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CLOSING MEMORANDUM 

rq TAT (Az' C TLI(IU 
I 1 •_,I1 UV I IV L_JLI 

INDUSTRIAL DEVELOPMENT AGENCY 
HARMONY MILLS RIVERVIEW, LLC PROJECT 

Date and Time of Closing: 	February 14, 2005 

1. DESCRIPTION OF THE TRANSACTION: 

The members of City of Cohoes Industrial Development Agency (the "Agency"), a public 
benefit corporation duly established under Chapter 1030 of 1969 Laws of New York, constituting 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New 
York, as amended (the "Enabling Act") and Chapter 313 of the 1972 Laws of New York, as 
amended, constituting Section 896-a of said General Municipal Law (said Chapter and the Enabling 
Act being hereinafter collectively referred to as the "Act"), adopted a resolution on August 20, 2004 
(the "Preliminary Inducement Resolution"), pursuant to which the Agency agreed to accept an 
application (the "Application") from Harmony Mills Riverview, LLC (the "Company") and further 
agreed, subject to numerous conditions, to consider undertaking a project (the "Project") consisting 
of the following: (A) (1) the acquisition of An interest in a parcel of real estate containing 
approximately four (4) acres of land located at 100 North Mohawk Street in the City of Cohoes, 
Albany County, New York (the "Land") and an existing facility of approximately 180,000 square 
feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility") and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, real estate taxes and mortgage recording taxes (collectively, the "Financial 
Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project Facility to the 
Company or such other person as may be designated by the Company and agreed upon by the 
Agency. 

The requirements of Article 8 of the Environmental Conservation Law, Chapter 43-B of the 
Consolidated Laws of New York as amended (the "SEQR Act") and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
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State of New York being 6NYCRR Part 617, as amended (the "Regulations collectively with the 
SEQR Act, "SEQRA") applicable to the Project have been complied with. 

Pursuant to the authorization contained in the Preliminary Inducement Resolution, the 
Agency (A) caused notice of public hearing of the Agency (the "Public Hearing") pursuant to Section 
859-a of the Act, to hear all persons interested in the Project and the Financial Assistance being 
contemplated by the Agency with respect to the Project, to be mailed on October 21, 2003 to the 
chief executive officers of the county, the city and the school district in which the Project Facility 
is, or is to be located, (B) caused notice of the Public Hearing to be published on October 21, 2003 
in the Troy Record, a newspaper of general circulation available to the residents of the City of 
Cohoes, Albany County, New York, (C) conducted the Public Hearing on November 21, 2003 at 
9:00 a.m., local time, at Cohoes Local Development Corporation, 130 Remsen Street in the City of 
Cohoes, Albany County, New York, and (D) prepared a report of the Public Hearing {the "Report") 
which fairly summarized the views presented at said public hearing and distributed same to the 
members of the Agency. 

Pursuant to the authorization contained in the Preliminary Inducement Resolution, the 
Chainnan of the Agency (A) caused notice of the meeting of the Agency to discuss a deviation from 
the Agency's Uniform Tax Exemption Policy to be mailed on October 21, 2003 to the chief 
executive officer of the county and of each city, town, village and school district in which the Project 
Facility is to be located (the "Original Pilot Deviation Letter"), and (B) conducted such meeting on 
November 21, 2003 at 9:00 o'clock a.m., local time at Cohoes Local Development Corporation, 130 
Remsen Street in the City of Cohoes, Albany County, New York. 

By resolution adopted by the members of the Agency on November 21, 2003, the Agency 
approved, subject to certain specified conditions, the execution of a payment in lieu of taxes 
Agreement (the "Original PILOT Payment Schedule"). 

The Company requested that the Agency agree to a revised PILOT payment schedule (the 
"Revised PILOT Payment Schedule"). 

By resolution adopted by the members of the Agency on August 20, 2004 ("PILOT 
Resolution") the Agency determined to notify each Affected Tax Jurisdiction of the Company's 
request for Agency approval of the Revised PILOT Payment Schedule. 

The Agency (A) caused a letter dated October 8, 2004 (the "Revised PILOT Deviation 
Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, informing said 
individuals that the Agency would, at its meeting to be held on November 12, 2004, consider a 
proposed deviation from the Agency's uniform tax exemption policy with respect to the payment in 
lieu of tax agreement to be entered into by the Agency with respect to the Project Facility; and (B) 
conducted such meeting on November 12, 2004 at 9:00 o'clock a.m., local time in City Hall located 
at 97 Mohawk Street in the City of Cohoes, Albany County, New York. 

By resolution adopted by the members of the Agency on November 12, 2004 ("Revised 
PILOT Resolution"), the Agency approved, subject to certain specified conditions, the execution of 
a payment in lieu of taxes agreement that incorporated the Revised PILOT Schedule. 
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By resolution adopted by the members of the Agency on January 31, 2005 (the "Approval 
Resolution"), the Agency determined, to grant the Financial Assistance and to enter into a lease 
Agreement dated as of February 1, 2005 (the "Lease Agreement") between the Agency and the 
Company and certain other documents related thereto, to the Financial Assistance and to the Project 
(collectively with the Lease Agreement, the "Basic Documents"). Pursuant to the terms of the Lease 
Agreement, (A) the Company will agree (1) to cause the Project to be undertaken and completed, 
and (2) as agent of the Agency, to undertake and complete the Project and (B) the Agency has leased 
the Project Facility to the Company for a lease term ending on the earlier to occur of (1) December 
31, 2024 or (2) the date on which the Lease Agreement is terminated pursuant to the optional 
termination provisions thereof. The Lease Agreement grants to the Company certain options to 
acquire the Project Facility from the Agency. 

Simultaneously with the execution and delivery of the Lease Agreement (the "Closing"), (A) 
the Company will execute and deliver to the Agency a certain lease to Agency dated as of February 
1, 2005 (the "Underlying Lease") by and between the Company, as landlord and the Agency, as 
tenant pursuant to which the Company will lease to the Agency the Land and all improvements now 
or hereafter located on the Land (collectively, the "Premises") for a lease term ending on December 
31, 2024, (B) the Company will execute and deliver to the Agency a bill of sale dated as of February 
1, 2005 (the "Bill of Sale to Agency"), which conveys to the Agency all right, title and interest of 
the Company in the Equipment, (C) the Company and the Agency will execute and deliver a payment 
in lieu of tax agreement dated as of February 1, 2005 (the "Payment in Lieu of Tax Agreement") by 
and between the Agency and the Company, pursuant to which the Company will agree to pay certain 
payments in lieu of taxes with respect to the Project Facility, (D) Uri Kaufman will execute a 
guaranty to agency (the "Guaranty") with respect to payments due by the Company to the Agency, 
(E) the Agency will file with the assessor and mail to the chief executive officer of each "affected 
tax jurisdiction" (within the meaning of such quoted term in Section 854(16) of the Act) a copy of 
a New York State Board of Real Property Services Form 412-a (the form required to be filed by the 
Agency in order for the Agency to obtain a real property tax exemption with respect to the Project 
Facility under Section 412-a of the Real Property Tax Law) (the "Real Property Tax Exemption 
Form") relating to the Project Facility and the Payment in Lieu of Tax Agreement, (F) the Agency 
will execute and deliver to the Company a letter (the "Sales Tax Exemption Letter") to ensure the 
granting of the sales tax exemption which forms a part of the Financial Assistance and (G) the 
Agency will file with the New York State Department of Taxation and Finance the form entitled 
"IDA Appointment of Project Operator or Agent for Sales Tax Purposes" (the form required to be 
file pursuant to Section 874(9) of the Act) (the "Thirty-Day Sales Tax Report"). 

In order to finance a portion of the costs of the Project, the Company will obtain a loan in the 
principal sum of $12,125,000 (the "Loan") from GMAC Commercial Mortgage Bank (the "Bank"), 
which loan will be secured by (A) a mortgage dated as of February 14, 2005 (the "Mortgage") from 
the Company and the Agency to the Bank and (B) a security agreement dated as of February 14, 2005 
(the "Security Agreement") from the Company and the Agency to the Bank. 

In connection with the Loan, the Company will (A) enter into a building loan contract dated 
as of February 14, 2005 (the "Building Loan Contract") by and between the Company and the Bank, 
pursuant to which the Bank will advance the proceeds of the Loan from time to time to pay the costs 
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of the Project and (B) execute a mortgage note dated the date of Closing (the "Note") from the 
Company to the Bank. 

In connection with a guaranty of the Mortgage by the U.S. Department of Housing and Urban 
Development, the Company, the Agency and the Secretary of Housing and Urban Development will 
execute a regulatory agreement (the "Regulatory Agreement"). 

Among the actions taken by the Agency with respect to the Project prior to the Closing Date 
were the following: 

June 16, 2003 	The Company filed an application (the "Application") and an environmental 
assessment form (the "EAF") relating to the Project with the Agency. 

June 20, 2003 
	

The Agency adopted the Preliminary Inducement Resolution agreeing to 
accept the Application and authorizing the execution and delivery of a 
preliminary Agreement (the "Preliminary Agreement") with the Company 
with respect to the Proj ect. 

October 21, 2003 	Notice of the Public Hearing was mailed to the chief executive officers of the 
affected tax jurisdictions. 

October 21, 2003 

October 21, 2003 

November 21, 2003 

October 8, 2004 

Notice of Public Hearing was published. 

Original Notice of the Agency meeting to discuss a deviation from the 
Agency's Uniform Tax Exemption Policy was mailed to the chief executive 
officers of the affected tax jurisdictions. 

The Agency conducted the Public Hearing. 

Revised Notice of the Agency meeting to discuss a deviation from the 
Agency's Uniform Tax Exemption Policy was mailed to the chief executive 
officers of the affected tax jurisdictions. 

January 31, 2005 	The Agency adopted the SEQRA Resolution and the Approving Resolution. 

II. PARTIES REPRESENTED AT CLOSING 

AGENCY: 
	 (A) 

John T. McDonald, III, Chairman 
City of Cohoes Industrial Development Agency 

AGENCY COUNSEL: 
	

(AC) 
Darrin B. Derosia, Esq. 
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TRANSACTION COUNSEL: 
	

(G&F) 

Jo-Ann Kilmer, Paralegal 
Girvin & Ferlazzo, P.C. 

COMPANY: 
	

(C) 
Uri Kaufman 
Harmony Mills Riverview, LLC 

r,ryik AD A ATV r+ria TATQUT 
	

(001 
1-11 '4 I ITV VAYULL. 

David P. Corsi, Esq. 
Nixon Peabody LLP 

BANK: 
	

(B) 
Eric lvi. Keifer 
GMAC Commercial Mortgage Bank 

BANK'S COUNSEL: 
	

(BC) 
F. Scott Molnar, Esq. 
Byrne, Costello & Pickard, P.C. 

III. ACTION TO BE TAKEN AT THE CLOSING: 

The following documents, or copies thereof, are to be delivered (except as indicated) to the 
Agency, Agency's Counsel, the Company, Company's Counsel, the Bank and the Bank's Counsel 
as follows: 

A. 	Basic Documents: 

Production 
Respons. 

Execution 
Respons. 

1.  Underlying Lease. G&F C,A 

2.  Memorandum of Underlying Lease, together with 
a combined real estate transfer tax return and credit 
line mortgage certificate (TP-584). 

G&F C,A 

3.  Bill of Sale to Agency. G&F 

4.  Lease Agreement. G&F C,A 

5.  Memorandum of the Lease Agreement, together 
with a combined real estate transfer tax return and 
a credit line mortgage certificate (TP-584). 

G&F A,C 

6.  Payment in Lieu of Tax Agreement. G&F C,A 

Cohoes IDA-Harmony Mills/Closing Memo .) wpc1 
	 5 



Production 	Execution 
Respons. 	Respons.  

7. Certificates (and policies, if available) of casualty, 
liability, workers' compensation and other 
insurance required pursuant to the Lease 
Agreement. 

8. Mortgage. 	 BC 	C,A 

9. Security Agreement. 	 BC 	C,A 

10. Regulatory Agreement. 	 BC 	C,A,HUD 

11. Closing Receipt. 	 G&F 	A,C 

12. Guaranty to Issuer. 	 G&F 	UK,A 

B. 	Items to be delivered by the Agency: 

1. 	General Certificate of the Agency regarding 	G&F 	A 
incumbency and signatures of officers, execution of 
the Basic Documents and the other documents to be 
executed by the Agency in connection therewith 
(the "Agency Documents"), no litigation and 
continued existence, with the following items 
included as exhibits: 

Exhibit A - Chapter 313 of the Laws of 1972; 	G&F 

Exhibit B 	Certificate of Establishment and 	G&F 
Certificates of Appointment of the current members 
of the Agency, certified by the New York State 
Department of State, Miscellaneous Records Unit; 

Exhibit C - By-Laws of the Agency; 	 G&F 

Exhibit D SEQR Resolution; 	 G&F 	A 

Exhibit E - Preliminary Inducement Resolution and 	G&F 	A,C 
Preliminary Agreement; 

Exhibit F - Proof of publication of notice of the 	G&F 
Public Hearing; 

Exhibit G - Proof of the mailing of notice of the 	G&F 
Public Hearing to the chief executive officers of the 
affected tax jurisdictions; 
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Production 	Execution 
Respons. 	Respons.  

Exhibit H - Proof of the mailing of original notice 	G&F 
of the deviation from the Agency's Uniform Tax 
Exemption Policy to the chief executive officers of 
the affected tax jurisdictions; 

Exhibit I - Original PILOT Resolution; 	 G&F 	A 

Exhibit .1 - Proof of the mailing of revised notice of 	G&F 
the deviation from the Agency's Uniform Tax 
Exemption Policy to the chief executive officers of 
the affected tax jurisdictions; 

Exhibit K - Revised PILOT  Resolution; and 	G.2-9  F 	A 

Exhibit L - Approving Resolution. 	 G&F 	A 

2. 	Certificate Regarding No Conflicts of Interest. 	G&F 	A 

3, 	Sales Tax Exemption Letter. 	 G&F 	A 

4. Mortgage Recording Tax Affidavit. 	 G&F 	A 

5. Real Property Tax Exemption Form. 	 G&F 	A 

6. Proof of mailing of Real Property Tax Exemption 	G&F 	A 
Form to the chief executive officers and tax 
assessor of the affected tax jurisdictions, 

7. Thirty-Day Sales Tax Report. 	 G&F 	A 

8. Proof of Mailing of Thirty-Day Sales Tax Report to 	G&F 	G&F 
the New York State Department of Taxation and 
Finance. 

C. 	Items to be delivered by the Company: 

1. 	General Certificate of the Company regarding 	G&F,CC 	CC 
incumbency and signatures of officers, execution of 
the Lease Agreement and other Basic DOcuments to 
which the Company is a party {the "Company 
Documents"), no litigation and continued existence, 
with the following items included as exhibits: 

Exhibit A - Articles of Organization of the 	CC 
Company, certified by the New York State 
Department of State; 

Exhibit B - Operating Agreement of the Company; 	CC 
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Production 	Execution 
Respons. 	Respons.  

Exhibit C - Certificate of Good Standing of the 	CC 
Company from the New York State Department of 
State, Corporations Unit; and 

Exhibit D - Resolution of the Members of the 	CC 
Company approving and authorizing the execution 
and delivery by the Company of the Company 
Documents. 

D. 	Items To Be Delivered By the Bank: 

1. Mortgage Note. 	 BC 

2. UCC-1 Financing Statements. 	 BC 	C,A,B 

3. Building Loan Contract. 	 BC 	C,B 

E. 	Opinion of Counsel: 

1. Opinion of Darrin Derosia, Esq., counsel to the 	G&F 	AC 
Agency, addressed to the Agency, the Company 
and the Bank. 

2. Opinion of Nixon Peabody LLP, counsel to the 	G&F 	CC 
Company, addressed to the Agency and the 
Company. 

3. Opinion of Girvin & Ferlazzo, P.C., as Transaction 	G&F 	G&F 
Counsel to the Agency, addressed to the Agency, 
the Company and the Bank. 
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IV. ACTION TO BE TAKEN CONCURRENTLY WITH 
OR AFTER TITP finQING: 

1. The Underlying Lease (or a memorandum thereof), the Lease Agreement (or a 
memorandum thereof), the Mortgage and the Security Agreement are to be recorded in the office of 
the County Clerk of Albany County, New York. 

2. The Building Loan Contract is to be filed in the office of the County Clerk of Albany 
County, New York. 

3. The Real Property Tax Exemption Form, with a copy of the Payment in Lieu of Tax 
Agreement attached thereto, is to be mailed to the assessor and the chief executive officers of each 
affected tax jurisdiction. 

4. The Thirty-Day Sales Tax Report is to be mailed to the New York State Department 
of Taxation and Finance. 
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UNDERLYING LEASE 

THIS LEASE TO AGENCY dated as of February 1, 2005 (the "Underlying Lease") by and 
between HARMONY MILLS RIVERVIEW, LLC, a limited liability company organized and 
existing under the laws of the State of New York having an office for the transaction of business 
located at 100 North Mohawk Street, Cohoes, New York 12047 (the "Company"), as landlord, and 
CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of 
the State of New York having an office for the transaction of business located at 97 Mohawk Street, 
Cohoes, New York 12047 (the "Agency"), as tenant; 

WITNES SETH: 

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

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

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell any or all 
of its facilities and to issue its bonds for the purpose of carrying out any of its corporate purposes 
and, as security for the payment of the principal and redemption price of and interest on any such 
bonds so issued and any agreements made in connection therewith, to mortgage and pledge any or 
all of its facilities, whether then owned or thereafter acquired, and to pledge the revenues and 
receipts from the lease or sale thereof to secure the payment of such bonds and interest thereon; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of 
the Enabling Act, by Chapter 313 of the Laws of 1972 of the State (collectively, with the Enabling 
Act, the "Act") and is empowered under the Act to undertake the Project (as hereinafter defined) in 
order to advance the job opportunities, health, general prosperity and economic welfare of the people 
of the State and improve their standard of living; and 

WHEREAS, the Agency determined to accept an application (the "Application") from the 
Company and the Agency further agreed, subject to numerous conditions, to consider undertaking 
a project (the "Project") consisting of the following: (A) (1) the acquisition of a parcel of real estate 
containing approximately four (4) acres of land located at 100 North Mohawk Street in the City of 
Cohoes, Albany County, New York (the "Land") and an existing facility of approximately 180,000 
square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
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approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"); and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, real property taxes and mortgage recording taxes (collectively, the 
"Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project 
Facility to the Company or such other person as may be designated by the Company and agreed upon 
by the Agency; and 

WHEREAS, the Chairman of the Agency (A) caused notice of public hearing of the Agency 
(the "Public Hearing") pursuant to Section 859-a of the Act, to hear all persons interested in the 
Project and the Financial Assistance being contemplated by the Agency with respect to the Project, 
to be hand delivered on October 21, 2003 to the chief executive officers of the county, the city and 
the school district in which the Project Facility is, or is to be located, (B) caused notice of the Public 
Hearing to be published on October 21, 2003 in the Troy Record,  a newspaper of general circulation 
available to the residents of the City of Cohoes, Albany County, New York, (C) conducted the Public 
Hearing on November 21, 2003 at 8:30 a.m., local time, at Cohoes Local Development Corporation, 
130 Remsen Street in the City of Cohoes, Schenectady County, New York, and (D) prepared a report 
of the Public Hearing (the "Report") which fairly summarized the views presented at said public 
hearing and distributed same to the members of the Agency; and 

WHEREAS, the Agency (A) caused a letter dated October 21, 2003 (the "Original Pilot 
Deviation Letter") to be mailed to the chief executive officers of the county and of each city, town, 
village and school district in which the Project Facility is or will be located (each an "Affected Tax 
Jurisdiction"), informing said individuals that the Agency would, at its meeting to be held on 
November 21, 2003, consider a proposed deviation from the Agency's uniform tax exemption policy 
with respect to the payment in lieu of tax agreement to be entered into by the Agency with respect 
to the Project Facility ; and (B) conducted such meeting on November 21, 2003 at 9:00 o'clock a.m., 
local time in the offices of the Cohoes Local Development Corporation, 130 Remsen Street, Cohoes, 
New York City Hall; and 

WHEREAS, by resolution adopted by the members of the Agency on November 21, 2003, 
the Agency approved, subject to certain specified conditions, the execution of a payment in lieu of 
taxes agreement (the "Original PILOT Payment Schedule"); 

WHEREAS, the Company requested that the Agency agree to a revised PILOT payment 
schedule (the . "Revised PILOT Payment Schedule"); and 

WHEREAS, by resolution adopted by the members of the Agency on August 20, 2004 (the 
"Original Pilot Resolution") the Agency determined to notify each Affected Tax Jurisdiction of the 
Company's request for Agency approval of the Revised PILOT Payment Schedule; and 

WHEREAS, the Agency (A) caused a letter dated October 8, 2004 (the "Revised PILOT 
Deviation Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, 
informing said individuals that the Agency would, at its meeting to be held on November 12, 2004, 
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consider a proposed deviation from the Agency's uniform tax exemption policy with respect to the 
payment in lieu of tax agreement to be entered into by the Agency with respect to the Project 
Facility; and (B) conducted such meeting on November 12, 2004 at 9:00 o'clock a.m., local time 
in City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York; and 

WHEREAS, by resolution adopted by the members of the Agency on November 12, 2004 
("Revised Pilot Resolution"), the Agency approved, subject to certain specified conditions, the 
execution of a payment in lieu of taxes agreement that incorporated the Revised PILOT Schedule; 

WHEREAS, the Company desires to convey a leasehold interest in the Project Facility to the 
Agency pursuant to the terms of this Underlying Lease; and 

WHEREAS, all things necessary to constitute this Underlying Lease a valid and binding 
agreement by and between the parties hereto in accordance with the terms hereof have been done and 
performed, and the creation, execution and delivery of this Underlying Lease have in all respects 
been duly authorized by the Agency and the Company; 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE 
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.1. DEFINITIONS. All of the capitalized terms used in this Underlying Lease and the 
preamble hereto not otherwise defined shall have the meanings assigned thereto below: 

"Act" means Title 1 of Article 18-A of the General Municipal Law of the State, as amended 
from time to time, together with Chapter 313 ofthe 1972 Laws of the State, constituting Section 896-
a of the General Municipal -  Law of the State, as amended from time to time. 

"Agency" means (A) City of Cohoes Industrial Development Agency and its successors and 
assigns, and (B) any public benefit corporation or other public corporation resulting from or 
surviving any consolidation or merger to which City of Cohoes Industrial Development Agency or 

its successors or assigns may be a party. 

"Applicable Laws" means all statutes, codes, laws, acts, ordinances, orders, judgments, 
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements 
of all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary, which now or 
at any time hereafter may be applicable to or affect the Project Facility or any part thereof or the 
conduct of work on the Project Facility or any part thereof or to the operation, use, manner of use 
or condition of the Project Facility or any part thereof (the applicability of such statutes, codes, laws, 
acts, ordinances, orders, rules, regulations, directions and requirements to be determined both as if 
the Agency were the owner of the Project Facility and as if the Company and not the Agency were 
the owner of the Project Facility), including but not limited to (1) applicable building, zoning, 
environmental, planning and subdivision laws, ordinances, rules and regulations of Governmental 
Authorities having jurisdiction over the Project Facility, (2) restrictions, conditions or other 
requirements applicable to any permits, licenses or other governmental authorizations issued with 
respect to the foregoing, and (3) judgments, decrees or injunctions issued by any court or other 
judicial or quasi judicial Governmental Authority. 

"Approving Resolution" means the resolution duly adopted by the Agency on January 31, 
2005 authorizing and directing the undertaking and completion of the Project and the execution and 
delivery of the Basic Documents to which the Agency is a party. 

"Assignment to Company" means the assignment from the Agency to the Company, 
substantially in the form attached as Exhibit C to the Lease Agreement, which assignment is intended 
to convey to the Company, upon certain termination of the Lease Agreement, all title and interest 
of the Agency in the Project Facility, including the leasehold interest created pursuant to the 
Underlying Lease. 

"Authorized Representative" means the person or persons at the time designated to act on 
behalf of the Agency or the Company, as the case may be, by written certificate furnished to the 
Agency or the Company, as the case maybe, containing the specimen signature of each such person 
and signed on behalf of (A) the Agency by its Chairman or Vice-Chairman or such other person as 
may be authorized by resolution of the members of the Agency to act on behalf of the Agency, and 
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(B) the Company by any member or such other person as may be authorized in writing by any 
member of the Company to act on behalf of the Company. 

"Bank" means GMAC Commercial Mortgage Bank, and its successors and assigns as holder 
of the Mortgage. 

"Basic Documents" means the Underlying Lease, the Bill of Sale to Agency, the Lease 
Agreement, the Payment in Lieu of Tax Agreement, the Mortgage, the Security Agreement, the 
Regulatory Agreement and all other instruments and documents related thereto and executed in 
connection therewith, and any other instrument or document supplemental thereto, each as amended 
from time to time. 

"Bill of Sale to Agency" means the bill of sale delivered on the Closing Date from the 
Company to the Agency conveying all of the Company's interest in the Equipment to the Agency. 

"Bill of Sale to Company" means the bill of sale from the Agency to the Company conveying 
all of the Agency's interest in the Equipment to the Company, substantially in the form attached as 
Exhibit D to the Lease Agreement. 

"Business Day" means a day on which banks located in the City of Cohoes, New York are 
not required or authorized to remain closed and on which the New York Stock Exchange is not 
closed. 

"Closing" means the closing at which the Basic Documents are executed and delivered by 
the Company and the Agency. 

"Closing Date" means the date of the Closing. 

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

"Company" means Harmony Mills Riverview, LLC, a limited liability company duly 
organized and existing under the laws of the State. 

"Completion Date" means the earliest to occur of (A) February 14, 2007 or (B) such date 
as shall be certified by the Company to the Agency as the date of completion of the Project pursuant 
to Section 4.2 of the Lease Agreement, or (C) such earlier date as shall be designated by written 
communication from the Company to the Agency as the date of completion of the Project. 

"Condemnation" means the taking of title to, or the use of Property under the exercise of the 
power of eminent domain by any Governmental Authority. 

"Default Interest Rate" means a per annum rate of interest equal to twelve percent (12%) per 
annum, or the maximum rate of interest permitted by law, whichever is less. 
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"Equipment" means all equipment, fixtures, machines, building materials and items of 
personal property and all appurtenances intended to be acquired in connection with the completion 
of the Project prior to the Completion Date with the proceeds of any payment made by the Company 
pursuant to Section 4.1(H) of the Lease Agreement, and such substitutions and replacements therefor 
as may be made from time to time pursuant to the Lease Agreement, including without limitation, 
all the Property described in Exhibit 13 attached to the Lease Agreement. 

"Event of Default" means, with respect to any particular Basic Document, any event specified 
as an Event of Default pursuant to the provisions thereof. 

"Facility" means the reconstruction of existing facility of approximately 180,000 square feet 
into approximately 96 residential rental units and 107 indoor parking spaces to be constructed on 
the Land. , 

"Financial Assistance" shall have the meaning assigned to such term in the fifth recital clause 
to the Lease Agreement. 

"Governmental Authority" means the United States of America, the State, any other state and 
any political subdivision thereof, and any agency, department, commission, court, board, bureau or 
instrumentality of any of them. 

"Gross Proceeds" means one hundred percent (100%) of the proceeds ofthe transaction with 
respect to which such term is used, including, but not limited to the settlement of any insurance or 
Condemnation award. 

"Hazardous Materials" shall mean all hazardous materials including, without limitation, any 
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation, 
polychlorinated byphenyls, petroleum, petroleum products, methane, hazardous materials, hazardous 
wastes, hazardous or toxic substances, or related materials as set forth in the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S. C. Sections 
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, 
et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et 
seq.), Articles 15 or 27 of the State Environmental Conservation Law, or in the regulations adopted 
and publications promulgated pursuant thereto, or any other Federal, state or local environmental 
law, ordinance, rule or regulation. 

"HUD" means the U.S. Department of Housing and Urban Development. 

"Indebtedness" means (1) the monetary obligations of the Company to the Agency and its 
members, officers, agents, servants and employees under the Lease Agreement and the other Basic 
Documents, and (2) all interest accrued on any of the foregoing. 

"Independent Counsel" means an attorney or firm of attorneys duly admitted to practice law 
before the highest court of any state and not a full-time employee of the Company or the Agency. 
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"Land" means an approximately four (4) acres of land located at 100 North Mohawk Street 
in the City of Cohoes, Albany County, New York, as more particularly described on Exhibit A 
attached to the Lease Agreement. 

"Lease Agreement" means the lease agreement dated as of February 1, 2005 by and between 
the Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the 
Agency has leased the Project Facility to the Company, as said lease agreement may be amended or 
supplemented from time to time. 

"Lien" means any interest in Property securing an obligation owed to a Person, whether such 
interest is based on the common law, statute or contract, and including but not limited to a security 
interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt or a lease, 
consignment or bailment for security purposes or a judgment against the Company. The term "Lien" 
includes reservations, exceptions, encroachments, projections, easements, rights of way, covenants, 

 conditions, restrictions, leases and other similar title exceptions and encumbrances, including but 
not limited to mechanics', materialmen's, warehousemen's and carriers' liens and other similar 
encumbrances affecting real property. For proposes of the Basic Documents, a Person shall be 
deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale 
agreement or other arrangement pursuant to which title to the Property has been retained by or vested 
in some other Person for security purposes. 

"Loan" means a loan in the principal sum of up to $12,125,000 to be made by the Bank to 
the Company and to be secured by, among other things, the Mortgage. 

"Mortgage" means the mortgage dated as of February 14, 2005 from the Company and the 
Agency to the Bank to secure advances of up to $12,125,000 under the Loan and any other mortgage 
with respect to the Project Facility executed by the Company and approved in writing by the Agency. 

"Net Proceeds" means so much ofthe Gross Proceeds with respect to which that term is used 
as remain after payment of all fees for services, expenses, costs and taxes (including attorneys' fees) 
incurred in obtaining such Gross Proceeds. 

"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as 
of February 1, 2005 by and between the Agency and the Company, pursuant to which the Company 
has agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement 
may be amended or supplemented from time to time. 

"Permitted Encumbrances" means (A) utility, access and other easements, rights of way, 
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not 
materially impair the utility or the value of the Property affected thereby for the purposes for which 
it is intended, (B) mechanics', materialmen's, warehousemen's, carriers' and other similar Liens, to 
the extent permitted by Section 8.8 of the Lease Agreement, (C) Liens for taxes, assessments and 
utility charges, to the extent permitted by Section 6.2(B) of the Lease Agreement, (D) any Lien on 
the Project Facility obtained through any Basic Document, (E) the Mortgage and (F) any Lien 
requested by the Company in writing and consented to by the Agency, which consent of the Agency 
shall not be unreasonably withheld or delayed. 
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"Person" means an individual, partnership, corporation, trust, unincorporated organization 
or Governmental Authority. 

"Plans and Specifications" means the description of the Project appearing in the fifth recital 
clause to the Lease Agreement. 

"Preliminary Agreement" means the preliminary agreement dated as of June 20, 2003 
between the Agency and the Company with respect to the Project. 

"Preliminary Inducement Resolution" means the resolution adopted by the members of the 
Agency on June 20, 2003 offering to consider undertaking the Project and authorizing the Agency 
to execute and deliver the Preliminary Agreement. 

"Premises" means the Property leased to the Agency pursuant to  the nnrIF,rlying r easA  

"Project" means the project undertaken by the Agency consisting of (A) (1) the acquisition 
of the Land and the Existing Facility; (2) the reconstruction of the Existing Facility and the 
construction of the Facility on the Land, (3) the acquisition and installation of the Equipment, all of 
the foregoing to constitute a residential facility, (B) the granting of certain Financial Assistance with 
respect to the foregoing, and (C) the lease of the Project Facility to the Company pursuant to the 
Lease Agreement. 

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

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

"Real Property Tax Exemption Form" means a New York State Board of Real Property 
Services Form RP-412-a relating to the Project Facility. 

"Regulatory Agreement" means the regulatory agreement dated as of February 14, 2005 by 
and among the Company, the Agency and the Secretary of Housing and Urban Development. 

"Sales Tax Exemption Letter" shall have the meaning assigned to such term in Section 8.12 
of the Lease Agreement. 

"Security Agreement" means the security agreement dated as of February 14, 2005 from the 
Company and the Agency to the Bank to secure the Loan. 

"SEQRA" means Article Eight of the Environmental Conservation Law of the State and the 
statewide regulations adopted pursuant thereto by the Department of Environmental Conservation 
of the State of New York. 

"State" means the State of New . York. 

"Term" means the term of the Underlying Lease. 
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"Termination of Lease Agreement" means a termination of lease agreement by and between 
the Company, as tenant, and the Agency, as landlord, intended to evidence the termination of the 
lease agreement, substantially in the form attached as Exhibit E to the Lease Agreement. 

"Unassigned Rights" means (A) the rights of the Agency granted pursuant to Sections 2.2, 
3.2, 3.3, 4.1(B), 4.1(D) 4.1(E)(2), 4.1(F), 4.1(G), 5.2(A), 5.3(B), 5.4(B), 6.1, 6.2, 6.3, 6.4, 6.5, 6.6, 
7.1, 7.2, 8.1,8.2, 8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 9.1; 9.3, 11.1, 12.4, 12.8 and 12.10 of the Lease 
Agreement, (B) the moneys due and to become due to the Agency for its own account or the 
members, officers, agents and employees of the Agency for their own account pursuant to Sections 
2.2(F), 3.3, 4.1, 5.3(B)(2), 5.3(0), 6.4(B), 8.2, 10.2 and 10.4 ofthe Lease Agreement, (C) the moneys 
due as payments in lieu of taxes pursuant to Section 6.6 of the Lease Agreement and the Payment 
in Lieu of Tax Agreement, and (D) the right to enforce the foregoing pursuant to Article X of the 
Lease Agreement. 

"Underlying Lease" means the lease to agency dated as of February 1, 2005 by and between 
the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has conveyed 
a leasehold interest in the Premises to the Agency, as said lease to agency may be amended or 
supplemented from time to time, the form of which is attached to the Lease Agreement. 

SECTION 1.2. INTERPRETATION. In this Underlying Lease, unless the context otherwise 
requires: 

(A) The terms "hereby", "hereof', " herein", "hereunder", and any similar terms as used 
in this Underlying Lease, refer to in this Underlying Lease, and the term "heretofore" shall mean 
before, and the term "hereafter" shall mean after, the date of this Underlying Lease. 

(B) Words ofmasculine gender shall mean and include correlative words of feminine and 
neuter genders. 

(C) Words importing the singular number shall mean and include the plural number, and 
vice versa. 

(D) Any headings preceding the texts of the several Articles and Sections of this 
Underlying Lease, and any table of contents or marginal notes appended to copies hereof, shall be 
solely for convenience of reference and shall neither constitute a part of this Underlying Lease nor 
affect its meaning, construction or effect. 

(E) Any certificates, letters or opinions required to be given pursuant to this Underlying 
Lease shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law or other matters therein stated or set forth or setting forth matters 
to be determined pursuant to this Underlying Lease. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

SECTION 2.1. REPRESENTATIONS AND WARRANTIES OF THE AGENCY. The Agency 
makes the following representations and warranties as the basis for the undertakings on its part 
herein contained: 

(A) The Agency is duly established under the provisions of the Act and has the power to 
enter into this Underlying Lease and to carry out its obligations hereunder. 

(B) Neither the execution and delivery of this Underlying Lease nor the consummation 
of the transactions contemplated hereby will conflict with or result in a breach by the Agency of any 
of the terms, conditions or provisions of the Act, the by-laws of the Agency or any order, judgment, 
agreement or instrument to which the Agency is a party or by which the Agency is bound, or will 
constitute a default by the Agency under any of the foregoing. 

SECTION 2.2. REPRESENTATIONS AND WARRAN 1 lES OF THE COMPANY. The Company 
makes the following representations and warranties as the basis for the undertakings on its part 
herein contained: 

(A) The Company is a limited liability company duly organized and existing under the 
laws of the State, is qualified to do business in the State and all other jurisdictions in which its 
operations or ownership of Properties so require, and has the power to enter into this Underlying 
Lease and carry out its obligations hereunder and has been duly authorized to execute this 
Underlying Lease. This Underlying Lease and the transactions contemplated hereby have been duly 
authorized by all necessary action on the part of the members of the Company. 

(B) Neither the execution and delivery of this Underlying Lease, the consummation of 
the transactions contemplated hereby nor the fulfillment of or compliance with the provisions of this 
Underlying Lease will (1) conflict with or result in a breach of any of the terms, conditions or 
provisions of the articles of organization or operating agreement of the Company or any order, 
judgment, agreement or instrument to which the Company is a party or by which the Company is 
bound, or constitute a default under any of the foregoing, or (2) result in the creation or imposition 
of any Lien of any nature upon any Property of the Company, or (3) require consent (which has not 
been heretofore received) under any limited liability company restriction, agreement or instrument , 
to which the Company is a party or by which the Company or any of its Property may be bound or 
affected, or (4) require consent (which has not been heretofore received) under, conflict with or 
violate any existing law, rule, regulation, judgment, order, writ, injunction or decree of any 
government, governmental instrumentality or court (domestic or foreign) having jurisdiction over 
the Company or any of the Property of the Company. 
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ARTICLE III 

LEASE PROVISIONS 

SECTION 3.1. LEASE. (A) The Company hereby demises and leases to the Agency, and the 
Agency hereby hires and leases from the Company, the Land, as said Land is more particularly 
described on Exhibit A attached hereto, and the improvements now and hereafter located thereon, 
including the Facility (the Land and the Facility being sometimes collectively referred to as the 
"Premises") for the term set forth in Section 3.2 hereof. The Premises are intended to include (1) 
all buildings and improvements located on the Land, (2) any strips or gores of land adjoining the 
Land, (3) any land lying in the bed of any street or avenue abutting the Land, to the centerline 
thereof, and (4) a non-exclusive right to use any easements or other rights in adjoining property 
inuring to the Company by reason of the Company's ownership of the Land. 

(B) 	It is the intention of the Company and the Agency that the Agency shall hold 
leasehold title to the entire Premises. Accordingly, leasehold title to the Premises and any other 
improvements hereinafter constructed by the Agency and/or the Company on the Land shall vest in 
the Agency or its successors and assigns and, upon completion of the Project, to lease the Project 
Facility when the same is constructed thereon. 

SECTION 3.2. TERM. (A) The term of this Underlying Lease (the "Term") shall commence as 
of February 1, 2005 (the "Commencement Date") and shall expire on the earlier to occur of (i) 
December 31, 2024, and (ii) so long as neither of the Lease Agreement nor the Company's right of 
possession as lessee thereunder shall have been terminated by the Agency pursuant to Article X 
thereof, the termination of the term of the Lease Agreement. 

(B) 	So long as neither the Lease Agreement nor the Company's right, of possession as 
lessee thereunder shall have been terminated by the Agency pursuant to Article X thereof, upon any 
termination of this Underlying Lease, the Company shall prepare and the Agency will execute and 
deliver to the Company such instruments as the Company shall deem appropriate to evidence the 
release and discharge of this Underlying Lease. 

SECTION 3.3. RENT. The rent payable by the Agency under this Underlying Lease shall be one 
dollar ($1.00) and other good and valuable consideration, receipt of which is hereby acknowledged 
by the Company. 

SECTION 3.4. ASSIGNMENT; LEASE AGREEMENT; NON-MERGER. (A) Except as provided 
in the Lease Agreement and the Mortgage, the Agency shall not sell, assign or lease (other than 
pursuant to the Lease Agreement and the Mortgage) its rights hereunder or the leasehold estate 
hereby created, except with the express written consent of the Company. 

(B) 	Contemporaneously with the execution and delivery of this Underlying Lease, the 
Agency shall enter into the Lease Agreement, pursuant to which the Company as agent of the Agency 
agrees to undertake and complete the Project and the Agency agrees to lease the Premises to the 
Company. Pursuant to the Lease Agreement, the Company, as sublessee of the Premises under the 
Lease Agreement, is required to perform all ofthe Agency's obligations under this Underlying Lease. 
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Accordingly, and notwithstanding anything to the contrary contained in this Underlying Lease, the 
Company shall not be entitled to declare a default hereunder or exercise any rights or remedies 
hereunder if any asserted default by the Agency hereunder relates to a failure by the Company, as 
sublessee ofthe Premises under the Lease Agreement, to perform its corresponding obligations under 
the Lease Agreement. 

(C) 	Pursuant to the Lease Agreement and this Section 3.4, during the term of this 
Underlying Lease, there shall be no merger of this Underlying Lease or of the leasehold estate 
created by this Underlying Lease with the fee estate in the Premises or any part thereof by reason of 
the fact that the same person, firm, corporation or other entity may acquire or own or hold, directly 
or indirectly, (A) this Underlying Lease or the leasehold estate created by this Underlying Lease or 
any interest in this Underlying Lease or in any such leasehold estate, (B) the Lease Agreement or the 
leasehold estate created by the Lease Agreement or any interest in the Lease Agreement or in any 
such leasehold estate and (C) the fee estate in the Premises or any part thereof or any interest in such 
fee estate, and no such merger shall occur unless and until all corporations, firms and other entities, 
including any mortgagee having any interest in (I) this Underlying Lease or the leasehold estate 
created by this Underlying Lease, (2) the Lease Agreement or the leasehold estate created by the 
Lease Agreement and (3) the fee estate in the Premises or any part thereof or any interest in such fee 
estate, shall join in a written instrument effecting such merger and shall duly record the same. 

SECTION 3.5. ADDITIONS, ALTERATIONS AND IMPROVEMENTS. The Company shall 
have the right, from time to time, to make such changes, additions, improvements and alterations, 
demolition or new construction, structural or otherwise, to the Premises as the Company shall deem 
necessary or desirable. Fee title to improvements now located or hereafter constructed upon the 
Premises, and any modifications, additions, restrictions, repairs and replacements thereof, shall be 
in the Agency during the term of this Underlying Lease, except as provided in the Lease Agreement. 

SECTION 3.6. POSSESSION; QUI-FT ENJOYMENT. (A) Pursuant to the terms of the Lease 
Agreement and except as otherwise provided therein and in the Mortgage, the Company has the 
exclusive right to possess and make improvements to the Premises leased hereby. 

(B) 	The • Agency, upon paying the rent and observing and keeping all covenants, 
warranties, agreements and conditions ofthis Underlying Lease on the Agency's part to be kept, shall 
quietly have, hold and enjoy the Premises during the Term. 

SECTION 3.7. LIENS. So long as neither the Lease Agreement nor the Company's right of 
possession as lessee thereunder shall have been terminated by the Agency pursuant to Article X 
thereof, the Agency shall not, directly, or indirectly, create or permit to be created, any mortgage, 
lien, encumbrance or other charge upon, or pledge of, the Premises or the Agency's interest therein, 
without the Company's prior written consent. 

SECTION 3.8. TAXES. (A) It is recognized that, under the provisions of the Act, the Agency is 
required to pay no taxes or assessments upon any property acquired by it or under its jurisdiction or 
control or supervision. Pursuant to the Lease Agreement, the Company has agreed to pay all taxes 
levied against the Premises. 
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(B) Pursuant to the Lease Agreement and the Payment in Lieu of Tax Agreement, the 
Agency has agreed to apply for the tax exemptions respecting the Premises to which the Agency may 
be entitled pursuant to the Act, upon the condition that the Company make certain payments in lieu 
of taxes respecting the Premises, as more fully set forth in the Lease Agreement and the Payment in 
Lieu of Tax Agreement. The Agency agrees to use its best efforts to apply for any tax exemptions 
to which the Agency may be entitled with respect to the Premises. 

(C) In the event that (1) the Agency's interest in the Premises shall be conveyed to the 
Company, (2) on the date on which the Company obtains the Agency's interest in the Premises, the 
Premises shall be assessed as exempt upon the assessment roll of any one or more of any taxing 
entities, and (3) the fact of obtaining title to the Agency's interest in the Premises shall not 
immediately obligate the Company to make pro rata tax payments pursuant to legislation similar to 
Chapter 635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real 
Property Tax Law and Section 520 of the Real Property Tax T .aw), the Company shall be obligated 
to make payments in lieu of taxes to the respective receivers of taxes in amounts equal to those 
amounts which would be due from the Company as real property taxes with respect to the Premises 
if the Premises were owned by the Company and not the Agency until the first tax year in which the 
Company shall appear on the tax rolls of the various taxing entities having jurisdiction over the 
Premises as the legal owner of record of the Agency's interest in the Premises. 

SECTION 3.9. MAINTENANCE. Pursuant to the Lease Agreement, during the term of this 
Underlying Lease, the Company has agreed, at the Company's sole cost and expense, to keep and 
maintain or cause to be kept and maintained the Project Facility (including the Premises and all 
improvements now or hereafter located thereon) in good order and condition and make or cause to 
be made all repairs thereto, interior and exterior, structural and nonstructural, ordinary and 
extraordinary, and foreseen and unforeseen. The Agency will have no responsibility with respect 
to the foregoing. 

SECTION 3.10. CONDEMNATION. Subject to the provisions of the Lease Agreement, in the 
event of a total, substantial or partial taking by eminent domain or for any public or quasi public use 
under any statute (or voluntary transfer or conveyance to the condemning agency under threat of 
condemnation), the Agency shall be entitled to its costs and expenses incurred with respect to the 
Premises (including any unpaid amounts due pursuant to the Basic Documents and the costs of 
participating in such condemnation proceeding or transfer), and thereafter the Agency shall not 
participate further in any condemnation award. 
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ARTICLE IV 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 4.1. DEFAULT. (A) Any one or more of the following events shall constitute an "Event 
of Default" under this Underlying Lease: 

(1) The failure of the Agency (or the Company on behalf of the Agency) to pay 
the rent due pursuant to this Underlying Lease within fifteen (15) days after written notice 
to the Agency specifying the nature of such default; 

(2) The failure of the Agency (or the Company on behalf of the Agency) to 
observe and perform any covenant, condition or agreement on its part to be performed (other 
than as referred to in paragraph (1) above) and continuance of such failure for a period of 
thirty (30) days after notice to the Agency specifying the nature of such default; provided that 
if by reason of the nature of such default the same cannot be remedied within thirty (30) days, 
failure of the Agency (or the Company on behalf of the Agency) to proceed promptly to cure 
the same and thereafter prosecute the curing of such default with due diligence; 

(B) 	Notwithstanding the provisions of Section 4.1 (A) hereof, if by reason of force 
majeure (as hereinafter defined) either party hereto shall be unable, in whole or in part, to carry out 
its obligations under this Underlying Lease and if such party shall give notice and full particulars of 
such force maj cure in writing to the other party within a reasonable time after the occurrence of the 
event or cause relied upon, the obligations under this Underlying Lease of the party giving such 
notice so far as they are affected by such force majeure, shall be suspended during the continuance 
of the inability, which shall include a reasonable time for the removal of the effect thereof. The 
suspension of such obligations for such period pursuant to this subsection (B) shall not be deemed 
an event of default under this Section. The term "force majeure" as used herein shall include, 
without limitation, acts of God, strikes, lockouts or other industrial disturbances, acts of public 
enemies, orders of any kind of government authority or any civil or military authority, hurricanes, 
storms, floods, washouts, droughts, arrests, restraint of government and people, civil disturbances, 
explosions, breakage or accident to machinery, transmission pipes or canals, and partial or entire 
failure of utilities. It is agreed that the settlement of strikes, lockouts and other industrial 
disturbances shall be entirely within the discretion ofthe party having difficulty and the party having 
difficulty shall not be required to settle any strike, lockout or other industrial disturbances by 
acceding to the demands of the opposing party or parties. Notwithstanding anything to the contrary 
contained herein, "force majeure" shall not include any acts or events caused by the negligence of 
the Company. 

SECTION 4.2. REMEDIES ON DEFAULT. Whenever any Event of Default hereunder by one 
party hereto shall have occurred and be continuing for more than fifteen (15) days after written notice 
of default by the other party, the other party may enforce the provisions of this Underlying Lease and 
may enforce and protect its right by a suit or suits in equity or at law for (1) the specific performance 
of any covenant or agreement contained herein or (2) any other appropriate legal or equitable 
remedy. 
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SECTION 4.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to the 
Company is intended to be exclusive of any other available remedy, but each and every such remedy 
shall be cumulative and in addition to every other remedy given under this Underlying Lease or now 
or hereafter existing at law or in equity. No delay or omission to exercise any right or power 
accruing upon any default shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient. 

SECTION 4.4. AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. In the event 
either party should default under any of the provisions of this Underlying Lease and the other party 
should employ attorneys or incur other expenses for the collection of amounts payable hereunder or 
the enforcement of performance or observance of any obligations or agreements on the part of the 
defaulting party herein contained, the defaulting party shall, on demand therefor, pay to the other 
party the reasonable fees of such attorneys and such other expenses so incurred,h h w..et..er an action 

is commenced or not. 

SECTION 4.5. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any 
agreement contained herein should be breached by either party and thereafter such breach be waived 
by the other party, such waiver shall be limited to the particular breach so waived and shall not be 
deemed to waive any other breach hereunder. 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.1. SURRENDER. (A) The Agency shall, on the last day of the Term or on the last day 
of any earlier termination of the Term, surrender and deliver the Premises and all buildings, 
improvements, alterations, equipment and fixtures located thereon to the possession and use of the 
Company without delay and in good order, condition and repair, except for reasonable wear and tear. 

(B) 	On the last day of the Term or on the last day of any earlier termination of the Term, 
title to all buildings, improvements, alterations, equipment located on the Premises shall 
automatically, and without the need of any further or additional instrument, vest in the Company. 
Notwithstanding the foregoing, upon the reasonable request of the Company, the Agency shall 
execute and deliver to the Company an instrument in the form of Exhibit  C to the T pase Agreement 
to be recorded to confirm this vesting of title. 

SECTION 5.2. NOTICES. (A) All notices, certificates and other communications hereunder shall 
be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the 
applicable address stated below by registered or certified mail, return receipt requested, or by such 
other means as shall provide the sender with documentary evidence of such delivery, or (2) delivery 
is refused by the addressee, as evidenced by an affidavit of the Person who attempted to effect such 
delivery. 

(B) 	The addresses to which notices, certificates and other communications hereunder shall 
be delivered are as follows: 

IF TO THE COMPANY: 

Harmony Mills Riverview, LLC 
100 North Mohawk Street 
Cohoes, New York 12047 

WITH A COPY TO: 

David P. Corsi, Esq. 
Nixon Peabody LLP 
Two Embarcadero Center 
San Francisco, California 94111 

IF TO THE AGENCY: 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 
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WITH A COPY TO: 

Darrin Derosia, Esq. 
City Hall 
97 Mohawk Street 
Cohoes, New York 12047 

M. Cornelia Cahill, Esq. 
Girvin & Ferlazzo P.C. 
20 Corporate Woods Boulevard 
Albany, New York 12211 

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

SECTION 5.3. APPLICABLE LAW. This Underlying Lease shall be governed exclusively by the 
applicable laws of the State. 

SECTION 5.4. BINDING EFFECT. This Underlying Lease shall inure to the benefit of, and shall 
be binding upon the Agency and the Company and their respective successors and assigns; provided, 
that, except as provided elsewhere herein or in the Lease Agreement or the Mortgage, the interest 
of the Agency in this Underlying Lease may not be assigned, sublet or otherwise transferred without 
the prior written consent of the Company. 

SECTION 5.5. SEVERABILITY. If any one or more of the covenants or agreements provided 
herein on the part of the Agency or the Company to be performed shall, for any reason, be held or 
shall, in fact, be inoperative, unenforceable or contrary to law in any particular case, such 
circumstance shall not render the provision in question inoperative or unenforceable in any other 
case or circumstance. Further, if any one or more of the phrases, sentences, clauses, paragraphs or 
sections herein shall be contrary to law, then such covenant or covenants or agreement or agreements 
shall be deemed separable from the remaining provisions hereof and shall in no way affect the 
validity of the other provisions of this Underlying Lease. 

SECTION 5.6. AMENDMENTS, CHANGES AND MODIFICATIONS. This Underlying Lease 
may not be amended, changed, modified, altered or terminated, except by an instrument in writing 
signed by the parties hereto. 

SECTION 5.7. EXECUTION OF COUNTERPARTS. This Underlying Lease may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one and 
the same instrument. 

SECTION 5.8. TABLE OF CONTENTS AND SECTION HEADINGS NOT CONTROLLING. 
The Table of Contents and the headings of the several Sections in this Underlying Lease have been 
prepared for convenience of reference only and shall not control, affect the meaning of or be taken 
as an interpretation of any provision of this Underlying Lease. 
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SECTION 5.9. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and agreements 
of the Agency contained herein shall be deemed the obligations and agreements of the Agency, and 
not of any member, officer, agent (other than the Company) or employee of the Agency in his 
individual capacity, and the members, officers, agents (other than the Company) and employees of 
the Agency shall not be liable personally hereon or thereon or be subject to any personal liability or 
accountability based upon or in respect hereof or thereof or of any transaction contemplated hereby 
or thereby. 

(B) The obligations and agreements of the Agency contained herein shall not constitute 
or give rise to an obligation of the State of New York or the City of Cohoes, New York, and neither 
the State of New York nor the City of Cohoes, New York shall be liable hereon or thereon and, 
further, such obligations and agreements shall not constitute or give rise to a general obligation of 
the Agency, but rather shall constitute limited obligations of the Agency payable solely from the 
revenues of the Agency derived and to be derived from the lease, sale or other disposition of the 
Project Facility. 

(C) No order or decree of specific performance with respect to any of the obligations of 
the Agency hereunder shall be sought or enforced against the Agency unless (1) the party seeking 
such order or decree shall first have requested the Agency in writing to take the action sought in such 
order or decree of specific performance, and ten (10) days shall have elapsed from the date of receipt 
of such request, and the Agency shall have refused to comply with such request (or, if compliance 
therewith would reasonably be expected to take longer than ten (10) days, shall have failed to 
institute and diligently pursue action to cause compliance with such request) or failed to respond 
within such notice period, (2) if the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it will incur fees and expenses, the party 
seeking such order or decree shall have placed in an account with the Agency an amount or 
undertaking sufficient to cover such reasonable fees and expenses, and (3) if the Agency refuses to 
comply with such request and the Agency's refusal to comply is based on its reasonable expectation 
that it or any of its members, officers, agents (other than the Company) or employees shall be subject 
to potential liability, the party seeking such order or decree shall (a) agree to indemnify and hold 
harmless the Agency and its members, officers, agents (other than the Company) and employees 
against any liability incurred as a result of its compliance with such demand, and (b) if requested by 
the Agency, furnish to the Agency satisfactory security to protect the Agency and its members, 
officers, agents (other than the Company) and employees against all liability expected to be incurred 
as a result of compliance with such request. 

SECTION 5.10. RECORDING. The Agency and the Company agree that a Memorandum of this 
Underlying Lease shall be recorded by the Agency in the appropriate office of the County Clerk of 
Albany County, New York. 

SECTION 5.11. INDEMNIFICATION. The Company hereby releases the Agency and its members, 
officers, agents (other than the Company) and employees from, agrees that the Agency and its 
members, officers, agents (other than the Company) and employees shall not be liable for and agrees 
to indemnify, defend and hold the Agency and its members, officers, agents (other than the 
Company) and employees harmless from and against any and all (i) claims and liability for loss or 
damage to Property or any injury to or death of any and all persons that may be occasioned by any 
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cause whatsoever pertaining to the Project Facility or arising by reason of or in connection with the 
occupation or the use thereof or the presence on, in or about the Project Facility, or (ii) claims and 
liability for loss or damages from the execution, delivery or performance of the Basic Documents, 
or (iii) liability arising from or expense incurred by the Agency's providing financial assistance, as 
such term is defined in Section 854(14) of the General Municipal Law of the State, including, 
without limiting the generality of the foregoing, all claims arising from the exercise by the Company 
of the authority conferred upon it pursuant to the Basic Documents, any sales or use taxes which are 
or may be payable with respect to goods supplied or services rendered with respect to the Project 
Facility and all causes of action and reasonable attorneys' fees and any other expenses incurred in 
defending any suits or actions which may arise as a result of any of the foregoing, provided that any 
such claims, causes of action, judgments, losses, damages, liabilities or expenses of the Agency and 
its members, officers, employees and agents are not incurred or do not result from the intentional or 
willful wrongdoing of the Agency or any of its members, officers, agents (other than the Company) 
or employees. The foregoing indemnities shall apply notwithstanding the fault or negligence on the 
part of the Agency or any of its officers, members, agents (other than the Company) or employees 
and notwithstanding the breach of any statutory obligation or any rule of comparative or apportioned 
liability. 

SECTION 5.12. SUBORDINATION. Notwithstanding anything in this document to the contrary, 
the provisions hereof are expressly subordinate to the HUD insured Mortgage, to the HUD 
Regulatory Agreement, and subordinate to all applicable HUD mortgage insurance (and Section 8, 
if applicable) regulations and related administrative requirements. In the event of any conflict 
between the provisions of this document and the provisions of an applicable HUD regulation, related 
HUD administrative requirement, or HUD/FHA loan document, the HUD regulations, related 
administrative requirements or loan documents shall control. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Underlying Lease 
to be executed in their respective names by their respective duly authorized officers and to be dated 
as of the day and year first above written. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

 

 

U 

HARMONY MILLS RIVERVIEW, LLC 

■-------- ----_—°—°9 	I 
By: 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

On the 11th day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared John T. McDonald,111, personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

JO-ANN KILMER 
NOTARY PUBLIC, STATE OF NEW YORK 

NO. 01KI5052388 
QUALIFIED IN SARATOGA COUNTY__ 

COMMISSION EXPIRES NOV. 20, 20 Li:-) 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ERIE 

On the  1 1)---  day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared Uri Kaufman, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of the which the individual 
acted, executed the instrument. 

  

F. SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in Onon. Co. No. 49943 
My Commission Expires April 6, 2 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or formerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) on the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28'41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
ofbeginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28'41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11 '10" East, 196.62 feet to a point; thence from said 
point ofbeginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
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a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner ofthe aforesaid lands ofilarmony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
16000 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, .as first described above. Said area being contained in Book 843, 
Page 510. 
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CLOSING ITEM NO.: A-2 

HARMONY MILLS RIVERVIEW, LLC, 
AS LANDLORD 

A KTTA 
/-11 

CITY OF COMES INDUSTRIAL DEVELOPMENT AGENCY, 
AS TENANT 

MEMORANDUM OF UNDERLYING LEASE 

DATED AS OF FEBRUARY 1, 2005 

RELATING TO PREMISES LOCATED IN THE CITY OF 
COHOES, ALBANY COUNTY, NEW YORK. 

RECORD AND RETURN TO: 

M. Cornelia Cahill, Esq. 
Girvin & Ferlazzo, P.C. 
20 Corporate Woods Boulevard 
Albany, New York 12211 

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

The undersigned, HARMONY MILLS RIVERVIEW, LLC, a limited liability company 
organized and existing under the laws of the State of New York having an office for the transaction 
of business located at 100 North Mohawk Street, Cohoes, New York 12047 (the "Company"), as 
landlord (referred to in the hereinafter described Underlying Lease as the "Company") and CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation organized and 
existing under the laws of the State of New York having an office for the transaction of business 
located at 97 Mohawk Street, Cohoes, New York 12047 (the "Agency"), as tenant (referred to in the 
hereinafter described Underlying Lease as the "Agency") have entered into a certain lease to agency 
dated as of February 1, 2005 (the "Underlying Lease"). 

The Underlying Lease covers the approximately four (4) acres of land (the "Land") located 
at 100 North Mohawk Street in the City of Cohoes, Albany County, said Land being more 
particularly described on Exhibit A attached hereto and made a part hereof, together with any 
improvements now or hereafter located on the Land (the Land and all of said improvements being 
sometimes collectively referred to as the "Premises"). 

The Underlying Lease provides for the rental of the Premises for a term (the "Term") 
commencing as of February 1, 2005 and expiring on the earlier to occur of (A) December 31, 2024, 
or (B) so long as neither the term of a lease agreement dated as of February 1, 2005 (the "Lease 
Agreement") by and between the Agency and the Company nor the Company's right of possession 
as lessee thereunder shall have been terminated by the Agency pursuant to Article X thereof, the 
termination of the Lease Agreement. The Underlying Lease obligates the Agency, among other 
things, to pay rent of $1.00 for the Term. 

Pursuant to the Lease Agreement, the Company as agent of the Agency has agreed to improve 
the Premises by constructing certain improvements thereto and acquiring and installing certain 
personal property thereon and therein (collectively with the Premises, the "Project Facility"). The 
Lease Agreement grants to the Company various rights to purchase the Project Facility. Upon any 
such purchase of the Project Facility, the Agency shall surrender and deliver the Premises and all 
improvements located thereon to the Company. The Lease Agreement (or a memorandum thereof) 
is intended to be recorded in the Albany County Clerk's Office immediately subsequent to the 
recording of this memorandum of the Underlying Lease. 

Notwithstanding the lease of the Project Facility by the Agency to the Company pursuant 
to the Lease Agreement, during the term of the Underlying Lease, there shall be no merger of the 
Underlying Lease nor of the leasehold estate created by the Underlying Lease with the fee estate in 
the Premises or any part thereof by reason of the fact that the same person or entity may acquire, own 
or hold the Underlying Lease or the leasehold estate created thereunder and the fee estate in the 
Premises. 

The Underlying Lease is available for inspection during normal business hours at the office 
of the Agency, currently located as indicated above. 
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CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
Cha n 

HARMONY MILLS RIVERVIEW, LLC 

By: 

IN WITNESS WHEREOF, the Company and the Agency have caused this Memorandum of 
Underlying Lease to be executed in their respective names, by their respective duly authorized 
officers and to be dated as of the day and year first written above. 
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STATE OF NEW YORK 
) 

) SS.: 
COUNTY OF ALBANY 

On the I I th day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared John T. McDonald,1I1 , personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

Notary Public 

JO-ANN KILMER 
NOTARY PUNO. 0BLIC, 1KI STATE OF 388 NEW YORK 

5052 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 2006 
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STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ERIE 

On the 	day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared Uri Kaufman, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of the which the individual 
acted, executed the instrument. 

F. SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in Orion. Co, No. 4994135612 
 My Commission Expires April 6, 20 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or formerly of Harmony Mills Falls-view LLC (Book 2713, Page 859) on the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11'10" East, 196.62 feet to a point; thence from said 
point of beginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
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a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to  southwesterly corner of the aforesaid lands of H-annony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
fomierly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 
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Grantor/Transferor 

❑ Individual 

Corporation 

❑ Partnership 

❑ Estate/Trust 

❑ Other 
Grantee/Transferee 

❑ individual 

❑ Corporation 

❑ Partnership 

❑ Estate/Trust 

Other 

Name (if individual; last, first, middle initial) 

Harmony Mills Riverview, LLC 

Mailing address 
100 North Mohawk Street 

City 
	

State 

Cohoes 
	

NY 
Name (if individual: last, first, middle initial) 

City of Cohoes Industrial Development Agency 
Mailing address 
97 Mohawk Street 

City 
	

State 

Cohoes 
	

NY 

Type of property conveyed (check applicable box) 

❑ Commercial/Industrial 
❑ Apartment building 
❑ Office building 
❑ Other 	  

year day 

1 ❑ one to three-family house 5 
2 ❑ Residential cooperative 6 
3 111 Residential condominium 7 
4 E21 Vacant land 8 

Date of conveyance 

2 
	

05 
month 

Percentage of real property 
conveyed which is residential 
real property 0%  

(see instructions) 

TP -584 (7/03) Memo of Underlying Lease 

New York State Department of Taxation and Finance 

Recording office time stamp 

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

Effective September 1, 2003, use this 7/03 version of Form TP -584; previous versions may no longer be used. 

See instructions (TP-584-1) before completing this form. Please print or type. 
Schedule A — Information relating to conveyance 

Social security number 

Social security number 

ZIP code 

12047 
Federal employer ident. number 

Social security number 

Social security number 

ZIP code 

12047 
Federal employer ident. number 

52-1205328 

Location and description of property conveyed 

Tax map designation Address City/village Town County 
Section Block Lot 

100 North Mohawk Street Cohoes Albany 

Condition of conveyance (check all that apply) 

a. ❑ Conveyance of fee interest 

b. ❑ Acquisition of a controlling interest (state 
percentage acquired 	 °/0) 

c. ❑ Transfer of a controlling interest (state 

percentage transferred 	%) 

d. ❑ Conveyance to cooperative housing 
corporation 

e. ❑ Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 
interest (attach Form TP-584.1, Schedule 5) 

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

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

Form TP -584.1, Schedule G) 

h. 0 Conveyance of cooperative apartment(s) 

i. ❑ Syndication 

1- ❑ Conveyance of air rights or 
development rights 

k. ❑ Contract assignment  

1. ❑ Option assignment or surrender 

m.❑ Leasehold assignment or surrender 

n. g Leasehold grant 

o. ❑ Conveyance of an easement 

p. gl Conveyance for which exemption from 
transfer tax claimed (complete 
Schedule B, Part 

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

r. ❑ Other (describe) 	  

For recording officer's use Amount received 

Schedule B., Part I 	$ 

Date received Transaction number 

Schedule B., Part II $ 
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Schedule B — Real estate transfer tax return (Article 31 of the Tax Law) 

Part I – Computation of tax due 
1 Enter amount of consideration for the conveyance if you are claiming a total exemption from tax, check the 

exemption claimed box, enter consideration and proceed to Part III)  	Exemption claimed 

2 Continuing lien deduction (see instructions if property is taken subject to mortgage or lien) 	  

3 Taxable consideration (subtract line 2 from line 1) 	  

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 	  
5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) 	  

6 Total tax due* (subtract line 5 from line 4) 	  

 

	

Part II – Computation of additional tax due on the conveyance of residential real property for $1 million or more 	  
1 Enter amount of consideration for conveyance (from Part I, line 1) 	 1.  
2 Taxable consideration (multiply line 1 by h 1 the percentage of the prnmigpq which is res idential real property, ac  chnwn in Schedule A) 	 

3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) 	 3. 

Part III – Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

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

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

b. Conveyance is to secure a debt or other obligation 	  

c. Conveyance is without additional consideration to confirm, correct, modify, or supplement a prior conveyance 	  c ❑ 

d. Conveyance of real property is without consideration and not in connection with a sale, including conveyances conveying 
realty as bona fide gifts 	  

e. Conveyance is given in connection with a tax sale 	  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-584.1, Schedule F 	  

g. Conveyance consists of deed of partition 

h. Conveyance is given pursuant to the federal Bankruptcy Act 

 

h ri  

 

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 
the granting of an option to purchase real property, without the use or occupancy of such property 	  

1• Conveyance of an option or contract to purchase reakproperty with the use or occupancy of such property where the 
consideration is less than $200,000 and such propertylwas used solely by the grantor as the grantor's personal residence 
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock in a cooperative 
housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential 
cooperative apartment 	  

k. Conveyance is not a conveyance within the meaning of section 1401(e) of Article 31 of the Tax Law (attach documents 
supporting such claim) 	  

I. Other (attach explanation) 	  

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is to take place in New York 
City, make check(s) payable to the NYC Department of Finance. if a recording is not required, send this return and your check(s) made 
payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, REM' Return Processing, PO Box 5045, 
Albany NY 12205-5045. 
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Schedule C — Credit Line Mortgage Certificate (Article 11 of the Tax Law) 

Complete the following only if the interest being transferred is a fee simple interest. 
I (we) certify that: (check the appropriate box) 

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

2, n  The real property being sold or transferred is subject to an outstanding credit line mortgage. However, an exemption from the tax 
is claimed for the following reason: n  The transfer of real property is a transfer of a fee simple interest to a person or persons who held a fee simple interest in the 
	 real property (whether as a joint tenant, a tenant in common or otherwise) immediately before the transfer. 

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

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

n The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold 
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling. 

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as 
described above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. 
See TSB-M-96(6)-R for more information regarding these aggregation requirements. 

I 	
 
Other (attach detailed explanation). 

3. 7  The real property being transferred is presently subject to an outstanding credit line mortgage. However, no tax is due for the 
	 following reason: 

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

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

4. n  The real property being transferred is subject to an outstanding credit line mortgage recorded in 	  
(insert fiber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured 
by the mortgage is 	  No exemption from tax is claimed and the tax of 	  is 
being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in 
New York City, make check payable to the NYC Department of Finance.) 

ti 

Signature (both the grantor(s) and grantee(s) must sign) 

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete. 

Harmony Mills Riverview, LLC 

   

City of Cohoes Industrial Development Agency Chairman 

       

Grantor signature 	 Title  Grantee signature 	 Title  

Akt.' 	A. • 
Title 	 • 	ranteecgn7r: 	 Title 

Reminder: Did you comple 	II of the required information in Schedules A, B, nd C? Are you required to mplete Schedule D? If you 
checked e, f, or g in Sche' e A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 
where recording will take place or, if the recording is in New York City, to the NYC Department of Finance? If no recording is required, send 
your check(s), made payable to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, 
PO Box 5045, Albany NY 12205-5045. 

Grantor signature 
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Schedule 9 - Certification of exemption from the payment of estimated persona! income tax (Article 22, Tax Law section 663) 

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

Part I - New York State residents 

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

Certification of resident transferor(syseller(s) 

This is to certify that at the time of the sale or transfer of the real property, the transferor(syseller(s) as signed below was a resident of New York 
State, and therefore is net required to pay estimated personal income tax under Tax Law section 863(a) upon the sale or transfer of this property. 

Signature Print full name Dale 

Signature Print tuff name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part H - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) but 
are not required to pay estimated tax because one of the exemptions below applies under section 663(d) of the Tax Law, check the box of the 
appropriate exemption below. If any one of the exemptions below applies to the transferor(s)/seller(s), that transferor(s)/seller(s) is not 
required to pay estimated personal income tax to New York State under section 663 of the Tax Law. Each nonresident transferor/seller who 
qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please photocopy this Schedule D 
and submit as many schedules as necessary to accommodate all nonresident transferors/sellers. 

If none of these exemption statements apply, you must use Form 1T-2663, Application for Certification for Recording of Deed and 
Nonresident Estimated income Tax Payment Voucher. 

Exemption for nonresident transferor(syseller(s) 

This is to certify that at the time of the sale or transfer of the real property, the transferor(s)/seller(s) (grantor) of this property was a 
nonresident of New York State, but is not required to pay estimated tax under Tax Law section 663 due to one of the following exemptions: 

n  The property being sold or transferred was used exclusively as the transferor's/seller's principal residence (within the meaning of 
section 121 of the Internal Revenue Code) from 	

Date 	
to 	

Date 	
(see instructions). 

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

ri  The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of 
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National 
Mortgage Association, or a private mortgage insurance company. 

Signature Print tut name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print lull name Date 



CLOSING ITEM NO.: A-3 

BILL OF SALE 

TO 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

HARMONY MILLS RIVERVIEW, LLC, a limited liability company organized and existing 
under the laws of the State of New York having an office for the transaction of business located at 
100 North Mohawk Street, Cohoes, New York 12047 (the "Grantor"), for the consideration of One 
Dollar ($1.00), cash in hand paid, and other good and valuable consideration received by the Grantor 
from CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation 
of the State of New York having an office for the transaction of business located at 97 Mohawk 
Street, Cohoes, New York  12047 (the "Grantee"), the receipt of  which is hereby acknowledged by 
the Grantor, hereby sells, transfers and delivers unto the Grantee, and its successors and assigns, all 
right, title and interest of the Grantor in and to the materials, machinery, equipment, fixtures or 
furnishings which are described in Exhibit B attached hereto (the "Equipment"), whether now owned 
or hereafter acquired by the Grantor, which Equipment is located or intended to be located on the 
real property located at 100 North Mohawk Street (the "Land") in the City of Cohoes, Albany 
County, New York, which Land is more particularly described on Exhibit A attached hereto. 

TO HAVE AND TO HOLD the same unto the Grantee, and its successors and assigns, 
forever, and the said Grantor, for itself, its successors and assigns, covenants and agrees to and with 
the Grantee, its successors and assigns, to warrant and defend the sale of said Equipment hereby 
made unto the Grantee, its successors and assigns against the claims and demands of every and all 
persons whomsoever. 

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its name 
by its duly authorized officer and dated as of the 1st day of February, 2005. 

HARMONY MILLS RIVERVIEWW LC 

B 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ERIE 
	

) 

On the  1 1)---day  of February in the year 2005 before me, the undersigned, a notary public 
in and for the State of New York, personally appeared Uri Kaufman, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to 
the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

F SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in ()non. Co. No. 49943 51
( My Commission Expires r q 6, 2..„,,,IAL 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or formerly of Harmony Mills Fallsview LLC (Book 2713, Paae 859) on the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection fanned 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along s aid division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27101'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28'41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11'10" East, 196.62 feet to a point; thence from said 
point ofbeginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
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a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12147'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner of the aforesaid lands of Harmony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 
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EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property and all appurtenances by Harmony Mills Riverview, LLC 
(the "Company") pursuant to the lease agreement dated as of February 1, 2005 (the "Lease 
Agreement") by and between City of Cohoes Industrial Development Agency and the Company and 
now or hereafter attached to, contained in or used in connection with the Land (as defined in the 
Lease Agreement) or placed on any part thereof, though not attached thereto, including, but not 
limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation, air conditioning, 
compacting and elevator plants, call systems, stoves, ranges, refrigerators, rugs, movable partitions, 
cleaning equipment, maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor 
benches, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus and materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions nr accession s  therefor, and any and all 
cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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CLOSING ITEM NO.: A-4 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

AND 

HARMONY MILLS RIVERVIEW, LLC 

LEASE AGREEMENT 

DATED AS OF FEBRUARY I, 2005 

RESPECTING THE PREMISES LOCATED IN THE CITY OF 
COHOES, ALBANY COUNTY, NEW YORK. 

THIS LEASE AGREEMENT CONSTITUTES A SECURITY 
AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE 
OF THE STATE OF NEW YORK. 
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LEASE AGREEMENT 

THIS LEASE AGREEMENT dated as of February 1, 2005 (the "Lease Agreement") by and 
between CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit 
corporation organized and existing under the laws of the State of New York having an office for the 
transaction of business located at 97 Mohawk Street, Cohoes, New York 12047 (the "Agency"), and 
HARMONY MILLS RFVERVIEW, LLC, a limited liability company organized and existing under 
the laws of the State of New York having an office for the transaction of business located at 100 
North Mohawk Street, Cohoes, New York 12047 (the "Company"); 

WITNES SETH: 

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

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

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of 
carrying out any of its corporate purposes, to lease or sell any or all of its facilities; whether then 
owned or thereafter acquired; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of 
the Enabling Act, by Chapter 313 of the Laws of 1972 of the State (collectively, with the Enabling 
Act, the "Act") and is empowered under the Act to undertake the Project (as hereinafter defined) in 
order to so advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State and improve their standard of living; and 

WHEREAS, the Agency determined to accept an application (the "Application") from the 
Company and the Agency further agreed, subject to numerous conditions, to consider undertaking 
a project (the "Project") consisting of the following: (A) (1) the acquisition of a parcel of real estate 
containing approximately four (4) acres of land located at 100 North Mohawk Street in the City of 
Cohoes, Albany County, New York (the "Land") and an existing facility of approximately 180,000 
square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"); and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
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"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, real property taxes and mortgage recording taxes (collectively, the 
"Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project 
Facility to the Company or such other person as may be designated by the Company and agreed upon 
by the Agency; and 

WHEREAS, the requirements of Article 8 of the Environmental Conservation Law, Chapter 
43-B of the Consolidated Laws of New York as amended (the "SEQR Act") and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York being 6NYCRR Part 617, as amended (the "Regulations collectively with the 
SEQR Act, "SEQRA") applicable to the Project have been complied with; and 

WHEREAS, the Chairman of the Agency (A) caused notice of public hearing of the Agency 
(the "Public Hearing") pursuant to Section 859-a of the Act, to hear all persons interested in the 
Project and the Financial Assistance being contemplated by the Agency with respect to the Project, 
to be hand delivered on October 21, 2003 to the chief executive officers of the county, the city and 
the school district in which the Project Facility is, or is to be located, (B) caused notice of the Public 
Hearing to be published on October 21, 2003 in the Troy Record,  a newspaper of general circulation 
available to the residents of the City of Cohoes, Albany County, New York, (C) conducted the Public 
Hearing on November 21, 2003 at 8:30 a.m., local time, at Cohoes Local Development Corporation, 
130 Remsen Street in the City of Cohoes, Schenectady County, New York, and (D) prepared a report 
of the Public Hearing (the "Report") which fairly summarized the views presented at said public 
hearing and distributed same to the members of the Agency; and 

WHEREAS, the Agency (A) caused a letter dated October 21, 2003 (the "Original Pilot 
Deviation Letter") to be mailed to the chief executive officers of the county and of each city, town, 
village and school district in which the Project Facility is or will be located (each an "Affected Tax 
Jurisdiction"), informing said individuals that the Agency would, at its meeting to be held on 
November 21, 2003, consider aproposed deviation from the Agency's uniform tax exemption policy 
with respect to the payment in lieu of tax agreement to be entered into by the Agency with respect 
to the Project Facility ; and (B) conducted such meeting on November 21, 2003 at 9:00 o'clock a.m., 
local time in the offices of the Cohoes Local Development Corporation, 130 Remsen Street, Cohoes, 
New York City Hall; and 

WHEREAS, by resolution adopted by the members of the Agency on November 21, 2003, 
the Agency approved, subject to certain specified conditions, the execution of a payment in lieu of 
taxes agreement (the "Original PILOT Payment Schedule"); 

WHEREAS, the Company requested that the Agency agree to a revised PILOT payment 
schedule (the "Revised PILOT Payment Schedule"); and 
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WHEREAS, by resolution adopted by the members of the Agency on August 20, 2004 {the 
"Original Pilot Resolution") the Agen_cy determined to notify each Affee-ted Tax Purisdiction of the 
Company's request for Agency approval of the Revised PILOT Payment Schedule; and 

WHEREAS, the Agency (A) caused a letter dated October 8, 2004 (the "Revised PILOT 
Deviation Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, 
informing said individuals that the Agency would, at its meeting to be held on November 12, 2004, 
consider a proposed deviation from the Agency's uniform tax exemption policy with respect to the 
payment in lieu of tax agreement to be entered into by the Agency with respect to the Project 
Facility; and  y CB) conducted such meeting on November 12, 2004 at 9:00 o'clock a.m., local time 
in City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York; and 

WHEREAS, by resolution adopted by the members of the Agency on November 12, 2004 
("Revised Pilot Resolution"), the Agency approved, subject to certain specified conditions, the 
execution of a payment in lieu of taxes agreement that incorporated the Revised PILOT Schedule; 

WHEREAS, by resolution adopted by the members of the Agency on January 31, 2005 (the 
"Approving Resolution"), the Agency determined, to grant the Financial Assistance and to enter into 
this Lease Agreement and certain other documents related thereto, to the Financial Assistance and 
to the Project (collectively with the Lease Agreement, the "Basic Documents"); and 

WHEREAS, the Agency now proposes to acquire the leasehold interest created pursuant 
Underlying Lease (as defined below) from the Company, to undertake, the Project, to appoint the 
Company as agent of the Agency to undertake the acquisition, construction and installation of the 
Project Facility, and to lease the Project Facility to the Company, and the Company desires to act as 
agent of the Agency to undertake the acquisition, construction and installation of the Project Facility 
and to lease the Project Facility from the Agency, all pursuant terms and conditions hereinafter set 
forth in this Lease Agreement; and 

WHEREAS, simultaneously with the execution and delivery of this Lease Agreement (the 
"Closing"),(A) the Company will execute and deliver to the Agency a certain lease to agency dated 
as of February 1, 2005 (the "Underlying Lease") by and between the Company, as landlord and the 
Agency, as tenant pursuant to which the Company will lease to the Agency the Land and all 
improvements now or hereafter located on the Land (collectively, the "Premises") for a lease term 
ending on December 31, 2024, (B) the Company and the Agency will execute and deliver a payment 
in lieu of tax agreement dated as of February 1, 2005 (the "Payment in Lieu of Tax Agreement") by 
and between the Agency and the Company, pursuant to which the Company will agree to pay certain 
payments in lieu of taxes with respect to the Project Facility, (C) the Agency will mail to the assessor 
and the chief executive officer of each "affected tax jurisdiction" (within the meaning of such quoted 
term in Section 854(16) of the Act) .a copy of a New York State Board of Real Property Services 
Form RP-412-a (the form required to be filed by the Agency in order for the Agency to obtain a real 
property tax exemption with respect to the Project Facility under Section 412-a of the Real Property 
Tax Law) (the "Real Property Tax Exemption Form") relating to the Project Facility and the 
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Payment in Lieu of Tax Agreement, (D) the Agency will execute and deliver to the Company a sales 
tax exemption letter (the "Sales Tax Exemption Letter") to ensure the granting of the sales tax 
exemption which forms a part of the Financial Assistance and (E) the Agency will file with the State 
Department of Taxation and Finance the form entitled "IDA Appointment of Project Operator . or 
Agent for Sales Tax Purposes" (the form required to be file pursuant to Section 874(9) of the Act) 
(the Thirty-Day Sales Tax Report"); and 

WHEREAS the providing of the Project Facility and the lease of the Project Facility to the 
Company pursuant to this Lease Agreement is for a proper purpose, to wit, to advance the job 
opportunities, health, general prosperity' and economic welfare of he inhabitants of the State, 
pursuant to the provisions of the Act; and 

WHEREAS, all things necessary to constitute this Lease Agreement a valid and binding 
agreement by and between the parties hereto in accordance with the terms hereof have been done and 
performed, and the creation, execution and delivery of this Lease Agreement have in all respects 
been duly authorized by the Agency and the Company; 

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE 
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY 
FORMALLY COVENANT; AGREE AND BIND THEMSELVES AS FOLLOWS, TO WIT: 
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ARTICLE I 

DEFINITIONS 

SECTION 1.1. DEFINITIONS. The following words and terms used in this Lease Agreement shall 
have the respective meanings set forth below, unless the context or use indicates another or different 
meaning or intent: 

"Act" means Title 1 of Article 18-A of the General Municipal Law of the State, as amended 
from time to time, together -with Chapter 3 I J of .Ceti,.  1972 Laws of the State, constituting Section 896- 
a of the General Municipal Law of the State, as amended from time to time.- 

"Agency" means (A) City of Cohoes Industrial Development Agency and its successors and 
assigns, and (B) any public benefit corporation or other public corporation resulting from or 
surviving any consolidation or merger to which City of Cohoes Industrial Development Agency or 
its successors or assigns may be a party. 

"Applicable Laws" means all statutes, codes, laws, acts, ordinances, orders, judgments, 
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements 
of all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary, -which now or 
at any time hereafter may be applicable to or affect the Project Facility or any part thereof or the 
conduct of work on the Project Facility or any part thereof or to the operation, use, manner of use 
or condition of the Project Facility or any part thereof (the applicability of such statutes, codes, laws, 
acts, ordinances, orders, rules, regulations, directions and requirements to be determined both as if 
the Agency were the owner of the Project Facility and as if the Company and not the Agency were 
the owner of the Project Facility), including but not limited to (1) applicable building, zoning, 
environmental, planning and subdivision laws, ordinances, rules and regulations of Governmental 
Authorities having jurisdiction over the Project Facility, (2) restrictions, conditions or other 
requirements applicable to any permits, licenses or other governmental authorizations issued with 
respect to the foregoing, and (3) judgments, decrees or injunctions issued by any court or other 
judicial or quasi judicial Governmental Authority. 

"Approving Resolution" means the resolution duly adopted by the Agency on January 31, 
2005 authorizing and directing the undertaking and completion of the Project and the execution and 
delivery of the Basic Documents to which the Agency is a party. 

"Assignment to Company" means the assignment from the Agency to the Company, 
substantially in the form attached as Exhibit C to the Lease Agreement, which assignment is intended 
to convey to the Company, upon certain termination of the Lease Agreement, all title and interest 
of the Agency in the Project Facility, including the leasehold interest created pursuant to the 
Underlying Lease. 
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"Authorized Representative" means the person or persons at the time designated to act on 
behalf of the Agency or the Company, as the ease imay -toe, by written certifica- te famished to the 
Agency or the Company, as the case may be, containing the specimen signature of each such person 
and signed on behalf of (A) the Agency by its Chairman or Vice-Chairman or such other person as 
may be authorized by resolution of the members of the Agency to act on behalf of the Agency, and 
(B) the Company by any member or such other person as may be authorized in writing by any 
member of the Company to act on behalf of the Company. 

"Bank" means GMAC Commercial Mortgage Bank, and its successors and assigns as holder 
fl 11-4— 

vi Luc,  tvitn tua-e. 

"Basic Documents" means the Underlying Lease, the Bill of Sale to Agency, the Lease 
Agreement, the Payment in Lieu of Tax Agreement, the Mortgage, the Security Agreement, the 
Regulatory Agreement and all other instruments and documents related thereto and executed in 
connection therewith, and any other instrument or document supplemental thereto, each as amended 
from time to time. 

"Bill of Sale to Agency" means the bill of sale delivered on the Closing Date from the 
Company to the Agency conveying all of the. Company's interest in the Equipment to the Agency. 

"Bill of Sale to Company" means the bill of sale from the Agency to the Company conveying 
all of the Agency's interest in the Equipment to the Company, substantially in the form attached as 
Exhibit D to the Lease Agreement. 

"Business Day" means a day on which banks located in the City of Cohoes, New York are 
not required or authorized to remain closed and on which the New York Stock Exchange is not 
closed. 

"Closing" means the closing at which the Basic Documents are executed and delivered by 
the Company and the Agency. 

"Closing Date" means the date of the Closing. 

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

"Company" means Harmony Mills Riverview, LLC, a limited liability company duly 
organized and existing under the laws of the State. 

"Completion Date" means the earliest to occur of (A) February 14, 2007 or (B) such date 
as shall be certified by the Company to the Agency as the date of completion of the Project pursuant 
to Section 4.2 of the Lease Agreement, or (C) such earlier date as shall be designated by written 
communication from the Company to the Agency as the date of completion of the Project. 

Cohoes ]DA-Harmony Mills/Lease Agreement_2.wpd 
	 6 



"Condemnation" means the taking of title to, or the use of Property under the exercise of the 
power of eminent domain by any Governmental Authority. 

"Default Interest Rate" means a per annum rate of interest equal to twelve percent (12%) per 
annum, or the maximum rate of interest permitted by law, whichever is less. 

"Equipment" means all equipment, fixtures, machines, building materials and items of 
personal property and all appurtenances intended to be acquired in connection with the completion 
of the Project prior to the Completion Date with the proceeds of any payment made by the Company 
pursuant to Section 4.1(H) of the Lease Agreement, and such substitutions and replacements therefor 
as may be made from time to time pursuant to the Lease Agreement, including without limitation, 
all the Property described in Exhibit B attached to the Lease Agreement. 

"Event of Default" means, with respect to any particular Basic Document, any event specified 
as an Event of Default pursuant to the provisions thereof. 

"Facility" means the reconstruction of existing facility of approximately 180,000 square feet 
into approximately 96 residential rental units and 107 indoor parking spaces to be constructed on 
the Land. 

"Financial Assistance" shall have the meaning assigned to such tee 	in in the fifth recital clause 
to the Lease Agreement. 

"Govermmental Authority" means the United States of America, the State, any other state and 
any political subdivision thereof, and any agency, department, commission, court, board, bureau or 
instrumentality of any of them. 

"Gross Proceeds" means one hundred percent (100%) of the proceeds of the transaction with 
respect to which such tem), is used, including, but not limited to the settlement of any insurance or 
Condemnation award. 

"Hazardous Materials" shall mean all hazardous materials including, without limitation, any 
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation, 
polychlorinated byphenyls, petroleum, petroleum products, methane, hazardous materials, hazardous 
wastes, hazardous or toxic substances, or related materials as set forth in the Comprehensive 
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U. S .C. Sections 
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, 
et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et 
seq.), Articles 15 or 27 of the State Environmental Conservation Law, or in the regulations adopted 
and publications promulgated pursuant thereto, or any other Federal, state or local environmental 
law, ordinance, rule or regulation. 

"HUD" means the U.S. Department of Housing and Urban Development. 
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"Indebtedness" means (1) the monetary obligations of the Company to the Agency and its 
members, officers, agents, servants and employees under the Lease Agreement and the other Basic 
Documents, and (2) all interest accrued on any of the foregoing. 

"Independent Counsel" means an attorney or film of attorneys duly admitted to practice law 
before the highest court of any state and not a full-time employee of the Company or the Agency. 

"Land" means an approximately four (4) acres of land located at 100 North Mohawk Street 
in the City of Cohoes, Albany County, New York, as more particularly described on Exhibit A 
attached to the Lease A  greement. 

"Lease Agreement" means the lease agreement dated as of February 1, 2005 by and between 
the Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the 
Agency has leased the Project Facility to the Company, as said lease agreement may be amended or 
supplemented from time to time. 

"Lien" means any interest in Property securing an obligation owed to a Person, whether such 
interest is based on the common law, statute or contract, and including but not limited to a security 
interest arising from a mortgage, encumbrance, pledge, conditional sale or trust _receipt or a lease, 
consignment or bailment for security purposes or a judgment against the Company. The tem" "Lien" 
includes reservations, exceptions, encroachments, projections, easements, rights of way, covenants, 
conditions, restrictions, leases and other similar title exceptions and encumbrances, including but 
not limited to mechanics', materialmen's, warehousemen's and carriers' liens and other similar 
encumbrances affecting real property. For proposes of the Basic Documents, a Person shall be 
deemed to be the owner of any Property which it has acquired or holds subject to a conditional sale 
agreement or other arrangement pursuant to which title to the Property has been retained by or vested 
in some other Person for security purposes. 

"Loan" means a loan in the principal sum of up to $12,125,000 to be made by the Bank to 
the Company and to be secured by, among other things, the Mortgage. 

"Mortgage" means the mortgage dated as of February 14, 2005 from the Company and the 
Agency to the Bank to secure advances of up to $12,125,000 under the Loan and any other mortgage 
with respect to the Project Facility executed by the Company and approved in writing by the Agency. 

"Net Proceeds" means so much of the Gross Proceeds with respect to which that term is used 
as remain after payment of all fees for services, expenses, costs and taxes (including attorneys' fees) 
incurred in obtaining such Gross Proceeds. 

"Payment in Lieu of Tax Agreement" means the payment in lieu of tax agreement dated as 
of February 1, 2005 by and between the Agency and the Company, pursuant to which the Company 
has agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement 
may be amended or supplemented from time to time. 
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"Permitted Encumbrances" means (A) utility, access and other easements, rights of way, 
restrictions, encroachments and exceptions that exist on the Closing Date and benefit or do not 
materially impair the utility or the value of the Property affected thereby for the purposes for which 
it is intended, (B) mechanics', materialmen 9 s, warehousemen's, carriers' and other similar Liens, to 
the extent permitted by Section 8.8 of the Lease Agreement, (C) Liens for taxes, assessments and 
utility charges, to the extent permitted by Section 6.2(B) of the Lease Agreement, (D) any Lien on 
the Project Facility obtained through any Basic Document, (E) the Mortgage and (F) any Lien 
requested by the Company in writing and consented to by the Agency, which consent of the Agency 
shall not be unreasonably withheld or delayed. 

"Person" means an individual, partnership, corporation, trust, unincorporated organization 
or Governmental Authority. 

"Plans and Specifications" means the description of the Project appearing in the fifth recital 
clause to the Lease Agreement. 

"Preliminary Agreement" means the preliminary agreement dated as of June 20, 2003 
between the Agency and the Company with respect to the Project. 

"Preliminary Inducement Resolution" means the resolution adopted by the members of the 
Agency on June 20, 2003 offering to consider undertaking the Project and authorizing the Agency 
to execute and deliver the Preliminary Agreement. 

"Premises" means the Property leased to the Agency pursuant to the Underlying Lease. 

"Project" means the project undertaken by the Agency consisting of (A) (1) the acquisition 
of the Land and the Existing Facility; (2) the reconstruction of the Existing Facility and the 
construction of the Facility on the Land, (3) the acquisition and installation of the Equipment, all of 
the foregoing to constitute a residential facility, (B) the granting of certain Financial Assistance with 
respect to the foregoing, and (C) the lease of the Project Facility to the Company pursuant to the 
Lease Agreement. 

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

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

"Real Property Tax Exemption Form" means a New York State Board of Real Property 
Services Form RP-412-a relating to the Project Facility. 

"Regulatory Agreement" means the regulatory agreement dated as of February 14, 2005 by 
and among the Company, the Agency and the Secretary of I lousing and Urban Development. 
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"Sales Tax Exemption Letter" shall have the meaning assigned to such tee m in Section 8.12 
of the Lease Agreement. 

"Security Agreement" means the security agreement dated as of February 14, 2005 from the 
Company and the Agency to the Bank to secure the Loan. 

"SEQRA" means Article Eight of the Environmental Conservation Law of the State and the 
statewide regulations adopted pursuant thereto by the Department of Environmental. Conservation 
of the State of New York. 

"State" means the State of New York. 

"Term" means the term of the Underlying Lease. 

"Termination of Lease Agreement" means a termination of lease agreement by and between 
the Company, as tenant, and the Agency, as landlord, intended to evidence the termination of the 
lease agreement, substantially in the form attached as Exhibit E to the Lease Agreement. 

"Unassigned Rights" means (A) the rights of the Agency granted pursuant to Sections 2.2, 
3.2, 33, 4.1(B), 4.1(D) 4.1(E)(2), 4.1(F), 4.1 (G), 5.2(A), 5.3(B), 5.4(B), 6.1, 6.2, 6.3, 6.4, 6.5, 6.6, 
7.1, 7.2, 8.1,8.2, 8.3, 8.4, 8.5, 8.6, 8,7, 8.8, 8.9, 9.1; 9.3, 11.1, 12.4, 12.8 and 12.10 of the Lease 
Agreement, (B) the moneys due and to become due to the Agency for its own account or the 
members, officers, agents and employees of the Agency for their own account pursuant to Sections 
2.2(F), 3.3, 4.1, 5.3 (B)(2), 5.3(0), 6.4(B), 8.2, 10.2 and 10.4 of the Lease Agreement, (C) the moneys 
due as payments in lieu of taxes pursuant to Section 6.6 of the Lease Agreement and the Payment 
in Lieu of Tax Agreement, and (D) the right to enforce the foregoing pursuant to Article X of the 
Lease Agreement. 

"Underlying Lease" means the lease to agency dated as of February 1, 2005 by and between 
the Company, as landlord, and the Agency, as tenant, pursuant to which the Company has conveyed 
a leasehold interest in the Premises to the Agency, as said lease to agency may be amended or 
supplemented from time to time, the form of which is attached to the Lease Agreement. 

SECTION 1.2. INTERPRETATION. In this Lease Agreement, unless the context otherwise 
requires: 

(A) the terms "hereby", "hereof', "herein", "hereunder" and any similar teens as used in 
this Lease Agreement, refer to this Lease Agreement, and the term "heretofore" shall mean before, 
and the term "hereafter" shall mean after, the date of this Lease Agreement; 

(B) words of masculine gender shall mean and include correlative words of feminine and 
neuter genders; 
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(C) words importing the singular number shall mean and include the plural number, and, 
vice versa; and 

(D) any certificates, letters or opinions required to be given pursuant to this Lease 
Agreement shall mean a signed document attesting to or acknowledging the circumstances, 
representations, opinions of law or other matters therein stated or set forth or setting forth matters 
to be determined pursuant to this Lease Agreement. 
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ARTICLE II 

REPRESENTATIONS, WARRANTIES 
AND COVENANTS 

SECTION 2.1. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE AGENCY. 
The Agency makes the following representations, warranties and covenants as the basis for the 
undertakings on its part herein contained: 

(A) The Agency is duly established under the provisions of the Act and has the power to 
enter into this Lease Agreement and the other Basic Documents to which the Agency is a party and 
to carry out its obligations hereunder and thereunder. Based upon the representations of the 
Company as to the utilization of the Project Facility, the Project will constitute a "project", as such 
quoted term is defined in the Act. By proper official action, the Agency has been duly authorized 
to execute, deliver and perform this Lease Agreement and the other Basic Documents to which the 
Agency is a party. 

(B) Neither the execution and delivery of this Lease Agreement or the other Basic 
Documents to which the Agency is a party, the consummation of the transactions contemplated 
hereby or thereby nor the fulfillment of or compliance with the provisions of this Lease Agreement 
or the other Basic Documents to which the Agency is a party will conflict with or result in a breach 
by the Agency of any of the terms, conditions or provisions of the Act, the by-laws of the Agency 
or any order, judgment, agreement or instrument to which the Agency is a party or by which the 
Agency is bound, or will constitute a default by the Agency under any of the foregoing. 

(C) Pursuant to the Basic Documents, the Agency will acquire a leasehold interest in the 
Premises from the Company, will cause the Proj ect Facility to be acquired, constructed and installed 
and will lease the Project Facility to the Company pursuant to this Lease Agreement, all for the 
purpose of advancing the job opportunities, health, general prosperity and economic welfare of the 
people of the State and improving their standard of living. 

(D) Except as provided in Article IX and Article X hereof, the Agency, to the extent of 
its interest therein, shall not sell, assign, transfer, encumber or pledge as security the Project Facility 
or any part thereof and shall maintain the Project Facility, free and clear of all Liens or 
encumbrances, except as contemplated or allowed by the terms of this Lease Agreement and the 
other Basic Documents. 

SECTION 2.2. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE 
COMPANY. The Company makes the following representations, warranties and covenants as the 
basis for the undertakings on its part herein contained°. 

(A) 	The Company is a limited liability company duly organized and validly existing under 
the laws of the State, is qualified and authorized to do business in the State and all other jurisdictions 
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in which its operations or ownership of Properties so require, and has the power to enter into this 
Lease Agreement and the other Basic Documents to winich the Company is a party arid to carry out 
its obligations hereunder and thereunder. By proper action of its members, the Company has been 
duly authorized to execute, deliver and perform this Lease Agreement and the other Basic 
Documents to which the Company is a party. 

(B) Neither the execution and delivery of this Lease Agreement or the other Basic 
Documents to which the Company is a party, the consummation of the transactions contemplated 
hereby and thereby nor the fulfillment of or compliance with the provisions of this Lease Agreement 
or the other Basic Documents to which the Company is a party will (1) conflict with or result in a 
breach of any of the terms, conditions or provisions of the Company's articles of organization or 
operating agreement or any other restriction, order, judgment, agreement or instrument to which the 
Company is a party or by which the Company or any of its Property is bound, or constitute a default 
by the Company under any of the foregoing, or result in the creation or imposition of any Lien of any 
nature upon any Property of the Company under the terms of any such instrument or agreement, 
other than the Permitted Encumbrances, (2) require consent (which has not been heretofore received) 
under any restriction, agreement or instrument to which the Company is a party or by which the 
Company or any of its Property may be bound or affected, or {3) require consent (which has not been 
heretofore obtained) under or conflict with or violate any existing law, rule, regulation judgment, 
order, writ, injunction or decree of any government; governmental instrumentality or court {domestic 
or foreign) having jurisdiction over the Company or any of the Property of they Company. 

(C) The completion of the Project will not result in the removal of a plant or facility or 
of any proposed occupant of the Project Facility from one area of the State of New York to another 
area in the State of New York and will not result in the abandonment of one or more plants or 
facilities of any occupant of the Project Facility located in the State of New York. 

(D) The Project Facility does not and will not constitute a project where facilities or 
property that are primarily used in making retail sales of goods or services to customers who 
personally visit such facilities constitute more than one-third of the total cost of the Project. 

(B) 	The Basic Documents to which the Company is a party constitute, or upon their 
execution and delivery in accordance with the terms thereof will constitute, valid and legally binding 
obligations of the Company, enforceable in accordance with their respective terms. 

(F) 	The Project Facility is, and so long as this Lease Agreement shall remain in effect, 
the Project Facility will continue to be a "project", as such quoted term is defined in the Act, and the 
Company will not take any action (or omit to take any action required by the Basic Documents or 
which the Agency advises the Company in writing should be taken), or allow any action to be taken, 
which action (or omission) would in any way (1) cause the Project Facility not to constitute a 
"project", as such quoted term is defined in the Act, or (2) cause the Financial Assistance to be 
applied in a manner contrary to that provided in the Basic Documents. 
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(G) The Project Facility and the operation thereof will comply with all Applicable Laws, 
and the Company will defend and save the Agency and its officers, members, agents and employees 
harmless from all fines and penalties due to failure to comply therewith. The Company shall cause 
all notices as required by all Applicable Laws to be given, and shall comply or cause compliance 
with all Applicable Laws, and the Company will defend and save the Agency and its officers, 
members, agents and employees harmless from all fines and penalties due to failure to comply 
therewith. 

(H) The Project will not have a "significant effect on the environment" (within the 
meaning of such term as used 111 SEQRA) and the Company -  herebyr cmvenants comply with all 
mitigating measures, requirements and conditions, if any, enumerated in the SEQR Resolution under 
SEQRA applicable to the acquisition, construction and installation of the Project Facility and in any 
other approvals issued by any other Governmental Authority with respect to the Project. No material 
changes with respect to any aspect of the Project Facility have arisen from the date of the issuance 
of such negative declaration which would cause the deteimination contained therein to be untrue, 

(I) The Company acknowledges receipt of notice of Section 858-b of the Act, which 
requires that the Company as agent of the Agency must annually file a statement with the New York 
State Department of Taxation and Finance, on a form and in such manner as is prescribed by. the 
Commissioner of Taxation and -  Finance, of the value of all sales tax exemptions claimed by the 
Company under the authority granted by the Agency. 

(J) The Company acknowledges receipt of notice of Section 874(8) of the Act, which 
requires that the Company list new employment opportunities created as a result of the Project with 
the following entities (hereinafter, the "JTPA Entities"); (1) the New York State Department of 
Labor Community Services Division and (2) the administrative entity of the service delivery area 
created by the federal job training partnership act (PL. No. 97-300) in which the Project Facility is 
located. The Company agrees, where practicable, to first consider for such new employment 
opportunities persons eligible to participate in federal job training partnership programs who shall 
be referred by the JTPA Entities. 

(K) The Company acknowledges receipt of notice of Section 874(9) of the Act, which a 
requires the Company, as agent ofthe Agency, to file within thirty (30) days of the date the Company 
is appointed the agent of the Company, a statement with the New York State Department of Taxation 
and Finance, on a form and in such a manner as is prescribed by the Commissioner of Taxation and 
Finance, identifying the Company as agent of the Agency, setting forth the taxpayer identification 
number of the Company, giving a brief description of the goods and/or services intended to be 
exempted from sales taxes as a result of such appointment as agent, indicating a rough estimate of 
the value of the goods and/or services to which such appointment as agent relates, indicating the date 
when such designation as agent became effective and indicating the date upon which such 
designation as agent shall cease. 
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ARTICLE III 

CONVEYANCE AND USE OF 
PROJECT FACILITY 

SECTION 3.1. CONVEYANCE TO THE AGENCY. Pursuant to the Underlying Leases the 
Company has or will convey, or will cause to be conveyed, to the Agency a leasehold interest in the 
Land and all improvements located or to be located thereon. Pursuant to the Bill of Sale to Agency 
the Company has or will convey, or will cause to be conveyed, to the Agency title to the Equipment. 
The Company hereby represents and warrants that it has good and marketable title to the portions 
of the Project Facility that exist on the Closing Date, free and clear from all Liens except for 
Permitted Encumbrances, and agrees that the Company will defend, indemnify and hold the Agency 
harmless from any expense or liability due to any defect in title thereto. The Company shall execute, 
deliver and record or file all instruments necessary or appropriate to so vest a leasehold in the 
Agency and shall take all action necessary or appropriate to protect such leasehold interest against 
claims of any third Persons. The Company also agrees to pay all reasonable expenses incurred by 
the Agency in defending any action with respect to title to or a Lien affecting the Project Facility, 
except for Permitted Encumbrances. 

SECTION 3.2. USE OF PROJECT FACILITY. Subsequent to the Closing Date, the Company shall 
be entitled to use the Project Facility in any manner not otherwise prohibited by the Basic Documents 
or the Act, provided such use causes the Project Facility to qualify or continue to qualify as a 
"project" under the Act and does not tend, in the reasonable judgment of the Agency, to bring the 
Project Facility into disrepute as a public project. 

SECTION 3.3. HAZARDOUS MATERIALS. (A) The Company represents, warrants and 
covenants that the Company has not used Hazardous Materials on, from or affecting the Project 
Facility in any mariner which violates any Applicable Law, including but not limited to those 
governing the use, storage, treatment, transportation, manufacture, refinement, handling, production 
or disposal of Hazardous Materials, and, to the best of the Company's knowledge, no prior owner 
of the Project Facility or any tenant, subtenant, prior tenant or prior subtenant has used Hazardous 
Materials on, from or affecting the Project Facility in any manner which violates any Applicable 
Law, including but not limited to those governing the use, storage, treatment, transportation, 
manufacture, refinement, handling, production or disposal of Hazardous Materials. 

(B) 	The Company shall keep or cause the Project Facility to be kept free of all Hazardous 
Materials. Without limiting the foregoing, the Company shall not cause or permit the Project 
Facility to be used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, 
produce or process Hazardous Materials, except in compliance with all Applicable Laws, nor shall 
the Company cause or permit, as a result of any intentional or unintentional act or omission on the 
part of the Company or any tenant or subtenant of the Company, an unlawful release of Hazardous 
Materials onto the Project Facility or onto any other property. 
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(C) The Company shall comply with, and ensure compliance by all tenants and subtenants 
of the Company with, all Applicable Laws regarding Hazardous Materials whenever and by 
whomever triggered, and shall obtain and comply with, and ensure that all tenants and subtenants 
of the Company obtain and comply with, any and all approvals, registrations or permits required 
thereunder. 

(D) To the extent required by any State or federal environmental regulator, the Company 
shall (1) conduct and complete all investigations, studies, sampling, and testing, and all remedial, 
removal, and other actions necessary to cleanup, remove or contain all Hazardous Material on, from 
or affecting the Project Facility (a) in accordance with all Applicable Laws, (b) to the satisfaction 
of the Agency, and (C) in accordance with the orders and directives of all federal, state and local 
governmental authorities and (2) defend, indemnify, and hold harmless the Agency and its 
employees, agents, officers and members from and against any claims, demands, penalties, fines, 
liabilities, settlements, damages, costs or expenses of whatever kind or nature, known or unknown, 
contingent or otherwise, arising out of; or in any way related to, (a) the presence, disposal, release 
or threatened release of any Hazardous Materials used, transported, stored, manufactured, refilled, 
handled, produced or disposed of on or in the Project Facility which are on, from or affecting soil, 
water, vegetation, buildings, personal property, persons, animals or otherwise, (b) any personal injury 
(including wrongful death) or property damage (real or personal) arising out of or related to such.  
Hazardous Materials, (C) any lawsuit brought or threatened, settlement reached, or any, government 
order relating to such Hazardous Materials, and/or (d) any violations of Applicable Laws which are 
based upon or in any way related to such Hazardous Materials, including, without limitation, attorney 
and consultant fees, investigation and laboratory fees, court costs and litigation expenses. Costs 
under this subsection (D) will be repaid immediately with interest at the Default Interest Rate or the 
maximum permitted by law, whichever is less. 

(E) In the event the Project Facility is foreclosed by the Agency, or the Company tenders 
a deed in lieu of foreclosure, the Company shall deliver the Project Facility to the purchaser free of 
any and all Hazardous Materials (except Hazardous Materials the presence of which do not violate 
any Federal, State or local laws, ordinances, rules and regulations governing the use and storage such 
materials), so that the condition of the Project Facility shall conform with all Applicable Laws 
affecting the Project Facility. 

(F) The Company agrees that the Agency and its officers, agents or representatives, may 
at any reasonable time and at the Company's expense inspect the Company's books and records and 
inspect and conduct any tests on the Project Facility, including taking soil samples, in order to 
determine that the Company is in compliance with all Applicable Laws. The Agency may not 
exercise this right more than once a year. 

SECTION 3.4. NON-MERGER. During the term of this Lease Agreement, there shall be no merger 
of this Lease Agreement nor of the leasehold estate created by this Lease Agreement with the fee 
estate in the Premises or any part thereof by reason of the fact that the same person, firm, corporation 
or other entity may acquire or own or hold, directly or indirectly, (1) this Lease Agreement or the 
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leasehold estate created by this Lease Agreement or any interest in this Lease Agreement or in any 
such leasehold estate and (2) the fee estate in the Premises or any part thereof or any interest in such 
fee estate, and no such merger shall occur unless and until all corporations, firms and other entities 
including any mortgagee having any interest in (x) this Lease Agreement or the leasehold estate 
created by this Lease Agreement and (y) the fee estate in the Premises or any part thereof or any 
interest in such fee estate, shall join in a written instrument effecting such merger and shall duly 
record the same. 

SECTION 3.5. COMPLIANCE WITH UNDERLYING LEASE. (A) Notwithstanding the granting 
of the leasehold interest created by the Underlying Lease in the Premises to the Agency pursuant to 
the Underlying Lease, the Company agrees, in consideration of the undertakings of the Agency set 
forth herein, that the Company will be and remain solely liable under the Underlying Lease for the 
performance of all covenants, agreements, obligations and duties of the Agency as tenant under the 
Underlying Lease, including but not limited to the making of all rental and other payments 
thereunder, and the Company will perform all of the covenants, agreements and obligations of the 
Agency as tenant under the Underlying Lease, at no expense to the Agency, in consideration of the 
execution and delivery by the Agency of the Basic Documents. 

(B) 	The Company shall, on behalf of the Agency, . (1) pay all rents, additional rents and 
othet StilTiS required to be paid by the Agency as tenant under and pursuant to the provisions of the 
Underlying Lease and (2) diligently perform and observe all of the terms, covenants and conditions 
of the Underlying Lease on the part, of the Agency, as tenant thereunder, to be perfoimed and 
observed, unless such performance or observance shall be waived or not required in writing by the 
landlord under the Underlying Lease, to the end that all things shall be done which are necessary to 
keep unimpaired the rights of the Agency, as tenant, under the Underlying Lease. 
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ARTICLE IV 

UNDERTAKING AND COMPLETION OF THE PROJECT 

SECTION 4.1. ACQUISITION, CONSTRUCTION AND INSTALLATION OF THE PROJECT 
FACILITY. (A) The Company shall, on behalf of the Agency, promptly acquire, construct, and 
install the Project Facility, or cause the acquisition, construction and installation of the Project 
Facility, all in accordance with the Plans and Specifications. 

(B) 1\1-0 niaterun &flange ha the Plans and Specifications shall be made unless the Agency 
shall have consented thereto in writing (which consent of the Agency shall not be unreasonably 
withheld or delayed). 

(C) Title to all materials, equipment, machinery and other items of Property presently 
incorporated or installed in and which are a part of the Project Facility shall vest in the Agency 
immediately upon execution of the Bill of Sale to Agency. Title to all materials, equipment, 
machinery and other items of Property acquired subsequent to the Closing Date and intended to be 
incorporated or installed in and to become part of the Project Facility shall vest in the Agency 
immediately upon deposit on the Land or incorporation or installation in the Project Facility, 
whichever shall first occur. The Company shall execute, deliver and record or file all instruments 
necessary or appropriate to vest title to the above in the Agency and shall take all action necessary 
or appropriate to protect such title against claims of any third Persons. 

(D) The Agency shall enter into, and accept the assignment of, such contracts as the 
Company may request in order to effectuate the purposes of this Section 4.1; provided, however, that 
the liability of the Agency thereunder shall be limited to the moneys of the Company available 
therefor and advanced by the Company for such purpose pursuant to Section 4.1(H) hereof. 

(E) The Agency hereby appoints the Company as its true and lawful agent to perform the 
following in compliance with the terms, purposes and intent of the Basic Documents, and the 
Company hereby accepts such appointment: (1) to acquire, construct and install the Project Facility, 
(2) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and 
instructions with any other Persons, and in general to do all things which may, be requisite and 
proper, all for the acquisition, construction and installation-of the Project Facility, with the same 
powers and with the same validity as the Agency could do if acting in its own behalf, provided that 
the liability of the Agency thereunder shall be limited to the moneys made available therefore by the 
Company and advanced for such purposes by the Company pursuant to this Lease Agreement, (3) 
to pay all fees, costs and expenses incurred in the acquisition, construction and installation of the 
Project Facility from funds made available therefor in accordance with this Lease Agreement, and 
(4) to ask, demand, sue for, levy, recover and receive all such sums of money, debts, dues and other 
demands whatsoever which may be due, owing and payable to the Agency under the terms of any 
contract, order, receipt or writing in connection with the acquisition, construction and installation 
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of the Project Facility and to enforce the provisions of any contract, agreement, obligation, bond or 
other performance security in connection with the same. 

(F) The Company has given or will give or cause to be given all notices and has complied 
or will comply or cause compliance with all Applicable Laws applying to or affecting the conduct 
of work on the Project Facility, and the Company will defend, indemnify and save the Agency and 
its officers, members, agents, servants and employees handless from all fines and penalties due to 
failure to comply therewith. All permits and licenses necessary for the prosecution of work on the 
Project Facility shall be procured promptly by the Company. 

(G) To the extent required by Applicable Law, the Company, as agent of the Agency will 
cause (1) compliance with the requirements of Article 8 of the New York Labor Law, and (2) any 
contractor, subcontractor and other person involved in the acquisition, construction and installation 
of the Project Facility to comply with Article 8 of the New York Labor Law. The covenant in this 
subsection is not intended as a representation that Article 8 of the New York Labor Law applies to 
the Project. 

(H) The Company agrees, for the benefit of the Agency, to undertake and complete the 
Project and to pay all such sums as may be required in connection therewith. Title to portions of the _ 
Project Facility acquired, constructed and installed at the Company's cost shall immediately upon 
such acquisition, construction or installation vest in the Agency. The Company shall execute, deliver 
and record or file such instruments as the Agency may request in order to perfect or protect the 
Agency's title to such portions of the Project Facility. 

(I) No payment by the Company pursuant to this Section 4.1 shall entitle the Company 
to any reimbursement for any such expenditure from the Agency or to any diminution or abatement 
of any amounts payable by the Company under this Lease Agreement. 

SECTION 4.2. COMPLETION OF THE PROJECT FACILITY. The Company will proceed with 
due diligence to commence and complete the acquisition, construction and installation ofthe Project 
Facility. Completion of the same shall be evidenced by a certificate signed by an Authorized 
Representative of the Company delivered to the Agency stating (A) the date of such completion, (B) 
that all labor, services, materials and supplies used therefor and all costs and expenses in connection 
therewith have been paid, (C) that the acquisition, construction and installation of the Project Facility 
has been completed, with the exception of ordinary punchlist items and work awaiting seasonal 
opportunity, (D) that the Company or the Agency has good and valid title to all Property constituting 
a portion of the Project Facility, free and clear of all Liens and encumbrances except Permitted 
Encumbrances, and (E) that the Project Facility is ready for occupancy, use and operation for -its 
intended purposes. Notwithstanding the foregoing, such certificate may state (1) that it is given 
without prejudice to any rights of the Company against third parties which exist at the date of such 
certificate or which may subsequently come into being, (2) that it is given only for the purposes of 
this Section 4.2, and (3) that no Person other than the Agency may benefit therefrom. Such 
certificate shall be accompanied by a certificate of occupancy, or a letter from the local 
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Governmental Authority stating that no certificate of occupancy is required, and any and all 
permissions, licenses or consents required of Governmental Authorities for the occupancy, operation 
and use of the Project Facility for its intended purposes. - 

SECTION 4.3. REMEDIES TO BE PURSUED AGAINST CONTRACTORS, 
SUBCONTRACTORS, MATERIALMEN AND THEIR SURETIES. In the event of a default by 
any contractor, subcontractor or materialman under an contract made by it in connection with the 
acquisition, construction and installation of the Project Facility or in the event of a breach of 
warranty or other liability with respect to any materials, workmanship or performance guaranty, the 
Company shall proceed, either separately or in conjunction with others, to exhaust the remedies of 
the Company and the Agency against the contractor, subcontractor or materialmen so in default and 
against each surety for the performance of such contract. The Company may, in its own name or, 
with the prior written consent of the Agency, in the name of the Agency, prosecute or defend any 
action or proceeding or take any other action involving any such subcontractor, materialman or 
surety which the Company deems reasonably necessary, and in such event the Agency hereby agrees, 
at the Company's sole expense, to cooperate fully with the Company and to take all action necessary 
to effect the substitution of the Company for the Agency in any such action or proceeding. The 
Company shall advise the agency of any actions or proceedings taken hereunder. The Net Proceeds 
of any recovery secured by the Company as a result of any action pursued against a contractor, 
subcontractor, materialman or their sureties pursuant to this Section 4.3 shall be used to the-extent 
necessary to complete the Project Facility, and thereafter be paid to the Company for its own use. 
The Company shall advise the Agency in writing of any actions or proceedings taken hereunder. 
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ARTICLE V 

DEMISE OF PROJECT FACILITY; RENTAL PAYMENTS AND 
OTHER AMOUNTS PAYABLE 

SECTION 5.1. LEASE OF THE PROJECT FACILITY. In consideration of the Company's 
covenant herein to make rental payments hereunder, and in consideration of the other covenants of 
the Company contained herein, including the covenant to make additional and other payments 
required hereby, the Agency hereby agrees to demise and lease to the Company, and the Company 
hereby agrees to rent and lease from the Agency, the Agency's interest in the Project Facility, subject 
only to Permitted Encumbrances. The obligation of the Agency under this Section 5.1 to lease the 
Project Facility to the Company shall be subject to there being no Event of Default existing 
hereunder, or any other event which would, but for the passage of time, be such an Event of Default. 

SECTION 5.2. DURATION OF THE LEASE TERM; QUIET ENJOYMENT. (A) The Agency 
shall deliver to the Company possession of the Project Facility, and the leasehold estate created 
hereby shall commence, on the Closing Date, and the Company shall accept possession of the Project 
Facility on the Closing Date. 

(B) Except as otherwise provided in Article X hereof, the leasehold estate created hereby 
shall terminate on the earlier to occur of (1) December 31, 2024 or (2) the date that this Lease 
Agreement shall terminate pursuant to Article X or Article XI hereof. 

(C) The Agency shall take no action, other than pursuant to Article X of this Lease 
Agreement, to prevent the Company from having quiet and peaceable possession and enjoyment of 
the Project Facility during the term of this Lease Agreement and will, at the request of the Company 
and at the Company's expense, cooperate with the Company in order that the Company may have 
quiet and peaceable possession and enjoyment of the Project Facility. 

SECTION 5.3. RENTAL PAYMENTS AND OTHER AMOUNTS PAYABLE. (A) The Company 
shall pay basic rental payments for the Project Facility as follows: On the date of execution and 
delivery of this Lease Agreement, the Company shall pay, as the basic lease payments due hereunder, 
(1) a single lump sum basic rental payment, equal to the Agency's administrative fee relating to the 
Project; and (2) the fees and expenses of counsel to the Agency relating to the Project. 

(B) 	Within fifteen (15) days after receipt of a demand therefor from the Agency, the 
Company shall pay to the Agency the sum of the reasonable expenses (including attorney fees) of 
the Agency and the officers, members, agents and employees thereof incurred by reason of the 
Agency's ownership, leasing or sale of the Project Facility or in connection with the carrying out of 
the Agency's duties and obligations under this Lease Agreement or any of the other Basic 
Documents, and any other fee or expense of the Agency with respect to the Project Facility, the 
leasing or sale of the Project Facility to the Company, or any of the other Basic Documents, the 
payment of which is not otherwise provided for under this Lease Agreement. 
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(C) 	The Company agrees to make the above-mentioned payments, without any further 
notice, by check or wire transfer, in lawful money of the United States of America as, at the time of 
payment, shall be legal tender for the payment of public and private debts. In the event the Company 
shall fail to make any payment required by this Section 5.3 within ten (10) days of the date such 
payment is due, the Company shall pay the same, together with interest thereon at the Default interest 
Rate or the maximum rate permitted by law, whichever is less, from the date on which such payment 
was due until the date on which such payment is made. 

SECTION 5.4. NATURE OF OBLIGATIONS OF THE COMPANY HEREUNDER. (A) The 
obligations of the Company to make the payments required by this Lease Agreement and to perform 
and observe any and all of the other covenants and agreements on its part contained herein shall be 
general obligations of the Company and shall be absolute and unconditional irrespective of any 
defense or any right of set-off, recoupment, counterclaim or abatement that the Company may 
otherwise have against the Agency. The Company agreeS that it will not suspend, discontinue or 
abate any payment required by, or fail to observe any of its other covenants or agreements contained 
in, this Lease Agreement, or terminate this Lease Agreement for any cause whatsoever, including, 
without limiting the generality of the foregoing, failure to complete the Project, any defect in the 
title, design, operation, merchantability, fitness or condition of the Project Facility or any part thereof 
or in the suitability of the Project Facility or any part thereof for the Company's purposes or needs, 
failure of consideration for -destruction of or damage to, Condemnation of title to or the use of all or 
any part of the Project Facility, any change in the tax or other laws of the United States of America 
or of the State or any political subdivision thereof, or any failure of the Agency to perform and 
observe any agreement, whether expressed or implied, or any duty, liability or obligation arising out 
of or in connection with this Lease Agreement. 

(B) 	Nothing contained in this Section 5.4 shall be construed to release the Agency from 
the performance of any of the agreements on its part contained in this Lease Agreement, and, in the 
event the Agency should fail to perform any such agreement, the Company may institute such action 
against the Agency as the Company may deem necessary to compel performance or recover damages 
for non-performance (subject to the provisions of Section 12.10 hereof); provided, however, that the 
Company shall look solely to the Agency's estate and interest in the Project Facility for the 
satisfaction of any right or remedy of the Company for the collection of a judgment (or other judicial 
process) requiring the payment of money by the Agency in the event of any liability on the part of 
the Agency, and no other Property or assets of the Agency or of the members, officers, agents (other 
than the Company) or employees of the Agency shall be subject to levy, execution, attachment or 
other enforcement procedure for the satisfaction of the Company's remedies under or with respect 
to this Lease Agreement, the relationship of the Agency and the Company hereunder or the 
Company's use and occupancy of or purchase of or title to the Project Facility, or any other liability 
of the Agency to the Company. 

SECTION 5.5. GRANT OF SECURITY ENTEREST. The Company hereby grants the Agency a 
security interest in all of the right, title and interest of the Company in the Project Facility and in all 
additions and accessions thereto, all replacements and substitutions therefor and all proceeds thereof, 
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and all books, records and accounts of the Company pertaining to the Proj ect Facility, and all 
proceeds thereof, as security for payment of the rental payments and all other payments and 
obligations of the Company hereunder. The Company hereby irrevocably appoints the Agency as 
its attomey-in-fact to execute and deliver and file any instruments necessary or convenient to perfect 
and continue the security interest granted herein. 
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ARTICLE VI 

MAINTENANCE, MODIFICATIONS TAXES AND INSURANCE 

SECTION 6.1. MAINTENANCE AND MODIFICATIONS OF THE PROJECT FACILITY. (A) 
During the term of this Lease Agreement, the Company shall (1) keep the Project Facility in good 
condition and repair and preserve the same against waste, loss, damage and depreciation, ordinary 
wear and tear excepted, (2) make all necessary repairs and replacements to the Project Facility or any 
part thereof (whether ordinary or extraordinary, structural or nonstructural, foreseen or unforeseen), 
and (3) operate the Project Facility in a sound and economic manner. 

(B) 	The Company shall not make any structural additions, modifications or improvements 
to the Project Facility or any part thereof unless: 

(1) the Company shall (a) give or cause to be given all notices and comply or 
cause compliance with all Applicable Laws applying to or affecting the conduct of work on 
such addition, modification or improvement to the Project Facility, or a part thereof, (b) 
defend and save the Agency and its officers, members, agents (other than the Company) and 
employees harmless from all fines and penalties due to failure to comply . therewith, (C) 
promptly procure all permits and licenses necessary for the prosecution of any work 
described in this Section 6.1(B), and (d) make all payments in lieu of taxes required by 
Section 6.6 hereof and the Payment in Lieu of Tax Agreement, including those required by 
Section 2.03(D) thereof; 

(2) the addition, modification or improvement to the Project Facility shall not 
constitute a default under any of the Basic Documents; and 

(3) the Company shall furnish to the Agency, at least thirty (30) days prior to 
commencing such addition, modification or improvement to the Project Facility detailed 
plans and specifications therefor; provided, further, however, that such plans need not be 
furnished to the Agency for nonstructural additions, modifications or improvements to the 
Project Facility which do not exceed, at any one time, $250,000 in value. 

SECTION 6.2. TAXES, ASSESSMENTS AND UTILITY CHARGES. (A) The Company shall 
pay or cause to be paid, as the same respectively become due, (1) all taxes and governmental charges 
of any kind whatsoever which may at any time be lawfully assessed or levied against or with respect 
to the Project Facility, (2) all utility and other charges including "service charges", incurred or 
imposed for the operation, maintenance, use, occupancy, upkeep and improvement of the Project 
Facility, and (3) all assessments and charges of any kind whatsoever lawfully made against the 
Project Facility by any Governmental Authority for public improvements, and (4) all payments 
required under Section 6.6 hereof; provided that, with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the Company 
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shall be obligated hereunder to pay only such installments as are required to be paid during the term 
of this Lease Agreement. 

(B) 	Notwithstanding the provisions of subsection (A) of this Section 6.2, the Company 
may in good faith actively contest any such taxes, assessments and other charges, provided that the 
Company (1) first shall have notified the Agency in writing of such contest and (2) is not in default 
under any of the Basic Documents. Otherwise, the Company shall promptly take such action with 
respect thereto as shall be satisfactory to the Agency. 

SECTION 6.3. INSURANCE R.EQUIRED. During the terra of this Lease Agreeriaerit, the C-othpany 
shall maintain insurance with respect to the Project Facility .  against such risks and for such amounts 
as are customarily insured against by businesses of like size and type, paying, as the same become 
due and payable, all premiums with respect thereto, including, but not necessarily limited to: 

(A) Insurance protecting the interests o f the Company and the Agency as insureds, as their 
interests may appear, against loss or damage to the Project Facility by fire, lightning, vandalism, 
malicious mischief and other perils normally insured against with a uniform extended coverage 
endorsement, such insurance at all times to be in an amount acceptable to the Company and the 
Agency. 

(B) To the extent applicable, workers compensation insurance, disability benefits 
insurance and such other forms of insurance which the Company is required by law to provide, 
covering loss resulting from injury, sickness, disability or death of employees of the Company who 
are located at or assigned to the Project Facility or who are responsible for the acquisition, 
construction or installation of the Project Facility. 

(C) Insurance protecting the Company and the Agency against loss or losses from 
liabilities imposed by law or assumed in any written contract (including, without limitation, the 
contractual liability assumed by the Company under Section 8.2 of this Lease Agreement) and arising 
from personal injury or death or damage to the Property of others caused by any accident or 
occurrence, with limits of not less than $1,000,000 per person per accident or occurrence on account 
of personal injury, including death resulting therefrom, and $500,000 per accident or occurrence on 
account of damage to the Property of others, excluding liability imposed upon the Company by any 
applicable workers' compensation law, and a separate umbrella liability policy protecting the 
Company and the Agency with a limit of not less than $4,000,000. 

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

SECTION 6.4. ADDITIONAL PROVISIONS RESPECTING INSURANCE. (A) All insurance 
required by Section 6.3 hereof shall be procured and maintained in financially sound and generally 
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recognized responsible insurance companies selected by the Company and authorized to write such 
insurance in the State and satisfactory and having a Best rating satisfactory to the Agency.Such 
insurance may be written with deductible amounts comparable to those on similar policies carried 
by other companies engaged in businesses similar in size, character and other respects to those in 
which the Company is engaged. All policies evidencing such insurance shall name the Company 
and the Agency as insureds, as their interests may appear, and provide for at least thirty (30) days' 
written notice to the Company and the Agency prior to cancellation, lapse, reduction in policy limits 
or material change in coverage thereof. All insurance required hereunder shall be in form, content 
and coverage satisfactory to the Agency. Certificates satisfactory in fonn and substance to the 
Agency to evidence all insurance required hereby shall be delivered to the Agency on or before the 
Closing Date. The Company shall deliver to the Agency on or before the first Business Day of each 
calendar year thereafter a certificate dated not earlier than the immediately preceding month reciting 
that there is in full force and effect, with a term covering at least the next succeeding calendar year, 
insurance in the amounts and of the types required by Sections 6.3 and 6.4 hereof. At least thirty 
(30) days prior to the expiration of any such policy, the Company shall furnish to the Agency 
evidence that the policy has been renewed or replaced, or is no longer required by this Lease 
Agreement. 

(B) 	All premiums with respect to the insurance required by Section 6.3 hereof shall be 
paid by the Company; provided, however, that, if the premiums are not timely paid, the Agency may 
pay such premiums and the Company shall pay immediately upon demand all sums so expended by 
the Agency, together with interest thereon at the Default Interest Rate or the maximum rate permitted 
by law, whichever is less. 

SECTION 6.5. APPLICATION OF NET PROCEEDS OF INSURANCE. The Net Proceeds o f the 
insurance carried pursuant to the provisions of Section 6.3 hereof shall be applied as follows: (A) 
the Net Proceeds of the insurance required by Section 6.3(A) hereof shall be applied as provided in 
Section 7.1 hereof, and (B) the Net Proceeds of the insurance required by Section 6.3(B) and 6.3(C) 
hereof shall be applied toward extinguishment or satisfaction of the liability with respect to which 
such insurance proceeds may be paid. 

SECTION 6.6 PAYMENTS IN LIEU OF REAL ESTATE TAXES. (A) It is recognized that under 
the provisions of the Act, the Agency is required to pay no taxes or assessments upon any of the 
Property acquired by it or under its jurisdiction, control or supervision or upon its activities. It is not 
the intention, however, of the parties hereto that the Project Facility be treated as exempt from real 
property taxation. Accordingly, the parties hereto acknowledge that the Payment in Lieu of Tax 
Agreement is expected to be executed with respect to the Project Facility, and a Real Property Tax 
Exemption Form will be filed by the Agency with respect to the Project Facility once the Payment 
in Lieu of Tax Agreement is executed by the Agency and the Company. Until the expiration date 
of the Payment in Lieu of Tax Agreement, the Agency and the Company hereby agree that the 
Company (or any subsequent user of the Project Facility pursuant to this Lease Agreement) shall be 
required to make or cause to be made payments in lieu of real estate taxes in the amounts and in the 
manner set forth in the Payment in Lieu of Tax Agreement. 
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(B) In the event that (1) the Project Facility would be subject to real property taxation if 
owned by the Company but shall be deemed exempt from real property taxation due to the 
involvement of the Agency therewith, and (2) the Payment in Lieu of Tax Agreement shall not have 
been entered into by the Agency and the Company, or if entered into the Payment in Lieu of Tax 
Agreement shall for any reason no longer be in effect, the Agency and the Company hereby agree 
that the Company, or any subsequent user of the Project Facility under this Lease Agreement, shall 
in such event be required to make or cause to be made payments in lieu of taxes to the school district 
or school districts, city, town, county, village and other political units wherein the Proj ect Facility 
is located having taxing powers (such political units are hereinafter collectively referred to as the 
Taxing Entities") ha such arnounts as VVUUIU result from taxes being levied on the Project Facility 

by the Taxing Entities if the Project Facility were privately owned by the Company and not deemed 
owned by or under the jurisdiction, control or supervision of the Agency, but with appropriate 
reductions similar to the tax exemptions and credits, if any, which would be afforded to the Company 
if it were the owner of the Project Facility. It is agreed that the Agency, in cooperation with the 
Company, (a) shall cause the Project Facility to be valued for purposes of determining the amounts 
due hereunder as if owned by the Company as aforesaid by the appropriate officer or officers of any 
of the Taxing Entities as may from time to time be charged with responsibility for making such 
valuations, (b) shall cause to be appropriately applied to the valuation or valuations so determined 
the respective tax rate or rates of the Taxing Entities that would be applicable to the Project Facility 
if so privately owned, (C) shall cause the appropriate officer or officers of the Taxing Entities 
charged with the duty of levying and collecting such taxes to submit to the Company, when the 
respective levies are made for purposes of such taxes upon Property privately owned as aforesaid, 
statements specifying the amounts and due dates of such taxes which the Taxing Entities would 
receive in such Property were so privately owned by the Company and not deemed owned by or 
under the jurisdiction, control or supervision of the Agency, and (d) shall file with the appropriate 
officer or officers any accounts or tax returns furnished to the Agency by the Company for the 
purpose of such filing. 

(C) The Company shall pay or cause to be paid to the Taxing Entities when due all such 
payments in lieu of taxes with respect to the Project Facility required by Section 6.6(B) of this Lease 
Agreement to be paid to the Taxing Entities, subject in each case to the Company's right to (1) 
obtain exemptions and credits, if any, which would be afforded to a private owner of the Project 
Facility, including any available exemption under Section 485-b of the New York Real Property Tax 
Law with respect to the Project Facility, (2) contest valuations of the Projet Facility made for the 
purpose of determining such payments therefrom, and (3) seek to obtain a refund of any such 
payments made. 

(D) Pursuant to Section 874(5) of the Act, if the Company shall fail to make or cause to 
be made any payments in lieu of taxes required under this Section 6.6, the amount or amounts so in 
default shall continue as an obligation of the Company until fully paid, and the Company hereby 
agrees to pay or cause to be paid the same, together with a late payment penalty equal to five percent 
(5%) of the amount due. If the Company shall fail to make any payment required by this Section 6.6 
when due and such delinquency shall continue beyond the first month, the Company's obligation to 
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make the payment so in default shall continue as an obligation of the Company to the affected 
Taxing Entity until such payment in default shall have been made in full, and the Company shall pay 
the same to the affected Taxing Entity together with (1) a late payment penalty of one percent (1%) 
per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the 
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) the Default 
Interest Rate, or (b) the same rate per annum which would be payable if such amounts were 
delinquent taxes, until so paid in full. 
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ARTICLE VII 

DAMAGE, DESTRUCTION AND CONDEMNATION 

SECTION 7A. DAMAGE OR DESTRUCTION. (A) If the Project Facility shall be damaged or 
destroyed, in whole or in part: 

{1) 	the Agency shall have no obligation to replace, repair, rebuild or restore the 
Project Facility. 

(2) there shall be no abatement or reduction in the amounts payable by the 
Company under this Lease Agreement (whether or not the Project Facility is replaced, rebuilt 
or restored); 

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

(4) except as otherwise provided in subsection {B) of this Section 7.1, (a) the 
Company shall promptly replace, repair, rebuild or restore the Project Facility to substantially 
the same condition and value as an operating entity as existed prior to such damage or 
destruction, with such changes, alterations and modifications as may be desired by the 
Company and consented to in writing by the Agency, provided that such changes, alterations 
or modifications do not so change the nature of the Project Facility that it does not constitute 
a "project", as such quoted term is defined in the Act, or change the use of the Project 
Facility as specified in Section 3.2 hereof without the prior written consent of the Agency, 
and (b)(1) the Agency shall make available to the Company (from the Net Proceeds of any 
insurance settlement relating to the Project Facility, if any, on deposit with the Agency) such 
moneys as may be necessary to pay the costs of the replacement, repair, rebuilding or 
restoration of the Project Facility, and in the event that the funds from the Net Proceeds of 
any insurance settlement provided by the Agency to the Company are not sufficient to pay 
in full the costs of such replacement, repair, rebuilding or restoration, the Company shall 
nonetheless complete such work and shall pay from its own moneys that portion of the costs 
thereof in excess of such funds, and (2) any balance of such funds from the Net Proceeds of 
any insurance settlement relating to the Project Facility, if any, remaining on deposit with the 
Agency after payment of all  of the costs of such replacement, repair, rebuilding or restoration 
shall be paid to the Company for its own purposes. 

(B) 	Notwithstanding anything to the contrary contained in subsection (A) of this Section 
7.1, the Company shall not be obligated to replace, repair, rebuild or restore the Project Facility, and 
the Net Proceeds of any insurance settlement shall not be applied as provided in subsection (A) of 
this Section 7.1, if the Company shall notify the Agency that it elects to exercise its option under 
Article XI hereof to purchase the Project Facility. In such event, or if an Event of Default shall have 
occurred and be continuing, the lesser of (I) the total amount of the Net Proceeds collected under 
any and all policies of insurance covering the damage to or destruction of the Project Facility, or (2) 
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the amount necessary to prepay the Indebtedness in full shall be applied to the prepayment of the 
Indebtedness in full. If the Net Proceeds collected under any and all policies of insurance are less 
than the amount necessary to prepay Indebtedness in full, the Company shall pay to the Agency the 
difference between the Hg Proceeds of such insurance and the amount necessary to prepay the 
Indebtedness in full. 

(C) If all Indebtedness has been paid in full, all such Net Proceeds (or the balance thereof) 
shall be paid to the Company for its purpose. 

(D) Unless WI Event of Default der  my of the Basic Documents shall have occu rred 
and be continuing, the Company may adjust all claims under any policies of insurance required by 
Section 6.3(A) hereof. 

SECTION 7.2. CONDEMNATION. (A) To the knowledge of the Company, no condemnation or 
eminent domain proceeding has been commenced or threatened against any part of the Project 
Facility. The Company shall notify the Agency of the institution of any condemnation proceedings 
and, within seven days after inquiry from the Agency inform the Agency in writing of the status of 
such proceeding. 

(B) 	If title to, or the use of, all OT any part of the Project Facility shall be taken by 
Condemnation: 

(1) the Agency shall have no obligation to restore the Project Facility; 

(2) there shall be no abatement or reduction in the amounts payable by the 
Company under this Lease Agreement (whether or not the Project Facility is 
restored); 

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

(4) except as otherwise provided in subsection (C) of this Section 7.2, (a) the 
Company shall promptly restore the Project Facility (excluding any part of the Land, the 
Facility or the Marian Facility taken by Condemnation) as a complete architectural unit of 
substantially the same usefulness, design and construction as existed immediately prior to 
such Condemnation, with such changes, alterations and modifications as may be desired by 
the Company and consented to in writing by the Agency, provided that such changes, 
alterations or modifications do not so change the nature of the Project Facility that it does not 
constitute a "project" as such quoted telin is defined in the Act, or change the use of the 
Project Facility as specified in Section 3.2 hereof without the prior written consent of the 
Agency, and (b)(1) the Agency shall make available to the Company (from the Net Proceeds 
of any Condemnation award relating to the Project Facility, if any, on deposit with the 
Agency) such moneys as may be necessary to pay the costs of the restoration of the Project 
Facility, and in the event that the funds from the Net Proceeds of any Condemnation award 
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on deposit with the Agency provided by the Agency to the Company are not sufficient to pay 
in full the costs of such restoration, the Company shall nonetheless complete such restoration 
and shall pay from its own moneys that portion of the costs thereof in excess of such funds, 
and (2) any balance of such funds from the Net Proceeds of any Condemnation award, if any, 
remaining on deposit with the Agency after payment of all of the costs of such restoration 
shall be paid to the Company for its own purposes. 

(C) Notwithstanding anything to the contrary contained in subsection (B) of this Section 
7.2, the Company shall not be obligated to restore the Project Facility, and the Net Proceeds of any 
Condemnation award shall not be applied as provided in subsection (B) of this Section 7.2, if the 
Company shall notify the Agency that it elects to exercise its option under Article XI hereof to 
purchase the Project Facility. In such event, or if an Event of Default shall have occurred and be 
continuing, the lesser of (1) the Net Proceeds of any Condemnation award, or (2) the amount 
necessary to prepay all of the Indebtedness in full shall be applied to the prepayment of the 
Indebtedness in full. If the Net Proceeds collected under any and all Condemnation awards are less 
than the amount necessary to prepay the Indebtedness in full, the Company shall pay to the Agency 
the difference between such amounts and the Net Proceeds of such Condemnation awards so that the 
Indebtedness shall be prepaid in full. 

(D) • - If all of the Indebtedness has been paid in full, all such Net Proceeds or the balance 
shall be paid to the Company for its purposes. 

(E) Unless an Event of Default under any of the Basic Documents shall have occurred 
and be continuing, the Company shall have sole control of any Condemnation proceeding with 
respect to the Project Facility or any part thereof and may negotiate the settlement of any such 
proceeding. The Company shall notify the Agency of the institution of any condemnation 
proceedings and, within seven days after inquiry from the Agency, inform the Agency in writing of 
the status of such proceeding. 

(F) The Agency shall, at the expense of the Company, cooperate fully with the Company 
in the handling and conduct of any such Condemnation proceeding. In no event shall the Agency 
voluntarily settle, or consent to the settlement of, any such Condemnation proceeding without the 
written consent of the Company. 

SECTION 7.3. ADDITIONS TO THE PROJECT FACILITY. All replacements, repairs, rebuilding 
or restoration made pursuant to Sections 7.1 or 7.2, whether or not requiring the expenditure of the 
Company's own money, shall automatically become part of the Project Facility as if the same were 
specifically described herein. 
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ARTICLE VIII 

SPECIAL COVENANTS 

SECTION 8.1. NO WARRANTY OF CONDITION OR SUITABILITY BY THE AGENCY; 
ACCEPTANCE "AS IS". THE AGENCY MAKES NO WARRANTY, EITHER EXPRESS OR 
IMPLIED, AS TO THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY 
OR FITNESS OF THE PROJECT FACILITY OR ANY PART THEREOF OR AS TO THE 
SUITABILITY OF THE PROJECT FACILITY OR ANY PART THEREOF FOR THE 
rirvn rqb A Nrk.rs..3  ,C,  PURPOSES OR NEEDS. THE COMPANY SHALL ACCEPT TITLE TO THE .CIAN 1 	‘11,.." 

PROJECT FACILITY "AS IS", WITHOUT RECOURSE OF ANY NATURE AGAINST THE 
AGENCY FOR ANY CONDITION NOW OR HEREAFTER EXISTING. NO WARRANTY OF 
FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE. IN THE 
EVENT OF ANY DEFECT OR DEFICIENCY ANY NATURE, WHETHER PATENT OR 
LATENT, THE AGENCY SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH 
RESPECT THERETO. 

SECTION 8.2. HOLD HARMLESS PROVISIONS. (A) The Company hereby releases the Agency 
and its members, officers, agents (other than the Company) and employees from, agrees that the 
Agency and its members, officers, agents (other than the Company) and employees shall not be liable 
for and agrees to indemnify, defend and hold the Agency and its members, officers, agents (other 
than the Company) and employees harmless from and against any and all claims, causes of action, 
judgments, liabilities, damages, losses, costs and expenses arising as a result of the Agency's 
undertaking the Project, including, but not limited to, (1) liability for loss or damage to Property or 
bodily injury to or death of any and all Persons that may be occasioned, directly or indirectly, by any 
cause whatsoever pertaining to the Project Facility or arising by reason of or in connection with the 
occupation or the use thereof or the presence of any Person or Property on, in or about the Project 
Facility, (2) liability arising from or expense incurred by the Agency's acquiring, constructing, 
equipping, installing, owning, leasing or selling the Project Facility, including, without limiting the 
generality of the foregoing, any sales or use taxes which may be payable with respect to goods 
supplied or services rendered with respect to the Project Facility, all liabilities or claims arising as 
a result ofthe Agency's obligations under this Lease Agreement or any ofthe other Basic Documents 
or the enforcement of or defense of validity of any provision of any of the Basic Documents, (3) all 
claims arising from the exercise by the Company of the authority conferred on it pursuant to Section 
4.1(E) hereof, and (4) all causes of action and attorneys' fees and other expenses incurred in 
connection with any suits or actions which may arise as a result of any of the foregoing; provided 
that any such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses of 
the Agency are not incurred or do not result from the intentional wrongdoing of the Agency or any 
of its members, officers, agents (other than the Company) or employees. The foregoing indemnities 
shall apply notwithstanding the fault or negligence in part of the Agency or any of its officers, 
members, agents (other than the Company) or employees and notwithstanding the breach of any 
statutory obligation or any rule of comparative or apportioned liability. 
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(B) In the event of any claim against the Agency or its members, officers, agents (other 
than the Company) or employees by any employee of the Company or any contractor of the 
Company or anyone directly or indirectly employed by any of them or anyone for whose acts any of 
them may be liable, the obligations of the Company hereunder shall not be limited in any way by any 
limitation on the amount or type of damages, compensation or benefits payable by or for the 
Company or such contractor under workers' compensation laws, disability benefits laws or other 
employee benefit laws. 

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

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

SECTION 8.1 RIGHT OF ACCESS TO THE PROJECT FACILITY. The Company agrees that 
the Agency and its duly authorized agents shall have the right at all reasonable times to enter upon 
and to examine and inspect the Project Facility. The Company further agrees that the Agency shall 
have such rights of access to the Project Facility as may be reasonably necessary to cause the proper 
maintenance of the Project Facility in the event of failure by the Company to perform its obligations 
hereunder. 

SECTION 8.4. COMPANY NOT TO TERMINATE EXISTENCE OR DISPOSE OF ASSETS; 
CONDITIONS UNDER WHICH EXCEPTIONS ARE PERMITTED. The Company agrees that, 
during the term of this Lease Agreement, it will maintain its existence, will not dissolve or otherwise 
dispose of all or substantially all of its assets or all or any portion of the Project Facility, and will not 
consolidate with or, merge into another entity, or permit one or more entities to consolidate with or 
merge into it. 

SECTION 8.5. AGREEMENT TO PROVIDE INFORMATION. The Company agrees, whenever 
requested by the Agency, to provide and certify or cause to be provided and certified such 
information concerning the Company, its finances and other topics as the Agency from time to time 
reasonably considers necessary or appropriate, including, but not limited to, such inforthation as to 
enable the Agency to make any reports required by law or governmental regulation. 

SECTION 8.6. BOOKS OF RECORD AND ACCOUNT; COMPLIANCE CERTIFICATES. (A) 
The Company agrees to maintain proper accounts, records and books in which full and correct 
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entries shall be made, in accordance with generally accepted accounting principles, of all business 
and affairs of the Company. 

(B) 	As soon as possible after the end of each fiscal year of the Company, but in any event 
within thirty (30) days after such date, the Company shall furnish to the Agency a certificate of an 
Authorized Representative of the Company stating that no Event of Default" hereunder has occurred 
or is continuing or, if any Event of Default exists, specifying the nature and period of existence 
thereof and what action the Company has taken or proposes to take with respect thereto. 

SECTION 8.7. COMPLIAINICE VvrITI-1 APPLICABLE TLAVYTS . (A) TL Company agiecs, foi this 
the benefit of the Agency, that it will, during the term of this Lease Agreement, promptly comply 
with all Applicable Laws. 

(B) Notwithstanding the provisions of subsection (A) of this Section 8.7, the Company 
may in good faith actively contest the validity or the applicability of any Applicable Law, provided 
that the Company (1) first shall have notified the Agency in writing, of such contest, (2) is not in 
default under any of the Basic Documents, (3) shall have set aside adequate reserves for any such 
requirement, and (4) demonstrates to the reasonable satisfaction of the Agency that noncompliance 
with such Applicable Law will not subject the Project Facility or any - part thereof to loss or forfeiture. 
Otherwise, the Company shall promptly take such action with respect thereto as shall be satisfactory 
to the Agency. 

(C) Notwithstanding the provisions of subsection (B) of this Section 8.7, if the Agency 
or any of its members, officers, agents, servants or employees may be liable for prosecution for 
failure to comply therewith, the Company shall promptly take such action with respect thereto as 
shall be satisfactory to the Agency. 

SECTION 8.8. DISCHARGE OF LIENS AND ENCUMBRANCES. The Company hereby agrees 
not to create or suffer to be created any Lien on any Properties of the Agency (other than the Project 
Facility) or on any funds of the Agency applicable to the Project Facility. 

SECTION 8.9, PERFORMANCE OF THE COMPANY'S OBLIGATIONS. Should the Company 
fail to make any payment or to do any act as herein provided, the Agency may, but need not, without 
notice to or demand on the Company and without releasing the Company from any obligation herein, 
make or do the same, including, without limitation, appearing in and defending any action purporting 
to affect the rights or powers of the Company or the Agency, and paying all fees, costs and expenses, 
including, without limitation, reasonable attorneys' fees, incurred by the Agency in connection 
therewith, and the Company shall pay immediately upon demand all sums so incurred or expended 
by the Agency under the authority hereof, together with interest thereon at the Default Interest Rate 
or the maximum rate permitted by law, whichever is less. 

SECTION 8.10. DEPRECIATION DEDUCTIONS AND TAX CREDITS. The parties agree that 
as between them the Company shall be entitled to all depreciation deductions and accelerated cost 
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recovery system deductions with respect to any portion of the Project Facility pursuant to Sections 
167 and 168 of the Code and to any investment credit pursuant to Section 38 of the Code with 
respect to any portion of the Project Facility which constitutes "Section 38 Property" and to all other 
State and/or federal income tax deductions and credits which may be available with respect to the 
Project Facility. 

SECTION 8.11. EMPLOYMENT OPPORTUNITIES. (A) The Company shall insure that all 
employees and applicants for employment with regard to the Project are afforded equal employment 
opportunities without discrimination. 

(B) Pursuant to, Section 858-b of the Act, except as otherwise provided by collective 
bargaining contracts or agreements, the Company agrees (1) to list all new employment opportunities 
created as a result of the Project with the New York State Department of Labor, Community Services 
Division ("NYSDOL") and with the administrative entity (collectively with NYSDOL, the "JTPA 
Referral Entities") of the service delivery area created by the federal Job Training Partnership Act 
(P.L. No. 97-300) ("JTPA") in which the Project is located and (2) where practicable, to first 
consider for such new employment opportunities persons eligible to participate in federal JTPA 
programs who shall be referred by the JTPA Referral Entities. 

(C) Pursuant to the requirements of subsection one of Section 6 of Chapter 127 of the 
1995 Laws of the State, the Company agrees to file with the Agency, on an annual basis, reports 
regarding the number of people employed at the Project Facility and certain other matters, the initial 
said annual employment report to be in the form requested by the Office of the New York State 
Comptroller. 

SECTION 8.12. SALES AND USE TAX EXEMPTION. (A) Pursuant to Section 874 of the Act, 
the parties understand that the Agency is exempt from certain sales taxes and use taxes imposed by 
the State and local governments in the State, and that the Project may be exempted from those taxes 
due to the involvement of the Agency in the Project. The Agency makes no representations or 
warranties that any property is exempt from the payment of New York sales or use taxes. Any 
exemption from the payment of New York sales or use taxes resulting from the involvement of the 
Agency with the Project shall be limited to purchases of services and tangible personal property 
conveyed to the Agency or utilized by the Agency or by the Company as agent of the Agency as a 
part of the Project prior to the Completion Date, or incorporated within the Project Facility prior to 
the Completion Date. No operating expenses of the Project Facility, and no other purchases of 
services or property shall be subject to an exemption from the payment of New York sales or use tax. 
It is the intention of the parties hereto that the Company will receive a sales tax exemption with 
respect to the Project, said sales tax exemption letter to be issued on the date of the execution of this 
Lease Agreement. 

(B) 	Pursuant to Section 874(8) of the Act, the Company agrees to annually file and cause 
any sublessee or other operator of the Project Facility to file annually, with the New York State 
Department of Taxation and Finance, on a form and in such manlier as is prescribed by the New 
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York State Commissioner of Taxation and Finance (the "Annual Sales Tax Report"), a statement of 
the value of all sales and use tax exemptions claimed by the Company and all contractors, 
subcontractors, consultants and other agents of the Company under the authority granted to the 
Company pursuant to Section 4.I(E) of this Lease Agreement. Pursuant to Section 874(8) of the 
Act, the penalty for failure to file the Annual Sales Tax Report shall be removal of authority to act 
as agent of the Agency. Additionally, if the Company shall fail to comply with the requirements of 
this subsection (B), the Company shall immediately cease to be the agent of the Agency in 
connection with the Project. For future filings of the Annual Sales Tax Report, the Company is 
responsible for obtaining from the New York State Department of Taxation and Finance any updated 
UL` revised versions of such ikunual Sales Tax Report. 

(C) The Company agrees to furnish to the Agency a copy of each such Annual Sales Tax 
Report submitted to the New York State Department of Taxation and Finance by the Company 
pursuant to Section 874(8) of the Act. 

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

SECTION 8.13. IDENTIFICATION OF THE EQUIPMENT. All Equipment which is or may 
become part of the Project Facility pursuant to the provisions of this Lease Agreement shall be 
property identified by the Company by such appropriate records, including computerized records, 
as may be approved by the Agency. 
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ARTICLE IX 

ASSIGNMENTS; MERGER OF THE AGENCY 

SECTION 91 ASSIGNMENT OF THE LEASE AGREEMENT. Except as otherwise provided 
in Section 8.4 hereof, this Lease Agreement may not be assigned by the Company, in whole or in 
part, without the prior written consent of the Agency, which consent shall not be unreasonably 
withheld or delayed. 

SECTION 9.2. MERGER OF THE AGENCY. (A) Nothing contained in this Lease Agreement 
shall prevent the consolidation of the Agency with, or merger of the Agency into, or assignment by 
the Agency of its rights and interests hereunder to, any other public benefit corporation of the State 
or political subdivision thereof which has the legal authority to perform the obligations of the 
Agency hereunder, provided that upon any such consolidation, merger or assignment, the due and 
punctual performance and observance of all of the agreements and conditions of this Lease 
Agreement to be kept and performed by the Agency shall be expressly assumed in writing by the 
public benefit corporation or political subdivision resulting from such consolidation or surviving 
such merger or to which the Agency's rights and interests under this Lease Agreement shall be 
assigned. 

(B) 	As of the date of any such consolidation, merger or assignment, the Agency shall give 
notice thereof in reasonable detail to the Company. The Agency shall promptly furnish to the 
Company such additional information with respect to any such consolidation, merger or assignment 
as the Company may reasonably request. 

SECTION 9.3. SALE OR LEASE OF THE PROJECT FACILITY. (A) Except as otherwise 
provided in Section 8.4, the Company may not sell, lease, transfer, convey or otherwise dispose of 
the Project Facility or any part thereof without the prior written consent of the Agency, which 
consent shall not be unreasonably withheld or delayed. 

(B) 	Notwithstanding anything to the contrary contained in this Lease Agreement, in any 
instance after the Completion Date where the Company determines that any portion of the Project 
Facility has become inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary, the 
Company may remove such portion of the Project Facility and may sell, trade in, exchange or 
otherwise dispose of the same, as a whole or in part, without the prior written consent of the Agency, 
provided that such removal will not materially impair the value of the Project Facility as collateral 
and provided the same is forthwith replaced with similar items. At the request of the Company, the 
Agency shall execute and deliver to the Company all instruments necessary or appropriate to enable 
the Company to sell or otherwise dispose of any such item of Property free from the Liens of the 
Basic Documents. The Company shall pay all costs and expenses (including attorney fees) incurred 
in transferring title to and releasing form the Liens of the Basic Documents any item of Property 
removed pursuant to this Section 9.3. 
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ARTICLE X 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 10.1. EVENTS OF DEFAULT DEFINED. (A) The following shall be "Events of 
Default" under this Lease Agreement, and the teens "Event of Default" or "default" shall mean, 
whenever they are used in this Lease Agreement, any one or more of the following events: 

(1) A default by the Company in the due and punctual payment of the amounts 
specified to be paid pursuant to subsection (B) of Section 5.3 hereof 

(2) A default by the Company in the due and punctual payment of the amounts 
specified to be paid pursuant to Section 5.3 (other than subsection (B)) or Section 6.6 hereof, 
and the continuance thereof for a period of thirty (30) days after written notice thereof is 
given by the Agency the Company. 

(3) A default in the performance or observance of any other of the covenants, 
conditions or agreements on the part of the Company in this Lease Agreement and the 
continuance thereof for a period of thirty (30) days after written notice thereof is given by the 
Agency to the Company, provided that, if such default is capable of cure but cannot be cured 
within such thirty (30) day period, the failure of the Company to commence to cure within 
such thirty (30) day period and to prosecute the same with due diligence. 

(4) The occurrence of an "Event of Default" under any other Basic Document. 

(5) The Company shall generally not pay its debts as such debts become due or 
cites its inability to pay its debts as they become due. 

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

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

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

(9) The removal of the Project Facility, or any portion thereof, outside the City 
of Cohoes, New York, without the prior written consent of the Agency, other than in 
connection with a removal under Section 9.3(C) hereof 

(9) 	The sale, transfer or other disposition by Uri Kaufman of his interest in the 
Company, a sale, transfer or other disposition by the Company of the Project Facility or any 
material portion thereof, or the consolidation with or, merger into another entity, by the 
Company or the consolidation with or merge into the Company by one or more entities. 

(B) 	Notwithstanding the provisions of Section 10.1(A) hereof, if by reason of force 
maj eure (as hereinafter defined) either party hereto shall be unable, in whole or impart, to carry out 
its obligations under this Lease Agreement and if such party shall give notice and full particulars of 
such force maj eure in writing to the other party and to the Agency within a reasonable time after the 
occurrence of the event or cause relied upon, the obligations under this Lease Agreement of the party 
giving such notice, so far as they are affected by such force majeure, shall be suspended during the 
continuance of the inability, which shall include a reasonable time for the removal of the effect 
thereof. The suspension of such obligations for such period pursuant to this subsection (B) shall not 
be deemed an Event of Default under this Section 10.1. Notwithstanding anything to the contrary 
in this subsection (B), an event of force maj eure shall not excuse, delay or in any way diminish the 
obligations of the Company to make the payments required by Sections 4.1(H), 5.3, 6.2 and 6.6 
hereof, to obtain and continue in full force and effect the insurance required by Article VI hereof, 
to provide the indemnity required by Sections 3.3 and 8.2 hereof and to comply with the provisions 
of Sections 2.2(G), 6.6, 8.2, 8.4, 8.5 and 8.7(C) hereof The term "force majeure" as used herein 
shall include acts outside of the control of the Agency and the Company, including but not limited 
to acts of God, strikes, lockouts or other industrial disturbances, acts of public enemies, orders of any 
kind of any Governmental Authority or any civil or military authority, insurrections, riots, epidemics, 
landslides, lightning, earthquakes, fire, hurricanes, storms, floods, washouts, droughts, arrests, 
restraint of government and people, civil disturbances, explosions, breakage or accident to 
machinery, transmission pipes or canals, partial or entire failure of utilities, or any other cause or 
event not reasonably within the control of the party claiming such inability. It is agreed that the 
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settlement of strikes, lockouts and other industrial disturbances shall be entirely within the discretion 
of the party having difficulty, and the, party having difficulty shall riot be required to settle any strike, 
lockout or other industrial disturbances by acceding to the demands of the opposing party or parties. 

SECTION 10.2. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall 
have occurred, the Agency may, to the extent permitted by law, take any one or more of the 
following remedial steps: 

(1) declare, by written notice to the Company, to be immediately due and payable, 
whereupon the same shall become immediately due and pay -able, (a) all amounts pay-able 
pursuant to Section 5.3 hereof, and (b) all other payments due under this Lease Agreement 
or any of the other Basic Documents; 

(2) re-enter and take possession of the Project Facility, enforce or terminate this 
Lease Agreement, sell the Project Facility, subject to Permitted Encumbrances, at public or 
private sale, as a whole or piecemeal, for such consideration as may be deemed appropriate 
in the circumstances, and hold the Company liable for the amount, if any, by which the 
aggregate unpaid amounts due hereunder exceed the Net Proceeds received upon such sale, 
or manage and operate the Project Facility, collect all or any rents accruing therefrom, let or 
relet the Project Facility or any part thereof for the Agency's own account or the account of 
the Company, holding the Company liable for payments due up to the effective date of such 
leasing and for the difference in the rent and other amounts paid by the lessee pursuant to 
such lease and the rental payments and other amounts payable by the Company hereunder, 
cancel or modify leases, evict tenants, bring or defend any suits in connection with the 
possession of the Project Facility in its own name or in the Company's name, make repairs 
as the Agency deems appropriate, and perform such other acts in connection with the 
management and operation of the Project Facility as the Agency, in its discretion, may deem 
proper; or 

(3) terminate this Lease Agreement and convey to the Company all the Agency's 
right, title and interest in and to the Project Facility (The conveyance of the Agency's right, 
title and interest in and to the Project Facility shall be effected by the recording the by 
Agency of the Assignment to Company and the Bill of Sale to Company. The Company 
hereby agrees to pay all expenses and taxes, if any, applicable to or arising from any such 
transfer of title); or 

(4) take any other action at law or in equity which may appear necessary or 
desirable to collect any amounts then due or thereafter to become due hereunder and to 
enforce the obligations, agreements or covenants of the Company under this Lease 
Agreement 
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(B) 	No action taken pursuant to this Section 10.2 (including repossession of the Proj ect 
Facility) shall relieve the Company from its obligations to make all payments required by this Lease 
Agreement and the other Basic Documents. 

SECTION 10.3. REMEDIES CUMULATIVE. No remedy herein conferred upon or reserved to the 
Agency is intended to be exclusive of any other available remedy, but each and every such remedy 
shall be cumulative and in addition to every other remedy given under this Lease Agreement or now 
or hereafter existing at law or in equity. No delay or omission to exercise any right or power 
accruing upon any default shall impair any such right or power or shall be construed to be a waiver 
thereof, but any such right and power may be exercised from time to time and as often as may be 
deemed expedient. In order to entitle the Agency to exercise any remedy reserved to it in this Article 
X, it shall not be necessary to give any notice, other than such notice as may be herein expressly 
required. 

SECTION 10.4. AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES. In the event 
the Company should default under any of the provisions of this Lease Agreement Agency should 
employ attorneys or incur other expenses for the collection of amounts payable thereunder or the 
enforcement of performance or observance of any obligations or agree on the part of the Company 
herein contained, the Company shall, on demand therefor, pay to the Agency the reasonable fees of 
such attorneys and such other expenses so incurred, whether an action is commenced or not. 

SECTION 10.5. NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER. In the event any 
agreement contained herein should be breached by either party and thereafter such breach be waived 
by the other party, such waiver shall be limited to the particular breach so waived and shall not be 
deemed to waive any other breach hereunder. 
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ARTICLE XI 

OPTIONS AND OBLIGATION TO PURCHASE 

SECTION 11.1. EARLY TERMINATION OF THE LEASE AGREEMENT. The Company shall 
have the option to terminate this Lease Agreement prior to the termination date specified in Section 
5.2 hereof by filing with the Agency a certificate signed by an Authorized Representative of the 
Company stating the Company's intention to do so pursuant to this Section 11.1. 

SECTION 11.2. OBLIGATION TO SELL AND PURCHASE THE PROJECT FACILITY. 
Contemporaneously with the termination of this Lease Agreement in accordance with Section 5.2 
or Section 11.1 hereof, the Agency shall sell and the Company shall purchase all the Agency's right, 
title and interest in and to the Project Facility for a purchase price equal to the sum of One Dollar 
($1.00), plus payment of all sums due and payable to the Agency or any other Person pursuant to this 
Lease Agreement and the other Basic Documents. The obligation of the Agency under this Section 
11.2 to convey the Project Facility to the Company will be subject to there being no Event of Default 
existing hereunder or under the Payment in Lieu of Tax Agreement or under any other Basic 
Document, or any other event which would, but for the passage of time or the giving of notice, or 
both, be such an Event of Default. 

SECTION 11.3. CONVEYANCE ON PURCHASE OF THE PROJECT FACILITY. (A) At the 
closing of any purchase of the Project Facility pursuant to Section 11.2 hereof, the Agency shall, 
upon the satisfaction of the conditions set forth in Section 11.1 and Section 11.2 hereof, as 
appropriate, deliver to the Company all necessary documents (1) to convey to the Company all the 
Agency's right, title and interest in and to the Property being purchased, as such property then exists, 
subject only to the following: (a) any Liens or title defects to which title to such Property was subject 
when conveyed to the Agency, (b) any Liens created at the request of the Company or to the creation 
of which the Company consented, (C) any Permitted Encumbrances, and (d) any Liens resulting from 
the failure of the Company to perform or observe any of the agreements on its part contained in this 
Lease Agreement or arising out of an Event of Default; and (2) release and convey to the Company 
all of the Agency's rights and interest in and to any rights of action or any net proceeds of insurance 
settlements or Condemnation awards with respect to the Project Facility (but not including amounts 
relating to the Unassigned Rights). 

(B) 	The sale and conveyance of the Agency's right, title and interest in and to the Project 
Facility shall be effected by the execution and delivery by the Agency to the Company of the 
Assignment to Company (an unexecuted copy of which is attached hereto as Exhibit C and by this 
reference made a part hereof). The sale and conveyance of the Agency's right, title and interest and 
to the Equipment shall be effected by the execution and delivery by the Agency to the Company of 
the Bill of Sale to Company (an unexecuted copy of which is attached hereto as Exhibit D and by 
this reference made a part hereof). The termination of this Lease Agreement shall be effected by the 
execution and delivery of the Company and the Agency of the Termination of Lease Agreement (an 
unexecuted copy of which is attached hereto as Exhibit E and by this reference made a part hereof). 

Cohoes IDA-Harmony Mills/Lease Agreement 2.wpd 
	 42 



The Company hereby agrees to pay all expenses and taxes, if any, applicable to or arising from such 
transfers of title. 

(C) The Company agrees to prepare the Assignment to Company and/or the Bill of Sale 
to Company and/or the Termination of Lease Agreement and all schedules thereto, together with all 
equalization and assessment forms and other necessary documentation, and to forward same to the 
Agency at least thirty (30) days prior to the date that the Project Facility or any portion thereof is to 
be conveyed to the Company. 

(D) The Company hereby agrees to pay all expenses and taxes, if any, applicable to or 
arising from the transfers contemplated by this Section 11.3. 

(E) This Lease Agreement shall survive the transfer of the Project Facility to the 
Company pursuant to this Section 11.3 and shall remain in full force and effect until all of the 
Indebtedness shall have been paid in full, and thereafter the obligations of the Company shall survive 
as set forth in Section 12.8 hereof. 

(F) Upon the payment in full of all Indebtedness under or secured by this Lease 
Agreement, and notwithstanding the survival of certain obligations of the Company as described in 
Section 12.8 hereof, the Agency shall upon the request of the Company execute and deliver to the 
Company such documents as the Company may reasonably request, in recordable form if so 
requested, to evidence the termination and release of all Liens granted to the Agency hereunder. 
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ARTICLE XII 

MISCELLANEOUS 

SECTION 12.1. NOTICES: (A) All notices, certificates and other communications hereunder shall 
be in writing and shall be sufficiently given and shall be deemed given when (1) sent to the 
applicable address stated below by registered or certified mail, return receipt requested, or by such 
other means as shall provide the sender with documentary evidence of such delivery, or (2) delivery 
is refused by the addressee, as evidenced by the affidavit of the Person who attempted to effect such 
delivery. 

(B) 	The addresses to which notices, certificates and other communications hereunder shall 
be delivered are as follows: 

IF TO THE COMPANY: 

Harmony Mills Riverview, LLC 
100 North Mohawk Street 
Cohoes, New York 12047 

WITH A COPY TO: 

David P. Corsi, Esq. 
Nixon Peabody LLP 
Two Embarcadero Center 
San Francisco, California 94111 

IF TO THE AGENCY: 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 
Attention: Chairman 

WITH A COPY TO: 

Darrin Derosia, Esq. 
City Hall 
97 Mohawk Street 
Cohoes, New York 12047 
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(C) 	The Agency and the Company may, by notice given hereunder, designate any further 
or different addresses to which subsequent notices, certificates and other communication shall be 
sent. 

SECTION 12.2. BINDING EFFECT. This Lease Agreement shall inure to the benefit of the 
Agency and the Company and shall be binding upon the Agency, the Company and, as permitted by 
this Lease Agreement, their respective successors and assigns. 

SECTION 12.3. SEVERABILITY. If any one or more of the covenants or agreements provided 
herein on the part of the Agency or the Company to be performed shall, for any reason, be held or 
shall, in fact, be inoperative, unenforceable or contrary to law in any particular case, such 
circumstance shall not render the provision in question inoperative or unenforceable in any other 
case or circumstance. Further, if any one or more of the phrases, sentences, clauses, paragraphs or 
sections herein shall be contrary to law, then such covenant or covenants or agreement or agreements 
shall be deemed separable from the remaining covenants and agreements hereof and shall in no way 
affect the validity of the other provisions of this Lease Agreement. 

SECTION 12. AMENDMENT. This Lease Agreement may not be amended, changed, modified, 
altered or terminated, except by an instrument in writing signed by the parties hereto. 

SECTION 12.5. EXECUTION OF COUNTERPARTS. This Lease Agreement may be executed 
in several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

SECTION 12.6. APPLICABLE LAW. This Lease Agreement shall be governed exclusively by and 
construed in accordance with the applicable laws of the State. 

SECTION 12.7. RECORDING AND FILING. The Underlying Lease (or a memorandum thereof), 
this Lease Agreement (or a memorandum hereof, the Mortgage and the Assignment of Rents shall 
be recorded by the Agency in the office ofthe County Clerk of Albany County, New York, or in such 
other office as may at the time be provided by law as the proper place for the recordation thereof. 

SECTION 12.8. SURVIVAL OF OBLIGATIONS. (A) The obligations of the Company to make 
the payments required by Sections 5.3 and 6.6 hereof and to provide the indemnity required by 
Section 8.2 hereof shall survive the termination of this Lease Agreement, and all such payments after 
such termination shall be made upon demand of the party to payment is due. 

(B) 	The obligations of the Company to the Agency with respect to the Unassigned Rights 
shall survive the termination of this Lease Agreement until the expiration of the period stated in the 
applicable statute of limitations during which a claim, cause of action or prosecution relating to the 
Unassigned Rights may be brought and the payment in full or the satisfaction of such claim, cause 
of action or prosecution and the payment of all expenses and charges incurred by the Agency, or its 
officers, members, agents or employees, relating thereto. 
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SECTION 12.9. TABLE OF CONTENTS AND SECTION HEADINGS NOT CONTROLLING. 
The Table of Contents and the headings of the several Sections in this Lease Agreement have been 
prepared for convenience of reference only and shall not control, affect the meaning of or be taken 
as an interpretation of any provision of this Lease Agreement. 

SECTION 12.10. NO RECOURSE; SPECIAL OBLIGATION. (A) The obligations and agreements 
of the Agency contained herein and in the other Basic Documents and any other instrument or 
document executed in connection herewith or therewith, and any other instrument document 
supplemental thereto or hereto, shall be deemed the obligations and agreements of the Agency, and 
not of any member, officer, agent (other than the Company) or employee of the Agency shall not be 
liable personally hereon or thereon or be subject to any personal liability or accountability based 
upon or in respect hereof or thereof or of any transaction contemplated hereby or thereby. 

(B) The obligations and agreements ofthe Agency contained herein and therein shall not 
constitute or give rise to an obligation of the State of New York or Albany County, New York, and 
neither the State of New York nor Albany County, New York shall be liable hereon or thereon, and, 
further, such obligations and agreements shall not constitute or give rise to a general obligation of 
the Agency, but rather shall constitute limited obligations of the Agency payable solely from the 
revenues of the Agency derived and to be derived from the lease, sale or other disposition of the 
Project Facility (except for revenues derived by the Agency with respect to the Unassigned Rights). 

(C) No order or decree of specific performance with respect, to any of the obligations 
ency hereunder shall be sought or enforced against the Agency unless (1) the party seeking such 
order or decree shall first have requested the Agency in writing to take the action sought in such 
order or decree of specific performance, and ten (10) days shall have elapsed from the date of receipt 
of such request, and the Agency shall have refused to comply with such request (or, if compliance 
therewith would reasonably be expected to take longer than ten days, shall have failed to institute 
and diligently pursue action to cause compliance with such request within such ten day period) or 
failed to respond within such notice period, (2) if the Agency refuses to comply with such request 
and the Agency's refusal to comply is based on its reasonable expectation that it will incur fees and 
expenses, the party seeking such order or decree shall have placed in an account with the Agency an 
amount or undertaking sufficient to cover such reasonable fees and expenses, and (3) if the Agency 
refuses to comply with such request and the Agency's refusal to comply is based on its reasonable 
expectation that it or any of its members, officers, agents (other than the Company) or employees 
shall be subject to potential liability, the party seeking such order or decree shall (a) agree to 
indemnify, defend and hold harmless the Agency and its members, officers, agents (other than the 
Company) and employees against any liability incurred as a result of its compliance with such 
demand, and (b) if requested by the Agency, furnish to the Agency satisfactory security to protect 
the Agency and its members, officers, agents (other than the Company) and employees against all 
liability expected to be incurred as a result of compliance with such request. 

SECTION 12.11. SUBORDINATION TO THE MORTGAGE. This Lease Agreement and all rights 
of the Company and the Agency hereunder are and shall be subordinate to the Lien of the Mortgage 
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on the Project Facility. The subordination of this Lease Agreement to the Mortgage shall be 
automatic, without the execution of any further subordination agreement by the Company or the 
Agency. Nonetheless, if the Bank requires a further written subordination agreement, the Company 
and the Agency hereby agree to execute, acknowledge and deliver the same. 

Notwithstanding anything in this document to the contrary, the provisions hereof are 
expressly subordinate to the HUD insured Mortgage, to the Regulatory Agreement, and subordinate 
to all applicable HUD mortgage insurance (and Section 8, if applicable) regulations and related 
administrative requirements. In the event of any conflict between the provisions of this document 
and the provisions of an applicable HUD regulation, related HUD administrative requirement, or 
HUD/FHA loan document, the HUD regulations, related administrative requirements or loan 
documents shall control. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Lease Agreement 
to be executed in their respective names by their respective duty authorized officers, all as of the day 
and year first above written. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

HARMONY MS RIVERVIE LLC 

77; 
By: 

Manager 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

On the 11th day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared John T. McDonald, III, personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

Not y Public 

JO-ANN KILMER 
NOTARY PUBLIC, STATE OF NEW YORK 

NO. 01K15052388 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 20 OS 
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STATE OF NEW YORK 
) 

) SS.: 
COUNTY OF ERIE 

On the  I 1--day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State ofNew York, personally appeared Uri Kaufman, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of the which the individual 
acted, executed the instrument. 

F. SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in Orion, Co. No. 499435,3-, 
My Commission Expires April 6, 20 LLii. 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or fatinerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) on the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.8Q feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11'10" East, 196.62 feet to a point; thence from said 
point of beginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
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in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner of the aforesaid lands of Harmony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 
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EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property and all appurtenances by Harmony Mills Riverview, LLC 
(the "Company") pursuant to the lease agreement dated as of February 1, 2005 (the "Lease 
Agreement") by and between City of Cohoes Industrial Development Agency and the Company and 
now or hereafter attached to, contained in or used in connection with the Land (as defined in the 
Lease Agreement) or placed on any part thereof, though not attached thereto, including, but not 
limited to, pipes, screens, fixtures, heating, lighting, plumbing, ventilation air conditioning, 
compacting and elevator plants, call systems, stoves, ranges, refrigerators, rugs, movable partitions, 
cleaning equipment, maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor 
benches, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus and materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and all 
cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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EXHIBIT C 

FORM OF ASSIGNMENT TO COMPANY 

THIS ASSIGNMENT TO COMPANY (the "Assignment to Company") dated as of 
 by and between CITY OF COHOES INDUSTRIAL DEVELOPMENT 

AGENCY, a public benefit corporation organized under the laws of the State of New York, having 
an office for the transaction of business located at 97 Mohawk Street, Cohoes, New York 12047 (the 
"Agency") and HARMONY MILLS RIVERVIEW, LLC, a limited liability company organized and 
existing under the laws of the State of New York having an office for the transaction of business 
located at 100 North Mohawk Street, Cohoes, New York 12047 (the "Company"). 

In consideration of the sum of Ten Dollars ($10.00), receipt and sufficiency of which is 
acknowledged, the Agency hereby sells, assigns and conveys to the Company all of the Agency's 
right, title and interest in and to a certain lease to agency dated as of February 1, 2005 (the 
"Underlying Lease") by and between the Company, as landlord, and the Agency, as tenant, whereby 
the Company granted to the Agency a leasehold interest in the parcel of the land more particularly 
described in Exhibit A attached thereto (the "Land") and in and to all those buildings, improvements, 
structures and other related facilities affixed or attached to the Land now or in the future. 

The Company hereby agrees to indemnify the Agency as to any claims that have arisen 
heretofore or shall arise hereafter under the Underlying Lease and this Assignment to Company. 

IN WITNESS WIIEREOF, the Agency and the Company, for the purposes above set forth, 
have caused this Assignment to Company to be executed and delivered by their duly authorized 
officers, all as of the day and year first above written. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	  
(Vice) Chairman 

HARMONY MILLS RIVERVIEW, LLC 

By: 	  
Manager 
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STATE OF NEW YORK 
) SS,: 

COUNTY OF ALBANY 

On the 	day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared 	 , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the 
which the individual acted, executed the instrument. 

Notary Public 
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STATE OF NEW YORK 
Z ac 

COUNTY OF ERIE 
	

) 

On the 	day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared 	 , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual whose name is 
subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the 
W1116+11 the individual acted executed the instr 

Notary Public 
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EXHIBIT A 

DESCRIPTION OF THE LAND 
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EXHIBIT D 

FORM OF BILL OF SALE TO COMPANY 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit 
corporation of the State of New York having an office for the transaction of business located at 97 
Mohawk Street, Cohoes, New York 12047 (the "Grantor"), for the consideration of One Dollar 
($1.00), cash in hand paid, and other good and valuable consideration received by the Grantor from 
HARMONY MILLS RIVERVIEW, LLC, a limited liability company organized and existing under 
the laws of the State of New York having an office for the transaction of business located at 100 
North Mohawk Street, Cohoes, New York 12047 (the "Grantee"), the receipt of which is hereby 
acknowledged by the Grantor, hereby sells, transfers and delivers unto the Grantee, and its 
successors and assigns, all those materials, machinery, equipment, fixtures or furnishings which are 
described in Exhibit B attached hereto (the "Equipment") now owned or hereafter acquired by the 
Grantor, which Equipment is located or intended to be located at 100 North Mohawk Street in the 
City of Cohoes, Albany County, New York (the "Land"), which Land is more particularly described 
on Exhibit A attached hereto. 

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

THE GRANTOR MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO 
THE CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF 
THE EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE 
EQUIPMENT OR ANY PART THEREOF FOR THE GRANTEE'S PURPOSES OR NEEDS. 
THE GRANTEE SHALL ACCEPT TITLE TO THE EQUIPMENT "AS IS", WITHOUT 
RECOURSE OF ANY NATURE AGAINST THE GRANTOR FOR ANY CONDITION NOW OR 
HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE 
OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF 
ANY NATURE, WHETHER PATENT OR LATENT, THE GRANTOR SHALL HAVE NO 
RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO. 

IN WITNESS WHEREOF, the Grantor has caused this bill of sale to be executed in its name 
by the officer described below and dated as of the 	day of 	 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
(Vice) Chairman 
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STATE OF NEW YORK 
CO . 

) 

COUNTY OF 

On the 	day of 	 in the year 	before me, the undersigned, a notary 
public in and for the State of New York, personally appeared , personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name 
is subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the 
which the individual acted, exeeuted the instrument. 

Notary Public 
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EXHIBIT A 

DESCRIPTION OF THE LAND 
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EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 
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EXHIBIT E 

FORM OF TERMINATION OF LEASE AGREEMENT 

WHEREAS, Harmony Mills Riverview, LLC (the "Company"), as tenant, and City of 
Cohoes Industrial Development Agency (the "Agency"), as landlord, entered into a lease agreement 
dated as of February 1, 2005 (the "Lease Agreement") pursuant to which, among other things, the 
Agency leased the Project (as defined in the Lease Agreement) to the Company; and 

WITER.EAS, pursuant to 'the Lease Agreement, the Company and the tkgency agreed that the 
Lease Agreement would terminate on the earlier to occur of (1) , 20 or (2) the date 
of the Lease Agreement shall be terminated pursuant to Article X or Article XI of the Lease 
Agreement; and 

WHEREAS, the Company and the Agency now desires to evidence the termination of the 
Lease Agreement; 

NOW, THEREFORE, it is hereby agreed that the Lease Agreement has terminated as of the 
dated date hereof; provided, however, that, as provided in Section 12.8 of the Lease Agreement, 
certain obligations of the Company shall survive the termination of the Lease Agreement, and the 
execution of this termination of lease agreement by the Agency is not intended, and shall not be 
construed, as a waiver or alteration by the Agency or the Company of the provisions of Section 12.8 
of the Lease Agreement. 

IN WITNESS WHEREOF, the Company and the Agency have signed this termination of 
lease agreement and caused to be dated as of the 	day of 

HARMONY MILLS RIVERVIEW, LLC 

By: 	  
Manager 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	  
(Vice) Chairman 
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STATE OF NEW YORK 
1 QC 

COUNTY OF 

On the 	day of 	 in the year 	before me, the undersigned, a notary 
public in and for the State of New York, personally appeared , personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name 
is subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the 
which the individual nte ,l, executed the ins  t=ent. 

Notary Public 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF 

On the 	day of 	in the year 	before me, the undersigned, a notary 
public in and for the State of New York, personally appeared , personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual whose name 
is subscribed to the within instrument and acknowledged to me that he executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of the 
vv-hich the individual acted, executed the instrument. 

Notary Public 
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CLOSING ITEM Na : A-5 

CITY OF COHOES 
INDUSTRIAL DEVELOPMENT AGENCY 

AND 

HARMONY MILLS RIVERVIEW, LLC 

MEMORANDUM OF LEASE AGREEMENT 

DATED AS OF FEBRUARY I, 2005 

THIS DOCUMENT IS INTENDED TO CONSTITUTE A MEMORANDUM OF 
LEASE OF REAL ESTATE, AND IS INTENDED TO BE RECORDED IN LIEU 
OF SUCH LEASE, IN ACCORDANCE WITH THE PROVISIONS OF SECTION 
294 OF THE NEW YORK REAL PROPERTY LAW. 
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MEMORANDUM OF LEASE AGREEMENT 

The undersigned, CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public 
benefit corporation organized and existing under the laws of the State of New York (the "State") 
having an office for the transaction of business located at 97 Mohawk Street, Cohoes, New York 
12047 (the "Agency"), and HARMONY MILLS RIVERVIEW, LLC, a limited liability company 
organized and existing under the laws of the State of New York having an office for the transaction 
of business located at 100 North Mohawk Street, Cohoes, New York 12047 (the "Company"), have 
entered into a certain lease agreement dated as of February 1, 2005 (the "Lease Agreement"). 

The Lease Agreement covers a leasehold interest affecting the real property (the "Land") 
cubed on Exhibit A attached hereto and made a part hereof, certain improvements on the Land (the 
"Facility"), and the machinery, equipment and other personal property described on Exhibit B 
attached hereto and made a part hereof (the "Equipment") (the Land, the Facility and the Equipment 
being collectively referred to in the Lease Agreement as the "Project Facility"). 

The Lease Agreement provides for the lease (with an obligation to purchase) of the Project 
Facility by the Agency to the Company for a term commencing on the date of execution delivery of 
the Lease Agreement and terminating on the earlier to occur of (A) December 31, 2024, or (B) the 
date that the Lease Agreement shall be terminated pursuant to Article X thereof (entitled "Events of 
Default and Remedies") or Article XI thereof (entitled "Options and Obligation to Purchase"). 

The Lease Agreement obligates the Company (A) to pay, on the date of execution and 
delivery of the Lease Agreement, a single lump sum basic rental payment equal to the Agency's 
administrative fee for the project which is the subject of the Lease. Agreement and a fee to further 
the purposes of the Project,(B) throughout the term of the Lease Agreement, to provide indemnity 
to the Agency, (C) to make payments in lieu of taxes with respect to the Project Facility, and (D) to 
make certain payments to the Agency. 

Subject to the provisions of the Lease Agreement, the Lease Agreement (A) obligates the 
Company to purchase the Project Facility at the end ofthe lease term, or under certain circumstances, 
upon the sooner termination of the Lease Agreement, and (B) grants to the Company the option, at 
any time the Company so elects, to purchase the Project Facility, in each case for a purchase price 
equal to the sum of One Dollar ($1.00) plus certain other amounts payable to the Agency pursuant 
to the Lease Agreement, 

The Company, as tenant, is entitled to possession of the Project Facility from the date of 
hereof. The Company, as tenant, has the right to enter into leases affecting all or a portion of Project 
Facility as landlord, subject to the conditions set forth in the Lease Agreement. 

The Company has granted the Agency a security interest in the Project Facility as security 
for the rental payments and all other obligations of the Company under the Lease Agreement. 

The Lease Agreement is available for inspection during normal business hours at the office 
of the Agency, currently located as indicated above. 
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irman 

HARMONY MILLS RIVERVIEW. LLC 

By: 	  
Manager 

IN WITNESS WHEREOF, the Agency and the Company have caused this Memorandum 
their respective names by their duly authorized officers sated as of the day and year first above 
written. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

On the 11th day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared John T. McDonald, III, personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

Noary Public 

JO-ANN KILMER 
NOTARY PUBLIC, STATE OF NEW YORK 

NO. 01KI5052388 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 20t). 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ERIE 

On the 	day of February in the year 2005 before me, the undersigned, a notary public 
in and for the State of New York, personally appeared Uri Kaufman, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to 
the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

F. SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in Orlon, Co. No. 49943 
My Commission Expires April 6, 2 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or formerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) on the north, and 
the lands now or formerly of Hatutony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28'41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11' 10" East, 196.62 feet to a point; thence from said 
point of beginning and in a northeasterly direction North 58/11 9 10" East, 49.63 feet to a point; thence 
in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East; 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
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a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner of the aforesaid lands of Harmony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
foi nerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 

Cohaes IDA-Harmony Mills/Memo of Lease Agreement 2.wpd 
	A-2 



EXHIBIT B 

DESCRIPTION OF THE EQUIPMENT 

All articles of personal property and all appurtenances by Harmony Mills Riverview, LLC 
(the "Company") pursuant to the lease agreement dated as of February 1, 2005 (the "Lease 
Agreement") by and between City of Cohoes Industrial Development Agency and the Company and 
now or hereafter attached to, contained in or used in connection with the Land (as defined in . the 
Lease Agreement) or placed on any part thereof, though not attached thereto, including, but not 
limited to, pipes, screens, fixtures, , heating, lighting, plumbing, ventilation, air conditioning, 
compacting and elevator plants, call systems, stoves, ranges, refrigerators, rugs, movable partitions, 
cleaning equipment, maintenance equipment, shelving, flagpoles, signs, waste containers, outdoor 
benches, drapes, blinds and accessories, sprinkler systems and other fire prevention and 
extinguishing apparatus and materials, motors, machinery; and together with any and all products 
of any of the above, all substitutions, replacements, additions or accessions therefor, and any and all 
cash proceeds or non-cash proceeds realized from the sale, transfer or conversion of any of the 
above. 
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Grantor/Transferor 

❑ Individual 

❑ Corporation 

❑ Partnership 

❑ Estate/Trust 

Other  
Grantee/Transferee 

❑ Individual 

❑ Corporation 

❑ Partnership 

❑ Estate/Trust 

❑ Other 

Name (if individual; last, first, middle initial) 

City of Cohoes Industrial Development Agency 
Mailing address 

97 Mohawk Street 
City 
	

State 

Cohoes 
	

NY 
Name (if individual: last, first, middle initial) 

Harmony Mills Riverview, LLC 
Mailing address 

100 North Mohawk Street 
City 
	

State 

Cohoes 
	

NY 

Social security number 

Social security number 

ZIP code 

12047 
Federal employer ident. number 

52-1205328  
Social security number 

Social security number 

ZIP code 

12047 
Federal employer ident. number 

Date of conveyance 

2 
	

05 
month 
	

day 
	

year  

Percentage of real property 
conveyed which is residential 
real property 0  % 

(see instructions) 

Recording office time stamp 

Combined Real Estate 
Transfer Tax Return, 

Credit Line Mortgage Certificate, and 
Certification of Exemption from the 

Payment of Estimated Personal Income Tax 

Effective September 1, 2003, use this 7/03 version of Form TP -584; previous versions may no longer be used. 

See instructions (TP-584-I) before completing this form. Please print or type. 
Schedule A — Information relating to conveyance 

Location and description of property conveyed 

Tax map designation Address City/village Town County 
Section I Block Lot 

100 North Mohawk Street Cohoes Albany 

TP-584 (7/03) 
Memo of Lease Agreement 

New York State Department of Taxation and Finance 

Type of property conveyed (check applicable box) 

1 ❑ one- to three-family house 	5 ❑ Commercial/Industrial 
2 ❑ Residential cooperative 	 6 1:1 Apartment building 

3 ❑ Residential condominium 	7 ❑ Office building 

4 	Vacant land 	 8 ❑ Other 	  

Condition of conveyance (check all that apply) 

a. ❑ Conveyance of fee interest 

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

c. ❑ Transfer of a controlling interest (state 

percentage transferred 	%) 

d. ❑ Conveyance to cooperative housing 

corporation 

e. ❑ Conveyance pursuant to or in lieu of 
foreclosure or enforcement of security 

interest (attach Form TP-584.1, Schedule E) 

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

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

Form 7P -584.1, Schedule G) 

h. ❑ Conveyance of cooperative apartment(s) 

i. ❑ Syndication 

Conveyance of air rights or 
development rights 

k. ❑ Contract assignment 

I. ❑ Option assignment or surrender 

m.❑ Leasehold assignment or surrender 

n. ❑ Leasehold grant 

o. ❑ Conveyance of an easement 

p. Conveyance for which exemption from 
transfer tax claimed (complete 
Schedule B, Part III) 

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

r. ❑ Other (describe) 	  

For recording officer's use Amount received 

Schedule B., Part 1 	$ 

Date received Transaction number 

Schedule B., Part II $ 



1.00 
00 
00 
00 
00 
00 

1.   

2.  

3.  
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Schedule B — Real estate transfer tax return (Article 31 of the Tax Law) 

Part I – Computation of tax due 
1 Enter amount of consideration for the conveyance (if you are claiming a total exemption from tax, check the 

exemption claimed box, enter consideration and proceed to Part III) 	  U Exemption claimed 
2 Continuing lien deduction (see instructions it property is taken subject to mortgage or lien) 	  

3 Taxable consideration (subtract line 2 from line 1) 	  

4 Tax: $2 for each $500, or fractional part thereof, of consideration on line 3 	  
5 Amount of credit claimed (see instructions and attach Form TP-584.1, Schedule G) 	  

6 Total tax due* (subtract line 5 from line 4) 	  

Part II – Computation of additional tax due on the conveyance of residential real property for $1 million or more 
1 Enter amount of consideration for conveyance (from Part t, line 1) 	  
2 Taxable consideration (mullion! line 1 by the percentage of the premises which  is residential real property as shown schedule A) 	 

3 Total additional transfer tax due* (multiply line 2 by 1% (.01)) 	  

Part III – Explanation of exemption claimed on Part I, line 1 (check any boxes that apply) 

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

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

b. Conveyance is to secure a debt or other obligation 	  

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

realty as bona fide gifts 	  d Li 

e. Conveyance is given in connection with a tax sale 	  

f. Conveyance is a mere change of identity or form of ownership or organization where there is no change in beneficial 
ownership. (This exemption cannot be claimed for a conveyance to a cooperative housing corporation of real property 
comprising the cooperative dwelling or dwellings.) Attach Form TP-534.1, Schedule F 	  f LJ 

g. Conveyance consists of deed of partition 	  

h. Conveyance is given pursuant to the federal Bankruptcy Act 	  

i. Conveyance consists of the execution of a contract to sell real property, without the use or occupancy of such property, or 
the granting of an option to purchase real property, without the use or occupancy of such property 	  i 

Conveyance of an option or contract to purchase real property with the use or occupancy of such property where the 
consideration is less than $200,000 and such property was used solely by the grantor as the grantor's personal residence 
and consists of a one-, two-, or three-family house, an individual residential condominium unit, or the sale of stock in a cooperative 
housing corporation in connection with the grant or transfer of a proprietary leasehold covering an individual residential 
cooperative apartment 	  [ 	I 

k. Conveyance is not a conveyance within the meaning of section 1401(e) of Article 31 of the Tax Law (attach documents 
supporting such claim) 	  k Ti 

I. Other (attach explanation) 	  

*Please make check(s) payable to the county clerk where the recording is to take place. If the recording is to take place In New York 
City, make check(s) payable to the NYC Department of Finance. If a recording is not required, send this return and your check(s) made 
payable to the NYS Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, PO Box 5045, 
Albany NY 12205-5045. 
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Schedule C — Credit Line Mortgage Certificate (Article 11 of the Tax Law) 

Complete the following only if the interest being transferred is a fee simple interest. 
I (we) certify that: (check the appropriate box) 

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

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

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

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

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

The maximum principal amount secured by the credit line mortgage is $3,000,000 or more, and the real property being sold 
or transferred is not principally improved nor will it be improved by a one- to six-family owner-occupied residence or dwelling. 

Please note: for purposes of determining whether the maximum principal amount secured is $3,000,000 or more as 
described above, the amounts secured by two or more credit line mortgages may be aggregated under certain circumstances. 
See TSB-M-96(6)-R for more information regarding these aggregation requirements. 

Other (attach detailed explanation). 

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

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

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

4. I 

	

	The real property being transferred is subject to an outstanding credit line mortgage recorded in 	  
(insert liber and page or reel or other identification of the mortgage). The maximum principal amount of debt or obligation secured 
by the mortgage is 	  No exemption from tax is claimed and the tax of 	 is 
being paid herewith. (Make check payable to county clerk where deed will be recorded or, if the recording is to take place in 
New York City, make check payable to the NYC Department of Finance.) 

Signature (both the grantor(s) and grantee(s) must sign) 

The undersigned certify that the above information contained in schedules A, B, and C, including any return, certification, schedule, or 
attachment, is to the best of his/her knowledge, true and complete. 

City of Cohoes Industrial Development Agency 

Grantor signature 

Chairman  
Title 

  

Harmony Mills Riverview, LLC 

  

     

  

Grantee signature 	 Title 

Re 1111111111t!: Did you complete all of the required information in Schedules A, B, and C? Are 	required to complete Schedule D? If you 
checked e, f, or g in Schedule A, did you complete Form TP-584.1? Have you attached your check(s) made payable to the county clerk 
where recording will take place or, if the recording is in New York City, to the NYC Department of Finance? If no recording is required, send 
your check(s), made payable to the Department of Taxation and Finance, directly to the NYS Tax Department, RETT Return Processing, 
PO Box 5045, Albany NY 12205-5045. 

H 

I 	I 

Gran signa Title Grantee si. 	ure 	 Title 
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Schedule D Certification of exemption from the payment of estimated personal income tax (Article 22, Tax Law section 663) 

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

Part I - New York State residents 

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

Certification of resident transferor(s)/seller(s) 

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

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

Signature Print full name Date 

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

Part II - Nonresidents of New York State 

If you are a nonresident of New York State listed as a transferor/seller in Schedule A of Form TP-584 (or an attachment to Form TP-584) but 
are not required to pay estimated tax because one of the exemptions below applies under section 663(d) of the Tax Law, check the box of the 
appropriate exemption below. If any one of the exemptions below applies to the transferor(syseller(s), that transferor(s)/seller(s) is not 
required to pay estimated personal income tax to New York State under section 663 of the Tax Law. Each nonresident transferor/seller who 
qualifies under one of the exemptions below must sign in the space provided. If more space is needed, please photocopy this Schedule D 
and submit as many schedules as necessary to accommodate all nonresident transferors/sellers. 

If none of these exemption statements apply, you must use Form IT-2663, Application for Certification for Recording of Deed and 
Nonresident Estimated Income Tax Payment Voucher. 

Exemption for nonresident transferor(s)/seller(s) 

This is to certify that at the time of the sale or transfer of the real property, the transferor(s)/seller(s) (grantor) of this property was a 
nonresident of New York State, but is not required to pay estimated tax under Tax Law section 663 due to one of the following exemptions: 

The property being sold or transferred was used exclusively as the transferor's/seller's principal residence (within the meaning of 
section 121 of the Internal Revenue Code) from 	

Date 	
to 	  (see instructions). 

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

ri  The transferor or transferee is an agency or authority of the United States of America, an agency or authority of the state of 
New York, the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, the Government National 
Mortgage Association, or a private mortgage insurance company. 

Signature Print full name Date 

Signature Print 'lull name Date 

Signature Print full name Date 

Signature Print full name Date 

Date 
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PAYMENT IN LIEU OF TAX AGREEMENT 

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of February 1, 2005 (the 
"Payment in Lieu of Tax Agreement") by and between CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of 
the State of New York having an office for the transaction of business located at 97 Mohawk Street, 
Cohoes, New York 12047 (the "Agency") and HARMONY MILLS RIVERVIEW, LLC, a limited 
liability company organized and existing under the laws of the State of New York having an office 
for the transaction of business located at 100 North Mohawk Street, Cohoes, New York 12047 (the 
"rnmpany"); 

WITNESSETH: 

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

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

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell any or all 
of its facilities and to issue its bonds for the purpose of carrying out any of its corporate purposes 
and, as security for the payment of the principal and redemption price of and interest on any such 
bonds so issued and any agreements made in connection therewith, to mortgage and pledge any or 
all of its facilities, whether then owned or thereafter acquired, and to pledge the revenues and 
receipts from the lease or sale thereof to secure the payment of such bonds and interest thereon; and 

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions the 
Enabling Act, by Chapter 313 of the Laws of 1972 of the State (collectively with the Enabling Act, 
the "Act") and is empowered under the Act to undertake the Project (as hereinafter defined) in order 
to so advance the job opportunities, health, general prosperity and economic welfare of the people 
of the State and improve their standard of living; and 

WHEREAS, by resolution adopted by the members of the Agency on June 20, 2003 (the 
"Preliminary inducement Resolution"), the Agency agreed to accept an application (the 
"Application") from the Company and further agreed, subject to numerous conditions, to consider 
undertaking a project (the "Project") consisting of the following: (A) (1) the acquisition of a parcel 
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of real estate containing approximately four (4) acres of land located at 100 North Mohawk Street 
in the City of Cohoes, Albany County, New York (the "Land") and an existing facility of 
approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction of the 
Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces (the 
"Facility"); and (3) the acquisition and installation therein and thereon of various machinery and 
equipment (the "Equipment") (the Land, the Facility and the Equipment being collectively referred 
to as the "Project Facility"); (B) the granting of certain other "financial assistance" (within the 
meaning of Section 854(14) of the ct) with respect to the foregoing, including potential exemptions 
from sales taxes, real property transfer taxes mortgage recording taxes and real estate taxes 
(collectively with the B onds, the  Financial Assistance") ; and (C) the  lease  (with an obligation to  

purchase) or sale of the Project Facility to the Company or such other person as may be designated 
by the Company and greed upon by the Agency, and 

WHEREAS, the requirements of Article 8 of the Environmental Conservation Law, Chapter 
43-B of the Consolidated Laws of New York as amended (the "SEQR Act") and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York being 6NYCRR Part 617, as amended (the "Regulations collectively with the 
SEQR Act, "SEQRA") applicable to the Project have been complied with; and 

WHEREAS, pursuant to the authorization contained in the Preliminary Inducement 
Resolution, the Chairman of the Agency (A) caused notice of a public hearing of the Agency 
pursuant to, Section 859-a of the Act to hear all persons interested in the Project and the financial 
assistance being contemplated by the Agency with respect to the Project (the "Public Hearing") to 
be mailed on October 21, 2003 to the chief executive officer of the county and of each city, town, 
village and school district in which the Project Facility is to be located, (B) caused notice of the 
Public Hearing to be published on October 21, 2003 in the Troy Record, a newspaper of general 
circulation available to residents of the City of Cohoes, (C) conducted the Public Hearing on 
November 21, 2003 at 9:00 o'clock a.m., local time at Cohoes Local Development Corporation, 130 
Remsen Street in the City of Cohoes, Albany County, New York, and (D) prepared a report of the 
Public Hearing (the "Report") which fairly summarized the views presented at said public hearing 
and distributed same to the members of the Agency; and 

WHEREAS, the Agency (A) caused a letter dated October 21, 2003 (the "Original Pilot 
Deviation Letter") to be mailed to the chief executive officers of the county and of each city, town, 
village and school district in which the Project Facility is or will be located (each an "Affected Tax 
Jurisdiction"), informing said individuals that the Agency would, at its meeting to be held on 
November 21, 2003, consider a proposed deviation from the Agency's uniform tax exemption policy 
with respect to the payment in lieu of tax agreement to be entered into by the Agency with respect 
to the Project Facility ; and (B) conducted such meeting on November 21, 2003 at 9:00 o'clock a.m., 
local time in the offices of the Cohoes Local Development Corporation, 130 Remsen Street, Cohoes, 
New York City Hall; and 
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WHEREAS, by resolution adopted by the members of the Agency on August 20, 2004 (the 
"Original Pilot Resolution") the Agency determined to notify each Affected Tax Jurisdiction of the 
Company's request for Agency approval of the Revised PILOT Payment Schedule; and 

WHEREAS, the Agency (A) caused a letter dated October 8, 2004 (the "Revised PILOT 
Deviation Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, 
informing said individuals that the Agency would, at its meeting to be held on November 12, 2004, 
consider a proposed deviation from the Agency's uniform tax exemption policy with respect to the 
payment in lieu of tax agreement to be entered into by the Agency with respect to the Project 
Facility; and (B) conducted such meeting on November 12, 2004 at 9:00 o'clock a.m., local time 
in City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York; and 

WHEREAS, by resolution adopted by the members of the Agency on November 12, 2004 
("Revised Pilot Resolution"), the Agency approved, subject to certain specified conditions, the 
execution of a payment in lieu of taxes agreement that incorporated the Revised PILOT Schedule; 
and 

WHEREAS, by resolution adopted by the members of the Agency on January 21, 2005 (the 
"Approving Resolution"), the Agency determined, to grant the Financial Assistance and to enter into 
a lease agreement dated as of February 1, 2005 (the "Lease Agreement") by and between the Agency 
and the Company and certain other documents related thereto, to the Financial Assistance and to the 
Project (collectively with the Lease Agreement, the "Basic Documents"); 

WHEREAS, under the present provisions of the Act and Section 4I2-a of the Real Property 
Tax Law of the State of New York (the "Real Property Tax Law"), the Agency is required to pay no 
taxes or assessments upon any of the property acquired by it or under its jurisdiction or supervision 
or control; and 

WHEREAS, pursuant to the provisions of Section 6.6 of the Lease Agreement, the Company 
has agreed to make payments in lieu of taxes with respect to the Project Facility in an amount 
equivalent to normal taxes, provided that, so long as this Payment in Lieu of Tax Agreement shall 
be in effect, the Company shall during the term of this Payment in Lieu of Tax Agreement make 
payments in lieu of taxes in the amounts and in the manner provided in this Payment Lieu of Tax 
Agreement, and during such period the provisions of Section 6.6 of the Lease Agreement shall not 
control the amounts due as payment in lieu of taxes with respect to that portion of the Project Facility 
which is covered by this Payment in Lieu of Tax Agreement; 

WHEREAS, all things necessary to constitute this Payment in Lieu of Tax Agreement a valid 
and binding agreement by and between the parties hereto in accordance with the terms hereof have 
been done and performed, and the creation, execution and delivery of this Payment in Lieu of Tax 
Agreement have in all respects been duly authorized by the Agency and the Company; 
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NOW, THEREFORE, in consideration of the matters above recited, the parties hereto 
formally covenant, agree and bind themselves as follows, to wit: 
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ARTICLE I 

REPRESENTATIONS AND WARRANTIES 

SECTION 1.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The 
Agency does hereby represent, warrant and covenant as follows: 

(A) Power. The Agency is a public benefit corporation of the State, has been duly 
established under the provisions of the Act, is validly existing under the provisions of the Act and 
has the power under the laws of the State of New York to enter into the transactions contemplated 
by this Payment in Lieu of Tax Agreement and to carry out the transactions contemplated hereby and 
to perform and carry out all covenants and obligations on its part to be performed under and pursuant 
to this Payment in Lieu of Tax Agreement hereunder. 

(B) Authorization. The Agency is authorized and has the corporate power under the Act, 
its by-laws and the laws of the State to enter into this Payment in Lieu of Tax Agreement and the 
transactions contemplated hereby and to perform and carry out all the covenants and obligations on 
its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By proper 
corporate action on the part of its members, the Agency has duly authorized the execution, delivery 
and performance of this Payment in Lieu of Tax Agreement and the consummation of the 
transactions herein contemplated. 

(C) Conflicts. The Agency is not prohibited from entering into this Payment in Lieu of 
Tax Agreement and discharging and performing all covenants and obligations on part to be 
performed under and pursuant to this Payment in Lieu of Tax Agreement by the terms, conditions 
or provisions of any order, judgment, decree, law, ordinance, rule or regulation of any court or other 
agency or authority of goverment, or any agreement or instrument to which the Agency is a party 
or by which the Agency is bound. 

SECTION 1.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The 
Company does hereby represent, warrant and covenant as follows: 

(A) Power. The Company is a limited liability company duly organized and validly 
existing under the laws of the State is duly authorized to do business in the State, and has the power 
under the laws of the State to enter into this Payment in Lieu of Tax Agreement and the transactions 
contemplated hereby and to perform and carry out all covenants and obligations on its part to be 
performed under and pursuant to this Payment in Lieu of Tax Agreement; and by proper action of 
its members has been duly authorized to execute, deliver and perform this Payment in Lieu of Tax 
Agreement. 

(B) Authorization. The Company is authorized and has the power under its articles of 
organization, operating agreement and the laws of the State to enter into this Payment in Lieu of Tax 
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and 
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obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax 
Agreement. By proper action of its members, the Company has duly authorized the execution, 
delivery and performance of this Payment in Lieu of Tax Agreement and the consummation of the 
transactions herein contemplated. 

(C) Conflicts. The Company is not prohibited from entering into this Payment in Lieu 
of Tax Agreement and discharging and performing a! I covenants and obligations on its part to be 
performed under and pursuant to this Payment in Lieu of Tax Agreement by (and the execution, 
delivery and performance of this Payment in Lieu of Tax Agreement, the consummation of the 
transactions contemplated hereby and the fulfillment of and compliance with the 	v isions of this 
Payment in Lieu of Tax Agreement will not conflict with or violate or constitute a breach of or a 
default under) the terms, conditions or provisions of its articles of organization or operating 
agreement or any other restriction, law, rule, regulation or order of any court or other agency or 
authority of government, or any contractual limitation, restriction or outstanding indenture, deed of 
trust, mortgage, loan agreement, other evidence of indebtedness: or any other agreement or 
instrument to which the Company is a party or by which it or any of its property is bound, and neither 
the Company's entering into this Payment in Lieu of Tax Agreement nor the Company's discharging 
and performing all covenants and obligations on its part to be performed under and pursuant to this 
Payment in Lieu of Tax Agreement will be in conflict with or result in a breach of or constitute (with 
due notice and/or lapse of time) a default under any of the foregoing, or result in the creation or 
imposition of any lien of any nature upon any of the property of the Company under the terms of any 
of the foregoing, and this Payment in Lieu of Tax Agreement is the legal, valid and binding 
obligation of the Company enforceable in accordance with its terms, except as enforceability may 
be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating 
to or affecting creditors' rights generally and by general principles of equity (regardless of whether 
enforcement is sought in a proceeding in equity or at law). 

(D) Governmental Consent. No consent, approval or authorization of, or filing, 
registration or qualification with, any governmental or public authority on the part of the Company 
is required as a condition to the execution, delivery or performance of this Payment in Lieu of Tax 
Agreement by the Company or as a condition to the validity of this Payment in Lieu of Tax 
Agreement. 
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ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. (A) Assessment of the 
Project Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, 
the parties hereto understand that, upon acquisition of the Project Facility by the Agency and the 
filing by the Agency of a New York State Board of Real Property Services Form RP-412-a (a "Real 
Property Tax Exemption Form") with respect to the Project Facility, and for so long thereafter as the 
Agency shall own the Project Facility, the Project Facility shall bc aSSGSSUd by the various taxing 
entities having jurisdiction over the Project Facility, including, without limitation, any county, city, 
school district, town, village or other political unit or units wherein the Project Facility is located 
(such taxing entities being sometimes collectively hereinafter referred to as the "Taxing Entities", 
and each of such Taxing Entities being sometimes individually hereinafter referred to as a "Taxing 
Entity") as exempt upon the assessment roils of the respective Taxing Entities prepared subsequent 
to the acquisition by the Agency of the leasehold interest to, the Project Facility created by the 
Underlying Lease and the filing of the Real Property Tax Exemption Forms. The Company shall, 
promptly following acquisition by the Agency of the leasehold interest to the Project Facility created 
by the Underlying Lease, take such action as may be necessary to ensure that the Project Facility 
shall be assessed as exempt upon the assessment rolls of the respective Taxing Entities prepared 
subsequent to such acquisition by the Agency, including ensuring that a Real Property Tax 
Exemption Form shall be filed with the appropriate officer or officers of each respective Taxing 
Entity responsible for assessing properties on behalf of each such Taxing Entity (each such officer 
being hereinafter referred to as an "Assessor"). For so long thereafter as the Agency shall own such 
leasehold interest in the Project Facility, the Company shall take such further action as may be 
necessary to maintain such exempt assessment with respect to each Taxing Entity. The parties hereto 
understand that the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of 
any Taxing Entity until the first tax year of such Taxing Entity following the tax status date of such 
Taxing Entity occurring subsequent to the date upon which the Agency becomes the owner of record 
of such leasehold interest in the Project Facility and the Real Property Tax Exemption Forms are 
filed with the Assessors. Pursuant to the provisions of the Lease Agreement, the Company will be 
required to pay all taxes and assessments lawfully levied and/or assessed against the Project Facility, 
including taxes and assessments levied for the current tax year and all subsequent tax years until the 
Project Facility shall be entitled to exempt status on the tax rolls of the respective Taxing Entities. 
The Agency will cooperate with the Company to obtain and preserve the tax-exempt status of the 
Project Facility. 

(B) 	Special Assessments. The parties hereto understand that the tax exemption extended 
to the Agency by Section 874 of the Act and Section 412-a of the Real Property Tax Law does not 
entitle the Agency to exemption from special assessments and special ad valorem levies. Pursuant 
to the Lease Agreement, the Company will be required to pay all special assessments and special ad 
valorem levies lawfully levied and/or assessed against the Project Facility. 
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SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The 
Company agrees that it shall make annual payments in lieu of property taxes in the amounts 
hereinafter provided to the respective Taxing Entities entitled to receive same pursuant to the 
provisions hereof The Company also agrees to give the Assessors a copy of this Payment in Lieu 
of Tax Agreement. The payments due hereunder shall be paid by the Company to the respective 
appropriate officer or officers of the respective Taxing Entities charged with receiving payments of 
taxes for such Taxing Entities (such officers being collectively hereinafter referred to as the 
"Receivers of Taxes") for distribution by the Receivers of Taxes to the appropriate Taxing Entities 
entitled to receive same pursuant to the provisions hereof 

(C) Amount of Payments in Lieu of Taxes. The payments in lieu of taxes to be paid by 
the Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the 
terms of this Payment in Lieu of Tax Agreement shall be an amount equal to: 

Year 	 PILOT PAYMENT 

2005 $ 5,000 
2006 5,000 
2007 5,000 
2008 5,000 
2009 5,000 
2010 5,000 
2011 5,000 
2012 
2013 5,000 
2014 5,000 
2015 5,000 
2016 187,222 
2017 187,222 
2018 187,222 
2019 187,222 
2020 187,222 
2021 187,222 
2022 187,222 
2023 187,222 
2024 187,222 

(D) 	Valuation of Additional Facilities. (1) The value of Additional Facilities for 
purposes of determining payments in lieu of taxes due under Section 2.02(D) hereof shall be 
determined by the Assessors of each respective Taxing Entity. The parties hereto agree that the 
Assessors shall (a) appraise the Additional Facilities in the same manner as other similar properties 
in the general area of the Project Facility, and (b) place a value for assessment purposes (hereinafter 
referred to as the "Additional Assessed Value") upon the Additional Facilities, equalized if necessary 
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by using the appropriate equalization rates as apply in the assessment and levy of real property taxes. 
The Company shall be entitled to written. notice of the initial establishment of such Additional 
Assessed Value and of any change in such Additional Assessed Value. 

(2) 	If the Company is dissatisfied with the amount of the Additional Assessed 
Value of the Additional Facilities as initially established or as changed, and if the Company 
shall have given written notice of such dissatisfaction to the appropriate Assessor and the 
Agency within thirty (30) days of receipt by the Company of written notice of the initial 
establishment of such Additional Assessed Value, or of a change in such Additional 
Assessed Value, then the Company shall be entitled to protest before, and to be heard by, the 
appropriate Assessor and the Agency. If the Agency, the Company and any Assessor shall 
fail to reach agreement as to the proper Additional Assessed Value of the Additional 
Facilities for purposes of determining payments in lieu of taxes due under this Payment in 
Lieu of Tax Agreement, then such Assessor, the Company and the Agency shall each select 
one arbitrator in accordance with the rules of the American Arbitration Association, each of 
whom shall be a qualified real estate appraiser, experienced in valuation for the purposes of 
tax assessment in the general area of the Project Facility, which arbitrators shall, at the sole 
cost and expense of the Company, determine whether the Additional Assessed Value of the 
Additional Facilities has been properly established by the Assessor. It is understood that the 
arbitrator are empowered to confirm the Additional Assessed Value or to determine a higher 
or lower Additional Assessed Value. Any payments in lieu of taxes due upon such 
Additional Facilities pursuant to Section 2.02(D) hereof may not be withheld by the 
Company pending determination of the Additional Assessed Value by the arbitrators. 

(E) 	Statements.  Pursuant to Section 858(15) of the Act, the Agency agrees to give each 
Taxing Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the 
execution and delivery hereof, together with a request that a copy hereof be given to the appropriate 
officer or officers of the respective Taxing Entities responsible for preparing the tax rolls for said 
Tax Entities (each, a "Tax Billing Officer") and a request that said Tax Billing Officers submit to 
the Company and to the appropriate Receiver of Taxes periodic statements specifying the amount 
and due date or dates of the payments due each Taxing Entity hereunder, such periodic statements 
to be submitted to the Company at approximately the dines that tax bills are mailed by such Taxing 
Entities. 

(G) Time of Payments.  The Company agrees to pay the amounts due hereunder to the 
Receivers of Taxes for the City of Cohoes for the benefit of each particular Taxing Entity in any 
fiscal tax year to the appropriate Receiver of Taxes within the period that such Taxing Entity allows 
payment of taxes levied in such fiscal tax year without penalty. The Company shall be entitled to 
receive receipts for such payments. 

(H) Method of Payment.  All payments by the Company hereunder shall be paid to the 
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall 
in turn distribute the amounts so paid to the various Taxing Entities entitled to same. 
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SECTION 2.03. CREDIT FOR TAXES PAID. {A) Amount of Credit. The parties hereto 
acknowledge and agree that the obligation of the Company to make the payments provided in 
Section 2.02 of this Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes 
and governmental charges of any kind whatsoever which the Company may be required to pay under 
the Lease Agreement. It is understood and agreed, however, that, should the Company pay in any 
fiscal tax year to any Taxing Entity any amounts in the nature of general property taxes, general 
assessments, service charges or other governmental charges of a similar nature levied and/or assessed 
upon the Project Facility or the interest therein of the Company or the occupancy thereof by the 
Company {but not including, by way of example, (I) sales and use taxes, and (2) special assessments, 
special ad -valorem le-vies or governmental charges in the nature of -utility chaigus, inauding but not 
limited to water, solid waste, sewage treatment or sewer or other rents, rates or charges), then the 
Company's obligation to make payments in lieu of property taxes attributed to such fiscal tax year 
to such Taxing Entity hereunder shall be reduced by the amounts which the Company shall have so 
paid to such Taxing Entity in such fiscal tax year, but there shall be no cumulative or retroactive 
credit as to any payment in lieu of property taxes due to any other Taxing Entity or as to any payment 
in lieu of proper taxes due to such Taxing Entity in any other fiscal tax year. 

(B) 	Method of Claiming Credits. If the Company desires to claim a credit against any 
particular payment in lieu of tax due hereunder, the Company shall give the governing body of the 
affected Taxing Entity and the Agency prior written notice of its intention to claim any credit 
pursuant to the provision of this Section 2.03, said notice to be given by the Company at least thirty 
(30) days prior to the date on which such payment in lieu of tax is due pursuant to the provisions of 
Section 2.02(G) hereof. In the event that the governing body of the appropriate Taxing Entity desires 
to contest the Company's right to claim such credit, then said governing body, the Agency and the 
Company shall each select an arbitrator in accordance with the rules of the American Arbitration 
Association, each of whom shall meet the qualifications set forth in Section 2.02(B) hereof, which 
arbitrators shall, at the sole cost and expense of the Company, determine whether the Company is 
entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if so, the amount of 
the credit to which the Company is entitled. It is understood that the arbitrators are empowered to 
confirm the amount of the credit claimed by the Company or to determine a lower or higher credit. 
When the Company shall have given notice, as provided herein, that it claims a credit, the amount 
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may, 
be withheld (to the extent of the credit claimed by the Company, but only to the extent that such 
credit may be claimed against said payment in lieu of taxes pursuant to the provisions of this Section 
2.03) until the decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, 
the payment in lieu of taxes due with respect to any reduction or disallowance by the arbitrators in 
the amount of the credit claimed by the Company shall, to the extent withheld as aforesaid, be 
immediately due and payable and shall be paid by the Company within thirty (30) days of said 
decision. 

SECTION.2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if 
the Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement 
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when due, the Company shall pay the same, together with a late payment penalty equal to five 
percent (5%) of the amount due. 

(B) 	Thereafter.  If the Company shall fail to make any payment required by this Payment 
in Lieu of Tax Agreement when due and such delinquency shall continue beyond the first month, the 
Company's obligation to make the payment so in default shall continue as an obligation of the 
Company to the affected Taxing Entity until such payment in default shall have been made in full, 
and the Company shall pay the same to the affected Taxing Entity together with (1) a late payment 
penalty of one percent (1%) per month for each month, or part thereof, that the payment due 
hereunder is delinquent beyond the first month, plus (2) interest thereon, to the extent perngitted by 

 at the greater of (a) one percent (1%) per month, or (b) the rate per annum which would be 
payable if such amount were delinquent taxes, until so paid in full. 
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ARTICLE III 

LIMITED OBLIGATION 

SECTION 3.01. NO RECOURSE; LIMITED OBLIGATION OF THE AGENCY. (A) No 
Recourse. All obligations, covenants, and agreements of the Agency contained in this Payment in 
Lieu of Tax Agreement shall be deemed to be the obligations, covenants, and agreements of the 
Agency and not of any member, officer, agent, servant or employee of the Agency in his individual 
capacity, and no recourse under or upon any obligation, covenant or agreement contained in this 
Payment in I  ieu of Tax agreement, or otherwise based upon or in respect 'it this Payment in Lieu 
of Tax Agreement, or for any claim based thereon or otherwise in respect thereof, shall be had 
against any past, present or future member, officer, agent (other than the Company), servant or 
employee, as such, of the Agency or any successor public benefit corporation or political subdivision 
or any person executing this Payment in Lieu of Tax Agreement on behalf of the Agency, either 
directly or through the Agency or any successor public benefit corporation or political subdivision 
or any person so executing this Payment in Lieu of Tax Agreement, it being expressly understood 
that this Payment in Lieu of Tax Agreement is a corporate obligation, and that no such personal 
liability whatever shall attach to or is or shall be incurred by, any such member, officer, agent (other 
than the Company), servant or employee of the Agency or of any successor public benefit 
corporation or political subdivision or any person so executing this Payment in Lieu of Tax 
Agreement under or by reason of the obligations, covenants or agreements contained in this Payment 
in Lieu of Tax Agreement or implied therefrom; and that any and all such personal liability of, and 
any and all such rights and claims against, every such member, officer, agent (other than the 
Company), servant or employee under or by reason of the obligations, covenants or agreements 
contained in this Payment in Lieu of Tax Agreement or implied therefrom are, to the extent 
permitted by law, expressly waived and released as a condition of, and as a consideration for, the 
execution of this Payment in Lieu of Tax Agreement by the Agency. 

(B) Limited Obligation. The obligations, covenants and agreements of the Agency 
contained herein shall not constitute or give rise to an obligation of the State of New York or the City 
of Cohoes, New York, and neither the State of New York nor the City of Cohoes, New York shall 
be liable thereon, and further such obligations, covenants and agreements shall not constitute or give 
rise to a general obligation of the Agency, but rather shall constitute limited obligations of the 
Agency payable solely from the revenues of the Agency derived and to be derived from the lease, 
sale or other disposition of the Project Facility (except for revenues derived by the Agency with 
respect to the Unassigned Rights, as defined in the Lease Agreement). 

(C) Further Limitation. Notwithstanding any provision of this Payment in Lieu of Tax 
Agreement to the contrary, the Agency shall not be obligated to take any action pursuant to any 
provision hereof unless (1) the Agency shall have been requested to do so in writing by the 
Company, and (2) if compliance with such request is reasonably expected to result in the incurrence 
by the Agency (or any of its members, officers, agents, servants or employees) of any liability, fees, 
expenses or other costs, the Agency shall have received from the Company security or indemnity and 
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an agreement from the Company to defend and hold harmless the Agency satisfactory to the Agency 
for protection against all such liability, however remote, and for the  reimbursement of all such fees, 
expenses and other costs. 
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ARTICLE IV 

EVENTS OF DEFAULT 

SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall constitute 
an event of default under this Payment in Lieu of Tax Agreement, and the terms "Event of Default" 
or "default" shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one 
or more of the following events: 
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to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen (15) 
days after written notice to the Company stating that such payment is due and payable; 

(B) Failure of the Company to observe and perform any other covenant, condition or 
agreement on its part to be observed and performed hereunder (other than as referred to in paragraph 
(A) above) and continuance of such failure for a period of thirty (30) days after written notice to the 
Company specifying the nature of such failure and requesting that it be remedied; provided that if 
such default cannot reasonably be cured within such thirty (30) day period and if the Company shall 
have commenced action to cure the breach of covenant, condition or agreement within said thirty 
(30) day period and thereafter diligently and expeditiously proceeds to cure the same, such thirty (30) 
day period shall be extended for so long as the Company shall require in the exercise of due 
diligence to cure such default, it being agreed that no such extension shall be for a period in excess 
of ninety (90) days in the aggregate from the date of default; or 

(C) Any warranty, representation or other statement by or on behalf of the Company 
contained in this Payment in Lieu of Tax Agreement shall prove to have been false or incorrect in 
any material respect on the date when made or on the effective date of this Payment in Lieu of Tax 
Agreement and (1) shall be materially adverse to the Agency at the time when the notice referred to 
below shall have been given to the Company and (2) if curable, shall not have been cured within 
thirty (30) days after written notice of such incorrectness shall have been given to a responsible 
officer of the Company, provided that if such incorrectness cannot reasonably be cured within said 
thirty-day period and the Company shall have commenced action to cure the incorrectness within 
said thirty-day period and, thereafter, diligently and expeditiously proceeds to cure the same, such 
thirty-day period shall be extended for so long as the Company shall require, in the exercise of due 
diligence, to cure such default. 

SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall 
have occurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such Event 
of Default concerns a payment required to be made hereunder to any Taxing Entity, then with respect 
to such Event of Default such Taxing Entity) may take whatever action at law or in equity as may 
appear necessary or desirable to collect the amount then in default or to enforce the performance and 
observance of the obligations, agreements and covenants of the Company under this Payment in Lieu 
of Tax Agreement. 
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(B) Cross-Default. In addition, an Event of Default hereunder shall constitute an event 
of default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default 
specified in subsections (A) or (B) of section 4.01 hereof, the Agency shall have, as a remedy 
therefor under the Lease Agreement, among other remedies, the right to terminate the Lease 
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to 
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State. 

(C) Separate Suits. Each such Event of Default shall give rise to a separate cause of 
action hereunder and separate suits may be brought hereunder as each cause of action arises. Each 
such Event of Default shall give rise to a separate cause of action hereunder and separate suits may 
be brought hereunder as each cause of action arises. 

(D) Venue. The Company irrevocably agrees that any suit, action or other legal 
proceeding arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of 
record of the State, consents to the jurisdiction of each such court in any such suit, action or 
proceeding, and waives any objection which it may have to the laying of the venue of any such suit, 
action or proceeding in any of such courts. 

SECTION 4.03. PAYMENT OF ATTORNEY'S FEES AND EXPENSES. Pursuant to Section 
874(6) of the Act, if the Company should default in performing any of its obligations, covenants or 
agreements under this Payment in Lieu of Tax Agreement and the Agency or any Taxing Entity 
should employ attorneys or incur other expenses for the collection of any amounts payable hereunder 
or for the enforcement of performance or observance of an obligation, covenant or agreement on the 
part of the Company herein contained, the Company agrees that it will, on demand therefor, pay to 
the Agency or such Taxing Entity, as the case may be, not only the amounts adjudicated due 
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable 
fees and disbursements of such attorneys and all other expenses, costs and disbursements so incurred, 
whether or not an action is commenced. 

SECTION 4.04. REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy 
herein conferred upon or reserved to the Agency or any Taxing Entity is intended to be exclusive of 
any other available remedy or remedies, but each and every such remedy shall be cumulative and 
shall be in addition to every other remedy given under this Payment in Lieu of Tax Agreement or 
now or hereafter existing at law or in equity or by statute. 

(B) Delay. No delay or omission in exercising any right or power accruing upon the 
occurrence of any Event of Default hereunder shall impair any such right or power or shall be 
construed to be a waiver thereof, but any such right or power may be exercised from time to time and 
as often as may be deemed expedient. 

(C) Notice Not Required. In order to entitle the Agency or any Taxing Entity to exercise 
any remedy reserved to it in this Payment in Lieu of Tax Agreement, it shall not be necessary to, give 
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any notice, other than such notice as may be expressly required in this Payment in Lieu of Tax 
Agreement. 

(D) 	No Waiver. In the event any provision contained in this Payment in Lieu of Tax 
Agreement should be breached by any party and thereafter duly waived by the other party so 
empowered to act, such waiver shall be limited to the particular breach so waived and shall not be 
deemed to be a waiver of any other breach hereunder. No waiver, amendment, release or 
modification of this Payment in Lieu of Tax Agreement shall be established by conduct, custom or 
course of dealing. 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.01. TERM. (A) General.  This Payment in Lieu of Tax Agreement shall become 
effective and the obligations of the Company shall arise absolutely and unconditionally upon the 
approval of this Payment in Lieu of Tax Agreement by resolution of the Agency and the execution 
and delivery of this Payment in Lieu of Tax Agreement by the Company and the Agency. Unless 
otherwise provided by amendment hereof, this Payment in Lieu of Tax Agreement shall continue to 
remain in effect until the date on which the Lease Agreement is terminated pursuant to Article X or 
Article XI thereof 

(B) 	Extended Term.  In the event that (1) the Project Facility shall be conveyed to the 
Company,(2) on the date on which the Company obtains the Agency's interest in the Project Facility, 
the Project Facility shall be assessed as exempt upon the assessment roll of any one or more of the 
Taxing Entities, and (3) the fact of obtaining title to the Agency's interest in the Project Facility shall 
not immediately obligate the Company to make pro-rata tax payments pursuant to legislation similar 
to Chapter 635 of the 1978 Laws of the State (codified as subsection 3 of Section 302 of the Real 
Property Tax Law and Section 520 of the Real Property Tas Law), this Payment in Lieu of Tax 
Agreement shall remain in full force and effect and the Company shall be obligated to make 
payments to the Receiver of Taxes for the City of Cohoes in amounts equal to those amounts which 
would be due from the Company to the respective Taxing Entities if the Project Facility were owned 
by the Company and not the Agency until the first tax year in which the Company shall appear on 
the tax roils of the various Taxing Entities having jurisdiction over the Project Facility as the legal 
owner of record of the Project Facility. 

SECTION 5.02. FORM OF PAYMENTS. The amounts payable under this Payment in Lieu Tax 
Agreement shall be payable in such coin and currency of the United States of America as at the time 
of payment shall be legal tender for the payment of public and private debts. 

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act 
or thing hereunder, the Company may cause the same to be done or accomplished with the same 
force and effect as if done or accomplished by the Company. 

SECTION 5.04. AMENDMENTS. This Payment in Lieu of Tax Agreement may not be effectively 
amended, changed, modified, altered or terminated except by an instrument in writing executed by 
the parties hereto. 

SECTION 5.05. NOTICES. {A) General.  All notices, certificates or other communications 
hereunder shall be in writing and may be personally served, telecopied or sent by courier service or 
United States mail and shall be sufficiently given and shall be deemed given when ( 1) delivered in 
person or by courier to the applicable address stated below, (2) when received by telecopy or (3) 
three business days after deposit in the United States, by United States mail (registered or certified 
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mail, postage prepaid, return receipt requested, property addressed), or (4) when delivered by such 
other means as shall provide the sender with documentary evidence of such delivery, or when 
delivery is refused by the addressee, as evidenced by the affidavit of the Person who attempted to 
effect such delivery. 

(B) Notices Given by Taxing Entities. Notwithstanding the foregoing, notices of 
assessment or reassessment of the Project Facility and other notices given by a Taxing Entity under 
Article H hereof shall be sufficiently given and shall be deemed given when given by the Taxing 
Entity in the same manner in which similar notices are given to owners of taxable properties by such 
Taxing Entity. 

(C) Addresses. The addresses to which notices, certificates and other communications 
hereunder shall be delivered are as follows: 

IF TO THE AGENCY: 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 
Attention: Chairman 

WITH A COPY TO: 

Darrin Derosia, Esq. 
City Hall 
97 Mohawk Street 
Cohoes, New York 12047 

M. Cornelia Cahill, Esq. 
Girvin & Ferlazzo, P.C. 
20 Corporate Woods Boulevard 
Albany, New York 12211 

IF TO THE COMPANY: 

Harmony Mills Riverview, LLC 
100 North Mohawk Street 
Cohoes, New York 12047 

WITH A COPY TO: 

David P. Corsi, Esq. 
Nixon Peabody LLP 
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Two Embarcadero Center 
San Francisco, California 94111 

(D) Copies. A copy of any notice given hereunder by the Company which affects in any 
way a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity. 

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

SECTION 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the 
benefit of, and shall be binding upon, the Agency, the Company and their respective successors and 
assigns. The provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit 
of the Agency and the respective Taxing Entities. 

SECTION 5:07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause, 
phrase, provision or portion of this Payment in Lieu of Tax Agreement shall for any reason be held 
or adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such 
article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged 
invalid, illegal or unenforceable shall be deemed separate, distinct and independent and the 
remainder of this Payment in Lieu of Tax Agreement shall be and remain in full force and effect and 
shall not be invalidated or rendered illegal or unenforceable or otherwise affected by such holding 
or adjudication. 

SECTION 5.08. COUNTERPARTS. This Payment in Lieu of Tax Agreement may be 
simultaneously executed in several counterparts, each of which shall be an original and all of which 
shall constitute but one and the same instrument. 

SECTION 5.09. APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed 
by and construed in accordance with the laws of the State of New York. 
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu 
of Tax Agreement to be executed in their respective names by duly authorized officers thereof, all 
being done as of the date first above written. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	  
ha 

HARMONY MILLS RIVERVIE , LLC 

, 

By: 
Manager 
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STATE OF NEW YORK 

COUNTY OF ALBANY 

On the 11th day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared John T. McDonald, III, personally known to me 
or proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted executed the inctrument. 

NoLary Public 

JO-ANN KILMER 
NOTARY PUBLIC, STATE OF NEW YORK 

NO. 01KI5052388 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 20  e),5-  
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STATE OF NEW YORK 
) SS, : 

COUNTY OF ERIE 

On the 	day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State ofNew York, personally appeared Uri Kaufman, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to me that he executed the same in his capacity, and that by his 
signature on the instrument, the individual, or the person upon behalf of the which the individual 
acted executed  the inctrnment. 

F. SCOTT MOLNAR 
Notary Public in the State of New York 
Qualified in Onon. Co. No. 499435.1 

My Commission Expires April 6, 2 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
Lands now or formerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) on the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89/31'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11 '10" East, 196.62 feet to a point; thence from said 
point of beginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
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in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 
a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner of the aforesaid lands of Harmony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 
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ACORD CERTIFICATE OF LIABILITY INSURANCE DATE (MM/DDNYYY) 

02/26/2005 
PRODUCER (518)463 - 3181 	FAX (518)463-5048 
Fuller & O'Brien, Inc. 

75 State Street 

P. 0. Box 1099 

Al bany, NY 12201 

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 
ONLY AND CONFERS NO RIGHTS UPON THE CERT FICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW. 

INSURERS AFFORDING COVERAGE NAIC # 
INSURED BBL Construction Services LLC 

302 Washington Avenue Ext . 

P. O. Box 12789 

Albany, NY 12212 

wsuRER A: St. Paul Travel ers 
INSURER B: 

INSURER C: 

INSURER D. 

INSURER E: 

COVERAGES 
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDINI 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAYBE ISSUED OR 
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

NSF( 
LTR 

ADD'L 
INSR11 TYPE OF INSURANCE POLICY NUMBER POLICY EFFECTIVE 

DATF (MM/OD/YYI 
POLICY EXPIRATION 

DATF 1M minnren LIMITS 

A 

GENERAL LIABILITY 

COMMERCIAL GENERAL LIABILITY KK 03100126 04/01/2004 04/01/2005 

EACH OCCURRENCE $ 	1,000,000 
X mggio,mg,, $ 	1,000,000 

CLAIMS MADE 	X 	OCCUR MED EXP (Any one person) $ 	 5,000 
PERSONAL & ADV INJURY $ 	1,000,000 
GENERAL AGGREGATE $ 	2,000,000 

GEN 'L AGGREGATE LIMIT APPLIES PER: 

POLICY pz--] Ter- 	pn LOC 

PRODUCTS - COMP/OP AGG $ 	2,000,000 

A 

AUTOMOBILE LIABILITY 

ANY AUTO 

ALL OWNED AUTOS 

SCHEDULED AUTOS 

HIRED AUTOS 

NON-OWNED AUTOS 

KK 03100126 04/01/2004 04/01/2005 
COMBINED SINGLE LIMIT 
(Ea accident) 

1,000,000 X 

BODILY INJURY 
(Per person) 

X 
BODILY INJURY 
(Per accident) X 

PROPERTY DAMAGE 
(Per accident) 

GARAGE LIABILITY 

ANY AUTO 

AUTO ONLY - EA ACCIDENT $ 

EA ACC OTHER THAN $ 

AUTO ONLY: 
AGG $ 

A 

EXCESS/UMBRELLA LIABILITY 

KG 03100977 04/01/2004 04/01/2005 

EACH OCCURRENCE $ 	10,000,000 
X OCCUR 	I 	I CLAIMS MADE 

DEDUCTIBLE 

RETENTION 	$ 	10,000 

AGGREGATE $ 	10,000,000 
$ 

$ 

X $ 

A 

WORKERS COMPENSATION AND 
EMPLOYERS' LIABILITY 

ANY PROPRIETOR/PARTNER/EXECUTIVE 
OFFICER/MEMBER EXCLUDED? 	(EXCLUDES 
If yes, describe under 
SPECIAL PROVISIONS below 	 STATES-EL 

WVK 3100230 

WC-MONOPOLISTIC 

COVERAGE INCL.) 

04/01/2004 04/01/2005 

X 	WC STATU- 	OTH- 
TORY LIMITS 	FR 

E.L. EACH ACCIDENT $ 	1,000,000 
E.L. DISEASE - EA EMPLOYEE $ 	1,000 000 
E.L. DISEASE - POLICY LIMIT $ 	1,000,000 

OTHER 

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES I EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS 
Building No. 3, Harmony Mills, 100 North Mohawk Street, Cohoes, NY 12047 

Certificate Holder(s) are Additional insured as Required by Written Contract for General Liability, 
Automobile Liability & Excess Liability - See Attached 

Thirty (30) Days Written Notice of Policy Change, Cancellation or Non-Renewal to Certificate Holders. 

CERTIFICATE HOLDER CANCELLATION 

1) Harmony Mills Riverview, LLC 
2) GMAC Commercial Mortgage Bank 
3) City of Cohoes Industrial Devel. Agency 
4) U.S. Department of Housing 

and Urban Development 
(See Attached) 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE 

EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL 

30  DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, 

BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR LIABILITY 

OF ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES. 

4a.9.3z6e 
AUTHORIZED REPRESENTATIVE 

Thomas Tyrrell/ALA 

ACORD 25 (2001108) 
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1) Harmony Mills Riverview, LLC 
Certificate issued to 1) Harmony Mills Riverview, LLC 

	
02/26/2005 

Fuller 8/ O'Brien, Inc. 

02/26/2005 
ADDITIONAL INSUREDS / CERTIFICATE HOLDERS: 

1.) Harmony Mills Riverview, LLC - Mortgagor 
135 Fulton Street 
Lawrence, New York 11559 

2.) GMAC Commercial Mortgage Bank - Mortgagee 
6955 Union Park Center, Suite 330 
Salt Lake City, Utah 80447 

3.) City of Cohoes Industrial Development Agency 
Cohoes City Hall 
97 Mohawk Street 
Cohoes, New York 12047 

4.) U.S. Department of Housing and Urban Development 
Buffalo Office 
465 Main Street 
Buffalo, New York 14203-1780 



ADDITIONAL PROTECTED PERSONS ENDORSEMENT - CONTRACTORS 
GENERAL LIABILITY - INCLUDING COMPLETED WORK „ 

, 
T-4 	 a 
V,P 	 1 HESE POLICY FORMS 

This endorsement changes your Contractors 	 , AND THE APPLICABLE A lla:.'. ARE EXEMPT 

FRom THE T, "-,i ECIIBIVIE- Ni:-__ OF Igic:4:  

tiP,tvlioRKS'rATE ilISURANCF.:DEPABIMENT, i 
HOWEVER SUCH F-ORMS AND RATES MUST I 
MEET THE MINIMUM STANDARDS OF THE NEW 

YORK INSURANCE LAW AND REGULATIONS. 
	4.rmiNOW 	 

Commercial General Liability Protection. 

How Coverage Is Changed 

There are two changes which are described 
below. 

1. The following is added to the Who Is 
Protected Under This Agreement section. 
This change adds certain protected 
persons and limits their protection. 

Additional protected person. The person or 
organization named below is an 
additional protected person as required 
by a contract or agreement entered into 
by you. But only for covered injury or 
damage arising out of: 

• your work for that person or 
organization; 

• your completed work for that person 
or organization if your contract or 
agreement requires such coverage; 

• premises you own, rent, or lease from 
that person or organization; or 

• your maintenance, operation, or use of 
equipment leased from that person or 
organization. 

We explain what we mean by your work 
and your completed work in the Products 
and completed work total limit section. 

If the additional protected person is an 
architect, engineer, or surveyor, we won't 
cover injury or damage arising out of the 
performance or failure to perform 

architect, engineer, or surveyor 
professional services. 

Architect, engineer, or surveyor 
professional services inciudes: 
• the preparation or approval of maps, 

drawings, opinions, reports, surveys, 
change orders, designs, or 
specification; and 

• supervisory, inspection, or engineering 
services. 

2. The following is added to the Other 
primary insurance section. This change 
broadens coverage. 

We'll consider this insurance to be 
primary to and non-contributory with the 
insurance issued directly to additional 
protected persons listed below if: 

• your contract specifically requires that 
we consider this insurance to be 
primary or primary and non-
contributory; or 

• you request before a loss that we 
consider this insurance to be primary 
or primary and non-contributory 
insurance. 

Other Terms 

All other terms of your policy remain the 
same. 

Person Or Organization: 
City of Cohoes Industrial Development Agency 
Cohoes City Hall, 97 Mohawk Street, Cohoes, New York 12047 

Project: Building No. 3, Harmony Mills, 100 North Mohawk Street, Cohoes, NY 12047 

Name of Insured 
	

Policy Number KI(03100126 	Effective Date 1/21/2005 
BBL CONSTRUCTION SERVICES LLC 
	

Processing Date 2/26/2005 

G0322 Rev. 12-97 Printed in U.S.A. 	 Endorsement 
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MORTGAGE 

THIS MORTGAGE, made the 14 °  day of February, 2005 between HARMONY MILLS RIVERVIEW LLC, 
a limited liability company organized and existing under the laws of the Slate of New York, having its principal place 
of business at 135 Fulton Street, Lawrence, New York 11559, and the CITY OF COHOES INDUSTRIAL DEVELOPMENT 

AGENCY a corporate governmental entity validly existing under the laws of the State of New Yost, with its principal 
office located at 97 Mohawk Street, Cohoes, New - York 12047, hereinafter collectively the MORTGAGOR, and 
GMAC COMMERCIAL MORTGAGE RANK, a Utah Industrial Bank, organized and existing under the laws of the Slate of 
Utah and having its principal place of business at 6955 Union Park Center, Suite 330, Midvale, Utah 84047, the 
MORTGAGEE, 

WITNESSETH, that to secure the payment of an indebtedness in the principal sum of Twelve Million One 
Hundred Twenty-Five Thousand and 001100 Dollars ($12,125,000.00), lawful money of the United States, which sum is 
being loaned pursuant to the provisions of the Building Loan Agreement referred to in paragraph 16 hereof, and which 
sum, or an much thereof as may be advanced, with interest from date on outstanding balance at Five and Five- Eighths 
percent (5.625%) per annein, is payable in monthly installments in accordance with the terms of a certain Nate or 
obligation bearing even date herewith and having a final maturity of May 1, 2046, which Note is identified as being 
secured hereby by a certificate thereon. Said Note and all of its terms are incorporated herein by reference and this 
Mortgage shall secure any and all extensions and modifications thereof, however evidenced, 

AND ALSO to secure payment by the Mortgagor to the Mortgagee of all sums expended or advanced by the Mortgagee pur-
suant to any term or provision of this Mortgage; AND ALSO to secure performance of each covenant, term, condition and agree-
ment of the Witmer herein contained and in the Regulator) ,  Agreement and Building Loan Agreement hereinafter referred to, 
the Mortgagor hereby mortgages to the Mortgagee: 

ALL that certain lot, piece or parcel of land with the buildings and improvements thereon erected, situate, lying and being 
in the City of Cohoes, County of Albany, and State of New York, bounded and described as follows: As more 
particularly described in Schedule "A" attached hereto and made a part hereof 

Together with ail right, title and interest of the Mortgagor in sod to the land lying in the streets and roads is front of ar,d 
adjoining said premises; and 

Reolsces Fano FlIA41591C, wIsich is Obsolete 

Record & Return to: 
F. S cott, Molnar, Esq. 
Byrne, Costello & Pickard, P.C. 
100 Madison St., Suite 800, 
Syracuse, NY 13202 
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WHETHER with all fixtures and articles of personal property now or hereafter attached to or used in and about the build-
ing or buildings now erected or hereafter to be erected on the lands herein described which are necessary to the complete and 
comftsdable use and ecaupatte y  of such building or buildings for the purposes for which they were or are to be erected including, 
but not limited to, all awnings, screens, shades, venetian blinds, cabinets, fixtures; and all plumbing, heating, lighting, cooking, 
laundry, ventilating, refrigerating, incinerating, and air conditioning equipment and fixtures and appurtenances thereto; and such 
other goads and chattels and personal property as are ever used or furnished in operating a building or the activities conducted 

therein similar to the one herein described and referred to, and all renewals or replacements thereof or articles in substitution 

therefor, whether or not the same are or shall be, attached to said building or buildings in any manner, Mortgagor hereby cove-

nanting for itself and its successors that all the aforesaid 'property mentioned in this paragraph, all of which is intended to he in-
cluded in the mortgaged property, when acquired and planed upon the premises, is and shall be owned by it in fee simple, free and 
clear of all liens and encumbrances; it being hereby mutually agreed that all the aforesaid property shall, so far as permitted 
by law, be deemed to be affixed to the realty; and together with all building materials and equipment new or hereafter delivered 
to said premises and intended to be installed therein (as described in a Security Agreement eleven date between the Mortgagor and 
the Mortgagee). 

The Mortgagor further covenants and agrees as follows: 

I. That Mortgagor will pay the Note at the times and in the manlier provided therein; 
2. That Mortgagor will not permit or suffer the use of any of the property foi: any purpose other than the use for which the 

same was intended at the time this Mortgage was executed; nor will it permit or suffer any alteration of or addition to the build-
ing or improvements hereafter constructed in or upon said property without the consent of the Mortgagee; 

3. That the Regulatory Agreement, if any, executed by the Mortgagor and the Secretary of Housing and Urban Develop-
ment, acting by and through the Federal Reusing Commissioner, which is being recorded simultaneously herewith, is incor-
porated in and made a part of this Mortgage. Upon default under the Regulatory Agreement and upon the request of the Secre-
tary of Housing and Urban Development, acting by and through the Federal Housing Commissioner, the Mortgagee, at its option, 
may declare the whole of the indebtedness secured hereby to be due and payable; 

4. That all rents, profits and income from the property covered by this Mortgage are hereby assigned to the Mortgagee for 
the purpose of discharging the debt hereby secured. Permission is hereby givers to Mortgagor so long as no default exists here-
under, to collect such rents, profits and income for use in accordance with the provisions of the Regulatory Agreement; 

5. That upon default hereunder Mortgagee shall be entitled to the appointment of a receiverby any court having „fartsd ie-

Lion, tvithout notice, to take possession and protect the property described herein and operate same and collect the seats, profits 
and income therefrom; 

6. inhat-at-lie 
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7. That the Mortgagor will keep the improvements now existing or hereafter erected on the mortgaged property insu red 
against loss by fire and such other hazards, casualties, and contingencies, as may be stipulated by the Secretary of Housing and 
Urban Development, acting by and through the Federal Housing Commissioner upon the insurance of the Mortgage and other 
hazards as may be required from time to time by the Mortgagee, and all such insurance shall be evidenced by standard Fire and 

Extended Cove/age Insurance Policy or policies, in amounts not less than necessary to comply with the applicable Coinsurance 
Clause percentage, but in no event shall the amounts of coverage he less than tt% of the Insurable Values or not less than the 
unpaid balance of the insured Mortgage, whichever is the lesser, and in default thereof the Mortgagee shall have the right to 
effect insurance. Such policies shall be endorsed with standard Mortgagee clause with loss payable to the Mortgagee and the 

Secretary of Housing and Urban Development as interest may appear, and shalt be deposited with the Mortgagee; 
That if the premises covered hereby, or any part thereof, shall be damaged by fire or other hazard against which insurance is 

held as hereinabove provided, the amounts paid by any insurance company in pursuance of the contract of insurance to the ex-
tent of the indebtedness then remaining unpaid, shall be paid to the Mortgagee, and, at its option, may be applied to the debt or 
released for the repairing or rebuilding of the premises; Continued on Rider Attathed 
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An amount sufficient to provide the Mortgagee with funds to pay the heat mortgage Insurance premium if this instru-
ment and the Note secured hereby are insured, or a monthly service charge, if they are held by the Secretary of Housing 
and Urban Development, as follows: 

(I) if and no long as said Note of even date and this instrument are insured or are reinsured under the provisions of 
the National Housing Act, an amount sufficient to accumulate in the hands of the Mortgagee one mend, prior to 
its due date the annual mortgage insurance premium in order to provide such Mortgagee with funds to pay such 
premium to the Secretary of Housing and Urban Development pursuant to the National /lousing Act, as 
amended, and applicable Regulations thereunder, or 

(11) If and SO long as said Note eleven dale and this instrument are held by the Secretary of Homing and Urban Deve-
lopment, a monthly service charge in an amount equal to 1/12 of 14% of the average outstanding principal bal-
ance due on the Note computed for each successive year beginning with the first day of the month following the 
date of this instrument, if the Secretary of Housing and Urban Development is the mortgagee named herein, or 
the first day of the month following assignment, if the Note and this instrument are assigned to the Secretary of 
Housing and Urban Development, without taking into account delinquencies or prepayment; 

A sum equal to the ground rents, if any, next due, plus the premiums that will next become due and payable Cu poli cies  
afire and other property insurance coveting the premises covered hereby, plus water rates, taxes and assessments next 
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`tit 	asi aosidat asatioarfor-pa 	ua,..,f n , injtrry-to-ampa-sichae-of-that-pre- 
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9. That in order more fully to protect the security of this Mortgage, together with, and in addition to, the monthly payments 
of principal and interest payable under the terms of the Note secured hereby, the Mortgagor agrees to deposit with the Mortga-
gee concurrently with payments of interest or of interest and principal, on the First day of each month after the dale hereof un-
til the odd Note is fully paid, the following sums: 

(a) 

(U) 



due on die premises cowered hereby fall as estimated by the-Mortgagee) less all suns already paid therefor divided by 
the number of months to elapse Wore one month prior to the date when such ground rents, premiunts, water rates, 
taxes and assessments will become delinquent, such sums to be held by Mortgagee in trust to pay said ground rents, 

premiums, wate”ates, taxes and special assessments; 

All payments mentioned in the two preceding subsections of this paragraph and all payments to be made tinder the 

	

Note rd.-se:red hereby shall be addcd to gethg, citd the aggregate amount thereof shall 	paio each month in a Ninon pay- 

ment to he applied by Mortgagee to the following items in the order net forth: 
(I) premium charges under the Contract of insurance with the Secretary of Housing and Urban Development, acting 

by and through the Federal Mousing Commissioner or service charge; 
(11) ground rents, taxes, special assessments, water rates, fire and other property insurance premiums; 

(iN) interest on the Note secured hereby; 

(IV) amortization of the principal of said Note; 

I0- Any excess funds accumulated under (b) of the preceding paragraph remaining after payment of the items therein men-
tioned shall be credited to subsequent monthly payments of the same nature required thereunder; but if any such item shall ex-
ceed die estimate therefor the Mortgagor shall without demand forthwith make pod the deficiency. Failure to do so before the 

same beeomc delinquent at 01*a to intetest at penalties' Shall be a default hereunder. in case of terroinatiOn of the Contract of 
Mortgage Insurance by prepayment of the mortgage in full, or otherwise (except as hereinafter provided), accumulations under 
(a) of the preceding paragraph nor required to meet payments due under the Contract of Mortgage Insurance, shall be credited 
to the Mortgagor. If the property is sold under foreclosure or is otherwise acquired by the Mortgagee after default, auysemain-
ing balance of the accumulations under (b) of the preceding paragraph shall he credited to the principal of the Mortgage as of the 

date of commencement of foreclosure proceedings or as of the date the property is otherwise acquired; and accumulations under 
(a) of the preceding paragraph shall be likewise credited unless required to pay sums due the Secretary of }lousing and Urban 
Development, acting by and through the Federal Housing Commissioner under the Contract of Mortgage Insurance; 

That no building on the premises shall be altered ;  removed, or demolished without the consent of the Mortgagee; 
12. That the Mortgagor will pay all taxes, assessments, or water rates, and in default thereof, the Mortgagee may pay the 

i . Thal the Mortgagor within five days -  upon request in person or within ten days upon request by mail will furnish a 
written statement duly acknowledged of the amount due on this Mortgage and whether any offsets or defenses exist against the 
Mortgage debt; 

14. That the Mortgagor warrants the title to the premises and that this Mortgage is, and will be maintained as, a valid first 
lien on the premises; 

15. That in case of sale under foreclosure the premises may be sold in one parcel; .  
16. This Mortgage and the Note secured hereby were executed and delivered to secure moneys advanced or to be advanced 

and to be used in the construction of certain improvements an the lands herein described, in accordance with a building loan 

agreement between the parties hereto dated concurrently, and intended to be filed simultanecuAy herewith, which 
building loan agreement (except such part or parts thereof as may be.inconsistent herewith) is incorporated herein by reference 
to the same extent and effect as if fully set forth arid made a part of this Mortgage, which said building loan agreement Mortga-
gor hereby covenants to perform; and if the construction of the improvements to be made Fustianl to said building loan agree-
ment shalt not be carried on with reasonable diligence, or shall be discontinued at any time for any reason other than strikes or 
lock-outs, the Mortgagee, after due notice to the Mortgagor, or any subsequent owner, is hereby invested with full and complete 
authority to enter upon the same premises, employ watchmen to protect such improvements from depredation or injury, and to 
preserve and protect the personal property therein, and to continue any and all outstanding contracts for tire erection and com-
pletion of said building or buildings, to make and enter into contracts and obligations wherever necessary, either in its own name 

or in the name of the Mortgagor, or other owner, and to pay and discharge all debts, obligations, and liabilities incurred thereby. 
All such sums so- advanced by the Mortgagee (exclusive of advances of the principal of the indebtedness secured hereby) shall be 
added to the principal of the indebtedness secured hereby and shall be secured by this Mortgage and shall be due and payable on 
demand with interest at the rate specified in said Note, but no such advances shall he insured unless the same are specifically ap-
proved by the Secretary of }lousing and Urban Development, acting by and through the Federal Housing Commissioner prior to 
the making thereof. The principal sum with interest and other charges provided for herein shall, at the option of the Mortgagee 
or holder of this Mortgage and the Note secured thereby, become due and payable an the failure of the Mortgagor, or owner, to 
keep and perform any of the covenants, conditions, and agreements of said building loan agreement. This covenant shall be 
terminated upon the completion of the improvements to the satisfaction of the Mortgagee and the making of the final advance 
as provided 	 m said building loan agreeent; 

17. The Mortgagor covenants that it will not voluntarily create or permit to be created against the property subject to this 
Mortgage any lien or liens inferior or superior to the Hen of this Mortgage; (calitinnerl on Rider alma.° 

18. That the Mortgagor will give immediate notice by mail to the Mortgagee of any fire, damage, on other casualty to the 
premises or of any conveyanec, transfer, or change of ownership of the premises. The holder of this Mortgage, its agents or 
servants, shall have the right to inspect the mortgaged premise-5 from time to time at any reasonable hour of the day; 

19. That Mortgagor will not permit or commit any waste an said premises and will keep the buildings thereon and all 
equipment therein mortgaged in good repair, and promptly comply with all laws, ordinances, regulations, end requirements of 
any governmental body affecting the said mortgaged premises, and should said premises or any part thereof require inspection, 
repair, care, or attention of any kind or nature not provided by the Mortgagor, the Mortgagee, being hereby made sole judge of 
the necessity therefor, may enter or cause entry to be made upon said property, and inspect, repair, protect, cart for or maintain 
said property as the Mortgagee may deem necessary, and may pay such sum of money therefor, and shall be the sole judge of the 
amount necessary to be paid; 	 '• 

20. Thal upon any default by the Mortgagor in the compliance with, or performance of, any of the terms, covenants, or 
conditions of this Mortgage or of the Note secured -hereby, the Mortgagee may at its option remedy such default; and that all 
payments made by the Mortgagee to remedy a default by the Mortgagor as aforesaid (including reasonable attorney's fees) and 
the total of any payment or payments due from the Mortgagor to the Mortgagee and in default, together with Interest thereon 
at the rate specified in said Note per annum shall be added to the debt secured by this Mortgage and shall he repaid to the Mort-
gagee upon demand. Any such sum and the interest thereon shall be a lien on the premises, prior to any other lien attaching or 
accruing subsequent to tire lien of this Mortgage; 

21. That aft er any defauh herein or in the Note secured hereby, the Mortgagor or any subsequent owner shall, upon de-
mand, surrender possession of the premises to the holder -  of this Mortgage, and the holder of this Mortgage may enter upon the 
premises and let the same and collect all the rents therefrom, which are due, or to become due, and apply the same, after pay-
ment of all eharges and expenses an account of the indebtedness hereby secured; and all the leases existing at the time of such de-

fault, are hereby assigned to the holder of this Mortgage as further security for the payment of said indebtedness. The holder of 
this Mortgage may also dispossess, by the usual summary proceedings, any tenant defaulting in the payment to the holder of this 
Mortgage of any rent In the event that the Mortgagor or any subsequent owner of said premises occupies the same, the Mort-
gagor agrees for himself and for such owner to surrender possession of the premises to the holder of this Mortgage immediately 
upon any default hereunder and if such Mortgagor or subsequent owner remains in possession after any default the possession 
shall be as tenant of the holder of this Mortgage and Mortgagor or such subsequent owner agrees to pay in advance upon demand 
to the holder of this Mortgage as a reasonable mann:1/y reotaa for the premises an amount at least equivalent to one-revelfth (1112) 
of the aggregate of the twelve monthly installments payable in the then current year, plus the actual amount of the annual taxes, 
assessments, water rates, and insurance premiums for such year not covered by the aforesaid monthly payments, and in default 
of so doing such Mortgagor or subsequent owner may also be dispossessed by the usual summary proceedings. This covenant shall 

become effective immediately after the happening of any such default, solely on the determination of the then holder of this 
Mortgage. bn case of foreclosure and the appointment of a receiver of the rents, this covenant shall inure to the benefit of such 
receiver, 

22. The Mortgagor covenants and wanants that ite improvements about to be made upon the premises above described and 
all plans and specifications comply with all municipal ordinances and regulations made or promulgated by lawful authority, and 
that the same will upon completion comply with all such municipal ordinances and regulations and with the rules of the fire 
rating or inspecnon organization, bureau, association or alien having jurisdiction, which are nowor may hereafter become apph-
cable; 

23. That the Mortgagor will receive the advances secured by this Mortgage and will hold the right to receive such advances 
as a trutfund to be applied first for the purpose of paying the cost of the improvement, and that it will apply said advancement 

(0) 



before ',Sing any pert of the total of the same for any other purpose; 
24. That so long as this Mortgage and the Note secured hereby are insured or held by the Secretary of blousing and Urban 

Development, under the proViSions of the-National Housing Ant, the Mortgagor will not execute or file for record any instrument 
which imposes n restric.tion upon the sale onoccupancy of the mortgaged property on the basis of race, color, creed, or notional 

origin; 
251 That the whole of the said prinCipad suun and of any other sums of money secured by this Mortgage shall, forthwith or 

thereafter. at the option of the Mortgagee, become due end payable upon the happening of-either of the following creole, irre-

spective of whether or not the same he remedied by the Mortgagee: 
(a) failure to make any monthly payment provided for herein or in the Note secured hereby prior to the due dale. of Me 

next such installment. 
(b) Failbie of the Mortgagor to perfurrn or comply with any other covenant, agree -went, term, or condition of this mart- 

- 	gage or of the Note secured hereby in accordance with thm terms hereof and thereof, 
• 26_ -In the event the Mortgagee shall declare the whole of the said principal sum and of any other stuns of money secured by 

this Mortgage, due and.payable as aforesaid, the Mortgagor does hereby authorize and fully empower the Mortgagee to sell the 
mortgaged prengsesiat public auctidn,iand convey the same to the purchaser according to the stature in such cast made and pro-
vided; 

27. That no waiver of any covenant herein or of the Note secured hereby stun at anytime thereafter be held to ben waiver 
of the terws Isernial:'or of the Note secured hereby, 

.20. That if the Mortgagee is made or becomes a party to any suit or action, by reason of this Mortgage or the indebtedness 
hereby secured, the Mortgagor will pay all expenses incurred by the Mortgagee therein, including a reasonable attorney's fee: 

29. bee Rider,Attached. 
70, Seed-tider Attached. 

PROVIDED ALWAYS, NEVERTHELESS, that if the Mortgagor shall well and truly pay the said Note and other Mdebted-
ness secured hereby, and shad fully keep and perform all the covenants, agreements, terms and conditions in this Mortgage and 
in the Note secured hereby, then .  this Mortgage snail be released and discharged atthe cost of the Mortgagor. 

This Mortgage and every covenant and agreement therein contained shall be binding upon and inure to the benefit of the 
Mor[gagor and the Mortgagee and their respective success -ors and assigns and to the extent permitted by la-a shall bind every sub-
sequentowlier oithe mortgaged preinisea, Whenever used, the singular number shall include the plural, the plural the an-Tidel-

and the use of any gender snail be applicable to all genders. 
This Mortgage has been executed by authority of the Members of the Mortgagor. 

. 	 . 

(Rewthaler of Page inreraionally left blank) 



By: 
. McDonald, 14" Chairman 

IN WITNESS WHEREOF, this Mortgage has been duly executed by the Mortgagor. 

HARMONY MILLS RIVERVIEW LLC, a New York 
limited liability company 

By: 	(1-1  
Uri Kaufman, its Manager 

CITY OF 60HOES INDUSTRIAL 
DEVELOPMENT AGENCY 



STATE OF NEW YORK ) ss: 
COUNTY OF ERIE 

On the  I 1—day of February, 2005, before me, the undersigned, a Notary Public in and for 
said State, personally appeared Uri Kaufman, Manager of Harmony Mills Riverview LI,C, personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose 
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their capacity(ies) and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed 
the instrument . 

F. scull' MOLNAR 
Notary Public In She Seale of New York 

Chialited 011011. Co. lie. 455435}—, 

My Como IS510 n Expires Apr 6, 00 1.)  

      

      

Notary Pr 

     

  

o • 

   

      

STATE OF NEW YORK ) ss.: 
COUNTY OF ALBANY ) 

On the  [ 	day of February, in the year 2005, before me, the undersigned, a Notary Public 
in and for said State, personally appeared John T. McDonald, III, Chairman of the City of Cohoes 
Industrial Development Agency, personally known to me or proved to me on the basis of satisfactory 
evidence to be the individual(s) whose .narne(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they executed the same in his/her/their capacity (ies), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(11  

Notary Public 

• 
NOTARY 	 MEW Yank 

NG. 
QUALIFIED IN &MAIO ciA COUNTY 

COMMISSION EXPIRES NOV. 20, 200h 
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RIDER TO AND MADE A PART OF MORTGAGE FROM 
HARMONY MILLS RIVERVIEW LLC AND 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 
TO 

GMAC COMMERCIAL MORTGAGE BANK 
DATED FEBRUARY 14, 2005 
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Continuation of second paragraph of Paragraph 7. , provicA eckluircrerec-that 	bai.li anionnt-applied 
. No amount applied 

pursuant to this Paragraph 7 to the debt evidenced by the Note shall be considered an optional prepayment 
for the purpose of this Mortgage or the Note. 

S. 	That allawards of damages in connection with any condemnation for public use of or injury 
to any of said property, shall be paid to the Mortgagee to be applied to a fund held for an on behalf of the 
Mortgagor, which fund shall, at the option of the Mortgagee, and with the prior approval of the Secretary of 
Housing and Urban Development, either be applied to the amount due under the Note referred to herein, or 
be disbursed for the restoration or repair of the damage to the residue of said property. The at ph atiaii, if aiiy, 

to-the-Note-of-at • nc,..• with ParagMpli d lica,of No amount applied, as 
set forth herein, to the reduction of the principal amount due shall be considered an optional prepayment as 
the temm is used in this Mortgage and in the Note secured hereby, nor relieve the Mortgagor from making 
regular monthly payments t-required aporrrearnortiTatioir(as-deftned-in 
Paragrapir6-herecri) of the debt evidenced by the Note. The holder of the Note is hereby authorized in the 
name of the Mortgagor to execute and deliver valid acquittances for such awards and to appeal from such 
awards. 

Continuation of Paragraph 15: A POWER OF SALE PURSUANT TO ARTICLE 14 OF REAL 
PROPERTY ACTIONS AND PROCEEDINGS LAW OF NEW YORK HAS BEEN GRANTED IN THIS 
MORTGAGE. A POWER OF SALE MAY ALLOW THE MORTGAGEE TO TAKE THE MORTGAGED 
PROPERTY AND SELL IT WITHOUT GOING TO COURT. IN A FORECLOSURE ACTION UPON 
DEFAULT BY THE MORTGAGOR UNDER THIS MORTGAGE. 

Continuation of Paragraph 7: , except as may be authorized by the Mortgagee and the Secretary of 
Housing and Urban Development, acting by and through the Federal Housing Commissioner. 

Continuation ofParagraph 26:  In any such case, the Mortgagee shall be entitled to exercise all further 
and additional remedies as might now or hereafter be accorded to the Mortgagee at law or in equity, including, 
without limitation, (1) foreclosure of this Mortgage by judicial proceeding, or (2) after any notice to the 
Mortgagor required by Article 14 of Real Property Actions and Proceeding Law of New York, as amended 
from time to time ("Article 14"), foreclosure of this Mortgage by power of sale pursuant to the provisions of 
Article 14. The Mortgagor hereby confers upon the Mortgagee and grants to the Mortgagee the power to sell 
the mortgaged property and premises pursuant to Article 14 or any other applicable authority. No action of 
the Mortgagee based upon the provisions contained herein or contained in Article 14, including, without 
limitation, the giving of any of the notices provided for in Article 14 shall constitute an election of remedies 
which would preclude the Mortgagee from pursuing judicial foreclosure before or at any time after 
commencement of the power of sale foreclosure procedure. Notwithstanding anything to the contrary 
contained in this Mortgage, any notice required by Article 14 to the Mortgagor, or to any other interested 
party, that this Mortgage will be foreclosed by power of sale pursuant to the provisions of Article 14 may be 
provided by first class mail or by any other means permitted under Article 14. Notwithstanding any other 
provision contained herein or in the Note, it is agreed that the execution of the Note shall impose no personal 
liability upon the Mortgagor for payment of the indebtedness evidenced thereby and in the event of a default, 
the holder of the Note shall look solely to the property subject to this Mortgage and to the rents, issues and 
profits thereof in satisfaction of the indebtedness evidenced by the Note and will not seek or obtain any 
deficiency or personal judgment against the Mortgagor except such judgment or decree as may be necessary 
to foreclose or bar its interest in the property subject to this Mortgage and all other property mortgaged, 
pledged, conveyed or assigned to secure payment of the Note; provided, that nothing in this condition and no 
action so taken shall operate to impair any obligation of the maker under the Regulatory Agreement herein 
referred to and made a pait hereof. 



29. 	In further consideration of the endorsement of the aforesaid Note for insurance by the U.S. Secretary 
of Housing and Urban Development, acting by and through the Assistant Secretary for Housing-Federal 
Housing Conunissioner (hereinafter referred to as the "Secretary"), and in order to comply with the 
requirements of the National Housing Act, as amended, and the regulations adopted by the Secretary pursuant 
thereto, and in connection with the mortgaged property and the project operated thereon, and notwithstanding 
anything contained in the Note, Mortgage or Regulatory Agreement to the contrary, the Mortgagor, for itself 
and its managers, members, successors and/or assigns, agrees that during any time the Secretary is the insurer, 
reinsures, holder or owner of a mortgage on said mortgaged property: 

(a) If any provision of the : Articles of Organization, Operating Agreement, other 
organizational documents of the Mortgagor or any later amendment to those documents, 
conflicts with the terms of the project loan documents (e.g., the Note, this Mortgage, the 
Security Agreement, and/or the Regulatory Agreement), the provisions of the project loan 
documents will control, 

(b) Notwithstanding any provisions of state law to the contrary, any signatory to the 
Regulatory Agreement or member of the Mortgagor receiving funds of the project other than 
by distribution of surplus cash as authorized in the Regulatory Agreement shall immediately 
deposit such funds in the project bank account and failing to do so in violation of the 
Regulatory Agreement shall hold such funds in trust. Notwithstanding any provision of state 
law to the contrary, any signatory to the Regulatory Agreement or member of the Mortgagor 
receiving property of the project in violation of the Regulatory Agreement shall immediately 
deliver such property to the project and failing to do so shall hold such property in trust. 

(c) Notwithstanding any provision of state law to the contrary, all signatories to the 
Regulatory Agreement on behalf of the Mortgagor and all members of the Mortgagor are liable 
for: (i) funds or property of the project coming into their hands which, by the provisions of the 
Regulatory Agreement, they are not entitled to retain; and (ii) their own acts and deeds or acts 
and deeds of others which they have authorized in violation of the provisions of the Regulatory 
Agreement. 

(d) Notwithstanding any provision of state law to the contrary, any member-manager, 
member with governance interests equaling or exceeding 10 percent, or member with financial 
interests equaling or exceeding 25 percent of the Mortgagor, shall be liable on a joint and 
several basis, in the amount of any loss, damage or cost (including but not limited to attorneys' 
fees) resulting from fraud or intentional misrepresentation by the Mortgagor, the Mortgagor's 
agents or employees, or a member of the Mortgagor in connection with obtaining the loan 
evidenced by the Note, or in complying with any of the Mortgagor's obligations under the loan 
documents. 

(e) All signatories to the Regulatory Agreement on behalf of the Mortgagor shall be 
considered agents of the Mortgagor for the purpose of establishing liability under the double 
damages provisions at 12 U.S.C. § 1715z-4a and the equity skimming Penalty under 12 U. S.C. 
1715z-19, unless the Secretary agrees in writing to the contrary. 

(f) Each signatory to the Regulatory Agreement will be liable for payment of the entire 
amount of any civil money penalty imposed on the Mortgagor pursuant to Section 537 of the 
National Housing Act, 12 U.S.C. § 1735f-15. 

(g) The Mortgagor has designated HriKaufman, its Manager and/or IraS ehwartz, Member 
as its representatives for all matters concerning the project which require the Secretary's 
consent or approval. The signature of this party will bind the Mortgagor in all such matters. 
The Mortgagor may from time to time appoint a new representative to perform this function, 
but within 3 business days of doing so, will provide the Secretary with written notification of 
the name, address, and telephone number of its new representative. When a member other 
than the member identified above has full or partial authority for management of the project, 
the Mortgagor will promptly provide the Secretary with the name of that member and the 
nature of that member's management authority, 

(h) Notwithstanding any provision of state law to the contrary, no signatory to the 
Regulatory Agreement or member of the Mortgagor shall have any right of subrogation or 
indemnification against the Mortgagor or the property of the project by reason of anypayment 
made or liability incurred pursuant to the Regulatory Agreement or any statute referred to 
above. 



30. 	Notwithstanding any other provision contained herein or in the Note, it is agreed that the execution 
of the Note shall impose no personal liability upon the Mortgagor for payment of the indebtedness 
evidenced thereby and in the event of a default, the holder of the Note shall look solely to the property 
subject to this Mortgage and to the rents, issues and profits thereof in satisfaction of the indebtedness 
evidenced by the Note and will not seek or obtain any deficiency or personal judgment against the 
mortgagor except such judgment or decree as may be necessary to foreclose or bar its interest in the 
property subject to this Mortgage and all other property mortgaged, pledged, conveyed or assigned to secure 
payment of the Note; provided, that nothing in this condition and no action so taken shall operate to impair 
any obligation of the maker under the Regulatory Agreement herein referred to and made a part hereof. 

1 



SCHEDULE "A" 

Legal Description, 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County 
of Albany, and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point 
being the intersection formed by said east line of North Mohawk Street with the division line 
between the Lands now or formerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) 
on the north, and the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. 
Page 852) on the south, said point of beginning also being located the following two 
courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly tine of Front Street: 1) South 28°41'30" East, 160.71 feet and South 32°06'45" East, 
434.90 feet to a point; thence from said point of beginning and in an easterly direction 
along said division line between Harmony Mills Riverview, LLC and Harmony mills Fallsview, 
LLC, North 58 ° 11'10" East, 196.62 feet to a point; thence in a southerlydirection and along 
the easterly line of the lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 2636, 
Page 343), the following four courses: 1) South 24 °06'24" East, 41.80 feet to a point; 2) South 
16 °31'33" East, 150.00 feet to a point; 3) South 27 °01'48" East, 275.00 feet to a point and 4) 
South 09'44'26" East, 164.00 feet to a point; thence in a westerly direction and along the 
north line of the lands now or formerly of the PO Elks Lodge 1317 {Book 2220, Page 597), 
South 58 °47'58" West, 46.43 feet to a point; thence in a northerly direction and along the 
east line of North Mohawk Street as appropriated by the State of New York, the following 
three courses; 1) South 89 °31'26" West, 27.56 feet to a point; 2) North 31 ° 10'33" West, 447.52 
feet to a point and 3) North 82 ° 18'43" West, 3.95 feet to a point; thenice continuing along 
the first mentioned east line of North Mohawk Street, the following two courses: 1) North 
31 ° 12'02" West, 119.31 feet to a point and 2) North 32°07'20" West, 28.01 feet to the point 
or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview 
LLC and Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the 
Mohawk River to the northeasterly side of Mill No. 3, from New York Power & light as 
contained in Book 843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony 
Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the 
following three courses from the intersection formed by said easterly line of North Mohawk 
Street with the southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 
2) South 32°06'45" East, 434.90 feet to a point and 3) North 58 ° 11'10" East, 196.62 feel to 
point; thence from said point of beginning and in a northeasterly direction North 58 ° 11'10" 
East, 49.63 feet to a point; thence in a southerly direction and along the approximate top 
of bank to the Mohawk River, the following seven courses: 1) South 13 °53'25" Fast, 122.91 
feet to a point; 2) South 27 °37'16" East, 50.88 feet to a point; 3) South 10 °59'35" West, 29.30 
feet to a point; 4) South 27 °43'36" East, 113.85 feet to a point; 5) South 22 ° 12'51" East, 171.95 
feet to a point; 6) South 12 ° 47'27" West, 39.47 feet to a point and 7) South 06 ° 16'36" East, 
123.85 to southwesterly corner of the aforesaid lands of Harmony Mills Riverview. LLC; 
thence in a northerly direction and along the east line of said lands now or formerly of 
H armonyMills Riverview, LLC, the following four courses: 1) North 09°44'26" West, 164,00 feet 
to a point; 2) North 27 °01'48" West, 275.00 feet to a point; 3) North 16 °31'33" West, 150.00 
feet to a point and. 4) North 24'06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk 
River and the northeasterly side of Mill No. 3, as first described above. Said area being 
contained in Book 843, Page 510. 



Harmony Mills Apartments 
Cohoes,  New York 
FHA. Project No. 014-32004 

SECURITY AGREEMENT 

THIS SECURITY AGREEMENT, made as of the 14th day of February, 2005 (hereinafter referred 
to as this "Security Agreement"), between HARMONY MILLS RIVERVIEW LLC, a Limited 
Liability Company organized and existing under the laws of the State of New York and having its 
principal place of business at 135 Fulton Street, Lawrence, New York 11559 and the CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental entity validly 
existing under the laws of the State of New York, with its principal office located at 97 Mohawk 
Street, Cohoes, New York 12047 (hereinafter collectively referred to as the "Debtor"), and GMAC 
COMMERCIAL MORTGAGE BANK, a Utah Industrial Bank organized and existing under and 
by virtue of the laws of the State of Utah and having its principal place of business at 6955 Union 
Park Center, Suite 330, Midvale, Utah 84047 (hereinafter referred to as the "Secured Party"), 

WITNESSETII• 

WHEREAS, to evidence a mortgage loan (hereinafter referred to as the "Mortgage Loan") to the 
Debtor for an indebtedness in the original principal amount of Twelve Million One Hundred Twenty-
Five Thousand and 00/100 Dollars ($12,125,000.00) (hereinafter referred to as the "Indebtedness"), 
the Debtor executed a certain Mortgage Note dated the date hereof in favor of the Secured Party 
(hereinafter referred to as the "Note"); 

WHEREAS, the Mortgage Loan and the Note were given in conjunction with the financing 
renovation, construction and operation of a certain apartment project, which project is identified as 
Harmony Mills Apartments, FHA Project No. 014-32004 and located at 100 North Mohawk Street, 
Cohoes, New York 12047 (hereinafter referred to as the "Project"); and 

WHEREAS, to secure the Debtor's repayment of the Indebtedness according to the terms of the Note 
and also to secure any other indebtedness or liability of the Debtor to the Secured Party direct or 
indirect, absolute or contingent, due or to become due, now existing or hereafter arising, including 
all future advances or loans which may be made at the option of the Secured Party (hereinafter 
collectively referred to as the "Obligations"), the Debtor hereby grants and conveys to the Secured 
Party a continuing mortgage and security interest (hereinafter collectively referred to as the "Security 
Interest") in (a) the property, goods, chattels, products, matters, effects, claims, benefits; rights and/or 
intangibles described in Schedules "A" and "B" attached hereto and made a part hereof, (b) all 
property, goods, chattels, etc., of the same classes as those scheduled, acquired by the Debtor 
heretofore or subsequent to the execution of this Security Agreement and prior to its termination, (c) 
all proceeds thereof, if any, and (d) all substitutions, replacements and accessions thereto, (all of the 
above is hereinafter collectively referred to as the "Collateral"). 



NOW, THEREFORE, in consideration of the Project, the mutual promises hereinafter set out and 
other valuable considerations, the Debtor warrants, covenants and agrees as follows: 

1. That the U.S. Secretary of Housing and Urban Development, acting by and through 
the Assistant Secretary for Housing-Federal Housing Commissioner having a place of business at 
451 Seventh Street, S.W., Washington, DC 20410, and 465 Main Street, Buffalo, New York 14203 
(hereinafter referred to as the "Secretary"), shall be an additional secured party under this Security 
Agreement, and that the Secretary shall be listed on the Unifoini Commercial Code Financing 
Statements to be filed contemporaneously herewith; provided, however, that nothing herein or in the 
Uniform Commercial Code Financing Statements shall require the execution, now or at any future 
time, of any amendment, extension, or other document by the Secretary; 

2. That the Debtor hereby grants a security interest; mortgages and pledges to the 
Secured Party all right, title and interest in and to the Collateral and/or all other property of any 
nature or kind described herein, and hereby consents and covenants that all such Collateral shall at 
all times and under all circumstances be and remain subject to all terms and conditions of this 
Security Agreement; 

3. That the Debtor will pay and perform all of the Obligations secured by this Security 
Agreement according to its twins, and that as used herein and for purposes hereof the term 
"Obligations" shall mean and include the Indebtedness and any and all other indebtedness or 
obligations of the Debtor to the Secured Party in any capacity, now existing or hereafter incurred, 
however created or evidenced, regardless of kind, class or folin, whether direct, indirect, absolute 
or contingent (including obligations pursuant to any guaranty, endorsement, other assurance of 
payment or otherwise), whether joint or several, whether from time to time reduced and thereafter 
increased, or entirely extinguished and thereafter reincurred, together with all extensions, renewals 
and replacements thereof, and all interest, fees, charges, costs or expenses which accrue on or in 
connection with the foregoing, including any indebtedness or obligations (i) not yet outstanding but 
contracted for, or with regard to which any other commitment by the Secured Party exists, (ii) arising 
prior to, during or after any pendency of any bankruptcy, insolvency, receivership or other similar 
proceeding, regardless of whether allowed or allowable in such proceeding, (iii) owed by the Debtor 
to others and which the Secured Party obtained, or may obtain, by assignment or otherwise, and 
(iv) payable under this Security Agreement; 

4. That the Debtor will defend the title to the Collateral against all persons and against 
all claims and demands whatsoever, which Collateral, except for the Security Interest granted hereby 
and except for certain other liens hereinafter described, is lawfully owned by the Debtor, and is now 
free and clear of any and all liens, security interests, claims, charges, encumbrances, taxes and 
assessments except as may be set forth herein or in the attached Schedules; 

5. That the Debtor will furnish further assurance of title, and will execute and deliver 
on demand of the Secured Party any written agreement, instrument or statement required or 
necessary to perfect, continue or terminate the Security Interest of the Secured Party in the Collateral, 
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including such financing statements, control agreements or other documents in form and content 
satisfactory to the Secured Party, and will do any other acts necessary or required from time-to-time 
to perfect and continue the Security Interest and/or to effectuate the purposes and provisions of this 
Security Agreement, and shall pay all expenses for the preparation, filing, searches and related costs 
in connection with the grant and perfection of the Security Interest; 

6. That the Debtor will retain possession of the Collateral during the existence of this 
Security Agreement primarily for the business or other use of the Project, and that the Debtor will 
not to sell, exchange, assign, loan, deliver, lease, mortgage or otherwise dispose of same without the 
written consent of the Secured Party other than in the ordinary course of business; 

7. That the Debtor will keep the Collateral at the location specified in the Schedules and 
not to remove same (except in the usual course of business for temporary periods) without the prior 
written consent of the Secured Party; 

8. That the Debtor will keep the Collateral free and clear of all liens, encumbrances, 
taxes and assessments, except for those heretofore approved by the Secured Party and the Secretary, 
and except for those hereinafter set forth; 

9. That the Debtor will pay, when due, all taxes, assessments and license fees relating 
to the Collateral; 

10. That the Debtor will keep the Collateral, at the Debtor's own cost and expense, in 
good repair and condition and available for inspection by the Secured Party or the Secretary at all 
reasonable times; 

11. That the Debtor will keep the Collateral fully insured against loss by fire, theft and 
other casualties. The Debtor shall give immediate written notice to the Secured Party and to insurers 
of loss or damage to the Collateral and shall promptly file proofs of loss with insurers; 

12. That a waiver of or acquiescence in any default by the Debtor, or failure of the 
Secured Party to insist upon strict performance by the Debtor of any warranties or agreements in this 
Security Agreement, shall not constitute a waiver of any subsequent or other default or failure, and 
that no notice to or demand on the Debtor in any case shall entitle the Debtor to any other or further 
notice or demand in similar or other circumstances; 

13. That notices or demands to any of the parties hereto shall be in writing and shall be 
delivered personally or by mail addressed to the party at the address herein set forth or otherwise 
designated in writing; 

14. That the Uniform Commercial Code shall govern the rights, duties and remedies of 
the parties, and any provisions herein declared invalid under any law shall not invalidate any other 
provision of this Security Agreement; 
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15. That the Debtor and the Secured Party hereby agree that that certain Regulatory 
Agreement between the Debtor and the Secretary (hereinafter referred to the "Regulatory 
Agreement") dated the date hereof and recorded in the land records of Albany County, New York, 
is incorporated in and made a part of this Security Agreement; 

16. That upon any default and upon demand, the Debtor shall assemble the Collateral and 
make it available to the Secured Party at the place and at the time designated in the demand; 

17. That upon any default, the Secured Party's reasonable attorneys' fees and the legal 
and other expenses for pursuing, searching for, receiving, taking, keeping, storing, advertising, and 
selling the Collateral shall be chargeable to the Debtor; 

18. That if the Debtor shall default in the perfoiinance of any of the provisions of this 
Security Agreement on the Debtor's part to be perfonned, the Secured Party may perfolin same for 
the Debtor's account and any monies expended in so doing shall be chargeable with interest to the 
Debtor and added to the Indebtedness secured hereby; 

19. That upon the request of the Secured Party, the Debtor shall deliver to the Secured 
Party any and all instruments, chattel paper, negotiable documents or other documents evidencing 
or constituting any part of the Collateral properly endorsed or assigned, in a manner satisfactory to 
the Secured Party, and that until such delivery, the Debtor shall hold such portion of the Collateral 
in trust for the Secured Party; 

20. That the Secured Party is hereby authorized to file a Financing Statement(s). At the 
request of the Secured Party, the Debtor will execute all such Financing Statement(s) and will from 
time to time, and as need be, join with the Secured Party in executing any further Financing 
Statement(s) required to continue the Security Tnterest and first lien of this S ecurity Ageement under 
the Uniform. Commercial Code until all of the Obligations secured by this Security Agreement are 
satisfied in full. The Debtor authorizes the Secured Party to file financing statements with respect 
to the Collateral without the Debtor's signature. A photocopy or other reproduction of any financing 
statement or this Security Agreement shall be sufficient as a financing statement for filing in any 
jurisdiction. The Debtor shall pay all costs of filing in connection therewith; 

21. That, as of the date hereof, there are no defenses or set-offs to the Debtor's 
obligations under the Note, or under this Security Agreement, and the Debtor waives any defenses 
which the Debtor may have had with respect to any suit, proceeding or foreclosure action that the 
Secured Party may or could have brought prior to the date hereof; 

22. That the Debtor covenants that it will not voluntarily create or pennit to be created 
against the Collateral any lien or liens inferior or superior to the first lien Security Interest granted 
herein in, except as may be authorized by the Secured Party and the Secretary; 
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23. That the Debtor shall not pellnit (i) the Collateral consisting of goods to be used in 
such a manner that would violate any insurance policy or warranty covering the Collateral or that 
would violate any applicable law of any governmental authority (including any environmental law) 
now or hereafter in effect, (ii) the Collateral consisting of goods to become fixtures on any real 
property on which the Secured Party does not have a first priority mortgage lien (unless the Secured 
Party has been provided with an acceptable landlord/mortgagee waiver) or become an accession to 
any goods not included in the Collateral, or (iii) any goods included in the Collateral to be placed 
in any warehouse that may issue a negotiable document with regard to such goods; 

24. That the Debtor shall not, the without Secured Party' s prior written -consent, grant any 
extension, compound, settlement for less than full amount, release (in whole or in part), modification 
or cancellation of, or substitution for, or credits or adjustments on any Collateral consisting of 
accounts, chattel paper, general intangibles, instruments, documents, investment property, except 
that so long as no default by the Debtor is then in existence, the Debtor may grant to account debtors, 
or other persons obligated with the Collateral, extensions, credits, discounts, compromises or 
settlements in the ordinary course of business consistent with its past practices and consistent with 
prudent and standard practices used in the industries that are the same or similar to those in which 
the Debtor is engaged; 

25. That the Debtor shall cause all goods included in the Collateral to be properly titled 
and registered to the extent required by applicable law. Upon the request of the Secured Party, the 
Debtor shall cause the interest of the Secured Party to be properly indicated on any certificate of title 
relating to such goods and deliver to the Secured Party each such certificate, and any additional 
evidence of ownership, certificates of origin or other documents evidencing any interest in such 
goods; 

26. That the Debtor warrants that it has the full power and authority to grant the Security 
Interest and to execute, deliver and perform its obligations in accordance with this Security 
Agreement, and that the execution and delivery of this Security Agreement will not (i) violate any 
applicable law of any governmental authority or any judgment or order of any court, other 
governmental authority or arbitrator, (ii) violate any agreement governing the Debtor or to which 
Debtor is a party or the Debtor's certificate of incorporation, by-laws or other organizational 
documents. The Debtor further warrants that it has the power and authority to transact the business 
in which it is engaged and is duly licensed or qualified and in good standing in each jurisdiction in 
which the conduct of its business or ownership of property requires such licensing or such 
qualification, and that each authorization, approval or consent from, each registration and filing with, 
each declaration and notice to, and each other act by or relating to, any party required as a condition 
of the Debtor's execution, delivery or performance of this Security Agreement (including any 
shareholder or board of directors or similar approvals) has been duly obtained and is in full force and 
effect; 

27. That there is no pending or threatened claim, audit, investigation, action or other legal 
proceeding or judgment or order of any court, agency or other governmental authority or arbitrator 
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which involves the Debtor or the Collateral and which might have a material adverse effect upon the 
Collateral, the Debtor, its business, operations, affairs or condition (financial or otherwise), or 
threaten the validity of this Security Agreement or any related document or action, and that the 
Debtor will immediately notify the Secured Party upon acquiring knowledge of the foregoing; 

28. That the Debtor shall indemnify the Secured Party and each officer, employee, 
accountant, attorney and other agent thereof (each such person being hereinafter referred to as an 
"Indemnified Party") on demand, without any limitation as to amount, against each liability, cost and 
expense (including all reasonable fees and disbursements of all counsel retained for advice, suit, 
appeal or other proceedings or purpose, and of any expert or agents an Indemnified Party may retain) 
heretofore or hereafter imposed on, incurred by or asserted against any Indemnified Party (including 
any claim involving any allegation of any violation of applicable law of any governmental authority, 
including any environmental law or criminal law), however asserted and whether now existing or 
hereafter arising, arising out of any ownership, disposition or use of any of the Collateral; provided, 
however, the foregoing indemnity shall not apply to liability, cost or expense solely attributable to 
an Indemnified Party's gross negligence or willful misconduct. This indemnity, agreement shall 
survive the termination of this Security Agreement. Any amounts payable under this or any other 
section of this Security Agreement shall be additional Obligations secured hereby; 

29. That all rights of the Secured Party hereunder, the Security Interest and all obligations 
of the Debtor hereunder shall be absolute and unconditional irrespective of (i) any filing by or against 
Debtor of any petition in bankruptcy or any action under federal or state law for the relief of debtors 
or the seeking or consenting to of the appointment of an administrator, receiver, custodian or similar 
officer for the wind up of its business, (ii) any lack of validity or enforceability of any agreement 
with respect to any of the Obligations, (iii) any change in the time, manner or place of payment of, 
or in any other teiin of, all or any of the Obligations, or any other amendment or waiver of or any 
consent to any departure from any agreement or instrument with respect to the Obligations, (iv) any 
exchange, release or non-perfection of any lien or any release or amendment or waiver of or consent 
under or departure from any guarantee, securing or guaranteeing all or any of the Obligations, or (v) 
any other circumstance that might otherwise constitute a defense available to, or a discharge of, the 
Debtor in respect of the Obligations or this Security Agreement. If; after receipt of any payment of 
all or any part of the Obligations, the Secured Party is for any reason compelled to surrender such 
payment to any person or entity, because such payment is determined to be void or voidable as a 
preference, impermissible setoff, or a diversion of trust funds, or for any other reason, such payment 
shall be reinstated as part of the Obligations and this Security Agreement shall continue in full force 
notwithstanding any contrary action which may have been taken by the Secured Party in reliance 
upon such payment, and any such contrary action so taken shall be without prejudice to the Secured 
Party's rights under this Security Agreement and shall be deemed to have been conditioned upon 
such payment having become final and irrevocable; 

30. That the following shall constitute a default by the Debtor: (i) failure to pay the 
principal or any installment of principal or of interest on the Indebtedness or the Note when due 
(including any curative period), or to comply with or perform any provision of the Mortgage of even 
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date securing the Note, (ii) failure by the Debtor to comply with or perform any provision of this 
Security Agreement within fifteen (15) days of Notice of Default, (iii) failure by the Debtor to 
comply with or perfoim any provision of the Regulatory Agreement, (iv) any false or misleading 
representations or warranties made or given by the Debtor in connection with this Security 
Agreement, (v) subjection of the Collateral to levy of execution or other judicial process, (vi) 
commencement of any insolvency proceeding by or against the Debtor, and/or (vii) any act of the 
Debtor which imperils the prospect of full perfatmance or satisfaction of the Debtor's Obligations; 

31. That upon any default of the Debtor, and at the option of the Secured Party, the 
Obligations secured by this Security Agreement shall immediately become due and payable in full 
upon ten (10) days notice or demand and the Secured Party shall have all the rights, remedies and 
privileges with respect to repossession, retention and sale of the Collateral and disposition of the 
proceeds as are accorded by the applicable sections of the Uniform Commercial Code respecting 
"default"; provided, however, that notwithstanding any other provision contained herein or in the 
Note, it is agreed that the execution of the Note shall impose no personal liability upon the Debtor 
for payment of the Indebtedness evidenced thereby and in the event of a default, the holder of the 
Note shall look solely to the Collateral and property subject to this Security Agreement and to the 
rents, issues and profits thereof in satisfaction of the Indebtedness evidenced by the Note and will 
not seek or obtain any deficiency or personal judgment against the Debtor except such judgment or 
decree as may be necessary to foreclose -or bar the Debtor's interest in the Collateral or property 
subject to this Security Agreement and all other property mortgaged, pledged, conveyed or assigned 
to secure payment of the Note; provided, that nothing in this condition and no action so taken shall 
operate to impair any obligation of the Debtor under the Regulatory Agreement; 

32. That the rights and remedies herein are cumulative, may be exercised singly or 
concurrently and are not exclusive of any other rights or remedies that the Secured Party may have 
under other agreements now or hereafter in effect between the Debtor and the Secured Party, at law 
(including under the Uniform Commercial Code) or in equity; 

33. That the terms, warranties and agreements herein contained shall bind and inure to 
the benefit of the respective parties hereto, and their respective legal representatives, successors and 
assigns; 

34. That this Security Agreement may not be changed orally, and only with the written 
consent of the Secretary; 

35. That unless the context otherwise clearly requires, references to plural includes the 
singular and references to the singular include the plural; the word "or" has the inclusive meaning 
represented by the phrase "and/or"; the word "including", "includes" and "include" shall be deemed 
to be followed by the words "without limitation". Each provision of this Security Agreement shall 
be interpreted as consistent with existing law and shall be deemed amended to the extent necessary 
to comply with any conflicting law. The Debtor agrees that in any legal proceeding, a photocopy 
of this Security Agreement kept in the Secured Party's course of business may be admitted into 



evidence as an original. All terms not otherwise defined in this Security Agreement shall have the 
meanings attributed to such terns in the Unifoim Commercial Code; 

36. That notwithstanding any other provision contained herein, any leased or financed 
equipment that is initially excluded from the insured mortgage will become collateral for the insured 
mortgage (in a first lien position) upon any subsequent purchase of the leased equipment or 
repayment of any equipment financing arrangement; 

37. That the Debtor hereby warrants that the items listed on the attached Property 
Schedules "A" and "B" identify and include all the property (land, buildings, fixed and moveable 
equipment, and personal property) of the Debtor, its subsidiaries, and controlled organizations; and 

38. That notwithstanding any other provision contained herein, all current or future 
properties or receipts, revenues, income, profits or proceeds from the operation of the Debtor on or 
off mortgaged real estate will be considered part of the HUD insured project and subject to all 
provisions of the Regulatory Agreement. 

(Remainder of page intentionally left blank) 



By: 	 
T. McDonald, III, Chairman 

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be duly 
executed as of the day and year first above writ/en. 

HARMONY MILLS RIVERVIEW LLC, a New 
York limited liability company 

By: 	 t..- 
Uri Kaufman, its Manage  

1
. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

GMAC COMMERCIAL MORTGAGE BANK 

/ i  fit 
By: 	  

Eric M. Keifer, Limited Signer 



SCHEDULE "A" 

LEGAL DESCRIPTION! 

ALL that certain piece or parcel of and situate and being in the City of Cohoes, 
County of Albany, and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said 
point being the intersection formed by said east line of North Mohawk Street with 
the division line between the Lands now or formerly of Harmony Mills Fallsview LLC 
(Book 2713, Page 859) on the north, and the lands now or formerly of Harmony Mills 
Riverview LLC (Book 2713. Page 852) on the south, said point of beginning also 
being located the following two courses from the intersection formed by  said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence 
from said point of beginning and in an easterly direction along said division line 
between Harmony Mills Riverview, LLC and Harmony mills Fallsview, LLC, North 
58 ° 11'10" East, 196.62 feet to a point; thence in a southerly direction and along the 
easterly line of the lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 
2636, Page 343), the following four courses: 1) South 24 °06'24" East, 41.80 feet to a 
point; 2) South 16 °31'33" East, 150.00 feet to a point; 3) South 27 °01'48" East, 275.00 
feet to a point and 4) South 09 °44'26" East, 164.00 feet to a point; thence in a 
westerly direction and along the north line of the lands now or formerly of the BPO 
Elks Lodge 1317 (Book 2220, Page 597), South 58 °47'58" West, 46.43 feet to a point; 
thence in a northerly direction and along the east line of North Mohawk Street as 
appropriated by the State. of New York, the following three courses; 1) South 
89 ° 31'26" West, 27.56 feet to a point; 2) North 31 ° 10'33" West, 447.52 feet to a point 
and 3) North 82 ° ] 8'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 
31 ° 12'02" West, 119.31 feet to a point and 2) North 32 °07'20" West, 28.01 feet to the 
point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills 
Fallsview LLC and Harmony Mills Riverview. LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank 
of the Mohawk River to the northeasterly side of Mill No..3, from New York Power & 
light as contained in Book 843, Page 510: 
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BEGINNING at a point being the northeast corner of the lands now or formerly of 
Harmony Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also 
being located the following three courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" East, 434,90 feet to a point 
and 3) North 58 ° 11'10" East, 196.62 feet to a point; thence from said point of 
beginning and in a northeasterly direction North 58 ° 11'10" East, 49.63 feet to a 
point; thence in a southerly direction and along the approximate fop of bank to the 
Mohawk River, the following seven courses: 1) South 13 ° 53'25" East, 122.91 feet to 
a point; 2) South 27 °37'16" East, 50.88 feet to a point; 3) South 10 ° 59'35" West, 29.30 
feet to a point; 4) South 27 °43'36" East, 113.85 feet to a point; 5) South 22 ° 12'51" 
East, 171.95 feet to a point; 6) South 12 °47'27" West, 39.47 feet to a point and 7) 
South 06 ° 16'36" East, 123.85 to southwesterly corner of the aforesaid lands of 
Harmony Mills Riverview. LLC; thence in a northerly direction and along the east line 
of said lands now or formerly of. Harmony Mills Riverview, [LC, the following four 
courses: 1) North 09 °44'26" West, 164.00 feet to a point; 2) North 27 ° 01'48" West, 
275.00 feet to a point; 3) North 16 ° 31'33" West, 150.00 feet to a point and 4) North 
24 ° 06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the 
Mohawk River and the northeasterly side of Mill No. 3, as first described above. Said 
area being contained in Book 843, Page 510. 



SCHEDULE "B" 

Collateral Description 

This Security Agreement / UCC Financing Statement covers the following types or items of 
property, goods, products, matters, effects, rights and/or intangibles (hereinafter collectively referred 
to as the "Collateral"): 

All rights, title and interest of the Debtor in and to the minerals, soil, flowers, shrubs, crops, 
trees, timbers and other emblements now or hereafter on or part of the real property described in 
Schedule "A" (said real property described in Schedule "A" is hereinafter referred to as the 
"Property"), or under or above or about the same or any part or parcel thereof; 

All machinery, apparatus, equipment, fittings, fixtures, whether actually or constructively 
attached to the Property and including all trade, domestic and ornamental fixtures and articles of 
personal property of every kind and nature whatsoever now or hereafter acquired by the Debtor, 
including, but without limiting the generality of the foregoing, all heating, air conditioning, freezing, 
lighting, laundry, incinerating and power equipment engines; pipes; pumps; tanks; motors; conduits; 
computers; telephones; switchboards; plumbing; lifting; cleaning; fire  prevention; fire extinguishing, 
refrigerating, ventilating and communication apparatus; boilers, ranges, furnaces, oil burners or units 
thereof; appliances, air-cooling and air conditioning apparatus; vacuum cleaning systems; elevators, 
escalators, shades; awnings, screens, storm doors and windows; stoves, wall beds, beds, refrigerators; 
attached cabinets, partitions, ducts and compressors; rugs and carpets; draperies, furniture and 
furnishings; together with all building materials and equipment now or hereafter delivered to the 
Property and intended to be -installed therein, including but not limited to lumber, plaster, cement, 
shingles, roofing, plumbing, fixtures, pipe, lath, wallboard, cabinets, nails, sinks, toilets, furnaces, 
heaters, brick, tile, water heaters, screens, window frames, glass, doors, flooring, paint, lighting 
fixtures and unattached refrigerating, cooking, heating and ventilating appliances and equipment; 
together will all additions and accessions thereto and replacements thereof; 

All other tangible personal property of any kind or nature now or hereafter owned or acquired 
by the Debtor or now or hereafter located or installed at or in any other improvements on the 
Property, or elsewhere at or about the Property, together with any betterments to the Property or 
anything attached to or used in connection with any the Property or which may now or hereafter at 
any time be placed in or added thereto, together with any and all replacements or substitutions 
thereof; 

All of the water, sanitary and storm sewer systems now or hereafter owned by the Debtor 
which are now or hereafter located by, over, and upon the Property or any part and parcel thereof; 
and which water system includes all water mains, services laterals, hydrants, valves and 
appurtenances, and which sewer system includes all sanitary sewer lines, including mains, laterals, 
manholes and appurtenances; 
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All paving for streets, roads, walkways or entrance ways now or hereafter owned by the 
Debtor which are now or hereafter located on the Property or any part or parcel thereof; 

All of the Debtor's interest as lessor in and to all leases or rental arrangements of the 
Property, or any part thereof, heretofore made and entered into, and to all leases or rental 
arrangements hereafter made and entered into by the Debtor during the life of the security 
agreements or any extension or renewal thereof, together with any and all guarantees of such leases 
or rental agreements and including all present and future security deposits and advanced rentals; 

Any and all awards, payments or settlements, including all interest thereon, and the right to 
receive the same, as a result of (a) any condemnation proceedings or the total or partial taking of the 
Property or the Collateral or any part thereof under the power of eminent domain or under any 
conveyance in lieu thereof, (b) the alteration of the grade of any street, or (c) any other injury to, 
taking of; or decrease in the value of the Property described in Schedule "A" or any Collateral 
described in this Schedule; 

All of the right, title and interest of the Debtor in and to all unearned premiums accrued, 
accruing or to accrue under any and all insurance policies now or hereafter provided pursuant to the 
terms of security agreements, and all insurance proceeds or other proceeds or sums payable for the 
loss ()for damage to (a) the Property described in Schedule "A", or other Collateral described herein, 
(b) rents, revenues, income, profits or proceeds from leases, franchises, concessions or licenses of 
or on any part of the Collateral; 

All contracts and contract rights of the Debtor, including but not limited to all rights and/or 
benefits arising from contracts entered into in connection with development, construction upon, 
operation or sale of part or all of the Collateral including contract or sales deposits; 

All current and future rights, including air rights, development rights, zoning rights and other 
similar rights or interests, easements, tenements, rights-of-way, strips and gores of land, streets, 
alleys, roads, sewer rights, waters, watercourses, and appurtenances related to or benefitting the 
Property or any improvements thereon, and all rights-of-way, streets, alleys and roads which may 
have been or may in the future be vacated; 

All of the Debtor's rights to any fictitious or other names or trade names or copyrights used 
in conjunction with the Property or any Collateral or any other real or personal property of the 
Debtor; 

All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost savings, 
governmental subsidy payments, benefits or other incentives (such as those available under any 
government sponsored, designated or recognized economic zone, enterprise zone, empire zone or 
empower cent zone or any like designation or program available for the Property now or in the 
future, including the availability of tax-exempt bond financing, additional accelerated depreciation 
expensing, environmental cleanup cost deductions, and/or capital gain roll-over), governmentally- 
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registered or authorized tax credits or other credits (including, without limitation, emissions 
reduction tax credits, energy savings tax credits, empowerment zone employment tax credits, low-
income housing tax credits, new market tax credits, welfare-to-work tax credits, and/or work 
opportunity tax credits), and all other credits, benefits, waivers and payments, whether in cash or in 
kind, due from or payable by (i) any federal, state, municipal or other governmental or quasi-
governmental agency, authority or district, (ii) any insurance or utility company, or (iii) any other 
party or person, relating to any or all of the Property now or in the future, or arising out of the 
satisfaction of any conditions imposed upon or the obtaining of any approvals for the development 
or rehabilitation of the Property; 

All refunds, rebates, reimbursements, credits and/or payments of any kind due from or 
payable by any governmental or other agency for any taxes, special taxes, assessments, or similar 
governmental or quasi-governmental charges or levies imposed upon the Debtor with respect to the 
Property or upon any or all of the Property or arising out of the satisfaction of any conditions 
imp o sed upon or the obtaining of any approvals for the development or rehabilitation of the Property; 

All undisbursed proceeds of any loan made to the Debtor by the Secured Party whether or 
not related to the Property and/or the Collateral; 

All present and future rents, issues, profits, income, revenue, royalties, options, benefits, 
supporting obligations, accounts receivable, and other receivables of the Debtor or subject to the 
control of the Debtor (including, without limitation, all healthcare insurance receivables and/or 
entitlements, particularly any claim, right, lien, title, benefits or other interest of the Debtor with 
respect to any health insurance, co-insurance, Medicaid reimbursement, Medicare reimbursement, 
or other income, revenue, payments or reimbursement, if any, owing, payable to, chargeable by, or 
received by, the Debtor or any lessee, operator or other party controlled by, or affiliated with, the 
Debtor, or otherwise attributable or generated by or from the Property and/or the Collateral), all 
accounts of the Debtor, accounts subject to the control of the Debtor and/or any other accounts that 
are in any way related to the Collateral or the Property described in Schedule "A" attached hereto 
and each and every part and parcel thereof (including, without limitation, any and all security 
accounts, negotiable and nonnegotiable certificates of deposit , and/or any investments of any kind, 
all letters of credit and/or all deposit accounts, but excepting resident security deposits or other 
resident accounts), all general intangibles, payment intangibles, chattel paper, documents, 
instruments, inventory, goods, equipment and all books and records relating to the foregoing and also 
all present and future right, title and interest of the Debtor under any by virtue of each and every 
franchise, license, permit, lease or any other similar document or contractual right written or verbal 
covering any part or parcel of the Property or the Collateral whether now or hereafter made and any 
and all amendments to or modifications, extensions or renewals thereof and all proceeds thereof, it 
being the intention of the parties hereto that: (a) the security interest of the Secured Party shall attach 
to the Collateral (i) as soon as the Debtor obtains any interest in any property or collateral; (ii) before 
the property or collateral is installed or affixed to any other collateral; and (b) the security interest 
held by the Secured Party shall cover cash and non-cash proceeds of the Collateral; 

13 



All proceeds from the conversion, voluntary or involuntary, of any of the foregoing into cash 
or liquidated claims, and the right to collect such proceeds; 

The Debtor acknowledges and agrees that, in applying the law of any jurisdiction that at any 
time enacts all or substantially all of the unifoun provisions of Revised Article 9 of the Uniform 
Commercial Code (1999 Official Text, as amended), the above collateral description covers all assets 
of Debtor. 

The real property described in Schedule "A" is subject to a certain (1) Mortgage dated the date 
hereof, given by the Debtor to the Secured Party and recorded in the land records of Albany County, 
New York (the "Mortgage"). The Mortgage secures a certain Mortgage Note of even date for the 
original principal amount of Twelve Million One Hundred Twenty-Five Thousand and 00/100 
Dollars ($12,125,000.00) given by the Debtor to the Secured Party (the "Note"). The maturity date 
of the Note and the Mortgage is May 1, 2046. In the event of default under the terms of the Note 
and/or the Mortgage pursuant to which the Secured Party or any subsequent holder thereof declares 
the whole of the indebtedness secured thereby to be due and payable, at its option, the Secured Party 
or any subsequent holder may declare the whole of the indebtedness and all other sums secured 
hereby to be due and payable. 

Except for the accounts, deposits, receivables, contracts, cash and non-cash proceeds and/or 
other intangibles described above, or goods of a type normally used in more than one location, the 
street address of the Property and/or Collateral is 100 North Mohawk Street, Coho es, New York 
12047. 

Notwithstanding any other provision contained herein, the Collateral shall include, without 
limitation, all receipts, revenues, income, profits, proceeds, accounts receivable and unrestricted cash 
and investments derived from properties owned or leased by the Debtor. 
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U.S. Department of Housing Regulatory Agreement for and Urban Development 
Multifamily Housing Projects 	Office of Housing 

Federal Housing Commissioner 

Under Sections 207, 220, 221(d)(4), 231 and 232, E2cofpt Nonprofits  
Mortgagee 	• 
GMAC COMMERCIAL MORTGAGE BANK 

Project Number 
014-32004 
Amount of Mortgage Note 
$ 12,125,000.00 

Date 
Februmy 014, 2005 

Mortgage Recorded 	State NY 

Book 

County ALBANY 

Page 

Date 

February 14, 2005 

Originally endorsed for Insurance under Section 

220 

This Agreement entered into this 14th day of 	February 	 , 4-9  2005  
between  HA.RMONY MILLS RIVERVIEW LLC, a limited liability company organized and existing under the laws ofthe State ofNew York  whose 

address is  135 Fulton Street, Lawrence, New York 11559, and the CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY. a 
corporate governmental entity validly existing under the laws of the State of New York, with its principal office located at 97 Mohawk 
Street, Coho es, New York 1204 7 their successors, heirs, and assigns (jointly and severally, hereinafter referred to 
as Owners) and the undersigned Secretary of Housing and Urban Development and his successors (hereinafter referred to as Secretary). 

In consideration of the endorsement for insurance by the Secretary of the 
above described note or in consideration of the consent of the Secretary to 
the transfer of the mortgaged property or the sale and conveyance of the 
mortgaged property by the Secretary, and in order to comply with the 
requirements of the National Housing Act, as amended, and the Regula-
tions adopted by the Secretary pursuant thereto, Owners agree for them-
selves, their successors, heirs and assigns, that in connection with the 
mortgaged property and the project operated thereon and so long as the 
contract of mortgage insurance continues in effect, and during such 
further period of time as the Secretary shall be the owner, holder or 
reinsurer of the mortgage, or during any time the Secretary is obligated to 
insure a mortgage on the mortgage property: 

1. Owners, except as limited by paragraph 17 hereof, 
and 	

and agree 
to make promptly all payments due under the note and mortgage. 

2. (a) Owners shall establish or continue to maintain a reserve fund for 
replacements by the allocation to such reserve fund in a separate 
account with the mortgagee or in a safe and responsible deposi-
tory designated by the mortgagee, concurrently with the begin-
ning of payments towards amortization of the principal of the 
mortgage insured or held by the Secretary of an amount equal to 
$  3,974.08 	per month unless a different date or 
amount is approved in writing by the Secretary. Owners shall 
make an initial deposit of 3 100,000.00 to such reserve fund. 
Such fund, whether in the form of a cash deposit or invested in 
obligations of, or fully guaranteed as to principal by, the United 
States of America shall at all times be under the control of the 
mortgagee. Disbursements from such fund, whether for the 
purpose of effecting replacement of structural elements and 
mechanical equipment of the project or for any other purpose, 
may be made only after receiving the consent in writing of the 
Secretary. In the event that the owner is unable to make a 
mortgage note payment on the due date and that payment cannot 
be made prior to the due day of the next such installment or when 
the mortgagee has agreed to forgo making an election to assign 
the mortgage to the Secretary based on a monetary default, or to 
withdraw an election already made, the Secretary is authorized 
to instruct the mortgagee to withdraw funds from the reserve 
fund for replacements to be applied to the mortgage payment in 
order to prevent or cure the default. In addition, in the event of 
a default in the terms of the mortgage, pursuant to which the loan 
has been accelerated, the Secretary may apply or authorize the 
application of the balance in such fund to the amount due on the 
mortgage debt as accelerated. 

(b) Where Owners are acquiring a project already subject to an 
insured mortgage, the reserve fund for replacements to be 
established will be equal to the amount due to be in such fund 
under existing agreements or charter provisions at the time 
Owners acquire such project, and payments hereunder shall 
begin with the first payment due on the mortgage after acquisi-
tion, unless some other method of establishing and maintaining 
the fund is approved in writing by the Secretary. 

3. Real property covered by the mortgage and this agreement is de-
scribed in Schedule A attached hereto. 

(This paragraph 4 is not applicable to cases insured under Section 232.) 

4. (a) Owners shall make dwelling accommodation and services of the 
project available to occupants at charges not exceeding those 
established in accordance with a rental schedule approved in 
writing by the Secretary, for any project subject to regulation of 
rent by the Secretary. Accommodations shall not be rented for 
a period of less than thirty (3) days, or, unless the mortgage is 
insured under Section 231, for more than three years. Commer-
cial facilities shall be rented for such use and upon such terms as 
approved by the Secretary. Subleasing of dwelling accommodations, 
except for subleases of single dwelling accommodations 
by the tenant thereof, shall be prohibited without prior 
written approval of Owners and the Secretary and any lease shall 
so provide. Upon discovery of any unapproved sublease, Own-
ers shall immediately demand cancellation and notify the Sec-
retary thereof. 

(b) Upon prior written apprOval by the Secretary, Owners may 
charge to and receive from any tenant such amounts as from time 
to time may be mutually agreed upon between the tenant and the 
Owners for any facilities and/or services which may be fur-
nished by the Owners or others to such tenant upon his request, 
in addition to the facilities and services included in the approved 
rental schedule. Approval of- charges for facilities and services 
is not required for any project not subject to regulation of rent by 
the Secretary. 

(c) For any project subject to regulation of rent by the Secretary, the 
Secretary will at any time entertain a written request for a rent 
increase properly supported by substantiating evidence and 
within a reasonable time shall: 

* Please see Continuation below for a continuation of Paragraph 2(a), 



(i) Approve a rental schedule that is necessary to compensate 
for any net increase, occurring since the last approved 
rental schedule, in taxes (other than income taxes) and 
operating and maintenance cost over which Owners have 
no effective control or; 

(ii) Deny the increase stating the reasons therefor. 

5. (a) If the mortgage is originally a Secretary-held purchase money 
mortgage, or is originally endorsed for insurance under any 
Section other than Sections 231 or 232 and is not designed 
primarily for occupancy by elderly persons, Owners shall not in 
selecting tenants discriminate against any person OT persons by 
reason of the fact that there are children in the family. 

(b) If the mortgage is originally endorsed for insurance under 
Section 221, Owners shall in selecting tenants give to displaced 
persons or families an absolute preference or priority of occu-
pancy which shall be accomplished as follows: 

(1) For a period of sixty (60) days from the date of original 
offering, unless a shorter period of time is approved in 
writing by the Secretary, all units shall be held for such 
preferred applicants, after which time any remaining 
unrented units may be rented to non-preferred applicants; 

(2) Thereafter, and on a continuing basis, such preferred appli-
cants shall be given preference over nonpreferred appli-
cants in their placement on a waiting list to be maintained 
by the Owners; and 

(3) Through such further provisions agreed to in writing by the 
parties. 

(c) Without the prior written approval of the Secretary not more 
than 25% of the number of units in a project insured under 
Section 231 shall be occupied by persons other than elderly 
persons. 

(d) All advertising or efforts to rent a project insured under Section 
231 shall reflect a bona fide effort of the Owners to obtain 
occupancy by elderly persons. 

6. Owners shall not without the prior written approval of the Secretary: 

(a) Convey, transfer, or encumber any of the mortgaged property, or 
permit the conveyance, transfer or encumbrance of such prop-
erty. 

(b) Assign, transfer, dispose of, or encumber any personal property 
of the project, including rents, or pay out any funds except from 
surplus cash, except for reasonable operating expenses and 
necessary repairs. 

(c) Convey, assign, or transfer any beneficial interest in any trust 
holding title to the property, or the interest of any general partner 
in a partnership owning the property, or any right to manage or 
receive the rents and profits from the mortgaged property. 

(d) Remodel, add to, reconstruct, or demolish any part of the 
mortgaged property or subtract from any real or personal prop-
erty of the project. 

(e) Make, or receive and retain, any distribution of assets or any 
income of any kind of the project except surplus cash and except 
on the following conditions: 

(1) All distributions shall be made only as of and after the end 
of a semiannual or annual fiscal period, and only as 
permitted by the law of the applicable jurisdiction; 

(2) No distribution shall be made from borrowed funds, prior 
to the completion of the project or when there is any default 
under this Agreement or under the note or mortgage; 

(3) Any distribution of any funds of the project, which the party 
receiving such funds is not entitled to retain hereunder, 
shall be held in trust separate and apart from any other 
funds; and 

(4) There shall have been compliance with all outstanding 
notices of requirements for proper maintenance of the 
project. 

(f) Engage, except for natural persons, in any other business or 
activity, including the operation of any other rental project, or 
incur any liability or obligation not in connection with the 
project. 

(g) Require, as a condition of the occupancy or leasing of any unit 
in the project, any consideration or deposit other than the 
prepayment of the first month's rent plus a security deposit in an 
amount not in excess of one month's rent to guarantee the 
performance of the covenants of the lease. Any funds collected 
as security deposits shall be kept separate and apart from all 
other funds of the project in a trust account the amount of which 
shall at all times equal or exceed the aggregate of all outstanding 
obligations under said account. 

(h) Permit the use of the dwelling accommodations or nursing 
facilities of the project for any purpose except the use which was 
originally intended, or permit commercial use greater than that 
originally approved by the Secretary. 

7. Owners shall maintain the mortgaged premises, accommodations 
• and the grounds and equipment appurtenant thereto, in good repair 
and condition. In the event all or any of the buildings covered by the 
mortgage shall be destroyed or damaged by fire or other casualty, the 
money derived from any insurance on the property shall be applied 
in accordance with the terms of the mortgage. 

8. Owners shall not file any petition in bankruptcy or for a receiver or 
in insolvency or for reorganization or composition, or make any 
assignment for the benefit of creditors or to a trustee for creditors, or 
permit an adjudication in bankruptcy or the taking possession of the 
mortgaged property or any part thereof by a receiver or the seizure 
and sale of the mortgaged property or any part thereof under judicial 
process or pursuant to any power of sale, and fail to have such adverse 
actions set aside within forty-five (45) days. 

9. (a) Any management contract entered into by Owners or any of 
them involving the project shall contain a provision that, in the 
event of default hereunder, it shall be subject to termination 
without penalty upon written request by the Secretary. Upon 
such request Owners shall immediately arrange to terminate the 
contract within a period of not more than thirty (30) days and 
shall make arrangements satisfactory to the Secretary for con-
tinuing proper management of the project. 

(b) Payment for services, supplies, or materials shall not exceed the 
amount ordinarily paid for such services, supplies, or materials 
in the area where the services are rendered or the supplies or 
materials furnished. 

(c) The mortgaged property, equipment, buildings, plans, offices, 
apparatus, devices ;  books, contracts, records, documents, and 
other papers relating thereto shall at all times be maintained in 
reasonable condition for proper audit and subject to examination 
and inspection at any reasonable time by the Secretary or his 



duly authorized agents. Owners shall keep copies of all written 
contracts or other instruments which affect the mortgaged 
property, all or any of which may be subject to inspection and 
examination by the Secretary or his duly authorized agents. 

(d) The books and accounts of the operations of the mortgaged 
property and of the project shall be kept in accordance with the 
requirements of the Secretary. 

(e) Within sixty (60) days following the end of each fiscal year the 
Secretary shall be furnished with a complete annual financial 
report based upon an examination of the books and records of 
mortgagor prepared in accordance with the requirements of the 
Secretary, prepared and certified to by an officer or responsible 
Owner and, when required by the Secretary, prepared and 
certified by a Certified Public Accountant, or other person 
acceptable to the Secretary. 

(f) At request of the Secretary, his agents, employees, or attorneys, 
the Owners shall furnish monthly occupancy reports and shall 
give specific answers to questions upon which information is 
desired from time to time relative to income, assets, liabilities, 
contracts, operation, and condition of the property ad the status 
of the insured mortgage. 

(g) All rents and other receipts of the project shall be deposited in 
the name of the project in a financial institution, whose deposits 
are insured by an agency of the Federal Government. Such funds 
shall be withdrawn only in accordance with the provisions of this 
Agreement for expenses of the project or for distributions of 
surplus cash as permitted by paragraph 6(e) above. Any Owner 
receiving funds of the project other than by such distribution of 
surplus cash shall immediately deposit such funds in the project 
bank account and failing so to do in violation of this Agreement 
shall hold such funds in trust. Any Owner receiving property of 
the project in violation of this Agreement shall hold such funds 
in trust. At such time as the Owners shall have lost control and/ 
or possession of the project, all funds held in trust shall be 
delivered to the mortgagee to the extent that the mortgage 
indebtedness has not been satisfied. 

(h) If the mortgage is insured under Section 232: 

(1) The Owners or lessees shall at all times maintain in full 
force and effect from the state or other licensing authority 
such license as may be required to operate the project as a 
nursing home and shall not lease all or part of the project 

. except on terms approved by the Secretary. 

(2) The Owners shall suitably equip the project for nursing 
home operations. 

(3) The Owners shall execute a Security Agreement and Fi-
nancing Statement (or other form of chattel lien) upon all 
items of equipment, except as the Secretary may exempt, 
which are not incorporated as security for the insured 
mortgage. The Security Agreement and Financing State-
ment shall constitute a first lien upon such equipment and 
shall run in favor of the mortgagee as additional security for 
the insured mortgage. 

heusieg for. 	clderb.. 

	

10. 	Owners will comply with the provisions of any Federal, State, or 
local law prohibiting discrimination in housing on the grounds of 
race, color, religion or creed, sex, or national origin, including Title 
VIII of the Civil Rights Act of 1968 (Public Law 90-284; 82 Stat. 73), 
as amended, Executive Order 11063, and all requirements imposed 
by or pursuant to the regulations of the Department of Housing and 
Urban Development implementing these authorities (including 24 
CFR Parts 100, 107 and 110, and Subparts I and M of Part 200). 

	

11. 	Upon a violation of any of the above provisions of this Agreement by 
Owners, the Secretary may give written notice thereof, to Owners, by 
registered or certified mail, addressed to the addresses stated in this 
Agreement, or such other addresses as may subsequently, upon 
appropriate written notice thereof to the Secretary, be designated by 
the Owners as their legal business address. if such violation is not 
corrected to the satisfaction of the Secretary within thirty (30) days 
after the date such notice is mailed or within such further time as the 
Secretary determines is necessary to correct the violation, without 
further notice the Secretary may declare a default under this Agree-
ment effective on the date of such declaration of default and upon 
such default the Secretary may: 

(a) (1) If the Secretary holds the note - declare the whole of said 
indebtedness immediately due and payable and then pro-
ceed with the foreclosure of the mortgage; 

(ii) If said note is not held by the Secretary - notify the holder 
of the note of such default and request holder to declare a 
default under the note and mortgage, and holder after receiv-
ing such notice and request, but not otherwise, at its option, 
may declare the whole indebtedness due, and thereupon 
proceed with foreclosure of the mortgage, or assign the note 
and mortgage to the Secretary as provided in the Regula-
tions; 

(b) Collect all rents and charges in connection with the operation of 
the project and use such collections to pay the Owners' obliga-
tions under this Agreement and under the note and mortgage and 
the necessary expenses of preserving the property and operating 
the project. 

(c) Take possession of the project, bring any action necessary to 
enforce any rights of the Owners growing out of the project 
operation, and operate the project in accordance with the terms 
of this Agreement until such time as the Secretary in his 
discretion determines that the Owners are again in a position to 
operate the project in accordance with the terms of this Agree-
ment and in compliance with the requirements of the note and 
mortgage. 

(d) Apply to any court, State or Federal, for specific performance of 
this Agreement, for an injunction against any violation of the 
Agreement, for the appointment of a receiver to take over and 
operate the project in accordance with the terms of the Agree-, 
ment, or for such other relief as may be appropriate, since the 
injury to the Secretary arising from a default under any of the 
terms of this Agreement would be irreparable and the amount of 
damage would be difficult to ascertain. 

12. As security for the payment due under this Agreement to the reserve 
fund for replacements, and to secure the Secretary because of his 
liability under the endorsement of the note for insurance, and as 
security for the other obligations under this Agreement, the Owners 
respectively assign, pledge and mortgage to the Secretary their rights 
to the rents, profits, income and charges of whatsoever sort which 
they may receive or be entitled to receive from the operation of the 



mortgaged property, subject, however, to any assignment of rents in 
the insured mortgage referred to herein. Until a default is declared 
under this Agreement, however, per -mission is granted to Owners to 
collect and retain under the provisions of this Agreement such rents, 
profits, income, and charges, but upon default this permission is 
terminated as to all rents due or collected thereafter. 

13. As used in this Agreement the term: 

(h) "Default" means a default declared by the Secretary when a 
violation of this Agreement is not corrected to his satisfaction 
within the time allowed by this Agreement or such further time 
as may be allowed by the Secretary after written notice; 

(i) "Section" refers to a Section of the National Housing Act, 
as amended. 

(a) "Mortgage" includes 
"Security Instrument", 
identified herein, and 
Secretary; 

"Deed of Trust", "Chattel Mortgage", 
and any other security for the note 
endorsed for insurance or held by the 

(1) "Displaced persons or families" shall mean a family or families, 
or a person, displaced from an urban renewal area, or as the 
result of government action, or as a result of a major disaster as 
determined by the President pursuant to the Disaster Relief Act 
of 1970. 

(b) "Mortgagee" refers to the holder of the mortgage identified 
herein, its successors and assigns; 

(c) "Owners" refers to the persons named in the first paragraph 
hereof and designated as Owners, their successors, heirs and 
assigns; 

(A) "Mortgaged Property" includes all property, real, 	 
mixed, covered by the mortgage or mortgages securing the note 
endorsed for insurance or held by the Secretary; 

(e) "Project" includes the mortgaged property and all its other 
assets of whatsoever nature or wheresoever situate, used in or 
owned by the business conducted on said mortgaged property, 
which business is providing housing and other activities as are 
incidental thereto; 

(f) "Surplus Cash" means any cash remaining after: 

(1) the payment of: 

(ii) All sums due or currently required to be paid under the 
terms of any mortgage or note insured or held by the 
Secretary; 

(ii) All amounts required to be deposited in the reserve 
fund for replacements; 

(iii) All obligations of the project other than the insured 
mortgage unless funds for payment are set aside or 
deferment of payment has been approved by the Secretary; 
and 

(2) the segregation of: 

(i) An amount equal to the aggregate of all special funds 
required to be 	maintained by the project; 	and 

(ii) All tenant security deposits held. 

(g) "Distribution" means any withdrawal or taking of cash or any 
assets of the project, including the segregation of cash or assets 
for subsequent withdrawal within the limitations of Paragraph 
6(e) hereof, and excluding payment for reasonable expenses 
incident to the operation and maintenance of the project. 

(k) "Elderly person" means any person, married or single, who is 
. 	sixty-two years of age or over. 

14. This instrument shall bind, and the benefits shall inure to, the 
respective Owners, their heirs, legal representatives, executors, 
administrators, successors in office or interest, and assigns, and to the 
Secretary and his successors so long as the contract of mortgage 
insurance continues in effect, and during- such further time as the 
Secretary shall be the owner, holder, or reinsurer of the mortgage, or 
obligated to reinsure the mortgage. 

IS. Owners warrant that they have not, and will not, execute any other 
agreement with provisions contradictory of, or in opposition to, the 
provisions hereof, and that in any event, the requirements of this 
Agreement are paramount and controlling as to the rights and 
obligations set forth and supersede any other requirements in conflict 
therewith. 

16. The invalidity of any clause, part or provisions of this Agreement 
shall not affect the validity or the remaining portions thereof. 

17. The following Owners: Harmony Mills Riverview, LLC, its Members, Managers and 
the City of Cohoes Industrial Development Agency, its Officers and Directors, and 
their successors and assigns, 

Da not assume personal liability for payments due under the note and 
mortgage, or for the payments to the reserve for replacements, or for 
matters not under their control, provided that said Owners shall 
remain liable under this Agreement only with respect to the matters 
hereinafter stated; namely: 

(a) for funds or property of the project coming into their hands 
which, by the provisions hereof, they are not entitled to retain; 
and 

(b) for their own acts and deeds or acts and deeds of others which 
they have authorized in violation of the provisions hereof, 

(To be executed with formalities for recording a deed to real estate.) 



(1 8) So long as a Mortgage against the property is insured or held by the Secretary, Mortgagor shall 
keep in full force and effect, an elevator maintenance contract, together with any necessary and 
proper renewals thereof providing for the replacement of all items of elevator mechanical 
equipment. Such contract and renewals, if:any, shall be with an elevator maintenance company 
and in such form as shall be satisfactory to the Secretary. Should such contract or any renewal 
thereof not be obtained by the Mortgagor or shall same be allowed or permitted to lapse, an 
additional allocation to the monthly reserve fund shall be paid by the Mortgagor in monthly 
installments, together with the amount required to be paid to such reserve fund for replacements 
as may be specified by the Secretary in writing. 

(19) Notwithstanding anything contained herein to the contrary, so long as a Mortgage against the 
property is insured or held by the Secretary, Mortgagor shall request and receive specific 
written approval from the Secretary prior to replacing Coldwell Banker Commercial Prime 
Properties as Management Agent for the Project. 

Continuation of Paragraph (2)(a) on Page 1: 

Disbursements from such fund, whether for the purpose of effecting replacement of structural elements, and 
mechanical equipment of the project or for any other purposes, may be made after the consent in writing of the 
Secretary. In the event of a default in the terms of the Mortgage, pursuant to which the loan has been 
acoelerated,•the Secretary may apply or authorize the application of the balance in such fund to the amount due 
on the mortgage debt as accelerated. 

(The remainder of this page left blank intentionally.) 



By: 

By: 

Authorized Agent 

IN WITNESS WHEREOF, the parties hereto have set their hands and seals as of the day and year first above written. 

HARMONY MILLS RIVERVIEW LLC 
A New York limited liability company 

SECRETARY OF HOUSING AND URBAN 
DEVELOPMENT, acting by and through the 
FEDERAL HOUSING COMMISSIONER 

By: 



Notary Pk.--ibliC 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ERIE 

On the  t:-day of February, in the year 2005, before me, the undersigned, a Notary Public in and for said State, 
personally appeared Uri Kaufman, a Manager of Harmony Mills Riverview ELC, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity (les), and that by 
his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, 
executed the instrument. 

F„ Sr COTT 0 NAlS' 
Not nry 	ici in the Stat.r.? of N \Ai York 

Clua4led 	._,nor , Co. l'•lo„.1ii.gi?,435.1 p 	 	- 

i/v 	rn sion :Expires: April 8. 	 ft
FF 

 
Notary 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ALBANY 

On the  i'ifrt)  day of February, in the year 2005, before me, the undersigned, a Notary Public in and for said State, 
personally appeared John T. McDonald, III, Chairman of the City of Cohoes Industrial Development Agency, 
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is 
(are) subscribed to the within. instrument and acknowledged to me that he/she/they executed the.same in his/her/their 
capacity (ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of 
which the individual(s) acted, executed the instrument. 

STATE OF NEW YORK ) 
) ss.: 

Notary Public 
JO-ANN kit-1\1ER 

NOTARY PUBLIC, FATE OF NEW YORK 
NO. ti  IKI5052:388 

QUALIFIED IN SAPATOC-A COUNTX 
COMMISSION EXPIRES NOV. 20. 2Dc-- 4  

COUNTY OF ERIE 

AvokLx‘..—eAD b-a-iNA 
On the 	day of Fe ruary, in the year 2005, before me e undersigned, a Notary Public in and for said State, 

personally appeared  , the   of the Secretary of HouSing and Urban 
Development, acting by and through the Federal .  Housing Commissioner, personally known to me or proved to me on 
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within instrument and 
acknowledged to me that he/she/they execi4ed the same in his/her/their capacity (ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed 
the instrument. 

SC.',017 iMOLNAR 
Notary Public in the State. of Nel.A.(York 

Q;! .,, I.Ifie.ci iii Onon. Co. No. -4994C1.71 
My Commission Expirss April 20i 



Schedule "A" 

LEGAL DESCRIPTION  

ALL that certain piece or parcel of land situate and being in the City of Cohoes, 
County of Albany, and State of New York, bounded and described as follows: 

BEG/NNING at a po i nt located along the easterly line of North Mohawk Street, said 
point being the intersection formed by said east line of North Mohawk Street with 
the division line between the Lands now or formerly of Harmony Mills Fallsview LLC 
(Book 2713, Page 859) on the north, and the lands now or formerly of Harmony Mills 
Riverview LLC (Book 2713. Page 852) on the south, said point of beginning also 
being located the following two courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point thence 
from said point of beginning and in an easterly direction along said division line 
between Harmony Mills Riverview, LLC and Harmony mills Fallsview, LLC, North 
58 ° 11'10" East, 196.62 feet to a point; thence in a southerly direction and along the 
easterly line of the lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 
2636, Page 343), the following four courses: 1) South 24 °06'24" East, 41.80 feet to a 
point; 2) South 16 °31'33" East, 150.00 feet to a point; 3) South 27 °01'48" East, 275.00 
feet to a point and 4) South 09 °44'26" East, 164.00 feet to a point; thence in a 
westerly direction and along the north line of the lands now or formerly of the BPO 
Elks Lodge 7317 (Book 2220, Page 597), South 58 °47'58" West, 46.43 feet to a point; 
thence in a northerly direction and along the east line of North Mohawk Street as 
appropriated by the State of New York, the following three courses; 1) South 
89 ° 31'26" West, 27.56 feet to a point; 2) North 31 ° 10'33" West, 447.52 feet to a point 
and 3) North 82° 18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 
31 ° 12'02" West, 119.31 feet to a point and 2) North 32 °07'20" West, 28.01 feet to the 
point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills 
Fallsview LLC and Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank 
of the Mohawk River to the northeasterly side of Mill No. 3, from New York Power & 
light as contained in Book 843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of 
Harmony Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also 



being located the following three courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" East, 434.90 feet to a point 
and 3) North 58 ° 11'10" East, 196.62 feet to a point; thence from said point of 
beginning and in a northeasterly direction North 58 ° 11'10" East, 49.63 feet to a 
point; thence in a southerly direction and along the approximate top of bank to the 
Mohawk River, the following seven courses: 1) South 13 ° 53'25" East, 122.91 feet to 
a point; 2) South 27 ° 37'16" East, 50.88 feet to a point; 3) South 10 ° 59'35" West, 29.30 
feet to a point; 4) oath')/42 '36" East, 113.85 feet to a point; 5) South 22 ° 12'51" 
East, 171.95 feet to a point; 6) South 12 °47'27" West, 39.47 feet to a point and 7) 
South 06 ° 16'36" East, 123.85 to southwesterly corner of the aforesaid lands of 
Harmony Mills Riverview. LLC; thence in a northerly direction and along the east line 
of said lands now or formerly of Harmony Mills Riverview, LLC, the following four 
courses: 1) North 094-4'26" West, 164.00 feet to a point; 2) North 2/01'48" West, 
275.00 feet to a point; 3) North 16 °31'33" West, 150.00 feet to a point and 4) North 
24 ° 06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the 
Mohawk River and the northeasterly side of Mill No. 3, as first described above. Said 
area being contained in Book 843, Page 510. 



CLOSING ITEM NO.: A-10 

CLOSING RECEIPT 

RELATING TO 
CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

(HARMONY MILLS RIVERVIEW, LLC PROJECT) 

CLOSING RECEIPT, executed this 14th day of February, 2005 by CITY OF COHOES 
INDUSTRIAL DEVELOPMENT AGENCY (the "Agency") and HARMONY MILLS 
RIVERVIEW, LLC (the "Company"). 

WITNES SETH: 

Capitalized terms used herein which are not otherwise defined herein and which are defined 
in the lease agreement dated as of February 1, 2005 (the "Lease Agreement") by and between the 
Agency and the Company shall have the meanings ascribed to them in the Lease Agreement, except 
that, for purposes of this Closing Receipt, (A) all definitions with respect to any document shall be 
deemed to refer to such document only as it exists as of the date of this Closing Receipt and not as 
of any future date, and (B) all definitions with respect to any Person shall be deemed to refer to such 
Person only as it exists as of the date of this Closing Receipt and not as of any future date or to any 
successor or assign. 

(1) The Agency (A) has executed, delivered and acknowledged, where appropriate, the 
Basic Documents to which it is a party, (B) acknowledges receipt of the Basic Documents duly 
executed and acknowledged, where appropriate, by the Company and (C) acknowledges receipt from 
the Company of the Agency's administrative fee relating to the Project. 

(2) The Company (A) has executed, delivered and acknowledged, where appropriate, the 
Basic Documents to which it is a party and (B) acknowledges receipt of the Basic Documents duly 
executed and acknowledged by the Agency, where appropriate. 
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IN WITNESS WHEREOF, the Agency and the Company have cause this Closing Receipt 
to be executed in their respective names by their duly authorized officers and dated as of the day and 
year set forth above. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

HARMONY MILLS RIVERVIEW, LLC 

- 
Manager 
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CLOSING ITEM NO.: A-I2 

URI KAUFMAN 

TO 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

GUARANTY TO AGENCY 

DATED AS OF 
FEBRUARY I, 2005 
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GUARANTY TO AGENCY 

THIS GUARANTY TO AGENCY dated as of February 1, 2005 (the "Guaranty") from URI 
KAUFMAN, an individual residing at (the "Guarantor") to CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of the State of 
New York (the "State"), having an office for the transaction of business located at 100 North 
Mohawk Street, Cohoes, New York 12047 (the "Agency"); 

WITNES SETH: 

WHEREAS, Harmony Mills Riverview, LLC (the "Company") have requested the Agency 
to undertake a project (the "Project") consisting of (A) (1) the acquisition of An interest in a parcel 
of real estate containing approximately four (4) acres of land located at 100 North Mohawk Street 
in the City of Cohoes, Albany County, New York (the "Land") and an existing facility of 
approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction of the 
Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces (the 
"Facility") and (3) the acquisition and installation therein and thereon of various machinery and 
equipment (the "Equipment") (the Land, the Facility and the Equipment being collectively referred 
to as the "Project Facility"); (B) the granting of certain "financial assistance" (within the meaning 
of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from 
certain sales taxes, real estate transfer taxes, real estate taxes and mortgage recording taxes 
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale 
of the Project Facility to the Company or such other person as may be designated by the Company 
and agreed upon by the Agency; and 

WHEREAS, the Agency and the Company have entered into a payment in lieu of tax 
agreement dated as of February 1, 2005 (the "PILOT Agreement") pursuant to which the Company 
agreed to make certain payments in lieu of taxes to the various taxing entities having jurisdiction 
over the Project Facility, including, without limitation, any county, city, school district, town, village 
or other political unit or units wherein the Project Facility is located (such taxing entities being 
sometimes collectively hereinafter referred to as the "Taxing Entities", and each of such Taxing 
Entities being sometimes individually hereinafter referred to as a "Taxing Entity"); and 

WHEREAS, the Guarantor specifically approves the terms of the PILOT Agreement; and 

NOW, THEREFORE, in consideration of the premises herein contained, the Guarantor 
hereby, subject to the terms hereof, covenants and agrees with the Agency as follows: 
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ARTICLE I 

REPRESENTATIONS AND WARRANTIES 
OF THE GUARANTOR 

SECTION 1.1. CAPACITY OF GUARANTOR. The Guarantor hereby represents and warrants that 
he has all requisite capacity, power and authority and all necessary licenses and permits to own his 
Property and to carry on his business as now conducted and as presently proposed to be conducted. 

SECTION 1.2. NO I/TIOLATION (\L'  RESTRICTIONS. 1`,Teither the execution anA A elivery "f this 
Guaranty, the consummation of the transactions contemplated hereby nor the fulfillment of or 
compliance with the provisions of this Guaranty will conflict with or result in a breach of any of the 
terms, conditions or provisions of any agreement, judgment or order to which the Guarantor is a 
party or by which the Guarantor is bound, or will constitute a default under any of the foregoing, or 
result in the creation or imposition of any Lien of any nature whatsoever upon any of the Property 
of the Guarantor under the terms of any such instrument or agreement. 

SECTION 1.3. GOVERNMENTAL CONSENT. No consent, approval or authorization of, or filing, 
registration or qualification with, any Governmental Authority on the part of the Guarantor is 
required as a condition to the Guarantor's execution, delivery or performance of this Guaranty. 

SECTION 1.4. PROPERTY. The Guarantor has good title to all of his Property and assets. 

SECTION 1.5. PENDING LITIGATION. There are no proceedings pending, or to the knowledge 
of the Guarantor, threatened against or affecting the Guarantor in any court or before any 
Governmental Authority or arbitration board or tribunal which involve the possibility of materially 
and adversely affecting the Property, facilities, businesses, prospects, profits or conditions (financial 
or otherwise) of the Guarantor, or the ability of the Guarantor to execute, deliver or perform this 
Guaranty. The Guarantor is not in default with respect to any order of any court, Governmental 
Authority or arbitration board or tribunal. The Guarantor shall promptly notify the Agency in writing 
of any such proceeding or default arising subsequent to the Closing Date. 

SECTION 1.6. NO DEFAULTS. No event has occurred and no condition exists which, upon the 
execution of this Guaranty, would constitute an Event of Default under Article III hereof. The 
Guarantor is not in violation in any material respect of any term of any agreement, charter instrument 
or other instrument to which the Guarantor is a party or by which the Guarantor may be bound. 
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ARTICLE II 

COVENANTS AND AGREEMENTS 

SECTION 2.1. GUARANTY OF PAYMENT. (A) The Guarantor irrevocably and unconditionally 
guarantees to the Agency (1) full and prompt payment of moneys sufficient to pay, or to provide for 
the payment of any sum payable by the Company to the Agency and the Taxing Entities under the 
PILOT Agreement, when and as the same shall become due, and (2) the performance by the 
Company of its obligations to the Agency under the PILOT Agreement. The Guarantor hereby 
irrevoeably and unconditionally agrees that upon any default by the Company in the payment, when 
due, of any sum payable by the Company to the Agency and the Taxing Entities under the PILOT 
Agreement or upon any default by the Company under the PILOT Agreement, the Guarantor will 
promptly pay or perform the same, as the case may be. Notwithstanding and provisions of this 
Section 2.1(A) or any other provision of this Guaranty to the contrary, Guarantor's obligation to 
make payment of any sum hereunder shall not exceed the amount of the payment in lieu of axes (and 
any interest and penalties theron) due and payable by the Company pursuant to the terms of the 
PILOT Agreement for the tax year in which the default by the Company and subsequent termination 
of the Lease by the Agency pursuant to Section 4.02(B) of the PILOT Agreement occurs and any 
amounts payable pursuant to paragraph (D) of this Section 2.1. 

(B) All payments by the Guarantor shall be paid in lawful money of the United States of 
America. 

(C) Each and every default in payment of any sum payable by the Company to the Agency 
and the Taxing Entities under the PILOT Agreement shall give rise to a separate cause of action 
hereunder, and separate suits may be brought hereunder by the Agency and/or the Taxing Entities 
as each cause of action arises. 

(D) The Guarantor shall pay to the Agency and/or the Taxing Entities all reasonable costs 
and expenses (including legal fees) incurred by the Agency and/or the Taxing Entities, as the case 
may be, in the protection of any of its rights or in the pursuance of any of its remedies in respect of 
this Guaranty. 

SECTION 2.2. OBLIGATIONS UNCONDITIONAL. The obligations of the Guarantor under this 
Guaranty shall be absolute and unconditional and shall remain in full force and effect and, to the 
extent permitted by law, such obligations shall not be affected, modified or impaired by any state of 
facts or the happening from time to time of any event including, without limitation, any of the 
following, whether or not with notice to or the consent of the Guarantor: 

(A) 	the invalidity, irregularity, illegality or unenforceability of, or any defect in, the 
PILOT Agreement; 
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(B) any present or future law or order of any government (de jure or de facto) or of any 
agency thereof purporting to reduce, amend or otherwise affect the PILOT Agreement or to vary any 
terms of payment; 

(C) any claim of immunity on behalf of the Agency or any other obligor or with respect 
to any Property of the Agency or any other obliger; 

(D) the happening of any event described in Article X of the Lease Agreement; 

(E) 'die waiver, compromise, settlement, release or termination of - - y 	of the 
obligations, covenants or agreements of (1) the Company under the PILOT Agreement, and (2) the 
Guarantor under this Guaranty; 

(F) the failure to give notice to the Guarantor of the occurrence of an Event of Default 
under the Basic Documents; 

(G) the transfer, assignment or mortgaging, or the purported or attempted transfer 
assignment or mortgaging, of all or any part of the interest of the Agency or the Company in the 
Project Facility, or any failure of or defect in the title with respect to the Agency's or the Company's 
interest in the Project Facility, or the termination of the Lease Agreement; 

(H) the extension of the time for payment of any amounts owing or payable pursuant to 
such PILOT Agreement or under this Guaranty or of the time for performance of any other 
obligations, covenants or agreements under or arising out of the PILOT Agreement; 

(I) the modification or amendment (whether material or otherwise) of any obligation, 
covenant or agreement set forth in the PILOT Agreement; 

(J) the taking of, or the omission to take, any of the actions referred to in the PILOT 
Agreement; 

(K) any failure, omission or delay on the part of the Agency, the Taxing Entities or any 
other Person to enforce, assert or exercise any right, power or remedy conferred on the Agency, the 
Taxing Entities or such other Person in this Guaranty or the PILOT Agreement; 

(M) 	the voluntary or involuntary liquidation, dissolution, sale or other disposition of all 
or substantially all the assets, marshalling of assets and liabilities, receivership, insolvency, 
bankruptcy, assignment for the benefit of creditors, reorganization, arrangement, composition with 
creditors or readjustment of, or other similar proceedings affecting the Company, the Guarantor or 
the Agency or any of the assets of any of them, or any contest of the validity of the PILOT 
Agreement, in any such proceedings; 
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(N) 	any event or action that would, in the absence of this Section 22, result in the release 
or discharge of the Guarantor from the performance or observance of any obligation, covenant or 
agreement contained in this Guaranty; 

(0) 	the default or failure of the Guarantor fully to perform any of his obligations set forth 
in this Guaranty; 

(P) any other circumstances which might otherwise constitute a legal or equitable 
discharge or defense of a surety or a guarantor; or 

(Q) the release of the Guarantor from obligations hereunder. 

SECTION 2.3. WAIVERS BY THE GUARANTOR. The Guarantor hereby waives with respect to 
the PILOT Agreement, this Guaranty and the indebtedness evidenced thereby the following: 
diligence; presentment; demand for payment;; any right to require a proceeding first against the 
Agency or any other such Person; protest; notice of dishonor or nonpayment of any such liabilities 
and any other notice and all demands whatsoever. The Guarantor hereby waives notice from the 
Agency of the acceptance of, or notice and proof of reliance on, the benefits of this Guaranty. 

SECTION 2.4. DISCHARGE OF GUARANTOR'S OBLIGATIONS AND TERMINATION OF 
THIS GUARANTY. Subject to the prior written consent ofthe Agency, this Guaranty shall teiminate 
and the obligations of the Guarantor created hereunder shall be discharged, provided that no Event 
of Default has theretofore occurred and is continuing and all amounts due to the Agency and the 
Taxing Entities under the PILOT Agreement have been paid in full. On the date of such discharge, 
the Guarantor shall be released from any and all conditions, terms, covenants or restrictions created 
or placed upon it by this Guaranty and the Guarantor shall not have any further obligation or liability 
hereunder. 

SECTION 2.5. OTHER SECURITY. The Agency may pursue its rights and remedies under this 
Guaranty notwithstanding (A) any other guaranty of or security for the PILOT Agreements, and (B) 
any action taken or omitted to be taken by any other Person to enforce any of the rights or remedies 
under such other guaranty or with respect to any other security. 

SECTION 2.6. NO SET-OFF BY THE GUARANTOR. No set-off, counterclaim, reduction or 
diminution of an obligation, or any defense of any kind or nature (other than full performance by the 
Guarantor of the obligations hereunder) which the Guarantor has or may have with respect to a claim 
under this Guaranty, shall be available hereunder to the Guarantor against the Agency and the Taxing 
Entities. 

SECTION 2.7. NOTICE AND SERVICE OF PROCESS; VENUE. (A) The Guarantor will remain 
subject to service of process in the State and any notice, process, pleadings or other papers may be 
served upon the Guarantor at such address as is specified in or pursuant to Section 5.4 of this 
Guaranty. 
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(B) 	The Guarantor irrevocably agrees that any suit, action or other legal proceeding 
arising out of this Guaranty may be brought in the courts of the State or the courts of the United 
States of America located within the State. 

SECTION 2.8. NATURE OF GUARANTY. (A) The Guaranty is a guaranty of payment and not of 
collection, and the Guarantor hereby waives any right to require that any action be brought against 
any other Person or to require that resort be had to any security or to held by the Agency and the 
Taxing Entities, the Company or any other Person prior to the Agency proceeding under the 
Guaranty. If at any time any payment of any amount payable by the Company and guaranteed by the 
Guarantor pursuant to Section 2.1 hereof is rescinded or is otherwise required to be restored or 
returned upon the insolvency, bankruptcy or reorganization of the. Company or otherwise, the 
Guarantor's obligations hereunder with respect to such payment shall be reinstated as though such 
payment had been due but not made at such time. 

(B) 	All of the rights and remedies of this Guaranty shall inure to the benefit of the Agency 
and the Taxing Entities. 
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ARTICLE III 

EVENTS OF DEFAULT 

SECTION 3.1. NATURE OF EVENTS OF DEFAULT. An "Event of Default" shall exist if any of 
the following occurs: 

(A) PARTICULAR COVENANT DEFAULTS - the Guarantor fails to perform or 
observe any covenant other than a covenant for the payment of money contained in Article II hereof, 
and such default continues for a period 01 thirty (30) days after written notice with respect th ereto 

is given by the Agency to the Guarantor; 

(B) COVENANTS FOR THE PAYMENT OF MONEY - the Guarantor fails to perform 
or observe any covenant for the payment of money contained in Article II hereof on demand, after 
written notice with respect thereto is given by the Agency to the Guarantor; 

(C) OTHER DEFAULTS - the Guarantor fails to comply with any other provision of this 
Guaranty other than paragraphs (A), (B), (D), (E), (F), (G), (H) and (I) of this Section 3.1, and such 
failure continues for more than thirty (30) days after written notice of such failure has been given to 
the Guarantor; 

(D) WARRANTIES OR REPRESENTATIONS - any warranty, representation or other 
statement by or on behalf of the Guarantor contained in this Guaranty is false or misleading in any 
material respect when made; 

(E) INVOLUNTARY BANKRUPTCY PROCEEDINGS - a receiver, liquidator or trustee 
of the Guarantor or of any of his Property is appointed by court order and such order remains in 
effect for more than sixty (60) days; or the Guarantor is adjudicated bankrupt or insolvent; or any 
of his Property is sequestered by court order and such order remains in effect for more than sixty (60) 
days; or a petition is filed against the Guarantor under any bankruptcy, reorganization, arrangement, 
insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or 
hereafter in effect, and is not dismissed within sixty (60) days after such filing; 

(F) VOLUNTARY PETITIONS - the Guarantor files a petition in voluntary bankruptcy 
or seeks relief under any provision of any bankruptcy, reorganization, arrangement, insolvency, 
readjustment of debt, dissolution or liquidation law of any jurisdiction, whether now or hereafter in 
effect, or consents to the filing of any petition against it under such law; 

(G) ASSIGNMENTS FOR BENEFIT OF CREDITORS - the Guarantor makes an 
assignment for the benefit of his creditors, or admits in writing his inability to pay his debts generally 
as they become due, or consents to the appointment of a receiver, trustee or liquidator of all or any 
part of his Property; 
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(H) DEFAULTS UNDER FINANCING DOCUMENTS - the occurrence of an "Event 
of Default" under any of the Financing Documents; or 

(I) MATERIAL DEFAULTS UNDER OTHER AGREEMENTS - the Guarantor shall 
be in default in a material respect of any terms of any indenture, mortgage, deed of trust, bank loan 
or credit agreement or any other agreement or instrument to which the Guarantor is a party or by 
which the Guarantor or his Property may be bound or affected if such default shall materially affect 
the financial condition of the Guarantor. 

SECTION 3.2. P . '1`,IEDIES ON nEF A UL T. If an E'vent of Default exists, the Agency miAk -,,r the 

Taxing Entities may proceed to enforce the provisions hereof and to exercise any other rights, powers 
and remedies available to the Agency and the Taxing Entities. The Agency andJor the Taxing 
Entities, in their sole discretion, shall have the right to proceed first and directly against the 
Guarantor under this Guaranty without proceeding against or exhausting any other remedies which 
it may have and without resorting to any other security held by the Agency and/or the Taxing 
Entities. 

SECTION 3.3. REMEDIES; WAIVER AND NOTICE. (A) Whenever any Event of Default shall 
have occurred with respect to this Guaranty, the Agency (or if such Event of Default concerns a 
payment required to be made under the PILOT to any Taxing Entity, then with respect to such Event 
of Default, such Taxing Entity) may take whatever action at law or in equity as may appear necessary 
or desirable to collect the amount then in default or to enforce the performance and observance of 
the obligations, agreements and covenants of the Guarantor under this Guaranty. 

(B) No remedy herein conferred upon or reserved to the Agency is intended to be 
exclusive of any other available remedy or remedies, but each and every such remedy shall be 
cumulative and shall be in addition to every other remedy given under this Guaranty now or hereafter 
existing at law or in equity or by statute. 

(C) No delay or omission to exercise any right or power accruing upon the occurrence of 
any Event of Default hereunder shall impair any such right or power or shall be construed to be a 
waiver thereof, but any such right or power may be exercised from time to time and as often as may 
be deemed expedient. 

(D) In order to entitle the Agency to exercise any remedy reserved to them in this 
Guaranty, it shall not be necessary to give any notice, other than such notice as may be expressly 
required in this Guaranty. 

(E) In the event any provision contained in this Guaranty should be breached by any party 
and thereafter duly waived by the other party so empowered to act, such waiver shall be limited to 
the particular breach so waived and shall not be deemed to waive any other breach hereunder. 
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(F) 	No waiver, amendment, release or modification of this Guaranty shall be established 
by conduct, custom or course of dealing. 
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ARTICLE IV 

INTERPRETATION OF GUARANTY 

SECTION 4.1. ACCOUNTING PRINCIPLES. Where the character or amount of any asset or 
liability or item of income or expense is required to be determined or consolidated or other 
accounting computation is required to be made for the purposes of this Guaranty, this shall be done 
in accordance with generally accepted accounting principles at the time in effect, to the extent 
applicable, except where such principles are inconsistent with the requirements of this Guaranty. 

SECTION 4.2. DIRECTLY OR INDIRECTLY. Where any provision in this Guaranty refers to 
action to be taken by any Person, or which such Person is prohibited from taking, such provision 
shall be applicable whether such action is taken directly or indirectly by such Person. 

SECTION 4.3. GOVERNING LAW. This Guaranty shall be governed by, and construed in 
accordance with, the laws of the State. 

SECTION 4.4. DEFINITIONS. All defined terms used herein and not otherwise defined herein shall 
have the same meanings as set forth in the Lease Agreement. As used herein, all words of masculine 
gender shall mean and include correlative words of feminine and neuter genders. 
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ARTICLE V 

MISCELLANEOUS 

SECTION 5.1. OBLIGATIONS ARISE ON EXECUTION OF LEASE AGREEMENT. The 
obligations of the Guarantor hereunder shall arise absolutely and unconditionally when the Lease 
Agreement shall have been executed and delivered by the Agency and the Company. 

SECTION 5.2. SURVIVAL. All warranties, representations, and covenants made by the Guarantor 
herein Alan 1_,-e deemed to have beer. relied upon by the Agency -rid shall survive the to the 
Agency of this Guaranty regardless of any investigation made by the Agency. 

SECTION 5.3. SUCCESSORS AND ASSIGNS. This Guaranty shall be binding upon the heirs and 
assigns of the Guarantor. The provisions of this Guaranty are intended to be for the benefit of the 
Agency and the Taxing Entities and their respective successors and assigns. This Guaranty may not 
be assigned by the Guarantor. 

SECTION 5.4. NOTICES. (A) All notices, certificates and other communications under this 
Guaranty shall be in writing and shall be sufficiently given and shall be deemed given when (1) sent 
to the applicable address stated in subsection (B) hereof by registered or certified mail, return receipt 
requested or by such other means as shall provide the sender with documentary evidence of such 
delivery, or (2) delivery is refused by the Guarantor or the Agency, as the case may be, as evidenced 
by the affidavit of the Person who attempted to effect such delivery. 

(B) The addresses to which communications under this Guaranty shall be delivered are 
as follows: 

IF TO THE GUARANTOR: 

Uri Kaufman 

IF TO THE AGENCY: 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 
Attention: Chairman 

(C) A duplicate copy of each communication hereunder given by or to the Guarantor shall 
also be given to the Agency. The Guarantor and the Agency may by notice given hereunder designate 
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any further or different addresses to which subsequent notices, certificates and other communications 
shall be sent. 

SECTION 5.5. ENTIRE UNDERSTANDING; COUNTERPARTS. This Guaranty constitutes the 
entire agreement and supersedes all prior agreements and understandings, both written and oral, 
among the parties with respect to the subject matter hereof and may be executed simultaneously in 
several counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. 

SECTION J.U. AIVIENDMENTS. No amendment, change, modification, alteration or termination 
of this Guaranty shall be made except upon the written consent of the Guarantor and the Agency. 

SECTION 5.7. PARTIAL INVALIDITY. The invalidity or unenforceability of any one or more 
phrases, sentences, clauses or sections in this Guaranty shall not affect the validity or enforceability 
of the remaining portions of this Guaranty or any part thereof. 

SECTION 5.8. SECTION HEADINGS NOT CONTROLLING. The headings ofthe several sections 
of this Guaranty have been prepared for convenience of reference only and shall not control, affect 
the meaning or be taken as an interpretation of any provision of this Guaranty. 

Cohoes IDA-Harmony Mills/Guaranty to Agency 2.wpd 
	 12 



Uri Kaufman 
Individually 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be duly executed, 
delivered and dated as of February 1, 2005. 

Accepted: 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ERIE 

On the 	day of February in the year 2005 before me, the undersigned, a notary public in 
and for the State of New York, personally appeared URI KAUFMAN, personally known to me or 
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed to 
the within instrument and acknowledged to me that he executed the same in his capacity, and that 
by his signature on the instrument, the individual, or the person upon behalf of the which the 
individual acted, executed the instrument. 

F. SCOTT MOLNAR 
Notary Public En The Stal:e ci New York 

Qualified in Onon. Ca. No. 4.9'24 
My Commission Expires April 6, 
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CLOSING ITEM NO.: B-1 

GENERAL CERTIFICATE 

OF 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

This certificate is made in connection with the execution by City of Cohoes Industrial 
Development Agency (the "Agency") of a lease agreement dated as of February 1, 2005 (the "Lease 
Agreement") by and between Harmony Mills Riverview, LLC (the "Company") and the Agency, the 
Memorandum of Lease Agreement, the Underlying Lease, the Memorandum of Underlying Lease, 
the Payment in Lieu of Tax Agreement, the Mortgage, the Security Agreement and the Regulatory 
Agreement, (as each of said documents is defined in the Lease Agreement) and any other document 
to be executed by the Agency (all of the preceding documents being collectively referred to as the 
"Agency Documents") in connection with the undertaking by the Agency of a project (the "Project") 
consisting of the following: (A) (1) the acquisition of an interest in a parcel of real estate containing 
approximately four (4) acres of land located at 100 North Mohawk Street in the City of Cohoes, 
Albany County, New York (the "Land") and an existing facility of approximately 180,000 square 
feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"), and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from sales taxes, real 
property transfer taxes, mortgage recording taxes and real estate taxes (collectively, the "Financial 
Assistance"); and (C) the lease of the Project Facility to the Company pursuant to the terms of the 
Lease Agreement. 

Capitalized terms used herein which are not otherwise defined herein shall have the meanings 
ascribed to them in the Lease Agreement by and between the Agency and the Company except that, 
for purposes of this certificate, (A) all definitions with respect to any document shall be deemed to 
refer to such document only as it exists as of the date of this certificate and not as of any future date, 
and (B) all definitions with respect to any Person shall be deemed to refer to such Person only as it 
exists as of the date of this certificate and not as of any future date or to any successor or assign. 

THE UNDERSIGNED OFFICER OF THE AGENCY HEREBY CERTIFIES THAT: 

1. I am an officer of the Agency and am duly authorized to execute and deliver this 
certificate in the name of and on behalf of the Agency. 

2. The Agency is a corporate governmental agency constituting a public benefit 
corporation of the State of New York (the "State") duly established under Title 1 of Article 18-A of 
the General Municipal Law, Chapter 24 of the Consolidated Laws of New York, as amended (the 
"Enabling Act"), and Chapter 313 of the Laws of 1972 of the State, as amended, constituting Section 
896-a of said General Municipal Law (said Chapter and the Enabling Act being hereinafter 
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collectively referred to as the "Act"). A copy of Chapter 313 of the Laws of 1972 of the State is 
attached hereto as Exhibit A. 

3. The Agency (A) has full legal power and authority to own its Properties, conduct its 
business, execute, deliver and perform its obligations under each of the Agency Documents and (B) 
has taken all actions and obtained all approvals required in connection therewith by the Act and any 
other applicable laws and regulations. 

4. Under the Act, it is the purpose of the Agency to promote, develop, encourage and 
assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and 
furnishing industrial, manufacturing, warehousing, civic and research facilities, including 
commercial facilities, and the Agency has the power to acquire, construct, reconstruct; lease, sell, 
improve, maintain, equip or furnish certain properties, including commercial facilities. 

5. Pursuant to the Act, the governing body of the City of Cohoes, New York for whose 
benefit the Agency was established filed or caused to be filed within six (6) months after the 
effective date of such Chapter 313 of the Laws of 1972 of the State, in the office of the New York 
State Department of State, Miscellaneous Records Unit, the Certificate of Establishment of the 
Agency pursuant to Section 856(1)(a) of the New York General Municipal Law. Attached hereto as 
Exhibit B is a certified copy of said Certificate of Establishment of the Agency and certificates of 
appointment relating to all of the current members of the Agency. 

6. The current members and officers of the Agency are as follows: John T. McDonald, 
III, Chairman; Jeanne Potts, Vice Chairman; Michael Durocher, Treasurer, Edward Tremblay, 
Secretary; Donna DeMarse, Member, Fred Turcotte, Member and Mark Colozza, Member. The 
foregoing named individuals constitute all of the members of the Agency; each of such individuals 
was and is duly appointed, qualified and acting as such member; each of such individuals who is 
indicated as an officer of the Agency was and is duly elected or appointed, qualified and acting as 
such officer; and each of such individuals has been a member of the Agency since at least January 
31, 2005. 

7. Attached hereto as Exhibit C is a true, correct and complete copy of the by-laws of 
the Agency, together with all amendments thereto or modifications thereof; and said by-laws so 
amended and modified are in full force and effect in accordance with their terms as of the date of this 
certificate. 

8. The execution, delivery and performance of all agreements, certificates and 
documents required to be executed, delivered and performed by the Agency in order to carry out, 
effect to and consummate the transactions contemplated by the Agency Documents have been duly 
authorized by all necessary action of the Agency. The Agency Documents are in full force and give 
effect on and as of the date hereof, and no authority for the execution, delivery or performance of the 
Agency Documents has been repealed, revoked or rescinded. 

9. The execution, delivery and performance of the Agency Documents, the 
consummation of the transactions therein contemplated and compliance with the provisions of such 
by the Agency do not and will not (A) violate the Act or the by-laws of the Agency, (B) require 
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consent under (which has not heretofore been received) or result in a breach of or default under any 
credit agreement, purchase agreement, indenture, mortgage, deed of trust, commitment, guaranty, 
lease or other agreement or instrument to which the Agency is a party or by which the Agency may 
be bound or affected, or (C) conflict with or violate any existing law, rule, regulation, judgment, 
order, writ, injunction or decree of any government, governmental instrumentality or court, domestic 
or foreign, having jurisdiction over the Agency or any of the Property of the Agency. 

10. The Agency has duly authorized the taking of and has taken any and all actions 
necessary to carry out and give effect to the transactions contemplated by the Agency Documents. 

11. Each of the representations and warranties of the Agency contained in each of the 
Agency Documents is true, accurate and complete on and as of the date of this certificate with the 
same force and effect as though such representations and warranties were made on and as the date 
hereof. 

12. There is no action, suit, proceeding, inquiry or investigation, at law or in equity, 
before or by any court, public board or body pending or, to our knowledge, threatened against or 
affecting the Agency (nor, to our knowledge, any basis therefor), wherein an unfavorable decision, 
ruling or finding would adversely affect (A) the transactions contemplated by the Approving 
Resolution (as hereinafter defined), (B) the validity or the enforceability ofthe Approving Resolution 
or the Agency Documents or the transactions contemplated therein, or (C) the existence or 
organization of the Agency. 

13. The Agency Documents have been each duly executed, acknowledged, where 
appropriate, and delivered on behalf of the Agency by the Chairman or Vice Chairman of the 
Agency; the signature of said officer thereon is the genuine signature of such officer; and said 
executed Agency Documents are in substantially the same form as the forms thereof presented to the 
members of the Agency and approved by the Approving Resolution. 

14. Pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the 
Consolidated Laws of New York as amended (the "SEQR Act") and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York being 6NYCRR Part 617, as amended (the "Regulations collectively with the 
SEQR Act, "SEQRA") applicable to the Project have been complied with. Attached hereto as 
Exhibit D is a certified copy of the SERA Resolution. 

15. The Agency, pursuant to a resolution adopted on June 20, 2003 (the "Preliminary 
Inducement Resolution"), agreed to consider undertaking the Project and to enter into an agreement 
with the Company respecting the Project (the "Preliminary Agreement"). Attached hereto as Exhibit 
E is a certified copy of the Preliminary Inducement Resolution and an executed copy of the 
Preliminary Agreement. 

16. Attached hereto as Exhibit F is an affidavit of publication of notice of the public 
hearing relating to public hearing held with respect to the Project (the "Public Hearing") pursuant 
to Section 859-a of the Act. 
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17. Attached hereto as Exhibit G is proof of mailing of notice of the Public Hearing, to 
the chief executive officers of the "affected tax jurisdictions" with respect to the Project (as such 
quoted term is defined in Section 854(16) of the Act) (the "affected tax jurisdictions"). 

18. Attached hereto as Exhibit H is proof of mailing of notice of the original deviation 
from the Agency's Uniform Tax Exemption Policy to the chief executive officers of the affected tax 
jurisdictions. 

19. Attached hereto as Exhibit I is a true, correct and complete copy of the resolution of 
the members of the Agency adopted on November 21, 2003 (the "Original PILOT Resolution") 
approving the terms of a PILOT Agreement. Such Original PILOT Resolution was duly adopted by 
the members of the Agency, has not been amended or modified since its adoption and is in full force 
and effect as of the date of this certificate in accordance with its terms. 

20. Attached hereto as Exhibit J is proof of mailing of notice of the revised deviation 
from the Agency's Uniform Tax Exemption Policy to the chief executive officers of the affected tax 
jurisdictions. 

21. Attached hereto as Exhibit K is a true, correct and complete copy of the resolution 
of the members of the Agency adopted on November 21, 2003 (the "Revised PILOT Resolution") 
approving the terms of a revised PILOT Agreement. Such Revised PILOT Resolution was duly 
adopted by the members of the Agency, has not been amended or modified since its adoption and 
is in full force and effect as of the date of this certificate in accordance with its terms. 

22. Attached hereto as Exhibit L is a true, correct and complete copy of the resolution of 
the members of the Agency adopted on January 31, 2005 (the "Approving Resolution") approving 
and authorizing execution by the Agency of the Agency Documents. Such Approving Resolution 
was duly adopted by the members of the Agency, has not been amended or modified since its 
adoption and is in full force and effect as of the date of this certificate in accordance with its terms. 

23. The Agency is not contemplating instituting bankruptcy, insolvency or similar 
proceedings against itself. 

24. The Agency has complied with all of the agreements and satisfied all of the 
conditions on its part to be performed and satisfied by the terms of the Agency Documents on or 
prior to the Closing Date. 
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IN WITNESS WHEREOF, I have hereunto set my signature as Chairman of the Agency of 
this I I th day of February, 2005. 

CITY OF COHOES INDUSTRIAL 
DEV LOPMENT AGENCY 

B : 

 

  

The undersigned, Darrin Derosia, Esq., counsel for the Agency, hereby certifies that the 
signature of the officer of the Agency subscribed to and contained in the foregoing General 
Certificate of the Agency is true and genuine. 
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EXHIBIT A 

CHAPTER 313 OF THE LAWS OF 1972 
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State of New York 	
SS: 

Department of State } 

I hereby certify that the annexed copy has been compared with the original document filed by the Department of 
State and that the same is a true copy of said original_ 

 

Witness my hand and seal of the Department of State on AUG 2 1 2003 

 

DOS-200 (Rev. 03/02) 

Secretary of State 



CHAPTEB. 313 
AN ACT to amend the general municipal law, in relation to creating and establishing. 

the city of Cohoes industrial development agency, and providing for' its futtctio,V, 
powers and duties 

Became a law May 15, 1972, with the approval of the Governor. Passed on Home Rule 
. request pursuant to article IX, section 20)(2 of the Constitution by a majority . vote,. 
three-fifths being present 

The People of the State of New York, represented tin Senate and iissainHy, 
do eared us follows: 

Section 1. The general municipal law is , herelSy amended by 
inserting in title two of article eighteen-A, a new section, to be section' 
eight hundred ninety-six-a, to read as follows: 

§ 896-a. The city of Cohoes industrial development agency. For 
the benefit of the city of Cohoes and the inhabitants thereof, an indus 
trial development agency, to be knoion as the CITY OF C 0 ET OES 
INDUSTRIAL DE VELOPME` NT AGENCY, is hereby established 
for the accomplishment of any or all of the purposes specified in title 
one,of article eighteen-A of this chapter. It shall constitute a body dor-
porate and politic, and be perpetual in duration. It shall have the 
powers and duties now or hereafter conferred by title one of article 
eighteen-A of this chapter upon industrial development agencies and 
provided that the exercise of the powers by such agency with respect 
to the acquisition of real property whether by purchase, condemna-
tion or otherwise, shall be limited to the corporate limits of the city of 
Cohoes, and such agency shall take into consideration the local zoning-
and planning regulations as well as the regional and local compre-
hensive land use plans. It shall be organized in a manner prescribed' 
by and be subject to the provisions of title one of article eighteen4 
this chapten Its members shall be appointed by the governing body of 
the city of Cohoes. The agency, its members, officers and employees 
and its operations 6nd activities shall in all .resljects be governed by 
the provisions of .:!e one of article eighteen-A, of this chapter. 

§ 2. This ac't shall take effort immediately. 
EXL.I.ANAT)ON —frt:Liter iu ilalirrs ix IOW; matter ill Inimittlx 	1 ix old !war to bi amittuti.. 

r. 



EXHIBIT A 

CHAPTER 313 OF THE LAWS OF 1972 
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I, LETITIA V. RIGNEY, City Clerk of the City of Cohoes 

and keeper of the records of the Common Council of the City of 

Cohoes, DO HEREBY CERTIFY: 

1. The special legislative act establishing the 
City of Cohoes Industrial Development Agency 
was passed on May 15, 1972. 

7 . The official name of the agency is "City of Cohoes 
Industrial Development Agency". 

3. The names of the members of the agency, the Chair-
man, and terms of office are as follows:* 

William Magee 	 5 years - Chairman 
Myron Mooradian 	 4 years 
Frank O'Connor 	 3 years 
George Robinson 	 2 years 
Leo Heslin 	 1 year 

4. The enactment of this legislation will provide a 
means for the City of Cohoes to attract new industry, 
encourage plant modernization and create new job 
opportunities and will enable the City of Cohoes 
to compete more effectively with other communities 
in the State of New York and in forty other states 
where industrial agencies are now operating. 

City2C;1.7ek 	e Ott '''of'Cohoes 

tO. 

CI 
A a. 

Dated: September 27, 1972. 

ETAT'A OF NETS Yd 
DEPARTMENT OF STATA 

:FILED S EP 2 81972 
J2,4, 

acrairgy 321 Sled 
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• tAiltrfr '14'71  441  U 	• • 

Secretary of State 

State of New York } ss: 
Department of State j 

I hereby certify that the annexed copy has been compared with the original document filed by the Department of 
State and that the same is a true copy of said original. 

Witness my hand and seal of the Department of State on 

.. ....... . 
..• ' cl  NE LYE  °•.. 

.6.,,s..' 	 0 • 
-i--  6. 

Th-.} 1:47 	'eP .• 
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By:  71'  
Clerk z 

CERTIFICATE OF APPOINTMENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILING WITH THE 

SECRETARY OF STATE 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

Mark Colozza 

DATE OF APPOINTMENT: January 22, 2002 

THE CONLMON COUNCIL OF THE CITY 
OF COHOES 

CTATF. OF I■ EW YORK 
DEPARTMENT OF STATE 

FILED 
8EP 3 - 2003 

MISCELLANEOUS 
a STATE RECORDS 



CERTIFICATE OF APPOINTMENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILING WITH THE 

SEC=ARY OF sT2kTE 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

Jeanne Potts 

DATE OF APPOINTMENT: January 22, 2002 

THE COMMON COUNCIL OF THE CITY 
OF COHOES 

By: 	 (610(, ,e6  
STATE OF NEW YORK 

E 
DEPARTMEMr OF- STATE 

FILD 

SEP 3 -; 2003 

MIS CELLANEOUS 
STATE RECORDS 

Clerk 



CERTIFICATE OF APPOINTMENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILING WITH THE 

SECRETARX OF ST-.Lt 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

Alfred Turcotte 

DATE OF APPOINTMENT: January 22, 2002 

THE COMMON COUNCIL OF THE CITY 
OF COHOES 

STATE OF NEW YORK 
DEPARTMENT OF STATE 

FILED  

SEP 3 - 2003 

MiSCELLANEOUS 
& STATE RECORDS 

By: 	75. 	/..c- 
Clerk 
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CERTIFICATE OF APPOINTKENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILING WITH THE 

SECRETARY OF STATE 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

Michael J. Durocher 

DATE OF APPOINTMENT: January 22, 2002 

STATE OF NEW YORK 
DEPARTMENT 

THE COMMON COUNCIL OF THE CITY 
OF COHOES 

SEP 3 - 2003 

MiCELLANEOUS 
& STATE RECORDS 

4  

By: 	
/ 

"---27 	f't 4)4U:4PP  
Clerk 

 

 



CERT11-+ICATE OF APPOINTMENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILLNG WITH THE 

SECRETARY OF STATE 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

John T. McDonald, III 

DATE OF APPOINTMENT: January 22, 2002 

THE COMMON COUNCIL OF THE CITY 
OF COHOES 

sTATF.-,911,vrEgagE  
n 

EP 3 - 2003 

MtSCELLAN  4J1 ^S 
& STATE RECORDS 

By:  7')'",  
Clerk 

C;I/L.c.6 

 



CERTIFICATE OF APPOINTMENT 

OF MEMBERS OF THE 

INDUSTRIAL DEVELOPMENT AGENCY 

FOR FILING WITH THE 

SECRETARY OF STATE 

This is to certify that the following person has appointed as MEMBER of the CITY OF 

COHOES INDUSTRIAL DEVELOPMENT AGENCY which has been duly established by Chapter 

313 of the Laws of 1972, codified at Section 896-a of the New York State General Municipal Law: 

Donna Demarse 

DATE OF APPOINTMENT: January 22, 2002 

STATE OF NEW YORK 
DEPARTMENT OF STATE 

SEP 3 - 2003 

MISCELLANEOUS 
& STATE RECORDS 

THE COMMON COUNCIL OF THE CITY 
OF COHOES 

By: 	 
Clerk 



OFFICE OF THE 
CITY CLERK 
97 Mohawk Street 
Cohoes, New York 

12047-2897 

Phone: (518) 233-2141 
Fax: (518) 237-0072 

City of Cohoes 

CERTIFICATION 

RESOLUTION NO. 	50 	FOR THE YEAR 	2004 

Lori A. Yando, City Clerk of the City of Cohoes and Clerk of the Common Council of the City of 
Cohoes, do hereby certify that the RESOLUTION attached hereto was duly adopted by the Common 
Council of the City of Cohoes at a meeting held on the _28  day of September  
20  04  in accordance with the applicable provisions of law, and is an exact duplicate copy of 
the original thereof on file in the City Clerk's office, and I do hereby further certify that said 
RESOLUTION has not been amended, repealed nor in any way altered and is in full force and 
effect. 

In witness whereof I have )ereunto set my hand and ffixed the seal of the City of Cohoes this 
e)r) 	day of  /r_VJ,C...07....-A-ek  , 20  0 <-71  

  

Lori A. Yando 
Cohoes City Clerk 

    

SEAL 



I hereby approve the foregoing Res n of the Common Council. 

RESOLUTION NO. 50 FOR THE YEAR 2004 

Members of Common Council April A. Kennedy, Charles F. Feeley, Jr., George E. Primeau, Sr., 
Albina Y. Grignon, Terrence M. Riberdy, and Daniel V. DeChiaro ask for unanimous consent 
for the introduction and passage of the following Resolution: 

A RESOLUTION APPOINTING A MEMBER OF THE CITY 
OF COHOES INDUSTRIAL DEVELOPMENT AGENCY. 

INV W, It it,E,tt- JKt, lit 11 

RESOLVED, that Edward Trembly is hereby appointed as a member of the City of Cohoes 
Industrial Development Agency; and be it further 

RESOLVED, that the member shall serve at the pleasure of the Common Council; and be it 
further 

RESOLVED, that this Resolution shall take effect immediately. 

Approved as to form this 28 th  day of September 2004. 

Darrin B. Derosia 
Corporation Counsel 

Engrossed and signed by tie President of the Common Council and attested by the Clerk of the 
Common Council this 

 

day of September 2004. 

  

   

A  . 
President 

 

    

 

Clerk 

   

Date 	 Mayo of the City of Co o - 	ew York 
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BY-LAWS 

OF 

CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

ARTICLE I 

THE AGENCY 

Section 1. 	Name.  

The name of the Agency shall be "City of Cohoes industrial Development Agency", and it 

shall hereinafter be referred to in these by-laws as the Agency. 

Section 2. 	Seal. 

The seal of the Agency shall be in the form of a circle and shall bear the name of the Agency 

and the year of its organization. 

Section 3. 	Offices of the Agency. 

The principal office of the Agency shall be located at 130 Remsen Street, Cohoes, Albany 

County, State of New York. The Agency may have such other offices at such other places as the 

Agency may from time to time designate by resolution. 

ARTICLE II 

MEMBERS 

Section 1. 	Members.  

The Members of the Agency shall number not less than (3) three nor more than (7) seven. 

All references in these by-laws to Members shall be references to Members of the Agency. Members 

shall be appointed by the Common Council of the City of Cohoes, New York (the "City") and shall 
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serve at the pleasure of the Common Council. A Member shall continue to hold office until his or 

her successor is appointed and has qualified. Any one or more of the Members may be an official 

or employee of the City. Members shall not receive any compensation for their services but shall 

be entitled to the necessary expenses, including travel expenses, incurred in the discharge of their 

duties. 

ARTICLE III 

MEETINGS 

Section I. 	Annual Meeting. 

The annual meeting of the Agency shall be held each year on the first Friday in January, at 

9:00 a.m., at the regular meeting place of the Agency. In the event that day falls on a legal holiday, 

the annual meeting shall be held on the next succeeding day that is not a Saturday, Sunday or legal 

holiday. 

Section 2. 	Regular Meetings. 

Regular meetings of the Agency may be held at such times and places as from time to time 

may be determined by the Agency. 

Section 3. 	Special Meetings. 

The Chairperson of the Ag&ncy may, when he/she deems it desirable, and shall, on the 

written request of two Members, call a special meeting of the Agency for the purpose of transacting 

any business designated in the notice for that meeting. At that special meeting, no business shall be 

considered other than as designated in the notice for that meeting, but if all the Members are present 

at a special meeting, with or without notice thereof, any and all business may be transacted at that 

special meeting. 
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Section 4. 	Open Meetings Law. 

All meetings of Members shall be conducted in accordance with the applicable provisions 

of the Open Meetings Law of the State of New York. 

Section 5. 	Notices of Meetings. 

Except as provided in this Section 5 with respect to waivers of notice, written notice stating 

the place, day and hour of the meeting shall be given for all meetings of Members. Such notice shall 

state the person or persons calling the meeting. Notices of any special meeting shall state the 

purpose or purposes for which the meeting is called. Notice of any meeting of Members shall be 

given, either personally, by first class mail, or by electronic mail, not less than two (2) days or more 

than ten (10) days before the date of the meeting, to each Member at his/her address recorded on the 

records of the Agency, or at such other address which the Member may have furnished in writing to 

the Secretary of the Agency. Notice shall be deemed to have been given when deposited with 

postage prepaid in a post office or other official depository under the exclusive jurisdiction of the 

United States Postal Service or sent via electronic mail and no "undeliverable message" is received 

by the sender. Any meeting of Members may be adjourned from time to time. In that event, it shall 

not be necessary to provide further notice of the time and place of the adjourned meeting if 

announcement of the time and place \of the adjourned meeting is given at the meeting so adjourned. 

In the event a new date for an adjourned meeting is fixed, a new notice shall be given, in the same 

manner as provided in this Section 5. No notice of any meeting need be given to any Member who 

executes and delivers a waiver of notice before or after the meeting. The attendance of a Member 

in person or by proxy at a meeting without protesting the lack of notice of that meeting shall 

constitute a waiver of notice by that Member. 
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Section 6. 	Quorum.  

Except as provided by law, the Members entitled to cast a majority of the total number of 

votes entitled to be cast at the meeting shall constitute a quorum at a meeting of Members for the 

transaction of any business. The Members present may adjourn the meeting despite the absence of 

a quorum. 

	

Section 7. 	Procedure 	at Meetings. 

(a) Meetings 	of Members shall be presided over by the following officers, in order of 

seniority - the Chairperson, Vice Chairperson or, if neither the Chairperson nor Vice Chairperson 

is in office or present at the meeting, by a chairperson to be chose by a majority of the Members in 

attendance. The Secretary or an Assistant Secretary of the Agency shall act as Secretary of every 

meeting of Members. When neither the Secretary nor an Assistant Secretary is available, the 

presiding officer may appoint a secretary of the meeting. 

(b) The order 	of business at all meetings of Members shall be as follows: 

(1) Roll call; 

(2) Proof of Notice of Meeting; 

(3) Reading and approval of minutes of the previous meeting; 

(4) Bills and communications; 

(5) Report of the Treasurer; 

(6) Reports of Committees; 

(7) Unfinished business; 

(8) New business; 

(9) Adjournment. 
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(c) 	Except as otherwise provided by the Members, all resolutions shall be in writing and 

shall be copied in or attached to the journal of the proceedings of the Agency. 

(d) 	The voting on all questions coming before the Members shall be by roll call, and the 

yeas and nays shall be entered on the minutes of that meeting, except in the case of appointments 

when the vote may be by ballot. 

ARTICLE IV 

OFFICERS 

Section I . 	Officers.  

The officers of the Agency shall be a Chairperson, a Vice Chairperson, a Secretary, and a 

Treasurer. The Agency may also have as officers an Assistant Secretary and an Assistant Treasurer. 

Any two or more offices, except the offices of the Chairperson and Secretary, may be held by the 

same person. 

Section 2. 	Chairperson.  

The Chairperson shall preside at all meetings of the Agency. Except as otherwise authorized 

by resolution of the Agency, the Chairperson shall execute (manually or by facsimile signature) all 

agreements, contracts, deeds, bonds or other evidences of indebtedness, and other instruments of the 

Agency on behalf of the Agency. At each meeting the Chairperson shall submit such 

recommendations and information as he/she may consider proper concerning the business, affairs 

and polices of the Agency. 

Section 3. 	Vice Chairperson. 

The Vice Chairperson shall perform the duties of the Chairperson in the absence or incapacity 

of the Chairperson, and in case of the resignation or death of the Chairperson, the Vice Chairperson 
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shall perform such duties as are imposed on the Chairperson until such time as the Agency shall 

appoint a new Chairperson. 

Section 4. 	Secretary.  

The Secretary shall keep the records of the Agency, shall act as secretary at meetings of the 

Agency and record all votes, shall keep a record of the proceedings of the Agency in a journal of 

proceedings to be kept for such purpose, and shall perform all duties incident to that office. The 

Secretary shall keep in safe custody the seal of the Agency and shall have the power to affix such 

seal to all contracts and other instruments authorized to be executed by the Agency. 

Section 5. 	Assistant Secretary. 

The Assistant Secretary shall perform the duties of the Secretary in the absence of incapacity 

of the Secretary and in case of the resignation or death of the Secretary, the Assistant Secretary shall 

perform such duties as are imposed on the Secretary until such time as the Agency shall appoint a 

new Secretary. 

Section 6. 	Treasurer.  

The Treasurer shall have the care and custody of all funds of the Agency and shall deposit 

those funds in the name of the Agency in such bank or banks as the Agency may select. Except as 

otherwise authorized by resolution, of the Agency, the Treasurer shall sign all instruments of 

indebtedness, all orders, and all checks for the payment of money, and shall pay out and disburse 

such monies under the direction of the Agency. Except as otherwise authorized by resolution of the 

Agency, all such instruments of indebtedness, orders and checks shall be countersigned by the 

Chairperson. The Treasurer shall keep regular books of account showing receipts and expenditures 

and shall render to the Agency at each regular meeting an account of all financial transactions and 
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also of the financial condition of the Agency. The Treasurer shall give such bond for the faithful 

performance of his/her duties as Agency may determine. 

Section 7. 	Assistant Treasurer. 

The Assistant Treasurer shall perform the duties of the Treasurer in the absence or incapacity 

of the Treasurer, and in the case of the resignation or death of the Treasurer, the Assistant Treasurer 

shall perform such duties as are imposed on the Treasurer until such time as the Agency shall appoint 

a new Treasurer. The Assistant Treasurer shall give such bond for the faithful performance of his/her 

duties as the Agency may determine. 

Section 8. 	Additional Duties. 

All officers of the Agency shall perform such other duties and functions as may from time 

to time be authorized by resolution of the Agency or be required by the Agency, by these By-Laws, 

or by the rules and regulations of the Agency. 

Section 9. 	Appointment of Officers. 

All officers of the Agency, except the first Chairperson, shall be appointed at the annual 

meeting of the Agency from among the Members, and each officer shall hold office for one year or 

until his/her successor is appointed. The first Chairperson of the Agency shall be designated by the 

Common Council of the City. 

Section 10. 	Vacancies. 

If any office becomes vacant, the Agency shall appoint a successor from among its Members 

at the next regular meeting, and that appointment shall be for the unexpired term of that office. 

Section 11. 	Administrative Director. 
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An Administrative Director may be appointed by the Agency. The Administrative Director 

shall have general supervision over the administration of the business and affairs of the Agency, 

subject to the direction of the Agency. The Administrative Director shall be charged with the 

management of all projects of the Agency. 

Section 12. 	Additional Personnel. 

The Agency may from time to time employ such personnel as it deems necessary to exercise 

its powers, duties and functions as prescribed by the New York State Industrial Development Agency 

Act, as amended, and all other laws of the State of New York applicable to the Agency. The 

selection and compensation of all personnel shall be determined by the Agency, subject to the laws 

of the State of New York. 

ARTICLE V 

MISCELLANEOUS 

Section 1. 	Books and Records. 

The Agency shall keep, at the principal office of the Agency, complete and correct records 

and books of account, and shall keep minutes of the proceedings of the Members, or any committee 

appointed by the Members, as well as a list or record containing the names and addresses of all 

Members. 

Section 2. 	Indemnification.  

To the extent permitted by law, the Agency shall indemnify any person made a party to an 

action by reason of the fact that he/she, his/her testator or intestate, is or was an officer of the 

Agency, against the reasonable expenses, including attorneys' fees, actually and necessarily incurred 

by him/her in connection with the defense of such action, or in connection with an appeal therein, 
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except in relation to matters as to which such officer is adjudged to have breached his fiduciary duty 

to the Agency. The foregoing rights of indemnification shall not be exclusive of other rights to 

which such an officer may be entitled. 

Section 3. 	Amendments. 

The by-laws of the Agency may be amended only with the approval of a majority of all of 

the Members at a regular or special meeting, but no such amendment shall be adopted unless at least 

seven (7) days written notice of that meeting has been previously given to all Members. 

9 



EXHIBIT D 

SEQR RESOLUTION 

Cohoes IDA-1-fannony Mills/General Certificate of IDA_2.wpd 
	 D-1 



RESOLUTION 

WHEREAS, the City of Cohoes Industrial Development Agency ("Agency") is proposing 
to provide financial assistance in connection with a project proposed to be undertaken by Harmony 
Mills Riverview, LLC, involving the renovation of approximately 200,000 square feet of an existing 
450,000 square foot building, known as Harmony Mills No. 3 and located at 100 North Mohawk 
Street in the City of Cohoes, New York, into 96 residential living units with related parking facilities 
("the Project"); and 

WHEREAS, the State Environmental Quality Review Act ("SEQRA") and the regulations 
thereunder require the Agency to undertake a review of the potential environmental impacts, if any, 
associated with the project before approving same; and 

WHEREAS, this project is a Type I Action within the meaning of SEQRA; and 

WHEREAS, Part 1 of the Full Environmental Assessment Form was transmitted to all 
involved agencies together with notification of the Agency's desire to act as lead agency with respect 
to the environmental review of the proposed Project; and 

WHEREAS, thirty (30) days have elapsed without any objection to the designation of the 
Agency as lead agency with respect to the environmental review of the proposed Project; and 

WHEREAS, 6 NYCRR Section 617.7 requires a lead agency to issue a written determination 
of significance with respect to any proposed Type I action; 

WHEREAS, the Agency has carefully considered the nature and scope of the proposed 
Proj ect, as set forth in the Full Environmental Assessment Form prepared with respect to such action, 
and makes the following determinations: 

1. The proposed action involves the renovation of approximately 200,000 square feet 
of an existing 450,000 square foot building, known as Harmony Mills No. 3 and located at 100 North 
Mohawk Street in the City of Cohoes, New York, into 96 residential living units with related parking 
facilities ("the Project"). 

2. The proposed action is classified under SEQRA as a Type I action within the meaning 
of 6 NYCRR § 617.2(ak). 

3. Upon consideration of the action, review of the Full Environmental Assessment 
Form, the criteria contained in 6 NYCRR § 617.7(c), and all other supporting information, the 
Agency identifies the following relevant areas of environmental concern, as set forth hereafter, and 
analyzes whether the proposed action may have a significant adverse impact on the environment. 

4. The proposed renovation of the property will not result in any significant increase in 
solid waste production or disposal, water usage, wastewater generation, or noise levels as compared 
to prior uses. Increased traffic generated by the proposed project upon completion will not be 
significant. 

5. The proposed action involves renovations to an existing building, and will not involve 
in any substantial changes to the remaining property. The proposed project will therefore not result 
in any substantial adverse change to existing ground or surface water quality or quantity, and will 
not result in a substantial increase in potential for erosion, flooding, leaching or drainage problems. 

6. The proposed action does not involve, and therefore will not result in, the removal 
or destruction of large quantities of vegetation or fauna, or a substantial interference with the 



movement of any resident or migratory fish or wildlife species, or impact on a significant habitat 
area, or result in substantial adverse impacts on a threatened or endangered species of animal or plant 
or the habitat of such species, or result in any other significant adverse impacts to natural resources. 

7. The site of the proposed action is not located in or substantially contiguous to a 
Critical Environmental Area. 

8. The proposed action will not result in the creation of a material conflict with a 
community's current plans or goals as officially approved or adopted. 

9. The proposed action will not result in the impairment of the character or quality of 
important historical, archeological, architectural, or aesthetic resources or of existing community or 
neighborhood character, in that the existing structure lacks any architectural or historic significance, 
any historic resources below the surface of the property will not be significantly disturbed by any 
limited surface and subsurface work, and the proposed use is consistent with the prevailing 
residential/commercial uses of neighboring properties. The project has been reviewed by the New 
York State Office of Parks, Recreation and Historic Preservation and deemed to have no adverse 
effect upon properties in or eligible for inclusion in the State and National Registers of Historic 
Places. 

10. The proposed action will not result in a major change in either the quantity or type 
of energy, and will not result in the creation of a hazard to human health. 

11. The proposed action will not result in a substantial change in the use, or intensity of 
use, of land including agricultural, open space, or recreational resources, or in its capacity to support 
existing uses. 

12. The proposed action will not result in the encouragement or attraction of a large 
number of people to the site as compared to the number of people that would come absent the action. 

13. The proposed action will not result in a material demand for other actions, will not 
result in changes to two or more elements of the environment which together would result in a 
substantial adverse impact, and will not cumulatively result in a substantial adverse impact when 
considered with any related actions. 

RESOLVED that the Agency hereby declares itself lead agency with respect to the 
environmental review of the proposed project; and it is further 

RESOLVED, that upon consid6-ation of the foregoing, the Agency finds and concludes that 
the proposed action will not result in any significant adverse impacts to the environment; and it is 
further 

RESOLVED, that the Agency hereby issues a Negative Declaration with respect to the 
proposed action. 



The vote on the foregoing Resolution was as follows: 

Name: 

John T. McDonald, III 	Aye - 1st 
Jeanne Potts 	 Aye 
Michael Durocher 	Aye 
Edward Tremblay 	Aye - 2nd 
Mark Colazza 	 Aye 
Donna DeMarse 	Absent 
Fred Turcotte 	 Absent 



STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

I, the undersigned Secretary of the City of Cohoes Industrial Development Agency (the 
"Agency"), DO HEREBY CERTIFY that I have compared the foregoing copy of the minutes of the 
meeting of the Agency, including the Resolution contained therein, held on January 31, 2005, with 
the original thereof on file in my office, and that the same is a true and correct copy of such 
proceedings of the Agency and such resolution set forth therein and of the whole of said original so 
far as the same relates to the subject matters therein referred to. 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law 
(the "Open Meetings Law"), said meeting was open to the general public, and due notice of the time 
and place of said meeting was duly given in accordance with such Open Meetings Law; and (D) 
there was a quorum of the members of the Agency present throughout said meeting. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and 
effect and has not been amended, repealed and rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency 
this  in  -th  day of February, 2005. 

(SEAL) 
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A meeting of the City of Cohoes Industrial Development Agency (the "Agency") was 
convened in public session in Cohoes, New York on November 12, 2004 at 9:00 o'clock a.m., 
local time. 

The meeting was called to order by the Chairperson and, upon roll being called, the 
following members of the Agency were: 

PRESENT: John McDonald, Chairman 
Michael Durocher, Treasurer 
Edward Tremblay, Secretary 
Donna Demarse 
Fred Turcotte 

ABSENT: 	Jeanne Potts, Vice-Chairman 
Mark Colozza 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

Daniel Brown, Executive Director 
Erin Thomas, Administrative Assistant 
Connie Cahill, Bond Counsel 

The following resolution was offered by John McDonald, seconded by Michael 
Durocher, to wit: 

Resolution No. 4 for 2004 

RESOLUTION DECLARING THE HARMONY MILLS 
RIVERVIEW, LLC PROJECT A TYPE I ACTION PURSUANT 
TO THE SEQRA AND PROPOSING THAT THE CIDA BE 
LEAD AGENCY 

WHEREAS, the City of Cohoes Industrial Development Agency ("Agency") is 
proposing to provide financial assistance in connection with a project proposed to be undertaken 
by Harmony Mills Riverview, LLC, involving the renovation of approximately 200,000 square 
feet of an existing 450,000 square foot building, known as Harmony Mills No. 3 and located at 
100 North Mohawk Street in the City of Cohoes, New York, into 96 residential living units with 
related parking facilities ("the Project"); and 

WHEREAS, the State Environmental Quality Review Act and the regulations thereunder 
require the Board to undertake a review of the potential environmental impacts, if any, associated 
with the Project before approving same. 



NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1. 	The potential Project under consideration will require review under the 
State Environmental Quality Review Act ("SEQRA"). 

Section 2. 	Based upon the information contained in the Full Environmental 
Assessment Form submitted in connection the application, the potential Project under 
consideration is subject to classification under SEQRA as a Type I Action. 

Section 3. 	Environmental review of the Project shall be conducted in accordance 
with those procedures and requirements applicable to Type I actions. 

Section 4. 	The potential Project under consideration is one for which a determination 
of significance must be made. 

Section 5. 	That the Agency proposes to declare itself lead agency with respect to the 
proposed Project under consideration within the meaning of 6 NYCRR 617.2(u), and directs that 
a copy of this Resolution, the Environmental Assessment Form, and any other supporting 
documentation, once completed, be provided to all involved agencies, together with a request 
that such agencies consent to the lead agency designation as soon as practicable but in no event 
later than thirty (30) calendar days of said mailing. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll 
call, which resulted as follows: 

John McDonald, Chairman 	VOTING 	Aye 
Michael Durocher, Treasurer 	VOTING 	Aye 
Edward Tremblay, Secretary 	VOTING 	Aye 
Donna Demarse 	 VOTING 	Aye 
Fred Turcotte 	 VOTING 	Aye 

The foregoing Resolution was thereupon declared duly adopted. 

 

1v1/  
Secretary 

  

(SEAL) 
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A meeting of the City of Cohoes Industrial Development Agency (the "Agency") was 
convened in public session in Cohoes, New York on June 20, 2003 at 9:00 o'clock a.m., local 
time. 

The meeting was called to order by the Chairperson and, upon roll being called, the 
following members of the Agency were: 

PRESENT: John P. Scavo, Jr 
Michael Durocher 
Mark Colazza 
John T. McDonald, III 
Jeanne Potts 
Alfred Turcotte 

ABSENT: 	Donna Demarse 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

M. Cornelia Cahill 

The following resolution was offered by John T. McDonald, III, seconded by Michael 
Durocher, to wit: 

Resolution No. 

RESOLUTION TAKING PRELIMINARY OFFICIAL ACTION 
TOWARD THE ACQUISITION, CONSTRUCTION, 
INSTALLATION AND LEASING OF A CERTAIN PROJECT FOR 
HARMONY MILLS RIVERVIEW, LLC (THE "COMPANY") AND 
AUTHORIZING THE EXECUTION AND DELIVERY OF A 
PRELIMINARY AGREEMENT WITH THE COMPANY WITH 
RESPECT TO SUCH TRANSACTION. 

WHEREAS, the City of Cohoes Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated 
Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the Laws of 1972 of New 
York, as amended, constituting Section 896-a of said General Municipal Law (said Chapter and the 
Enabling Act being hereinafter collectively referred to as the "Act") to promote, develop, encourage 
and assist in the acquiring, constructing, renovating, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research, recreation and civic 
facilities, among others, for the purpose ofpromoting, attracting and developing economically sound 



commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State of New York, to improve their prosperity and standard of living, 
and to prevent unemployment and economic deterioration; and 

WHEREAS, Harmony Mills Riverview, LLC (the "Company") has presented an application 
(the "Application") to the Agency, a copy of which was presented at this meeting and copies of 
which are on file at the office of the Agency, requesting that the Agency consider undertaking a 
project (the "Project") consisting of the following: (A) (1) the acquisition of a parcel of real estate 
containing approximately four (4) acres of land located at 100 North Mohawk Street in the City of 
Cohoes, Albany County, New York (the "Land") and an existing facility of approximately 180,000 
square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"); and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, mortgage recording taxes and real property taxes (collectively, the 
"Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project 
Facility to the Company or such other person as may be designated by the Company and agreed upon 
by the Agency; and 

WHEREAS, the Agency has given due consideration to the Application, and to 
representations by the Company that (A) the granting by the Agency ofthe Financial Assistance with 
respect to the Project will be an inducement to the Company to undertake the Project in the City of 
Cohoes, New York, and (B) the completion of the Project Facility will not result in the removal of 
a plant or facility of the Company or an occupant of the Project Facility from one area of the State 
of New York to another area of the State of New York or in the abandonment of one or more plants 
or facilities of the Company or an occupant of the Project Facility located in the State of New York; 
and 

WHEREAS, the Agency desires to encourage the Company to preserve and advance the job 
opportunities, health, general prosperity and economic welfare of the people of the City of Cohoes, 
New York by undertaking the Project in the City of Cohoes, New York; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B 
of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York (collectively with the SEQR Act, "SEQRA"), the Agency has not yet made a 
preliminary determination as to the potential environmental significance of the Project and therefore 
has not yet determined whether an environmental impact statement is required to be prepared with 
respect to the Project; and 

WHEREAS, pursuant to the Act, any approval of the Project contained herein is contingent 
upon a determination by the members of the Agency to proceed with the Project following 
satisfaction of the public hearing and notice requirements and other procedural requirements 



contained in Section 859-a of the Act that relate to the Project; and 

WHEREAS, although the resolution authorizing the Project has not yet been drafted for 
approval by the Agency, a preliminary agreement (the "Preliminary Agreement") relative to the 
proposed undertaking of the Project by the Agency has been presented for approval by the Agency; 

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1. The Agency has reviewed the Application and, based upon the representations 
made by the Company to the Agency in the Application and at this meeting and, based thereon, the 
Agency hereby makes the following findings and determinations with respect to the Project: 

(A) The Project constitutes a "project" within the meaning of the Act; and 

(B) The completion of the Project Facility will not result in the removal of a plant or 
facility of the Company or an occupant of the Project Facility from one area of the State of New 
York to another area of the State of New York or in the abandonment of one or more plants or 
facilities of the Company located in the State of New York; and 

(C) The granting of the Financial Assistance by the Agency with respect to the Project, 
through the granting of the various tax exemptions described in Section 2(D) of this Resolution, will 
promote the job opportunities, health, general prosperity and economic welfare of the inhabitants of 
the City of Cohoes, New York and the State of New York and improve their standard of living, and 
thereby serve the public purposes of the Act; and 

(D) Upon compliance with the provisions of the Act, the Agency would then be 
authorized under the Act to undertake the Project in order to promote the job opportunities, health, 
general prosperity and economic welfare of the inhabitants of the City of Cohoes, New York and the 
State of New York and improve their standard of living; and 

provided, however, that the foregoing determinations shall not entitle or permit the Company to 
commence the acquisition, construction or installation of the Project Facility unless and until the 
Agency shall determine that all requirements of the SEQR Act that relate to the Project and to the 
issuance of the Bonds have been fulfilled. 

Section 2. If, following full compliance with SEQRA and the requirements of the Act, 
including the public hearing requirements set forth in Section 859-a of the Act, (i) the Agency 
confirms the finding regarding jobs contained in Section 1(C) of this Resolution, and (ii) the Agency 
adopts a future resolution (the "Future Resolution") determining to proceed with the Project and to 
grant the Financial Assistance with respect thereto and the Company complies with all conditions 
set forth in the Preliminary Agreement and the Future Resolution, then the Agency will (A) acquire 
an interest in the Project Facility from the Company pursuant to a deed, lease agreement or other 
documentation to be negotiated between the Agency and the Company (the "Acquisition 
Agreement"); (B) reconstruct the Existing Facility and acquire and install the Equipment in the 



Facility; (C) lease (with the obligation to purchase) or sell the Project Facility to the Company 
pursuant to a lease agreement or an installment sale agreement (hereinafter, the "Project Agreement) 
between the Agency and the Company whereby the Company will be obligated, among other things, 
to pay all costs incurred by the Agency with respect to the Project and/or the Project Facility, 
including all costs of operation and maintenance, all taxes and other governmental charges, any 
required payments in lieu of taxes, and all reasonable fees and expenses incurred by the Agency with 
respect to or in connection with the Project and/or the Project Facility; and (D) provide the Financial 
Assistance with respect to the Project„ including (1) exemption from mortgage recording taxes with 
respect to any documents recorded by the Agency with respect to the Project in the office of the 
County Clerk of Albany County, New York or elsewhere, (2) exemption from sales tax relating to 
the acquisition, construction and installation of the Project Facility, (3) exemption from deed transfer 
taxes on real estate transfers to and from the Agency with respect to the Project, and (4) exemption 
from real estate taxes (but not including special assessments and special ad valorem levies) relating 
to the Project Facility, subject to the obligation of the Company to make payments in lieu of taxes 
with respect to the Project Facility, all as contemplated by the Preliminary Agreement and the Future 
Resolution. 

Section 3. If the Agency adopts the Future Resolution, the undertaking and completing of 
the Project by the Agency, and the granting of the Financial Assistance with respect to the Project, 
as contemplated by Section 2 of this Resolution, shall be subject to: (A) the determination by the 
members of the Agency to proceed with the Project following a determination by the members of 
the Agency that all requirements of SEQRA that relate to the Project have been fulfilled; (B) 
execution and delivery by the Company of the Preliminary Agreement, which sets forth certain 
conditions for the undertaking and completing of the Project by the Agency, and satisfaction by the 
Company of all the terms and conditions of the Preliminary Agreement applicable to the Company; 
(C) agreement by the Agency and the Company on mutually acceptable terms for the conveyance of 
the Facility to the Agency; (D) agreement between the Company and the Agency, as to payment by 
the Company of payments in lieu of taxes with respect to the Proj ect Facility, together with the 
administrative fee of the Agency with respect to the Project; (E) a determination by the members of 
the Agency to proceed with the granting of the Financial Assistance with respect to the Project 
following a determination by the members of the Agency that the public hearing and notice 
requirements and other procedural requirements contained in Section 859-a of the Act have been 
complied with; (F) if any portion of\the Financial Assistance to be granted by the Agency with 
respect to the Project is not consistent with the Agency's uniform tax exemption policy, the Agency 
must follow the procedures for deviation from such policy set forth in Section 874(b) of the Act prior 
to granting such portion of the Financial Assistance; and (G) the following additional condition(s): 
None. 

Section 4. The form, terms and substance of the Preliminary Agreement are in all respects 
approved, and the Chairman (or Vice Chairman) of the Agency is hereby authorized, empowered and 
directed to execute and deliver said Preliminary Agreement in the name and on behalf of the Agency, 
said Preliminary Agreement to be substantially in the form presented to this meeting, with such 
changes therein as shall be approved by the officer executing same on behalf of the Agency, the 
execution thereof by such officer to constitute conclusive evidence of such officer's approval of any 
and all changes or revisions therein from the form now before this meeting. 



Section 5.  From and after the execution and delivery of the Preliminary Agreement, the 
officers, agents and employees of the Agency are hereby authorized, empowered and directed to 
proceed with the undertakings provided for therein on the part of the Agency and are further 
authorized to do all such acts and things and to execute all such documents as may be necessary or 
convenient to carry out and comply with the terms and provisions of the Preliminary Agreement as 
executed. 

Section 6.  The Company is hereby authorized to conduct such environmental, engineering, 
economic, feasibility and other studies and preliminary planning and budgetary processes necessary 
or convenient to enable the Agency to make its final determination whether to approve the Project, 
and the Company is further authorized to advance such funds as may be necessary for such purpose, 
subject, to the extent permitted by law, to reimbursement from the proceeds of the sale of the Bonds, 
if the Bonds are issued; provided, however, that such authorization shall not entitle or permit the 
Company to commence the acquisition, construction or installation of the Project Facility unless and 
until the Agency shall determine that all requirements of SEQRA that relate to the Project and to the 
issuance of the Bonds have been fulfilled. This Resolution constitutes a determination of 
compliance with technical requirements within the meaning of Section 617.3(c)(2) of the DEC 
Regulations and does not constitute, and shall not be deemed to constitute, either an approval by the 
Agency of the Project for the purposes of SEQRA or a commitment by the Agency to issue the 
Bonds except upon satisfaction of the requirements of SEQRA, the requirements set forth in Section 
3 hereof and the requirements set forth in the Preliminary Agreement. 

Section 7.  The law firm of Girvin & Ferlazzo, P.C. of Albany, New York is hereby 
appointed transaction counsel to the Agency with respect to all matters in connection with the 
Project. Girvin & Ferlazzo, P.C. is hereby authorized, at the expense of the Company, to work with 
the Company, Counsel to Company and others to prepare, for submission to the Agency, all 
documents necessary to effect the transactions contemplated by this Resolution. 

Section 8.  The Agency hereby authorizes the Chairman (or Vice Chairman) of the Agency, 
prior to the granting of any Financial Assistance with respect to the Project, after consultation with 
transaction counsel and counsel to the Agency, (A) to establish a time, date and place for a public 
hearing of the Agency to hear all persons interested in the location and nature of the Project Facility 
and the proposed Financial Assistancebeing contemplated by the Agency with respect to the Project, 
said public hearing to be held in the city, town or village where the Project Facility will be located; 
(B) to cause notice of such public hearing to be given to the public by publishing a notice of such 
hearing in a newspaper of general circulation available to residents of the governmental units where 
the Project Facility is to be located, such notice to comply with the requirements of Section 859-a 
of the Act and to be published no fewer than thirty (30) days prior to the date established for such 
public hearing; (C) to cause notice of said public hearing to be given to the chief executive officer 
of the county and each city, town, village and school district in which the Project Facility is or is to 
be located no fewer than thirty (30) days prior to the date established for said public hearing; (D) to 
conduct such public hearing; and (E) to cause a report of said public hearing fairly summarizing the 
views presented at a public hearing to be promptly prepared and cause copies of said report to be 
made available to the members of the Agency. 



Section 9. The Chairman (or Vice Chairman) of the Agency is hereby authorized and 
directed to distribute copies of this Resolution to the Company and to do such further things or 
perform such acts as may be necessary or convenient to implement the provisions of this Resolution. 

Section 10. The Preliminary Agreement shall be deemed the obligations of the Agency, and 
not of any member, officer, agent or employee of the Agency in his/her individual capacity, and the 
members, officers, agents and employees of the Agency shall not be personally liable thereon or be 
subject to any personal liability or accountability based upon or in respect hereof or of any 
transaction contemplated hereby. The Preliminary Agreement shall constitute or give rise to an 
obligation of the State of New York or the City of Cohoes, New York and neither the State of New 
York nor the City of Cohoes, New York shall be liable thereon, and further, such agreement shall 
not constitute or give rise to a general obligation of the Agency, but rather shall constitute limited 
obligations of the Agency. 

Section 101 This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 
which resulted as follows: 

The foregoing Resolution was thereupon declared duly adopted. 

The members voted as follows: 

John P. Scavo, Jr. 	 VOTING 	Aye 
Jeanne Potts 	 VOTING 	Aye 
Michael Durocher 	 VOTING 	Aye 
Alfred Turcotte 	 VOTING 	Aye 
Donna Demarse 	 VOTING 	Absent 
Mark Colazza 	 VOTING 	Aye 
John T. McDonald, III 	 VOTING 	Aye 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ALBANY 
I, the undersigned Secretary of the City of Cohoes Industrial Development Agency (the 

"Agency"), do hereby certify that I have compared the foregoing extract of the minutes of the 
meeting of the members of the Agency, including the Resolution contained therein, held on June 20, 
2003 with the original thereof on file in my office, and that the same is a true and correct copy of said 
original and of such Resolution set forth therein and of the whole of such proceeding so far as the 
same relates to the subject matters therein referred to. 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law 
(the "Open Meetings Law"), said meeting was open to the general public, and due notice of the time 
and place of said meeting was duly given in accordance with such Open Meetings Law; and (D) there 
was a quorum of the membera.of the Agency present throughout said meeting. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and 
effect and has not been amended, repealed or rescinded. 

IN WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this 20day 
of June, 2003. 

(SEAL) 



PRELIMINARY AGREEMENT 

THIS PRELIMINARY AGREEMENT dated as of June 20, 2003 between the CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY (the "Agency"), a public benefit corporation 
organized and existing under the laws of the State of New York, and HARMONY MILL 
RIVERVIEW, LLC (the "Company"), a limited liability company organized and existing under the 
laws of the State of New York. 

WITNESS ETH: 

WHEREAS, the City of Cohoes Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated 
Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the Laws of 1972 of New 
York, as amended, constituting Section 896-a of said General Municipal Law (said Chapter and the 
Enabling Act being hereinafter collectively referred to as the "Act") to promote, develop, encourage 
and assist in the acquiring, constructing, renovating, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research, recreation and civic 
facilities, among others, for the purpose ofpromoting, attracting and developing economically sound 
commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State of New York, to improve their prosperity and standard of living, 
and to prevent unemployment and economic deterioration; and 

WHEREAS, the purposes of the Act are to promote industry and develop trade and thereby 
advance the job opportunities, health, general prosperity and economic welfare of the inhabitants of 
the City of Cohoes, New York and the State of New York, to improve their prosperity and standard 
of living and to prevent unemployment and economic deterioration; and 

WHEREAS, by resolution adopted by the members of the Agency on June 20, 2003(the 
"Preliminary Inducement Resolution"), the Agency made a preliminary determination, subject to 
numerous conditions, to agree to the request (the "Application") from the Company that the Agency 
undertake a project (the "Project") consisting of the following: (A) (1) the acquisition of a parcel of 
real estate containing approximately four (4) acres of land located at 100 North Mohawk Street in 
the City of Cohoes, Albany County, New York (the "Land") and an existing facility of approximately 
180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility 
into approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"); and (3) 
the acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Proj ect 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, mortgage recording taxes and real property taxes (collectively, the 
"Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project 
Facility to the Company or such other person as may be designated by the Company and agreed upon 
by the Agency; and 

Cohoes [DA-AHRF'reliminag Agreement _I .wpd 



NOW, THEREFORE, in consideration of the mutual covenants contained herein, the Agency 
and the Company agree as follows: 

Article 1. Representations. 

Among the representations which have resulted in the execution of this Preliminary 
Agreement are the following: 

Section 1.01. The Company hereby represents to the Agency that: 

(A) The granting of the Financial Assistance with respect to the Project Facility will not 
result in the removal of a plant or facility of the Company or any other proposed occupant of the 
Project Facility from one area of the State of New York to another area of the State of New York or 
in the abandonment of a plant or facility of the Company or of any proposed occupant of the Project 
Facility located in the State of New York. 

(B) The Project site is located entirely within the boundaries of the City of Cohoes, New 
York. 

(C) The granting of the Financial Assistance (as defined herein) by the Agency with 
respect to the Project, through the granting of the Exemptions (as defined in Section 2(D) of the 
Preliminary Inducement Resolution) (such Exemptions being referred to as the "Financial 
Assistance"), will promote the job opportunities, health, general prosperity and economic welfare 
of the inhabitants of the City of Cohoes, New York and the State of New York and improve their 
standard of living, and thereby serve the public purposes of the Act and will encourage and assist the 
Company in providing the Project. 

Section 1.02. By the Preliminary Inducement Resolution, the Agency has approved the 
execution of this Preliminary Agreement. The Agency intends this Preliminary Agreement to 
constitute its official binding commitment, subject to the terms hereof to grant certain Financial 
Assistance with respect to the Project; provided, however, that this Preliminary Agreement shall not 
commit the Agency to undertake the Project or to grant to the Company any Financial Assistance 
with respect to the Project unless and until the Agency shall decide to proceed with the granting of 
such Financial Assistance following a determination by the Agency that the requirements of the New 
York State Environmental Quality Review Act ("SEQRA") and the procedural requirements of 
Section 859-a of the Act have been fulfilled. 

Article 2. Undertaking on the Part of the Agency. 

Based upon the statements, representations and undertakings of the Company and subject to 
the conditions set forth herein, the undertakings on the part of the Agency are as follows: 

Section 2.01. If, following full compliance with the requirements of SEQRA and with the 
requirements of the Act, including the public hearing requirements set forth in Section 859-a of Act, 
the Agency adopts a future resolution (the "Future Resolution") determining to proceed with the 
Project and to grant the Financial Assistance with respect thereto and the Company complies with 
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all conditions set forth in this Preliminary Agreement and the Future Resolution, then the Agency 
will (A) undertake the Project, (B) grant certain Financial Assistance with respect to the Project; 
PROVIDED HOWEVER, that the foregoing obligation of the Agency to undertake the Project and 
to grant the Financial Assistance relating to the Project is subject to the conditions hereinafter 
contained in this Preliminary Agreement, including but not limited to the following conditions: 

(A) An interest in the Project Facility shall be acquired by the Agency from the Company 
pursuant to a deed, lease agreement, license agreement or other documentation to be negotiated 
between the Agency and the Company (hereinafter, the "Acquisition Agreement") which contains 
terms mutually acceptable to the Agency and the Company for the conveyance of an interest in the 
Project Facility to the Agency. Any documents to be executed by the Agency and the Company in 
connection with the Project (collectively, the "Project Documents") shall in all respects comply with 
the requirements of, and limitations contained in, the Act; 

(B) The Company shall have executed the Project Documents between the Agency and 
the Company, the terms of which shall be acceptable in form and content to the Company and the 
Agency, and pursuant to which, among other things, the Company shall be obligated to pay all costs 
incurred by the Agency with respect to the Project and/or the Project Facility, including all costs of 
operation and maintenance of the Project Facility, all taxes and other governmental charges, any 
required payments in lieu of taxes, and the reasonable fees and expenses incurred by the Agency with 
respect to or in connection with the Project and/or the Project Facility, it being understood that the 
Company will, prior to or contemporaneously with the granting of the Financial Assistance, enter 
into such Project Documents; 

(C) No event shall have occurred which constitutes (or which after notice or lapse of time 
or both would constitute) an event of default under the Project Documents; 

(D) The Company shall provide the Agency and any other entity which may act as lead 
agency for SEQRA purposes with all information and statements which may be required by said 
respective entities in order to facilitate compliance by said entities with SEQRA; 

(E) The Agency shall receive, in form and substance satisfactory to the Agency, such 
rulings, approvals, resolutions, consents, certificates, opinions of counsel and other instruments and 
proceedings as shall be specified by the Agency in connection with the Financial Assistance, the 
Project, the Financing Agreement, and the various other documents to be executed in connection 
with the Project, such rulings, approvals, resolutions, consents, certificates, opinions of counsel and 
other instruments and proceedings to be obtained from transaction counsel, counsel to the Agency 
and such other governmental and nongovernmental agencies and entities as may have or assert 
competence or jurisdiction over or interest in matters pertaining thereto, and the same shall be in full 
force and effect at the time of the granting of the Financial Assistance; 

(F) Agreements shall be made as to (1) payments by the Company to or on behalf of the 
Agency of any required amounts in lieu of real property taxes, (2) indemnity by the Company of the 
Agency and the members and officers of the Agency, and (3) payment by the Company of the 
expenses incurred by the Agency in connection with the Project (including reasonable counsel fees 
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and out-of-pocket expenses) and the administrative fee of the Agency, and such agreements shall be 
satisfactory in form and substance to the Agency; 

(G) The Agency shall have made a discretionary determination to proceed with the 
granting of the Exemptions following determinations by the Agency that the public hearing and 
notice requirements and other procedural requirements of Section 859-a of the Act have been 
complied with; and 

(H) If any portion of the Financial Assistance to be granted by the Agency with respect 
+1,—. A 	 +h., A 
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follow the procedures for deviation from such policy set forth in Section 874(b) of the Act prior to 
granting such portion of the Financial Assistance. 

Section 2.02. The obligations of the Agency pursuant to this Preliminary Agreement are 
subject to the conditions elsewhere contained in this Preliminary Agreement. 

Article 3. Undertakings on the Part of the Company. 

Based upon the statements, representations and undertakings of the Agency and subject to 
the conditions set forth herein, the undertakings on the part of the Company are as follows: 

Section 3.01. The Company will enter into the Project Documents with the Agency 
containing the terms and conditions described in Section 2.01 hereof. 

Section 3.02. The Company hereby agrees to indemnify, defend and hold the Agency and 
its members, officers, agents and employees harmless from any and all (A) claims and liabilities for 
the loss or damage to property or any injury to or death of any person that may be occasioned 
subsequent to the date hereof by any cause whatsoever in relation to the Project and/or the Project 
Facility, including any expenses incurred by the Agency (and its members, officers, agents and 
employees) in defending any claims, suits or actions which may arise as a result of the foregoing; 
and (B) claims and liability arising from or expenses incurred in connection with or relating to the 
Project or the Agency's acquisition and leasing of such, including all causes of action and reasonable 
attorneys' fees and any other expenses incurred in defending any suits or actions which may arise 
as a result of any of the foregoing; provided, however, that the Company shall have no liability to 
the Agency pursuant to this Section 3.02 to the extent that the Agency's losses, expenses, claims and 
liabilities arise out of or based on the Agency's gross negligence or wilful misconduct. The Company 
shall include the Agency (and its members, officers, agents and employees) as a named insured under 
all public liability insurance policies obtained by or with respect to the Project. 

Section 3.03. The Company will take such further action and adopt such further proceedings 
as may be required to implement its aforesaid undertakings or as it may deem appropriate in 
pursuance thereof. 
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Article 4. General Provisions. 

Section 4.01. All commitments of the Agency under Article 2 hereof are subject to the 
condition that the following events shall have occurred not later than two (2) years from the date 
hereof (or such other date as shall be mutually satisfactory to the Agency and the Company): 

(A) The Agency and the Company shall have agreed on mutually acceptable terms and 
conditions of the Project Documents and any other agreements referred to in Articles 2 or 3 hereof; 

(B) netweNhctly governmental approvals shall be obtained; and 

(C) All other conditions expressed in this Preliminary Agreement shall have been 
satisfied. 

Section 4.02. Subject to the terms and conditions of Section 4.03 hereof, the Company shall 
have the right to unilaterally cancel this Preliminary Agreement at any time within thirty (3o) days 
of the date hereof by written notice of cancellation delivered to the Agency at the address set forth 
in Section 4.04 hereof. 

Section 4.03. If the events set forth in Section 4.01 hereof do not take place within the time 
set forth in said Section 4.01, or any extension thereof, or if the Company exercises its right of 
cancellation as set forth in Section 4.02 hereof, the Company agrees that (A) it will promptly 
reimburse the Agency (and its officers, members, agents or employees) for all reasonable and 
necessary actual out-of-pocket expenses (including reasonable legal fees and expenses) which the 
Agency (and its officers, members, agents or employees) may incur with respect to the execution of 
this Preliminary Agreement and the performance of its obligations hereunder; and (B) the obligations 
of the Company set forth in Section 3.02 hereof shall survive the termination of this Preliminary 
Agreement and shall remain in full force and effect until the expiration of the period stated in the 
applicable statute of limitations during which a claim, cause of action or prosecution relating to the 
matters described therein may be brought and payment in full or the satisfaction of such claim, cause 
of action or prosecution and the payment of all expenses and charges incurred by the Agency (and 
its officers, members, agents or employees) relating to the enforcement of the provisions therein 
stated. 

Section 4.04. (A) All notices and other communications hereunder shall be in writing and 
shall be deemed given when mailed by United States registered or certified mail, postage prepaid, 
return receipt requested, addressed as follows: 

(i) 	TO THE AGENCY: 

City of Cohoes Industrial Development Agency 
130 Remsen Street 
Cohoes, New York 12047-2897 
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WITH A COPY TO: 

Darrin Derosia, Esq. 
Corporation Counsel 
97 Mohawk Street 
Cohoes, New York 12047-2897 

(ii) IF TO THE COMPANY: 

Harmony Mills Riverview, LLC, 
220-46 73rd  Avenue 
Bayside, New York 11364 

WITH A COPY TO: 

Kevin R. McAuliff 
Green & Seifter, Attorneys, PLLC 
900 One Lincoln Center 
Syracuse, New York 13202 

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

Section 4.05. All covenants and agreements herein contained by or on behalf of the Agency 
and the Company shall bind and inure to the benefit of the respective successors and assigns of the 
Agency and the Company whether so expressed or not. 

Section 4.06. The obligations and agreements of the Agency contained herein shall be 
deemed the obligations and agreements of the Agency, and not of any member, officer, agent or 
employee of the Agency in his individual capacity, and the members, officers, agents and employees 
of the Agency shall not be liable personally hereon or be subject to any personal liability or 
accountability based upon or in respect hereof or of any action contemplated hereby. The obligations 
and agreements of the Agency contained herein shall not constitute or give rise to an obligation of 
the State of New York or of the City of Cohoes, New York and neither the State of New York nor 
the City of Cohoes, New York shall be liable thereon, and further, such obligations and agreements 
shall not constitute or give rise to a general obligation of the Agency, but rather shall constitute 
limited obligations of the Agency payable solely from the revenues of the Agency derived and to be 
derived from the lease, sale or other disposition of the Project Facility. 
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Section 4.07.  Notwithstanding any provision of this Preliminary Agreement to the contrary, 
the Agency shall not be obligated to take any action pursuant to any provision hereof unless (A) the 
Agency shall have been requested to do so in writing by the Company; and (B) if compliance with 
such request is reasonably expected to result in the incurrence by the Agency (or any member, 
officer, agent or employee of the Agency) of any liability, fees, expenses or other costs, the Agency 
shall have received from the Company security or indemnity satisfactory to the Agency for protection 
against all such liability and for the reimbursement of all such fees, expenses and other costs. 

IN WITNESS WHEREOF, the parties hereto have entered into this Preliminary Agreement 
as of the day and date first written above. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

o 
By: 	  

airperson 

HARMONY MILLS RIVERVIEW, LLC 

By:  —  

  

  

Authorized I3resentative 
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EXHIBIT F 

PROOF OF PUBLICATION OF NOTICE 
OF THE PUBLIC HEARING 
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ONCE DAILY for ONE DAY 

successively commencing on the 21 °7  day of OCTO 	2003 

Sworn before me, this 

22nd  day of OCTOBER. 2003 ) 

LINDA D. GUNTHER 
Notary Public #4809003 

51,•e. of NeW.Yentc, C99.,,Ry of Re eSel el 
Corornisalon Flphas e 

AFFIDAVIT OF PUBLICATION 

STATE OF NEW YORK, 
Rensselaer County, 
City of Troy. 
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3. Willett of the City of Troy, in the county of Rensselaer and 
State of New York, being duly sworn, deposes and says that she is the 
Principal Clerk of the Tray Publishing Company, a Corporation duly 
organized under the laws of the State of New York; that said Corp-
oration is the publisher of The RECORD, a daily newspaper printed 
and published in the City of Troy and County of Rensselaer, and that 
the notice of which the annexed is a printed copy, has been regularly 
published in The RECORD. 
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AFFIDAVIT OF MAILING 
OF NOTICE OF PUBLIC HEARING 

ON PROPOSED PROJECT AND 
FINANCIAL ASSISTANCE RELATING THERETO 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ALBANY ) 

The undersigned, being duly sworn, hereby states: 

That on October 21, 2003, I mailed to the following individuals a copy of the "Notice 
of Public Hearing on Proposed Project and Financial Assistance Relating Thereto" in 
connection with the City of Cohoes Industrial Development Agency's proposed Harmony.  
Mills Riverview, LLC Project: 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

.vit• 
In witness thereof, I have hereunto set my hand thisio-d  day of October, 2003. 

id46,174m4  

Sworn to before me this 02/ df 
day of October, 2003. 

n/W Alt uftrtl_ 

Notary Public 	MICHELE R. WOODS 
Notary Public, State of New York 

No. 01W04945379 
QUALIFIED IN ALBANY COUNTY 

COMMISSION EXPIRES DECEMBER 19, 2ASP 

Cohoes IDA-Harmony Mills/Affidavit of Mailing Notice of Public Hearing.wpd 



CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 
130 Remsen Street 

Cohoes, New York 12047-2897 

October 21, 2003 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Re: 	City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LI,C Project 

Gentlemen: 

Pursuant to Section 859-a(2) of the General Municipal Law of the State of New York, (the 
"Act"), the City of Cohoes Industrial Development Agency (the "Agency") hereby informs you that 
the Agency has received an application (the "Application") from Harmony Mills Riverview, LLC 
(the "Company") for financial assistance in connection with a project (the "Project") consisting of 
(A) (1) the acquisition of a parcel of real estate containing approximately four (4) acres of land 
located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") 
and an existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) 
the reconstruction of the Existing Facility into approximately 96 residential rental units and 107 
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indoor parking spaces (the "Facility"); and (3) the acquisition and installation therein and thereon 
of various machinery and equipment (the "Equipment") (the Land, the Facility and the Equipment 
being collectively referred to as the "Project Facility"); (B) the granting of certain "financial 
assistance" (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from certain sales taxes, real estate transfer taxes, mortgage recording 
taxes and real property taxes (collectively, the "Financial Assistance"); and (C) the lease (with an 
obligation to purchase) or sale of the Project Facility to the Company or such other person as may 
be designated by the Company and agreed upon by the Agency. 

Enclosed is a notice of public hearing to be held by the Agency relating to the proposed 
Project. The financial assistance being contemplated by the Agency in connection with the Project 
is described in said notice of hearing. 

If you have any questions regarding the foregoing, please do not hesitate to contact me. 

Very truly yours, 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	/s/ John Scavo 
John Scavo, Chaiiman 

Enclosure 
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NOTICE OF PUBLIC HEARING 
ON GRANTING OF FINANCIAL ASSISTANCE 

Notice is hereby given that a public hearing pursuant to Section 859-a(2) of the General Municipal 
Law of the State of New York (the "Act"), will be held by the City of Cohoes Industrial Development 
Agency (the "Agency"), on the 21st day of November, 2003 at 9:00 a.m., local time, at the offices of the 
Cohoes Local Development Corporation, 130 Remsen Street, Cohoes, New York in connection with the 
following matters: 

Harmony Mills Riverview, LLC (the "Company") has presented an application (the "Application") 
tr,  tip 4gPriry a raspy of which wnc precepted at thic  meeting and rnpiec of whir-,h are nn file at the office 
of the Agency, requesting that the Agency consider undertaking a project (the "Project") consisting of the 
following: (A) (1) the acquisition of a parcel of real estate containing approximately four (4) acres of land 
located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") and an 
existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction 
of the Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces (the 
"Facility"); and (3) the acquisition and installation therein and thereon of various machinery and equipment 
(the "Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) of the 
Act) with respect to the foregoing, including potential exemptions from certain sales taxes, real estate transfer 
taxes, mortgage recording taxes and real property taxes (collectively, the "Financial Assistance"); and (C) 
the lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other person 
as may be designated by the Company and agreed upon by the Agency. 

The Agency has not yet made a determination pursuant to Article 8 of the Environmental 
Conservation Law, Chapter 43-B ofthe Consolidated Laws ofNew York, as amended (the "SEQR Act") and 
the regulations adopted pursuant thereto by the Department of Environmental Conservation of the State of 
New York, being 6 NYCRR Part 617, as amended (the "Regulations") regarding the potential environmental 
impact of the Project. 

A copy of the application, including an analysis of the costs and benefits of the proposed Project, 
filed by the Company with the Agency with respect to the Project, is available for public inspection during 
business hours at the offices of the Agency located at 130 Remsen Street, Cohoes, New York. 

The Agency will at said time and place hear all persons with views on the nature of the proposed 
Project and the granting of Financial Asistance with respect thereto. 

Dated: October 20, 2003 	 CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	is/ John P. Scavo 
Chairman 
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AFFIDAVIT OF MAILING 
OF NOTICE OF DEVIATION FROM 

UNIFORM TAX EXEMPTION POLICY 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

The undersigned, being duly sworn, hereby states: 

That on October 21, 2003, I mailed to the following individuals a copy of the "Notice 
of Deviation from Uniform Tax Exemption Policy" in connection with the City of Cohoes 
Industrial Development Agency's proposed Harmony Mills Riverview, LLC Project: 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

In witness thereof, I have hereunto set my hand this''  day of October, 2003. 

Sworn to before me this  07..,( 
ff 

day of October, 2003. 

Notary Public 
MICHELE R. WOODS 

Notary Public, State of New York 
No. 01W04945379 

QUALIFIED IN ALBANY COUNTY 
COMMISSION EXPIRES DECEMBER 19, -LA v4 
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CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 
130 Remsen Street 

Cohoes, New York 12047-2897 

October 21, 2003 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Re: 	City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LIX Project 

Gentlemen: 

Pursuant to Section 859-a(2) of the General Municipal Law of the State of New York, (the 
"Act"), the City of Cohoes Industrial Development Agency (the "Agency") hereby informs you that 
the Agency has received an application (the "Application") from American Housing Foundation, Inc. 
(the "Company") for financial assistance in connection with a project (the "Project") consisting of 
(A) (1) the acquisition of a parcel of real estate containing approximately four (4) acres of land 
located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") 
and an existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) 
the reconstruction of the Existing Facility into approximately 96 residential rental units and 107 
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indoor parking spaces (the "Facility"); and (3) the acquisition and installation therein and thereon 
of various machinery and equipment (the "Equipment") (the Land, the Facility and the Equipment 
being collectively referred to as the "Project Facility"); (B) the granting of certain "financial 
assistance" (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from certain sales taxes, real estate transfer taxes, mortgage recording 
taxes and real property taxes (collectively, the "Financial Assistance"); and (C) the lease (with an 
obligation to purchase) or sale of the Project Facility to the Company or such other person as may 
be designated by the Company and agreed upon by the Agency. 

The Company expects that it will hold record title to the Project Facility, that the Project 
Facility will be leased to a limited liability company (the "LLC"), the sole member of which will be 
the Company and that the LLC will lease the Project Facility from the Company and will operate the 
Project Facility pursuant to a long-term ground lease. For Federal income tax purposes, the existence 
of the LLC will be disregarded and the Company will be treated as the owner and operator of the 
Project Facility. 

The Agency hereby notifies you that at the request of the Company, it is contemplating 
granting Financial Assistance to the Project that deviates from its Uniform Tax Exemption Policy 
(the "Policy"). The Agency is contemplating entering into a payment in lieu of taxes agreement (a 
"PILOT") with the Company, the terms of which would deviate from the Policy. The Company's 
proposed deviation is outlined in Exhibit A attached to this letter. 

The Agency is contemplating a deviation from the Policy for the following reasons: (1) the 
Project Facility will employ the equivalent of two (2) full time employees; (2) the operation of the 
Project Facility will have a positive community impact, including, but not limited to, increased 
patronage of local businesses by the tenants of the Project; (3) the proposed PILOT will result in 
revenue to the affected tax jurisdictions in amounts that are greater than the tax payments currently 
being received; (4) the possible increase in the assessed valuation of the parcel upon completion of 
the Project Facility; (5) the Project will be a proper adaptive reuse of an historic building; and (6) 
a deviation will substantially affect the cash flow of the Company in the early years of operation and 
will have a positive impact on its ability to operate a successful venture. 
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The Agency shall consider whether to approve the deviation at its meeting to be held on 
November 21, 2003 at 9:00 am., local time, in the offices of the Cohoes Local Development 
Corporation, 130 Remsen Street, Cohoes, New York. At such time, the Agency will allow any 
representative of the affected tax jurisdictions present at such meeting to address the Agency 
regarding such proposed deviation. 

Very truly yours, 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 	/s/ John P. Scavo 
John. P. Scavo, Chairman 

Enclosure 
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Exhibit A 

Year 	 PILOT PAYMENT 

2004 	 $ 72,418 (100% of current taxes) 
2005 	 100,000 
2006 	 100,000 
2007 	 100,000 
2008 	 100,000 
2009 	 100,000 
2010 	 100,000 
2011 	 100,000 
2012 	 100,000 
2013 	 100,000 
2014 	 100,000 
2015 	 100,000 
2016 	 80,000 
2017 	 70,000 
2018 	 70,000 
2019 	 70,000 
2020 	 70,000 
2021 	 70,000 
2022 	 70,000 
2023 	 70,000 
2024 	 70,000 
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A meeting of the City of Cohoes Industrial Development Agency (the "Agency") was 
convened in public session in Cohoes, New York on November 21, 2003 at 9:00 o'clock a.m., 
local time. 

The meeting was called to order by the Chairperson and, upon roll being called, the 
following members of the Agency were: 

PRESENT: 

ABSENT: 

John P. Scavo, Jr 
Michael Durocher 
I'vgiark Colazza 
John T. McDonald, III 

Jeanne Potts 
Alfred Turcotte 
Donna Demarse 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

Ralph Pasquale 
M. Cornelia Cahill 

The following resolution was offered by Michael Durocher, seconded by John T. McDonald, 
III, to wit: 

Resolution No. 

RESOLUTION APPROVING THE TERMS OF A PAYMENT IN 
LIEU OF TAX AGREEMENT WITH HARMONY MILLS 
RIVERVIEW, LLC. 

WHEREAS, the City of Cohoes Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated 
Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the Laws of 1972 of New 
York, as amended, constituting Section 896-a of said General Municipal Law (said Chapter and the 
Enabling Act being hereinafter collectively referred to as the "Act") to promote, develop, encourage 
and assist in the acquiring, constructing, renovating, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research, recreation and civic 
facilities, among others, for the purpose ofpromoting, attracting and developing economically sound 
commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State of New York, to improve their prosperity and standard of living, 
and to prevent unemployment and economic deterioration; and 



WHEREAS, by resolution adopted by the members of the Agency on June 20, 2003 (the 
"Preliminary Inducement Resolution"), the Agency made a preliminary determination, subject to 
numerous conditions, to accept an application (the "Application") from the Harmony Mills 
Riverview LLC (the "Company") requesting that the Agency undertake a project (the "Project") 
consisting of the following: (A) (1) the acquisition of a parcel ofreal estate containing approximately 
four (4) acres of land located at 100 North Mohawk Street in the City of Cohoes, Albany County, 
New York (the "Land") and an existing facility of approximately 180,000 square feet thereon (the 
"Existing Facility"), (2) the reconstruction of the Existing Facility into approximately 96 residential 
rental units and 107 indoor parking spaces Odle "Facility"); and (3) the acquisition and installation 
therein and thereon of various machinery and equipment (the "Equipment") (the Land, the Facility 
and the Equipment being collectively referred to as the "Project Facility"); (B) the granting of certain 
"financial assistance" (within the meaning of Section 854(14) of the Act) with respect to the 
foregoing, including potential exemptions from certain sales taxes, real estate transfer taxes, 
mortgage recording taxes and real property taxes (collectively, the "Financial Assistance"); and (C) 
the lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other 
person as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B 
of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York (collectively with the SEQR Act, "SEQRA"), the Agency has not yet made a 
preliminary determination as to the potential environmental significance of the Project and therefore 
has not yet determined whether an environmental impact statement is required to be prepared with 
respect to the Project; and 

WHEREAS, pursuant to the Act, any approval of the Project contained herein is contingent 
upon a detellaination by the members of the Agency to proceed with the Project following 
satisfaction of the SEQRA requirements that relate to the Project; and 

WHEREAS, pursuant to the authorization contained in the Preliminary Inducement 
Resolution, the Issuer (A) caused notice of public hearing of the Issuer (the "Public Hearing") 
pursuant to Section 859-a of the Act to` hear all persons interested in the Project and the Financial 
Assistance being contemplated by the Issuer with respect to the Project, to be mailed on October 21, 
2003 to the chief executive officers of the county and of each city, town, village and school district 
in which the Project is located, namely, the County Executive of Albany County, the Mayor of the 
City of Cohoes and the Superintendent and President of the Board of Education of the City School 
District of the City of Cohoes, (B) caused notice of the Public Hearing to be posted on a bulletin 
board located at City Hall in the City of Cohoes, Albany County, New York, (C) caused notice of 
the Public Hearing to be published on October 21, 2003 in the Troy Record,  a newspaper of general 
circulation available to the residents of the City of Cohoes, (D) conducted the Public Hearing on 
November 21, 2003, at 9:00 o'clock, a.m., local time at the office of the Cohoes Local Development 
Corporation, 130 Remsen Street, in the City of Cohoes, Albany County, New York; and 

WHEREAS, the Issuer caused a letter dated October 21, 2003 (the "Pilot Deviation Letter") 



to be mailed to the chief executive officers of the county and of each city, town, village and school 
district in which the Project Facility is or will be located, informing said individuals that the Issuer 
would, at its meeting to be held on November 21, 2003, consider a proposed deviation from the 
Issuer's uniform tax exemption policy with respect to the payment in lieu of tax agreement to be 
entered into by the Issuer with respect to the Project Facility; and 

WHEREAS, the Agency desires to vary from its uniform tax exemption policy with respect 
to the real property tax exemption to be granted to the Company for the reasons specified herein; and 

1WHEREAS, the Agerie -y desires to a.pprove the terillS tO 10e incorporated 111 the payment in 
lieu of tax agreement to be entered into by and between the Agency and the Company; 

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1. The Agency has conducted the Public Hearing noting that no representatives of 
the Affected Taxing Jurisdictions were present and that it has not received comment from any of the 
Affected Taxing Jurisdictions and, based upon the representations made by the Company to the 
Agency in the Application, the Agency hereby makes the following findings and determinations with 
respect to the Project: 

(A) the Project Facility will employ the equivalent of two (2) full time employees; 

(B) the operation of the Project Facility will have a positive community impact, including, 
but not limited to, increased patronage of local businesses by the tenants of the Project; 

(C) the proposed PILOT will result in revenue to the affected tax jurisdictions in amounts 
that are greater than the tax payments currently being received; 

(D) the possible increase in the assessed valuation of the parcel upon completion of the 
Project Facility; 

(E) the Project will be a proper`adaptive reuse of an historic building; and 

(F) a deviation will substantially affect the cash flow of the Company in the early years of 
operation and will have a positive impact on its ability to operate a successful venture 

Section 2. The Agency hereby approves a payment in lieu of taxes agreement (the "PILOT 
Agreement") that incorporates the terms specified in Exhibit A attached hereto and hereby made a 
part hereof. The PILOT Agreement shall specify that it shall terminate immediately upon any 
transfer by the Company, either directly or indirectly, of the Project Facility or any interest therein, 
it being the intention of the Agency that the benefits of the PILOT may not be assigned or transferred 
by the Company. Such approval is subject to (A) the requirement that the Agency adopts a future 
resolution {the "Future Resolution") determining to proceed with the Project and that the Company 
complies with all conditions set forth in the Preliminary Inducement Resolution and the Future 



Resolution, including, but not limited to, conditions relating to SEQRA; (B) all property which is 
to receive Financial Assistance shall satisfy the requirements contained in Section 854(13) of the 
General Municipal Law; and (C) the following additional condition(s): None. 

Section 3. The terms and substance of the PILOT are in all respects approved, and the 
Chairman (or Vice Chairman) of the Agency is hereby authorized, empowered and directed to 
execute and deliver said PILOT in the name and on behalf of the Agency, said PILOT to contain the 
terms and substance presented to this meeting, with such changes therein as shall be approved by the 
officer executing same on behalf of the Agency, the execution thereof by such officer to constitute 
conclusive evidence of such officer's approval of any and all changes or revisions therein from the 
terms now before this meeting. 

Section 4. 	Notwithstanding anything to the contrary contained herein, the foregoing 
determinations shall not entitle or permit the Company to commence the reconstruction or 
installation of the Project Facility unless and until the Agency shall determine that all requirements 
of the SEQR Act that relate to the Project have been fulfilled. 

Section 5. This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 
which resulted as follows: 

John P. Scavo, Jr. 
Jeanne Potts 
Michael Durocher 
Alfred Turcotte 
Donna Demarse 
Mark Colazza 
John T. McDonald, III 

VOTING Aye 
VOTING 	Absent 
VOTING Aye 
VOTING 	Absent 
VOTING 	Absent 
VOTING Aye 
VOTING Aye 

The foregoing Resolution was thereupon declared duly adopted. 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ALBANY ) 

I, the undersigned, Secretary of the City of Cohoes Industrial Development Agency (the 
"Issuer"), DO HEREBY CERTIFY that I have compared the foregoing extract of the minutes of -the 
meeting of the members ofthe Issuer, including the Resolution contained therein, held on November 
21, 2003, with the original thereof on file in my office, and that the same is a true and correct copy 
of said original and of such Resolution set forth therein and of the whole of said original so far as 
the same relates to the subject matters therein referred to. 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law 
(the "Open Meetings Law"), said meeting was open to the general public, and due notice of the time 
and place of said meeting was duly given in accordance with such Open Meetings Law; and (D) there 
was a quorum of the member&of the Agency present throughout said meeting. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force and 
effect and has not been amended, repealed or rescinded. 

IN WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this Wday 
of June, 2003. 

(SEAL) 
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AFFIDAVIT OF MAILING 
OF NOTICE OF DEVIATION FROM 

UNIFORM TAX EXEMPTION POLICY 

STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

The undersigned, being duly sworn, hereby states: 

That on October 29, 2003, I mailed to the following individuals a copy of the "Notice 
of Deviation from Uniform Tax Exemption Policy" in connection with the City of Cohoes 
Industrial Development Agency's proposed Harmony Mills Riverview, LLC Project: 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

In witness thereof, I have hereunto set my hand this ( .3411)-a.--Y of October, 2003. 

Sworn to before me this 21' 4 
 day of October, 2003. 

4,0_14._ Okla 
Notary Public 

CORNELIA M. CAHILL 
Notary Public, State of New York 

NO.02CA6104639 
Qualified in Schenectady County 

Commission Expires January 26, 20 011 
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CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 
130 Remsen Street 

Cohoes, New York 12047-2897 

October 29, 2003 

Michael Breslin, County Executive 
County of Albany 
County Office Building 
112 State Street 
Albany, New York 12207 

John McDonald, Mayor 
City of Cohoes 
97 Mohawk Street 	- 
Cohoes, New York 12047-2897 

Charles S. Dedrick 
Superintendent 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Patrick Butler, President 
Board of Education 
City School District of the City of Cohoes 
7 Bevan Street 
Cohoes, New York 12047 

Re: 	City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LLC Project 

Gentlemen: 

Pursuant to Section 859-a(2) of the General Municipal Law of the State of New York, (the 
"Act"), the City of Cohoes Industrial Development Agency (the "Agency") hereby informs you that 
the Agency has received an application (the "Application") from Harmony Mills Riverview, LLC 
(the "Company") for financial assistance in connection with a project (the "Project") consisting of 
(A) (1) the acquisition of a parcel of real estate containing approximately four (4) acres of land 
located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") 
and an existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) 
the reconstruction of the Existing Facility into approximately 96 residential rental units and 107 
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indoor parking spaces (the "Facility"); and (3) the acquisition and installation therein and thereon 
of various machinery and equipment (the "Equipment") (the Land, the Facility and the Equipment 
being collectively referred to as the "Project Facility"); (B) the granting of certain "financial 
assistance" (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from certain sales taxes, real estate transfer taxes, mortgage recording 
taxes and real property taxes (collectively, the "Financial Assistance"); and (C) the lease (with an 
obligation to purchase) or sale of the Project Facility to the Company or such other person as may 
be designated by the Company and agreed upon by the Agency. 

The Company eXpeCtS that it will livid record title to the Project Facility, that the Project 
Facility will be leased to a limited liability company (the "LLC"), the sole member of which will be 
the Company and that the LLC will lease the Project Facility from the Company and will operate the 
Project Facility pursuant to a long-term ground lease. For Federal income tax purposes, the existence 
of the LLC will be disregarded and the Company will - be treated as the owner and operator of the 
Project Facility. 

The Agency hereby notifies you that at the request of the Company, it is contemplating 
granting Financial Assistance to the Project that deviates from its Uniform Tax Exemption Policy 
(the "Policy"). The Agency is contemplating entering into a payment in lieu of taxes agreement (a 
"PILOT") with the Company, the terms of which would deviate from the Policy. The Company's 
proposed deviation is outlined in Exhibit A attached to this letter. 

The Agency is contemplating a deviation from the Policy for the following reasons: (1) the 
Project Facility will employ the equivalent of two (2) full time employees; (2) the operation of the 
Project Facility will have a positive community impact, including, but not limited to, increased 
patronage of local businesses by the tenants of the Project; (3) the proposed PILOT will result in 
revenue to the affected tax jurisdictions in amounts that are greater than the tax payments currently 
being received; (4) the possible increase in the assessed valuation of the parcel upon completion of 
the Project Facility; (5) the Project will be a proper adaptive reuse of an historic building; and (6) 
a deviation will substantially affect the cash flow of the Company in the early years of operation and 
will have a positive impact on its ability to operate a successful venture. 
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The Agency shall consider whether to approve the deviation at its meeting to be held on 
November 21, 2003 at 9:00 a.m., local time, in the offices of the Cohoes Local Development 
Corporation, 130 Remsen Street, Cohoes, New York. At such time, the Agency will allow any 
representative of the affected tax jurisdictions present at such meeting to address the Agency 
regarding such proposed deviation. 

Very truly yours, 

CITY OF COHOES INDUSTRIAL 
Thrl 	 r-±"rxrr,-v- 1_,I., V ll-A-11 1Y.I.J_A.N 	.1-1'._3L,A.N 

By: 	Is/ John P. Scavo 
John P. Scavo, Chairman 

Enclosure 
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Exhibit A 

Year 	 PILOT PAYMENT 

2004 	 $ 72,418 (100% of current taxes) 
2005 	 100,000 
2006 	 100,000 
2007 	 100,000 
2008 	 100,000 
2009 	 100,000 
2010 	 100,000 
2011 	 100,000 
2012 	 100,000 
2013 	 100,000 
2014 	 100,000 
2015 	 100,000 
2016 	 80,000 
2017 	 70,000 
2018 	 70,000 
2019 	 70,000 
2020 	 70,000 
2021 	 70,000 
2022 	 70,000 
2023 	 70,000 
2024 	 70,000 
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A meeting of the City of Cohoes Industrial Development Agency (the "Agency") was 
convened Ln public session in Cohoes, New York on November 12, 2004 at 9:00 o'clock am,, 
local time. 

The meeting was called to order by the Chairperson and, upon roll being called, the 
following members of the Agency were: 

PRESENT: 	John McDonald, Chairman 
Michael Durocher, Treasurer 
Edward Tremblay, Secretary 
Donna Demarse 
Fred Turcotte 

ABSENT: 	Jeanne Potts, Vice-Chairman 
Mark Colozza 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

Daniel Brown, Executive Director 
Erin Thomas, Administrative Assistant 
Connie Cahill, Bond Counsel 

The following resolution was offered by Michael Durocher, seconded by Fred Turcotte, 
to wit: 

Resolution No. 3 for 2004 

RESOLUTION APPROVING THE TERMS OF A PAYMENT IN 
LIEU OF TAX AGREEMENT WITH HARMONY MILLS 
RIVERVIEW, LLC. 

WHEREAS, the City of Cohoes Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the 
Consolidated Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the Laws 
of 1972 of New York, as amended, constituting Section 896-a of said General Municipal Law 
(said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act") to 
promote, develop, encourage and assist in the acquiring, constructing, renovating, improving, 
maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial, 
research, recreation and civic facilities, among others, for the purpose of promoting, attracting 
and developing economically sound commerce and industry to advance the job opportunities, 
health, general prosperity and economic welfare of the people of the State of New York, to 
improve their prosperity and standard of living, and to prevent unemployment and economic 
deterioration; and 

WHEREAS, by resolution adopted by the members of the Agency on June 20, 2003 (the 



"Preliminary Inducement Resolution"), the Agency made a preliminary determination, subject to 
numerous conditions, to accept an application (the "Application") from the Harmony Mills 
Riverview LLC (the "Company") requesting that the Agency undertake a project (the "Project") 
consisting of the following: (A) (1) the acquisition of a parcel of real estate containing 
approximately four (4) acres of land located at 100 North Mohawk Street in the City of Cohoes, 
Albany County, New York (the "Land") and an existing facility of approximately 180,000 
square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility"); and (3) 
the acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the 
"Project Facility"); (B) the granting of certain "financial assistance" (within the meaning of 
Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from 
certain sales taxes, real estate transfer taxes, mortgage recording taxes and real property taxes 
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or 
sale of the Project Facility to the Company or such other person as may be designated by the 
Company and agreed upon by the Agency; and 

WHEREAS, pursuant to the authorization contained in the Preliminary Inducement 
Resolution, the Agency (A) caused notice of public hearing of the Agency (the "Public 
Hearing") pursuant to Section 859-a of the Act to hear all persons interested in the Project and 
the Financial Assistance being contemplated by the Agency with respect to the Project, to be 
mailed on October 21, 2003 to the chief executive officers of the county and of each city, town, 
village and school district in which the Project is located, namely, the County Executive of 
Albany County, the Mayor of the City of Cohoes and the Superintendent and President of the 
Board of Education of the City School District of the City of Cohoes, (13) caused notice of the 
Public Hearing to be posted on a bulletin board located at City Hall in the City of Cohoes, 
Albany County, New York, (C) caused notice of the Public Hearing to be published on October 
21, 2003 in the Troy Record, a newspaper of general circulation available to the residents of the 
City of Cohoes, (D) conducted the Public Hearing on November 21, 2003, at 9:00 o'clock, a.m., 
local time at the office of the Cohoes Local Development Corporation, 130 Remsen Street, in the 
City of Cohoes, Albany County, New York; and 

WHEREAS, the Agency caused a letter dated October 21, 2003 (the "Original Pilot 
Deviation Letter") to be mailed to the chief executive officers of the county and of each city, 
town, village and school district in which the Project Facility is or will be located (each an 
"Affected Tax Jurisdiction"), informing said individuals that the Agency would, at its meeting to 
be held on November 21, 2003, consider a proposed deviation from the Agency's uniform tax 
exemption policy with respect to the payment in lieu of tax agreement to be entered into by the 
Agency with respect to the Project Facility; and 

WHEREAS, by resolution adopted by the members of the Agency on November 21, 
2003, the Agency approved, subject to certain specified conditions, the execution of a payment 
in lieu of taxes agreement (the "Original PILOT Payment Schedule"); 

WHEREAS, the Company has requested that the Agency agree to the revised PILOT 
payment schedule set forth in Exhibit A attached hereto and hereby made a part hereof (the 



"Revised PILOT Payment Schedule"); and 

WHEREAS, the Revised PILOT Payment Schedule deviates from the Agency's uniform 
tax exemption policy adopted in accordance with the provisions of Section 874 of the General 
Municipal; and 

WHEREAS, by resolution adopted by the members of the Agency on August 20, 2004 
the Agency determined to notify each Affected Tax Jurisdiction of the Company's request for 
Agency approval of the Revised PILOT Payment Schedule; and 

WHEREAS, the Agency caused a letter dated October 8, 2004 (the "Revised PILOT 
Deviation Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, 
informing said individuals that the Agency would, at its meeting to be held on November 12, 
2004, consider a proposed deviation from the Agency's uniform tax exemption policy with 
respect to the payment in lieu of tax agreement to be entered into by the Agency with respect to 
the Project Facility; and 

WHEREAS, the Agency has not received any correspondence from any Affected Tax 
Jurisdiction regarding the proposed deviation; and 

WHEREAS, the Agency allowed representatives from the Affected Tax Jurisdictions 
present at this meeting to address the Agency regarding such proposed deviation; and 

WHEREAS, the Agency desires to vary from its uniform tax exemption policy with 
respect to the real property tax exemption to be granted to the Company for the reasons specified 
herein; and 

WHEREAS, the Agency desires to approve the terms to be incorporated in the payment 
in lieu of tax agreement to be entered into by and between the Agency and the Company; and 

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B 
of the Consolidated Laws of New York, as amended (the "SEQR Act"), and the regulations (the 
"Regulations") adopted pursuant thereto by the Depai 	tment of Environmental Conservation of 
the State of New York (collectively With the SEQR Act, "SEQRA"), the Agency has not yet 
made a preliminary determination as to the potential environmental significance of the Project 
and therefore has not yet determined whether an environmental impact statement is required to 
be prepared with respect to the Project; and 

WHEREAS, pursuant to the Act, any approval of the Revised PILOT Payment Schedule 
contained herein is contingent upon a determination by the members of the Agency to proceed 
with the Project following satisfaction of the SEQRA requirements that relate to the Project; 

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1. Based upon the representations made by the Company to the Agency in the 



Application, the Agency hereby makes the following findings and determinations with respect to 
the Project: 

(A) the Project Facility will employ the equivalent of two (2) full time employees; 
(B) the operation of the Project Facility will have a positive community impact, 

including, but not limited to, increased patronage of local businesses by the tenants of the 
Project; 

(C) the proposed PILOT will result in revenue to the affected tax jurisdictions in amounts 
that are greater than the tax payments currently being received; 

(D) there is the expectation that the assessed valuation of the parcel upon completion of 
the Project Facility will be increased over the present assessment; 

(E) the Project will be a proper adaptive reuse of an historic building; and 

(F) a deviation will substantially affect the cash flow of the Company in the early years of 
operation and will have a positive impact on its ability to operate a successful venture. 

Section 2.  The Agency hereby approves a payment in lieu of taxes agreement (the 
"PILOT Agreement") that incorporates the terms specified in Exhibit A attached hereto and 
hereby made a part hereof. The PILOT Agreement shall specify that it shall terminate 
immediately upon any transfer by the Company, either directly or indirectly, of the Project 
Facility or any interest therein, it being the intention of the Agency that the benefits of the 
PILOT may not be assigned or transferred by the Company. Such approval is subject to (A) the 
requirement that the Agency adopts a future resolution (the "Future Resolution") determining to 
proceed with the Project and that the Company complies with all conditions set forth in the 
Preliminary Inducement Resolution and the Future Resolution, including, but not limited to, 
conditions relating to SEQRA; (B) all property which is to receive Financial Assistance shall 
satisfy the requirements contained in Section 854(13) of the General Municipal Law; and (C) the 
following additional condition(s): None. 

Section 3.  The terms and substance of the PILOT are in all respects approved, and the 
Chairman (or Vice Chairman) of the Agency is hereby authorized, empowered and directed to 
execute and deliver said PILOT Agreement in the name and on behalf of the Agency, said 
PILOT Agreement to contain the terms and substance presented to this meeting, with such 
changes therein as shall be approved by the officer executing same on behalf of the Agency, the 
execution thereof by such officer to constitute conclusive evidence of such officer's approval of 
any and all changes or revisions therein from the terms now before this meeting. 

Section 4.  Notwithstanding anything to the contrary contained herein, the foregoing 
determinations shall not entitle or permit the Company to commence the reconstruction or 
installation of the Project Facility unless and until the Agency shall determine that all 
requirements of the SEQR Act that relate to the Project have been fulfilled. 

Section 5.  This Resolution shall take effect immediately. 



The question of the adoption of the foregoing Resolution was duly put to a vote on roll 
call, which resulted as follows: 

John McDonald, Chairman 	VOTING 	Aye 
Michael Durocher, Treasurer 	VOTING 	Aye 
Edward Tremblay, Secretary 	VOTING 	Aye 
Donna Demarse 	 VOTING 	Aye 
Fred Turcotte 	 VOTING 	Aye 

The foregoing Resolution was thereupon declared duly adopted. 



STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ALBANY ) 

I, the undersigned, Secretary of the City of Cohoes Industrial Development Agency (the 
"Agency"), DO HEREBY CERTIFY that I have compared the foregoing extract of the minutes 
of the meeting of the members of the Agency, including the Resolution contained therein, held 
on November 12, 2004, with the original thereof on file in my office, and that the same is a true 
and correct copy of said original and of such Resolution set forth therein and of the whole of said 
original so far as the same relates to the subject matters therein referred to. 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said 
meeting; (B) said meeting was in all respects duly held; and (C) pursuant to Article 7 of the 
Public Officers Law (the "Open meetings Law"), said meeting was open to the general public, 
and due notice of the time and place of said meeting was duly given in accordance with such 
Open meetings Law; and (D) there was a quorum of the members of the Agency present 
throughout said meeting. 

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force 
and effect and has not been amended, repealed or rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the 
Agency this 12th  day of November, 2004. 

(SEAL) 



Exhibit A 

PILOT  PAYMENT 

2005 $ 5,000 
2006 5,000 
2007 5,000 
2008 5,000 
2009 5,000 
2010 5,000 
2011 5,000 
2012 5,000 
2013 5,000 
2014 5,000 
2015 5,000 
2016 187,222 
2017 187,222 
2018 187,222 
2019 187,222 
2020 187,222 
2021 187,222 
2022 187,222 
2023 187,222 
2024 187,222 

Year 
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A meeting of the City of Cohoes Industrial Development Agency (the "Agency") was 
convened in public session in Cohoes, New York on January 31, 2005 at 9:00 o'clock a.m., local 
time. 

The meeting was called to order by the Chairman and, upon roll being called, the following 
members of the Agency were: 

PRESENT: John T. McDonald, III 	Chairman 
Jeanne Potts 	 Vice Chairman 
Michael Durocher 	Treasurer 
Edward Tremblay 	Secretary 
Mark Colazza 	 Member 

ABSENT: Donna DeMarse 	Member 
Fred Turcotte 	 Member 

THE FOLLOWING PERSONS WERE ALSO PRESENT: 

Darrin Derosia, Esq. 
M. Cornelia Cahill, Esq. 
Daniel Brown 
Erin Thomas 

Agency Counsel 
Bond Counsel 
Executive Director 
Administrative Assistant 

The following resolution was offered by John T. McDonald, III, seconded by Jeanne Potts, 
to wit: 

Resolution No. 

RESOLUTION AUTHORIZING THE EXECUTION OF THE 
UNDERLYING LEASE, LEASE AGREEMENT AND PILOT 
AGREEMENT AND DETERMINING OTHER MATTERS IN 
CONNECTION THEREWITH. 

WHEREAS, the City of Cohoes Industrial Development Agency (the "Agency") is 
authorized and empowered by the provisions of Chapter 1030 of Laws of 1969 of New York, 
constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated 
Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the Laws of 1972 of New 
York, as amended, constituting Section 896-a of said General Municipal Law (said Chapter and the 
Enabling Act being hereinafter collectively referred to as the "Act") to promote, develop, encourage 
and assist in the acquiring, constructing, renovating, improving, maintaining, equipping and 
furnishing of industrial, manufacturing, warehousing, commercial, research, recreation and civic 
facilities, among others, for the purpose of promoting, attracting and developing economically sound 
commerce and industry to advance the job opportunities, health, general prosperity and economic 
welfare of the people of the State of New York, to improve their prosperity and standard of living, 
and to prevent unemployment and economic deterioration; and 
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WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered 
under the Act to issue its industrial development revenue bonds to finance the cost of the acquisition, 
construction and installation of one or more "projects" (as defined in the Act), to acquire, construct, 
reconstruct and install said projects or to cause said projects to be acquired, constructed, 
reconstructed and installed, and to convey said projects or to lease said projects with the obligation 
to purchase; and 

WHEREAS, pursuant to an application (the "Application") submitted to the Agency by 
Harmony Mills Riverview, LLC (the "Company"), the members of the Agency on June 20, 2003, 
adopted a resolution (the "Preliminary Inducement Resolution") whereby the Agency preliminary 
agreed, subject to numerous conditions, to consider undertaking a project (the "Project") consisting 
of the following: (A) (1) the acquisition of a parcel of real estate containing approximately four (4) 
acres of land located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York 
(the "Land") and an existing facility of approximately 180,000 square feet thereon (the "Existing 
Facility"), (2) the reconstruction ofthe Existing Facility into approximately 96 residential rental units 
and 107 indoor parking spaces (the "Facility"); and (3) the acquisition and installation therein and 
thereon of various machinery and equipment (the "Equipment") (the Land, the Facility and the 
Equipment being collectively referred to as the "Project Facility"); (B) the granting of certain 
"financial assistance" (within the meaning of Section 854(14) of the Act) with respect to the 
foregoing, including potential exemptions from certain sales taxes, real estate transfer taxes, real 
property taxes and mortgage recording taxes (collectively, the "Financial Assistance"); and (C) the 
lease (with an obligation to purchase) or sale of the Project Facility to the Company or such other 
person as may be designated by the Company and agreed upon by the Agency; and 

WHEREAS, in compliance with the provisions of Section 859-a of the Act, the Preliminary 
Inducement Resolution indicated that the undertakings of the Agency contained therein are 
contingent upon the Agency making a determination to proceed with the Project following 
compliance by the Agency with the public notice and public hearing requirements set forth in Section 
859-a of the Act; and 

WHEREAS, pursuant to the authorization contained in the Preliminary Inducement 
Resolution, the Agency (A) caused notice of public hearing of the Agency (the "Public Hearing") 
pursuant to Section 859-a of the Act, to hear all persons interested in the Project and the Financial 
Assistance being contemplated by the Agency with respect to the Project, to be hand delivered on 
October 21, 2003 to the chief executive officers of the county, the city and the school district in 
which the Project Facility is, or is to be located, (B) caused notice of the Public Hearing to be 
published on October 21, 2003 in the Troy Record,  a newspaper of general circulation available to 
the residents of the City of Cohoes, Albany County, New York, (C) conducted the Public Hearing 
on November 21, 2003 at 8:30 am., local time, at Cohoes Local Development Corporation, 130 
Remsen Street in the City of Cohoes, Schenectady County, New York, and (D) prepared a report of 
the Public Hearing (the "Report") which fairly summarized the views presented at said public 
hearing and distributed same to the members of the Agency; and 

WHEREAS, the Agency (A) caused a letter dated October 21, 2003 (the "Original Pilot 
Deviation Letter") to be mailed to the chief executive officers of the county and of each city, town, 
village and school district in which the Project Facility is or will be located (each an "Affected Tax 
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Jurisdiction"), informing said individuals that the Agency would, at its meeting to be held on 
November 21, 2003, consider a proposed deviation from the Agency's uniform tax exemption policy 
with respect to the payment in lieu of tax agreement to be entered into by the Agency with respect 
to the Project Facility ; and (B) conducted such meeting on November 21, 2003 at 9:00 o'clock a.m., 
local time in the offices of the Cohoes Local Development Corporation, 130 Remsen Street, Cohoes, 
New York City Hall; and 

WHEREAS, by resolution adopted by the members of the Agency on November 21, 2003, 
the Agency approved, subject to certain specified conditions, the execution of a payment in lieu of 
taxes agreement (the "Original PILOT Payment Schedule"); 

WHEREAS, the Company requested that the Agency agree to a revised PILOT payment 
schedule (the "Revised PILOT Payment Schedule"); and 

WHEREAS, by resolution adopted by the members of the Agency on August 20, 2004 the 
Agency determined to notify each Affected Tax Jurisdiction of the Company's request for Agency 
approval of the Revised PILOT Payment Schedule; and 

WHEREAS, the Agency (A) caused a letter dated October 8, 2004 (the "Revised PILOT 
Deviation Letter") to be mailed to the chief executive officers of each Affected Tax Jurisdiction, 
informing said individuals that the Agency would, at its meeting to be held on November 12, 2004, 
consider a proposed deviation from the Agency's uniform tax exemption policy with respect to the 
payment in lieu of tax agreement to be entered into by the Agency with respect to the Project 
Facility; and (B) conducted such meeting on November 12, 2004 at 9:00 o'clock a.m., local time 
in City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York; and 

WHEREAS, by resolution adopted by the members of the Agency on November 12, 2004, 
the Agency approved, subject to certain specified conditions, the execution of a payment in lieu of 
taxes agreement that incorporated the Revised PILOT Schedule; 

WHEREAS, the requirements of Article 8 of the Environmental Conservation Law, Chapter 
43-B of the Consolidated Laws of New York as amended (the "SEQR Act") and the regulations (the 
"Regulations") adopted pursuant thereto by the Department of Environmental Conservation of the 
State of New York being 6NYCRR Part 617, as amended (the "Regulations collectively with the 
SEQR Act, "SEQRA") applicable to the Project have been complied with; and 

WHEREAS, in order to consummate the Project and the granting of the Financial Assistance 
described in the notice of the Public Hearing, the Agency proposes to enter into the following 
documents (hereinafter collectively referred to as the "Agency Documents"): (A) a lease agreement 
(and a memorandum thereof) (the "Underlying Lease") by and between the Company and the 
Agency, pursuant to which, among other things, the Agency will acquire a leasehold interest in the 
Land and the improvements now or hereafter located on the Land from the Company, (B) a lease 
agreement (and a memorandum thereof) (the "Lease Agreement") by and between the Agency and 
the Company, pursuant to which, among other things, the Company agrees to undertake and 
complete the Project as agent of the Agency and the Company further agrees to lease the Project 
Facility from the Agency and, as rental thereunder, to pay the Agency's administrative fee relating 
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to the Project and to pay all expenses incurred by the Agency with respect to the Project; (C) a 
payment in lieu of tax agreement (the "PILOT Agreement") by and between the Agency and the 
Company pursuant to which the Company will agree to pay certain payments in lieu of taxes with 
respect to the Project Facility; (D) a mortgage (the "Mortgage") from the Agency and the Company 
to GMAC Commercial Mortgage Bank (the "Lender"), which Mortgage will grant a lien on and 
security interest in the Project Facility to secure a loan form the Lender to the Company in the 
principal sum of $12,125,000 (the "Loan"); (E) a security agreement (the "Security Agreement") 
from the Company and the Agency to the Lender, pursuant to which the Company and the Agency 
will grant to the Lender as security for the Loan, a security interest in certain property described in 
such Security Agreement; (F) a regulatory agreement (the "Regulatory Agreement") by and among 
the Company, the Agency and the Secretary of Housing and Urban Development ("HUD"); and (G) 
various certificates relating to the Project (collectively, the "Agency Documents"); and 

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE CITY OF 
COHOES INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS: 

Section 1. The Agency, based upon the representations made by the Company to the Agency 
in the Application and at this meeting hereby finds and determines that: 

(A) By virtue of the Act, the Agency has been vested with all powers necessary 
and convenient to carry out and effectuate the purposes and provisions of the Act and to 
exercise all powers granted to it under the Act; and 

(B) The acquisition, construction and installation of the Project Facility and the 
lease of the Project Facility to the Company will promote and maintain the job opportunities, 
general prosperity and economic welfare of the citizens of the City of Cohoes, New York and 
the State of New York and improve their standard of living; and 

(C) It is desirable and in the public interest of the Agency to enter into the PILOT 
Agreement that deviates from the Agency's Uniform Tax Exemption Policy for the 
following reasons: (i) the Project Facility will employ the equivalent of two (2) full time 
employees; (ii) the operation of the Project Facility will have a positive community impact, 
including, but not limited to, increased patronage of local businesses by the tenants of the 
Project; (iii) the proposed PILOT will result in revenue to the affected tax jurisdictions in 
amounts that are greater than the tax payments currently being received; (iv) there is the 
expectation that the assessed valuation of the parcel upon completion of the Project Facility 
will be increased over the present assessment; (v) the Project will be a proper adaptive reuse 
of an historic building; and (vi) a deviation will substantially affect the cash flow of the 
Company in the early years of operation and will have a positive impact on its ability to 
operate a successful venture. 

Section 2. In consequence of the foregoing, the Agency is hereby determines to: (A) proceed 
with the Project; (B) acquire a leasehold interest in the Land and all improvements now or hereafter 
located on the Land (collectively, the "Premises") from the Company; (C) lease the Project Facility 
to the Company pursuant to the Lease Agreement; (C) acquire, construct and install the Project 
Facility, or cause the Project Facility to be acquired, constructed and installed, as provided in the 
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Lease Agreement; (D) enter into the PILOT Agreement; (E) grant to the Lender a mortgage lien on 
and security interest in the Project Facility pursuant to the Mortgage; (F) secure the Loan by granting 
to the Lender a security interest in certain property described in such Security Agreement; (G) enter 
into the Regulatory Agreement with the Company and HUD; and (H) grant the Financial Assistance 
with respect to the Project. 

Section 3. The Agency is hereby authorized to acquire (A) a leasehold interest in the Project 
Facility pursuant to the Underlying Lease and (B) title to the Equipment pursuant to a bill of sale 
from the Company to the Agency and to do all things necessary or appropriate for the 
accomplishment thereof, and all acts heretofore taken by the Agency with respect to such 
acquisitions are hereby approved, ratified and confirmed. 

Section 4. The Agency is hereby authorized to acquire, construct and install the Project 
Facility as described in the Lease Agreement and to do all things necessary or appropriate for the 
accomplishment thereof, and all acts heretofore taken by the Agency with respect to such acquisition, 
construction and installation are hereby ratified, confirmed and approved. 

Section 5. The form and substance of the Agency Documents (in substantially the forms 
presented to this meeting) are hereby approved. 

Section 6. (A) The Chairman (or Vice Chairman) of the Agency is hereby authorized, on 
behalf of the Agency, to execute and deliver the Agency Documents, and, where appropriate, the 
Secretary (or Assistant Secretary) of the Agency is hereby authorized to affix the seal of the Agency 
thereto and to attest the same, all in substantially the forms thereof presented to this meeting with 
such changes, variation, omissions and insertions as the Chairman (or Vice Chairman) shall approve, 
the execution thereof by the Chairman (or Vice Chairman) to constitute conclusive evidence of such 
approval. 

(B) 	The Chairman (or Vice Chairman) of the Agency is hereby further authorized, on 
behalf of the Agency, to designate any additional Authorized Representatives of the Agency. 

Section 7. The officers, employees and agents of the Agency are hereby authorized and 
directed for and in the name and on behalf of the Agency to do all acts and things required or 
provided for by the provisions of the Agency Documents, and to execute and deliver all such 
additional certificates, instruments and documents, to pay all such fees, charges and expenses and 
to do all such further acts and things as may be necessary or, in the opinion of the officer, employee 
or agent acting, desirable and proper to effect the purposes of the foregoing resolution and to cause 
compliance by the Agency with all of the terms, covenants and provisions of the Agency Documents 
binding upon the Agency. 
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Section 8.  This Resolution shall take effect immediately. 

The question of the adoption of the foregoing Resolution was duly put to a vote on roll call, 
which resulted as follows: 

AYE 
	

NAY 	 ABSENT 

5 
	

0 	 2 

The Resolution was thereupon declared duly adopted. 
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STATE OF NEW YORK 
) SS.: 

COUNTY OF ALBANY 

I, the undersigned Secretary of the City of Cohoes Industrial Development Agency (the 
"Agency"), DO HEREBY CERTIFY that I have compared the foregoing copy of the minutes of the 
meeting of the Agency, including the Resolution contained therein, held on January 31, 2005, with 
the original thereof on file in my office, and that the same is a true and correct copy of such 
proceedings of the Agency and such resolution set forth therein and of the whole of said original so 
far as the same relates to the subject 'natters therein referred to. 

I FURTHER CERTIFY that (A) all members of the Agency had due notice of said meeting; 
(B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public Officers Law 
(the "Open Meetings Law"), said meeting was open to the general public, and due notice of the time 
and place of said meeting was duly given in accordance with such Open Meetings Law; and (D) 
there was a quorum of the members of the Agency present throughout said meeting. 

I FURTHER CERTIFY that, as ofthe date hereof, the attached Resolution is in full force and 
effect and has not been amended, repealed and rescinded. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency 
this jp-01  day of February, 2005. 

(SEAL) 
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CLOSING ITEM NO.: B-2 

CERTIFICATE REGARDING 
NO CONFLICTS OF INTEREST 

I, the undersigned Chairman of the City of Cohoes Industrial Development Agency (the 
"Agency"), DO HEREBY CERTIFY, as follows: 

1. The Agency is a public benefit corporation duly established under Title 1 of Article 
18-A of the General i'vlunieipal Law of:the State of New Yuri( and Chapter 313 of the Laws of 1972 
of New York, as amended (the "Act"), and is a corporate governmental agency constituting an 
industrial development agency of the State of New York. 

2. In accordance with the Act, the Agency, on behalf of Harmony Mills Riverview, LLC 
(the "Company") is undertaking a project (the "Project") consisting of: (A) (1) the acquisition of an 
interest in a parcel of real estate containing approximately four (4) acres of land located at 100 North 
Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") and an existing 
facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction 
of the Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces 
(the "Facility"); and (3) the acquisition and installation therein and thereon of various machinery and 
equipment (the "Equipment") (the Land, the Facility and the Equipment being collectively referred 
to as the "Project Facility"); (B) the granting of certain "financial assistance" (within the meaning 
of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions from 
certain sales taxes, real estate transfer taxes, real property taxes and mortgage recording taxes 
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to purchase) or sale 
of the Project Facility to the Company or such other person as may be designated by the Company 
and agreed upon by the Agency. 

3. Pursuant to the resolution adopted by the Agency on January 31, 2005 (the 
"Approving Resolution"), the Agency agreed to (A) lease the Project Facility from the Company 
pursuant to the terms of a lease to agency (the "Underlying Lease") dated as of February 1, 2005 by 
and between the Company, as landlord, and the Agency, as tenant; (B) sublease the Project Facility 
to the Company pursuant to the terms of a lease agreement (the "Lease Agreement") dated as of 
February 1, 2005 by and between the Agency, as lessor, and the Company, as lessee; (C) join with 
the Company in the execution of a mortgage (the "Mortgage") in favor of GMAC Commercial 
Mortgage Bank (the "Lender"), which Mortgage will grant a lien on and security interest in the 
Project Facility to secure a loan (the "Loan") from the Lender to the Company; (D) join with the 
Company in the execution of a security agreement (the "Security Agreement") from the Company 
and the Agency to the Lender, pursuant to which the Company and the Agency will grant to the 
Lender as security for the Loan, a security interest in certain property described in such Security 
Agreement; and (E) join with the Company in the execution of a regulatory agreement (the 
"Regulatory Agreement") by and among the Company, the Agency and the Secretary of Housing and 
Urban Development. 

4. I have made careful inquiry of each member, officer and employee of the Agency 
having the power or duty to (a) negotiate, prepare, authorize or approve the Approving Resolution, 
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Underlying Lease, the Lease Agreement, the Mortgage, the Security Agreement and the Regulatory 
Agreement (said documents being collectively referred to as the "Agency Documents") or authorize 
or approve payment thereunder, (B) audit bills or claims under the Agency Documents, or (C) 
appoint an officer or employee who has any of the powers or duties as set forth above, as to whether 
or not such member, officer or employee has an "interest" (as defined pursuant to Article 18 of the 
General Municipal Law of the State of New York) in any of the Agency Documents. Upon 
information and belief, as a result of such inquiry, no such member, officer or employee has any such 
interest in any of the Agency Documents, unless otherwise noted below: 

(A) No member, officer or employee of the i-igency directly or indirectly OVVIIS 

stock in the Company or the Lender. 

(B) No member, officer or employee of the Agency is an officer or employee of 
the Company or the Lender. 

(C) No member, officer or employee of the Agency is a member of the board of 
directors (or trustees) of the Company or the Lender. 

(D) Each member of the Agency (if any) which is the subject of any relationship 
described in sub-paragraphs (1) through (3) above, if any, has publicly disclosed the nature 
and extent of such interest in writing to the members of the Agency, such written disclosure 
has been made a part of and set forth in the official minutes of the Agency, and a true, correct 
and complete copy of such written disclosure is annexed hereto as Exhibit A. 
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IN WITNESS WHEREOF, I have hereunto set my hand this 11th day of February, 2005. 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

Sworn to before me this 
11th day of February, 2005. 

9Lt"_ NaixeL„.__ 

Notary Public 
;j -

ANN KILIVIER 

NOTARY 
PUBLIC, STATE OF NEW YORK 

NO. 01KI505238B 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 20 
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EXHIBIT A 

WRITTEN DISCLOSURE OF CONFLICTS OF INTEREST 

- NONE - 
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CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 
97 Mohawk Street 

Cohoes, New York 12047 

February 14, 2005 

Re: New York State Sales or Use Tax Exemption 
City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LLC Project 

To Whom It May Concern: 

Pursuant to TSB-M-87(7? issued by the New York State Department of Taxation and Finance 
on April 1, 1987 (the "Policy Statement"), you haye requested a letter from the City of Cohoes 
Industrial Development Agency (the "Agency"), a public benefit corporation created pursuant to 
Chapter 1030 of 1969 Laws of New York, constituting Title 1 of Article 18-A of the General 
Municipal Law, Chapter 24 of the Consolidatedlaws Of New York, as amended (the "Enabling 
Act") and Chapter313 „of the Laws_of 1972 of New York, as amended, constituting Section 896-a 
of said General Municipal Law (said. ,Chapter,and the Enabling ,Act beirig hereinafter '6` ollectiVely 
referred to as the "Act"), containing the information required by the Policy Statement regarding the 
sales tax exemption with respect to the captioned project (the "Project") located in the City of 
Cohoes (the "City") at 100 North Mohawk Street (the "Project Site"). 

Harmony Mills Riverview, LLC (the "Company") has applied to and been approved for 
financial assistance from the Agency in the matter of completion of the Project on the Project Site. 
The Project includes the following: (A) (1) the acquisition of an interest in a parcel of real estate 
containing approximately four (4) acres of land located at 100 North Mohawk Street in the City of 
Cohoes, Albany County, New York (the "Land") and an existing facility of approximately 180,000 
square feet thereon (the "Existing Facility"), (2) the reconstruction of the Existing Facility into 
approximately 96 residential rental units and 107 indoor parking spaces (the "Facility") and (3) the 
acquisition and installation therein and thereon of various machinery and equipment (the 
"Equipment") (the Land, the Facility and the Equipment being collectively referred to as the "Project 
Facility"); (B) the granting of certain "financial assistance" (within the meaning of Section 854(14) 
of the Act) with respect to the foregoing, including potential exemptions from certain sales taxes, 
real estate transfer taxes, mortgage recording taxes and real estate taxes (collectively, the "Financial 
Assistance"); and (C) the lease (with an obligation to purchase) or sale of the Project Facility to the 
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Company or such other person as may be designated by the Company and agreed upon by the 
Agency. 

It is our opinion that the Company may make project purchases of materials to be 
incorporated in the Project and machinery and equipment constituting a part of the Project, and 
purchases or rentals of supplies, tools, equipment, or services necessary to acquire or install the 
Project and, with respect to such specific purchases or rentals, are exempt from any sales or use tax 
imposed by the State of New York or any governmental instrumentality located within the State of 
New York, if the following procedures are observed: 

1. Purchases must be billed or invoiced by the vendor to the Company as agent for the 
Agency (e.g., "Company as agent for City of Cohoes Industrial Development Agency") and identify 
the date of delivery and indicate the place of delivery. 

2. Payment must be made by the Company acting as agent, directly to the vendor from 
either a requisition from the project bond fund, or if a separate bond fund does not exist, then from 
a special project fund of the payor. 

3. Deliveries must be made to the Project Site, or under certain circumstances (such as 
where the materials require additional fabrication before installation on the Project Site or for storage 
to protect materials from theft or vandalism prior to installation at the Project Site) deliveries may 
be made to a site other than the Project Site, providing the ultimate delivery of the materials is made 
to the Project Site. 

4, 	Where delivery„is made,to a site other than the Project .Site, the purchases must be 
billed or invoiced by the vendor to the Company as agent of the Agency, identify the date and place 
of delivery, the Agency's full name and address and the Project Site where the materials will 
ultimately be delivered for installation. 

5. 	Pursuant to Section 874(8) of the Act, the Company, as agent of the Agency, must 
annually file a statement with the New York State Department of Taxation and Finance, on a form 
and in such a manner as is prescribed by the Commissioner of Taxation and Finance, of the value 
of all sales tax exemptions claimed by the Company under the authority granted by the Agency. The 
penalty for failure to file such a statement under Section 874(8) of the Act shall be the removal of 
authority to act as an agent for the Agency. 

This letter shall serve as proof of the existence of an agency contract between the Agency and 
the Company for the SOLE EXPRESS PURPOSE OF SECURING EXEMPTION FROM NEW 
YORK STATE SALES TAXES FOR THE PROJECT ONLY. NO OTHER PRINCIPAL/AGENT 
RELATIONSHIP BETWEEN THE AGENCY AND THE COMPANY IS INTENDED OR MAY 
BE IMPLIED OR INFERRED BY THIS LETTER. 

It is hereby further certified that, under the Policy Statement, since the Agency is a public 
benefit corporation, neither the Agency nor the Company named herein as its agent, is required to 

Cohoes IDA-Harmony Mills/Sales Tax Letter_l .wpd 



furnish an "Exempt Organization Certificate" in order to secure exemption from any sales or use tax 
for such items or services. 

Under the Policy Statement, a copy of this letter retained by any vendor or seller to any 
Agent, as Agent for the Agency, may be accepted by such vendor or seller as a "statement and 
additional documentary evidence of such exemption" as provided by New York Tax Law Section 
1132(c)(2), thereby relieving such vendor or seller from the obligation to collect sales and use tax 
on purchases or rentals of such materials, supplies, tools, equipment, or services by the Agency 
through its Agent. 

THIS LETTER SHALL BE IN EFFECT UNTIL FEBRUARY 14, 2007. 
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In the event you have any questions with respect to the above, please do not hesitate to call 
Daniel Brown, Community and Economic Development, at (518) 233-2118. 

Very truly yours, 

CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 
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CLOSING ITEM NO.: B-4 

IN THE MATTER OF TAXATION 

OF 

CITY OF COHOES COUNTY 
INDUSTRIAL DEVELOPMENT AGENCY 

STATE OF NEW YORK ) 
) SS.: 

COUNTY OF ALBANY ) 

The undersigned, being duly sworn, deposes and says that: 

1. He resides in the City of Cohoes, New York, and is the (Vice) Chairman of the City 
of Cohoes Industrial Development Agency (the "Agency"), a public benefit corporation of the State 
of New York, established by Title 1 of Article 18-A of the General Municipal Law of the State of 
New York and Chapter 313 of the Laws of 1972 of the State of New York (collectively, the "Act"). 

2. Pursuant to a lease to Agency dated as of February 1, 2005 (the "Underlying Lease") 
by and between the Agency and Harmony Mills Riverview, LLC (the "Company"), on or about 
February 14, 2005, the Agency will acquire a leasehold interest in approximately four (4) acres of 
land in the City of Cohoes (the "City") at 100 North Mohawk Street (the "Land"), Albany County, 
New York, said Land being more particularly described in Exhibit A attached hereto. 

3. Pursuant to Section 874 of the Act and Section 1405(b)(1) of the Tax Law of the State 
ofNew York, no real estate transfer tax is due upon the instruments conveying the leasehold interest 
in the Land to the Agency. 

4. On or about February 14, 2005, the Agency will grant certain "financial assistance" 
within the meaning of the Act (the "Financial Assistance") in connection with a project (the 
"Project") being undertaken by the Agency consisting of the following: (A) (1) the acquisition of an 
interest in a parcel of real estate containing approximately four (4) acres of land located at 100 North 
Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") and an existing 
facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction 
of the Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces 
(the "Facility"); and (3) the acquisition and installation therein and thereon of various machinery and 
equipment (the "Equipment") (the Land, the Facility and the Equipment being collectively referred 
to as the "Project Facility"); (B) the granting of certain "financial assistance" (within the meaning 
of Section 854{14) of the Act) with respect to the foregoing including potential exemptions from 
sales taxes, real property transfer taxes, mortgage recording taxes and real estate taxes (collectively, 
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the "Financial Assistance"); (C) the lease of the Project Facility to the Company pursuant to the 
terms of a lease agreement dated as of February 1, 2005 (the "Lease Agreement") by and between 
the Company and the Agency, pursuant to which the Company will agree (I) to cause the Project to 
be undertaken and completed, and (2) as agent of the Agency, to undertake and complete the Project; 
and (D) the Agency will lease the Project Facility to the Company. The Lease Agreement grants to 
the Company certain options to acquire the Project Facility from the Agency. 

5. In order to finance a portion of the costs of the Project, the Company will obtain a 
loan in the principal sum of up to $12,125,000 (the "Loan") from GMAC Commercial Mortgage 
Bank (the "Lender"), which Loan will be secured by (A) a mortgage dated as of February 14, 2005 
(the "Mortgage") from the Company and the Agency to the Lender and (B) a security agreement 
dated as of February 14, 2005 (the "Security Agreement") from the Company and the Agency to the 
Lender. The Agency, the Company and the Secretary of Housing and Urban Development will join 
in the execution of a regulatory agreement dated as of February 14, 2005 (the "Regulatory 
Agreement"). 

6. Pursuant to the terms of the Lease Agreement, the Underlying Lease and the 
Mortgage, the Agency has agreed to record the Underlying Lease (or a memorandum thereof), the 
Lease Agreement (or memorandum thereof), the Mortgage, the Security Agreement and the 
Regulatory Agreement in the office of the County Clerk of Albany County, New York, or in such 
other office as may at the time be provided by law as the proper place for the recordation thereof. 

7. Pursuant to Article 18-A of the General Municipal Law, the Agency is regarded as 
performing a governmental function and is generally not required to pay taxes or assessments upon 
any property acquired by it or under its jurisdiction or control or supervision or upon its activities, 
and any bonds or notes issued by the Agency, together with the income therefrom, as well as the 
property of the Agency, together with the income therefrom, as well as the property of the Agency, 
pursuant to such legislation, are exempt from taxation, except for transfer and estate taxes. 

8. Deponent submits that no mortgage tax should be imposed upon the Underlying Lease 
(or a memorandum thereof), the Lease Agreement (or a memorandum thereof), the Mortgage, the 
Security Agreement and the Regulatory Agreement (collectively, the "Recording Documents") 
because (A) said Recording Documents are being executed and delivered under the state authority 
creating the Agency, (B) the use by the Agency of its powers to assist in the acquisition, construction 
and installation of the Project Facility is deemed by Article 18-A of the General Municipal Law to 
be a public purpose essential to the public interest and (C) both the New York State Department of 
Taxation and Finance (the "Department") and the Counsel to the Department have expressed their 
opinion that the recording of similar documents by similar agencies are operations of said agencies 
entitled to exemption from the mortgage recording tax. 
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CITY OF COHOES INDUSTRIAL 
DEVELOPMENT AGENCY 

By: 

Sworn to before me this 
11th day of February, 2005. 

Not ?  ry Public 

JO-ANN KILMER 
NOTARY PUBLIC, STATE OF NEW YORK 

NO. 01 K15052388 
QUALIFIED IN SARATOGA COUNTY 

COMMISSION EXPIRES NOV. 20, 20 	 
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EXHIBIT A 

DESCRIPTION OF THE LAND 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, County of Albany, 
and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said point being 
the intersection formed by said east line of North Mohawk Street with the division line between the 
TLarkis now or formerly of Harmony Mills Fallsview LLC (Book 2713, Page 859) Oil the north, and 
the lands now or formerly of Harmony Mills Riverview LLC (Book 2713. Page 852) on the south, 
said point of beginning also being located the following two courses from the intersection formed 
by said easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony Mills Riverview, 
LLC and Harmony mills Fallsview, LLC, North 58/11'10" East, 196.62 feet to a point; thence in a 
southerly direction and along the easterly line of the lands now or formerly of Erie Boulevard 
Hydropower, L.P. (Book 2636, Page 343), the following four courses: 1) South 24/06'24" East, 
41.80 feet to a point; 2) South 16/31'33" East, 150.00 feet to a point; 3) South 27/01'48" East, 
275.00 feet to a point and 4) South 09/44'26" East, 164.00 feet to a point; thence in a westerly 
direction and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 (Book 
2220, Page 597), South 58/47'58" West, 46.43 feet to a point; thence in a northerly direction and 
along the east line ofNorth Mohawk Street as appropriated by the State ofNew York, the following 
three courses; I) South 89131'26" West, 27.56 feet to a point; 2) North 31/10'33" West, 447.52 feet 
to a point and 3) North 82/18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 31/12'02" West, 
119.31 feet to a point and 2) North 32/07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills Fallsview LLC and 
Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank of the Mohawk 
River to the northeasterly side of Mill No. 3, from New York Power & light as contained in Book 
843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of Harmony Mills 
Riverview, LLC (Book 2713, Page 859), said point of beginning also being located the following 
three courses from the intersection formed by said easterly line of North Mohawk Street with the 
southerly line of Front Street: 1) South 28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" 
East, 434.90 feet to a point and 3) North 58/11'10" East, 196.62 feet to a point; thence from said 
point of beginning and in a northeasterly direction North 58/11'10" East, 49.63 feet to a point; thence 
in a southerly direction and along the approximate top of bank to the Mohawk River, the following 
seven courses: 1) South 13/53'25" East, 122.91 feet to a point; 2) South 27/37'16" East, 50.88 feet 
to a point; 3) South 10/59'35" West, 29.30 feet to a point; 4) South 27/43'36" East, 113.85 feet to 

Cohoes IDA-Harmony Mins/Mg Recording Tax Affidavit_2.wpd 
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a point; 5) South 22/12'51" East, 171.95 feet to a point; 6) South 12/47'27" West, 39.47 feet to a 
point and 7) South 06/16'36" East, 123.85 to southwesterly corner of the aforesaid lands of HaiToony 
Mills Riverview. LLC; thence in a northerly direction and along the east line of said lands now or 
formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 09/44'26" West, 
164.00 feet to a point; 2) North 27/01'48" West, 275.00 feet to a point; 3) North 16/31'33" West, 
150.00 feet to a point and 4) North 24/06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the Mohawk River and the 
northeasterly side of Mill No. 3, as first described above. Said area being contained in Book 843, 
Page 510. 
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NYS BOARD OF REAL PROPERTY SERVICES RP-412-a (1195) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

I. INDUSTRIAL DEVELOPMENT AGENCY (IDA) 

Name City of Cohoes IDA 

Street 97 Mohawk Street 

City  Cohoes, New York 12047 

Telephone no. Day (518)  233-2118 

 Evening ( 	) 	  

Contact John T. McDonald, ill 

Title Chairman 

3. DESCRIPTION OF PARCEL  
a. Assessment roll description (tax map no.,/roll year) 

b. Street address 100 North Mohawk Street 

c. City, Town or Village Cohoes  

2. OCCUPANT (IF OTHER THAN IDA) 
(If more than one occupant attach separate listing) 

Name  Harmony Mills Riverview, LLC 

Street  100 North Mohawk Street 

City  Cohoes, New York 12047  

Telephone no. Day 	(214) 683-5927 

Evening ( 	) 	  

Contact  Uri Kaufman 

Title 

d. School District Cohoes CSD 

e. County Albany 

f. Current assessment 

g. Deed to IDA (date recorded; liber and page) 

4. GENERAL DESCRIPTION OF PROPERTY 	(if necessary, attach plans or specifications) 

a. Brief description (include property use) See Rider 1 

b. Type of construction See Rider 1 

c. Square footage See Rider 1  

d. Total cost See Rider 1 

  

e. Projected expiration of exemption (i.e. 
date when property is no longer 
possessed, controlled, supervised or 
under the jurisdiction of IDA) 

12/31/04 f. Date construction commenced 2/28/05 

 

      

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY  REGARDLESS  OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment  See Rider 2 

b. Projected expiration date of agreement 



Signature 

1. Date application filed 	 

2. Applicable taxable status date 

3a. Agreement (or extract) date 	 

3b. Projected exemption expiration (year) 	  

4. Assessed valuation of parcel in first year of exemption $ 	  

5. Special assessments and special as valorem levies for which the parcel is liable: 

No\ 

RP-412-a (1195) 	 2 

c. Municipal corporations to which payments will 	 d. Person or entity responsible for payment 
be made 

County Albany 
 Town/City Cohoes  

Village  Cohoes  
School District Cohoes 

   

Yes No 	 Name  Harmony Mills Riverview, LLC 

Title Manager 

      

   

Address  100 North Mohawk Street  
Cohoes, New York 12047  

 

    

e. Is the IDA the owner of the property? Ye 	circle one) 
If "No" identify owner and explain IDA rights or interest 	Telephone  (212 ) 683-5927  
in an attached statement. 

See Rider 3 
6. Is the property receiving or has the property ever received any other exemption from real property taxation? 

(check one) 	Yes ✓ No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption 	  assessment roll year 	  

7. A copy of this application, including all attachments, has been mailed or delivered on 	 (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3. 

CERTIFICATION 

I,  John T. McDonald,  
Name 

City of Cohoes Industrial Development Agency 
Organization 

on this application and accompanying papers constitutes a true statement of facts. 

,  Chairman  
Title 

hereby certify that the information 

of 

2/14/05  
Date 

FOR USE BY ASSESSOR 

Date 	 Assessor's signature 



APPLICATION FOR REAL PROPERTY TAX EXEMPTION 
CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

RIDER 1 

Construction of on the Land of approximately 96 residential units and 107 indoor parking 
spaces at an estimated construction cost of $11,614,782. 

RIDER 2  

Harmony Mills Riverview, LLC (the "Company") has agreed that it shall make annual 
payments in lieu of property taxes in the amounts hereinafter provided to the respective Taxing 
Entities entitled to receive same pursuant to the provisions described below. The payments due 
under the PILOT Agreement shall be paid by the Company to the respective appropriate officer or 
officers of the respective Taxing Entities charged with receiving payments of taxes for such Taxing 
Entities (such officers being collectively hereinafter referred to as the "Receivers of Taxes") for 
distribution by the Receivers of Taxes to the appropriate Taxing Entities entitled to receive same 
pursuant to the provisions hereof. 

Year PILOT PAYMENT 

2005 $ 5,000 
2006 5,000 
2007 5,000 
2008 5,000 
2009 5,000 
2010 5,000 
2011 5,000 
2012 5,000 
2013 5,000 
2014 5,000 
2015 5,000 
2016 187,222 
2017 187,222 
2018 187,222 
2019 187,222 
2020 187,222 
2021 187,222 
2022 187,222 
2023 187,222 
2024 187,222 



RIDER 3 

The City of Cohoes Industrial Development Agency (the "Agency") will not be the fee owner 
of the property. Harmony Mills Riverview, LLC (the "Company"), the fee owner of the property, 
has entered into an underlying lease with the Agency pursuant to which the Agency will assume 
control, supervision and jurisdiction over the property. 



IRVIN 
ZO PC 

ATTORNEYS AT LAW 

20 Corporate Woods Blvd. 
Albany, New York 12211 
tet: 518 462 0300 
fax:518 462 5037 
www.girvinlaw.corn 

VIA CERTIFIED MAIL 
RETURN RECEIPT REQUESTED 

Patricia McVee, Assessor 
City of Cohoes 
Assessor's Office 
97 Mohawk Street 
Cohoes, New York 12047 

March 8, 2005 

Re: 	City of Cohoes Industrial Development Agency 
Harmony Mills LLC Project 

Dear Ms. McVee: 

Enclosed herewith please find an executed copy of the Payment in Lieu of Tax Agreement 
together with a copy of the RP-412-a form to be filed with your office in reference to the above 
Project. 

if you have any questions regarding the foregoing, please do not hesitate to contact me. 

Very truly yours, 

GIRVIN & FERLAZZO, P.C. 

By 
Jo-Ann Kilmer, Paralegal 

Enclosure 

cc: 	Albany County Clerk 
Albany County Executive 
City of Cohoes - Mayor 
Cohoes CSD Superintendent 
Cohoes CSD President 
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A. Signature 

C  
Received by ( Print 	ame) 
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C. Date of Deli 

avid, 

0 Agent 

0 Addressee 

I. Re eived t1 (  Printed Name) J. 0 	of Deliver. 

R:14,  
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SENDER:-.,COMPLETE,THIS gEd-ricsol 

• Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

- •a Print your name and address on the reverse 
so that we can return the card to you. 

a Attach this card to the back of the mailpiece, 
or on the front If space permits. 

1. Article Addressed to: 

Ckalts 

CtAkots Ct-kti Satea t .Ntrikk. 

.1 56)144 5tret 1- 

askUs M 1.10‘4  

D. Is delivery address different from item 1? 0 Yes 

if YES, enter delivery address below: 	0 No 

3. Service Type 

ita Certified Mail 0 Express Mail 
0 Registered 	l Return Receipt for Merchandi 

0 Insured Mail 	0 C.O.D. 

4, Restricted Delivery? {Extra  Fee) 
	

0 Yes 

2. Article Number 

(Transfer from service label} 0L460  coot g' LA 01. ► .31- 
PS Form 3811, February 2004 Domestic Return Receipt 102595432-M-15 

SENDER  COMPEETE•THIS SECTIONL:' 

a Complete Items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

N Print your name and address on the reverse 
so that we can return the card to you. 

a Attach this card to the back of the mailpiece, 
or on the front if space permits. 
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COMPLETE-TH1S SECTION ZN DELIVERY 7.• 

A. Sig attire 

B. Is del very address different from item 1? ■ y-. 

If YES, enter delivery address below: 	0 No 

3. Service Type 

i7 Certified Mail 0 Express Mail 
❑ Registered 	fir] Return Receipt for Merchandise 

0 Insured Mall 	0 0.0.0. 

4. Restricted Delivery? (Extra Fee) 
	

0 Yes 

2. Article Number 

(Transfer from service label) 	0001. 0 14164)0 /LX) I  Li/U'  01-044 
PS Form 3811, February 2004 Domestic Return Receipt 102595-02-M-154 

, 	 . 
CCMPL.ETETHASECTIONON DELIVERY SENDER: CIOMPLETA THIS SECTION. 

■ Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

■ Print your name and address on the reverse 
so that we can return the card to you. 

a Attach this card to the back of the malipiece, 
or on the front if space permits. 
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D. Is delivery address different from item 1? 0 Yes 
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3. Service Type 

in Certified Mail 

0 Registered 

0 Insured Mail 

0 Express Mail 

g Return Receipt for Merchandise 

C.O.D. 

4. Restricted Delivery? (Extra Fee) 
	

0 Yes 

2. Article Number 

(Thansfer from service label) 	7C)0 0440 0441 t A 	0-1 
PS Form 3811, February 2004 Domestic Return Receipt 102595-02-M-154 



- . ame) 

A. Signature 

13. Received by ( Printed Name) 

1- 	CI 

O Agent 
Address€ 

C. Da e o De2y01 

SENDERVCO PLETE.THISSECT1O COMPLETE THIS SECTION ON DELIVERY -  

A. Sig ture 

X 
Oh* 

B. eceived by ( Print 

a Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

• Print your name and address on the reverse 
so that we can return the card to you. 

la Attach this card to the back of the mailpiece, 
or on the front if space permits. 
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kkfric44. 1.1/444, Agoessw 
cchi  ecklres 

Aae.4ur AAA. 

Molui.4)-lik Stral- 

alvics fiq 12.00 
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0 Add 

C. Date of e 

	

D. Is delivery address different from item 
	es 

	

if YES, enter delivery address below: 	❑ No 

3. Service Type 

0 Certified Mail 
0 Registered 
❑ Insured Mail 

❑ Express Mall 
qrair Return Receipt for Merchani 
0 C.O.D. 

4. Restricted Delivery? (F_xtra Fee) 	0 Yes 

2. Article Number 
(transfer from service label) -700 3 651)0 ac-t A313 

PS Form 3811, February 2004 Domestic Return Receipt 102595-02-M-1 

SENDER: COMPLETE THISSECTiON- - 

a Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

a Print your name and address on the reverse 
so that we can return the card to you. 

▪ Attach this card to the back of the mailpiece, 
or on the front if space permits. 
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0 4040 eachet J 
 O r,ht j E-feculivC 
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If YES, enter delivery address below: 	0 No 

3. Service Type 
p Certified Mail ❑ Express Mail 
0 Registered 	Vt Return Receipt for Merchandise 
❑ Insured Mall 	0 C.O.D. 

4. Restricted Delivery? (Extra Fee) 
	

0 Yes 

2. Article Number 
(Transfer from service label) A 0,44,0 Dool 	4„on 

PS Form 3811, February 2004 	Domestic Return Receipt 102595-02-M-154 

SENDER. COMPLETE 77-11.S. SECTION 

• Complete items 1, 2, and 3. Also complete 
item 4 if Restricted Delivery is desired. 

▪ Print your name and address on the reverse 
so that we can return the card to you. 

■ Attach this card to the back of the mailpiece, 
or on the front if space permits. 
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• . 
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0 Agent 
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If YES, enter delivery address below: 	❑ No 

3. Service Type 
Certified Mail CI Express Mail 

0 Registered 	EVRetum Receipt for Merchandise 
0 insured Mail 	0 C.O.D. 

4. Restricted Delivery? (Extra Fee) 
	

0 Yes 

2. Article Number 
(Tritnsfer from service label) 

PS Form 3811, February 2004 

ON)/ 0, ..2113€ 

 

Domestic Return Receipt 
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NYS BOARD OF REAL PROPERTY SERVICES 	RP-412-a (1195) 

INDUSTRIAL DEVELOPMENT AGENCIES 
APPLICATION FOR REAL PROPERTY TAX EXEMPTION 

(Real Property Tax Law, Section 412-a and General Municipal Law, Section 874) 

I. INDUSTRIAL DEVELOPMENT AGENCY (IDA)  2. OCCUPANT (IF OTHER THAN IDA) 
(If more than one occupant attach separate listing) 

Name  City of Cohoes IDA 	 Name  Harmony Mills Riverview, LLC 

street  97 Mohawk Street 	 Street  100 North Mohawk Street 

City  Cohoes, New York 12047 	City  Cohoes, New York 12047  

Telephone no. Day (518)  233-2118 	Telephone no. Day 	(212) 683-5927 

Evening ( 	) 	 Evening ( 	) 	  

Contact John T. McDonald, 111 	 Contact 	Uri Kaufman 

Title  .Chairman 	 Title 

3. DESCRIPTION OF PARCEL  
a. Assessment roll description (tax map no.,/roll year) 	d. School District  Cohoes CSD 

b. Street address 100 North Mohawk Street 

c. City, Town or Village Cohoes  

e. County Albany  

f. Current assessment 

g. Deed to IDA (date recorded; lifer and page) 

4. GENERAL DESCRIPTION OF PROPERTY 	(if necessary, attach plans or specifications) 
a. Brief description (include property use) See Rider 1 

b. Type of construction See Rider 1 

c. Square footage See Rider 1 

	

	 f. Projected expiration of exemption (i.e. 
date when property is no longer 

d. Total cost  See Rider 1 

	

	 possessed, controlled, supervised or 
under the jurisdiction of IDA) 

e, Date construction commenced 2/28/05 	 12/31/04 

5. SUMMARIZE AGREEMENT (IF ANY) AND METHOD TO BE USED FOR PAYMENTS TO BE 
MADE TO MUNICIPALITY  REGARDLESS  OF STATUTORY EXEMPTION 

(Attach copy of the agreement or extract of the terms relating to the project). 

a. Formula for payment  See Rider 2 

b. Projected expiration date of agreement 



Signature 

9 RP-412-a (1/95) 

c. Municipal corporations to which payments will 
be made 

Yes No 
County  Albany  
Town/City Cohoes  

Village  Cohoes  
School District Cohoes 

a. Is the IDA the owner of the property? Ye INo circle one) 
If "No" identify owner and explain IDA rights or interest 
in an attached statement. 

d, Person or entity responsible for payment 

Name Harmony Mills Riverview, LLC  

Title Manager 

Address  100 North Mohawk Street  
Cohoes, New York 12047  

Telephone  (212) 683-5927 

See Rider 3 
6. Is the property receiving or has the property ever received any other exemption from real property taxation? 

(check one) 	Yes ✓ No 

If yes, list the statutory exemption reference and assessment roll year on which granted: 
exemption 	  assessment roll year 	  

7. A copy of this application, including all attachments, has been mailed or delivered on 	 (date) 
to the chief executive official of each municipality within which the project is located as indicated in Item 3, 

CERTIFICATION 

I,  John T. McDonald, III  
Name 

City of Cohoes Industrial Development Agency 
Organization 

on this application and accompanying papers constitutes a true statement of facts. 

, Chairman 	of 
Title 

hereby certify that the information 

2/14/05 
 Date 

FOR USE BY ASSESSOR 

I. Date application filed  

2. Applicable taxable status date 

3a. Agreement (or extract) date   

     

     

     

     

3b, Projected exemption expiration (year) 	  

4. Assessed valuation of parcel in first year of exemption 	  

5. Special assessments arid special as valorem levies for which the parcel is liable: 

Date 	 Assessor's signature 



APPLICATION FOR REAL PROPERTY TAX EXEMPTION 
CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY 

RIDER 1 

Construction of on the Land of approximately 96 residential units and 107 indoor parking 
spaces at an estimated construction cost of $11,614,782. 

RIDER 2 

Harmony Mills Riverview, LLC (the "Company") has agreed that it shall make annual 
payments in lieu of property taxes in the amounts hereinafter provided to the respective Taxing 
Entities entitled to receive same pursuant to the provisions described below. The payments due 
under the PILOT Agreement shall be paid by the Company to the respective appropriate officer or 
officers of the respective Taxing Entities charged with receiving payments of taxes for such Taxing 
Entities (such officers being collectively hereinafter referred to as the "Receivers of Taxes") for 
distribution by the Receivers of Taxes to the appropriate Taxing Entities entitled to receive same 
pursuant to the provisions hereof. 

Year PILOT PAYMENT 

2005 $ 5,000 
2006 5,000 
2007 5,000 
2008 5,000 
2009 5,000 
2010 5,000 
2011 5,000 
2012 5,000 
2013 5,000 
2014 5,000 
2015 5,000 
2016 187,222 
2017 187,222 
2018 187,222 
2019 187,222 
2020 187,222 
2021 187,222 
2022 187,222 
2023 187,222 
2024 187,222 



RIDER 3 

The City of Cohoes Industrial Development Agency (the "Agency") will not be the fee owner 
of the property. Harmony Mills Riverview, LLC (the "Company"), the fee owner of the property, 
has entered into an underlying lease with the Agency pursuant to which the Agency will assume 
control, supervision and jurisdiction over the property. 



New York State Department of Taxation and Finance 

IDA Appointment of Project Operator or Agent 
For Sates Tax Purposes 

The industrial development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent, whether 
appointed directly by the IDA or indirectly by the operator or another agent. 

ST 60 
(7/02) 

For IDA use only 

Name of IDA 

City of Cohoes Industrial Development Agency 
IDA project number (use OSC numbering system for projects after 1998) 

Street address 

97 Mohawk Street 

Telephone number 

( 518 	) 233-2118 
City 

Cohoes 
State 

NY 
ZIP code 

12047 
Name of IDA project operator or agent 

Harmony Mills Riverview, LLC 
Check box if directly 
appointed by the IDA: 	IX I 

Employer identification or social security number 
43-1964978 

Street address 

100 North Mohawk Street 
Telephone number 

( 212 	) 683-5927 
I Primary operator or agent? 

Zi Yes 	❑ No 

City 

Cohoes 
State 

NY 
ZIP code 

12047 
Name of project 
Harmony Mills Riverview, LLC Project 
Street address of project site 

100 North Mohawk Street 
City 

Cohoes 

  

Purpose of project (see instructions) 

Other - Residential 

    

 

State 

NY 

 

ZIP code 

12047 

     

Description of goods and services intended to be exempted from sales and use taxes 

Construction materials, machinery and for use in a building containing 96 residential rental units and 107 indoor parking spaces 

or agent appointed 
Date project operator 	

02 
mm 

14 	2005 
Estimated value of goods and services to be exempted from sales and use taxes as a result of the projects designation as an IDA project: 

$142,500 

dd YYYY Date project operator or 
agent status ends 	 02 

mm YYYY 
14 	2007 
dd 

Print name of officer or employee signing on behalf of the IDA 

Joh T. McDonald, III 
Print title 
Chairman 

Telephone number 

( 518 ) 233-2118 2/14/05* 

instructions 
Filing requirements 

An IDA must file this form within 30 days of the date the IDA designates a 
project operator or appoints a person as agent of the IDA, for purposes of 
extending a sales and compensating use tax exemption. 

The IDA must file a separate form for each project operator or agent 
appointed, whether directly or indirectly, and regardless of whether it is the 
primary operator or agent. If the IDA authorizes an operator or agent to 
appoint other agents, the operator or agent making such an appointment 
must advise the IDA that it has done so, so that the IDA can file a farm 
within 30 days of the new agent's appointment. The IDA need not file this 
form for people hired to work on an IDA project who are not appointed as 
agents of the IDA, The IDA need not file this form if there are no sales or 
use tax exemption benefits authorized for a project as a result of the 
project's designation as an IDA project. 

Purpose of project 

For Purpose of project, enter one of the following: 

— Services 	 — Construction 
— Agriculture, forestry, fishing 	 — Wholesale trade 
— Finance, insurance, real estate 	 — Retail trade 
— Transportation, communication, 	 — Manufacturing 

electric, gas, sanitary services 	— Other (specify) 

Mailing instructions 
Mail completed form to: NYS Tax Department, IDA Unit, Building 8 
Room 738, W A Harriman Campus, Albany NY 12227 

* Documents were delivered in Escrow 
Escrow on 2/28/05. 

Privacy notification 
The Commissioner of Taxation and Finance may collect and maintain personal intormation pursuant to the New York State 
To law, including bdr net limited to sections 171,171-a, 207, 200, 424, 475, 505, 607, 1096, 1142, and 1415 of that 
Lava and may require disclosure of social secutity numbers pursuant to 42 USG 405(e)(2)(C)(i, 

This info rmation will be used to determine and admirrisler tax iiabilities and, when authorized by law, far certain tax offset 
and Ocean pa of tax information pogroms as Mon as for arty other fawful purpose, 

lctimelion concerning 'Varlet wages paid to emPloYesS is provided to certain state agencies tor purposes of fraud 
prevention, support enforcement, evaluation of the effeclveness of certain employment and training programs and other 
purposes authorinia by taw. 
Failure to Provide the required information maysutioci you to dull or criminal pariallies, or both, under the Tax Law. 

Title information is maintained by the Greeter of Records Management and Data Entry, NYS Tax Ceparertent, 
W A Harriman Campos, Albany NY 12227; telephone 1 ago 226-5623. From areas outside the United Slates and outside 
Canada, calf (576) 485.5800. 

Need help? 
Eff Telephone assistance is available from 8 a.m. to 5:55 p.m. (eastern 

time), Monday through Friday. 
Business tax information: 1 800 972-1233 
Forms and publications: 1 800 462-8100 
From areas outside the U.S. and outside Canada: (518) 485-6800 
Fax-on-demand forms: 1 800 748-3676 

Hearing and speech impaired (telecommunications device for the 
deaf (TDD) callers only): 1 800 634-2110 (8 a.m. to 5:55 p.m., 
eastern time). 

n Internet access: www.tax,statany.us 

Persons with disabilities: In compliance with the Americans with 
Disabilities Act, we will ensure that our lobbies, offices, meeting 

rooms, and other facilities are accessible to persons with disabilities. If you 
have questions about special accommodations far persons with disabilities, 
please call 1 800 225-5829. 

If you need to write, address your letter to: NYS Tax Department, 
Taxpayer Contact Center, W A Harriman Campus, Albany NY 12227. 

on 2/14/05. Documents were released from 

Signat Date 
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ATTORNEYS AT LAW 

20 Corporate Woods Blvd. 
Albany, New York 12211 
tel: 518 462 0300 
fax:518 462 5037 
www,girvinlaw.com  

March 8, 2005 

NYS Tax Department 
IDA Unit 
Building 8 / Room 738 
W.A. Harriman Campus 
Albany, New York 12227 

Re: New York State Sales or Use Tax Exemption 
City of Cohoes Industrial Development Agency 
Harmony Mills LLC Project 

Ladies and Gentlemen: 

Enclosed herewith please find an executed original ST-60 to be filed with your office in 
reference to the above Project. Please acknowledge receipt of this by date stamping a copy of the 
letter and returning it to me in the enclosed self-addressed stamped envelope. 

If you have any questions regarding the foregoing, please do not hesitate to contact me. 

Very truly yours, 

GIRVIN & FERLAZZO, -P.C. 

By: 
Jo-Ann Kilmer, Paralegal 

Enclosure 

rikPA0 t);  
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New York State Department of Taxation and Finance 

IDA Appointment of Project Operator or Agent ST-60 
For Sales Tax Purposes 	 (7100  

The industrial development agency or authority (IDA) must submit this form within 30 days of the appointment of a project operator or agent, whether 
appointed directly by the IDA or indirectly by the operator or another agent. 	 For IDA use only 
Name of IDA IDA project number (use OSC numbering system for projects after 1998) 

Telephone number 

( 518 ) 233-2118 
City 

Cohoes 
State 

NY 
ZIP code 

12047 
Name of IDA project operator or agent Check box if directly Employer identification or social security number 
Harmony Mills Riverview, LLC appointed by the IDA: 	E3 43-1964978 
Street address Telephone number Primary operator or agent? 

100 North Mohawk Street ( 212 	) 683-5927 fl; Yes 	[❑ No 
City State ZIP code 

Cohoes NY 12047 
Name of project Purpose of project (see instructions) 
Harmony Mills Riverview, LLC Project Other - Residential 
Street address of project site 

100 North Mohawk Street 
City 
	

State 	 ZIP code 

Cohoes 	 NY 
	

12047 
Description of goods and services intended to be exempted from sales and use faxes 

Construction materials, machinery and for use in a building containing 96 residential rental units and 107 indoor parking spaces 

Date project operator mm dd YYYY Date project operator or mm dd YYYY 
or agent appointed 02 14 2005 agent status ends 02 14 2007 
Estimated value of goods and services to be exempted from sales and use taxes as a result of the project's designation as an iDA project: 

$142,500 

City of Cohoes Industrial Development Agency 
Street address 

97 Mohawk Street 

Print name of officer or employee signing on behalf of the IDA 

Jo T. McDonald, III 
Signet 

A- A 

Filing regtllrements 

An IDA must file this form within 30 days of the data the IDA designates a 
project operator or appoints a person as agent of the /DA, for purposes of 
extending a sales and compensating use tax exemption. 

The IDA must file a separate form for each project operator or agent 
appointed, whether directly or indirectly, and regardless of whether it is the 
primary operator or agent. If the IDA authorizes an operator or agent to 
appoint other agents, the operator or agent making such an appointment 
must advise the IDA that it has done so, so that the IDA can file a form 
within 30 days of the new agent's appointment. The IDA need not file this 
form for people hired to work on an IDA project who are not appointed as 
agents of the IDA. The IDA need not file this form if there are no sales or 
use tax exemption benefits authorized for a project as a result of the 
project's designation as an IDA project. 

Purpose of project 

For Purpose of project, enter one of the following: 

Print title 

Chairman 
Telephone number 

( 518 ) 233-2118 

Privacy notification 
The Com mission er of Taxation and Finance may collect and maintain personal Information pursuant to the New Yhrir State 
Tax Law, including but not limited to, sections 171, 171.a, 287, 308, 420, 475, 500. 697, 1096, 1142, and 1415 of that 
Law; and may require disclosure of social security no* ars pursuant to 42 USG 41l5{o)(2){c}{-1. 
This information will be used to determine and administer tax liabilities and, when authorized by taw, tor Certain an offset 
and exchange at tax information programs as well as for any other lawful purpose. 

Information cancamin g quarterly wages paid to employees is provided to certain state agencies for purposes of fraud 
prevention, support enforcement, evaluation 9f the effectiveness of certain employment and training programs and other 
purposes authorized by 

Failure lo provide the required intorniation May'sunja ot you to ofeil or alminal penalties, or both, under the Tax Law. 

This information is maintained by the l)irector of Records Management and Data Entry NYS Tax Department, 
W A Harriman Campus, Albany NY 12227; telephone 1 500 225-5829, From areas outside the United States and outside 
Canada, 	{518} 465-6890, 

Need help? 
Telephone assistance is available from 8 a.m. to 5:55 p.m. (eastern 
time), Monday through Friday. 

Business tax information: 1 800 972-1233 
Forms and publications: 1 800 462-8100 
From areas outside the U.S. and outside Canada: (518) 485-6800 
Fax-on-demand forms: 1 800 748-3676 

Hearing and speech impaired (telecommunications device for the 
deaf (TDD) callers only): 1 800 634-2110 (8 a.m. to 5:55 p.m., 
eastern time). 

Date 

2/14/05*  

instructions 

— Services 	 — Construction 
— Agriculture, forestry, fishing 	 — Wholesale trade 
— Finance, insurance, real estate 	 — Retail trade 
— Transportation, communication, 	 — Manufacturing 

electric, gas, sanitary services 	— Other (specify) 

Mailing instructions 

Mail completed form to: NYS Tax Department, IDA Unit, Building 8 
Room 738, W A Harriman Campus, Albany NY 12227 

* Documents were delivered in Escrow on 
Escrow on 2/28/05. 

Internet access: www.tax.stafemyus 

Persons with disabilities: In compliance with the Americans with 
(ail Disabilities Act, we will ensure that our lobbies, offices, meeting 
rooms, and other facilities are accessible to persons with disabilities. If you 
have questions about special accommodations for persons with disabilities, 
please call 1 800 225-5829. 

/II If you need to write, address your letter to: NYS Tax Department, 
	 Taxpayer Contact Center, W A Harriman Campus, Albany NY 12227. 

2/14/05. Documents were released from • 



CLOSING ITEM NO.: C-1 

GENERAL CERTIFICATE 

OF 
HARMONY MILLS RIVERVIEW, LLC 

This certificate is made in connection with the execution by Harmony Mills Riverview, LLC 
(the "Company") of a lease agreement dated as of February 1, 2005 (the "Lease Agreement") by and 
between the Company and the City of Cohoes Industrial Development Agency (the "Agency"), the 
Underlying Lease, the Memorandum of Underlying Lease, the Bill of Sale to Agency, the 
Memorandum of Lease Agreement, the Payment in Lieu of Tax Agreement, the Mortgage, the 
Security Agreement and the Regulatory Agreement (as each of said documents is defined in the 
Lease Agreement) and any other document to be executed by the Company (all of the preceding 
documents being collectively referred to as the "Company Documents") in connection with the 
undertaking by the Agency, a public benefit corporation created pursuant to Chapter 1030 of 1969 
Laws of New York, constituting Title 1 of Article 18 A of the General Municipal Law, Chapter 24 
of the Consolidated Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the 
1972 Laws of New York, as amended, constituting Section 896-a of said General Municipal Law 
(said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act"), of a 
project (the "Project") consisting of the following: (A) (1) the acquisition of an interest in a parcel 
of real estate containing approximately four (4) acres of land located at 100 North Mohawk Street 
in the City of Cohoes, Albany County, New York (the "Land") and an existing facility of 
approximately 180,000 square feet thereon (the "Existing Facility"), (2) the reconstruction of the 
Existing Facility into approximately 96 residential rental units and 107 indoor parking spaces (the 
"Facility"); and (3) the acquisition and installation therein and thereon of various machinery and 
equipment (the "Equipment") (the Land, the Facility and the Equipment being collectively referred 
to as the "Project Facility"); (B) the granting of certain other "financial assistance" (within the 
meaning of Section 854(14) of the Act) with respect to the foregoing, including potential exemptions 
from sales taxes, real property transfer taxes, mortgage recording taxes and real estate taxes 
(collectively, the "Financial Assistance"); and (C) the lease of the Project Facility to the Company 
pursuant to the terms of the Lease Agreement. 

Capitalized terms which are not otherwise defined herein shall have the meanings ascribed 
to them in the Lease Agreement, except that, for purposes of this certificate, (A) all definitions with 
respect to any document shall be deemed to refer to such document only as it exists as of the date 
of this certificate and not as of any future date, and (B) all definitions with respect to any Person 
shall be deemed to refer to such Person only as it exists as of the date of this certificate and not as 
of any future date or to any successor or assign. 

THE UNDERSIGNED MEMBER OF THE COMPANY HEREBY CERTIFIES THAT: 

1. I am a member of the Company and am duly authorized to execute and deliver this 
certificate in the name of and on behalf of the Company. 

2. The Company (A) has been duly formed, is validly existing and is in good standing 

Cohoes IDA-Harmony Mills/General Certificate of Company_2.wpd 



as a limited liability company under the laws of the State of New York with full legal power and 
authority to own its Property, conduct its business and execute, deliver and perform its obligations 
under the Company Documents and (B) has taken all actions and obtained all approvals required in 
connection therewith. 

3. Attached hereto as Exhibit A is a true, correct and complete copy of the Articles of 
Organization of the Company, together with all amendments thereto, certified by the State of New 
York State Department of State the Articles of Organization, together with all amendments thereto, 
being collectively hereinafter referred to as the "Articles of Organization") and the same is in full 
force and effect on and as of the date of this certificate. 

4. Attached hereto as Exhibit B is a true, correct and complete copy of the Operating 
Agreement of the Company, certified by the Secretary of the Company (the Operating Agreement, 
together with all amendments thereto, being collectively hereinafter referred to as the "Operating 
Agreement"), ands the same is in full force and effect on and as of the date on this certificate. 

5. Attached hereto as Exhibit C is a true, correct and complete copy of a certificate of 
good standing relating to the Company from the New York State Department of Corporations Unit. 

6. Attached hereto as Exhibit D is a true, correct and complete copy of the resolution 
of the members of the Company (the "Resolution of the Members") approving and authorizing 
execution and delivery of the Company Documents. Such Resolution of the Members was duly 
adopted by the members of the Company, has not been amended or modified since its adoption and 
is in full force and effect on the date of this certificate in accordance with its terms. 

7. Attached hereto as Exhibit E is a list of all material pending litigation relating to the 
Company. Except as set forth in Exhibit E, there is no action, suit, proceeding, inquiry or 
investigation, at law or in equity, or before or by any court, public board or body, pending or, to the 
best of our knowledge, threatened against or affecting the Company, (nor to the best of my 
knowledge is there any basis therefor), wherein an unfavorable decision, ruling or finding would 
adversely affect (A) the transactions contemplated by the Resolution of the Members, (B) the validity 
or the enforceability of the Resolution of the Members or the Company Documents or the 
transactions contemplated therein, (C) the organization or existence of the Company, or (D) the 
business, prospects, Property or condition of the Company. 

8. I have been duly designated to act as an "Authorized Representative" of the Company 
pursuant to and in accordance with the provisions of the Lease Agreement. 

9. There are no Liens against or overdue taxes, assessments, fees or other governmental 
charges payable by the Company to the United States, the State, or to any other state or municipality 
in the United States. 

10. The execution, delivery and performance of all agreements, certificates arid 
documents required to be executed, delivered and performed by the Company in order to carry out, 
give effect to and consummate the transactions contemplated by the Company Documents have been 
duly authorized by all necessary action of the Company. The Company Documents are in full force 

Cohoes IDA-Harmony Mills/General Certificate of Company_lwpd 
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and effect on and as of the date hereof, and no authority for the execution, delivery or performance 
of the Company Documents has been repealed, revoked or rescinded. 

11. The execution, delivery and performance of the Company Documents, the 
consummation of the transactions therein contemplated and compliance with the provisions of each 
by the Company do not and will not (A) violate the Company's Articles of Organization or Operating 
Agreement, (B) require consent under (which has not heretofore been received) or result in a breach 
of or default under any credit agreement, purchase agreement, indenture, mortgage, deed of trust, 
commitment, guaranty, lease or other agreement or instrument to which the Company is a party or 
by which the Company may be bound or affected, or (C) conflict with or violate any existing law, 
rule, regulation, judgment, order, writ, injunction or decree of any government, governmental 
instrumentality or court, domestic or foreign, having jurisdiction over the Company or any of the 
Property of the Company. 

12. The Company has duly authorized the taking of and has taken any and all actions 
necessary to carry out and give effect to the transactions contemplated to be performed on its part 
by the Company Documents. 

13. No Event of Default specified in any of the Company Documents has occurred and 
no event which with notice or lapse of time or both would become such an Event of Default has 
occurred and is continuing. 

14. Each of the representations and warranties of the Company contained in each of the 
Company Documents is true, accurate and complete on and as of the date of this certificate with the 
same force and effect as though such representations and warranties were made on and as of the date 
hereof. 

15. The Company Documents have been each duly executed, acknowledged, where 
appropriate, and delivered on behalf of the Company by an authorized officer of the Company; the 
signature of said officer thereon is the genuine signature of said officer; and said executed Company 
Documents are in substantially the same form as the forms thereof presented to the to Members of 
the Company and approved by the Resolution of the Members. 

16. The Company is not contemplating instituting bankruptcy, insolvency or any similar 
proceedings against itself. 

17. The Company has complied with all of the agreements and satisfied all of the 
conditions on its part to be performed or satisfied by the terms of the Company Documents at or 
prior to the Closing Date. 

18. As of the Closing Date, there has been no material adverse change in the condition, 
Property or prospects (financial or otherwise) of the Company. 

Cohoes IBA-Harmony Mills/General Certificate of Company_2.wpd 3 



IN WITNESS WHEREOF, the undersigned has set his signature as an authorized officer 
of the Company this day of February, 2005. 

HARMONY MILLS RIVERVIEW, LLC 

5472836.! 
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Exhibit B 

AMENDED AND RESTATED OPERATING AGREEMENT 
OF 

HARMONY MILLS RIVERVILW LLC 

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this "Agreement"), 
is dated as of December 2004, and entered into by and between HARMONY' MILLS 
RIVERVIEW LLC, a New York limited liability company (the "LLC"), and URI KAUFMAN and 
IRA SCHWARTZ (collectively, the "Members"). 

The Members have heretofore formed a limited liability company pursuant to and in 
accordance with the Limited Liability Company Law of the State of New York, as amended from 
time to time (the "LLCL"), and desire to amend and restate their agreement with respect to the LLC 
as follows: 

L 	Name. 

The name of the LLC formed hereby is Harmony Mills Riverview LLC. 

2. Term. 

The term of the LLC shall continue until dissolved in accordance with Section 701 of 
the LLCL, which, so long as there is a HUD insured mortgage owned by the LLC, 41 ,111 be no earlier 
tiro December 31, 2050. 

3. Purpose.  

The LLC is to own, develop, rehabilitate, operate and maintain the Harmony Mills 
Apartment Project, known as FHA Project No. 014-32004 (the 'Project"). 

4. Members.  

The names and the business or mailing address of the Members are as follows: 

Name 	 Address  

Uri Kaufman 

Ira Schwartz 

5. Powers. 

135 Fulton Street 
Lawrence, New York 11559 

153 llarborview North 
Lawrence, New York 11559 

The business and affairs ofthe LLC shall be managed by a Manager, who shall have 
the pOwer to do any and all acts necessary or convenient to or for the fin -therm:we of the purposes 
described herein, including all powers; statutory or otherwise, possessed by managers under the 
$465108.1 



Exhibit B 

LLCL. Unless chanced by an amendment to this Operating Agreement the Menager shall be Uri 
Kaufman. 

6. 	Capital Contributions. 

The Members have contributed to the LLC the amounts, in the form of cash or as the 
net fak market value of property reflected on the Schedule A  attached hereto. 

7, 	Additional Contri bntinne. 

No Member is required to make any additional capital contribution to the LLC. 

S. 	Allocation of Profits and Losses. 

The LLC's profits and losses shall be allocated equally among the Members. 

9. Distributions.  

Distributions shall be made to the Members at the times and in the aggregate amounts 
determined by them. Such distributions shall be allocated among the Members in the same proportion 
as their then capital account balance& 

10. ASSiennientS.  

A Member may not assign in whole or in part his limited liability company interest in 
the LLC. 

11. Withdrawal E f a Member. 

A Member may not withdraw from the LLC in accordance with the LLCL. 

12. Admission of Additional Members. 

One (1) or more additional members ofthe LLC may be admitted to the LLC with the 
consent of a majority of the Members. 

13. Liability of Members. 

The Members shall not have any liability for the obligations or liabilities of the LLC, 
except to the extent provided in the LLCL. 

14, 	Exenlnation of Members. 

Neither Member sbp II  be liable for any breach of duty in its capacity as such, unless (i) 
a judgment or other final adjudication adverse to it establishes that the Member's acts or omissions 
were in bad faith or involved in intentional misconduct or a knowing violation of law, or (ii) the 
Member personally gained in fact a financial profit or other advantage to which it was not legally 
5465708.1 	 -2- 
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entitled, or (iii) with respect to a distribution to Members, their acts were not performed in 
accordance with the LLCL. 

15. Amendment. 

This Agreement may be amended from time to time by the vote of a majority of the 
Members oftheLLC;provided, however,  that without the written consent of each Member adversely 
affected thereby, (i) no amendment of this Agreement, or (ii) to the extent any provision concerning 
(A) the obligations of any Member to make contributions, (B) the allocation for tax purposes of any 
items of income, gain, loss, deduction or credit, (C) the manner of computing the distributions ofany 
Member, or (D) the compromise ofan obligation ofa Member to make a contribution is contained in 
the LLC's Articles of Organization, no amendment of such provisions in the Articles of Organization 
shall be made that (i) increases the obligations of any Members to make conurbations, (ii) alters the 
allocation for tax purposes of any itemq of income, gain, loss, deduction or credit, (Hi) alters the 
manner of computing the distribution of any Member, or (iv) allows the obligation of a Member to 
make contribution to be compromised by consent of less than all the Members. 

16. Governing Law. 

This Agreement shall be governed by, and construed under, the laws of the State of 
New York, all rights and remedies being governed by said laws. 

17, HUD Provisions. 

For so long as the U.S. Department of Housing and Urban. Development ("HUD -) 
insures a mortgage loan upon property owned by the LLC, the following provisions shall  apply: 

(a) in the event of a conflict between the provisions of this Agreement and the terms and 
provisions of the HUD Note, the HUD Mortgage, the HUD Security Agreement, the HUD 
Regulatory Agreement (collectively, the "HUD Loan Documents"), the provisions and terms of the 
HUI) Loan Documents shall prevail. 

(b) No provisions required by HUD to be inserted in this Agreement or found in this  
Section 17 shall be amended or deleted without the prior written approval of HUD. 

(c) No provision in this Agreement that results in any of the following will have any three 
or effect without the prior written approval of HUD: 

(0 
	

Any amendment that morlifles the tenn of the mortgagor entity. 

Any amendment that activates the requirement that a HUD previous 
participation certification or clearance be obtained for any additional member. 

Any amendment that in any way affects the HUD Note, the HUD Mortgage 
or the HUD Security Agreement for the Project or the Regulatory Agreement 
between HUD and the mortgagor entity. 

5465708,1 
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Exhibit B 

(iv) Any amendment that would authorize any member, other than the current 
Member managers, to bind the mortgagor entity for any and all matters 
concerning the Project which require HUD's consent or approval. 

(v) Any change in the current Member managers of the mortgagor entity. 

(vi) Any change in a guarantor of any obligation to the Secretary of HUD. 

(d) The LLC is authorized to execute ante, mortgage, security agreement, and any other 
documents required by HUD in order to secure a loan to be insured by HUD, and to execute a 
regulatory agreement and any other documents required by HUD in connection with the HUD insured 
loan. 

(e) Any incoming member ofthe LLC must, as a condition of receiving an interest in the 
LLC, agree to be bound by the HUD Note, the HUD Mortgage, the HUD Security Ageement, the 
HUD Regulatory Agreement and any and all other documents required in connection with the HUD 
insured loan to the same extent and on the same terms as the other members. 

(f) Notwithstanding any other provisions of this Agreement, upon any dissolution ofthis 
LLC, no title or right to possession and control of the Project, and no right to collect the rents from 
the Project, shall pass to any person who is not bound by the HUD Regulatory Agreement in a 
manner satisfactory to HUD. 

(g) The Members ofthis LLC, and any assignee of a Member, acknowledge that they are 
l,ahle  ±n their individual capacities to HUD for 

(i) 	Funds or property of the Project coming into their possession, which by the 
provisions of the Regulatory Agreement, that Member is not entitled to retain; 

Their own acts and deeds, or the acts and deeds of others, which any Member 
hag authorized in violation of the provisions of the HUD Regulatory 
Agreement; 

The acts and deeds of Affiliates, as defined in the Regulatory Agreement, 
which the person or entity has authorized in violation of the provisions of the 
HUD Regulatory Agreement; and 

(iv) As otherwise provided by 

(h) The LLC shall not voluntarily be dissolved or converted to another form of entity 
without the prior written approval of HUD. 

(i) The LLC has designated Uri Kaufman as its official representative for all matters 
concerning the Project which require HUD's consent or approval. The signatures ofthese Members, 
jointly, will bind the LLC for all such matters. The LLC may from time to time appoint a new 
representative or representatives to perform this function, but within three (3) business days ofdoing 
so, will provide BUD with written notification ofthe name, address and telephone number of its new 
representative(s). When a person or persons, other than the persons identified above, has full or 
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partial authority of management ofthe Project, the LLC will promptly provide HUD with the name of 
that person and the nature of that person's management authority. 

IN WITNESS WHEREOF, the parties hereto, and intending to be legally bound hereby, 
have duly executed this Amended and Restated Operating Agreement as of the date and year first 
above written. 

S465708.1 -5- 
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SCHEDULE A 

Name of Member 	 Pet 	gto e 	 Capital to be 
Interest % 	 Contributed  

Uri Kaufman 	 50% 	 $100 

Ira Schwartz 	 50% 	 $100 
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CERTIFICATE OF GOOD STANDING 
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Exhibit C 

State of New York ss: 
Department of State 

I hereby certify, that HARMONY MILLS RIV4RWEIVLIC a NEW YORK Limited 
Liability Company filed Articles of Organization pursuant to the Limited 
Liability company Law on O6/20/2002, and that the Limited Liability 	. 
Company is subsisting so tar as shown by the records of the Department. 

* * * 

Witness my hand and the official seal 

of the Department ofState at the City 
of 9U 	this 26th day of October 
two thousand and four. 

Secretary of State 
200410270280 39 
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RESOLUTION OF THE MEMBERS 
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RESOLUTIONS OF 
HARMONY MILLS RIVERVIEW LLC 
a New York Limited Liability Company 

February 11, 2005 

WHEREAS, Harmony Mills Riverview LLC is undertaking the rehabilitation of a 
project known as Harmony Mills in Cohoes, New York; and 

WHEREAS, the financing of that rehabilitation entails both a loan insured by the U.S. 
Department of Housing and Urban Development and by a Pilot Agreement with the City of 
Cohoes Industrial Development Agency; and 

WHEREAS, the Pilot Agreement will inure to the benefit of Harmony Mills Riverview 
LLC and is instrumental to the financial success of the rehabilitation; and. 

WHEREAS, in order to fulfill the terms of the Pilot Agreement, Harmony Mills 
Riverview LLC will be required to execute certain documents supplied by the City of Cohoes 
Industrial Development Agency; and 

WHEREAS, Harmony Mills Riverview LLC wishes to execute such documents; 

NOW THEREFORE, Harmony Mills Riverview LLC resolves as follows: 

1) The above recitals are incorporated herein. 

2) All prior activities, actions and effects undertaken by Harmony Mills Riverview 
LLC or its members and/or manager related to the Pilot Agreement with the City 
of Cohoes Industrial Development Agency are hereby affirmed. 

3) Uri Kaufman, as Manager of Harmony Mills Riverview LLC is authorized and 
empowered to execute and deliver the following documents related to the Pilot 
Agreement with the Cohoes Industrial Development Agency : 

a) General Certificate of Harmony Mills Riverview LLC; 
b) Bill of Sale to City of Cohoes Industrial Development Agency; 
c) Closing Receipt; 
d) Memorandum of Underlying Lease between Harmony Mills Riverview 

LLC as Landlord and City of Cohoes Industrial Development Agency as 
Tenant; 

e) Underlying Lease Agency executed by the parties described in d) above; 
Memorandum of Lease Agreement between City of Cohoes Industrial 
Development Agency and Harmony Mills Riverview LLC; 

457904.1 



Lease Agreement between the parties described in f) above; 
Payment in Lieu of Tax Agreement between City of Cohoes Industrial 
Development Agency and Harmony Mills Riverview LLC; 
Closing Receipt Relating to City of Cohoes Industrial Development 
Agency; and 
Such other documents as are required by the City of Cohoes Industrial 
Development Agency in order to facilitate the closing of the HUD insured 
loan and the Pilot Agreement. 

HARMONY MILLS RIVERVIEW LLC 
A New York Limited Liability Co7ny 

By:u(KatiL
fin:ari, its m/,

an:ierf 

-2- 193748.1 



EXHIBIT E 

PENDING LITIGATION 

NONE 
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FtiA FORM 4159-A 
{CORPORATE) 

Rev, Moral, 1972 

copy 
MnRITIAr-P NOTE 

812,125,000.00 Buffalo, New York 
February 14, 2003 

FOR VALUE RECEIVED, the undersigned, HARMONY MILLS RIVER VIEW LLC, a New York limited 
liability company, promises to pay to GMAC COMMERCIAL MORTGAGE RANK, a Utah Industrial Bank, 
organized and existing under the laws of the State of Utah, or order, hereinafter designated as the Mortgagee, the 
principal sum of Twelve Million One Hundred Twenty-Five Thousand and 00/100 (012,125,000LO), with int&est from 
dote at the rate of Five and Five-Eighths per centum (5.625%) per annum on the unpaid balance until paid. The said 
principal and interest shall be payable in monthly installments as follows: 

Interest alone/rum date at the rate of Five and Five Eighths per cent= (5.625%) per annum on the 
principal balance hereof or sa much thereof as may be advanced pursuant to the provisions of the 
Mortgage and the Building Loan Agreement referred to herein, shall be payable on the first day of 
each month hereafter and shall continue rip to and including May I, 2006. CONMICneing en the first 
day of Jane, 2006, installments of interest and principal shall be paid in the suer of Sixty-Three 
Thousand Five Hundred SeFenty-Orre and 66,100 Dollars ($63,571.66) each, such payments to 
COntilili0 monthly thereafter on the first day of each succeeding month until the entire indebtedness 
has been Natl. In any event, the balance ofpriucipal. if any, remaining unpaid, phis accrued interest, 
shall be due and payable Aday ) , 2046. 

The installments of interest and principal shall be applied first to interest at the rate of Five and Five-
Eighths per centunr (5.625%)per annum on the principal elan, ores much tiro-colas Shrill, front time 
to rime, retrain unpaid, and the balance thereof shrill be applied On account (Or:ram:oil 

in order to cover extra expenses in handling delinquent payments, in lire event that the maker hereof 
shall jail to make any monthly payment due to the holder thereof within fifteen (15) days after the due 
dale hereof the holder hereof may, at its option, impose a late charge upon the maker hereof in air 
amount equal to Two Cents (4) per One Dollar (01.00) of interest and/or principal which is more 
than fifteen (15) days in arrears. Whenever, under the laws of the State of New York, the amoreut of 
any such late charge or any other-  charge hereunder is considered to be additional interest, this 
provision shall not be used to the extent that the rate of interest specified in this Mortgage Note, 
together with the amount of the late charge or any other charge hereunder, would aggregate an 
amount in excess of maximum role of interest permitted and would constitute usury. 

Both principal and interest under this Note, as well as the additional payments set forth in the tviortgage of 
even data herewith securing this Note, shall be payable at the office of Glv/AC Commercial Mortgage Bank, at 6955 
Union Park Center, Suite. 330, Midvale, UT 14047, Ira' such other place as the holder: may designate in wailing. 

i'ril'il 	 1.. 111 VY 11-/ 1-• 1.11 11 	1 	  otrnt 	oyuul IO-erne 	rt-monthl y 	p-aymentron 
ptiti,ial-ra, 	dun, 	v„-th Fret ,ley 	O,f the ultML rj, t ,... ..A.. 4-7-ripara--at4east 	ali/Ly (30)-clew 	priar-written -rrortit-t 
to the iwki,. If this debt is paid in. full prior to maturity and while insured under the National blousing Act, ail parties 
liable for payment of this debt hereby agree to be jointly and severally bound to pay to the holder thereof any adjusted 
premium charge required by the applicable Regulations. 

Netivtthstandinrany 	Ott 	kJ-  Y .0i1}1 11,  - 11,111 fan a 	111 elrayni,11 	 t.lia.,6e-shallbe-tapplietbic-only 
to 	Q,N al mint-of mq.itlyinun[ 	on ary-Orlt—taittldatyear—WhiairiS 	.e-ess-of-fiftpni,p,,eitt-irm (15%) ofthc-er; giuul 
principal-s-am. 	this 	Note: 

The whole of the principal sum or any part thereof, and of any other sums of money secured by the 
Mortgage given to secure this Note, shall, forthwith, or thereafter, at the option of the Mortgagee, he-
roine due and payable if default be made in the payment of any installment under this Note and if such 
default is not made good prior to the due date of the next such installment or upon the happening of any 
default which, by the terms of the Mortgage given to secure this Note, shall entitle the Mortgagee to 
declare the same, or any part thereof, to be due and payable; all the covenants, agreements, terms, and 
conditions of said Mortgage and of the Building Loan Agreement incorporated ru the Mortgage (to the 
extent said Building Loan Agreement is not inconsistent with the tenns of this Note and the said Mort-
gage) are hereby incorporated herein by reference to the same extent and effect as if fully set forth and 
made a part of this Note; and the undersigned hereby covenants to perform all such covenants and agree-
ments. Failure to exercise this option shall not constitute a waiver of the right to exercise the same in 
the event of any subsequent default. in the event of default in the payment of this Note, and if the 
some is collected by an attorney at law, the undersigned hereby agree(s) to pay all costs of collection, 
including a reasonable attorney's fee_ 



-Nerdefwalt-sht-ii-exiscb-y-re 	 ,wd 	.aub anitni-Of 	11161M1-5-0-lons-artile 	u,wewf 
tfiniptiOntei-addiiienteti-prepayments-ti tsdrirta 	 -lege-of-preparc,,,IsJ. 	th,th 	this 
Not,  	nay 	h e,eltiredrilen 

A Rider to Mortgage Nate is attached hereto and made a pal/ hereof. 

All parties to this Note, whether principal, surety, guarantor, or endorser, hereby waive present-
ment for payment, demand, protest, notice of protest, a nd notice of dishonor,  

Signed and sealed the day and year first above written_ 

ATTEST.  HAMMON): MILLS RIVERVITnV LLC 
A New York limited liability company / 

 

(/ Xa//  By: 

  

Uri HaRfinan, its Manag .er 

 

( 

THIS IS TO CERTIFY that this is the Note described in, and secured by, Mortgage of even date 
herewith, and in the same principal amount as herein stated, on property located at 100 North Mohawk Street, City 
of Cohoes, Albany County, State of New York. 

F. SCOTT MOLNAR 
Notary Public in the State of Newyork 

Qualified in Coon. Co, No. 4994350", 	 Public 
tAy Commission Expires April 5, 20 fliee  

(This is a facsimile prepared by -Byrne, Costello & Pickard, P_C.) 
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RIDER "1" TO MORTGAGE NOTE OF 

HARMONY MILLS RIVERVIEW LLC ("MAKER") TO 
GMAC COMMERCIAL MORTGAGE BANK ("HOLDER") 
IN TEE ORIGINAL PRINCIPAL SUM OF 512,125,000.00 

DATED AS OF FEBRUARY 14, 2005 
(FDA PROJECT NO. 014-32004) 

1. 	Excepteas provided in Paragraphs 2, and 3 below, Maker may not prepay any 
sums due under this Mortgage Note (the "Note") prior to May 1, 2011. Commencing on or 
after May 1, 2011, Maker may prepay, in whole or in part, any sums due under this Note on 
the last day of any month, upon thirty (30) days advance written notice to -Holder, provided 
such prepayment is accompanied by the applicable prepayment premium (expressed as a 
percentage of the principal amount so prepaid) set forth below: 

Prepayment Period Prepayment Premium 

May 1 , 2011, through April 30, 2012 5.0% 
May 1, 2012, through April 30, 2013 4.0% 
May 1, 2013, through April 30, 2014 3.0% 
May 1, 2014, through April 30, 2015 2.0% 
May 1, 2015, through April 30, 2016 1.0% 
May 1, 2016, and thereafter 0% 

All such prepayments, including the principal sum so prepaid, interest thereon to and including the 
data of such prepayment and the prepayment premium due in connection therewith, shall be in 
immediately available Federal Funds. 

2. Notwithstanding any prepayment prohibition imposed and/or premium required by 
this Rider with respect to prepayments made prior to May 1, 2015, the indebtedness may be prepaid 
in whole or in part without the consent of the Holder and without prepayment penally or premium 
if the Federal Housing Commissioner clef -canines lhat prepayment will avoid a mortgage insurance 
claim and is therefore in the best interest of the Federal Government. 

3. The provisions ofParagraph 1 of this Rider shall not apply an d no prepayment penalty 
or premium shall be collected by the Holder with respect to any prepayment which is made by or on 
behalf of Maker from insurance proceeds as a result of damage to the property or condemnation 
awards which may, at the option of the Holder, be applied to reduce the indebtedness evidenced by 
this Note pursuant to the terms of the Mortgage given of even date to secure the indebtedness 
evidenced by this Note. 

4. Except as provided in paragraphs 2 and 3 above, any partial payment by Maker as 
permitted herein of any sums due under this Note shalt not relieve Maker of its obligations to make 
all originally scheduled monthly payments due on this Note over the remaining term thereof. 

5. Upon any prepayment in full permitted hereunder, Maker shall pay all costs or 
expenses (including reasonable attorney's fees) incurred by Holder as a result of such prepayment. 

6. Notwithstanding any other provision contained in this Note, it is agreed that the 
execution of this Note shall impose no personal liability on Maker for payment of the indebtedness 
evidenced hereby and in the event of a default, Holder shall lock solely to the property described In 
the Mortgage and to the rents, issues and profits therefore in satisfaction of the indebtedness 
evidenced hereby and will not seek or obtain any deficiency ot personal judgment against Maker 
except such judgment or decree as may he necessary to foreclose and bar its interest in the property 
and all other property mortgaged, pledged, conveyed or assigned to secure payment of this Note, 
except as set out in the Mortgage of even date given to secure this indebtedness. 

MAKER:  

HARMONY MILLS RIVERVIEW LLC 
A Ness' York limited liability company., 

By: 	  
Uri Kaufman, itsAidiager 



PT 
RIDER "2" TO MORTGAGE NOTE OF 

HARMONY MILLS RIVERVIEW LLC ("MAKER") TO 
GMAC COMMERCIAL MORTGAGE BANK ("HOLDER") 
IN THE ORIGINAL PRINCIPAL SUM OP $12,125,000.00 

DATED AS 01? FEBRUARY 14, 2005 
(EITA PROJECT NO. 014-32004) 

In further consideration of the endorsement of tbe aforesaid Note for insurance by the U.S. Secretary 
of Housing and Urban Development, acting by and through the Assistant Secretary for Housing-
Federal Housing Commissioner (hereinafter referred to as the "Secretary"), and in order to comply 
with the requirements of the National Housing Act, as amended, and the regulations adopted by the 
Secretary pursuant thereto, and in connection with the mortgaged property and the project operated 
thereon, and notwithstanding anything contained in the Note, Mortgage or Regulatory Agreement 
to the contrary, the Mortgagor, for itself and its managers, members, successors and/or assigns, 
agrees that during anytime the Secretary is the insurer, reinsure -I:, holder or owner of a mortgage on 
said mortgaged properly: 

(a) If any provision of the Articles of Organization or Operating Agreement, or 
other organizational documents of the Mortgagor or any later amendment to those 
documents, conflicts with the terms of the project loan documents (e.g., the Note, this 
Mortgage, the SecurityAgreement, and/or the Regulatory Agi eement), the provisions 
of the project loan documents will control. 

(b) Notwithstanding any provisions of state law to the contrary, any signatory to 
the Regulatory Agreement or member of the lVfortgagor receiving funds of the project 
other than by distribution of surplus cash as authorized in the Regulatory Agreement 
shall immediately deposit such funds in the project bank account and failing to do so 
in violation of the Regulatory Agreement shall hold such funds in trust. 
Notwithstanding any provision of state law to the contrary, any signatory to the 
Regulatory Agreement or member of the Mortgagor receiving property of the project 
in violation of the Regulatmy Agreement shall immediately deliver such property to 
the project and failing to do so shall hold such property in trust 

(c) Notwithstanding any provision of stale law to the contrary, all signatories to 
the Regulatory Agreement on behalf of the Mortgagor and all members of the 
Mortgagor are liable for: (i) funds or property of the project coming into their hands 
which, by the provisions of the Regulatory Agreement; they are not entitled to retain; 
and (ii) their own acts and deeds -  or acts and deeds of others which they have 
authorized in violation of the provisions of the Regulatory Agreement. 

(d) Notwithstanding any provision of state law to the contrary, any member-
manager or general or limited partner with governance interests equaling or 
exceeding 10 percent, or member with financial interests equaling or exceeding 25 
percent of the Mortgagor, shall be liable on a joint and several basis, in the amount 
of any loss, damage or cost (including but not limited to attorneys' fees) resulting 
from fraud or intentional misrepresentation by the Mortgagor, the Mortgagor's agents 
or employees; or a member of the Mortgagor in connection with obtaining the loan 
evidenced by the Note, or in complying with any of the Mortgagor's obligations 
under the loan documents. 

(e) All signatoti ea to the RegulatoryAgreement on behalf of the Mortgagor shall 
be considered agents of the Mortgagor for the purpose of establishing liability under 
the double damages provisions at 12 U.S.C. § 1715z-4a and the equity skimming 
penalty under 12 U.S.C. 1715z-19, unless the Secretary agrees in writing to the 
contrary. 

(f) Each signatory to the Regulatory Agreement will be liable for payment of the 
entire amount of any civil money penalty imposed on the. Mortgagor pursuant to 
Section 537 of the National Housing Act, 12 	§ 1735f-75. 

Rider "2" to Mortgage Note, Page 1 



copy 
(g) The Mortgagor has designated Ur' Kaufman and/or Ira Schwartz, as its 
official representatives for all matters concerning the project which require the 

ecretary's consent or approval, The signature of this party will bind the Mortgagor 
in all such matters. The Mortgagor may from time to time appoint a new 
representative to perform this function, but within 3 business days of doing so ;  will 
provide the Secretary with written notification of the name, address, and telephone 
number of its new representative. When a member other than the member identified 
above has full or partial authority for management of the project, the Mortgagor will 
promptly provide the Secretary with the name of that member and the nature of that 
member's management authority. 

(h) Notwithstanding anyprovisi on of state law to the contrary, no signatory to the 
Regulatory Agreement or member of the Mortgagor shall have any right of 
subrogation or indemnification against the Mortgagor or the property of the project 
by reason of any payment made Or liability incurred pursuant to the Regulatory 
Agreement or any statute referred to above. 

MAKER:  

HARMONY MILLS RIVERVIEW -.GU' 
A New York limited liability compr 

Uri Kanfinan, istsMartager 

Rider "2" to Mortgage Note, Page 2 



AG. LIEN 	NON-UCC FILING 

All Debtors Debtor 2 

11[1'  

mimmemasmammeffinme 

UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS (front and back) CAREFULLY 

A. NAME & PHONE OF CONTACT AT FILER [optional] 

F. Scott Molnar, Esq. 	(315) 474-6448: 
B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

GMAC Commercial Mortgage Corp. 
Attn: Eric M. Keifer, Esq., Vice President 
12444 Powerscourt Drive, Suite 400 
St. Louis, MO 63131 

L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1. DEBTOR'S EXACTFULL LEGAL NAME- insertonlygpedattorname (I sort -eonot abbrevieteorcorobine names 

Harmony Mills Riverview LLC 

la. ORGANIZATIONS NAME 

OR lb INDIVIDUAL'S LAST NAME 

lc. MAILING ADDRESS 

135 Fulton Street 

FIRST NAME MIDDLE NAME SUFFIX 

CITY STATE POSTAL CODE COUNTRY 

Lawrence NY 11559 USA 
Id. SEE INSTRUCTIONS- 	ADDS INFO RE II e. TYPE OF ORGANIZATION 

ORGANIZATION 
NONE 

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

OR 

2a. ORGANIZATION'S NAME 

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

2c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY 

2d.  SEEINSTRVOTIONS AUDI INFO RE 12s. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR 	I 

2f. JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL IDS, if any 

NONE 

3. SECURED PARTY'S NAME  (of NAME ofTOTALASSIGNEEof ASSIGNOR S/P) -insert oniy one secu.redpartyname (3a or3b) 

OR 

3a. ORGANIZATIONS NAME 

GMAC CommercialMortgage Bank 
3h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3c. MAILINGADDRESS 

6955 Union Park Center, Suite 330 

CITY 

Midvale 

STATE 

UT 

POSTAL CODE 

84047 

COUNTRY 

USA 
4. This FINANCING STATEMENT covers the following collateral: 

See Schedules "A" and "B" attached hereto and made apart hereof. 

If. JURISDICTION OF ORGANIZATION 
	

I. ORGANIZATIONAL ID hi, if any 

5. ALTERNATIVE DESIGNATION [if applicabie]:0LESSEEILESSOR 

S. 	This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL 
ESTA • –CORDS 	A ach Addenda 	 lit acolicahle 

S. OPTIONAL FILER REFERENCE DATA 

Albany County Filing 

(ADDITIONAL F 

CONSIGNEE/CONSIGNOR SELLER/BUYER 
7. Check to REQUEST SEARCH REPORT(S) on Debtor(s). 

ontionafl 

FILING OFFICE COPY — UGC FINANCING STATEMENT (FORM UCC1) (REV. C5/22102) 



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front  and back CAREFULLY 

9. NAME OF FIRST DEBTOR (la or 1b) ON RELATED FINANCING STATEMENT 

 

 

 

9a. ORGANIZATION'S NAME 

  

OR 
Harmony Mills Riverview LLC 

 

   

    

    

    

    

    

9b INDIVIDUAL'S LAST NAME FIRST NAME 	 [MIDDLE NAME,SLIFFIX 

10.MISCELLANEOUS: 

• THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

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

OR 

112, ORGANIZATION'S NAME 

116. INDIVJDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS  CITY STATE 	[POSTAL CODE 	 . COUNTRY 

11d SEE INSTRUCTIONS 	ADD 	INFO RE 	lle. TYPE OF ORGANIZATION tlf. JURISDICTION OF ORGANIZATION INCATIONAL ID #, if any 11g. ORGA 

DEBTOR 
	

(NONE 

12.  

O R 

ADDITIONAL SECURED PARTY'S or 	ASSIGNOR S/P'S 	NAME - insert only one name (12e or 12b) 
12a, ORGANIZATION'S NAME 

Secretary of Housing and Urban Development 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS 

451 Seventh Street, S.W. 
MY 

Washington 
STATE 

DC 
POSTAL CODE 

20410 
COUNTRY 

USA 
13.  

14.  

See 

15.  

This FINANCING STATEMENT covers. 	timber to be cut or 
❑ 

es-extracted 16. Additional collateral description: 

See Schedules "A" and "B" attached hereto and made a part 
hereof. 

collateral, or is Elect as a 	fixture -Ming. 

hereof. 

(if 

Description of real estate:  

Schedule "A" attached hereto and made a part 

Name and address of a RECORD OWNER of above-described reef estate 

Debtor does not have a record interest): 

17, Check oily if applicable and check only  one box 

aelztorisfiaTIrt I 	I Trustee acting with respect to property held in trust 	or 	DeCedenfs Estate 
_-, 

,---,............ss,s, .....„...... 

1 8 Check gn_ty if applicable and check only  one box 

— effective :10 years 

— effective 30 ye ars __ 	, 	
. 	.---...,— 

li Debtor is a TRANSMITTING UTILITY 

❑ Filed in connection with a Manufactured-Nome Transaction 

Filed In connection with a Public-Finance Transaction 
— 

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



SCHEDULE  "A " • 

LEGAL DESCRIPI1ON 

ALL that certain piece or parcel of land situate and being in the City of Cohoes, 
County of Albany, and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said 
point being the intersection formed by said east line of North Mohawk Street with 
the division line between the Lands now Or formerly of Harmony Mills Fallsview LLC 
(Book 2773, Page 859) on the north, and the lands now or formerly of Harmony Mills 
Riverview LLC (Book 2713. Page 852) on the south, said point of beginning also 
being located the following two courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence 
from said point of beginning and in an easterly direction along said division line 
between, Harmony Mills Riverview, LLC and Harmony mills Fallsview, LLC, North 
58 ° 11'10" East, 196.62 feet to a point; thence in a southerly direction and along the 
easterly line of the lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 
2636, Page 343), the following four courses: 1) South 24 ° 06'24" East, 41.80 feet to a 
point; 2) South 76 °31 1 33" East, 150.00 feet to a point; 3) South 27'01'48" East, 275.00 
feet to a point and 4) South 09'44'26" East, 164.00 feet to a point; thence in a 
westerly direction and along the north line of the lands now or formerly of the BPO 
Elks Lodge 1317 (Book 2220, Page 597), South 58 ° 47'58" West, 46.43 feet to ci point; 
thence in a northerly direction and along the east line of North Mohawk Street as 
appropriated by the State of New York, the following three courses; 1) South 
89 °31'26" West, 27.56 feet to a point; 2) North 31 ° 10'33" West, 447.52 feet to a point 
and 3) North 82 0 18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the folloWing two courses: 1) North 
31 ° 12'02" West, 119.31 feet to a point and 2) North 32 0 07'20" West, 28.01 feet to the 
point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills 
Fallsview LLC and Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank 
of the Mohawk River to the northeasterly side of Mill No. 3, from New York Power -  & 
light as contained in Book 843, Page 510: 
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BEGINNING at a point being the northeast corner of the lands now or formerly of 
Harmony Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also 
being located the following three courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet to a ooint; 2) South 32°06'45" East, 434.90 feet to a point 
and 3) North 58 ° 71'10" East, 196.62 feet to a point; thence from said point of 
beginning and in a northeasterly direction North 58 ° 11'10" East, 49.63 feet to a 
point; thence in a southerly direction andolong the approximate top of bank to the 
Mohawk River, the following seven courses: 1) South 13 ° 53'25" East, 122.91 feet to 
a point; 2) South 27 °37'16" East, 50.88 feet to a point; 3) South 10 ° 59'35" West, 29.30 
feet to a point; 4) South 27 °43'367 East, 113.85 feet to a point; 5) South 22 ° 12'51" 
East, 177.95 feet to a point; 6) South 12 047'27" West, 39.47 feet to a point and 7) 
South 06 ° 16'36" East, 123.85 to southwesterly corner of the aforesaid lands of 
Harmony Mills Riverview, LLC; thence in a northerly direction and along the east line 
of said lands now or formerly of Harmony Mills Riverview, LLC, the following four 
courses: 1) North 09 ° 44'26" West, 164.00 feet to a point; 2) North 27 ° 01'48" West, 
275.00 feet to a point; 3) North 16 °37'33" West, 150.00 feet to a point and 4) North 
24 °06'24" West, 41.80 feet to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank Of the 
Mohawk River and the northeasterly side of Mill No. 3, as first described above. Said 
area being contained in Book 843, Page 510. 



SCHEDULE "B" 

Collateral Description 

This Security Agreement UCC Financing Statement covers the following types or items of 
property, goods, products, matters, effects, rights and/or intangibles (hereinafter collectively referred 
to as the "Collateral"): 

All rights, title and interest of the Debtor in and to the minerals, soil, flowers, shrubs, crops, 
trees, timbers and other emblements now or hereafter on or part of the real property described in 
Schedule "A" (said real property described in Schedule "A" is hereinafter referred to as the 
"Property"), or under or.above or about the same or any part or Parcel thereof; 

All machinery, apparatus, equipment, fittings, fixtures, whether actually or constructively 
attached to the Property and including all trade, domestic and ornamental fixtures and articles of 
personal property of every kind and nature whatsoever now or hereafter acquired by the Debtor, 
including, butwithout limiting the generality of the foregoing, all heating, air conditioning, freezing, 
lighting, laundry, incinerating and power equipment engines; pipes; pumps; tanks; motors; conduits; 
computers; telephones; switchboards; plumbing; lifting; Cleaning; fire prevention; fire extinguishing, 
refrigerating, ventilating and communication apparatus; boilers, ranges, furnaces, oil burners or units 
thereof; appliances, air-cooling and air conditioning apparatus; vacuum cleaning systems; elevators, 
escalators, shades; awnings, screens, storm doors and windows; stoves, wall beds, beds, refrigerators; 
attached cabinets, partitions, ducts and compressors; nags and carpets; draperies, furniture and 
furnishings; together with all building materials and equipment now or hereafter delivered to the 
Property and intended to be -installed therein, including but not limited to lumber; plaster, cement, 
shingles, roofing, plumbing, fixtures, pipe, lath, wallboard., cabinets, nails, sinks, toilets, furnaces, - 
heaters, brick, tile, water heaters, screens, window frames, glass, doors, flooring, paint, lighting 
fixtures and unattached refrigerating, cooking, heating and ventilating appliances and equipment; 
together will all additions and accessions thereto and replacements thereof; 

All other tangible p ersonal property of any kind or nature now or hereafter owned or acquired 
by the Debtor or now or hereafter located or installed at or in any other improvements on the 
Property, or elsewhere at or about the Property, together with any betterments to the Property or 
anything attached to or used in connection with any the Property or which may now or hereafter at 
any time be placed in or added thereto, together with any and all replacements or substitutions 
thereof; 

All of the water, sanitary and storm sewer systems now or hereafter owned by the Debtor 
which are now or hereafter located by, over, and upon the Property or any part and parcel thereof, 
and which water, system includes all water mains, services laterals, hydrants, valves and 
appurtenances, and which sewer system includes all sanitary sewer lines, including mains, laterals, 
manholes and appurtenances; 
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- 	All paving for streets, roads, walkways or entrance ways now or hereafter owned by the 
Debtor which are now or hereafter located on the Property or any part or parcel thereof; 

All of the Debtor's interest as lessor in and to all leases or rental arrangements of the 
Property, or any part thereof, heretofore made and entered into, and to all leases or rental 
arrangements hereafter made and entered into by the Debtor during the life of the security 
agreements or any extension or renewal thereof; together with any and all guarantees of such leases 
or rental agreements and including all present and future security deposits and advanced rentals; 

Any and all awards, payments or settlements, including all interest thereon, and the right to 
receive the same, as a result of (a) any condemnation proceedings or the total or partial taking of the 
Property or the Collateral or any part-thereof under the power of eminent domain or under any 
conveyance in lieu thereof; (b) the alteration of the grade of any street, or (c) any other injury to, 
taking of or decrease in the value of the Property described in Schedule "A" or any Collateral 
described in this Schedule; 

All of the right, title and interest of the Debtor in and to all unearned preiniums accrued, 
accruing or to accrue under any and all insurance policies now or hereafter provided pursuant to the 
terms of security agreements, and all insurance proceeds or other proceeds or sums payable for the 
loss of or damage to (a) the Property described in Schedule"A", or other Collateral described herein, 
(b) rents, revenues, income, profits or proceeds from leases, franchises, concessions or licenses of 
or on any part of the Collateral; 

All contracts and contract rights of the Debtor, including but not limited to all rights and/or 
benefits arising from contracts entered into in connection with development, construction upon, 
operation or sale of part or all of the Collateral including contract or sales deposits; 

All current and future rights, including air rights, development rights, zoning rights and other 
similar rights or interests, easements, tenements, rights-of-way, strips and gores of land, streets, 
alleys, roads, sewer rights, waters, watercourses, and appurtenances related to or benefitting the 
Property or any improvements thereon, and all rights-of-way, streets, alleys and roads which may 
have been or may in the future be vacated; 

All of the Debtor's rights to any fictitious or other names or trade names or copyrights used 
in conjunction with the Property or any Collateral or any other real or personal property of the 
Debtor; 

All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost savings, 
governmental subsidy payments, benefits or other incentives (such as those available under any 
government sponsored, designated or recognized economic zone, enterprise zone, empire zone or 
empowerment zone or any like designation or program available for the Property now or in the 
future, including the availability of tax-exempt bond financing, additional accelerated depreciation 
expensing, environmental cleanup cost deductions, and/or capital gain roll-over), governmentally- 
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registered or authorized tax credits or other credits (including, without limitation, emissions 
reduction tax credits, energy savings tax credits, empowerment zone employment tax credits, low-
income housing tax credits, new market tax .  credits, welfare-to-work tax credits, and/or work 
opportunity tax credits), and all other credits, benefits, waivers and payments, whether in cash or in 
kind, due from or payable by (i) any federal, state, municipal or other governmental or quasi-
governmental agency, authority or district, (ii) any insurance or utility company, or (iii) any other 
party or person, relating to any or all of the Property now or in the future, or arising out of the 
satisfaction of any conditions imposed upon or the obtaining of any approvals for the development 
or rehabilitation of the Property; 

All refunds, rebates, reimbursements, credits and/or payments of any kind due from or 
payable by any governmental or other agency for any taxes, special taxes, assessments, or similar 
governmental or quasi-governmental charges or levies impoSed upon the Debtor with respect to the 
Property or upon any or all of the Property or arising out of the satisfaction of any conditions 
imposed upon or the obtaining of any approvals for the development or rehabilitation of the Property; 

All undisbursed proceeds of any loan made to the Debtor by the Secured Party whether or 
not related to the Property and/or the. Collateral; 

All present and future rents, issues, profits, income, revenue, royalties, options, benefits, 
supporting obligations, accounts receivable, and other receivables of the Debtor or subject to the 
control of the Debtor (including, without limitation, all healthcare insurance receivables and/or 
entitlements, particularly any claim, right, lien, title, benefits or other interest of the Debtor with 
respect to any health insurance, co-insurance, Medicaid reimbursement, Medicare reimbursement, 
or other income, revenue, payments or reimbursement, if any, owing, 'payable to, chargeable by, or 
received by, the Debtor or any lessee, operator or other party controlled by, or affiliated with, the 
Debtor, or otherwise attributable or generated by or from the Property and/or the Collateral), all 
accounts of the Debtor, accounts subject to the control of the Debtor and/or any other accounts that 
are in any way related to the Collateral or the Property described in Schedule "A" attached hereto 
and each and every part and parcel thereof (including, without limitation, any and all security 
accounts, negotiable and nonnegotiable certificates of deposit and/or any investments of any kind, 
all letters of credit and/or all deposit accounts, but excepting resident security deposits or other 
resident accounts), all general intangibles, payment intangibles, chattel paper, documents, 
instruments, inventory, goods, equipment and all books and records relating to the foregoing and also 
all present and future right, title and interest of the Debtor under any by virtue of each and every 
franchise, license, permit, lease or any other similar document or contractual right written or verbal 
covering any part or parcel of the Property or the Collateral whether now or hereafter made and any 
and all amendments to or modifications, extensions or renewals thereof and all proceeds thereof, it 
being the intention of the parties hereto that: (a) the security interest of the Secured Party shall attach 
to the Collateral (1) as soon as the Debtor obtains any  interest in any property or collateral; (ii) before 
the property -or collateral is installed or affixed to any other collateral; and (b) the security interest 
held by the Secured. Party shall cover cash and non-Cash proceeds of the Collateral; 
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All proceeds h.' -om the conversion, voluntary or involuntary, of any of the foregoing into cash 
or liquidated claims, and the right to collect such proceeds; 

The Debtor acknowledges and agrees that, in applying the law of any jurisdiction that at any 
time enacts all or substantially all of the uniform provisions of Revised Article 9 of the Uniform. 
Commercial Code (1999 Official Text, as amended), the above collateral description covers all assets 
of Debtor. --  

The real property described in Schedule "A" is subject to a certain (1) Mortgage dated the date 
hereof, given by the Debtor to the Secured Party and recorded in the land records of Albany County, 
New York (the "Mortgage"). The Mortgage secures a certain Mortgage Note of even date for the 
original principal amount of Twelve Million One Hundred Twenty-Five Thousand and 00/100 
Dollars ($12,125,000.00) given by the Debtor to the Secured Party (the "Note"). The maturity date 
of the Note and the Mortgage is May 1, 2046. In the event of default under the terms of the Note 
and/or the Mortgage pursuant to which the Secured Party or any subsequent holder thereof declares 
the whole of the indebtedness secured thereby to be due and payable, at its option, the Secured Party 
or any subsequent holder may declare the whole of the indebtedness and all other sums secured 

. hereby to be due and payable. 

Except for the accounts, deposits, receivables, contracts, cash and non-cash proceeds and/or 
other intangibles described above, or goods of a type normally used in more than one location, the 
street address of the Property and/or Collateral is 100 North Mohawk Street, Cohoes, New York 
12047. 

Notwithstanding any other provision contained herein, the Collateral shall include, without 
limitation, all receipts, revenues, income, profits, proceeds, accounts receivable and unrestricted cash 
and investments derived from properties owned or leased by the Debtor. 
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UCC FINANCING STATEMENT 
FOLLOW INSTRUCTIONS front and back) CAREFULLY 

A: NAME & PHONE OF CONTACT AT FILER [optional] 

F. Scott Molnar, Esq. 	(315) 474-6448  
B. SEND ACKNOWLEDGMENT TO: (Name and Address) 

FG1V1AC Commercial Mortgage Corp. 
Attn: Eric M. Keifer, Esq., Vice President 
12444 Powerscourt Drive, Suite 400 
St. Louis, MO 63131 

L 
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY 

1, DEBTORS EXACTFULL LEGAL NAME - inserioniyone debtor name Claw 1 6)- do notabbreviate or combine names 

OR 

la. ORGANIZATION'S NAME 

Harmony Mills Riverview LLC 
lb. INDIVIDUAL'S LAST NA ME I FIRST NAME MIDDLE NAME SUFFIX 

c. MAILING ADDRESS 

135 Fulton Street 
CITY 

Lawrence 
STATE 

NY 

POSTAL CODE 

11559 

COUNTRY 

USA 
'Id. SESNSTRUCTIONS ADD'L INFO RE 	Ie. TYPE OF ORGANIZATION 

ORGANIZATION 
DEBTOR 	I LLC 

1f. JURISDICTION OF ORGANIZATION 

New York 
1g. ORGANIZATIONAL ID #, if any 

' ,..-.., 
NONE 

- 

2. ADDITIONAL DEBTORS EXACT FULL LEGAL NAME - insert only LTA debtor name (2a or 2b) - do not abbreviate or combine names 

2a. ORGANIZATION'S NAME 

2h. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME 	 SUFFIX 

2c. MAILING ADDRESS CITY STATE 1 POSTAL CODE 	 COUNTRY 

2d. SEE INSTRUCTIONS ADM INFO RE i 2e, TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR L 

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

NONE 

3. SECURED PARTY'S NAME  (or NAMEof TOTAL ASSIGhlEEof ASSIGNOR SIP) - Insertonly one secured partyname (3aor3b) 

OR 

3a. ORGANIZATION'S NAME 

GMAC Commercial Mortgage Bank 
3h INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

3a MAILING ADDRESS 

6955 Union Park Center, Suite 330 
CITY 

Midvale 
am... 

STATE 

UT 
POSTAL CODE 

84047 
COUNTRY 

USA 
4. This FINANCING STATEMENT covers the following collateral: 

See Schedules "A" and "B" attached hereto and made apart hereof. 

S. ALTERNATIVE DESIGNATION pf applicaltIej:DLESSEEILESSOR 	, CONSIGNEE/CONSIGNOR nBAILESSAILOR 	SELLERJE3 UYER 
6, 	This FINANCING STATEMENThs to be filed liar-  record] (or recorded) in the REAL 	7, Check to REQUEST SEARCH REPORT(S) on Debtor(s) 

ESTATE RE ,_O DS 	tech • ddendu 	 (If applicant& 	ADP ITIONAL FE 	 lootionan 
5, OPTIONAL FILER REFERENCE DATA 

NYS Filing 

 

AG. LIEN 

 I Dantors 

 

xtuvamn. .■-rx..Fy 

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



UCC FINANCING STATEMENT ADDENDUM 
FOLLOW INSTRUCTIONS (front and back CAREFULLY 

  

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

 

 

9a. ORGANIZATION'S NAME 

   

OR Harmony Mills Riverview LLC 

  

    

 

06. INDIVIDUALS LAST NAME FIRST NAME MIDDLE NAME.SUFFIX 

 

     

     

     

10. MISCELLANEOUS: 

THE ABOVE SPACE (S FOR FILING OFFICE USE ONLY 

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

O R 

11a. ORGANIZATION'S NAME 

116 INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

11c. MAILING ADDRESS C TY STATE POSTAL CODE COUNTRY 

11d. SEEINSTRUOTIONS  ADM_ INFO RE Ill e. TYPE OF ORGANIZATION 
ORGANIZATION 
DEBTOR 

1If.JURISDICTIONOFORGANIZATION 11g. ORGANIZATIONAL ID 	, if any 

'NONE 

12. 

OR  

ADDITIONAL SECURED PARTY'S or 	ASSIGNOR SIP'S 	NAME - Insert only one name (12a or 126) 
12a. ORGANIZATION'S NAME 

Secretary of Housing and Urban Development 
12b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX 

12c. MAILING ADDRESS 

451 Seventh Street,  S.W. 
CITY 

Washington 
STATE 

DC 
POSTAL CODE 

2041(1 
COUNTRY 

USA _.„„. 
13. This FINANCING STATEMENT covers 1 timber to be cut or 

coitaterat or is filed as a 0 fixture filing, 

14. Description of real estate: 

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

as-extracted 

estate 

16. Additional collateral description: 

See Schedules "A" and "B" attached hereto and made a part 
hereof. 

..........--.... 

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

Debtor is a 	Trust 	or 	Trustee acting with respect to property held in trust 	or 	Decedents Estate 

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

0 Debtor is a TRANSMITTING UTILITY 

ill Filed in connection with a Manufactured-Hume Transaction — effective 30 years 

Fired In connection with a Public-Finance Transaction — effective 30 years 
- 	..- 

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (FORM UCCIAd) (REV. 05122102) 



SCHEDULE '`A" 

LEGAL DESCRIPTION  

ALL that certain piece or parcel of land situate and being in the City of Cohoes, 
County of Albany, and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, said 
point being the intersection formed by said east line of North Mohawk Street with 
the division line between the Lands now or formerly of Harmony Mills Fallsview LLC 
(Book 2713, Page 859) on the north, and the lands now or formerly of Harmony Mills 
Riverview LLC (Book 2713. Page 852) on the south, said point of beginning also 
Hieing (eeateel the fnllowing two courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence 
from said point of beginning and in an easterly direction along said division line 
between Harmony Mills Riverview, LLC and Harmony mills Fallsview, LLC, North 
58 ° 11'10" East, 196.62 feet to a point; thence in a southerly direction and along the 
easterly line of the lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 
2636, Page 343), the following four courses: 1) South 24 ° 06'24" East, 41.80 feet to a 
point; 2) South 16 ° 31'33" East, 150.00 feet to a point; 3) South 27 ° 01'48" East, 275.00 
feet to a point and 4) South 09 ° 44'26" East, 164.00 feet to a point; thence in a 
westerly direction and along the north line of the lands now or formerly of the BPO 
Elks Lodge 1317 (Book 2220, Page 597), South 58 °47'58" West, 46.43 feet to a point; 
thence in a northerly direction and along the east line of \forth Mohawk Street as 
appropriated by the State of New York, the following three courses; 1) South 
89 ° 31'26" West 27.56 feet to a point; 2) North 31 ° 10'33" West, 447.52 feet to a point 
and 3) North 82 ° 18'43" West, 3.95 feet to a point; thence continuing along the first 
mentioned east line of North Mohawk Street, the following two courses: 1) North 
31 ° 12'02' 1 West, 119.31feet to a point and 2) North 32 ° 07 1 20' West, 28.01 feet to the 
point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills 
Fallsview LLC and Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank 
of the Mohawk River to the northeasterly side of Mill No. 3, from New York Power & 
light as contained in Book 843, Page 510: 
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BEGINNING at a point being the northeast corner of the lands now or formerly of 
Harmony Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also 
being located the following three courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" East, 434.90 feet to a point 
and 3) North 58 ° 11'10" East, 196.62 feet to a point; thence from said point of 
beginning and in a northeasterly direction North 58 ° 11'10" East ;  49.63 feet to a 
point; thence in a southerly direction and along the approximate top of bank to the 
Mohawk River, the following seven courses: 1) South 13 ° 53'25" East, 122.91 feet to 
a point; 2) South 27 ° 37'16" East, 50.88 feet to a point; 3) South 10 ° 59'35" West, 29.30 
feet to a point; 4) South 27 °43'36" East, 113.85 feet to a point; 5) South 22 ° 12'51" 
East, 171.95 feet to a point; 6) South 12 ° 47'27" West, 39.47 feet to a point and 7) 
South 06 ° 16'36" East, 123.85 to southwesterly corner of the aforesaid lands of 
Harmony Mills Riverview. LI_C; thence in a northerly direction and along the east line 
of said lands now or formerly of harmony Mills Riverview, LLC, the following four 
courses: 1) North 09 ° 44'26" West, 164.00 feet to a point; 2) North 27 ° 01'48" West, 
275.00 feet to a point; 3) North 16 °31'33" West, 150.00 feet to a point and 4) North 
24 °06'24" West, 41.80 feet to the point or place of beginning. 

It is intended fo describe that area that lies between the westerly bank of the 
Mohawk River and the northeasterly side of Mill No. 3, as first described above. Said 
area being contained in Book 843, Page 510. 



SCHEDULE "B" 

Collateral Description 

This Security Agreement / UCC Financing Statement covers the following types or items of 
property, goods, products, matters, effects, rights and/or intangibles (hereinafter collectivelyreferred 
to as the "Collateral"): 

All rights, title and interest of the Debtor in and to the minerals, soil, flowers, shrubs, crops, 
trees, timbers and other emblements now or hereafter on or part of the real. property described in 
Schedule "A" (said real property described in Schedule "A" is hereinafter referred to as the 
"Property"), or under or above or about the same or any part or parcel thereof; 

All machinery, apparatus, equipment, fittings, fixtures, whether actually or constructively 
attached to the Property and including all trade, domestic and ornamental fixtures and articles of 
personal property of every kind and nature whatsoever now or hereafter acquired by the Debtor, 
including, but without limiting the generality of the foregoing, all heating, air conditioning, freezing, 
lighting, laundry, incinerating and power equipment engines; pipes; pumps; tanks; motors; conduit; 
computers; telephoneS; switchboards; plumbing; lifting; cleaning; fire prevention; fire extinguishing, 
refrigerating, ventilating and communication apparatus; boilers, ranges, furnaces, oil burners or units 
thereof; appliances, air-cooling and air conditioning apparatus; vacuum cleaning systems; elevators, 
escalators, shades; awnings, screens, storm doors and windows; stoves, wall bedS, beds, refrigerators; 
attached cabinets, partitions, ducts and compressors; rugs and carpets; draperies, furniture and 
furnishings; together with all building materials and equipment now or hereafter delivered to the 
Property and intended to be -installed therein, including but not limited to lumber, plaster, cement, 
shingles, roofing, plumbing, fixtures, pipe, lath, wallboard, cabinets, nails, sinks, toilets, furnaces, 
heaters, brick, tile, water heaters, screens, window frames, glass, doors, flooring, paint, lighting 
fixtures and unattached refrigerating, cooking, heating and ventilating appliances and equipment; 
together will all additions and accessions thereto and replacements thereof; 

All other tangible personal property of anykind or nature now or hereafter owned or acquired 
by the Debtor or now or hereafter located or installed at or in any other improvements on the 
Property, or elsewhere at or about the Property, together with any betterments to the Property or 
anything attached to or used in connection with any the Property or which may now or hereafter at 
any time be placed in or added thereto, together with any and all replacements or substitutions 
thereof; 

All of the water, sanitary and storm sewer systems now or hereafter owned by the Debtor 
which are now or hereafter located by, over, and upon the Property or any part and parcel thereof, 
and which water system, includes all water mains, services laterals, hydrants, valves and 
appurtenances, and which sewer system includes all sanitary sewer lines, including mains, laterals, 
manholes and appurtenances; 



All paving for streets, roads, walkways or entrance ways now or hereafter owned by the 
Debtor which are now or hereafter located on the Property or any part or parcel thereof; 

All of the Debtor's interest as lessor in and to all leases or rental arrangements of the 
Property, or any part thereof, heretofore made and entered into, and to all leases or rental 
arrangements hereafter made and entered into by the Debtor during the life of the security 
agreements or any extension or renewal thereof, together with any and all guarantees of such leases 
or rental agreements and including all present and future security deposits and advanced rentals; 

Any and all awards, payments or settlements, including all interest thereon, and the right to 
receive the same, as a result of (a) any condemnation proceedings or the total or partial taking of the 
Property or the Collateral or any part thereof under the power of eminent domain or under any 
conveyance in lieu thereof, (b) the alteration of the grade of any street, or (c) any other injury to, 
taking of, or decrease in the value of the Property described in Schedule "A" or any Collateral 
described in this Schedule; 

All of the right, title and interest of the Debtor in and to all unearned premiums accrued, 
accruing or to accrue under any and all insurance policies now or hereafter provided pursuant to the 
terms of security agreements, and all insurance proceeds or other proceeds or sums payable for the 
loss of or damage to (a) the Property described in Schedule "A", or other Collateral described herein, 
(b) rents, revenues, income, profits or proceeds from leases, franchises, concessions or licenses of 
or on any part of the Collateral; 

All contracts and contract rights of the Debtor, including but not limited to all rights and/or 
benefits arising from contracts entered into in connection with development, construction upon, 
operation or sale of part or all of the Collateral including contract or sales deposits; 

All current and future rights, including air rights, development rights, zoning rights and other 
similar rights or interests, easements, tenements, rights-of-way, strips and gores of land, streets, 
alleys, roads, sewer rights, waters, watercourses, and appurtenances related to or benefitting the 
Property or any improvements thereon, and all rights-of-way, streets, alleys and roads which may 
have been or may in the future be vacated; 

All of the Debtor's rights to any fictitious or other names or trade names or copyrights used 
in conjunction with the Property or any Collateral or any other real or personal property of the 
Debtor; 

All refunds, rebates, reimbursements, reserves, deferred payments, deposits, cost savings, 
governmental subsidy payments, benefits or other incentives (such as those available under any 
government sponsored, designated or recognized economic zone, enterprise zone, empire zone or 
empowerment zone or any like designation or program available for the Property now or in the 
fixture, including the availability of tax-exempt bond financing, additional accelerated depreciation 
expensing, environmental cleanup cost deductions, and/or capital gain roll-over), governmentally- 
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registered or authorized tax credits or other credits (including, without limitation, emissions 
reduction tax credits, energy savings tax credits, empowerment zone employment tax credits, low-
income housing tax credits, new market tax credits, welfare-to-work tax credits, and/or work 
opportunity tax credits), and all other credits, benefits, waivers and payments, whether in cash or in 
kind, due from or payable by (i) any federal, state, municipal or other governmental or quasi-
governmental agency, authority or district, (ii) any insurance or utility company, or (iii) any other 
party or person, relating to any or all of the Property now or in the future, or arising out of the 
satisfaction of any conditions imposed upon or the obtaining of any approvals for the development 
or rehabilitation of the Property; 

All refunds, rebates, reimbursements, credits and/or payments of any kind due from or 
payable by any governmental or other agency for any taxes, special taxes, assessments, or similar 
governmental or quasi-governmental charges or levies imposed upon the Debtor with respect to the 
Property or upon any or all of the Property or arising out of thi-.21-=isfnctinn of any conditions 
imposed upon or the obtaining of any approvals for the development or rehabilitation of the Property; 

All undisbursed proceeds of any loan made to the Debtor by the Secured Party whether or 
not related to the Property and/or the Collateral; 

All present and future rents, issues, profits, income, revenue, royalties, options, benefits, 
supporting obligations, accounts receivable, and other receivables of the Debtor or subject to the 
control of the Debtor {including, without limitation, all healthcare insurance receivables and/or 
entitlements, particularly any claim, right, lien, title, benefits or other interest of the Debtor with 
respect to any health insurance, co-insurance, Medicaid reimbursement, Medicare reimbursement, 
or other income, revenue, payments or reimbursement, if any, owing, payable to, chargeable by, or 
received by, the Debtor or any lessee, operator or other party controlled by, or affiliated with, the 
Debtor, or otherwise attributable or generated by or from the Property and/or the Collateral), all 
accounts of the Debtor, accounts subject to the control of the Debtor and/or any other accounts that 
are in any way related to the Collateral or the Property described in Schedule "A" attached hereto 
and each and every part and parcel thereof (including, without limitation, any and all security 
accounts, negotiable and nonnegotiable certificates of deposit and/or any investments of any kind, 
all letters of credit and/or all deposit accounts, but excepting resident security deposits or other 
resident accounts), all general intangibles, payment intangibles, chattel paper, documents, 
instruments, inventory, goods, equipment and all books and records relating to the foregoing and also 
all present and future right, title and interest of the Debtor under any by virtue of each and every 
franchise, license, permit, lease or any other similar document or contractual right written or verbal 
covering any part or parcel of the Property or the Collateral whether now or hereafter made and any 
and all amendments to or modifications, extensions or renewals thereof and all proceeds thereof, it 
being the intention of the parties hereto that: {a) the security interest o f the S ecured Party shall attach 
to the Collateral (i) as soon as the Debtor obtains any interest in any property or collateral; (ii) before 
the property or collateral is,  installed or affixed to any other collateral; and (b) the security interest 
held by the Secured Party shall cover cash and non-cash proceeds of the Collateral; 



All proceeds from the conversion, voluntary or involuntary, of any of the foregoing into cash 
or liquidated claims, and the right to collect such proceeds; 

The Debtor ackm.owledges and agrees that, in applying the law of any jurisdiction that at any 
time enacts all or substantially all of the unifoith provisions of Revised Article 9 of the Uniform 
Commercial Code (1999 Official Text, as amended), the above collateral description covers all assets 
of Debtor. 

The real property described in Schedule "A" is subject to a certain (I) Mortgage dated the date 
hereof given by the Debtor. to the S ecured Pally and recorded in. the land records of Alban-yr County, 
New York (the "Mortgage"). The Mortgage secures a certain Mortgage Note.of even date for the 
original principal amount of Twelve Million One Hundred Twenty-Five Thousand and 00/100 
Dollars ($12,125,000.00) given by the Debtor to the Secured Party (the "Note"). The maturity date 
of the Note and the Mortgage is May 1, 2046. In the event of default under the terms of the Note 
and/or the Mortgage pursuant to which the Secured Party or any subsequent holder thereof declares 
the whole of the indebtedness secured thereby to be due and payable, at its option, the Secured Party 
or any subsequent holder may declare the whole of the indebtedness and all other sums secured 
hereby to be due and payable. 

Except for the accounts, deposits, receivables, contracts, cash and non-cash proceeds and/or 
other intangibles described above, or goods of a type normally used in more than one location, the 
street address of the Property and/or Collateral is 100 North Mohawk Street, Cohoes, New York 
12047. 

• Notwithstanding any other provision contained herein, the Collateral shall include, without 
limitation, all receipts, revenues, income, profits, proceeds, accounts receivable and unrestricted cash 
and investments derived from properties owned or leased by the Debtor. 
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Building Loan Agreement 
	

U.S. Department of Housing 	 OMB Approval No. 2502-0011 (Exp 4/3012007) 

and Urban Development 
Office of Housing 
Federal Housing Commissioner 

Public Reporting Burden for this collection is estimated to average 1 hour per response, including the time for reviewing, searching existing data sources, 
gathering and maintaining the data needed, and compiling and reviewing the collection of information. Send comments regarding this burden estimate or any other 
aspect of this collection of information, including suggestions for reducing this burden, to the Reports Management Officer, Paperwork Reduction Project (2502-0011), 
U.S. Department of Housing and Urban Development, 451 7 m Street SW, Washington, DC 20410-3600. 

The Department of Housing and Urban Development (HUD) is authorized to collect this information by provisions set forth in Article 1.E of the National Housing Act 
(Public Law 479, 43 Stat. 1246. 12 U.S.C. 1701 et. seq.) This information is provided to the FHA-Commissioner to obtain approval by contractors, mortgagors and 
mortgagees for changes in the drawings and specifications or any terms of the contract documents, or order for extra work, or changes by altering or adding to the 
work, or which will change the design concept. The information is used by HUD to ensure that viable projects are developed. Furnishing of this information is 
mandatory; and failure to provide it may result in your not receiving your benefits. 

Privacy Act Notice. The United States Department of Housing and Urban Development, Federal Housing Administration, is authorized to solicit the information 
requested in this form by virtue of Title 12, United States Code, Section 1701 et seq., and regulations promulgated thereunder at Title 12, Code of Federal Regulations. 
While no assurances of confidentiality is pledged to respondents, HUD generally discloses this data only in response to a Freedom of Information request. This 
agency may not conduct or sponsor, and a person is not required to respond to, a collection of information unless that collection displays a valid OMB control number. 

This Agreement, made the 14th day of 	February 	2005 

 

, by and between 

 

HARMONY MILLS RIVERVIEW LLC , a limited liability company organized and existing under the laws of 	- the State of New York 

	 , with an office and place of business in  135 Fulton Street, Lawrence, 	County of Albany, 

and State of  New York 11559  (hereinafter called the•"Borrower"), and GMAC COMMERCIAL MORTGAGE BANK , &Utah 

Industrial Bank organized and existing under the laws of  the State of Utah , having an office and place of business at 6955 Union Park Center, 

Suite 330, Midvale, UT 84047 (hereinafter called the "Lender"). 

Whereas, the Borrower as the owner in fee simple of, or the 
owner of the leasehold estate in, the property described in Exhibit 
"A", attached hereto and made a part hereof, has applied to the 
Lender for a mortgage loan of Twelve Million One Hundred 
Twenty-Five Thousand and 00/100 Dollars ($12,125,000.00) 
to aid the Borrower in the construction on said property of a 
project (identified as HUD Project No.  014-32004  
in accordance with Drawings and Specifications hereinafter re-
ferred to; and 

Whereas, The Borrower understands that the Lender has re-
ceived a commitment from the Federal Housing Commissioner 
(hereinafter called the "Commissioner") for insurance of said 
loan under the provisions of the National Housing Act and intends 
upon execution of the hereinafter-mentioned Note and Mortgage 
to have said Note endorsed for insurance by the Commissioner. 

Now, Therefore, in consideration of the mutual promises herein-
after set out and of other valuable considerations, the undersigned 
agree as follows: 

(1) The Lender shall make and the Borrower shall take a mortgage/ 
building loan in the principal sum of Twelve Million One  
Hundred Twenty-Five Thousand and 00/100 Dollars 
($12,125,000.00),to be advanced as hereinafter provided, and 
to bear interest from the date of each advance at the rate of Five and 
Five-Eighths percent (5.625%) per annum. Said loan shall be 
evidenced by a credit instrument (hereinafter called the "Note") 
dated the date hereof , shall be payable in monthly installments, 
and shall have a maturity date of (mm/d/yyyy) May 1. 2046 
Said Note shall be executed by the Borrower and payable to the 
Lender, or order, and shall be secured by a  first  
mortgaae and first security interest  
(hereinafter called the "Mortgage), of even date, on the 
NOTE: Words in italics or stricken indicate modifications to HVD Force 92441. 

property described in Exhibit "A". The Mortgage shall 
Previous editions are obsolete 
(this is a computer generated loon preixo-ed by Byrne, Costello & Pickard, RC) 

constitute a valid first lien on said property and the 
improvements to be erected thereon, and the only lien 
thereon except for liens for taxes and assessments not yet 
payable and other liens acceptable to the Lender and the 
Commissioner. 
CONTINUED ON RIDER AlTACHED. 

(2) The Borrower shall complete on the aforesaid property, by 
April 14, 	2006 	, a project in accordance with 
Drawings and Specifications filed with the Commissioner 
and designated HUD Project No.  014-32004,dated 
July 12, 2004, and amendments  . Such Drawings and 
Specifications, which include "General Conditions of the 
Contract for Construction" (A1A Document A201) and 
"Supplementary Conditions of the Contract for 
Construction" (form HUD-2554), have been identified by 
the Borrower, the Design Architect, the Architect 
administering the Construction Contract (hereinafter called 
the "Architect"), the Contractor and the Contractor's 
Surety:. 

form MID-92441 (11100) 
ref Handbook 4470.1 & 4435.1 • 
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(3) Changes in 'the Drawings and Specifications, or changes by 
altering or adding to the work contemplated, or orders for 
extra work, or which change the design concept, may be 
effected only with the prior written approval of the Lender 
and the Commissioner and under such conditions as either 
the Lender or the Commissioner may establish. 

(4) (a) The Borrower shall make monthly applications on four' 
HUD-92403 for advances of mortgage proceeds from the 
Lender. Applications for advances with respect to 
construction items shall be for amounts equal to (i) the 
total value of classes of the work acceptably completed; 
plus (ii) the value of materials and equipment not 
incorporated in the work, but delivered to and suitably 
stored at the site; plus (iii) the value of components stored 
off-site in compliance with applicable HUD requirements; 
less (iv) 10 percent (holdback) and less prior advances. 

woik 	i th.. "Contractor's aodlor Moit gagor's Cost 
attachcd. 	Inacto as aliibit "B", add load, a 

part-lit retTE Each application shall be filed at least  15 
 days before the date the advance is desired, and the 

Borrower shall be entitled thereon only to such amount as 
may be approved by the Lender and the Commissioner. 

(b) Upon completion of the improvements, including all 
landscape requirements and off-site utilities and streets, 
the Borrower shall furnish to the Lender and the 
Conimissioner satisfactory evidence that all work 
requiring inspection by municipal or other governmental 
authorities having jurisdiction has been duly inspected 
and approved by such authorities and by the rating or 
inspection organization, bureau, association or office 
having jurisdiction; and that all requisite certificates of 
occupancy and the approvals have been issued. The 
balance due the Borrower hereunder shall be payable at 
such time after completion as the Commissioner 
authorizes the release of the holdback. However, the 
Lender may withhold final payment until after the 
expiration of any period which mechanics and materialmen 
may have for filing liens. 

(c) The Borrower agrees that any funds required for the 
completion of the Project over and above the proceeds of 
the loan which have been deposited with the Lender for 
that purpose shall be advanced by the Lender to the 
Borrower prior to the advance of any proceeds of the loan 
"(i) if any portion of these funds is to be provided through 
a grant or loan from a Federal, State or local governmental 
agency or instrumentality, mortgage proceeds may, with 
the prior written approval of the Commissioner, be 
advanced before the full disbursement of such grant or 
loan funds, (ii) if all or part of the funds are provided 
through a grant or loan from a Federal, State or local 
governmental agency or instrumentality, the mortgagee 
may accept, in lieu of the funds, an agreement which shall 
be entered into by HUD, the governmental agency or 
instrumentality, the mortgagor and the mortgagee." 

(d) The Borrower covenants that it will hold in trust each 
advance hereunder for application to the items for which 

such advance was requested and approved.. 

(e) The Borrower agrees that the loan shall at all times remain 
in balance. The Lender shall, in accordance with the 
provisions of this agreement, continue to advance to the 
Borrower funds out of the proceeds of the loan as long as 
the loan remains in balance and the Borrower is not in 
default hereunder or under the Note or Mortgage. The loan 
shall be deemed to be in balance only when the 
undistributed proceeds of the loan (after provision for 
reserves, fees, expenses and other deposits required by the 
Lender or the Commissioner) equal or exceed the amount 
necessary (based on the Commissioner's estimate of the 
cost of construction) to pay for all work completed and all 
materials delivered, for which payment has not been 
made, aid the cost of cornpleting construction of the 
project in accordance with the Drawings and Specifications. 
CONTINUED ON RIDER ATTACHED. 

(5) The Lender shall advance to the Borrower out of the funds 
referred to in (4)(c) above, or out of the proceeds of the loan, 
amounts for application to the charges or items enumerated 
below, but only to the extent that such charges have accrued, 
or that the Borrower is otherwise entitled to payment on 
account of such items. 

a) 	Interest during construction $485,000.00 

(b) Real estate taxes during construction $115,829.00 

(c) Insurance during construction $ 	36,400.00 

(d) FHA mortgage insurance premium $121,250.00 

(e) FHA examination fee $ 	36,375.00 

(f) Initial service charge $242.500.00 

(g) Title and recording expense $ 164,250.00 

(h) Inspection fee $ 	52,932.00 

(1) 	Other fees $ 	24,440.00 

(j) Architect's design fee $ 	72.600.00 

(k) Architect's supervision fee S 	47.400.00 

(1) 	Contingency Reserve $479,350.00  

(6) The Borrower shall cause either this instrument or the 
construction contract under which the improvements are to 
be erected to be filed in the public records, if the effect 
thereof will be to relieve the mortgaged property from 
mechanics' and materialmen's liens. Before any advance 
hereunder, the Lender may require the Borrower to obtain 
from the contractor and all subcontractors and rnaterialmen 
dealing directly with the principal contractor acknowledgments 
of payment and releases of lien down to the date covered by 
the last advance, and concurrently with the final payment for 
the entire project. Such acknowledgments and releases shall 
be in the form required by local lien laws and shall cover all 
work done, labor performed and materials (including 
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equipment and fixtures) furnished for the project. 
CONTINUED ON RIDER ATTACHED. 

(7) The Borrower shall, as a condition precedent to the first 
advance hereunder, furnish the Lender with a certified, 
current survey of the mortgaged property and a mortgagee's 
title policy {or other evidence of title) in form, substance and 
amount satisfactory to the Lender and the Commissioner. 
Said policy (or other title evidence) shall be extended so as to 
cover each and every advance of said loan at the time of 
payment thereof and shall show no mechanics' or 
materialmen's liens against the mortgaged property. The 
Borrower shall furnish duplicate originals of said survey and 
title policy (or title evidence) for the Commissioner. 

(8) The Borrower agrees that said project shall be constricted 
strictly in accordance with all applicable  ordinances a ced 
statutes, and in accordance with the requirements of all 
regulatory authorities, and any rating or inspection 
organization, bureau, association or office having 
jurisdiction. The Borrower further agrees that said project 
shall be constructed entirely on the aforesaid property and 
will not encroach upon any easement or right-of-way, or the 
land of others; and that the buildings when erected shall be 
wholly within the building restriction lines, however 
established, and will not violate applicable use or other 
restrictions contained in prior conveyances, zoning 
ordinances or regulations. The Borrower shall furnish from 
time to - time such evidence with respect thereto- as may be 
required by the Lender or the Commissioner and, upon 
completion of construction, shall furnish a survey, certified 
by a registered surveyor, which shows the project to be 
entirely on said property and to be free from any such 
violations. 

(9) If the Borrower at any time prior to the completion of the 
project abandons the same or ceases work thereon for a 
period of more than 20 days or fails to complete the erection 
of the project strictly in accordance with the Drawings and 
Specifications, or makes changes in the Drawings and 
Specifications without first securing the written approval 
required by paragraph 3 hereof, or otherwise fails to comply 
with the teems hereof, any such failure shall be a default 
hereunder, and the Lender, at its option, may terminate this 
agreement. If the Lender so elects to terminate this 
agreement, it may use and apply any funds deposited with it 
by the Borrower, regardless of the purpose for which such 
funds were deposited, in such manner and for such purposes 
as the Commissioner may prescribe. If the Lender elects not 
to terminate this agreement, it may enter into possession of 
the premises and perform any and all work and labor 
necessary to complete the improvements substantially 
according to the Drawings and Specifications, and employ 
watchmen to protect the premises from injury. All sums so 
expended by the Lender shall be deemed to have been paid to 
the Borrower and secured by the Mortgage. For this purpose, 
the Borrower hereby constitutes and appoints the Lender its 
true and lawful attorney-in-fact, with full power of 
substitution in the premises, to complete the project in the 
name of the borrower. The Borrower hereby empowers said 
attorney as follows: (a) To use any funds of the Borrower, 
including any balance which may be held in escrow and any 
funds which may remain unadvanced hereunder for the 

purpose of completing the.project in the manner called for by 
the Drawings and Specifications; (b) to make such additions, 
changes and  corrections in the Drawings and Specifications 
as shall be necessary or desirable to complete the project in 
substantially the manner contemplated by the Drawings and 
Specifications; (c) to employ such contractors, subcontractors, 
agents, architects and inspectors as shall be required for said 
purposes; (d) to pay, settle or compromise all existing bills 
and claims which may be liens against the mortgaged 
property, or as may be necessary or desirable for the 
completion of the project, or for clearance of title; (e) to 
execute all applications and certificates in the name of the 
Borrower which may be required by any of the contract 
documents; (f) to prosecute and defend all actions or 
proceedings in connection with the mortgaged premises or 
the construction of the project and to take such action and 
require such performance as he deems necessary under the 
accepted guaranty of completion; and (g) to do any and every 
act which the Borrower might do in its own behalf. It is 
further understood and agreed that this power of attorney, 
which shall be deemed to be a power coupled with an interest, 
cannot be revoked. The Borrower hereby assigns and 
quitclaims to the Lender all sums unadvanced under the 
Mortgage and all sums due in escrow conditioned. upon the 
use of said sums for the completion of the project, such 
assignment to become effective only in -. case of the 
Borrower's default. CONTINUED ON RIDER ATTACHED. 

(10) The Borrower shall provide or cause to be provided 
workmen's compensation insurance and public liability and 
other insurance required by applicable law or by the general 
conditions included in the Specifications. The Borrower 
further agrees to purchase and maintain fire insurance and 
extended coverage on the mortgaged property. All such 
policies shall be issued by companies approved by the Lender 
and shall be in form and amounts satisfactory to the Lender 
and the Commissioner. Such policies shall be endorsed with 
standard mortgagee clauses making loss payable to the 
Lender or its assigns; and may be endorsed to make loss 
during construction payable to the Contractor, as interest 
may appear. The originals of such policies shall be deposited 
with the Lender. 

(11)The Lender and its agents and the Commissioner also have 
the right to inspect building components stored offsite. 

(12) The Borrower shall execute and deliver to the Lender, upon 
completion of the project, a security agreement and financing 
statement, or other similar instrument, covering all property 
of any kind whatsoever purchased with mortgage proceeds 
and concerning which there may be any doubt as to such 
property's being subject to the lien of the Mortgage under the 
laws of the state in which the project is situated. 

(13)The Borrower shall. furnish to the Lender assurance of 
completion of the project in the form specified in the 
applicable HUD Regulations in effect on the date of this 
agreement. Such assurance of completion shall run to the 
Lender as obligee and shall contain a provision granting to 
the Lender the authority to assign all rights thereunder to the 
CONTINUED ON RIDER ATTACHED. 
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(14)(a) The Borrower understands that the wages to be paid 
laborers and mechanics employed in the construction of 
the project are required by the provisions of Section 
212(a) of the National Housing Act, as amended, to be not 
less than the prevailing wage rates for corresponding 
classes of laborers and mechanics employed on 
construction of a similar character in the locality in which 
the work is to be performed, as determined by the 
Secretary of Labor with respect to this project. The 
Borrower hereby states that it has read the aforesaid 
determination by the Secretary of Labor and is fully 
familiar with the same. 

(b) The Borrower shall, as a condition precedent to any 
advance hereunder, submit to the Lender (i) with each 
application for advance prior to the final application, 
certifications, in form approved by the Commissioner, 
that all laborers and mechanics employed in the 
construction of the project whose work is covered by that 
or any previous application and who have been paid in 
whole or in part on account of said employment, have been 
paid at rates not less than the said prevailing wage rates; 
and (ii) with the final application for advance, 
certifications, in form satisfactory to the Commissioner, 
that the project has been fully constructed in accordance 
with the provisions of this agreement and that all laborers 
and mechanics employed in the construction of the 
completed project have been paid not less than the said 
prevailing wage rates. The Secretary's prevailing wage 
determination shall be construed to include every 
amendment to or modification of the determination which 
may be made prior to the beginning of construction. 

(c) The Borrower agrees that should any advances hereunder 
be ineligible for insurance under the National Housing Act 
by reason of (1) the nonpayment of the said prevailing 
wage rates, or (ii) violation of any of the applicable labor 
standards provisions of the Regulations of the Secretary of 
Labor, the Lender may withhold from the Borrower all 
payments or advances payable to the Borrower hereunder 

until the Borrower establishes to the satisfaction of the 
Commissioner that all laborers and mechanics or other 
persons employed in the construction of the project have 
been paid said prevailing wage rates and that such 
violation of the said Labor Standards provisions no longer 
exists. The written statement of any officer of the Federal 
Housing Administration or authorized agent of the 
Commissioner declining to insure any advance of funds 
hereunder by reason of such nonpayment or violation shall 
be deemed conclusive proof that such advances are 
ineligible for mortgage insurance. 

(d) The Borrower shall insert the labor standards provisions 
of the aforesaid Supplementary Conditions of the Contract 
for Construction in any contract made by him for the 
construction of the project, or any part thereof and shall 
require the Contractor to insert similar provisions in each 
subcontract relating to the construction of the project. 

(15) The Lender and the Borrower agree that the mortgage loan 
shall be reduced by any amount required by the Agreement 
and Certification (Faun 	3305 	) between 
the parties hereto and the Commissioner, which agreement is 
incorporated herein by reference to the same extent as if set 
forth herein at length. 

(16) The Borrower shall furnish such records, papers and 
documents relating to the project as the Lender or the 
Commissioner may reasonably require from time to time. 

(17) The Borrower shall not transfer, assign or pledge any right or 
interest in, or title to, any funds deposited by the Borrower 
with the Lender, or reserved by the Lender for the Borrower, 
without the prior written approval of the Lender and the 
Commissioner. 

(18) As used in this instrument, the term "Lender" shall be 
deemed to include any person to whom the Note and 
Mortgage referred to above shall be assigned with the 
knowledge and consent of the Commissioner. This 
instrument shall be binding upon the parties hereto and their 
respective successors and assigns. 

See Rider attached hereto and made part hereof for paragraph 15 and paragraphs 19 and 20, and continuation of certain paragraphs.  
(Seal) Attest: °"" HARMONY MILLS RIVERVIEW 14_,C 

Witness 

 

Witness Title 

Uri Kaufman, its Manager - 

 
        

 

(Seal) Attest: 

Witness 

Witness 

  

Lender // 
tf 

GMAC COMMERCIAL MORTGAGE BANK 

 

   

By 

   

       

   

Title 

Eric M. Keifer, Limited Signer 

 

        

NOTE: Words in italics or stricken indicate m odifications to MID Form 92441. Numerical references in parentheses are to FHA and/or HUD forms. 
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STATE OF NEW YORK 	 SS: 
COUNTY OF ERIE 

On the  I 	day of February, 2005, before me, the undersigned, a Notary Public in and for said 
State, personally appeared Uri Kaufman, a Manager, of Harmony Mills Riverview LLC, personally 
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose 
names) is (are) subscribed to the within instrument and acknowledged to me that he/she/they 
executed the Same in his/her/their cap acity(ies) and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

Public 

STATE OF NEW YORK 	 SS:  
COUNTY OF ERIE 	 ) 

On the  r  day of February, 2005, before me, the undersigned, a Notary Public in and for said 
State, personally appeared Eric M. Keifer, Limited Signer of GMAC Commercial Mortgage Bank, 
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s) 
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her/their capacity(ies) and that by his/her/their signature(s) on the 
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

F SCOTT MOLNAR 
Notary Public in the State of New York 
Quaiiried In °non. Co. No. 499435f 

My Cbmmission Expires April 
'6, 20 tm- 
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RIDER 1 TO BUILDING LOAN AGREEMENT BETWEEN 
HARMONY.  MILLS RIVERVIEW LLC AND 
GMAC COMMERCIAL MORTGAGE BANK 

(19) The monetary liability of the Borrower under this Agreement for constructing the building or 
buildings shall be limited to the mortgage proceeds and other sums deposited with the Lender or 
others as required by the Federal Housing Commissioner in connection with this transaction; 
provided, however, that nothing herein shall release the Borrower from liability under any other 
instrument or agreement. 

(20) The Lender and its agents, the Commissioner and his agents, shall at all times during 
construction have the right of entry and free access to the project and the right to inspect all work 
done, and materials, equipment and fixtures furnished, installed or stored in and about the project, and 
to inspect all books, contracts and records of the Borrower. 

Continuation of Paragraph"1": The following provision shall be included immediately following 
the end of Paragraph 1: 

"Notwithstanding any other provision contained herein or in the Note, interest on the principal 
sum secured hereby, or so much thereof as may be advanced, shall be payable at the rate of 
Five and Five-Eighths per centum (5.625%) per annum to maturity." 

Said loan of Twelve Million One Hundred Twenty-Five Thousand and 00/100 Dollars ($12,125,000.00), consists 
of the sun' of Forty-Eight Thousand and 00/100 Dollars ($48,000.00) for legal, organizational and audit fees, One 
Hundred Eighty-One Thousand Eight Hundred Seventy-Five and 00/100 Dollars ($181,875.00) for financing fees, 
Thirty Thousand Seven Hundred and 00/100 Dollars ($30,700.00) as cash available to the Mortgagor for third party 
consultant reports, and the balance of Eleven Million Eight Hundred Sixty-Four Thousand Four Hundred Twenty-
Five and 00/100 Dollars ($11,864,425.00), which balance is to be advanced pursuant to the terms hereof. 

Continuation of Paragraph "4": The following provision shall be included immediately following 
the end of Paragraph 4: 

"4(d) 	The Mortgagor will, in compliance with Section 13 of the Lien Law, receive the 
advances secured hereby and will hold the right to receive such advances as a trust fund to be 
applied first for the purposes of paying the cost of the improvement before using any part of 
the total of the same for any other purpose. 

"4(f) 	It is understood and agreed that all or any part of the 10% holdback identified in 
subparagraph 4(a) of this Agreement may, with the approval of the Lender and the 
Commissioner, be advanced to the Borrower hereunder prior to the date of final endorsement 
of the-Note for insurance by the Commissioner, and any such advance shall be deemed to be 
made pursuant to this Agreement and not in modification thereof. The parties agree that the 
Commissioner shall be and is under no obligation to approve any such advance. To the extent 
that any such advance would be made from the proceeds of the loan, the Lender shall not 
make such advance unless it is insured by the Commissioner, and the parties agree that the 
Commissioner shall be and is under no obligation to insure such advance. For purposes of 
this subparagraph 4(f), the term "architect" shall mean Clover Architectural Group, P.C., or 
such other architect administering the Contract Documents as may be hereafter named by the 
Borrower upon the written approval of the Lender and the Commissioner. The term "surety" 
shall mean Travelers Casualty and Surety Company of America, or such other substitute 
surety company (or companies) as may be hereafter approved by the Borrower, the Lender 
and the Commissioner. 

Rider 1. to Building Loan Agreement, Page 1 



Continuation of Paragraph "6" : The following provision shall be included immediately following 
the end of Paragraph 6: 

"Notwithstanding any other provisions hereof, the Lender shall not be obligated to make any 
advances hereunder, unless said advance shall constitute a valid first mortgage lien against 
the premises, subject 'only to such encumbrances as appear in the policy of title insurance 
accepted by the Lender and the Commissioner at Initial Endorsement or such other 
encumbrances as to which the Lender and the Commissioner shall have consented in writing. 
All references herein to the term "Contractor" shall mean DBL Construction Services, LLC 
under that certain Construction Contract/Lump Sum with the Borrower dated the date hereof 
(hereinafter called the "Construction Contract"), and/or any contract for the work 
contemplated hereunder between the Borrower and any general contractor or other 
contractor." 

Continuation of Paragraph "13 ": The following provision shall be included immediately following 
the end of Paragraph 13: 

"Such assurance of completion shall in no event be less than a 100% performance 
bond and a 100% payment bond or the equivalent thereof acceptable as such to the 
Lender and the Commissioner. Notwithstanding anything contained herein or in the 
Construction Contract to the contrary, such assurance of completion shall cover all 
labor and materials required for all work contemplated in the Drawings and 
Specifications and any construction change orders." 

[The remainder of this page is intentionally left blank] 
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RIDER 2 TO BUILDING LOAN AGREEMENT BETWEEN 
HARMONY MILLS RIVERVIEW LLC AND 
GMAC COMMERCIAL MORTGAGE BANK 

BORROWER'S AFFIDAVIT 

STATE OF NEW YORK ) 	SS: 
COUNTY OF ERIE 

Uri Kaufman, being duly sworn, deposes and says: That he is a Manager of Harmony Mills 
Riverview LLC, the Borrower in this Building Loan Agreement, and makes this Affidavit in that 
capacity. 

That the cash paid or to be paid to the Lender by the Borrower for the building loan of 
$12,125,000. 00  described in this Building Loan Agreement and all other expenses incurred or to be 
incurred in connection with said building loan are as follows: 

(a) Interest during construction $485.000.00 

(b) Real estate taxes during construction S115,829.00 

(c) Insurance during construction $ 36,400.00 

(d) FHA mortgage insurance premium $121,250.00 

(e) FHA examination fee $ 36.375.00 

(f) Initial service charge $242,500.00 

(g) Title and recording expense $ 164.250.00 

(h) Inspectfon fee $ 52,932.00 

(i) Other fees $ 24.440.00 

(j) Architect's design fee $ 	72,600.00 

(k) Architect's supervision fee $ 	47,400.00 

(1) Contingency Reserve $ 479,350.00 

(m) Legal, organization and cost certification $ 	48,000.00 

(n) Financing fees $181,875.00 

(o) Third party reports $ 	30,700.00  



That after payment of the costs and expenses of the building loan as set forth above, the net sum 

available to the Borrower for the improvements will be $9,986,099.00 (together with cash to he 

contributed by the Borrower of $455,921.00 over and above the proceeds of the Building Loan, 

constituting in all the sum of $10,442,020.00). That this Affidavit is made pursuant to and in 

compliance with §22 of the Lien Law of the State of New York, as amended. 

That this Affidavit is being made by your deponent because he is its Manager of Harmony Mills 

Riverview LLC, the owner of the subject property. 

That the facts herein stated are true to the knowledge of your deponent. 

HARMONY MILLS RIVERVIEW LLC 
A New York limited liability company .,.,.— _...---- .,.. — --- 2- 1 

Uri Kaufman, its
LLL 	
Manker 

Syom to before me this 
	- day of February, 2005. 

Notary Public 

F. SCOTT MOLNAR 
Notary Public in the State of New York 

Qualified in Orlon. Co. No. 2.-9943 Ekl-t 
 My Commission Expires April 6, 20j  
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EXHIBIT "A" 

LEGAL DESCRIPTION  

ALL that certain piece or parcel of land situate and being in the City of Cohoes, 
County of Albany, and State of New York, bounded and described as follows: 

BEGINNING at a point located along the easterly line of North Mohawk Street, Said 
point being the intersection formed by said east line of North Mohawk Street with the 
division line between the Lands now or formerly of Harmony Mills Fallsview LLC (Book 
2713, Page 859) on the north, and the lands now or formerly of Harmony Mills 
Riverview LLC (Book 2713. Page 852) on the south, said point of beginning also being 
located the following two courses from the intersection formed by said easterly line 
of North Mohawk Street with the southerly line of Front Street: 1) South 28°41'30" East, 
160.71 feet and South 32°06'45" East, 434.90 feet to a point; thence from said point 
of beginning and in an easterly direction along said division line between Harmony 
Mills Riverview, LLC and Harmony mills Fallsview, LLC, North 58 ° 11'10" East, 196.62 
feet to a point; thence in a southerly direction and along the easterly line of the 
lands now or formerly of Erie Boulevard Hydropower, L.P. (Book 2636, Page 343), the 
following four courses: 1) South 24 °06'24" East, 41.80 feet to a point; 2) South 
16 °31'33" East, 150.00 feet to a point; 3) South 27 ° 01'48" East, 275.00 feet to a point 
and 4) South 09 °44'26" East, 164.00 feet to a point; thence in a westerly direction 
and along the north line of the lands now or formerly of the BPO Elks Lodge 1317 
(Book 2220, Page 597), South 58 °47'58" West, 46.43 feet to a point; thence in a 
northerly direction and along the east line of North Mohawk Street as appropriated • 
by the State of New York, the following three courses; 1) South 89 °31'26" West, 27.56 
feet to a point; 2) North 31 ° 10'33" West, 447.52 feet to a point and 3) North 82 ° 18'43" 
West, 3.95 feet to a point; thence continuing along the first mentioned east line of 
North Mohawk Street, the following two courses: 1) North 31 ° 12'02" West, 119.31 feet 
to a point and 2) North 32°07'20" West, 28.01 feet to the point or place of beginning. 

Containing in all 1.979 acres being more or less. 

Together with and subject to a Declaration of Easement between Harmony Mills 
Fallsview LLC and Harmony Mills Riverview LLC, to be recorded. 

Together with an easement for a right of way granted between the westerly bank 
of the Mohawk River to the northeasterly side of Mill No. 3, from New York Power & 
light as contained in Book 843, Page 510: 

BEGINNING at a point being the northeast corner of the lands now or formerly of 
Harmony Mills Riverview, LLC (Book 2713, Page 859), said point of beginning also 
being located the following three courses from the intersection formed by said 
easterly line of North Mohawk Street with the southerly line of Front Street: 1) South 
28°41'30" East, 160.71 feet to a point; 2) South 32°06'45" East, 434.90 feet to a point 



and 3) North 58 ° 11'10" East, 196.62 feet to a point.: thence from said point of 
beginning and in a northeasterly direction North 58 ° 11'10" East, 49.63 feet to a point; 
thence in a southerly direction and along the approximate top of bank to the 
Mohawk River, the following seven courses: 1) South 13 ° 53'25" East, 122.91 feet to a 
point; 2) South 27 ° 37'16" East, 50.88 feet to a point; 3) South 10 ° 59'35" West, 29.30 

feet to a point; 4) South 27 ° 43'36" East, 113.85 feet to a point; 5) South 22 ° 12'51" East, 
171.95 feet to a point; 6) South 12 ° 47'27" West, 39.47 feet to a point and 7) South 
06 ° 16'36" East, 123.85 to southwesterly corner of the aforesaid lands of Harmony Mills 
Riverview. LLC; thence in .a northerly direction and along the east line of said lands 
now or formerly of Harmony Mills Riverview, LLC, the following four courses: 1) North 
09 ° 44'26" West, 164.00 feet to a point; 2) North 27 °01'48" West, 275.00 feet to a point; 
3) North 16 °31'33" West, 150.00 feet to a point and 4) North 24 ° 06'24" West, 41.80 feet 
to the point or place of beginning. 

It is intended to describe that area that lies between the westerly bank of the 
Mohawk River and the northeasterly side of Mill No. 3, as first described above. Said 
area being contained in Book 843, Page 510. 



Contractor's -and/or Mortagr 	U.S. Depart:T*11# of Il=slog and 
Urban Develop.rneot 

Cast Breakdown 	 cfficc of Housing 

Schedules of Values 	 Federal Housing Commissioner 

Public reponing burden for this collection of informaton Is estimated to average 4 hoLcs per respohse, inciudng the time for reviewing Instycliarlq, sr.aWsina existing 
dale sources, gathering and maintaining the dale needed, end eampMng and reviewing the coliedion of I rifoto 	Lion 	 Wow-Rijn:1)s inquired too in berofit, 
-IUD may not collect his !tie; 	ration and you are not required to cornriete this form, unless It lef..Spays a currently valid OMB Control Nutnr: 

Section 227 cf the National 1-la.sing.Act (eerie  128 of the HD:sing Act of 1954, Pubfic Law 560,12u.8.c.... 171 5r), authura ths glledinn dthis infotrnafion, The 
I rriontrotion is required for a general Confractor when an Identity of Interest exists between the general contractor and the mortgagor or Ain the mortgagor is z non-
profit anjty and a cost pfies coot -act has been used, The Inforrrafion is used by HUD to faciltte the  of mortgage proceeds and their moclitarkhg, 

Privacy Acf Nritiae, The UnF Slates Deipastrront of Housing and Urban Development, Federal Housing Actainistra. 	is ay> rizndtn solicit the Jrffarmaain 
requested In this form by virtue of Tkie 12, United Slates Cod, Section 1701 et seq., and regulations gran-litigated thereunder Tale 12.Pode o_f Federal' Regulations r  
Wile no assurances Of cankenda9ty is p/ed.---d to respannts, HLID generally decloses this date only In response to a 'Freedom of Informalio'h tegueet. 

a 
07/07/04 

Spricsor 
Albany Tech Center LLC 

  

-‘ME, 	 (erzo. O3011003) 

pril6iing #3 

ii.wce of Proprit , 

Harmony Mills 
Lacsfion 

100 N. Mohawk St, Cohoes, NY 12047 

This form recrints the Coritra.r.lti -ii_re andlor Mo-i-ti-v.gors firm costs and etirvii--s as eioast- for glieburirrig dollar _ R; wi-tate „-cured 

advances are requested-. Detailed instructioris for completing thiS farm ire in t:laded On ate reverse side... 

Trade item Cost Trade Descrbtion 
Commie $239,000.00 Footings, foundatkinS, slab, gab overlay_ • FT liia..sonry $363,000.00 Brick rePlaceitatittf., resit:cation inOlolpek 
Me tab $285,000.00 Stairs, rails,sinictural she 1, 	::::.,. • 
Rouigin Casixntry $212,000.00 Wood blocking, floor uncldilaXient, eletiaPlition 
Frilish Carperray S125,000_00 Wood base, cas:93g,Witt64(:4.1,s, s40V-43ig' 	" 

7 Waikesproofing I CaLdiang ,00Q,00 .  Cal4king W',49?":004 igOribr 	':_=..;:'.. 
7 7 freattatton $145,000,00 Thermal atidSotdad instillation . 
8 7 • Roofing $92,000.00 EDPM roofing *id ajpflbPair'. „  
9 7 Sheet Metal $75,000.00 Exterior eruntirepaiiand fl:ng .  

ID 8 Doom $250,000.00 	"Dciors/Framesil-lardWareiStoretrontIOverhead Rodin 
it 	8 VYSTLICAAS $5 5,000.00 Window resteraticin,Itttirins an ,  .serceris, new Windows 
-12 	E 	Glass 	 $17,000.00 Mirrors 
13 	9 	Leith and Rester 

14 	ti 	Dniwall 	 $1,601,000.00 	Metal studs, drywall,, tape•and spackle 
16 	9 	-roe Watt 	 $8,000.00 ' Ceramic file-common•aipa 	•- 	' 

• ,.i 
is 	s 	Acoustics/ 	 $45,000.00 Acoustical wit]434 tile 

7 	9 	Mod Flooring 	 $196,000.00 Saud, refinish and ...•replabOtttetut 
6 	a 	Rieke it Floonng 	 $103,000.00 Sheet vinyl SctelirCT- 	• 

19 	9 	Fading wsl erg 	 $385,000.00 Noting 	 .: 
26 	i ii 	Speciatties 	 $125,000.00 Toilet paranoid, toil% accAstirieS and storage ins  
21 	it 	special Cquipment 	 $75,000.00 Trash chute, coilliaptor,'n.r.?1  11Wi 	; 

22 	11 	catinets 	 $150,000.00 Kiteheinibathinotak*ainonincts bd chatter taps 
26 ti 	Apprierioes 	 $215,000.00 App3isn4e5 

24 12 	Binds and Shades,fidtwortc 

26 S 	Coipas 	 $39,000.00 Carpet & Pact 	.. 	- 
26 13 	SP= 	c:..grweaop 	 $265,000.00 Lead and aabest-Ps#a*Icnt 
27 PI 	15=utzarz 	 $182,000.00 Elevators (2) 	. 	.•?:- ",i'. . 	.. 	. 	" 

28 15 	Plumbing and Hot War= 	$1,142,000.00 Pluiphinianirtfrie proteOhical, demo -teis tiug  
29 1.5 	Eicatancl ventilation 	$1,017,000.00 11V4kc,„&rrtri existing 
30 15 	Air ConcEticming With HVAC 
n 0.ecuiael 	 $838,000.00 Electrical 
6-2 Subtotal (Structures) 	 $8,734,000.00 
35 . 	As=ssory Structures 

Total (Lints 32 and 33) 	$8,734,000.00 	J 
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H 

_...73 ern Cost Trade Descriplion 

oork 3 ne.ele.os eecaeanon, cock1AL compaction 

site Utilities Siii,i31.*.tr, Underground sitcwork 

RidatfiS end Mika 515,460.0(i Concrete walls, pevIng, carbs and gavel 
58 2 Sirs improvements i Dernoltbn 354,1,1040 r =crag 

32 2 Sa.,001.00 oils i. are • 	6,  tng 

el 
2 Unusual Site Condition 

Total Land tmprovemente 
5313,17/10.04 

a 
Ederior 	tt kiwor 

(oasts Iroludod in a-, e flare =own} 
Ott sit Oasts 

(costs not Included In 17263 tern bi-eakdoW11) 

42 Total Stud. & Land trnoruts, 39447,044.00 Neal:ton Est cost Description ost Co 

43 1 General Requirements aseeeteoee 
44 S0 	cal (tin' es 42 arid 43) 59,S87,0410.0.0 4 

45 Bilk(Grt Overhead 3191,740,0e 

48 Sultder's Profit $514,000.60 °tat 
47 Sitteltal Ones 44 flay 48) 3 0,258,740.00 Total 	S 

48 
{costs net lnducle2117-1:97tem blealtdoven) I 	Other Fees 56.3,230.80 

...yi Efind Pim k..n 375,000.ne Description Est, Cost 

51 Total tor AR linprovemerits 510,4•42,020.011 

52 Builders Port Paid by Means 

Other Than Cash 
53 Total term triptreverreimitsi 

t...„ tees Line 52 
510,442,220M 

Total $ mud $ 
hereby eerily that all the information stated herein, as well as any information provided in the accompaniment hereortth, to true and eccprate. 

eerniree Hue we prosecute false clairpri ere vetarnerie, Convicticr, may rosuithi erirnisiet en dlef 6NIt parables, (1 S 	100 101 0, 101 2; 31 U.S -G..3729, 3802) 

Widmer 

rmony Mills Riverview, LLC 
BY 	_------ "...-." 	...„..------ 	, 

--------(____---1 „. 	 _ 	---'' 

e 
i-, 

Contractor 

6 4i9-' Cole S'1/4vN.1 *-)ezees Steve 	LLC- Ag.„..,------ ( - A 
I 
o f OS 

o+.: ►  •ir -er 	..t : : 	. 	or 	.. lutalyes- e.< 

loseruatidr's for Completing Fo 1UD-2328 

This form is prepared by the contractor and/or mortgagor as a requirement r the issuance of a firm commitment. The 	 replacement 
cost of the project also serves as a basis for the disbursement of dollar amounts wiwn insured advances are requested_ A detailed 
breakdown of trade items is provided along with spaces to enter dollar amounts and trade desetiptions, 

Aseperate form is prepared through line 32 for each structure type. A StenrilatiOrt of these structure oasts are entered an line 32 of a master 
Form. Land Improvements, General Requirements and Fees are completed through Line 53 on the master 2328 Only. 

Date-Date form was prepared, 

SportsoriName of sponsor or sponsoring organization, 

Project No.-Eight-digit assigned project reinter. 

Building Identification-Nurnber(s) of Letter(s) of each buildir4 
as designated on plans. 
Name of Project-Sponsors desierieted name of project. 
Location-Street address, city and state, 
Division-Division numbers and trade Items have been developed 

from the cost accounting section of the uniform system. 
Accessory etnictures-Thls kern reflects etrueteres, such as com-
munity, storage, maintenance, mechanical, laundry and project office 

Also intiuded are garages and carports or other buildings, 
When the art cunt shown on line 33 is $20,000-00 or 2% of line 32 
whichever Is the lesser, a separate form HUD-232B will be prepared 
through line 32 forAccessory Structures. 

Unusual Site Conditions-This trade Item reflects rock excavation, 
high water table, excessive out and fill, retaining walls, erosion, poor 
drainage and other oresite conditions considered unusual. 
Cost Enter the cost being-submitted by the Contractor at bids 
submitted by a qualified subcontractor for each trade item These 
wets will Include, as a minimum, prevailing wage rates as determined 
by the Secretary of Labor. 

Trade Descriptkin-Enter a brief descriptor' of the work included in 
each trade Hem. 
Other Fees.Includeble are fees to be paid by the Contractor, such as 
sewer tap fees not included In the plumbing contract, Fees paid or to 
be paid by the Mortgagor are notta be Included on this form. 

Total For All improverearits-This Is the sum of fines 'I through 50 
and is to include the total builder's profit (line 46). 
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Lies 2 -When 	 entar that pore f the builder's preit 
Oine 4E) to be paid by runs odlia' than czsi 	ar any -part of the 
buMer's proirf to be waived during co .nstuo66n, 

UcAl-Residentie1 end Special Frredor Lerod Improvement Costs. 
Dasorbe and enter the cost of each Improvement, I.e., on-site parking 
fa.ciiihas l=iuding individual garages and carports, =rarnerel fa cfli- 
	pcob with reiated facifr6es and on-site features pro- 

vided to enhance the environment end livability of the project and the 
The Design RepreSent-..live and Cost Analyst Shall Collaborate 
with the mortgagor or blis representative in designating the hems to 
be Inc-hided. 

aft-Site Cost-Enter 	-ription and cieflar ameurrE intruding fees 

and band F030T1.01 far 01. - in-9roven-rarit.- , 
D-arnolitiartErriar clonp-tir.,•rr, and dollar amount clf demolition 

to any to condfi sn site ter building improvements 'thciuding the 
removal of extingis-ructures, foundations, utilities. etc, 

Other Pis-Er r_ a brief description of Item involved and cost 
Es5rTrat for each Item. 

Signatures-Enter the firm nano, signature of authorized officer of 
the conned:1r aridicr mortgagor and thin_ the tarns uas competed. 

ford HUD-232a (5,-) 
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DART- T B. DEROSIA 
Attorney  & Counselor at taw 

PO Box 212 
Cohoes, New York 

12047-0212 

Phone: 	518.233.2113 
Fax: 	518.233.2160 
E-mail: dderosia@cohoes.com  

February 14, 2005 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 

Harmony Mills Riverview, LLC 
100 North Mohawk Street 
Cohoes, New York 12047 

GMAC Commercial Mortgage Bank 
6955 Union Park Center, Suite 330 
Midvale, Utah 84047 

Re:- City of Cohoes industrial Development Agency 
Harmony Mills Riverview, LLC Project 

Ladies and Gentlemen: 

I have acted as counsel to the City of Cohoes Industrial Development Agency 
(the "Agency"), a public benefit corporation duly established under Chapter 1030 of 
1969 Laws of New York, constituting Title 1 of Article 18-A of the General Municipal 
Law, Chapter 24 of the Consolidated Laws of New York, as amended (the "Enabling 
Act") and Chapter 313 of the 1972 Laws of New York, as amended, constituting Section 
896-a of said General Municipal Law (said Chapter and the Enabling Act being 
hereinafter collectively referred to as the "Act"), in connection with the preparation, 
execution and delivery by the Agency of the following documents (the "Agency 
Documents"): 

(1) 	a certain resolution adopted by the members of the Agency on January 
31, 2005 (the "Approving Resolution") authorizing the execution and delivery by the 
Agency of the Agency Documents in connection with a project (the "Project") 
undertaken by the Agency for the benefit of Harmony Mills Riverview, LLC (the 
"Company") consisting of the following: (A) (1) the acquisition of an interest in a parcel 
of real estate containing approximately four (4) acres of land located at 100 North 
Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") and an 

1 



existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) 
the reconstruction of the Existing Facility into approximately 96 residential rental units 
and 107 indoor parking spaces (the "Facility"), and (3) the acquisition and installation 
therein and thereon of various machinery and equipment (the "Equipment") (the Land, 
the Facility and the Equipment being collectively referred to as the "Project Facility"); (B) 
the granting of certain "financial assistance" (within the meaning of Section 854(14) of 
the Act) with respect to the foregoing, including potential exemptions from certain sales 
taxes, real estate transfer taxes, mortgage recording taxes and real estate taxes 
(collectively, the "Financial Assistance"); and (C) the lease (with an obligation to 
purchase) or sale of the Project Facility to the Company or such other person as may be 
designated by the Company and agreed upon by the Agency. 

(2) a certain lease agreement dated as of February 1, 2005 by and between 
the Company and the Agency pursuant to which the Company will lease the Project 
Facility to the Agency; 

(3) a certain lease agreement dated as of February 1, 2005 by and between 
the Agency and the Company pursuant to which the Agency will sublease the Project 
Facility to the Company; 

(4) a certain payment in lieu of tax agreement dated as of February 1, 2005 
by and between the Agency and the Company, pursuant to which the Company has 
agreed to make payments in lieu of taxes with respect to the Project Facility; 

(5) a certain mortgage dated as of February 14, 2005 from the Company and 
the Agency to GMAC Commercial Mortgage Bank (the "Bank") to secure a loan from the 
Bank to the Company in the principal sum of up to $12,125,000 (the "Loan"); 

(6) a certain security agreement dated as of February 14, 2005 from the 
Company and the Agency to the Bank to further secure the Loan; 

(7) a certain regulatory agreement dated as of February 14, 2005 by and 
among the Company, the Agency and the Secretary of Housing and Urban 
Development; and 

(8) a sales tax exemption letter (the "Sales Tax Exemption Letter") to ensure 
the granting of sales tax exemption. 

I have, as counsel to the Agency, examined original or certified copies of the 
proceedings of the Agency taken with respect to the Project, as well as certificates of 
the Agency's officers, a certified copy of the Approving Resolution and executed 
counterparts of the Agency Documents. I also have examined such statutes, court 
decisions, proceedings and other documents as I have considered necessary or 
appropriate in the circumstances to render the following opinions. Capitalized terms 
used herein and not otherwise defined herein shall have the meanings ascribed to such 
terms in the Lease Agreement. 

2 



Based upon my examination of the foregoing, and in reliance upon the matters 
and subject to the limitations contained in the concluding paragraphs of this opinion, I 
am of the opinion (except that no opinion is given with respect to any federal or state 
securities law or any law concerning zoning or subdivision matters or as to the law of 
any jurisdiction other than the State of New York) that: 

1. The Agency is a corporate governmental agency constituting a public 
benefit corporation duly established under the Act. 

2. Under the Act, it is the purpose of the Agency to promote, develop, 
encourage and assist in acquiring, constructing, reconstructing, leasing, improving, 
maintaining, equipping and furnishing, among others, manufacturing facilities, and the 
Agency has the power to acquire, hold and dispose of real and personal property for its 
corporate purposes. In accordance with the Act, the Agency has determined to 
undertake the acquisition, construction and installation of the Project Facility and to 
lease the Project Facility to the Company pursuant to the Lease Agreement. 

3. The members and officers of the Agency identified in the Agency's general 
certificate on the date hereof have been duly appointed as such members (and duly 
elected by such members as such officers) and are qualified to serve as such. 

4. The Agency has power and lawful authority under the Act to execute and 
deliver the Agency Documents; to undertake the acquisition, construction and 
installation of the Project Facility pursuant to the Lease Agreement; to appoint the 
Company as agent of the Agency for the purpose of the acquisition, construction and 
installation of the Project Facility; and to perform and observe the provisions of the 
Agency Documents on its part to be performed and observed. 

5. The Approving Resolution has been duly adopted by the members of the 
Agency, complies with the procedural rules of the Agency and the requirements of the 
laws of the State of New York, and the Approving Resolution has not been 
supplemented, amended or repealed and remains in full force and effect on the date 
hereof. 

6. By the Approving Resolution, the Agency has duly authorized the 
acquisition, construction and installation of the Project Facility, the lease of its interest in 
the Project Facility to the Company and the execution and delivery by the Agency of the 
Agency Documents. 

7. The making and performance by the Agency of the Agency Documents 
and the consummation of the transaction son the part of the Agency therein 
contemplated will not violate any applicable provision of any applicable law (including 
the Act), regulation, decree, writ, order or injunction, or any applicable provision of the 
Act, and will not contravene the provisions of or constitute a default under any material 
term of any agreement, indenture, bond resolution or other instrument to which the 
Agency is a party or by which the Agency is bound; provided, however, that no opinion 
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is expressed as to the terms of laws, regulations, rules, judgments or orders with 
respect to the physical acquisition, construction, installation, equipping, occupancy or 
operation of the Project Facility. 

8. The Agency Documents have been duly authorized by all necessary 
action on the part of the Agency, have been duly executed and delivered by authorized 
officers of the Agency, and, assuming the due authorization, execution and delivery of 
the same by the other parties thereto, constitute legal, valid and binding special 
obligations of the Agency. 

9. No additional or further consent, authorization or approval of, or filing or 
registration with, any governmental or regulatory body not already obtained is required 
for the making and performance by the Agency of the transactions contemplated 
thereby; provided, however, that no opinion is expressed as to the terms of laws, 
regulations, rules, judgments or orders with respect to the physical acquisition, 
construction, equipping, occupancy or operation of the Project Facility. 

10. The Agency has not been served with a summons in any action and to the 
best of my knowledge, there is no litigation pending or threatened against or affecting 
the Agency in any court, either state or federal, calling into question the creation, 
organization or existence of the Agency, the validity of the Agency Documents or the 
authority of the Agency to acquire, construct and install the Project Facility or to enter 
into or perform the Agency Documents. 

Any opinion concerning the validity, binding effect or enforceability of any 
document (A) means that (1) such document constitutes an effective contract under 
applicable law, (2) such document is not valid in its entirety under applicable law 
because of a specific statutory prohibition or public policy, and is not subject in its 
entirety to a contractual defense under applicable law and (3) subject to the following 
sentence, some remedy is available under applicable law, if the person concerning 
whom such opinion is given is in material default under such document but (B) does not 
mean that (1) any particular remedy is available under applicable law upon such 
material default or (2) every provision of such document will be upheld or enforced in 
any or each circumstance by a court applying applicable law. Furthermore, the validity, 
binding effect or enforceability of any document may be limited to or otherwise affected 
by (A) any applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent 
conveyance or other similar statute, rule, regulation or other law affecting the 
enforcement of creditors' rights and remedies generally or (B) the unavailability of, or 
any limitation on the availability of, any particular right or remedy (whether in a 
proceeding in equity or at law) because of the discretion of a court or because of any 
equitable principal or requirement as to commercial reasonableness, conscionability or 
good faith. 

I express no opinion with respect to (A) title to all or any portion of the Project 
Facility, (B) the priority of any liens, charges, security interests or encumbrances 
affecting the Project Facility or any part thereof (or the effectiveness or any remedy 
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which is dependent upon the existence of title to the Project Facility or the priority of any 
such lien, charge, security interest or encumbrance), (C) any laws, regulations, 
judgments, permits or orders with respect to zoning, subdivision matters or 
requirements for the physical commencement and continuance of the acquisition, 
construction, installation, or use or operation of the Project Facility or with any respect to 
the requirement of filing or recording of any of the Basic Documents, or (D) the laws of 
any jurisdiction other than the State of New York. 

Insofar as the foregoing opinions expressed or involve conclusions as to 
compliance by the Agency with the provisions of Article Eight of the Environmental 
Conservation Law of the State of New York, I have relied upon the accuracy of the 
conclusions contained in the resolution adopted by the members of the Agency on 
January 31, 2005 (the "SEQR Resolution") in which the Agency made the 
determination to the effect that the acquisition, construction and installation of the 
Project Facility will not have a significant effect upon the environment; provided, 
however, that I am not passing upon nor do I assume any responsibility for the 
accuracy, completeness or fairness of the statements, information or conclusions 
contained in the foregoing and I make no representation that I have independently 
verified the accuracy, completeness, or fairness of any such statements, information or 
conclusions. 

This opinion is rendered as of the date hereof, and no opinion is expressed as to 
matters referred to herein on any subsequent date. 

Very truly yours, 

WMA/YL 

Darrin B. Derosia 
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Mari 

NIXON PEABODY LLP 
ATTORNEYS AT LAW 

437 Madison Avenue 
New York, New York 10022-7001 

(212) 940-3000 
Fax: (866) 743-1161 

February 14, 2005 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 

Re: 	City of Cohoes Industrial Development Agency 
Lease/Leaseback Transaction 
Harmony Mills Riverview, LLC Project 

Ladies and Gentlemen: 

We have acted as special counsel to Harmony Mills Riverview, LLC, a New York limited 
liability company (the "Company"), and Uri Kaufman (the "Guarantor") in connection with the 
granting of "financial assistance" within the meaning of Section 903-a of the General Municipal 
Law of the State of New York, by the City of Cohoes Industrial Development Agency (the 
"Agency") to the Company and the execution by Guarantor of a Guaranty (the "Guaranty") dated 
as of February 1, 2005 in favor of the Agency. Capitalized terms used herein and not otherwise 
defined herein shall have the meanings ascribed to such terms in the Lease Agreement dated as 
of February 1, 2005 executed by the Agency and the Company (the "Lease Agreement"). 

In connection with rendering this opinion, we have examined such records, certificates 
and other documents and instruments and such questions of law as we have considered necessary 
or appropriate for the purposes of this opinion, including, without limitation, the following 
documents and instruments all in connection with the undertaking by the Agency of (A) the 
Project; (B) the granting of certain other "financial assistance" (within the meaning of Section 
854(14) of the Act) with respect to the foregoing, including potential exemptions from sales 
taxes, real property transfer taxes, mortgage recording taxes and real estate taxes (the "Financial 
Assistance"); and (C) the lease of the Project Facility to the Company pursuant to the terms of 
the Lease Agreement (collectively, the "Company Documents"): 
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(1) Bill of Sale dated as of February 1, 2005 from the Company to the Agency; 

(2) Lease Agreement dated as of February 1, 2005 by and between the Company, as 
lessor and the Agency, as lessee; 

(3) Lease Agreement dated as of a February 1, 2005 by and between the Agency to 
the Company; 

(4) Payment in Lieu of Tax Agreement dated as of February 1, 2005 by and between 
the Agency and the Company; 

(5) Mortgage dated as of February 14, 2005 from the Company and the Agency to 
GMAC Commercial Mortgage Bank (the "Bank"); 

(6) Security Agreement dated as of February 14, 2005 from the Company and the 
Agency to the Bank; 

(7) Regulatory Agreement dated as of February 14, 2005 by and among the 
Company, the Agency and the Secretary of Housing and Urban Development. 

We have also examined the Guaranty. 

In addition to the foregoing, we have also examined and relied upon (i) a copy of the 
Articles of Organization of the Company filed in the Office of the Secretary of State of the State 
of New York on June 20, 2002; (ii) a copy of the Amended and Restated Operating Agreement 
of the Company dated as of December 31, 2004; (iii) Unanimous Written Consent dated 
February 	, 2005; and (iv) a subsistence certificate, dated February 11, 2005 issued by the 
Secretary of State of the State of New York with respect to the Company; (jointly, the 
"Organizational Documents").  We have made inquiry of the Company with respect to certain 
factual matters set forth in the certificates of the Company and Guarantor, each dated as of 
February 14, 2005 and addressed to us, copies of which are attached hereto (the "Closing 
Certificates")  and are relying on such inquiry and the Closing Certificates and other certificates 
of the Company and Guarantor delivered at Closing as to the factual matters stated therein. We 
have no actual knowledge of any matters that are inconsistent with the statements contained in 
the Closing Certificates or in the other certificates of the Company and Guarantor delivered at 
Closing and believe that we are justified in relying thereon. We have also examined and relied 
upon such other matters of law, documents, and certificates of public officials as we have 
deemed necessary under the circumstances. 

In all such examinations, as special counsel to the Company and Guarantor, we have 
assumed the accuracy of all information furnished to us, the genuineness of all signatures on 
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original or certified documents, the authenticity of all documents submitted to us as certified, 
photostatic or telecopied copies and the conformity to original and certified documents of all 
copies submitted to us as conformed, photostatic or telecopied copies. 

In reaching the opinions set forth below, we have assumed, and to our actual knowledge 
there are no facts inconsistent with, the following: 

(i) Each of the parties to the Company Documents other than the Company has duly 
and validly executed and delivered each instrument, document, and agreement to be executed in 
connection with the Financial Assistance and Lease Agreement (the "Transaction") to which 
such party is a signatory through its duly authorized partners, members or officers, and the 
obligations of each such party, other than the Company (and any person executing any of the 
Company Documents on behalf of the Company), set forth in the Company Documents are its 
legal, valid, and binding obligations, enforceable in accordance with their respective terms. 

(ii) The terms and conditions of the Transaction as reflected in the Company 
Documents have not been amended, modified or supplemented, directly or indirectly, by any 
other agreement or understanding of the parties or waiver of any of the material provisions of the 
Company Documents. We have made reasonable inquiry of the Company with respect thereto 
and, based on the statements contained in the Closing Certificates in response to such inquiries, 
our review of the Company Documents and the other documents and matters described above 
and our actual knowledge, nothing has come to our attention that leads us to believe that we are 
not justified in so assuming 

Based solely on the foregoing examinations and on the assumptions and subject to the 
qualifications hereinbefore and hereinafter set forth and in reliance thereon and on all other 
matters deemed relevant in the circumstances, we are of the opinion that, as of the date hereof: 

(a) Based solely on the Certificate of Subsistence issued by the Secretary of State of 
the State of New York, dated February 11, 2005, the Company is subsisting under the laws of the 
State of New York and has the requisite power and authority to execute and deliver the Company 
Documents and to perform and do all acts therein provided to be performed by Company. 

(b) The Company Documents have been duly authorized, executed and delivered by 
the Company and constitute legal, valid and binding agreements, enforceable against the 
Company in accordance with their respective terms. 

(c) The execution and delivery by the Company of the Company Documents and the 
performance of its obligations thereunder do not and will not result in a violation of any 
provision of the Organizational Documents of the Company, or, to the best of our knowledge and 
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based solely on the Company's Closing Certificate, conflict with or result in default under any 
agreement or other instrument to which the Company is a party or by which it or its properties 
are bound. 

(d) Based solely on the Company's Closing Certificate and to our knowledge, the 
Company is not in default under any agreement or other instrument which would materially and 
adversely affect the business, properties, assets, liabilities or condition (financial or otherwise) of 
the Company. 

(e) Based solely on the Company's Closing Certificate and to our knowledge, there is 
no litigation or governmental proceeding pending or threatened against, or involving, the 
Company which would materially adversely affect the condition (financial or otherwise) or 
business of the Company. 

(f) The Guaranty has been duly executed and delivered by Guarantor and is a legal, 
valid and binding obligation of Guarantor enforceable against Guarantor in accordance with its 
terms. 

(g) The execution and delivery by Guarantor of the Guaranty and the performance of 
its obligations thereunder do not and will not to the best of our knowledge and based soley on the 
Guarantor's Closing Certificate, conflict with or result in default under any agreement or other 
instrument to which the Guarantor is a party or by which it or its properties are bound. 

(h) Based solely on the Guarantor's Closing Certificate and to our knowledge, the 
Guarantor is not in default under any agreement or other instrument which would materially and 
adversely affect the business, properties, assets, liabilities or condition (financial or other wise) 
of the Guarantor. 

(i) Based solely on the Guarantor's Closing Certificate and to our knowledge, there 
is no litigation or governmental proceeding pending or threatened against, or involving, the 
Guarantor which would materially adversely affect the condition (financial or otherwise) or 
business of the Guarantor. 

These opinions, as expressed above, are, however, subject to the following qualifications: 

(a) 	The enforceability of the Company Documents and Guaranty may be limited by 
bankruptcy, reorganization, insolvency, preference, fraudulent conveyance, moratorium, 
debtor/creditor and other laws of general application and equitable principles relating to or 
affecting the enforcement of creditors' rights; 
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(b) The enforceability of the Company Documents and Guaranty may be limited by 
general principles of equity (regardless of whether considered in a proceeding in equity or at 
law), including, by way of example, but not by way of limitation, the right of a court of equity or 
law to refuse specifically to enforce obligations of the Company and/or Guarantor and/or to grant 
equitable relief to you; 

(c) This opinion does not cover or imply compliance or noncompliance by the 
Company or Guarantor, with federal or state anti-trust laws, securities laws or environmental 
laws; 

(d) We do not opine as to the effect of laws hereafter passed or court decrees 
hereafter decided which may limit or render unenforceable certain of your rights and remedies; 

(e) Our opinions set forth herein are based solely upon the federal law of the United 
States of America and the laws of the State of New York. We have not examined, and we do not 
opine, either directly or indirectly, as to the law of any other jurisdiction, whether applicable 
directly or through New York law; 

(f) Our opinion, insofar as it relates to execution of the Company Documents and 
Guarantor by any natural persons, assumes the legal capacity of such persons; 

(g) This opinion in no way relates to the priority of the lien granted by the Company 
Documents or any other documents executed in connection with this transaction or to the effect 
of the due recording or filing of all or any of the Company Documents or the failure to cause all 
or any of the Company Documents to be recorded or filed; 

(h) The enforceability of any mortgage and certain other Company Documents is 
subject to the recording, where necessary, in the appropriate public records and payment of any 
recording fees and taxes required under applicable law; 

(i) The enforceability of certain provisions of the Company Documents, including, 
without limitation, certain provisions contained in the Company Documents pursuant to which 
the Guarantor agrees to waive any rights or provisions that may from time to time be deemed in 
violation of the public policy of the State of New York, may be limited under applicable law , 
but such limitations will not, singularly or in the aggregate, materially adversely affect the rights 
intended to be afforded or the ability to realize upon the security granted by the Company 
Documents or Guaranty; 

We express no opinion on the enforceability of any provisions of the Company 
Documents which restrict the conveyance, transfer or assignment of any of the Company's 
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interests in the Facility or of any interests in the Company or in any of the partners in the 
Company or in any affiliates of the Company; 

(k) 	We express no opinion on the enforceability of any provision contained in any of 
the Company Documents or Guaranty states that the provisions of such document are severable; 

We express no opinion on the enforceability of any provision contained in any 
Company Document purporting to grant a power of attorney that does not comply with any of 
the legal requirements for the valid granting of a power of attorney; 

(m) We express no opinion on the enforceability of any provision contained in any 
Company Document that states that any accounts, general intangibles, inventory, contract rights 
or proceeds thereof constitute real property; and 

(n) We express no opinion as to the title in any property, real, personal, or mixed. 

We express no opinion as to any matter other than as expressly set forth herein, and no 
such opinion is to or may be inferred or implied herefrom. This opinion is given as of the date 
hereof and is based upon facts and conditions currently known to us and the laws and regulations 
currently in effect, and we do not undertake and hereby disclaim any obligations to advise you of 
any change in the matters set forth herein This letter may not be quoted in whole or in part or 
otherwise referred to in any report or document furnished to any person or entity without our 
prior written consent, except as required by law and except that this opinion may be referred to 
and included in any record of proceedings relating to the Financial Assistance. 
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This opinion is provided solely for the benefit of the addressees m connection with the 
transactions described and may not be relied upon by or furnished to any other person without 
our prior written approval. 

Very truly yours, 

John L. 
Admitted to practice in N York 
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February 14, 2005 

OPINION CERTIFICATION OF COMPANY 

This Certification of the Company is made the 14th day of February, 2005, by Harmony 
Mills Riverview LLC (the "company"), for reliance upon by Nixon Peabody LLP (the 
"Company's Special Counsel") in 'connection with the issuance of opinion letters dated of even 
date herewith (the "Opinion Letter") in connection with the execution by the Company of 
various Company Documents as defined in the Opinion Letter. All the capitalized terms used in 
this Certificate and not defined herein have the same meaning as in the Opinion Letter. 

In connection with the Opinion Letter, the Company hereby certifies to Company's 
Special Counsel for its reliance, the truth, accuracy and completeness of the following matters:' 

1. The Organizational Documents are the only documents creating the Company or 
authorizing the Transaction, and the Organizational Documents are in full force and effect and 
have not been amended, modified or rescinded. 

2. The execution, delivery and performance by the Company of the Company 
Documents to which it is a party, and compliance by the Company, as applicable, with the 
provisions of the Company Documents does not and will not (1) conflict with or violate any law, 
rule, regulation or ordinance applicable to the Company, (2) conflict with or violate any court 
order, writ, judgment or decree to which the Company is subject and (3) conflict with or violate 
or constitute a breach of the provisions of or constitute a default under, or result in the creation or 
imposition of a lien, charge or encumbrance upon any of the properties or assets of the Company 
pursuant to any agreement, indenture, mortgage, lease or other obligation or instrument (other 
than the Company Documents) to which the Company is a party or by which its properties or 
assets are bound. 

3. The Company is not (1) in default in under any mortgage, deed of trust, lease, 
loan or credit agreement, or other instrument to which the Company is a party or by which it or 
any of its properties or assets is bound, or (2) in default with respect to any order, writ, decree, 
injunction or demand of any court or governmental agency applicable to the Company. 

4. There is no action, suit, proceeding, inquiry or investigation at law or in equity to 
which the Company is a party pending or threatened, in any court or before or by any 
governmental agency, public board or body in any way affecting the existence of the Company 
or involving the Facility or seeking to restrain or to enjoin in any way contesting or affecting the 
validity or enforceability of the Company Documents or contesting the power of the Company or 
its respective authority with respect to the Company Documents to which it is a party. 

5. The terms and conditions of the Transaction as reflected in the Closing 
Documents have not been amended, modified or supplemented, directly or indirectly, by any 
other agreement or understanding of the parties or waivers of any material provisions of the 
Closing Documents. 
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Hamiony Mills Riverview, LLC, a New York, New 
York limited liability company 
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By: 
Uri Kaufman, ;;nber 

City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LLC 
February 14, 2005 
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IN WITNESS WHEREOF, the Company has executed this Certification of Company 
effective as of the date set forth above. 
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February 14, 2005 

OPINION CERTIFICATION OF GUARANTOR 

This Certification of Company is made the 14 th  day of February, 2005, by Uri Kaufinan 
(the "Guarantor"), for reliance upon by Nixon Peabody LLP (the "Company's Special Counsel") 
in connection with the issuance of opinion letters dated of even date herewith (the "Opinion 
Letter") in connection with the execution by the Guarantor of the Guaranty as defined in the 
Opinion Letter. All the capitalized terms used in this Certificate and not defined herein have the 
same meaning as in the Opinion Letter. 

In connection with the Opinion Letter, the Guarantor hereby certifies to Company's 
Special Counsel for its reliance, the truth, accuracy and completeness of the following matters: 

1. The execution, delivery and performance by the Guarantor of the Guaranty does 
not and will not (1) conflict with or violate any law, rule, regulation or ordinance applicable to 
the Guarantor, (2) conflict with or violate any court order, writ, judgment or decree to which the 
Guarantor is subject and (3) conflict with or violate or constitute a breach of the provisions of or 
constitute a default under, or result in the creation or imposition of a lien, charge or encumbrance 
upon any of the properties or assets of the Guarantor pursuant to any agreement, indenture, 
mortgage, lease or other obligation or instrument (other than the Guaranty) to which the 
Guarantor is a party or by which its properties or assets are bound. 

2. The Guarantor is not (1) in default under any mortgage, deed of trust, lease, loan 
or credit agreement, or other instrument to which the Guarantor is a party or by which it or any 
of its properties or assets is bound, or (2) in default with respect to any order, writ, decree, 
injunction or demand of any court or governmental agency applicable to the Guarantor. 

3. There is no action, suit, proceeding, inquiry or investigation at law or in equity to 
which the Guarantor is a party pending or threatened, in any court or before or by any 
governmental agency, public board or body involving the Guarantor or seeking to restrain or to 
enjoin in any way contesting or affecting the validity or enforceability of the Guaranty or 
contesting the power of the Guarantor to enter into the Guaranty or its respective authority with 
respect to the Guaranty. 
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IN WITNESS WHEREOF, the Company has executed this Certification of Guarantor 
effective as of the date set forth above. 
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20 Corporate Woods Blvd. 
Albany, New York 12211 
te1:518 462 0300 
fax:518 462 5037 
www.girvinlaw.com  

February 14, 2005 

City of Cohoes Industrial Development Agency 
97 Mohawk Street 
Cohoes, New York 12047 

Harmony Mills Riverview, LLC 
100 North Mohawk Street 
Cohoes, New York 12047 

GMAC Commercial Mortgage Bank 
6955 Union Park Center, Suite 330 
Midvale, Utah 84047 

Re: 	City of Cohoes Industrial Development Agency 
Harmony Mills Riverview, LLC Project 

Ladies and Gentlemen: 

We have acted as special transaction counsel to the City of Cohoes Industrial Development 
Agency (the "Agency"), a public benefit corporation duly established under Chapter 1030 of 1969 
Laws of New York, constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 
of the Consolidated Laws of New York, as amended (the "Enabling Act") and Chapter 313 of the 
1972 Laws of New York, as amended, constituting Section 896-a of said General Municipal Law 
(said Chapter and the Enabling Act being hereinafter collectively referred to as the "Act"), in 
connection with the preparation, execution and delivery by the Agency of the following documents 
(the "Agency Documents"): 

(1) 	a certain resolution adopted by the members of the Agency on January 31, 2005 (the 
"Approving Resolution") authorizing the execution and delivery by the Agency of the Agency 
Documents in connection with a project (the "Project") undertaken by the Agency for the benefit of 
Harmony Mills Riverview, LLC (the "Company") consisting of the following: (A) (1) the 
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acquisition of an interest in a parcel of real estate containing approximately four (4) acres of land 
located at 100 North Mohawk Street in the City of Cohoes, Albany County, New York (the "Land") 
and an existing facility of approximately 180,000 square feet thereon (the "Existing Facility"), (2) 
the reconstruction of the Existing Facility into approximately 96 residential rental units and 107 
indoor parking spaces (the "Facility"), and (3) the acquisition and installation therein and thereon 
of various machinery and equipment (the "Equipment") (the Land, the Facility and the Equipment 
being collectively referred to as the "Project Facility"); (B) the granting of certain "financial 
assistance" (within the meaning of Section 854(14) of the Act) with respect to the foregoing, 
including potential exemptions from certain sales taxes, real estate transfer taxes, mortgage recording 
taxes and real estate taxes (collectively, the "Financial Assistance"); and (C) the lease (with an 
obligation to purchase) or sale of the Project Facility to the Company or such other person as may 
be designated by the Company and agreed upon by the Agency. 

(2) a certain lease agreement dated as of February 1, 2005 by and between the Company 
and the Agency pursuant to which the Company will lease the Project Facility to the Agency; 

(3) a certain lease agreement dated as of February 1, 2005 by and between the Agency 
and the Company pursuant to which the Agency will sublease the Project Facility to the Company; 

(4) a certain payment in lieu of tax agreement dated as of February 1, 2005 by and 
between the Agency and the Company, pursuant to which the Company has agreed to make 
payments in lieu of taxes with respect to the Project Facility; 

(5) a certain mortgage dated as of February 14, 2005 from the Company and the Agency 
to GMAC Commercial Mortgage Bank (the "Bank") to secure a loan from the Bank to the Company 
in the principal sum of up to $12,125,000 (the "Loan"); 

(6) a certain security agreement dated as of February 14, 2005 from the Company and 
the Agency to the Bank to further secure the Loan; 

(7) a certain regulatory agreement dated as of February 14, 2005 by and among the 
Company, the Agency and the Secretary of Housing and Urban Development; and 

(8) a sales tax exemption letter (the "Sales Tax Exemption Letter") to ensure the granting 
of sales tax exemption. 

We have, as special transaction counsel to the Agency, examined original or certified copies 
of the proceedings of the Agency taken with respect to the Project, as well as certificates of the 
Agency's officers, a certified copy of the Approving Resolution and executed counterparts of the 
Agency Documents. I also have examined such statutes, court decisions, proceedings and other 
documents as I have considered necessary or appropriate in the circumstances to render the following 
opinions. Capitalized terms used herein and not otherwise defined herein shall have the meanings 
ascribed to such terms in the Lease Agreement. 
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Based upon my examination of the foregoing, and in reliance upon the matters and subject 
to the limitations contained in the concluding paragraphs of this opinion, I am of the opinion (except 
that no opinion is given with respect to any federal or state securities law or any law concerning 
zoning or subdivision matters or as to the law of any jurisdiction other than the State of New York) 
that: 

1. The Agency is a corporate governmental agency constituting a public benefit 
corporation duly established under the Act. 

2. Under the Act, it is the purpose of the Agency to promote, develop, encourage and 
assist in acquiring, constructing, reconstructing, leasing, improving, maintaining, equipping and 
furnishing, among others, manufacturing facilities, and the Agency has the power to acquire, hold 
and dispose of real and personal property for its corporate purposes. In accordance with the Act, the 
Agency has determined to undertake the acquisition, construction and installation of the Project 
Facility and to lease the Project Facility to the Company pursuant to the Lease Agreement. 

3. The members and officers of the Agency identified in the Agency's general certificate 
on the date hereof have been duly appointed as such members (and duly elected by such members 
as such officers) and are qualified to serve as such. 

4. The Agency has power and lawful authority under the Act to execute and deliver the 
Agency Documents; to undertake the acquisition, construction and installation of the Project Facility 
pursuant to the Lease Agreement; to appoint the Company as agent of the Agency for the purpose 
of the acquisition, construction and installation of the Project Facility; and to perform and observe 
the provisions of the Agency Documents on its part to be performed and observed. 

5. The Approving Resolution has been duly adopted by the members of the Agency, 
complies with the procedural rules of the Agency and the requirements of the laws of the State of 
New York, and the Approving Resolution has not been supplemented, amended or repealed and 
remains in full force and effect on the date hereof. 

6. By the Approving Resolution, the Agency has duly authorized the acquisition, 
construction and installation of the Project Facility, the lease of its interest in the Project Facility to 
the Company and the execution and delivery by the Agency of the Agency Documents. 

7. The making and performance by the Agency of the Agency Documents and the 
consummation of the transaction son the part of the Agency therein contemplated will not violate 
any applicable provision of any applicable law (including the Act), regulation, decree, writ, order or 
injunction, or any applicable provision of the Act, and will not contravene the provisions of or 
constitute a default under any material term of any agreement, indenture, bond resolution or other 
instrument to which the Agency is a party or by which the Agency is bound; provided, however, that 
no opinion is expressed as to the terms of laws, regulations, rules, judgments or orders with respect 
to the physical acquisition, construction, installation, equipping, occupancy or operation of the 
Project Facility. 
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8. The Agency Documents have been duly authorized by all necessary action on the part 
of the Agency, have been duly executed and delivered by authorized officers of the Agency, and, 
assuming the due authorization, execution and delivery of the same by the other parties thereto, 
constitute legal, valid and binding special obligations of the Agency. 

9. No additional or further consent, authorization or approval of, or filing or registration 
with, any governmental or regulatory body not already obtained is required for the making and 
performance by the Agency of the transactions contemplated thereby; provided, however, that no 
opinion is expressed as to the terms of laws, regulations, rules, judgments or orders with respect to 
the physical acquisition, construction, equipping, occupancy or operation of the Project Facility. 

Any opinion concerning the validity, binding effect or enforceability of any document (A) 
means that (1) such document constitutes an effective contract under applicable law, (2) such 
document is not valid in its entirety under applicable law because of a specific statutory prohibition 
or public policy, and is not subject in its entirety to a contractual defense under applicable law and 
(3) subject to the following sentence, some remedy is available under applicable law, if the person 
concerning whom such opinion is given is in material default under such document but (B) does not 
mean that (1) any particular remedy is available under applicable law upon such material default or 
(2) every provision of such document will be upheld or enforced in any or each circumstance by a 
court applying applicable law. Furthermore, the validity, binding effect or enforceability of any 
document may be limited to or otherwise affected by (A) any applicable bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance or other similar statute, rule, regulation or other 
law affecting the enforcement of creditors' rights and remedies generally or (B) the unavailability 
of, or any limitation on the availability of, any particular right or remedy (whether in a proceeding 
in equity or at law) because of the discretion of a court or because of any equitable principal or 
requirement as to commercial reasonableness, conscionability or good faith. 

I express no opinion with respect to (A) title to all or any portion of the Project Facility, (B) 
the priority of any liens, charges, security interests or encumbrances affecting the Project Facility or 
any part thereof (or the effectiveness or any remedy which is dependent upon the existence of title 
to the Project Facility or the priority of any such lien, charge, security interest or encumbrance), (C) 
any laws, regulations, judgments, permits or orders with respect to zoning, subdivision matters or 
requirements for the physical commencement and continuance of the acquisition, construction, 
installation, or use or operation of the Project Facility or with any respect to the requirement of filing 
or recording of any of the Basic Documents, or (D) the laws of any jurisdiction other than the State 
of New York. 

Insofar as the foregoing opinions expressed or involve conclusions as to compliance by the 
Agency with the provisions of Article Eight of the Environmental Conservation Law of the State of 
New York, I have relied upon the accuracy of the conclusions contained in the resolution adopted 
by the members of the Agency on January 31, 2005 (the "SEQR Resolution") in which the Agency 
made the determination to the effect that the acquisition, construction and installation of the Project 
Facility will not have a significant effect upon the environment; provided, however, that I am not 
passing upon nor do I assume any responsibility for the accuracy, completeness or fairness of the 
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statements, information or conclusions contained in the foregoing and I make no representation that 
I have independently verified the accuracy, completeness, or fairness of any such statements, 
information or conclusions. 

This opinion is rendered as of the date hereof, and no opinion is expressed as to matters 
referred to herein on any subsequent date. 

Very truly yours, 

-ef-6zeeo P 
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