APPROVING RESOLUTION
AT REMSEN HEIGHTS, LLC PROJECT

A regular meeting of City of Cohoes Industrial Development Agency (the “Agency”) was
convened in public session in the City Hall of Cohoes in the second floor Common Council Chambers
located at 97 Mohawk Street in the City of Cohoes, Albany County, New York on February 28, 2017 at
8:15 o’clock a.m., local time.

The meeting was called to order by the (Micey Chairman of the Agency and, upon roll being
called, the following members of the Agency were:

PRESENT:
Ralph Signoracei, IV Chairman
Michael Jacobson Vice Chairman/Secretary
Rod Dion Member
Dr. Jennifer Spring Member
ABSENT:
Marie Stark Treasurer

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Hon. Shawn M. Morse CEO

Michael Durocher CFO

Debbie Jacques Executive Assistant
Catherine Hedgeman, Esq. Agency Counsel
Nadene E. Zeigler, Esq. Agency Special Counsel

The following resolution was offered by Michael Jacobson, seconded by Ralph Signoracci, IV, to
wit;

Resolution No. 0217-

RESOLUTION AUTHORIZING EXECUTION OF DOCUMENTS IN CONNECTION
WITH A LEASE/LEASEBACK TRANSACTION FOR A PROJECT FOR AT
REMSEN HEIGHTS, LLC (THE “COMPANY?”).

WHEREAS, City of Cohoes Industrial Development Agency (the “Agency”) is authorized and
empowered by the provisions of Chapter 1030 of the 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”) to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of commercial,
manufacturing and industrial 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 acquire, construct and install one or more “projects” (as defined in the Act) or to cause said
projects to be acquired, constructed and installed, and to convey said projects or to lease said projects
with the obligation to purchase; and

WHEREAS, At Remsen Heights, LLC, a limited liability company (the “Company”), has
submitted an application (the “Application”) to the Agency, a copy of which Application is on file at the
office of the Agency, which Application requested that the Agency consider undertaking a project (the
“Project™) for the benefit of the Company, said Project consisting of the following: (A) (1) the acquisition
of an interest or interests in a parcel of land located at 12 White Street in the City of Cohoes, Albany
County, New York (the “Land”), (2) the construction on the Land of an approximately 37,800 square foot
building (the “Facility”) and (3) the acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property, including without limitation, tenant
improvement and finish (collectively, the “Equipment”) (the Land, the Facility, and the Equipment being
collectively referred to as the “Project Facility”), all of the foregoing to constitute a
commercial/residential facility containing approximately 30 residential apartments and approximately
8,000 square feet of rentable retail space to be leased by the Company to various commercial and
residential tenants and other directly and indirectly related activities; (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 and use taxes, real property taxes, real property transfer 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, pursuant to the authorization contained in a resolution adopted by the members of
the Agency on December 20, 2016 (the “Public Hearing Resolution™), the Chairman of the Agency
(A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the “Public
Hearing”) 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 January 31, 2017 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located,
(B) caused notice of the Public Hearing to be posted on January 31, 2017 on a bulletin board located in
the lobby of Cohoes City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New
York, as well as on the Agency’s website, (C) caused notice of the Public Hearing to be published on
February 2, 2017 in the Times Union, a newspaper of general circulation available to the residents of the
City of Cohoes, Albany County, New York, (D) conducted the Public Hearing on February 15, 2017, at
12:30 p.m., local time in the Common Council Chambers of Cohoes City Hall located at 97 Mohawk
Street in the City of Cohoes, Albany County, New York, and (E) 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, 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”), by resolution adopted by the members of the Agency on
February 28, 2017 (the “Resolution Confirming SEQR Determination”), the Agency (A) concurred in the
determination that the City of Cohoes Planning Board (the “Planning Board”) is the “‘lead agency” with
respect to SEQRA and (B) acknowledged receipt of a negative declaration from the Planning Board
issued on November 14, 2016 (the “Negative Declaration”), in which the Planning Board determined that
the Project would not have a significant adverse environmental impact on the environment, and therefore,
that an environmental statement need not be prepared with respect to the Project; and
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WHEREAS, the Uniform Tax Exemption Policy (the “Policy”) provides a standardized method
for the determination of payments in lieu of taxes for a facility similar to the Project Facility. In
connection with the Application, the Company made a request to the Agency (the “Pilot Request™) that
the Agency deviate from the Policy with respect to Project Facility. The Chairman of the Agency caused a
letter dated February 17, 2017 (the “Pilot Deviation Notice Letter”) to be mailed to the chief executive
officers of the Affected Tax Jurisdictions, informing said individuals that the Agency would consider a
proposed deviation from the Policy with respect to the payment in lieu of tax agreement to be entered into
by the Agency with respect to the Project Facility (the “Payment in Lieu of Tax Agreement”) and the
reasons for said proposed deviation; and

WHEREAS, by resolution adopted by the members of the Agency on February 28, 2017 (the
“Pilot Deviation Approval Resolution™), the members of the Agency approved the Pilot Request (as
defined in said resolution) and determined to enter into the Payment in Lieu of Tax Agreement; and

WHEREAS, the Agency has given due consideration to the Application, and to representations
by the Company that (A) the granting by the Agency of the Financial Assistance with respect to the
Project will be an inducement to the Company to undertake the Project in City of Cohoes, New York; (B)
the completion of the Project will not result in the removal of a plant or facility 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; and (C) although the Project constitutes a project where facilities or property that are primarily
used in making retail sales to customers who personally visit such facilities constitute more than one-third
of the total project cost, the Project is located within a census tract which is considered to be a distressed
census tract, or is located in a census tract adjacent to a census tract considered to be a distressed census
tract, and therefore is in a “highly distressed area”, as that term is defined in Section 854(18) of the Act;
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 City of Cohoes, New
York by undertaking the Project in City of Cohoes, New York; and

WHEREAS, pursuant to Section 862(2)(b) of the Act, the Agency would be authorized to provide
financial assistance in respect of the Project provided that the obligation of the Agency to proceed with
the Project was subject to certain conditions, including (1) following compliance with the procedural
requirements of Section 859-a of the Act, a finding by the Agency that the Project would preserve
permanent, private sector jobs in the State of New York or increase the overall number of permanent,
private sector jobs in the State of New York and (2) confirmation by the Mayor of the City of Cohoes of
the proposed action by the Agency with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on February 28, 2017
(the “Commercial/Retail Finding Resolution”), the Agency (A) determined that the Project constituted a
“commercial project” within the meaning of the Act, (B) found that although the Project Facility appears
to constitute a project where facilities or properties that are primarily used in making the retail sales of
goods or services to customers who personally visit such facilities may constitute more than one-third of
the costs of the Project, the Agency is authorized to provide financial assistance in respect of the Project
pursuant to Section 862(2)(a) of the Act because the Project is located within a census tract which is
considered to be a distressed census tract, or is located in a census tract adjacent to a census tract
considered to be a distressed census tract, and therefore is in a “highly distressed area”, as that term is
defined in Section 854(18) of the Act, (C) determined, following a review of the Public Hearing Report,
that the Project would serve the public purposes of the Act by preserving permanent private sector jobs in
the State of New York, and (D) determined that the Agency would proceed with the Project and the
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granting of the Financial Assistance; provided however, that no financial assistance would be provided to
the Project by the Agency unless and until the Mayor of the City of Cohoes, as chief executive officer of
the City of Cohoes, New York, pursuant to Section 862(2)(c) of the Act, confirmed the proposed action of
the Agency with respect to the Project; 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 certain lease to agency (the
“Lease to Agency” or 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 said portion of the Land (collectively, the “Leased Premises™);
(B) a certain license agreement (the “License to Agency” or the “License Agreement™) by and between
the Company, as licensor, and the Agency, as licensee, pursuant to which the Company will grant to the
Agency (1) a license to enter upon the balance of the Land (the “Licensed Premises™) for the purpose of
undertaking and completing the Project and (2) in the event of an occurrence of an Event of Default by
the Company, an additional license to enter upon the Licensed Premises for the purpose of pursuing its
remedies under the Lease Agreement (as hereinafter defined); (C) 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 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 to the Project and to pay all expenses incurred by the Agency with
respect to the Project; (D) a payment in lieu of tax agreement (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; (E) a uniform agency project agreement (the
“Uniform Agency Project Agreement”) by and between the Agency and the Company regarding the
granting of the financial assistance and the potential recapture of such assistance; (F) a certain recapture
agreement (the “Section 8§75 GML Recapture Agreement”) by and between the Company and the
Agency, required by the Act, regarding the recovery or recapture of certain sales and use taxes; (G) 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; (H) a New York State Department of Taxation
and Finance form entitled “IDA Appointment of Project Operator or Agency for Sales Tax Purposes™ (the
form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report™) and
any additional report to the Commissioner of the State Department of Taxation and Finance concerning
the amount of sales tax exemption benefit for the Project (the “Additional Thirty-Day Project Report™);
(I) if the Company intends to finance the Project with borrowed money, a mortgage and any other security
documents and related documents (collectively, the “Mortgage”) from the Agency and the Company to
the Company’s lender with respect to the Project (“the “Lender”), which Mortgage will grant a lien on
and security interest in the Project Facility to secure a loan from the Lender to the Company with respect
to the Project (the “Loan™); and (J) various certificates relating to the Project (the “Closing Documents™);

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. All action taken by the Chairman of the Agency with respect to the Public
Hearing with respect to the Project is hereby ratified and confirmed.

Section 2. The law firm of Hodgson Russ LLP is hereby appointed Agency Special Counsel
to the Agency with respect to all matters in connection with the Project. Agency Special Counsel for the
Agency is hereby authorized, at the expense of the Company, to work with the Company, counsel to the
Company and others to prepare, for submission to the Agency, all documents necessary to effect the

083413.00005 Business 15800840v1



transactions contemplated by this Resolution. Agency Counsel has prepared and submitted an initial draft
of the Agency Documents to staff of the Agency.

Section 3. The Agency 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;

(B) The Project constitutes a “project,” as such term is defined in the Act;

© The Project site is located entirely within the boundaries of City of Cohoes, New
York;

(D) [t is estimated at the present time that the costs of the planning, development,
acquisition, construction and installation of the Project Facility (collectively, the “Project Costs™)
will be approximately $4,804,000;

(E) The completion of the Project will not result in the removal of a plant or facility
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;

(F) Although the Project constitutes a project where facilities or property that are
primarily used in making retail sales to customers who personally visit such facilities constitute
more than one-third of the total project cost, the Company has represented to the Agency that (i)
the Project is located within a census tract which is considered to be a distressed census tract, or
is located in a census tract adjacent to a census tract considered to be a distressed census tract,
and therefore is in a “highly distressed area”, as that term is defined in Section 854(18) of the Act,
and (ii) completion of the Project will serve the public purposes of the Act by increasing the
overall number of permanent, private sector jobs in the State of New York.

(©)) The granting of the Financial Assistance by the Agency with respect to the
Project will promote and maintain the job opportunities, general prosperity and economic welfare
of the citizens of 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;

(H) The Agency has reviewed the Public Hearing Report and has fully considered all
comments contained therein;

) The Project should receive the Financial Assistance in the form of exemption
from sales tax, mortgage recording tax and real property tax based on an evaluation of the Project
based on the Agency’s Uniform Criteria for the Evaluation of Projects Policy and the description
of expected public benefits to occur as a result of this Project, as described on Exhibit A attached

hereto; and

J) It is desirable and in the public interest for the Agency to enter into the Agency
Documents.

Section 4. In consequence of the foregoing, the Agency hereby determines to: (A) accept
the License Agreement; (B) lease the Project Facility to the Company pursuant to the Lease Agreement;

-5-
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(C) acquire, construct and install the Project Facility, or cause the Project Facility to be acquired,
constructed, and installed; (D) enter into the Payment in Lieu of Tax Agreement; (E) enter into the
Section 875 GML Recapture Agreement; (F) enter into the Uniform Agency Project Agreement; (G)
secure the Loan by entering into the Mortgage; and (H) grant the Financial Assistance with respect to the
Project; provided, however, that no financial assistance shall be provided to the Project by the Agency
unless and until the Mayor of the City of Cohoes, New York, as chief executive officer of the City of
Cohoes, New York, shall, pursuant to Section 862(2)(c) of the Act, confirm the proposed action of the

Agency with respect to the Project.

Section 5. The Agency is hereby authorized (A) to acquire a license in the Licensed
Premises pursuant to the License Agreement, (B) to acquire a leasehold interest in the Leased Premises
pursuant to the Underlying Lease, (C) to acquire title to the Equipment pursuant to a bill of sale (the “Bill
of Sale to Agency”) from the Company to the Agency, and (D) 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; provided, however, that no financial assistance
shall be provided to the Project by the Agency unless and until the Mayor of the City of Cohoes, New
York, as chief executive officer of the City of Cohoes, New York, shall, pursuant to Section 862(2)(c) of
the Act, confirm the proposed action of the Agency with respect to the Project.

Section 6. 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; provided, however, that no
financial assistance shall be provided to the Project by the Agency unless and until the Mayor of the City
of Cohoes, New York, as chief executive officer of the City of Cohoes, New York, shall, pursuant to
Section 862(2)(c) of the Act, confirm the proposed action of the Agency with respect to the Project.

Section 7. The Chairman (or Vice Chairman) of the Agency, with the assistance of Agency
Counsel is authorized to negotiate and approve the form and substance of the Agency Documents.

Section 8. (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 the forms thereof 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 (as
defined in and pursuant to the Lease Agreement).

Section 9. 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 10. 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:

Ralph Signoracci, IV VOTING YES
Michael Jacobson VOTING YES
Marie Stark VOTING ABSENT
Rod Dion VOTING HES
Dr. Jennifer Spring VOTING YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

COUNTY OF ALBANY )

I, the undersigned ¢Asststant) Secretary of City of Cohoes Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes
of the meeting of the members of the Agency, including the Resolution contained therein, held on
February 28, 2017 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 contained 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 or rescinded.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this
28th day of February, 2017.

(Assistan ;*‘ecretary

(SEAL)
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EXHIBIT A
DESCRIPTION OF THE EXPECTED PUBLIC BENEFITS

In the discussions had between the Project Beneficiary and the Agency with respect to the Project
Beneficiary’s request for Financial Assistance from the Agency with respect to the Project, the Project
Beneficiary has represented to the Agency that the Project is expected to provide the following benefits to
the Agency and/or to the residents of the City of Cohoes, Albany County, New York (the “Public
Benefits™):

Description of Benefit Applicable to Project | Expected Benefit
(indicate Yes or NO)
1. Retention of existing jobs O Yes M No This Project consists of new

construction on a vacant site and
therefore there are no jobs
retained at the Project site. The
Project will, however, assist in
the further development of the
downtown area of the City of
Cohoes and therefore assist in the
retention of existing jobs in the
downtown area.

2. Creation of new permanent jobs | M Yes O No Approximately 1 full time
equivalent new job at the Project
Facility within 2 years of the date
hereof. This estimate does not
include any jobs created by the
tenants in the retail space located
in the Project Facility.

3. Private sector investment M Yes O No Nearly $5 million at the Project
Facility within 2 years of the date
hereof.

4. Likelihood of project being | M Yes O No High likelihood that Project will
accomplished in a timely be completed in a timely fashion.
fashion

5. Extent of new revenue provided | M Yes O No The Project is construction of the
to local taxing jurisdictions Facility on a vacant site, so the
Project represents new revenue to
the local taxing jurisdictions. The
amount of payments in lieu of
taxes being paid by the project
applicant will increase due to the
Project.

6. Any additional public benefits | M Yes O No Additional development in the
community, particularly the
downtown.

The Project site is currently
vacant, so the Project will result
in filling vacant property in the

A-1
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downtown.

Other alternatives  considered
with respect to the Project site
included the construction of a
ground parking lot owned and
maintained by the City of
Cohoes. That alternative would
have resulted in additional costs
to the City of Cohoes.

7. Creation of  construction | M Yes O No Creation of approximately forty-
employment for local labor seven (47) local labor jobs.
8. Regional wealth creation (_ % | O Yes O No N/A
of sales/customers outside of
the City)
9. Locate in a highly distressed | M Yes O No Project is located in a highly
census tract distressed census tract (or in a
census directly adjacent to a
distressed census tract).
10. Alignment with local planning | M Yes 0 No Project is consistent with City
and development efforts planning a development efforts.
11. Promotes walkable community | M Yes O No Promotes walkable community
areas areas.
12. Elimination or reduction in | & Yes O No Improves a site in the City. The
blight Project converts a vacant site to
the site of new construction.
13. Proximity/support of regional | O Yes O No N/A
tourism attractions/facilities
14. Local or City official support M Yes O No Significant local support of City
officials.
15. Building or site has historic | O Yes O No N/A
designation
16. Provides brownfield | OYes O No N/A
remediation
A-2
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COHOES INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION TO ENTER INTO A CONTRACT FOR
ENGINEERING SERVICES

WHEREAS, a request for a proposal for Engineering Services was issued by the Cohoes
Industrial Development Agency (“CIDA”); and

WHEREAS, in response thereto, C & S Engineering (hereinafter “C&S”) submitted a proposal
with estimates pursuant to the CIDA’s procurement policy to render the requested services; and

WHEREAS, the CIDA, through its Chairman and Executive Director, has accepted the Proposal
of C&S to provide the aforesaid services; and

WHEREAS, in furtherance thereof, the parties executed a fully-integrated agreement with respect
thereto, attached to this Resolution as Appendix “A”, which is subject to Board approval in
accordance with the CIDA by-laws;

NOW, THEREFORE, BE IT RESOLVED by the CIDA Corporation that:

1. The Agreement for Engineering Services is hereby approved; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 28th day of February,2017

i
Chair \

ATTEST/AUYHENTICATION:

Secretar /



MASTER AGREEMENT
BETWEEN THE COHOES INDUSTRIAL DEVELOPMENT AGENCY
AND C&S ENGINEERS, INC.
For Engineering Services

THIS AGREEMENT is made by and between the Cohoes Industrial Development
Agency, organized under the laws of the State of New York, acting by and through its Chairman
and Executive Director, with a principal office at 97 Mohawk Street, Cohoes, New York 12047
(hereinafter, the “CIDA™), and C&S Engineering, Inc. (hereinafter *Cé&S™) a corporation, with its
principal office at 499 Col. Eileen Collins Blvd (hereinafter, the “Contractor™).

WITNESSETH:

WHEREAS, the CIDA desires to conduct a Phase I supplement to a recently completed
asset inventory of the city’s street network for Downtown Revitalization; and

WHEREAS, WHEREAS, the CIDA has heretofore requested proposals for Engineering
Services (hereinafter, the “Services™) to be rendered for a Phase [ supplement to a recently
completed asset inventory of the city’s street network for Downtown Revitalization; and

WHEREAS, in response thereto, Contractor has submitted a proposal with estimates to
render the requested Services (hereinafter called the “Proposal®); and

WHEREAS, the CIDA has accepted the Proposal of the Contractor to provide the
aforesaid Services; and

WHEREAS, in furtherance thereof, the parties hereto desire to formalize their
understanding and agreement regarding the provision of the aforementioned Services, and to
execute a fully-integrated agreement with respect thereto;

NOVW, THEREFORE, THE PARTIES HERETO DO MUTUALLY COVENANT
AND AGREE AS FOLLOWS:



ARTICLE I. THE CONTRACT DOCUMENTS: INTERPRETATION

1.l The Contract Documents consist of the following: this Agreement and the Proposal which
is incorporated herein and made a part hereof in its entirety by reference: (collectively
called “the Agreement™ hereinafter).

-2 In the event of any discrepancy, disagreement, or ambiguity among the documents which
comprise this Agreement. the documents shall be given preference in the following order
to interpret and to resolve such discrepancy., disagreement, or ambiguity: 1) this
Agreement; 2) the proposal. To the extent this Agreement and the Proposal shall be in
conflict, the Agreement shall govern the duties of the Parties.

ARTICLE II. SCOPE OF SERVICES TO BE PERFORMED BY CONTRACTOR

2s] Contractor shall conduct a Phase I supplement to a recently completed asset inventory of
the city’s street network for Downtown Revitalization per the proposal dated November 30,
2016, a copy of which is attached hereto as Addendum A.

ARTICLE III. COMPENSATION

| In consideration of the terms and obligations of this Agreement, the CIDA agrees to pay
and the Contractor agrees to accept payment as follows:

An estimated Fee of $18,400.00 on a time and materials basis per the November 30, 2016
proposal attached hereto as Addendum A.

ARTICLE IV. PAYMENT

Payment shall be made to the Contractor by the CIDA on a net thirty (30) basis upon the
Contractor’s submission of invoice(s), plus any supporting documentation, to CIDA’s principal
office location, attention to: Ralph Signorracci, IV, Chairman, 97 Mohawk Street, Cohoes, New
York 12047. The invoice is subject to acceptance by the CIDA. Payment shall be in the form of a
bank check and will be mailed to the Contractor’s principal office.

ARTICLE V. TERM OF THE AGREEMENT

The term of this Agreement shall commence upon contract execution by both parties and
will continue in effect for the project period, unless terminated sooner as provided herein.

ARTICLE VI. TERMINATION OF AGREEMENT; REMEDY FOR BREACH

6.1 This Agreement may be terminated by the CIDA or the Contractor as follows:



6.1.1 The CIDA may terminate this Agreement if the Contractor refuses or fails to supply enough
properly skilled workers or proper materials to meet any of its requirements, if the Contractor fails
to make payment to CIDA-approved subcontractors for materials or labor, or disregards laws,
ordinances or rules and regulations or orders of a public entity having jurisdiction over the work,
or if the Contractor is substantially in breach ot'any of its provisions. Additionally, the CIDA may,
without cause. order the Contractor in writing, to suspend, delay or interrupt the work in whole or
in part for such period of time as the CIDA may determine.

6.1.2 The Contractor may terminate this Agreement if the CIDA is substantially in breach of it.

6.2 In the event of a breach by the Contractor, the Contractor shall pay to the CIDA all direct
and consequential damages caused by such breach, including, but not limited to, all sums
expended by the CIDA to procure a substitute Contractor to satisfactorily complete the
work, together with the CIDA’s own costs incurred in procuring a substitute Contractor.

ARTICLE VII. ADDITIONAL  GROUNDS FOR CANCELLATION _ OF

AGREEMENT BY THE CIDA; DISQUALIFICATION FOR FUTURE CONTRACTS

WITH PUBLIC AUTHORITIES

A Notwithstanding anything herein to the contrary, and to the extent permitted by law, this
Agreement may be cancelled or terminated by the CIDA without penalty or damages of
any kind upon (1) refusal by an owner, shareholder, member, manager director or officer
of the Legal Consultant, when called before a grand jury, head of state department,
temporary state commission or other state agency, the organized crime task force in the
department of law, head of a city department, or other city agency, which is empowered
to compel the attendance of witnesses and examine them under oath, to testify in an
investigation concerning any transaction or contract had with the state, any political
subdivision thereof, a public authority or with any public department, agency or official
of the state or of any political subdivision thereof or of a public authority, or (2) refusal of
such person to sign a waiver of immunity against subsequent criminal prosecution, or (3)
refusal of such person to answer any relevant question with respect to such transaction or
contract.

7L Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work
or services, for a period of five years after such refusal.

T3 In the event of cancellation or termination of this Agreement pursuant to this article, any

monies owing by the CIDA for services completed prior to the cancellation or
termination shall be paid to the Contractor.

ARTICLE VIII. PROHIBITION OF CONTRACT ASSIGNMENT




8.1 The Contractor is prohibited from assigning. transferring, conveying, subcontracting or
otherwise disposing of this Agreement, or of its right, title or interest therein, to any other
person or entity without the prior written consent of the CIDA.

8.2 The Contractor shall not subcontract for any portion of the Services required under this
Agreement without the prior written approval of the CIDA. Any such subcontractor shall
be subject to the terms and conditions of this Agreement and any additional terms and
conditions the CIDA may deem necessary or appropriate.

ARTICLE IX. COOPERATION

Contractor shall cooperate with the agents, representatives and employees of the CIDA and
the CIDA shall cooperate with the agents, representatives and employees of the Contractor to
ensure that the work delineated herein proceeds and concludes as expeditiously as possible.

ARTICLE X. NON-DISCRIMINATION

In accordance with Article 15 of the Executive Law (also known as the Human Rights
Law), and all other State and Federal statutory and constitutional non-discrimination provisions,
the Contractor agrees that neither it nor its CIDA-approved subcontractors shall, by reason of age,
race, creed, color, national origin, sexual orientation, military status, sex, disability, predisposing
genetic characteristics, or marital status refuse to hire or employ or to bar or to discharge from
employment such individual or to discriminate against such individual in compensation or in
terms, conditions or privileges of employment.

ARTICLE XI. IRANIAN ENERGY SECTOR DIVESTMENT

Contractor hereby represents that Contractor is in compliance with New York State Public
Authorities Law Section 2829-c entitled “Iranian Energy Sector Divestment.” By signing this
contract, each person and each person signing on behalf of any other party certifies, and in the case
of a joint bid or partnership each party thereto certifies as to its own organization, under penalty
of perjury, that to the best of its knowledge and belief that each person is not on the list created
pursuant to paragraph (b) of subdivision 3 of section 165-a of the state finance law. Specifically,
the Contractor represents that it has not:

(a) Provided goods or services of $20 Million or more in the energy sector of Iran
including but not limited to the provision of oil or liquefied natural gas tankers or
products used to construct or maintain pipelines used to transport oil or liquefied
natural gas for the energy sector of Iran; or



(b) Acted as a financial institution and extended $20 Million or more in credit to another
person for forty-tfive days or more, if that person’s intent was to use the credit to
provide goods or services in the energy sector in [ran.

ARTICLE XII. INDEPENDENT CONTRACTOR STATUS

Contractor is, and will function as, an independent Contractor under the terms of this
Agreement, and shall not be considered an agent or employee of the CIDA for any purpose. The
agents, representatives and employees of the Contractor shall not in any manner be, or be held out
to be, the agents, representatives or employees of the CIDA.

ARTICLE XIII. INDEMNIFICATION

To the fullest extent permitted by applicable law, the Contractor shall indemnify, defend,
and hold harmless the CIDA, and its contractors, officers, directors, servants, agents,
representatives, and employees (each, individually, an “Indemnified Party” and, collectively, the
“Indemnified Parties”), from and against any and all liabilities, damages, losses, costs, expenses
(including, without limitation, any and all reasonable attorneys' fees and disbursements), causes of
action, suits, claims, damages, penalties, obligations, demands or judgments of any nature,
including, without limitation, for death, personal injury and property damage and claims brought
by third parties for personal injury and/or property damage (collectively, “Damages”™) incurred by
any Indemnified Party to the extent caused by (i) any breach of this Contract by the Contractor, its
contractors, subcontractors, officers, directors, members, servants, agents, representatives, or
employees. or (ii) the malfeasance, misfeasance, nonfeasance, negligence, unlawful act or
omission, or intentional misconduct of the Contractor, its subcontractors, officers, directors,
members, servants, agents, representatives, or employees, arising out of or in connection with this
Contract or the Services to be performed hereunder. This paragraph shall survive the termination

or expiration of this Contract.

ARTICLE XIV. INSURANCE COVERAGE

14.1  Contractor shall procure and maintain for the entire term of this Agreement, without
additional expense to the CIDA, insurance policies of the kinds and in the amounts
provided in the Schedule “A” attached hereto and made a part hereof. The insurance
policies shall name the CIDA as an additional insured. Such policies may only be changed
upon thirty (30) days prior written approval by the CIDA.

14.2  Contractor shall, prior to commencing any of the services outlined herein, furnish the CIDA
with Certificates of Insurance and corresponding policy endorsement showing that the
requirements of this article have been met, and such policies shall contain an endorsement
requiring the carrier to give at least ten days’ prior notice of cancellation to the CIDA. The
Contractor shall also provide the CIDA with updated Certificates of Insurance prior to the
expiration of any previously-issued Contractor. No work shall be commenced under this
Agreement until the Contractor has delivered the Certificates of Insurance to the CIDA.



Upon failure of the Contractor to furnish. deliver and maintain such insurance certificates
as provided above, the CIDA may declare this Agreement suspended, discontinued or
terminated.

All insurance required shall be primary and non-contributing to any insurance maintained
by the CIDA. The Contractor shall ensure that any CIDA-approved subcontractors hired
also carries insurance with the same limits and provisions provided in this article and
Schedule A. Each CIDA-approved subcontractor shall furnish the CIDA with copies of
certificates of insurance and the corresponding policy endorsements setting forth the
required coverage hereunder prior to any such contractor commencing any work.

ARTICLE XV. NO WAIVER OF PERFORMANCE

Failure of the CIDA to insist upon strict and prompt performance of the provisions of this

Agreement, or any of them, and the acceptance of such performance thereafter shall not constitute
or be construed as a waiver or relinquishment of the CIDA’s right thereafter to enforce the same
strictly according to the tenor thereof in the event of a continuous or subsequent default on the part
of the Contractor.

ARTICLE XVI. GROUND FOR CANCELLATION OF AGREEMENT BY THE CIDA;

'DISQUALIFICATION FOR FUTURE CONTRACTS WITH PUBLIC AUTHORITIES

16.1

16.2

Notwithstanding anything herein to the contrary, this Agreement may be cancelled or
terminated by the CIDA without penalty or damages of any kind upon (1} refusal by an
owner, shareholder, member, manager director or officer of the Contractor, when called
before a grand jury, head of state department, temporary state commission or other state
agency, the organized crime task force in the department of law, head of a city department,
or other city agency, which is empowered to compel the attendance of witnesses and
examine them under oath, to testify in an investigation concerning any transaction or
contract had with the state, any political subdivision thereof, a public authority or with any
public department, agency or official of the state or of any political subdivision thereof or
of a public authority, or (2) refusal of such person to sign a waiver of immunity against
subsequent criminal prosecution, or (3) refusal of such person to answer any relevant
question with respect to such transaction or contract.

Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work or
services, for a period of five years after such refusal.



16.3 In the cvent of cancellation or termination of this Agreement pursuant to this article, any
monies owing by the CIDA for services completed prior to the cancellation or termination
shall be paid to the Contractor.

ARTICLE XVII. ADDITIONAL WORK

If the Contractor is of the opinion that any work it has been directed to perform is beyond
the scope of this Agreement and constitutes extra work, the Contractor shall promptly notify the
CIDA of that opinion and shall provide a cost estimate for said work. Contractor shall not perform
any additional work without the written consent of the CIDA.

The terms of this contract applies to any additional work that Contractor may undertake for
the CIDA. Any additional work shall be outlined in an attached addendum signed by both parties.

ARTICLE XVIII. LICENSES

The Contractor shall at all times obtain and maintain all licenses required by New York
State, or other relevant regulating body, to perform the services required under this Agreement.

ARTICLE XIX. PARTIAL INVALIDITY

If any term, part, provision, section, subdivision or paragraph of this Agreement shall be
held to be unconstitutional, invalid or ineffective, in whole or in part, such determination shall not
be deemed to invalidate the remaining terms, parts, provisions, sections, subdivisions or

paragraphs.

ARTICLE XX. HEADINGS - CONSTRUCTION

The headings appearing in this Agreement are for the purpose of easy reference only and
shall not be considered a part of the Agreement or in any way to modify, amend or affect the
provisions hereof.

ARTICLE XXI. NOTICES
All notices, consents, waivers, directions, requests or other instruments or communications

provided for under this Agreement shall be deemed properly given if, and only if, delivered
personally, sent by registered or certified United States mail, postage prepaid, or, with the prior
consent of the receiving party, dispatched via facsimile transmission.

ARTICLE XXII. GOVERNING LAW AND LEGAL ACTION




This Agreement shall be governed by and construed in accordance with the laws of the
State of New York. Any action or proceeding relating to this Agreement will be brought in the
Supreme Court of the State of New York in the County of Albany. The parties consent to the
jurisdiction of such court and agree that such court is a convenient forum.

ARTICLE XXIII. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties and no representations
or promises have been made except as expressly set forth herein.

ARTICLE XXIV. MODIFICATION

This Agreement may only be modified by a formal written amendment executed by the
parties.

ARTICLE XXV. BOARD APPROVAL

Contractor recognizes that the CIDA is managed by a Board of Directors who meet
monthly to approve certain actions of the CIDA and its employees. The Parties recognize that the
Executive Director of the CIDA is authorized by the CIDA’s procurement policy to procure
goods and services, absent emergency circumstances, all contracts that are subject to board
approval. By signing this Agreement, Contractor acknowledges the CIDA’s right to modify,
cancel, or terminate this contract immediately on February 28, 2017 the date of the next meeting
of the Board, if this Agreement is not approved by the majority of the board present at the
meeting.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
date(s) hereunder set forth.

COHOF(S INDUSTRIAL DEVELOPMENT AGENCY

K Ol 4

DATED:
Ralph Signoracci, IV
Chairman
C&S Engineering, Inc.
DATED: BY:




STATE OF NEW YORK )
COUNTY OF ALBANY ) SS.:

S o
On the gzg_ day of Fﬂ@l B a7 . 2017, betfore me. the undersigned, personally
appcared Ralph Signoracci, IV persapally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity. and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.
/ a X i Q Q M
"~ _NOTARY, gygue -
iy LOAAH J. J”‘”,‘,‘ESV“ZKJ ’
Notary Fubiic, Sinie of Jiav o7
Cualified :n ¢
biog. Mo, O1,
STATE OF NEW YORK ) { Commissicn ~:’i“'¢f- e
COUNTY OF ) SSt: (omemets
On the day of ., 2017, before me, the undersigned, 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 s/he executed the same in her/his capacity, and that by her/his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

NOTARY PUBLIC



SCHEDULE A

INSURANCE REQUIREMENTS

The Contractor shall be required to provide for itself and maintain at its own cost and expense until
the completion of the work the following forms of insurance:

A. Commercial General Liability coverage with limits of liability not less than One Million
Dollars ($1,000.000.00) per occurrence and not less than Two Million Dollars ($2,000,000.00)

annual aggregate.

B. Comprehensive Automobile Liability coverage on owned. hired, leased. or non-owned autos
with limits not less than $500,000 combined for each accident because of bodily injury sickness
or disease, sustained by any person, caused by accident, and arising out of the ownership,
maintenance or use of any automobile for damage because of injury to or destruction of property,
including the loss of use thereof, caused by accident and arising out of the ownership, maintenance
or use of any automobile.

C. Workers' Compensation and Employers' Liability coverage in form and amounts required
by law.

The CIDA shall be named as an additional insured on the policies required by subparagraphs (A
and B) above.

10



C&S Companies

. 499 Col. Eileen Collins Blvd.
Syracuse, NY 13212
p: (315) 455-2000

COMPANIES® f: (315) 455-9667

Wwww.CSCoSs.com

November 30, 2016

Mr. Ralph Signoracci IV
City of Cohoes

97 Mohawk Street
Cohoes, New York 12047

Re:  Pavement Inventory for Downtown Revitalization — Phase 1 Supplement

Dear Mr. Signoracci:

We understand your desire to supplement the recently completed asset inventory of the city’s
street network in the DRI target area, by adding in-depth condition information for three
additional elements: curbs, sidewalks, and intersection corner treatments, to be added to the color
coded GIS map for purposes of identifying and prioritizing sections most in need of repair or
replacement. Based on our November 29" discussion with yourself, Mike Jacobson {Director of
Economic Development) and other city government representatives, we propose the following
scope of services for this study to include the following:

Field Data Collection (104 hours)
Mobilize a two person crew to conduct inventory. Assume six 8-hour work days plus travel time.
Inventory will include:

e Rate condition of all curb sections (6 hours)

e Note material and condition of sidewalks; locate, map, and quantify specific sidewalk
areas needing replacement. This will involve walking on foot to collect data, using large
maps to mark and measure the sidewalk replacement locations as well as noting the
replacement area details on a list with a GIS assigned feature number (eg: “15° of
sidewalk has excessive cracking and uneven surface” or “10° of sidewalk is heaving near
tree” or 5’ of sidewalk is missing™ ) so location and magnitude of each area can be
accurately georeferenced (80 hours)

e Note condition of intersection sidewalk curb ramps. For newer curb ramps, measure
typical profile slope with smart level (8 hours)

e Travel time to the project site (2 trips over a period of 2 weeks) (10 hours)

Office Data Compilation (84 hours)

e Create new Excel inventory forms for Curb, Sidewalk and Sidewalk Repair Areas and
populate forms with field information (27 hours)

e Generate large maps for field data collection, create new GIS shapefiles for curbs,
sidewalks and sidewalk repair areas, add curb ramp condition rating information to
existing GIS intersection shapefile (48 hours)

e Gencrate brief report as supplement to original inventory report document and assemble
package to be delivered to the City of Cohoes. (9 hours)



Mr. Ralph Signoracci IV
November 28, 2016

Page 2

In exchange for these professional services, we would require a lump sum fee of $18,400. This
fec is based on an average labor billing rate of $90/hour and compensation for direct expenses
including mileage, tolls, and per diem of approximately $1,500. Our general terms and
conditions for this study are attached in Exhibit A. The study area is the same DRI boundary
studied in the original agreement.

This proposal, together with attached Exhibit A, constitutes the entire agreement between us in
respect to the project and may only be modified in writing and if executed by both parties. If this
proposal, together with its goveming terms and conditions, description of services to be
rendered, and fee set forth herein meet your approval, kindly acknowledge the same on the line
indicated below and return one copy to the undersigned. A signature below will serve as notice
to proceed and constitutes acceptance of this proposal which, together with attached Exhibit A,
constitutes an Agreement between C&S Engineers, Inc. (ENGINEER) and the City of Cohoes
(OWNER). This proposal will remain open for acceptance for 30 calendar days from the date of
the proposal unless modified by us in writing,.

Thank you again for this opportunity. We look forward to continue serving you.

Sincerely,
C&S ENGINEERS, INC.

oM Poarirry

Todd E. Humphrey, P.E.
Highway Department Manager

Attachments:
Exhibit A — Terms & Conditions

Accepted this day of

By:

Authorized Represeﬁtat;\/eglease sign and print name)

WWW.CSCOS.COm (877) CS-SOLVE



EXHIBIT “A”
TERMS & CONDITIONS
(Study and Report Phase)

These Terms and Conditions govern the perfonnance by or through
Engincer of the Scope of Services set (orth in the leuer part of this
Agrecment  Capitalized termy used herein, unless otheewise defined,
shall have the meanings aseribed thereto in the lewer and/or scope of
scrvices. Owner and Enginceragree as foliows:

1.01 Basic Agrcement

A Engincer shall provide, or cacse to be provided, the services
set fortk in the letter part of this Agreement, and Owner shall pay
Engincer for such Services as set forth in the letier part of this
Agrececment.

2.01 Payment Procedures

A. Terms of Payment. Refer to the letter part of this Agreement
between Owner and Engineer for the method of payment 1o Engineer.

B. Preparation of Inveices. Engincer will prepare a monthly
inv:ice in accordincce with Engincer's standard invoicing practices 2nd
submit the invoice 1o Owner.

C. Payment of Invoices. Invoices are duc and payable within
30 days of recerpt. If Owner (fails (1 make any payment due Engineer
for scrvices and expenses within 30 days afiter receipt of Engireer's
invoice. the amounts due Engincer will be increased at the rate of 1.5%
per month (or the maximum rate of interest permitted by law, if less)
from said thirticth day. In additicn, Engineer n.ay, without lizbility,
alter glving seven days written notce to Owner, suspend secvices under
this Agreement until Engineer has heen paid in full all amounts due far
services, expetiies, and cther refated charges. Payments will be credited
fiest to interest and then 1o principal. In additios, Owaer agrees to piy
all expenses incurred by Engincer as a result of Owrner's failure to fulfill
i*s otlgetious under this Apreement, including but not limited to, costs,
disbursenents, nd attemey's foes.

D Payment upon Termination T rc event of termination of
Engineer’s services hy Owner, Engincer vill he paid for Basic Services
rendared 10 date of termination in accordance with the method of
rayment defined in the letter part of this Agreement cxcegt that under
the lump sum method, thc adjusted fee shail be determined hy
proporlioning the stipulated amount to reflect the purcentage of
completion of the Project, as mutually agreed to by Owner and E: ginecr.
Engincer will also he paid for addinonal services rendered 10 date of
lermination in accortiarce with the method of payntent deflined in the
.etter part of this Agresment.

3.01 Additional Services
A. If autho:ized by Owner, or if required because of changes in

the Project, Engineer ste'} fumisy services in addition o those sel furth
11 the letter part of this Agreen cnt.

B. Owner shall pay Engincer for such add.tional sctvices as
Zolicws: Far addidonal services of Engincer's emiployees engaged
directly on ihe Project an amount equal to the cun ulative hours charged
W the Project by cach cluss ol Engineer's employces times stundard
hourly rates for cach applicuble billing class; plus reimbursuble expenses
and Engineer’s consultants’ charges, if any.

4.01 Owner's Responsibilitics

Owner shall perform ke following in a timely manncer so as not to delay
the services of Engineer under this Agreement. Ownaer shall be
responsible for, and Engincer may rcly upon, the accuracy and
completeness of all reports, data and other information furmshed

pursuant Lo thiy paragraph. Engincer may use such reports, data and
information in performing ot furnishing services under this Agrecment.

A. Designate  in - wnting  a person o act as Owner's
cepresentative with respect 1o the services 1o be wendered under this
Agreement. Such person shall have complete authority (o transmit
instructions, reccive information, and interpret and  define OQwner's
pulicies and decisions with respect o Engineer s services for the Project.
Engincer shall not rely on directions form anyone outside the scope of
that person's authorily as set forth in written delegations. Directions and
decisions made by the Owner's representatives shall be binding on the
Owner.

B. Provide all criteria and full information as to Owner's
requircments, including  study objectives and consiraints, space,
capacity, and performance requiremients; flexibility and expendability;
and any budgetary limitations.

C. Assist Engineer by placing at Fngineer's disposal all
available information pertinent to the Praject including previous reports
and any cther existing data relative ta the Project.

D. Inform Lingineer in writing of any specific requirerients of
safety or securily programs that arc applicable to Engineer, as a visitor to
the Sitc.

E. Fumish to Engincer. as Enginzer requires for performance
of Engincer's Baric Sarvices (except to the extent provided otherwise in
Section 1.01), the following:

| dats prepared by or scrvices of others, including
without limitation borings, probings, subsarface  cxplorations
and hydrographic surveys at or contiguous to the site,
Ishoratory teste and iaspectioan of sumples, materials  and
cqu.pment;

2. apprapriate proteisiona] interpsctations of all of the
(cregoing;

3. environmantal assessments, audils, investigations, and
impact catements, ard other relevant environmental or cultural
studies as o the Project, the site and adjacen: arcas:

4. property, bouadary, caserment,  right- o fway,
tepagraphic and utility surveys;

S. properly descrgtiors;
6. 7¢ning, deed 2nd other land use restriction; and
7. other specia) data cr canrultations not covered in

Section 1.01; all of which Eagineer may use and rely vpon in

performing scrvices under this Agrecment.

3} Owner shall arrange I'or safc access to and make all
provisions for Eagincer and its consultac W enter wpon pubiic and
private property as required for Engincer to perform services under this
wgreemeL
5.01 Termination

A. The obligation to provide [urther services under this
Agreczment may he terminated:

Portions of this document have been taken from EJCDC E-520 Short Form Agreement Between Owner and Engineer for Professional Scrvices
Copyright® 2002 National Society for Professional Engineers for EICDC. All rights rescrved.



EXHIBIT “A”
TERMS & CONDITIONS
(Study and Report Phase)

1. For causc,

a. By cither party upon 3() days wntten notice in
the event of substantial (ailure by the other parly Lo
perform in accordance with the Agreement’s lermis through
no fault of the terminaling party.

b. By Engincer:

1) upon seven days written notice
Fngincer belicves that Engincer is being requested
by Owner to turnish or perform services contrary {0
Engineer’s  responsibilities  as 2 licensed
professional; ot

2)  upon scven days written natice if the
Engineer’s scrvices for the Project are delayed or
suspended for more than 90 days for reasens beyond
Engincer’s contred,

3)  Engincer shall have no liability to
Owner on account of such termination

. Notwithstanding the foreg ving., this
Agreement will not terminale as 4 reselt of a subsiantal
taiiure under paragraph 5.01.A.1.a 1f the party receiving
such rotice bepirs, within seven days ol receipt of such
nctice, 1o correct ity {ailure and proceeds diligently 10 cure
such failire within no more than 30 days of receipt of
nolice; provided, however, that if and (o the extent such
substantial failure cannot be rease ably cured within such
20 day period, arddf such party has diligently attempted 1o
cure the same and thercafter continucs diligently to cure
the same, then the cure period provided for hescin shal
extend up to, but in no case more than, ¢0 days after the
cate of receipt of the notice.

2. For conveneace, by Owner cffective upen (be
receiptof notice by Engineer.

B. The terminating  party under paragraphs 5.01.A.1 or
S.O1.A2 1y set the effective date of terminstion at 2 tire up to 30 days
luter than otherwite previded to illow Engincer to demehifize persone ¢l
and eguaipment fromi the Troject sile, to comglete tasks whoee yalue
would stherwise be fost, to prepare notes as o the status of conplated
and uncompleted tasks, «nd 0 assemble Project materdals n crderly
{iless.

6.01 Controlling Law

This Apreement is to be govemed by the law ol the sidle ol New
York witho-t regard to any confiict of laws provisieas, which may apply
the laws of other junsdictions. It is (urther agreed that any lega action
between the Owner and Engincer arisig out of this Agreement or the
performence of the services shall bae hroaght in a court of competent
jurisdiction in Onondaga County, New York.

7.01 Successors, Assigns, and Beneliciaries

A Owner and Engineer each is heeeby bound and the partners,
successors. execeulors, administrators, and legal represeniatives of Owner
and Engincer (and to the extent permitted by paragraph 7.01.B the
assigns of Owner and Enginecr) are hereby bound to the ather party 1o
this  Agrcenient  and  to  thc  partners,  successors,  execuiors,
administrators, and legal representatives (and said assigne) of such other

party, n respeet of all covenants, agreements, and obligations of this
Agreement.

13. Neither Owner nor Engincer may assign, sublet, or transler
any rights under or interest (including, tut without limitation, moneys
that are duc or may hecome due) in this Agreement without the wrillen
consent of the other, except to the cxtent that any assignment, subletting,
or transfor is mandated or resircted by law. Unless specitically stated to
the conlrary in any written consent to an assignment, no assignment will
relcase or discharge the assignor from any duty or responsibility under
this Agreement.

8.01 General Considerations

A, The stindard of care for all professional cngincenng and
reiated services pertermed or fumished by Engincer under this
Agreement will he the care and skill ordinanily used by members of the
subject prolession practicing under similar circumstances at the same
time and in the same localily. Engineer makes no warrantics, cxpress or
implied, under this Agrcement or otherwise, in o conncction with
Engincer’s services. Engineer and its consultants may use or rely upen
the design services of others, including, but not liniied to, conuactors,
mant facturers, and suppliers.

B. Owmer agrees that if Engincer is not employed to provide
prolessional services dunap the Design, Bidding (.£ the work is put out
for bids) or the Constiuction Phases of the Project, Engineer will not be
re-poasible for, and Owner shall indemnify, hold Engineer (and
Finpincer's profess nnal asscciates and consultants) harmless, and defend
Engmecr from all claims, dowages, losses and expenses including
altorneys’ fees arising oul of, or resulting fiom any interpretelien,
clarificaiiou, substitution seceptance, shop drawing er sample app-oval
or rrodification of such doctmentition iscucd or carricd out by Owner or
others. Nothing contairedn (ki paragraph shall be constried © release
Fngineer (or Ergincer's professional ossociates or consulianis) from
isbitity for (eilure to perforny in eccordar ce with professional standards
any duty or re-ponsihility which Engineer has urdertaken or assumec
undzr (his Agrecment.

C. All docustents prepared o fumished by Engincer are
instrymenis of service, and Frgineer retains an ownership and propeny
intecest (includivg the copyright and the right of reuse) in o such
documents, whether or not the Praject s completed.  Such documents
are net intended or represented to be suitabls for reuse by Owrer or
others in extensions of the fucility beyend that now contempluted o 01
any olber fecility.  Any reuse by Owner or others without specific
wrilten venfication or adeplaticn by Engineer for the specific purpose
infenciesd will be at qeer's sole risk and without lichility or fegal expost e
1y Engineer. or 1o Cnginer's indepeadent professional associates or
consultants, and Owaer shall indemnify and hald harmless Engineer and
Engincer's independent professional associates and consultants (rom ali
claims, losses, damages of ary kind or nature, judgments, and cxpenses
(including, but not limiled to, reasenab.e alloiney's fees and any costs),
arisieg ocut of or resulling therefrom. Any such verification and
adiptation wili entitie Engincer o further compensation at raic (o be
agreed upon by Engineer and Owner.

D. The specific schedule of services is more specifically «escribed
in the leier part of this .Agreement or an Exhibit thercto. The term of
this agreecment commences upon the scceptance of this Agrecment
(including all exhibits) hy owner and terminates upon completion of the
services described in the letier part of this Agrecment. Any dclay in or
failure of performance of any party to this Agreement shall not constitute a
default under this Agreement nor give rsc o any claim for damage, if and
o the extent such de'ay or failure is caused by occurrences or evenls
beyond the controi of the party affected, inciuding but not limited to, acts
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EXHIBIT “A”
TERMS & CONDITIONS
(Study and Report Phase)

of God; expreprigtion or confiscation of {acihtics or cornpiance with any
order or request of govemment authorily, affecting to a degree not
presently cxisting, the supply, availability, or use of personnel or
cquipment: strikes: {lood blizzard, labor unrest, rot, or any cavse the
2ffected parnty is unable to prevent or forcsece with reasonable diligence. A
parly who is prevented from performing for any reason shall immediately
notify the other in wnting of the reason for the nonperformance and the
anticipaied extent of any delay and its efforls to minimize the extent of
delay and resume performance under this Agreement.

E. To the [ullest extent permitted by law, Owner and
Engineer (1) waive against cach other, and the other’s cmploycecs,
officers, dircctors, agents, insurcrs, partners, and consultants, any
and all claims for or entitlcment te special, incidental, indirect, or
conscquential damages arising out of, resulting from, ar in any way
rclated to the Projeet, and (2) agrec that Enginecr’s (including
Engincer’s cmployees, officers, dircectors, agents and insurers,
partners, and consultants) total liahility to Owner under this
Agreement shall be limited to $50,000 or the total amount of
compensation received by Engincer, whichever is greater. The
Owner may negotiate with the Engineer in the event the Owner
wishes to change the total liability described herein but
acknowledges that any change may result in an additional fee. This
additional fee is in consideration of the greater risk involved in
perfortning work for which there is an increase or no limitation of
liability.

F.  The partics acknowlcdge that Engincer’s scojw: of services does not
include any services related to a Hazardous Environmental Condition
(the presence of ashestos, PCBs. petroleum, hazardous sabstances or
waste, and radioactive mateda’s). If Enginecr or any other party
encounters a Hazardous Environmenial Condition, Eng'acer may, at its
option arid withoul liability for conscguentinl or 4ny other dumagss,
susperd perfertrnance af services ¢n the portion ¢ the Preiect affected
thereby until Owsner: (i) rewins eppropriate snecialist cotsulants or
contractors Lo identify and. as appropriste, aba:c. remediate, or remave
tae Hazerdous Envirenrental Cendition: and (i) warraats that the Site
is in full compliancs with applicable Laws and Regulations.

9.01 Opinions of Probable Cost

Since Engincees has no cortrol over the cost of lahor, matcrials,
cquipment or services furnished by otlirs, or over the Cootractods)
mcthods of delermining prizes, or over competilive hidding or market
conditions, Engineer's opinions of probable Total Project Cov's und
Counstr.ction Cust provided for herein are 1o be mads on the basis of
Lingineer's cxperience and qualifications and represent Engineers best
jadgment as an experienced and qualified profes<ional engineer, tamihar
wilh the construction ir.dusiry: but Engineer cannot and does nol guaran-
tee that proposals, bids or actual Totzl Project oc Coastructicn Costs will
not vary from opizizas of probable cost prepared by Enpineer. 16 prior
to the Bidding or Negotiating Phase Owner wishies graater assurance as
0 Total Project or Coastruction Costs, Owner shall employ an indepen-
dent cost estirator.

10.01 Dispute Resolution

A. Owner and Engincer agree to negotiare in good faith for a
period of thicty (30) days from the date of notice of disputes between
them as 1o the execution, meaning of, or performance under the terms of
this Agreement prier Lo excrcising their right under Section 10.01(B)
below. The thirty-day period may te extended upon mutual agreernent
of the partics.

B. If any chspute cannot be resolved pursuant (o paragraph
10.01(A) and only i mutually sgreed by Owner and Engineer, said

dispute and all unsettled claims, counterclaims and other matters in
question between them arising out of or relating 1o the exceution,
meuning of, or performance under the terms of this Agreement or the
breach thereol” (“disputes”™) shall be submilled 10 mediation by @
mediator, to be selecied by the parties jointly, prior Lo initiating a legal
action against the other. unless initiaing mediation would irrevecubly
prejudice one of the parties. [t is the intendon of the parties that any
agreement reached at mediation become binding upon them. The cost of
mediation shall be shared egually between the partics.

C. This Section 10.01 shall survive any Icnnination or
cancellation of this Agreement.

11.01 Total Agrecment/ Severability

This Agrecment {consisting of the letier part of this Agreement, this
Exhibit “A” and any additional cxhibits referenced in the letter part of
this Agreument), constitutes th¢ cnlire agreement between Owner and
Engineer and supersedes all prior written or oral understandings. This
Agreement may only be amended, supplemented, modified, or canceled
by a duly executed writien instrument.  Any provision or part of this
Agreement held by a court of law 1o be invalid or unenfoiceable under
any faw or regulation shall be deemed stricken, and a'. remaining
provisions shall cont:nue to be valid and binding epun Owner and
Zngincer, who agree that the Agreement shall be reformed 1o replace
such siricken provis'on or part therefore with 4 valid and enferceable
provision that cemes as c.ose as possible to expressing the intentica of
the stricken provision,
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COMMERCIAL/RETAIL FINDINGS RESOLUTION
AT REMSEN HEIGHTS, LLC PROJECT

A regularmeeting of City of Cohoes Industrial Development Agency (the “Agency”) was convened in
public session in the City Hall of Cohoes in the second floor Common Council Chambers located at 97
Mohawk Street in the City of Cohoes, Albany County, New York on February 28,2017 at 8:15 o’clocka.m.,
local time.

The meeting was called to order by the (¥ee} Chairman of the Agency and, upon roll being called, the
following members of the Agency were:

PRESENT:
Ralph Signoracci, IV Chairman
Michael Jacobson Vice Chairman/Secretary
Rod Dion Member
Dr. Jennifer Spring Member
ABSENT:
Marie Stark Treasurer

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Hon. Shawn M. Morse CEO

Michael Durocher CFO

Debbie Jacques Executive Assistant
Catherine Hedgeman, Esq. Agency Counsel
Nadene E. Zeigler, Esq. Agency Special Counsel

The following resolution was offered by Ralph Signoracci, IV, seconded by Rod Dion, to wit:
Resolution No. 0217-

RESOLUTION (A) DETERMINING THAT THE PROPOSED AT REMSEN HEIGHTS,
LLC (THE “COMPANY”) PROJECT IS A COMMERCIAL PROJECT, AND (B)
MAKING CERTAIN FINDINGS REQUIRED UNDER THE GENERAL MUNICIPAL
LAW.

WHEREAS, City of Cohoes Industrial Development Agency (the “Agency”) is authorized and
empowered by the provisions of Chapter 1030 of the 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”) to promote, develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of commercial, manufacturing and industrial 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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WIHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the Act
to acquire, construct and install one or more “projects” (as defined in the Act) or to cause said projects to be
acquired, constructed and installed, and to convey said projects or to lease said projects with the obligation to
purchase; and

WHEREAS, At Remsen Heights, LLC, alimited liability company (the “Company”), has submitted an
application (the “Application”) to the Agency, a copy of which Application is on file at the office of the
Agency, which Application requested that the Agency consider undertaking a project (the “Project™) for the
benefit of the Company, said Project consisting of the following: (A) (1) the acquisition of an interest or
interests in a parcel of land located at 12 White Street in the City of Cohoes, Albany County, New York (the
“Land”), (2) the construction on the Land of an approximately 37,800 square foot building (the “Facility’’) and
(3) the acquisition and installation therein and thereon of related fixtures, machinery, equipment and other
tangible personal property, including without limitation, tenant improvement and finish (collectively, the
“Equipment”) (the Land, the Facility, and the Equipment being collectively referred to as the “Project
Facility”), all of the foregoing to constitute a commercial/residential facility containing approximately 30
residential apartments and approximately 8,000 square feet of rentable retail space to be leased by the
Company to various commercial and residential tenants and other directly and indirectly related activities;
(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 and use taxes, real property taxes,
real property transfer 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, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on December 20, 2016 (the “Public Hearing Resolution”), the Chairman of the Agency (A) caused
notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the “Public Hearing”) to hearall
persons interested in the Project and the Financial Assistance being contemplated by the Agency with respect
to the Project, to be mailed on January 31, 2017 to the chief executive officers of the county and of each city,
town, village and school district in which the Project is to be located, (B) caused notice of the Public Hearing
to be posted on January 31, 2017 on a bulletin board located in the lobby of Cohoes City Hall located at 97
Mohawk Street in the City of Cohoes, Albany County, New York, as well as on the Agency’s website,
(C) caused notice of the Public Hearing to be published on February 2,2017 in the Times Union, a newspaper
of general circulation available to the residents of the City of Cohoes, Albany County, New York,
(D) conducted the Public Hearing on February 15,2017, at 12:30 p.m., local time in the Common Council
Chambers of Cohoes City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York,
and (E) 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, 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™), by resolution adopted by the members of the Agency on
February 28, 2017 (the “Resolution Confirming SEQR Determination”), the Agency (A) concurred in the
determination that the City of Cohoes Planning Board (the “Planning Board”) is the “lead agency” with respect
to SEQRA and (B) acknowledged receipt of a negative declaration from the Planning Board issued on
November 14, 2016 (the “Negative Declaration”), in which the Planning Board determined that the Project
would not have a significant adverse environmental impact on the environment, and therefore, that an
environmental statement need not be prepared with respect to the Project; and
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WHEREAS, in Opinion of the State Comptroller Number 85-51, the State Comptroller indicated that
the determination whether a project that consists of the construction of an apartment house is a commercial
activity within the meaning of the Act is to be made by local officials based upon all of the facts relevant to the
proposed project, and that any such determination should take into account the stated purpose of the Act, that
is, the promotion of employment opportunities and the prevention of economic deterioration; and

. WHEREAS, to aid the Agency in determining whether the Project qualifies for Financial Assistance as
a commercial project within the meaning of the Act, the Agency has reviewed the following (collectively, the
“Project Qualification Documents™): (A) the Application, including the attached Cost Benefit Analysis; and
(B) the City of Cohoes Community Development master plan for downtown development of the City of
Cohoes (the “Master Plan™); and

WHEREAS, the Agency has given due consideration to the Project Qualification Documents, and to
representations by the Company that although the Project constitutes a project where facilities or property that
are primarily used in making retail sales to customers who personally visit such facilities constitute more than
one-third of the total project cost, the Project is located within a census tract which is considered to be a
distressed census tract, or is located in a census tract adjacent to a census tract considered to be a distressed
census tract, and therefore is in a “highly distressed area”, as that term is defined in Section 854(18) of the Act;
and

WHEREAS, pursuant to Section 862(2)(b) of the Act, the Agency would be authorized to provide
financial assistance in respect of the Project provided that the obligation of the Agency to proceed with the
Project was subject to certain conditions, including (1) following compliance with the procedural requirements
of Section 859-a of the Act, a finding by the Agency that the Project would preserve permanent, private sector
jobs in the State of New York or increase the overall number of permanent, private sector jobs in the State of
New York and (2) confirmation by the Mayor of the City of Cohoes of the proposed action by the Agency with
respect to the Project; and

WHEREAS, having complied with the requirements of SEQRA and Section 859-a of the Act with
respect to the Project, the Agency now desires, pursuant to Section 862(2)(c) of the Act, to make its final
findings with respect to the Project and its final determination whether to proceed with the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. Based upon an examination of the Project Qualification Documents and based further
upon the Agency's knowledge of the area surrounding the Project and such further investigation of the Project
and its economic effects as the Agency has deemed appropriate, the Agency makes the following findings and
determinations with respect to the Project:

A. The Project is located in an area having a mixture of residential, not-for-profit,
commercial, retail, and service uses.

B. The Master Plan makes the following comments/findings regarding housing in the
City of Cohoes:

e Encourage development and improvement in the downtown

e Provide all income resident housing options

e Improving the housing stock in the City will increase job opportunities for all
residents
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e Encourage the revival of the downtown City of Cohoes

¢ Development of vacant sites in the downtown is a priority

o Creation of new retail space will encourage additional commercial development
in the downtown City of Cohoes

L That undertaking the Project is consistent with the Master Plan and will assist and
maintain current and future residential and commercial development and expansion in the
neighborhood area.

D. The Company has informed representatives of the Agency that the Project is expected
to create at least one (1) full time permanent, private sector job and over forty (40) construction jobs.

E. The Company has informed representatives of the Agency that the Company is not
aware of any adverse employment impact caused by the undertaking of the Project.

Section 2. Based upon the foregoing review of the Project Qualification Documents and based
further upon the Agency’s knowledge of the area surrounding the Project Facility and such further
investigation of the Project and its economic effects as the Agency has deemed appropriate, the Agency makes
the following determinations with respect to the Project:

A. That although the Project does constitute a project where facilities or property that are
primarily used in making retail sales to customers who personally visit such facilities constitute more
than one-third of the total project cost, the Project is located in a “highly distressed area” (as defined in
the Act).

B: That (1) the Project Facility will provide necessary infrastructure for area employers
and businesses, (2) the completion of the Project Facility will have an impact upon the creation,
retention and expansion of employment opportunities in the City of Cohoes and in the State of New
York, and (3) the completion of the Project will assist in promoting employment opportunities and
assist in preventing economic deterioration in the City of Cohoes and in the State of New York.

C. That the acquisition, construction and installation of the Project Facility is essential to
the retention of existing employment and the creation of new employment opportunities and is
essential to the prevention of economic deterioration of businesses and neighborhoods located in the

City of Cohoes.
D. That the Project constitutes a “commercial” project, within the meaning of the Act.
E. That the undertaking of the Project will serve the public purposes of the Act by

preserving and creating permanent private sector jobs in the State of New York.

Section 3. Having reviewed the Report, and having considered fully all comments contained
therein, and based upon the findings contained in Section 1 above, the Agency hereby determines to proceed
with the Project and the granting of the financial assistance described in the notice of the Public Hearing;
provided, however, that no financial assistance shall be provided to the Project by the Agency unless and until
the Mayor of the City of Cohoes, New York, as chief executive officer of the City of Cohoes, New Y ork, shall,
pursuant to Section 862(2)(c) of the Act, confirm the proposed action of the Agency with respect to the Project.
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Section 4. 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:

Ralph Signoracci, IV VOTING YES
Michael Jacobson VOTING YES
Marie Stark VOTING ABSENT
Rod Dion VOTING YES
Dr. Jennifer Spring VOTING YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF ALBANY )

I, the undersigned (Asststant) Secretary of City of Cohoes Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on February 28,2017
with the original thereofon file in my office, and that the same is a true and correct copy of said original and of
such Resolution contained 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 or rescinded.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the Agency this 28th
day of February, 2017.

(Assistant), &cretary

(SEAL)
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PILOT DEVIATION APPROVAL RESOLUTION
AT REMSEN HEIGHTS, LLC PROJECT

A regular meeting of City of Cohoes Industrial Development Agency (the “Agency’) was convened in
public session in the City Hall of Cohoes in the second floor Common Council Chambers located at 97
Mohawk Street in the City of Cohoes, Albany County, New York on February 28, 2017 at 8:15 o’clock a.m.,
local time.

The meeting was called to order by the (¥tee) Chairman of the Agency and, upon roll being called, the
following members of the Agency were:

PRESENT:
Ralph Signoracci, IV Chairman
Michael Jacobson Vice Chairman/Secretary
Rod Dion Member
Dr. Jennifer Spring Member
ABSENT:
Marie Stark Treasurer

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Hon. Shawn M. Morse CEO

Michael Durocher CFO

Debbie Jacques Executive Assistant
Catherine Hedgeman, Esq. Agency Counsel
Nadene E. Zeigler, Esq. Agency Special Counsel

The following resolution was offered by Michael Jacobson, seconded by Dr. Jennifer Spring, to wit:
Resolution No. 0217-

RESOLUTION AUTHORIZING A DEVIATION FROM THE AGENCY’S UNIFORM
TAX EXEMPTION POLICY IN CONNECTION WITH THE PROPOSED PAYMENT IN
LIEU OF TAX AGREEMENT TO BE ENTERED INTO BY THE AGENCY IN
CONNECTION WITH THE PROPOSED PROJECT FOR AT REMSEN HEIGHTS, LLC
(THE “COMPANY™).

WHEREAS, City of Cohoes Industrial Development Agency (the “Agency”) is authorized and
empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting Title | 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™) to promote, develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of commercial, manufacturing and industrial 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,
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to improve their prosperity and standard of living, and to prevent unemployment and economic deterioration;
and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered under the Act
to acquire, construct and install one or more “projects” (as defined in the Act) or to cause said projects to be
acquired, constructed and installed, and to convey said projects or to lease said projects with the obligation to
purchase; and

WHEREAS, At Remsen Heights, LLC, a limited liability company (the “Company”), has submitted an
application (the “Application”) to the Agency, a copy of which Application is on file at the office of the
Agency, which Application requested that the Agency consider undertaking a project (the “Project™) for the
benefit of the Company, said Project consisting of the following: (A) (1) the acquisition of an interest or
interests in a parcel of land located at 12 White Street in the City of Cohoes, Albany County, New York (the
“Land”), (2) the construction on the Land of an approximately 37,800 square foot building (the “Facility”) and
(3) the acquisition and installation therein and thereon of related fixtures, machinery, equipment and other
tangible personal property, including without limitation, tenant improvement and finish (collectively, the
“Equipment™) (the Land, the Facility, and the Equipment being collectively referred to as the “Project
Facility™), all of the foregoing to constitute a commercial/residential facility containing approximately 30
residential apartments and approximately 8,000 square feet of rentable retail space to be leased by the
Company to various commercial and residential tenants and other directly and indirectly related activities;
(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 and use taxes, real property taxes,
real property transfer 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, by resolution adopted by the members of the Agency on December 20, 2016 (the “Public
Hearing Resolution™), the Agency authorized a public hearing to be held pursuant to Section 859-a ofthe Act
with respect to the Project; and

WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the Chairman
of the Agency (A) caused notice of a public hearing of the Agency pursuant to Section 859-a of the Act (the
“Public Hearing”) 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 January 31, 2017 to the chief executive officers of
the county and of each city, town, village and school district in which the Project is to be located, (B) caused
notice of the Public Hearing to be posted on January 31, 2017 on a bulletin board located in the lobby of
Cohoes City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York, as well as on
the Agency’s website, (C) caused notice of the Public Hearing to be published on February 2, 2017 in the
Times Union, a newspaper of general circulation available to the residents of the City of Cohoes, Albany
County, New York, (D) conducted the Public Hearing on February 15, 2017, at 12:30 p.m., local time in the
Common Council Chambers of Cohoes City Hall located at 97 Mohawk Street in the City of Cohoes, Albany
County, New York, and (E) 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, 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™), by resolution adopted by the members of the Agency on
February 28, 2017 (the “Resolution Confirming SEQR Determination”), the Agency (A) concurred in the
determination that the City of Cohoes Planning Board (the “Planning Board™) isthe*‘lead agency” with respect

=
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to SEQRA and (B) acknowledged receipt of a negative declaration from the Planning Board issued on
November 14, 2016 (the “Negative Declaration™), in which the Planning Board determined that the Project
would not have a significant adverse environmental impact on the environment, and therefore, that an
environmental statement need not be prepared with respect to the Project; and

WHEREAS, in connection with the Project, the Company has requested that the Agency deviate from
its uniform tax exemption policy with respect to the terms of the proposed payment in lieu of tax agreement to
be entered into by the Agency with respect to the Project Facility, which proposed deviation is outlined in the
letter dated February 17,2017 (the “Pilot Deviation Letter”), acopy of which Pilot Deviation Letter is attached
hereto as Exhibit A; and

WHEREAS, pursuant to Section 874(4) of the Act, prior to taking final action on such request for a
deviation from the Agency’s uniform tax exemption policy, the Agency must give the chief executive officers
of the City and each city, town, village and school district in which the Project Facility is located (collectively,
the “Affected Tax Jurisdictions™) written notice of the proposed deviation from the Agency’s uniform tax
exemption policy and the reasons therefor prior to the meeting of the Agency at which the members of the
Agency shall consider whether to approve such proposed deviation; and

WHEREAS, on February 17, 2017, the Chairman of the Agency sent a copy of the Pilot Deviation
Letter to the Affected Tax Jurisdictions to notify the Affected Tax Jurisdictions of the proposed deviation from
the Agency’s uniform tax exemption policy in connection with the Project; and

WHEREAS, through the Pilot Deviation Letter, the Chairman of the Agency notified the chief
executive officers of the Affected Tax Jurisdictions of the proposed deviation from the Agency’s uniform tax
exemption policy and further notified said chief executive officers that the members of the Agency would
consider whether to approve such proposed deviation at this meeting;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency hereby finds and determines as follows:
(A) The Agency has considered any and all responses from the Affected Tax

Jurisdictions to the Pilot Deviation Letter.

(B) The Agency has reviewed and responded to all written comments received from
any Affected Tax Jurisdiction with respect to the proposed deviation.

(©) The Agency has given all representatives from an Affected Tax Jurisdictions in
attendance at this meeting the opportunity to address the members of the Agency regarding the
proposed deviation.

Section 2. Based upon (A) the findings and determinations in Section 1 above, (B) any
comments received at the Public Hearing, (C) input received at this meeting from the Affected Tax
Jurisdictions with respect to the proposed deviation, (D) the Agency’s knowledge of the Project, (E) the
recommendations of Agency staff, and (F) such further investigation of the Project and the effect of the
proposed deviation as the Agency has deemed appropriate, the Agency hereby determines to deviate from the
Agency’s uniform tax exemption policy with respect to the terms of the proposed payment in lieu of tax
agreement to be entered into by the Agency with respect to the Project Facility for the reasons set forth in the
Pilot Deviation Letter. Based upon the aforementioned, the Agency hereby approves a deviation from the
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Agency’s uniform tax exemption policy, the terms of the approved deviation to be as described in the Pilot
Deviation Letter.

Section 3. Upon preparation by special counsel to the Agency of a payment in lieu of tax
agreement with respect to the Project Facility reflecting the terms of this resolution (the “Payment in Lieu of
Tax Agreement”) and approval of same by the Chairman (or Vice Chairman) of the Agency, the Chairman (or
Vice Chairman) of the Agency is hereby authorized, on behalf of the Agency, to execute and deliver the
Payment in Lieu of Tax Agreement, 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 such form as is
approved by the Chairman (or Vice Chairman), the execution thereof by the Chairman (or Vice Chairman) to
constitute conclusive evidence of such approval.

Section 4. 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 Payment in Lieu of Tax Agreement, 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 Payment in Lieu of Tax Agreement binding upon the Agency.

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:

Ralph Signoracci, IV VOTING YES
Michael Jacobson VOTING YES
Marie Stark VOTING ABSENT
Rod Dion VOTING YES
Dr. Jennifer Spring VOTING YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

COUNTY OF ALBANY )

[, the undersigned (Assistant) Secretary of City of Cohoes Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY that [ have compared the foregoing annexed extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on February 28,2017
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 contained therein and of the whole of said original so far as the same relates to the subject
matters therein referred to.

[ 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.

[ 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 gffixed the seal of the Agency this 28%
day of February, 2017.

(SEAL)
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EXHIBIT A

PILOT DEVIATION LETTER

- SEE ATTACHED -
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CITY OF COHOES INDUSTRIAL DEVELOPMENT AGENCY
97 Mohawk Street
Cohoes, New York 12047

February 17, 2017

Daniel P. McCoy, County Executive Jennifer Spring, Ed.D., Superintendent of Schools
112 State Street Cohoes City School District

Room 200 7 Bevan Street

Albany New York 12207 Cohoes, New York 12049

Shawn M. Morse, Mayor Jeremy McDonald, Board President

City of Cohoes Cohoes City School District

97 Mohawk Street 7 Bevan Street

Cohoes, New York 12047-2897 Cohoes, New York 12047

RE:  Proposed Deviation from Uniforrn Tax Exemption Policy by
City of Cohoes Industrial Development Agency
in connection with its Proposed
At Remsen Heights, LLC Project

Dear Ladies and Gentlemen:
This letter is delivered to you pursuant to Section 874(4)(c) of the General Municipal Law.

The City of Cohoes Industrial Development Agency (the “Agency”) received an application (the
“Application”) from At Remsen Heights, LLC (the “Company”), which Application requested that the
Agency consider undertaking a project (the “Project”) for the benefit of the Company, said Project to consist
of the following: (A) (1) the acquisition of an interest or interests in a parcel of land located at 12 White
Street in the City of Cohoes, Albany County, New York (the “Land”), (2) the construction on the Land of
an approximately 37,800 square foot building (the “Facility”) and (3) the acquisition and installation therein
and thereon of related fixtures, machinery, equipment and other tangible personal property, including
without limitation, tenant improvement and finish (collectively, the “Equipment”) (the Land, the Facility,
and the Equipment being collectively referred to as the “Project Facility”), all of the foregoing to constitute
a commercial/residential facility containing approximately 30 residential apartments and approximately
8,000 square feet of rentable retail space to be leased by the Company to various commercial and residential
tenants and other directly and indirectly related activities; (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 and use taxes, real property taxes, real estate transfer 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.

In connection with the Application, the Company has made a request to the Agency to enter into a
payment in lieu of tax agreement (the “Proposed Pilot Agreement”) which terms would deviate from the
Agency’s Uniform Tax Exemption Policy (the “Policy”). Capitalized terms not otherwise defined herein
are defined in the Policy.
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Jennifer Spring, Ed.D., Superintendent of Schools
Shawn M. Morse, Mayor

Jeremy McDonald, Board President
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The Proposed Pilot Agreement would not provide any abatements for any special assessments
levied on the Project Facility.

The Proposed Pilot Agreement will provide that the Company be granted a 17 year payment in lieu
of tax agreement on the Facility and any portion of the Equipment assessable as real property pursuant to
the New York Real Property Tax Law. Under the terms of the Proposed Pilot Agreement, the Company
will pay (a) a base payment in lieu of tax (“PILOT”) payment equal to one hundred percent (100%) of the
normal taxes due on the Land (currently estimated to equal $2,950) and (b) an additional amount based on
the increase in assessed value of the Project Facility (such increase in the assessed value due to the
undertaking of the Project shall be referred to as the “Improvements™), such increased amount to be adjusted
by the abatement as described as follows:

Amount of Abatement on
Years Increased Assessment
1-8 100%
9 90%
10 80%
11 70%
12 60%
13 50%
14 40%
15 30%
16 20%
17 10%
18 and thereafter 0%

The amount of payments of lieu of taxes will be allocated among the County, the City and the
School District pro rata based on their respective tax rates.

After Year 17, the Proposed PILOT Agreement will terminate and the Company will be obligated
to pay all real property taxes without any abatement.

Notwithstanding the foregoing, the Proposed PILOT Agreement will provide that the abatement
schedule will be modified upon the occurrence of the following:

(A) Atthe end of Years Sand 7, the Company will be obligated to deliver to the Agency
financial statements (the “Financial Statements”) relating to the operations of the Project.

(B) If the Financial Statements show that the revenue relating to the operations of the
Project are 30% greater than the estimated revenues provided to the Agency at the time of the filing
of the Application, the abatement schedule for Year 6 or 8, as the case may be, will be modified.

© The modification will provide that beginning in Year 6, or Year 8 (as the case may
be), the 90% abatement schedule will be effective. The impact of this provision is to move up the
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first year that the Company will begin paying payments in lieu of taxes (and, correspondingly,
shorten the term of the Proposed PILOT Agreement by | or 3 years).

By way of example, please note the following: Suppose that at the end of Year 5 the Company
submits its Financial Report to the Agency and the Financial Report demonstrates that the revenues
generated by the Company at the Project exceeds the estimated revenues provided to the Agency at the time
of the filing of the Application by more than 30%. The abatement schedule and termination date of the
Proposed PILOT Agreement would then be adjusted as follows:

Amount of Abatement on
Years Increased Assessment
1-5 100%
6 90%
7 80%
8 70%
9 60%
10 50%
11 40%
12 30%
13 20%
14 10%
15 and thereafter 0%

As described above, the adjustment to the abatement schedule would result in the schedule “moving up” by
3 yearsand the Proposed PILOT Agreement terminating 3 years earlier.

The Agency’s Policy generally provides that, for a facility similar to the Project Facility, payments
in lieu of taxes will normally be determined as follows: the Company would have the benefit of a 50%
abatement in real property taxes on the Facility and any portion of the Equipment assessable as real property
pursuant to the New York Real Property Tax Law (collectively with the Facility, the “Improvements”) in
year one of the payment in lieu of tax agreement with a five percent per year increase over the term of the
ten year payment in lieu of tax agreement.

The purpose of this letter is to inform you of such Pilot Request and that the Agency is considering
whether to grant the Pilot Request and to approve a Proposed Pilot Agreement conforming to the terms of
the Pilot Request. The Agency expects to consider whether to approve the terms of the Proposed Pilot
Agreement at its meeting scheduled for February 28, 2017 at 12:00 p.m., local time at the offices of the
Agency located at 97 Mohawk Street in the City of Cohoes, Albany County, New York (the “Meeting”).
This letter is forwarded to you for purposes of complying with Section 874 of the General Municipal Law
of the State of New York, which requires written notice prior to the Agency taking final action with respect
to the Proposed Pilot Agreement (if said Proposed Pilot Agreement may deviate from the provisions of the
Agency’s Uniform Tax Exemption Policy).

The Agency considered the following factors in considering the proposed deviation:
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1. The nature of the Project: The Project will provide market rate rental housing
for residential users and first floor retail space for commercial users.

2. The present use of the property: vacant lot.

3. The economic condition of the area at the time of the request of the Company
and the economic multiplying effect that the Project will have on the area: The economic
condition of the Project site is below average to low, and the effect that the Project will have on the
area is significant, and it is consistent with the economic development efforts of the City and the
Agency. Further, prior plans relating to the Project included the construction of a parking lot, at
the expense of the City of Cohoes.

4. The extent to which the Project will create or retain permanent, private sector
jobs and the number of jobs to be created or retained: The Company expects to create 1 full
time equivalent employee by year 2018.

5. The estimated value of nmew tax exemptions to be provided: Sales Tax
Exemption: $152,120. Mortgage Recording Tax Exemption: $47,500. Real Property Tax
Exemption: $1,244,404 (est.).

6. The economic impact of the Project on affected tax jurisdictions: Very positive
as the amount of payments in lieu of taxes will increase, and the payments to be received based on
the Project will exceed the amount of payments that would have otherwise been payable with
respect to other development alternatives (e.g., @ municipal parking lot).

7. The impact of the Project on existing and proposed businesses and economic
development projects in the vicinity: Very positive as the Project will significantly improve the
existing vacant lot and the building location is very prominent in the City’s downtown.

8. The amount of private sector investment generated or likely to be generated
by the Project: nearly $5,000,000.

9. The effect of the Project on the environment: None.

10. Project Timing: It is anticipated that this Project will be completed in a timely
manner.

11. The extent to which the Project will require the provision of additional
services including, but not limited to, additional educational, transportation, police,
emergency medical or fire services: None.

12. Anticipated Tax Revenues: As noted above, the amount of payments in lieu of
taxes will increase in connection with the undertaking of the Project.
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13. The extent to which the Project will provide a benefit (economic or otherwise)
not otherwise available within the municipality in which the Project Facility is located: The
Project is consistent with the City’s overall downtown development efforts.

The Agency will consider the Proposed Pilot Agreement (and the proposed deviation from the
Agency’s Uniform Tax Exemption Policy) at the Meeting. The Agency would welcome any written
comments that you might have on this proposed deviation from the Agency’s Uniform Tax Exemption
Policy. In accordance with Section 874(4)(c) of the General Municipal Law, prior to taking final action at
the Meeting, the Agency will review and respond to any written comments received from any affected tax
jurisdiction with respect to the proposed deviation. The Agency will also allow any representative of any
affected tax jurisdiction present at the Meeting to address the Agency regarding the proposed deviation.

If you have any questions or comments regarding the foregoing, please do not hesitate to contact
me at the above telephone number.
Sincerely yours,
CITY OF COHOES INDUSTRIAL
DEVELOPMENT AGENCY

By: s/Ralph Signoracci, IV
Chairman
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RESOLUTION APPROVING THE AMENDMENT OF THE PROCUREMENT POLICY
OF THE COHOES INDUSTRIAL DEVELOPMENT AGENCY, INC.

WHEREAS, the New York State Public Authorities Law and Article 18-A of the General
Municipal Law require the Board of the Cohoes Industrial Development Agency, Inc. (“CIDA”)
to adopt a procurement policy; and

WHERAS, the CIDA Staff and the CIDA Board of Directors have determined it necessary to
adopt a Procurement Policy; and

WHEREAS, a Procurement Policy was drafted, reviewed and approved by the Board of the
CIDA, in consultation with counsel?and -

WHEREAS, the CIDA wishes to amend its procurement policy to give staff the discretion to
procure and enter into contracts valued at $15,000 or less without Board approval; and

WHEREAS, the proposed Amended Procurement Policy was drafted in' consultation with
counsel, and forwarded to the Board for review; and

WHEREAS, the Board has received the proposed Amended Procurement Policy, has had the
opportunity to review it, and said Amended Procurement Policy is attached to this Resolution as

Appendix “A”.
NOW, THEREFORE, BE IT RESOLVED, by the CIDA that:

1. The proposed Amended Procurement Policy as attached to this Resolution as Appendix

“A” is hereby adopted.
2. This Resolution shall be effective immediately upon passage.

ADOPTED by the Board and SIGNED by the Chair on the 21st day of March 2017.

Chair

ATTEST/AUTHENTI

/

Secretary /1




II.

1.

CITY OFCOHOES INDUCTRIAL DEVELOPMENT AGENCY
PROCUREMENT POLICY

PURPOSE. The purpose of this procurement policy (the “Policy) is to set forth the
guidelines for the Cohoes Industrial Development Agency’s (the “Agency”) use,
awarding, monitoring and procurement of contracts for the purchase of goods and
services paid for by the Agency for its own use and benefit, pursuant to Section 858-a(2)
of Title One of Article 18-A of the General Municipal Law (the “Act”) and Section 2879
of the New York Public Authorities Law.

PROCUREMENT OF GOODS AND SERVICES. All goods and services will be
secured by use of written requests for proposals, written quotations, verbal quotations, or
any other method that asgures that goods will be purchased at the lowest price apd that
unfair preference will be avoided, except in the following circumstances: purchases
costing less than $500; goods purchased from agencies for the blind or severely
handicapped pursuant to Section 175-b of the State Finance Law; goods purchased from
correctional institutions purchase to Section 186 of the Correction Law; purchases under
State contracts pursuant to Section 104 of the General Municipal Law; purchases under
county contracts pursuant to Section 103(3) of the General Municipal Law; or purchases
pursuant to Section 504 of this policy.

AMOUNT OF PURCHASE.

A. General. The following method of purchase will be used:

Estimated Amount of Purchase Contract Method

$500-$2,999

$3,000 and above

$15,000 and above

Estimated Public Works Contract

$500-$2,999
$3,000-$4,999

$5,000 and above

3 verbal quotations

3 written/fax quotations or
written request for proposals

Written Request for Proposals

Method

2 verbal quotations
2 written/fax quotations

Fax quotations/Written request for
proposals



IV.

B. Number of Proposals or Quotations. A good faith effort shall be made to obtain the
required number of proposals or quotations. If'the Agency is unable to obtain the
required number of proposals or quotations, the Agency will document the attempt
made at obtaining the proposals. So long as a good faith attempt is made to obtain
proposals, the failure to obtain the proposals will not be a bar to the procurement.

C. Agency Executive Stalt and/or the Chairman. alter obtaining all information
necessary pursuant to subsection A of this Article. shall have the authority to
procure and enter into contracts valued at $15.000 or less without Board Approval.

PROCUREMENT PROCESS

A. Awards. P o

Contracts will be awarded to the lowest responsible bidder who meets the
specifications.

B. Documentation.

(1) Documentation is required of each action taken in connection with each
procurement.

(2) Documentation and an explanation is required whenever a contract is awarded
to other than the lowest responsible offeror. This documentation will include an
explanation of how the award will achieve savings or how the offeror was not responsible.

(3) For those items not subject to competitive bidding such as professional
services, emergencies, or procurements from sole sources, or for other reasons permitted

by law, documentation should include a memo to the file detailing why the procurement
is not subject to competitive bidding and include, if applicable:

i. a description of the facts giving rise to the emergency and that it meets
statutory requirements;

ii. a description of the professional services;
1ii. opinions of counsel, if any;

iv. a description of the sole source items and how such determination was
made.

(4) When an award is made to other than the lowest quote/proposal, the reasons
for doing so shall be set forth in writing and maintained in the procurement file.

(5) Whenever the specified number of quotation cannot or will not be secured, the



rcasons for this shall be indicated in writing and maintained in the procurement file.

V. CIRCUMSTANCES WHERE SOLICITATION OF ALTERNATIVE PROPOSALS
AND QUOTATIONS NOT IN BEST INTEREST.

Pursuant to General Municipal Law Section 104-b(2)(f), the procurement policy may contain
circumstances when, or types of procurements for which, in the sole discretion of the members
of the Agency, the solicitation of alternative proposals or quotations will not be in the best
interest of the Agency. In the following circumstances, it may not be in the best interests of the
Agency to solicit quotations Or;f document the basis for not accepting the lowest bid: &

(A)  Professional Services. Professional services or services requiring special or
technical skill, training or expertise. The individual, company or firm must be chosen based on
accountability, reliability, responsibility, skill, conflict of interests, reputation, education and
training, judgement, integrity, continuity of service and moral worth. Furthermore, certain
professional services to be provided to the Agency, e.g., legal and accounting services, impact
liability issues of the Agency and its members, including securities liability in circumstances
where the Agency is issuing bonds. These qualifications and the concerns of the Agency
regarding its liability and the liability of its members are not necessarily found or addressed in
the individual, company or firm that offers the lowest price and the nature of these services are
such that they do not readily lend themselves to competitive procurement procedures.

In determining whether a service fits into this category, the Agency shall take into
consideration the following guidelines: (a) whether the services are subject to State licensing
_or testing requirements; (b) whether substantial formal education or training is a necessary
prerequisite to the performance of the services; and (c) whether the services require a personal
relationship between the individual and Agency members. Professional or technical services
shall include but not be limited to the following: services of an attorney (including bond
counsel); technical services of an engineer engaged to prepare plans, maps and estimates;
securing insurance coverage and/or services of an insurance broker; services of a certified
public accountant; investment management services; printing services involving extensive
writing, editing or art work; management of municipally owned property; real estate brokerage
services; appraisers; and computer software or programming services for customized
programs, or services involved in substantial modification and customizing of pre-packaged

software.

(B)  Emergency Purchases. Emergency purchases pursuant to Section 103(4) of the
General Municipal Law. Due to the nature of this exception, these goods or services must be
purchased immediately and a delay in order to seek alternate proposals may threaten the life,
health, safety or welfare of the public. This section does not preclude alternate proposals if time

permits.




(C)  Purchases of Secondhand Goods. Purchases of surplus and second-hand goods
from any source. It is difficult to try to compare prices of used goods and a lower price may

indicate an older product.

(D)  Goods or Services Under $500. The time and documentation required to purchase
through this policy may be more costly than the item itself and would therefore not be in the best
interests of the taxpayer. In addition, it is not likely that such de minimis contracts would be

awarded based on unfair preference.

(E)  Special Findings. In the event the Agency determines that the solicitation of
alternative proposals or quotations is not in the best interests ofthe Agency, the Agency must make
such determination by resolution duly adopted and entered into the minutes of the Agency. Such
resolution should include any findings described in this Section 504 supporting such

determination. - -

VI.  EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITY GROUP
MEMBERS AND WOMEN.

(A) All Agency documents soliciting bids or proposals for Agency contracts shall contain or
make reference to the following provisions:

1 The Agency will not discriminate against employees or applicants for employment
because of race, color, religion, sex, national origin, sexual orientation, gender, age,
disability, or marital or domestic partner status, and will undertake or continue existing
programs of affirmative action to ensure that minority group members and women are
afforded equal employment opportunities without discrimination. For purposes of this
Section, affirmative action shall mean recruitment, employment, job assignment
promotion, upgradings, demotion, transfer, layoff, or termination and rates of pay or

other forms of compensation; and

2, The Agency shall state, in all solicitations or advertisements for employees, that, in the
performance of the Agency contract, all qualified applicants will be afforded equal
employment opportunities without discrimination because of race, color, religion, sex,
national origin, sexual orientation, gender, age, disability, or marital or domestic partner

status.

(B)  Any contract awarded by the Agency will include the provisions of Section
(A) hereof in any subcontract, in such a manner that the provisions will be binding upon
each subcontractor as to work in connection with the Agency contract.

(C)  The provisions of this policy shall not be binding upon contractors or
subcontractors in the performance of work or the provision of services or any other
activity that are unrelated, separate or distinct from the Agency contract as expressed by

itsterms.

(D)  Inthe implementation of this policy, the Agency shall consider compliance



by a contractor or subcontractor with the requirements of any federal law concerning
equal employment opportunity which effectuates the purpose of this Section. The Agency
shall determine whether the imposition of the requirements of the provisions hereof
duplicate or conflict with any such law and if such duplication or conflict exists, the
Agency shall waive the applicability of this Section 505 to the extent of such duplication

or conflict.

(E) The Agency shall ensure that “certified businesses” (as defined in Section
310 of the Executive Law of the State of New York) shall be given the opportunity for
meaningful participation in the performance of Agency contracts and to identify those
Agency contracts for which certified businesses may best bid to actively and affirmatively
promote and assist their participation in the performance of Agency contracts so as to
facilitate the award of a fair share of Agency contracts to such businesses.
V. POLICY }{T‘EVIEW. This policy will be reviewed annually. =



COHOES INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION TO ENTER INTO A CONTRACT FOR
ENGINEERING SERVICES

WHEREAS, a request for a proposal for Engineering Services was issued by the Cohoes
Industrial Development Agency (“CIDA”); and

WHEREAS, in response thereto, C & S Engineering (hereinafter “C&S™) submitted a proposal
with estimates pursuant to the CIDA’s procurement policy to render the requested services; and

WHEREAS, the CIDA, through its Chairman and Executive Director, has accepted the Proposal
of C&S to provide the aforesaid services; and

WHEREAS, in furtherance thereof, the parties executed a fully-integrated agreement with respect
thereto, attached to this Resolution as Appendix “A”, which is subject to Board approval in
accordance with the CIDA by-laws;

NOW, THEREFORE, BE IT RESOLVED by the CIDA Corporation that:

1. The Agreement for Engineering Services is hereby approved; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 28th day of February,2017

st 90
Chair %,

ATTEST/AUJHENTICATION:

Secretar (



MASTER AGREEMENT
BETWEEN THE COHOES INDUSTRIAL DEVELOPMENT AGENCY
AND C&S ENGINEERS, INC.
For Engineering Services

THIS AGREEMENT is made by and between the Cohoes Industrial Development
Agency, organized under the laws of the State of New York, acting by and through its Chairman
and Executive Director, with a principal office at 97 Mohawk Street, Cohoes, New York 12047
(hereinafter, the “CIDA”), and C&S Engineering, Inc. (hereinafter “Cé&S”) a corporation, with its
principal office at 499 Col. Eileen Collins Blvd (hereinafter, the “Contractor”).

WITNESSETH:

WHEREAS, the CIDA desires to conduct a Phase [ supplement to a recently completed
asset inventory of the city’s dreet network for Downtown Revitalization; and

WHEREAS, WHEREAS, the CIDA has heretofore requested proposals for Engineering
Services (hereinafter, the “Services”) to be rendered for a Phase I supplement to a recently
completed asset inventory of the city’s street network for Downtown Revitalization; and

WHEREAS, in response thereto, Contractor has submitted a proposal with estimates to
render the requested Services (hereinafter called the “Proposal™); and

WHEREAS, the CIDA has accepted the Proposal of the Contractor to provide the
aforesaid Services; and

WHEREAS, in furtherance thereof, the parties hereto desire to formalize their
understanding and agreement regarding the provision of the aforementioned Services, and to
execute a fully-integrated agreement with respect thereto; ' '

NOW, THEREFORE, THE PARTIES HERETO DO MUTUALLY COVENANT
AND AGREE AS FOLLOWS:



ARTICLE I. THE CONTRACT DOCUMENTS: INTERPRETATION

1.1 The Contract Documents consist of the following: this Agreement and the Proposal which
is incorporated herein and made a part hereof in its entirety by reference; (collectively
called “the Agreement” hereinafter).

1.2 In the event of any discrepancy, disagreement, or ambiguity among the documents which
comprise this Agreement, the documents shall be given preference in the following order
to interpret and to resolve such discrepancy, disagreement, or ambiguity: 1) this
Agreement; 2) the proposal. To the extent this Agreement and the Proposal shall be in
conflict, the Agreement shall govern the duties of the Parties.

ARTICLE I1. SCOPE OF SERVICES TO BE PERFORMED BY CONTRACTOR

7
2.1 Contractor shall cogduct a Phase I supplement to a recently completed asset inventory of
the city’s street network for Downtown Revitalization per the proposal dated November 30,
2016, a copy of which is attached hereto as Addendum A.

ARTICLE III. COMPENSATION

3.1 In consideration of the terms and obligations of this Agreement, the CIDA agrees to pay
and the Contractor agrees to accept payment as follows:

An estimated Fee of $18,400.00 on a time and materials basis per the November 30, 2016
proposal attached hereto as Addendum A.

ARTICLE IV. PAYMENT

Payment shall be made to the Contractor by the CIDA on a net thirty (30) basis upon the
Contractor’s submission of invoice(s), plus any supporting documentation, to CIDA’s principal
office location, attention to: Ralph Signorracci, IV, Chairman, 97 Mohawk Street, Cohoes, New
York 12047. The invoice is subject to acceptance by the CIDA. Payment shall be in the form of a
bank check and will be mailed to the Contractor’s principal office.

ARTICLE V. TERM OF THE AGREEMENT

The term of this Agreement shall commence upon contract execution by both parties and
will continue in effect for the project period, unless terminated sooner as provided herein.

ARTICLE VI. TERMINATION OF AGREEMENT:; REMEDY FOR BREACH

6.1 This Agreement may be terminated by the CIDA or the Contractor as follows:



6.1.1 The CIDA may terminate this Agreement if the Contractor refuses or fails to supply enough
properly skilled workers or proper materials to meet any of its requirements, if the Contractor fails
to make payment to CIDA-approved subcontractors for materials or labor, or disregards laws,
ordinances or rules and regulations or orders of a public entity having jurisdiction over the work,
or if the Contractor is substantially in breach of any of its provisions. Additionally, the CIDA may,
without cause, order the Contractor in writing, to suspend, delay or interrupt the work in whole or
in part for such period of time as the CIDA may determine.

6.1.2 The Contractor may terminate this Agreement if the CIDA is substantially in breach ofit.

6.2 In the event of a breach by the Contractor, the Contractor shall pay to the CIDA all direct
and consequential damages caused by such breach, including, but not limited to, all sums
expended by the CIDA to procure a substitute Contractor to satisfactorily complete the
work, together wigl the CIDA’s own costs incurred in procuring a substitlétc Contractor.

ARTICLE VII. ADDITIONAL  GROUNDS FOR CANCELLATION __ OF
AGREEMENT BY THE CIDA; DISQUALIFICATION FOR FUTURE CONTRACTS

WITH PUBLIC AUTHORITIES

Zel Notwithstanding anything herein to the contrary, and to the extent permitted by law, this
Agreement may be cancelled or terminated by the CIDA without penalty or damages of
any kind upon (1) refusal by an owner, shareholder, member, manager director or officer
of the Legal Consultant, when called before a grand jury, head of state department,
temporary state commission or other state agency, the organized crime task force in the
department of law, head of a city department, or other city agency, which is empowered
to compel the attendance of witnesses and examine them under oath, to testify in an
investigation concerning any transaction or contract had with the state, any political
subdivision thereof, a public authority or with any public department, agency or official
of the state or of any political subdivision thereof or of a public authority, or (2) refusal of
such person to sign a waiver of immunity against subsequent criminal prosecution, or (3)
refusal of such person to answer any relevant question with respect to such transaction or

contract.

=2 Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work
or services, for a period of five years after such refusal.

7.8 In the event of cancellation or termination of this Agreement pursuant to this article, any
monies owing by the CIDA for services completed prior to the cancellation or
termination shall be paid to the Contractor.

ARTICLE VIII. PROHIBITION OF CONTRACT ASSIGNMENT




8.1 The Contractor is prohibited from assigning. transterring, conveying, subcontracting or
otherwise disposing of this Agreement, or of its right, title or interest therein, to any other
person or entity without the prior written consent ot the CIDA.

8.2 The Contractor shall not subcontract for any portion of the Services required under this
Agreement without the prior written approval of the CIDA. Any such subcontractor shall
be subject to the terms and conditions of this Agreement and any additional terms and

conditions the CIDA may deem necessary or appropriate.

ARTICLE IX. COOPERATION

Contractor shall gooperate with the agents, representatives and employees of the CIDA and
the CIDA shall cooperate with the agents, representatives and employees of the Contractor to
ensure that the work delineated herein proceeds and concludes as expeditiously as possible.

ARTICLE X. NON-DISCRIMINATION

In accordance with Article 15 of the Executive Law (also known as the Human Rights
Law), and all other State and Federal statutory and constitutional non-discrimination provisions,
the Contractor agrees that neither it nor its CIDA-approved subcontractors shall, by reason of age,
race, creed, color, national origin, sexual orientation, military status, sex, disability, predisposing
genetic characteristics, or marital status refuse to hire or employ or to bar or to discharge from
employment such individual or to discriminate against such individual in compensation or in

terms, conditions or privileges of employment.

ARTICLE XI. TRANIAN ENERGY SECTOR DIVESTMENT

. Contractor hereby represents that Contractor is in compliance with New York State Public
Authorities Law Section 2829-c entitled “Iranian Energy Sector Divestment.” By signing this
contract, each person and each person signing on behalf of any other party certifies, and in the case
of a joint bid or partnership each party thereto certifies as to its own organization, under penalty
of perjury, that to the best of its knowledge and belief that each person is not on the list created
pursuant to paragraph (b) of subdivision 3 of section 165-a of the state finance law. Specifically,

the Contractor represents that it has not:

(a) Provided goods or services of $20 Million or more in the energy sector of Iran
including but not limited to the provision of oil or liquefied natural gas tankers or
products used to construct or maintain pipelines used to transport oil or liquefied
natural gas for the energy sector of Iran; or



(b) Acted as a financial institution and extended $20 Million or more in credit to another
person for forty-five days or more, if that person's intent was to use the credit to
provide goods or services in the energy sector in Iran.

ARTICLE XII. INDEPENDENT CONTRACTOR STATUS

Contractor is, and will function as, an independent Contractor under the terms of this
Agreement, and shall not be considered an agent or employee of the CIDA for any purpose. The
agents, representatives and employees of the Contractor shall not in any manner be, or be held out
to be, the agents, representatives or employees of the CIDA.

ARTICLE XIII. INDEMNIFICATION

To the fullest e/xtent permitted by applicable law, the Contractor shallfindemnify, defend,
and hold harmless the CIDA, and its contractors, officers, directors, servants, agents,
representatives, and employees (each, individually, an “Indemnified Party” and, collectively, the
“Indemnified Parties”), from and against any and all liabilities, damages, losses, costs, expenses
(including, without limitation, any and all reasonable attorneys' fees and disbursements), causes of
action, suits, claims, damages, penalties, obligations, demands or judgments of any nature,
including, without limitation, for death, personal injury and property damage and claims brought
by third parties for personal injury and/or property damage (collectively, “Damages”) incurred by
any Indemnified Party to the extent caused by (i) any breach of this Contract by the Contractor, its
contractors, subcontractors, officers, directors, members, servants, agents, representatives, or
employees, or (ii) the malfeasance, misfeasance, nonfeasance, negligence, unlawful act or
omission, or intentional misconduct of the Contractor, its subcontractors, officers, directors,
members, servants, agents, representatives, or employees, arising out of or in connection with this
Contract or the Services to be performed hereunder. This paragraph shall survive the termination

or expiration of this Contract.

ARTICLE XIV. INSURANCE COVERAGE

14.1 Contractor shall procure and maintain for the entire term of this Agreement, without
additional expense to the CIDA, insurance policies of the kinds and in the amounts
provided in the Schedule “A” attached hereto and made a part hereof. The insurance
policies shall name the CIDA as an additional insured. Such policies may only be changed
upon thirty (30) days prior written approval by the CIDA. -

14.2  Contractor shall, prior to commencing any of the services outlined herein, furnish the CIDA
with Certificates of Insurance and corresponding policy endorsement showing that the
requirements of this article have been met, and such policies shall contain an endorsement
requiring the carrier to give at least ten days’ prior notice of cancellation to the CIDA. The
Contractor shall also provide the CIDA with updated Certificates of Insurance prior to the
expiration of any previously-issued Contractor. No work shall be commenced under this
Agreement until the Contractor has delivered the Certificates of Insurance to the CIDA.



14.3

Upon failure of the Contractor to furnish. deliver and maintain such insurance certificates
as provided above, the CIDA may declare this Agrcement suspended, discontinued or

terminated.

All insurance required shall be primary and non-contributing to any insurance maintained
by the CIDA. The Contractor shall ensure that any CIDA-approved subcontractors hired
also carries insurance with the same limits and provisions provided in this article and
Schedule A. Each CIDA-approved subcontractor shall furnish the CIDA with copies of
certificates of insurance and the corresponding policy endorsements setting forth the
required coverage hereunder prior to any such contractor commencing any work.

ARTICLE XV. NO WAIVER OF PERFORMANCE P

Failure of the CIDA to insist upon strict and prompt performance of the provisions of this

Agreement, or any of them, and the acceptance of such performance thereafter shall not constitute
or be construed as a waiver or relinquishment of the CIDA’s right thereafter to enforce the same
strictly according to the tenor thercof in the event of a continuous or subsequent default on the part

of the Contractor.

DIS

16.1

16.2

ARTICLE XVI. GROUND FOR CANCELLATION OF A :

UALIFICATION FOR FUTURE CONTRACTS WITH PUB

Notwithstanding anything herein to the contrary, this Agreement may be cancelled or
terminated by the CIDA without penalty or damages of any kind upon (1) refusal by an
owner, shareholder, member, manager director or officer of the Contractor, when called
before a grand jury, head of state department, temporary state commission or other state
agency, the organized crime task force in the department of law, head of a city department,
or other city agency, which is empowered to compel the attendance of witnesses and
examine them under oath, to testify in an investigation concerning any transaction or
contract had with the state, any political subdivision thereof, a public authority or with any
public department, agency or official of the state or of any political subdivision thereof or
of a public authority, or (2) refusal of such person to sign a waiver of immunity against
subsequent criminal prosecution, or (3) refusal of such person to answer any relevant
question with respect to such transaction or contract.

Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work or
services, for a period of five years after such refusal.



16.3 In the event of cancellation or termination of this Agrecement pursuant to this article, any
monies owing by the CIDA for services completed prior to the cancellation or termination

shall be paid to the Contractor.

ARTICLE XVII. ADDITIONAL WORK

[f the Contractor is of the opinion that any work it has been directed to perform is beyond
the scope of this Agreement and constitutes extra work, the Contractor shall promptly notify the
CIDA of that opinion and shall provide a cost estimate for said work. Contractor shall not perform
any additional work without the written consent of the CIDA.

The terms of this contract applies to any additional work that Contractor may undertake for
the CIDA. Any adyditional work shall be outlined in an attached addencum,signed by both parties.

ARTICLE XVIII. LICENSES

The Contractor shall at all times obtain and maintain all licenses required by New York
State, or other relevant regulating body, to perform the services required under this Agreement.

ARTICLE XIX. PARTIAL INVALIDITY

[f any term, part, provision, section, subdivision or paragraph of this Agreement shall be
held to be unconstitutional, invalid or ineffective, in whole or in part, such determination shall not
be deemed to invalidate the remaining terms, parts, provisions, sections, subdivisions or

paragraphs.

ARTICLE XX. HEADINGS — CONSTRUCTION

The headings appearing in this Agreement are for the purpose of easy reference only and
shall not be considered a part of the Agreement or in any way to modify, amend or affect the

provisions hereof.

ARTICLE XXI. NOTICES
All notices, consents, waivers, directions, requests or other instruments or communications

provided for under this Agreement shall be deemed properly given if, and only if, delivered
personally, sent by registered or certified United States mail, postage prepaid, or, with the prior
consent of the receiving party, dispatched via facsimile transmission.

ARTICLE XXII. GOVERNING LAW AND LEGAL ACTION




This Agreement shall be governed by and construed in accordance with the laws ot the
State of New York. Any action or proceeding relating to this Agreement will be brought in the
Supreme Court of the State of New York in the County of Albany. The parties consent to the
jurisdiction of such court and agree that such court is a convenient forum.

ARTICLE XXIII. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties and no representations
or promises have been made except as expressly set forth herein.

ARTICLE XXI}’. MODIFICATION -

This Agreement may only be modified by a formal written amendment executed by the

parties.

- ARTICLE XXV. BOARD APPROVAL

Contractor recognizes that the CIDA is managed by a Board of Directors who meet
monthly to approve certain actions of the CIDA and its employees. The Parties recognize that the
Executive Director of the CIDA is authorized by the CIDA’s procurement policy to procure
goods and services, absent emergency circumstances, all contracts that are subject to board
approval. By signing this Agreement, Contractor acknowledges the CIDA’s right to modify,
cancel, or terminate this contract immediately on February 28, 2017 the date of the next meeting
of the Board, if this Agreement is not approved by the majority of the board present at the

meeting.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
date(s) hereunder set forth.

/
COHOESINDUSTRIAL DEVELOPMENT AGENCY

I A

DATED: BY:
Ralph Signoracci, IV
Chairman
C&S Engineering, Inc.
DATED: BYs




STATE OF NEW YORK )
COUNTY OF ALBANY = )SS.:

On the a?(g/ day of @Lq T , 2017, before me, the undersigned, personally
appeared Ralph Signoracci, IV pers&a Iy known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person upon behalf of which the individual acted, executed the

instrument.

_NOTARX,

= ,
7 DEBQ,?R’/“.H J. J"\(‘QU iy '
Notary Fublic, b de o= MNew Yor !
Guralified in A8l Lfa_mnty
: Fieg. MNo. UJ: 723 r24g0/(
STATE OF NEW YORK ) | Commlssmn ;.x,ﬂlf‘.i;e,\tel‘lue /
Onthe  dayof , 2017, before me, the undersigned, 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 s/he executed the same in her/his capacity, and that by her/his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

NOTARY PUBLIC



SCHEDULE A

INSURANCE REQUIREMENTS

The Contractor shall be required to provide for itself and maintain at its own cost and expense until
the completion of the work the following forms of insurance:

A. Commercial General Liability coverage with limits of liability not less than One Million
Dollars ($1,000,000.00) per occurrence and not less than Two Million Dollars ($2,000,000.00)

annual aggregate.

B. Comprehensive Automobile Liability coverage on owned, hired, leased, or non-owned autos
with limits not less than $500,000 combined for each accident because of bodily injury sickness
or disease, systained by any person, caused by accident, and ariging out of the ownership,
maintenance or use of any automobile for damage because of injury to or destruction of property,
including the loss of use thereof, caused by accident and arising out of the ownership, maintenance

or use of any automobile.

C. Workers' Compensation and Employers' Liability coverage in form and amounts required
by law.

The CIDA shall be named as an additional insured on the policies required by subparagraphs (A
and B) above.

10



C&S Companies

. 499 Col. Eileen Collins Blvd.
Syracuse, NY 13212
p: (315) 455-2000

COMPANIES® . (315) 455-9667

WWW.CsCOos.com

November 30, 2016

Mr. Ralph Signoracci [V
City of Cohoes

97 Mohawk Street
Cohoes, New York 12047

Re:  Pavement Inventory for Downtown Revitalization — Phase 1 Supplement

Dear Mr.@ignoracci: T

We understand your desire to supplement the recently completed asset inventory of the city’s
street network in the DRI target area, by adding in-depth condition information for three
additional elements: curbs, sidewalks, and intersection corner treatments, to be added to the color
coded GIS map for purposes of identifying and prioritizing sections most in need of repair or
replacement. Based on our November 29 discussion with yourself, Mike Jacobson (Director of
Economic Development) and other city government representatives, we propose the following
scope of services for this study to include the following:

Field Data Collection (104 hours)
Mobilize a two person crew to conduct inventory. Assume six 8-hour work days plus travel time.
Inventory will include:

e Rate condition of all curb sections (6 hours)

e Note material and condition of sidewalks; locate, map, and quantify specific sidewalk
areas needing replacement. This will involve walking on foot to collect data, using large
maps to mark and measure the sidewalk replacement locations as well as noting the
replacement area details on a list with a GIS assigned feature number (eg: “15” of
sidewalk has excessive cracking and uneven surface” or “10° of sidewalk is heaving near
tree” or “5’ of sidewalk is missing” ) so location and magnitude of each area can be
accurately georeferenced (80 hours)

e Note condition of intersection sidewalk curb ramps. For newer curb ramps, measure
typical profile slope with smart level (8 hours)

e Travel time to the project site (2 trips over a period of 2 weeks) (10 hours)

Office Data Compilation (84 hours)

s Create new Excel inventory forms for Curb, Sidewalk and Sidewalk Repair Areas and
populate forms with field information (27 hours)

o Generate large maps for field data collection, create new GIS shapefiles for curbs,
sidewalks and sidewalk repair areas, add curb ramp condition rating information to
existing GIS intersection shapefile (48 hours)

¢ Generate brief report as supplement to original inventory report document and assemble
package to be delivered to the City of Cohoes. (9 hours)



Mr. Ralph Signoracci IV
November 28, 2016

Page 2

In exchange for these professional services, we would require a lump sum fee of $18,400. This
fee is based on an average labor billing rate of $90/hour and compensation for direct expenses
including mileage, tolls, and per diem of approximately $1,500. Our general terms and
conditions for this study are attachcd in Exhibit A. The study area is the same DRI boundary

studied in the original agreement.

This proposal, together with attached Exhibit A, constitutes the entire agreement between us in
respect to the project and may only be modified in writing and if executed by both parties. If this
proposal, together with its governing terms and conditions, description of services to be
rendered, and fee set forth herein meet your approval, kindly acknowledge the same on the line
indicated below and retumn one copy to the undersigned. A signature below will serve as notice
to proceed and constitutes acceptance of this proposal which, together with attached Exhibit A,
constitufes an Agreement between C&S Engineers, Inc. (ENGINEZR) and the City of Cohoes
(OWNER). This proposal will remain open for acceptance for 30 calendar days from the date of
the proposal unless modified by us in writing.

Thank you again for this opportunity. We look forward to continue serving you.

Sincerely,
C&S ENGINEERS, INC.

T Gy

Todd E. Humphrey, P.E.
Highway Department Manager

Attachments:
Exhibit A — Terms & Conditions

Accepted this day of . , 2016

By:

Authorized Representative (please sign and print name)

WWW.CSCOS.Com @ (877) CS-SOLVE



EXHIBIT “A”
TERMS & CONDITIONS
(Study and Report Phase)

These Terms and Conditions govern the perfonmance by or through
Engincer of the Scape of Services set forth i the lewer part of this
Agrecment  Capitalized terms used herein, unless otherwise defined,
shall have the meanings ascribed thereto in the letter and/or scope of
scrvices. Owner and Engincer agree as foliows:

1.0l Basic Agreement

A Engincer shall provide, or cause to be provided, the services
sct forth in the lewer part of this Agreement, and Owner shall pay
Engincer for such Scrvices as set forth in the lewer part of ths
Agrcement.

2,01 Paymcnt Procedures

A. Tenns of Payment. Refer to the letter part of this Agreement
between Qmner and Engineer for the method of payment 1o Enginecr.

B. Preparation of Invaices. Engincer will prepare a monthly
invoice in accordance with Engincer's standard invoicing practices and
submit the invoice to Owner.

C. Payment of Invoices. Invoices arc due and payable within
30 days of receipt. If Owner (ails to make any payment duc Engineer
for services and cxpenses within 30 days after receipt of Engincer’s
invoice, the amounts duc Engineer will be increased at the rate of 1.5%
per month (or the maximum rate of interest permitted by law, if less)
from said thirticth day. In addition, Engineer may. without liability,
alter giving seven days writen notice to Owner, suspend services under
this Agreement until Engineer has been paid in full all amounts duc for
scrvices, expenses, and other related charges. Payments will be credited
first to interest and then to principal. In addition, Owner agrees to pay
all expenses incurred by Engincer as a result of Owner’s failure to fulfill
its obligations under this Agreement, including but not limited to, costs,
dishurseincnts, and attomey's fees.

D Payment upon Termination. Tn the event of termination of
Engincer's scrvices by Owner, Engincer will he paid for Basic: Services
rendered to date of termination in accordance with the wmethod of
payment deiined in the letter part of this Agrecement cxcepl that under
the lump sum method, the adjusted fee shall be determined by
proportioning the stipulated amount to rcflect thc percenlage of
complction of the Project, as mutually agreed to by Owner and Enginecr.
Engincer will also he paid for additional services rendered to date of
lermination in accordance with the method of payment defined in the
letter part of this Agreement.

3.01 Additional Services

A. If authorized by Owner, or if required because of changes in
the Project, Engineer shall fumish services in addition (o those sel forth
in the letter part of this Agrecment.

B. Owuoer shall pay Engineer for such additional services as
follews:  For additional <ervices of Engincer’s employces  engaged
directiy on the Project an amount equal to the cumulative hours charged
o the Project by cach class of Engineer’s cimployees limes slandard
hourly rates for cach applicable billing class; plus reimbursable expenses
and Engineer’s consultants’ charges, if any.

4.0 Owner’s Responsibilitics

Owner shall perform the following in a timely manncr so as not to delay
the services of Engineer under this Agreement. Owner shall be
responsiblc  for, and Engincer may rcly upon, the accuracy and
completeness of all reports, data and other information furmshed

pursuant to this paragraph  Eogincer may use such reports, data and
information in performing or furnishing services under this Agrecment.

A Designute  in - writing a person 1o acl as  Owner's
cepresentative with respecet Lo the services to be 1endered under this
Agreement. Such person shall have complele authority 1o transmit
instructions, receive information, and interpret and  define OQwner's
policies and decisions with respect to Engineer's services for the Project.
Engincer shall not rely on directions form anyone oulside the scope of
that person's authority as set forth in written delegations. Directions and
decisions made by the Owner's representatives shall be binding on the
Ownecr.

B. Provide all criteria and full information as t@ Owner's
requircments, including  study ohjectives and  constraints, space,
capacily, and perfrmance requirements: flexibility and cxpendability:
and any budgetary limitations.

C. Assist Engineer hy placing at Engineer's disposal all
available information pertinent to the Project including previous reports
and any olher exisling data rclative ta the Project.

D. Inform Lngincer in writing of any specific requirements of
safely or securily programs that are applicable to Engineer, as a visitor to
the Site.

E. Fumish to Engincer. as Engincer requires for performance
of Engineer's Basic Scrvices (except to the extent provided otherwise in
Section 1.01),the following:

[ data prepared by or services of others, including
without limitation borings, probings, subsurface  cxplorations
and hydrographic surveys al or contiguous to the’ site,
laboratory tests und inspections of samples, malterials and
cquipment;

2. appropriate professional interpretations of all of the
foregoing;

3. environmental assessments, audits, investigations, and
impact statements, and other relevant environmental or cultural
sludies as to (he Project, the sile and adjacent arcas;

4. property,  boundary,  casement,  right-of-way,
topographic and utility surveys;

S. property descriptions;
6. 7oning, deed and other land usc cestriction; and
7. other special data or consultations nat covered in
Scction 1.01; all of which Engineer may use and rely upon in
performing services under this Agreement.
ki Owner shall arrange for safc access to and make all
provisions for Engincer and its consultants Lo enter upon public and
privale property as required for Engincer to perform seevices under this
agreement.
S5.01 Termination

A. The obligation 1o provide further services under Lhis
Agrcemenl may be terminated:

Portions of this document have beea taken (rom EJCDC E-520 Short Form Agrecment Hetween Owner and Enginecr for Proiessional Scrvices
Copyright® 2002 National Sociely for Professional Engineers for EJCDC. All rights resceved.



EXHIBIT “A”
TERMS & CONDITIONS
(Study and Report Phase)

! For cause,

a. By cither party upon 30 duys written notice in
the event of substantial failure hy the other party to
perform in accordance with the Agreement’s terms through
no (ault of the terminating party.

b. By Engincer:

1) uwpon seven days wrtten notice af
Engineer belicves that Engincer is being requested
by Owner to furnish or perform services contrary to
Engineer’s  responsibiliies a5 a2 licensed
professional; or

2)  upon scven days written notice if the
Vi Engineer's services for the Project are delayed or
suspended for more than 90 days for reasons boyond

Engincer’s control,

3) Engincer shall have no liability to
Owner on account of such terminalion

c.  Notwithstanding the forcgoing, . this
Agreement will not terminate as 2 result of a substantial
failure under paragraph 5.01.A.t.a if the party receiving
such notice begins, within seven days of receipl of such
notice, o correct ity (ailure and proceeds diligenty 1o cure
such failure within no more than 30 days of receipt of
natice; provided, however, that if and to the extenl such
substantial failure cannot be reasonubly cured within such
30 day period, and if such party hus diligently allernpted 1o
cure the same and thereafter continues diligently to cure
the same, then the cure period provided for hercin shall
extend up to, but in no casc more than, 60 days after the
dale of receipt of the notice.

2. For convenicnce, by Owner effective upon the
receipt of notice by Engineer.

B. The terminaling party under paragraphs 5.00.A.1 or
5.01.A.2 may set the effective date of termination at a time up to 30 days
later than otherwise provided to allow Engineer to demobilize personnel
and equipment {rom the Project site, to complete tasks whose value
would otherwise be lost, to prepare notes as to the status of compieted
and uncompleted tasks, and lo assemble Project materials in orderly
(iles,

6.01 Controlling Law

This Agreement is Lo be govemed by the law of the stale ol New
York withoul regard to any canflict of laws provisions, which may apply
the laws of other jurisdictions, W is [urther agreed thal any legal action
between the Owner and Engineer arising out of this Agreement or the
performance of the services shall be brought in a courl of compelent
jurisdiction in Onondaga Counly, New York.

7.01 Successors, Assigns, and Beneficiaries

A.  Owner and Engineer each is hereby bound and the partners,
successors, execulors, administrators, and legal representatives of Owner
and Engincer (and to the extent permitied by paragraph 7.01.B the
assigns of Owner and Engineer) are hereby bound to the other party to
this  Agreement  and 1o the partners,  SUCCCSSOrS,  €XECHLOrs,
administrators, and lepal representatives (and sald assigns) of such other

party, i respect of all covenants, agreements, and obligations of this
Agreement.

B. Neither Owner nor Engincer may assign, sublet, or trans(er
any rights under or interest {including, but without limitation, moncys
that are due or may hecome due) in this Agreement without the wrillen
consent of the other, except to the extent that any assignment, subletting,
ot Iransfer is mandated or restricled hy law. Unless specifically stated to
the contrary in any written consent to an assignment, no assignment will
rclcase or discharge the assignor from any duly or responsibilily under
this Agreement.

8.01 General Considerations

A The siandard of care for all professional cngineering and
related services performed or furnished by Engincer under this
Agreement will 8¢ the care and skill ordinarily used by members of the
subject profession practicing under similar circumstances at the same
time and in the same locality. Engineer makes no warranties, express or
implied, under this Agreement or otherwise, in conncction with
Engincer’s services. Engineer and its consultants may use or rely upan
the dexign services of others, including, but not limited to, contractors,
manufacturers, and suppliers.

B. Owmer agrees that if Engincer is nol employed 1o provide
professional secvices during the Design, Bidding (if the wark is put out
for bids) or the Construction Phases of the Project, Engineer will not be
esponsible for, and Owner shall indemnify, hold Engineer (and
Engincer's professional associales and consultants) harmless, and defend
Engincer from all claims, damages, losses and expenses including
attorneys' fees arising out of, or resulting from any interpretation,
clarification, substitution acceptance, shop drawing or sample appraval
or modification of such decumentation issued or carried out by Qwner or
others. Nothing contained in this paragraph shall be construed to release
Engineer (or Engineer's professional associates or consultants) from
liability for failure to perform in accardance with professional standards
any duty or responsibility which Engineer has undertaken or assumed
under this Agreement.

C. All documents prepared or furnished by Engincer are
instruments of service, and Engincer retains an ownership and property
interest (including the copyright and the right of rcuse) in such
documents, whether or not the Project is completed,  Such documents
are not inlended or represented to be suitable for rense by Owner or
others in extensions of the facility beyond that now contemplated or on
any other facility. Any reuse by Owner or others without specific
written verification or adaptation by Engineer for the specific purpose
intended will be at user's sole risk and without liability or legal exposure
to LEngineer, or to Engineer's independent professional associates or
consultants, and Owner shall indemnify and hold harmless Engineer and
Engineer’s independent professivnal associales and consultants from all
claims, losses, damages of any kind or natwre, judgments, and expenses
(including, bul not limited lo, reasonable allomey's fees and any costs),
arising out of or resulting therefrom. Any such verificaion and
aduptaton will entitle Engincer o further compensation al rae to be
agreed upon by Engincer and QOwner.

D. The specific schedule of services is more specifically described
in the letler part of this Agreement or an Exhibil thereto. The term of
this agrecment commences upon the ucceptance of this Agreement
(including all exhibils) by owncer and terminates upon compiction of the
services deseribed in the letter pant of this Agreement. Any delay in or
failure of pecformance of any panty o this Agrecment shall nol constitule a
default under this Agreement nor give rise to any claim for damage, if and
to the extent such deiay or failure 15 caused by oecurrences or cvents
heyond the control of the party affected, including but not limited 1o, acts

Fortions ol this document have been taken from EJICDC E-520 Short Form: Agreement Between Owner and Engineer lor Professional Services
Copyright® 2002 National Sacicty for Prafessional Engineers for RICDC. All nghts reserved
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of God; exprapriztion or confiscanon of facilities or compiiance with any
order or request of gavernment authority, affecling to a degree not
presentlly cxisting, the supply, availahility, or use of personnel or
cquipment; stikes; Mood blizzard, labor unrest, oy or any cause the
affected party is unable to prevent or (oresee with reasonable diligence. A
parly who is prevented from performing for any reason shall immediawely
notify the other in writing of the reason for the nonperformance and the
anticipaied extent of any delay and its efforts to ninimize the extent of
delay and resume performance under this Agreement

E. To the [ullest extent permitted by law, Owner and
Engincer (1) waive against cach other, and the other’s employces,
officers, directors, agents, insurers, partners, and consultants, any
and all claims for or cntitlcmenl to special, incidental, indirect, or
conscquential damages arising out of, resulting from, or in any way
related to the Praject, and (2) agree that Engineer’s (including
Enginecr’s employees, officers, dircctors, agents and insurers,
partners, and consultants) total liability to Owner under this
Agreement shall be limited to $50,000 or the total amount of
compensation reccived by Engineer, whichever is greater. The
Owner may negotiate with the Engineer in the event the Owner
wishes to change the total liability deseribed herein but
acknowledges that any change may result in an additional fee, This
additional fee is in consideration of the greater risk involved in
performing work for which there is an increase or no limitation of
liability.

F.  The partics acknow!edge that Engincer’s scope of scrvices does not
include any scrvices related to a Hazardous Environmental Condition
(the presence of ashestos, PCBs, petroleum, hazardous substances or
waste, and radicactive materials). If Engineer or any other pany
encounters a Hazardous Bnvironmental Condition, Engineer may, at its

- option and withoul liubility for consequential or any other damages,
suspend performance of services on the portion of the Project affected
thereby untit Owner: (i) retains appropriate specialist consultants or
contractory le identily and, as appropriale, abate, remediate, or remove
the Hazardous Environmental Conditon; and (ii) warrants that the Site
is in full compliance with applicable Laws and Regulations.

9.01 Opinions of Probable Cost

Since Engineer has no control over the cost of labor, materials,
cquipment or services fumnished by others, ar over the Contractor(s)'
methods of delermining prices, or over competitive hidding or market
conditions, Engineer's opinions of probable Total Project Costs and
Construction Cost provided for herein are to be made on the basis of
Engineer's cxperience and qualifications and represent Engineer's best
Judgment as an experienced and qualified professional engineer, familiar
wilh the construction indusiry; but Engineer cannol and does nol guaran-
tee that proposals, bids or actual Total Project or Construction Costs will
nol vary from opinions of probable cost prepared by Engineer. [ prior
to the Bidding or Negotiating Phase Owner wishes greater assurance as
10 Total Project or Construction Cosls, Owner shall employ an indepen-
dent cost estimator,

10.01 Dispute Resolution

A Owner and Engineer agree to negotiate in good faith for a
period of thirty (30) days from the date of nolice of disputes between
them as to the execution, meaning of, or performance under the terms of
this Agreemenl prior (o exercising their right under Scetion 10.01(B)
below. The thiny-day period may be extended upon mutual agreement
of the partics.

B. 1f any dispute cannot be resolved pursuant to paragraph
10.01(A) and only if mutually agreed by Owner and Engineer, said

dispute and all unsettled claims, counterclaims and ether maders in
question between them arising out of or relating to the exccution,
meaning of, or performance under the terms of this Agreement or the
breach thercol ("disputes”) shall be submitted W mediation by a
mediator, to be selected by the parties jointly, prior to initialing a legal
action against the other, unless initiating mediation would irevocably
prejudice one of the partics. [t is the intention of the parties that any
agreement reached at mediation become binding upon them. The eost of
mediation shall be shared equally between the parties.

C This Section 1000 shall survive any termination or
cancellation of this Agreement,

11.01 Total Agreement/ Severahility

This Agrecment (consisting of the letter part of this Agreement, this
Exhibit “A” pnd any additional cxhibits referenced in the letter part of
this Agreement), constitutes the cntire agreement between Owner and
Engineer and supersedes all prior written or oral understandings. This
Agreement miay only be amended, supplemented, wodificd, or canceled
by a duly executed writlen instrument., Any provision or part of this
Agreement held by a court of law to be invalid or unenforceable under
any law or regulation shall be deemed stricken, and al) remaining
provisions shall cootinue 1o be valid and binding upon Owner and
Engincer, who agree that the Agreement shall be reformed to replace
such stricken provision or parl therefure with 4 valid and enforceable
pruvision that comes as close as possible to expressing the intention of
the stricken provision.

Porliony of this document have been luken from EJCDC E-520 Short Form Agreement Between Owner and Engineer for Prolessional Services
Copyright® 2002 National Socicty for Professional Engincecs for EICDC. All rghts reserved.



PUBLIC HEARING RESOLUTION
CK2 PROPERTIES LLC PROJECT

A regular meeting of City of Cohoes Industrial Development Agency (the “Agency™) was
convened in public session in the City Hall of Cohoes in the second floor Common Council Chambers
located at 97 Mohawk Street in the City of Cohoes, Albany County, New York on March 21, 2017 at 8:15
o’clock a.m., local time.

The meeting was called to order by the ¥iee) Chairman of the Agency and, upon roll being
called, the following members of the Agency were:

PRESENT:
Ralph Signoracci, IV Chairman
Michael Jaccbscn Vice Chairman/Secretary
Marie Stark Treasurer
Rod Dion Member
Dr. Jennifer Spring Member
ABSENT:
None

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Hon. Shawn M. Morse CEO

Michael Durocher CFO

Debbie Jacques Executive Assistant
Catherine Hedgeman, Esq. Agency Counsel

A. Joseph Scott, 111, Esq. Agency Special Counsel

The following resolution was offered by Rod Dion, seconded by Dr. Jennifer Spring, to wit:
Resolution No. 0317-

RESOLUTION AUTHORIZING THE CHAIRMAN OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY TO HOLD A PUBLIC HEARING
REGARDING A PROPOSED PROJECT TO BE UNDERTAKEN FOR THE BENEFIT
OF CK2 PROPERTIES LLC.

WHEREAS, City of Cohoes Industrial Development Agency (the “Agency”) is authorized and
empowered by the provisions of 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”) to promote, develop, encourage and assist in the acquiring, constructing, reconstructing,
improving, maintaining, equipping and furnishing of industrial, manufacturing, warehousing, commercial,
research and recreation 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 acquire, construct, reconstruct and install one or more “projects™ (as defined in the Act), 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, CK2 Properties, LLC, a limited liability company (the “Company”), has submitted
an application (the “Application™) to the Agency, a copy of which Application is on file at the office of
the Agency, which Application requested that the Agency consider undertaking a project (the “Project™)
for the benefit of the Company, said Project consisting of the following: (A) (1) the acquisition of an
interest in an approximately .36 acres parcel of land located at 24 Amity Street in the City of Cohoes,
Albany County, New York (the “Land”), together with the existing approximately 14,000 square foot
building (the “Facility™) located thereon, (2) the reconstruction and renovation of the Facility and (3) the
acquisition and installation therein and thereon of related fixtures, machinery, equipment and other
tangible personal property, including without iimitation, tenant improvement and finish (coliectively, the
“Equipment”) (the Land, the Facility, and the Equipment being collectively referred to as the “Project
Facility”), all of the foregoing to constitute a residential facility to contain approximately 13 market rate
residential apartments to be leased by the Company to various residential tenants and other directly and
indirectly related activities; (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 and use taxes, real property taxes, real estate transfer 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, pursuant to Section 859-a of the Act, prior to the Agency providing any “financial
assistance” (as defined in the Act) of more than $100,000 to any project, the Agency, among other things,
must hold a public hearing pursuant to Section 859-a of the Act with respect to said project; and

WHEREAS, the Agency desires to provide for compliance with the provisions of Section 859-a
of the Act with respect to the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency hereby authorizes the Chairman of the Agency, after consultation
with the members of the Agency and Agency Special Counsel, (A) to establish the time, date and place
for a public hearing of the Agency to hear all persons interested in the Project (the “Public Hearing™);
(B) to cause the Public Hearing to be held in the City of Cohoes, New York, where the Project Facility is
or is to be located, and to cause notice of such Public Hearing to be given to the public by publishing a
notice or notices of such Public Hearing in a newspaper of general circulation available to the residents of
the governmental units where the Project Facility is or is to be located, such notice or notices to comply
with the requirements of Section 859-a of the Act; (C) to cause notice of the Public Hearing to be given to
the chief executive officer of the county and of each city, town, village and school district in which the
Project Facility is or is to be located to comply with the requirements of Section 859-a of the Act; (D) to
conduct such Public Hearing; (E) to cause a report of the Public Hearing fairly summarizing the views
presented at such Public Hearing (the “Report™) to be prepared; and (F) to cause a copy of the Report to
be made available to the members of the Agency.

Section 2. The Chairman, Vice Chairman and/or Chief Executive Officer of the Agency is
hereby authorized and directed to distribute copies of this Resolution to the Company and to do such

i P
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further things or perform such acts as may be necessary or convenient to implement the provisions of this
Resolution.

Section 3. All action taken by the Chairman of the Agency in connection with the Public
Hearing with respect to the Project prior to the date of this Resolution is hereby ratified and confirmed.

Section 4. 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:

Ralph Signoracci, IV VOTING YES
Michael Jacobson VOTING YES
Marie Stark VOTING YES
Rod Dion VOTING YES
Dr. Jennifer Spring VOTING YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )
) SS.:
COUNTY OF ALBANY )

I, the undersigned t#sststantiSecretary of City of Cohoes Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes
of the meeting of the members of the Agency, including the Resolution contained therein, held on March
21, 2017 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 contained 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 mieeting was opeil to the general pubiic, and due notice of the timme 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 herecof, the attached Resolution is in full force and
effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed the seal of the Agency this
21* day of March, 2017. |

(Assi Secretary

(SEAL)
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RESOLUTION AUTHORIZING THE ACQUISITION
OF 180 AND 182 ONTARIO STREET

WHEREAS, New York General Municipal Law Section 858 permits the City of Cohoes
Industrial Development Agency to acquire, hold and dispose of personal property for its
corporate purposes; and

WHEREAS, the City of Cohoes Industrial Development Agency wishes to acquire multiple
properties in furtherance of its mission; and

WHEREAS, the City of Cohoes Industrial Development Agency wishes to enter into purchase
contracts for the purchase of 180 and 182 Ontario Street, Cohoes; and

WHEREAS, the purchase contracts for the purchase of 180 and 182 Ontario Street, Cohoes,
have been drafted by General Counsel and submitted to the Board for their review; and

NOW, THEREFORE, BE IT RESOLVED by the City of Cohoes Industrial Development
Agency that:

1. The City of Cohoes Industrial Development Agency is hereby authorized to acquire 180
and 182 Ontario Street; and

2. The Chairman and the Executive Director are each hereby authorized and directed to
execute all documents on behalf of the IDA which may be necessary or desirable to
further the intent of this Resolution.

3. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair on the 28th day of February, 2017.

il

Chair

ATTEST/AU CATION:

Secretary / Y




PURCHASE AGREEMENT

180 Ontario Street
Cohoes, NY 12047

(o )
Dated as of the [_0¢ day Febress— 2017
Property: 180 Ontario Street, Approymately 0.11 acres

County: Albany

1. Agreement of Purchase and Sale. Joseph M. Hostig, Jr. and Judy A. Johnson, Co-
Executors of the Estate of Joseph M. Hostig, (collectively, “Owner”), agree to sell and City of
Cohoes Industrial Development Agency (“Purchaser™), agrees to purchase 180 Ontario Street,
Cohoes, New York 12047, approximately 0.11 Acres of land, as more particularly described on
Exhibit A & A-1 attached hereto (the “Property”). On the Closing Date (defined herein), and
subject to the terms and conditions of this Agreement, the Owner agrees to sell and convey, and
Purchaser agrees to acquire, One Hundred Percent (100%) of the fee simple ownership of the
Property subject to the terms and conditions of this Agreement. Title to the Property shall be free
and clear of all liens, restrictions, charges, encumbrances, easements, covenants, conditions and
other matters affecting title, and shall be good of record, in fact merchantable and insurable at
standard rates and in a condition acceptable to Purchaser, in its sole an absolute discretion, subject

only to those items expressly set forth herein.

2. Purchase Price.

(a) In consideration for the conveyance of the Property, Purchaser or its assigns
shall pay to Owner at the Closing (as herein defined) the sum of Ninety Five Thousand and 00/100

Dollars ($95,000.00) (the “Purchase Price™).

(b) The Purchase Price shall be paid as follows: Purchaser is paying a deposit
of One Thousand and 00/100 Dollars ($1,000.00) within three (3) days of mutual execution of this
Agreement, receipt of which is hereby acknowledged. All deposit monies shall be paid directly to
Owner’s Attorney and shall be held in escrow (the “Escrow”) by them in an IOLA non-interest
bearing escrow account until closing or termination of this Agreement. Purchaser shall receive
credit against the Purchase Price for all Escrow monies and the interest thereon paid pursuant to
this Paragraph 2, and will pay the balance to Owner at the Closing by bank cashier’s check or wire
transfer. Deposit is refundable if any contingencies in Section 4 cannot be obtained in the specified

time frames.

3. ATTORNEY APPROVAL. This Agreement is contingent upon Seller obtaining
approval of this Agreement by their attorney as to all matters, without limitation. This contingency
shall be deemed waived unless Seller, or Seller’s attorney on behalf of their client, notifies
Purchaser’s Attorneys in writing, of their cisapproval of the Agreement no later than three days
after the execution of the Purchase Agreement. If Seller’s attorney so notifies, then this
Agreement shall be deemed cancelled, null and void, and all deposits shall be returned to the

Purchaser.

4. MORTGAGE CONTINGENCY. This Agreement is contingent upon Purchaser
obtaining approval for a mortgage of 75% of the Purchase price from Pioneer Bank. Purchaser



agrees to usc diligent cfforts to obtain said approval and shall apply for the mortgage loan within
ten (10) business days after the Seller has accepted this contract. Upon receipt of a written
mortgage commitment or in the event Purchaser chooses to waive this mortgage contingency,
Purchaser shall provide notice in writing to Seller’s attorney of Purchaser’s receipt of the mortgage
commitment or of Purchaser’s waiving of this contingency. Upon receipt of such notice this
contingency shall be deemed waived or satisfied as the case may be. In the event notice as called
for in the preceding sentence has not been received on or before March 15, 2017, then either
Purchaser or Seller may within five business days of such date terminate, or the parties may
mutually agree to extend, this contract by written notice to Seller’s Attorney. Upon receipt of
termination notice from either party, and in the case of notice by the Purchaser, proof of
Purchaser’s inability to obtain said mortgage approval, this Agreement shall be cancelled, null and
void and all deposits made hereunder shall be returned to the Purchaser.

S. Access and Property Documents.

(a) Purchaser shall have access to the Property at all reasonable times for the
purposes of inspecting the Property and conducting any saxrvey, tests or studies of any nature which
Purchaser elects to perform, including without limitation Environmental Studies Phase I and II,
testing of soil, groundwater, building components, tanks, containers and equipment as Purchaser
or Purchaser’s experts shall deem necessary. All tests and inspections shall be completed on or
before April 15, 2017.

(b) Within five (5) days of mutual execution of this Agreement, Owner shall
provide to Purchaser for inspection, review and photocopying, true, correct and complete copies
of any and all documents related to the Property that are in Owner’s possession or that Owner
knows exists. including without limitation the following documents (collectively, the “Property
Documents’’):

@) A copy of the most recent title report and title policy for the

Property.

(ii) A copy of any existing surveys of the Property.

(ili)  True, correct and complete copies of any contracts, agreements and
obligations currently in force relating to the Property, including, without limitation,
all management, leasing, licensing or other use agreements, architectural,
engineering, operating, service, and maintcnance agreements.

(iv)  As built, all architectural drawings, plans and specifications,
appraisals, zoning, and access documents (and evidence of all required zoning and
other land use approvals) relating to the Property. All permits, licenses and
approvals related to the Property, if any, and copies of any notices of violations of
any pem lits, licenses, approvals, or provisions of applicable law

V) Copies of all engineering and physical inspection reports related to
the Property, including, but not limited to, any environmental inspection/impact
reports (including all past Phase I and/or Phase II environmental audits),
geotechnical and soil reports or reports relating to Hazardous Materials or other
environmental conditions and traffic studies.

After initial delivery, Owner shall provide Purchaser with any supplemental Property
Documents of which it becomes aware or obtains within three days of Owner becoming aware or

obtaining such Property Documents.



6. Contingencies. Purchaser’s obligations under this Agreement are contingent upon:

(a) (1)  Owner delivering to Purchaser or its assigns marketable title to the
Property and a title company of Purchaser’s choosing (the “Title Company”) approving and
insuring that Purchaser is receiving marketable title free and clear of all liens, easements,
encumbrances, restrictions, encroachments, covenants and violations of the law or governmental
requirements, except “Permitted Exceptions’® (“Marketable Title’’) and (ii) receipt and
satisfactory review by Purchaser of an ALTA survey of the Property. If Owner cannot deliver to
Purchaser “Marketable Title” then Owner must cure such objections twenty (20) days after
Owner’s receipt of such objections made by Purchaser.

(i)  If Purchaser’s title commitment reveals any matters other than the
Pemitted Exceptions and/or if the Survey reveals any matter that is not acceptable
to Purchaser in-its sole discretion, Purchaser shall notify Owner of any such defects
with respect to matters of title (‘‘Purchaser’s Title Notice”) and with respect to
survey matters (“Purchaser’s Survey Notice’’), in each instance on or before
expiration of the Due Diligence Period. Upon such notice from Purchaser to
Owner, Owner shall, within five (5) calendar days from Owner’s receipt of
Purchaser’s Title Notice or Purchaser’s Survey Notice, as applicable, provide
written notice to Purchaser of its intention on whether or not to eliminate such
unacceptable matters to the satisfaction of Purchaser and the Title Company
(“Owner’s Objection Response™). In the event Owner: (x) elects not to satisfy said
objections or (y) attempts to eliminate such objections but is unable to satisfy said
objections within twenty (20) days after Purchaser’s receipt of Owner’s Objection
Response, Purchaser may, at its option, within five (5) days after receipt of Owner’s
Objection Response (if Owner elects not to cure) or after the end of said 20-day
period if Owner is unable to cure (a) accept title subject to the objections raised by
Purchaser in which event said objections shall be deemed to be waived for all
purposes, or (b) cancel this Agreement, whereupon the Deposit shall thereupon be
returned to Purchaser and this Agreement shall be of no further force and effect
except for those obligations which expressly survive the expiration or earlier
termination of this Agreement. Purchaser’s election to accept title, or cancel this
Agreement shall be made within twenty business (20) days after receipt of Owner’s
Objection Response (if Owner elects not to cure) or after the end of said 20-day

period if Owner is unable to cure.

(iii)  Notwithstanding anything contained in this Agreement to the
contrary, (A) all deeds of trust, mortgages, security instruments, security
agreements, financing statements and other liens or encumbrances securing a
monetary obligation which encumber or otherwise affect all or any portion of the
Property (including, but not limited to, mechanics liens and judgment liens and all
taxes on the Property for periods up to the date of Closing, including any and all
fees, interest and penalties on any of the foregoing) (individually, a “Monetary
Lien” and collectively, the “Monetary Liens’’) shall be deemed to be title objections
regardless of whether Purchaser provides notice in Purchaser’s Title Notice, (8)
Owner shall be absolutely obligated to cure all Monetary Liens at or prior to
Closing, and other matters (which are not Permitted Exceptions) created after the
date of the title commitment (each, a “New Matter”) ;and (C) Owner’s failure to
cure all Monetary Liens and New Matters at or prior to Closing shall constitute a



default by Owner under this Agreement,

(b) (i) Purchaser shall have ninety (90) days commencing from the
execution of this Agreement to conduct due diligence it deems necessary and may terminate the
Agreement for any reason or no reason, within seven (7) days after the expiration of the due
diligence period ends, or within seven (7) days after Seller is notified due diligence is complete.
In the event that Purchaser terminates this Agreement by providing written notice to Owner on or
prior to the expiration of the Due Diligence Period, the Deposit shall be refunded to Purchaser and
neither party shall have any further obligation, except those which expressly survive.

7. Owner Representations, Warranties and Covenants.

Owner represents and warrants each of the following which shall survive the
closing and transfer of title:

(@) Owner shall not voluntarily place any liens, encumbrances, covenants or
restrictions on the Property during the term of this Agreement and Owner shall notify Purchaser
immediately upon becoming aware of any involuntary liens or encumbrances on the Property,
which involuntary liens, if any, shall be removed by the Owner within 5 days of Owner becoming
aware of such liens.

(b) There are currently no leases, occupancies or tenancies affecﬁng the
Property, and Owner will not enter into any leases during the term of this Agreement.

~ (c)  There are currently no effective, enforceable contracts to sell with respect
to the Property, options on the Property or any part thereof and no right of first refusal exists with
respect to the Property and no such agreements shall be entered into by the Owner during the term

of this Agreement.

(d) . To the best of Owner’s knowledge, there are no underground fuel tanks on
the Property; Owner is not aware of an environmental condition, situation or incident on, at or
concerning the Property that could give rise to an action or liability under any environmental law,
rule, ordinance or common law theory; that there are no pending actions against Owner or any
environmental liens against the Property under any environmental law, regulation or ordinance;
and Owner has all times been in full compliance with environmental laws, statutes, ordinances,
and regulations with respect to the Property. In the event that Purchaser’s studies (or the
supplemental environmental review) reveal or disclose any environmental defect or environmental
condition on the Property, including without limitation, the presence of any Hazardous Materials,
and Purchaser does not terminate the Agreement as set forth above, Purchaser shall have the option
to: (i) require Owner to remove and remediate any such environmental defects and conditions from
the Property in advance of Closing, at Owner’s sole cost and expense, (ii) remediate the
environmental defects and conditions from the Property in advance of Closing and receive a credit
against the Purchase Price in the amount of the cost of such removal and remediation; or (iii)
receive a credit against the Purchase Price in the amount of the estimated cost for the removal and
remediation of all environmental defects and conditions on the Property.



(e) Owner is, or will be prior to closing, the sole owner of the Property, and
has full power and authority to enter into this Agreement and perform all of Owner’s obligations

under this Agreement.
@® There are no restrictions affecting the Property, except the Permitted
Exceptions.

(g) Between the date of this Agreement and the Closing Date, the Owner shall
not, without in each instance first obtaining the written consent of the Purchaser: (i) voluntarily
grant, create, modify, assume or permit to exist any lien, lease, encumbrance, easement, covenant,
condition, right-of-way or restriction upon the Property other than the Permitted Exceptions; or
(ii) voluntarily take any action adversely affecting the title to the Property as it exists on the date
of this Agreement.

(h) From the date of this Agreement through the Closing Date, Owner shall
deliver to Purchaser all Property Documents discovered, received, modified or otherwise
supplemented following Owner’s initial delivery pﬁrsuant to Section 3 hereof.

(1) If requested to do so by the Purchaser, on the Closing Date the Owner shall
execute and deliver to the Purchaser, or the title insurance company designated by it, an Owner’s
Affidavit, in the customary form, with respect to the absence of claims which would give rise to
liens and the absence of parties in possession of the Property or shall provide such other assurances
as shall be required to enable Purchaser to obtain the title insurance policy to be issued without
exceptions. Owner shall also execute such other documents as may be required by, or convenient
for, the consummation of the transaction contemplated by this Agreement.

8. The Closing. Closing will take place no later than thirty (30) business days after
Purchaser satisfies all contingencies in Section 4 (the “Closing Date’’). At the closing (the
“Closing”) Owner will convey to Purchaser or its assigns, the Property which shall have
marketable title, free of all liens and encumbrances, except as expressly set forth herein, by
delivering a Bargain and Sale Deed with Covenant Against Grantor ‘s Acts and Lien Covenant
pursuant to Section 13 of the New York State Lien Law. Taxes, water charges and utilities shall
be prorated and adjusted as of the date of the Closing, except delinquent taxes, interest and
penalties, which will be paid by Owner. Owner will at Closing ensure that the Property is vacant
and in its condition as of the date hereof, unless otherwise stated herein, normal wear and tear
accepted and free of all tenancies and occupancies. Owner will pay all applicable transfer taxes, if
any, due withrespect to this conveyance of the Property and will provide all affidavits, documents
and instruments required by the Title Company in connection with the Closing. The Closing shall
take place at Purchaser’s office or at Purchaser’s option, by express mail and wire transfers of

funds.

9. Eminent Domain and Risk of Loss. If, at any time prior to or on the Closing, any
of the following shall occur: (1 ) any proceeding shall be commenced or concluded for the taking
of all of the Property or any part thereof for public or quasi-public use pursuant to the power of
eminent domain or otherwise, or (2) fire, damage or destruction by an Act of God or otherwise;
then Owner shall give notice thereto to Purchaser, and Purchaser shall have the option within ten
(10) days of such notice to cancel this Agreement by giving Owner written notice thereof and



Purchaser shall receive a refund of the Escrow paid by Purchaser hereunder together with interest
thereon.

10. Escrow Deposit. Owner’s attorney, by execution hercat: agrees to accept the
Escrow and abide by the terms hereof. Said Escrow shall be deposited in an IOLA
non-interest-bearing account. Owner’s attorney, acting as escrow agent (the “Escrow Agent’”)
shall not be responsible for the disposition of the escrowed funds, except for his bad faith, gross
negligence or willful misconduct. In the event of a dispute, the Escrow Agent is authorized (but
not required) to deposit the Escrow into a court of competent jurisdiction and relieve himself of

any further liability.

11. Default.

(a) It is agreed that in the event of Purchaser’s or its assigns default, Owner’s
sole and exclusive remedy and Purchaser’s sole liability hereunder shall be limited to all monies
paid by Purchaser hereunder which shall be retatied by Owner as and for liquidated damages, it
being agreed and acknowledged by both parties hereto that Owner’s damages in the event of a
default by Purchaser or its assigns would be difficult, if not impossible, to determine, and the
amount of such monies paid by Purchaser hereunder is a fair and reasonable estimate of damages
and both Owner and Purchaser shall be released from all liability and obligation herevinder.

b) In the event of Owner’s default, Purchaser shall have the right to
specific performance and all other remedies available by law.

12 Notices. Any notice, request, consent, demand or other communication (“Notices™)
given under this Agreement shall be valid only if in writing and sent by certified or registered mail,
return receipt requested, postage prepaid and addressed to the party who is to receive the
communication at the following address:

Owner: Copy to:
Estate of Joseph M. Hostig Robert T. Law, II1, Esq.
Joseph M. Hostig, Jr., Co-Executor Law & Law, PLLC
3 Atrium Drive, Suite 210-255
, New York Albany, NY 12205
Judy A. Johnson, Co-Executor Office: (518)438-2858
Facsimile: (518) 453-8385
New York
Purchaser: Copy to:
City of Cohoes Industrial Catherine M. Hedgeman, Esq.
Development Agency Law Office Catherine M. Hedgeman, PLLC
97 Mohawk Street 52 Surrey Mall
Cohoes, New York 12047 Slingerlands, NY 12159

Office: (518)573-3108
Facsimile: (518) 439-9894

or any other address a party may designate by giving written notice to the other party.
Alternatively, Notice may be properly given, if properly addressed and transmitted by arecognized

overnight commercial carrier such as Federal Express.



1. Governing Law. This Agreement shall be governed by and constructed in
accordance with the laws of the State of New York. ’

12. Entire Agrcement. This Agreement shall constitute our entire Agreement and
shall be binding upon our respective executors, administrators, distributees, successors and
assigns. Owner represents that it has the legal right and authority to enter into this Agreement and
convey the Property to Purchaser. No consent of any person or entity is required before Owner
may execute, deliver and perform its obligations under this Agreement. All representations,
warranties and covenants shall not be merged in the conveyance of the Property.

13. Counterparts. This Agreement may be executed in two or more fully or partially
executed counterparts, each of which will be deemed an original binding the signer thereof against
the other signing parties, but all counterparts together will constitute one and the same instrument.

14.  Purchaser Approval. This Agreement is subject to and contingent upon approval
by Purchaser’s Board of Directors. If such appfoval is not obtained within 40 days of the date of
full execution of this Agreement, this Agreement shall be null and void and of no further force and
effect, unless the parties mutually agree, in writing, to extend the time for approval by Purchaser’s
Board of Directors. Purchaser agrees to use best efforts to obtain such approval with said 40-day

period.

AGREED TO AND ACCEPTED:
ESTATE OF JOSEPH M. HOSTIG CITY OF COHOES INDUSRIAL
DEVE@ENT AGjN; z;
By: By: %/4 .
Joseph M. Hostig, Jr., Co-Executor Ra@ h Signoracci, IV
Dated: // 0/ /1)

Date:

Judy A. Johnson, Co-Executor
Date:

ESCROW ACCEPTED AND AGREED TO:
By:

Robert T. Law, III, Esq.

Dated:

'



STATE OF NEW YORK )
) ss.

COUNTY OF ALBANY )

Onthe _ _ day of __, 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appeared JOSEPH M. HOSTIG, JR., 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 on behalf of which the individual acted, executed the

instrument.
Notary Public
State of New York
STATE OF NEW YORK ) ’
)} ss.:
COUNTY OF ALBANY )

Onthe __ dayof _, 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appeared JUDY A. JOHNSON, 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 she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person on behalf of which the individual acted, executed the instrument.

Notary Public
State of New York
STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

On the @L day of Feaéwg 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appeared RYLPH SIGNORACCI, IV, 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 on behalf of which the individual acted, executed the

instrument.

Notary Public

State of New York
LSUJES
M cof Maw York
I y County
Fzoa?
Crapr 3t N
Ll
NP N
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STATE OF NEW YORK )

COUNTY OF ALBANY )

On the ___ day of , 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appeared ROBERT T. LAW, 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 on behalf of which the individual acted, executed the instrument.

Notary Public
State of New York



PURCHASE AGREEMENT

182 Ontario Street
Cohoes, NY 12047

Dated as of the |/ OwL day Fe,b/WéA__, 2017
Property: 182 Ontario Street, Approximately 0.11 acres

County: Albany

1. Agreement of Purchase and Sale. Joseph M. Hostig, Jr. and Judy A. Johnson, Co-
Executors of the Estate of Joseph M. Hostig, (collectively, “Owner”), agree to sell and City of
Cohoes Industrial Development Agency (“Purchaser”), agrees to purchase 182 Ontario Street,
Cohoes, New York 12047, approximately 0.85 Acres of land, as more particularly described on
Exhibit A & A-1 attached hereto (the “Property”). On #he Closing Date (defined herein), and
subject to the terms and conditions of this Agreement, the Owner agrees to sell and convey, and
Purchaser agrees to acquire, One Hundred Percent (100%) of the fee simple ownership of the
Property subject to the terms and conditions of this Agreement. Title to the Property shall be free
and clear of all liens, restrictions, charges, encumbrances, easements, covenants, conditions and
other matters affecting title, and shall be good of record, in fact merchantable and insurable at
standard rates and in a condition acceptable to Purchaser, in its sole an absolute discretion, subject
only to those items expressly set forth herein.

2. Purchase Price.

(a) In consideration for the conveyance of the Property, Purchaser or its assigns
shall pay to Owner at the Closing (as herein defined) the sum of One Hundred Twenty Thousand
and 00/100 Dollars ($120,000.00) (the “Purchase Price”).

b) The Purchase Price shall be paid as follows: Purchaser is paying a deposit
of One Thousand and 00/100 Dollars ($1,000.00) within three (3) days of mutual execution of this
Agreement, receipt of which is hereby aclenowledged. All deposit monies shall be paid directly to
Owner’s Attorney and shall be held in escrow (the “Escrow”) by them in an IOLA non-interest
bearing escrow account until closing or termination of this Agreement. Purchaser shall receive
credit against the Purchase Price for all Escrow monies and the interest thereon paid pursuant to
this Paragraph 2, and will pay the balance to Owner at the Closing by bank cashier’s check or wire
transfer. Deposit is refundable if any contingencies in Section 4 cannot be obtained in the specified

time frames.

3. ATTORNEY APPROVAL. This Agreement is contingent upon Seller obtaining
approval of this Agreement by their attorney as to all matters, without limitation. This contingency
shall be deemed waived unless Seller, or Seller’s attorney on behalf of their client, notifies
Purchaser’s Attorneys in writing, of their disapproval of the Agreement no later than three days
after the execution of the Purchase Agreement. If Seller’s attorney so notifies, then this
Agreement shall be deemed cancelled, null and void, and all deposits shall be returned to the

Purchaser.

4. MORTGAGE CONTINGENCY. This Agreement is contingent upon Purchaser
obtaining approval for a mortgage of 75% of the Purchase price from Pioneer Bank. Purchaser



agrees to use diligent efforts to obtain said approval and shall apply for the mortgage loan within
ten (10) business days after the Seller has accepted this contract. Upon receipt of a written
mortgage commitment or in the event Purchaser chooses to waive this mortgage contingency,
Purchaser shall provide notice in writing to Seller’s attorney of Purchaser’s receipt of the mortgage
commitment or of Purchaser’s waiving of this contingency. Upon receipt of such notice this
contingency shall be deemed waived or satisfied as the case may be. In the event notice as called
for in the preceding sentence has not been received on or before March 15, 2017, then either
Purchaser or Seller may within five business days of such date terminate, or the parties may
mutually agree to extend, this contract by written notice to Seller’s Attorney. Upon receipt of
termination notice from either party, and in the case of notice by the Purchaser, proof of
Purchaser’s inability to obtain said mortgage approval, this Agreement shall be cancelled, null and
void and all deposits made hereunder shall be returned to the Purchaser.

5. Access and Property Documents.

(a) Purchaser shall have access to the Property at all reasonable times for the
purposes of inspecting the Property and conducting any girvey, tests or studies of any nature which
Purchaser elects to perform, including without limitation Environmental Studies Phase I and II,
testing of soil, groundwater, building components, tanks, containers and equipment as Purchaser
or Purchaser’s experts shall deem necessary. All tests and inspections shall be completed on or
before April 15, 2017.

(b) Within five (5) days of mutual execution of this Agreement, Owner shall
provide to Purchaser for inspection, review and photocopying, true, correct and complete copies
of any and all documents related to the Property that are in Owner’s possession or that Owner
knows exists. including without limitation the following documents (collectively, the “Property
Documents’’):

6)) A copy of the most recent title report and title policy for the

Property.

(ii) A copy of any existing surveys of the Property.

(iii)  True, correct and complete copies of any contracts, agreements and
obligations currently in force relating to the Property, including, without limitation,
all management, leasing, licensing or other use agreements, architectural,
engineering, operating, service, and maintenance agreements.

(iv)  As built, all architectural drawings, plans and specifications,
appraisals, zoning, and access documents (and evidence of all required zoning and
other land use approvals) relating to the Property. All permits, licenses and
approvals related to the Progerty, if any, and copies of any notices of violations of
any pemlits, licenses, approvals, or provisions of applicable law

V) Copies of all engineering and physical inspection reports related to
the Property, including, but not limited to, any environmental inspection/impact
reports (including all past Phase I and/or Phase II environmental audits),
geotechnical and soil reports or reports relating to Hazardous Materials or other
environmental conditions and traffic studies.

After initial delivery, Owner shall provide Purchaser with any supplemental Property
Documents of which it becomes aware or obdtains within three days of Owner becoming aware or

obtaining such Property Documents.



6. Contingencies. Purchaser’s obligations under this Agreement are contingent upon:

(a) (1)  Owner delivering to Purchaser or its assigns marketable title to the
Property and a title company of Purchaser’s choosing (the “Title Company”) approving and
insuring that Purchaser is receiving marketable title free and clear of all liens, easements,
encumbrances, restrictions, encroachments, covenants and violations of the law or governmental
requirements, except “Permitted Exceptions’ (“Marketable Title’’) and (ii) receipt and
satisfactory review by Purchaser of an ALTA survey of the Property. If Owner cannot deliver to
Purchaser “Marketable Title” then Owner must cure such objections twenty (20) days after
Owner’s receipt of such objections made by Purchaser.

(ii) If Purchaser’s title commitment reveals any matters other than the
Permitted Exceptions and/or if the Survey reveals any matter that is not acceptable
to Purchaser in-its sole discretion, Purchaser shall notify Owner of any such defects
with respect to matters of title (‘‘Purchaser’s Title Notice”) and with respect to
survey matters (“Purchaser’s Survey Notice’’), in each instance on or before
expiration of the Due Diligence Period. Upon such notice from Purchaser to
Owner, Owner shall, within five (5) calendar days from Owner’s receipt of
Purchaser’s Title Notice or Purchaser’s Survey Notice, as applicable, provide
written notice to Purchaser of its intention on whether or not to eliminate such
unacceptable matters to the satisfaction of Purchaser and the Title Company
(“Owner’s Objection Response™). In the event Owner: (x) elects not to satisfy said
objections or (y) attempts to eliminate such objections but is unable to satisfy said
objections within twenty (20) days after Purchaser’s receipt of Owner’s Objection
Response, Purchaser may, at its option, within five (5) days after receipt of Owner’s
Objection Response (if Owner elects not to cure) or after the end of said 20-day
period if Owner is unable to cure (a) accept title subject to the objections raised by
Purchaser in which event said objections shall be deemed to be waived for all
purposes, or (b) cancel this Agreement, whereupon the Deposit shall thereupon be
returned to Purchaser and this Agreement shall be of no further force and effect
except for those obligations which expressly survive the expiration or earlier
termination of this Agreement. Purchaser’s election to accept title, or cancel this
Agreement shall be made within twenty business (20) days after receipt of Owner’s
Objection Response (if Owner elects not to cure) or after the end of said 20-day

period if Owner is unable to cure.

(ili)  Notwithstanding anything contained in this Agreement to the
contrary, (A) all deeds of trust, mortgages, security instruments, security
agreements, financing statements and other liens or encumbrances securing a
monetary obligation which encumber or otherwise affect all or any portion of the
Property (including, but not limited to, mechanics liens and judgment liens and all
taxes on the Property for periods up to the date of Closing, including any and all
fees, interest and penalties on any of the foregoing) (individually, a “Monetary
Lien” and collectively, the “Monetary Liens’’) shall be deemed to be title objections
regardless of whether Purchaser provides notice in Purchaser’s Title Notice, (8)
Owner shall be absolutely obligated to cure all Monetary Liens at or prior to
Closing, and other matters (which are not Permitted Exceptions) created after the
date of the title commitment (each, a “New Matter”) ;and (C) Owner’s failure to
cure all Monetary Liens and New Matters at or prior to Closing shall constitute a

Ca



default by Owner under this Agreement.

(b) (i)  Purchaser shall have ninety (90) days commencing from the
execution of this Agreement to conduct due diligence it deems necessary and may terminate the
Agreement for any reason or no reason, within seven (7) days after the expiration of the due
diligence period ends, or within seven (7) days after Seller is notified due diligence is complete.
In the event that Purchaser terminates this Agreement by providing written notice to Owner on or
prior to the expiration of the Due Diligence Period, the Deposit shall be refunded to Purchaser and
neither party shall have any further obligation, except those which expressly survive.

7. Owner Representations, Warranties and Covenants.

Owner represents and warrants each of the following which shall survive the
closing and transfer of title:

(a) Owner shall not voluntarily place any liens, encumbrances, covenants or
restrictions on the Property during the term of this Agreement and Owner shall notify Purchaser
immediately upon becoming aware of any involuntary liens or encumbrances on the Property,
which involuntary liens, if any, shall be removed by the Owner within 5 days of Owner becoming

aware of such liens.

(b) There are currently no leases, occupancies or tenancies affeéting the
Property, and Owner will not enter into any leases during the term of this Agreement.

(c) There are currently no effective, enforceable contracts to sell with respect
to the Property, options on the Property or any part thereof and no right of first refusal exists with
respect to the Property and no such agreements shall be entered into by the Owner during the term

of this Agreement.

(d) To the best of Owner’s knowledge, there are no underground fuel tanks on
the Property; Owner is not aware of an environmental condition, situation or incident on, at or
concerning the Property that could give rise to an action or liability under any environmental law,
rule, ordinance or common law theory; that there are no pending actions against Owner or any
environmental liens against the Property under any environmental law, regulation or ordinance;
and Owner has all times been in full compliance with environmental laws, statutes, ordinances,
and regulations with respect to the Property. In the event that Purchaser’s studies (or the
supplemental environmental review) reveal or disclose any environmental defect or environmental
condition on the Property, including without limitation, the presence of any Hazardous Materials,
and Purchaser does not terminate the Agreement as set forth above, Purchaser shall have the option
to: (i) require Owner to remove and remediaie any such environmental defects and conditions from
the Property in advance of Closing, at Owner’s sole cost and expense, (ii) remediate the
environmental defects and conditions from the Property in advance of Closing and receive a credit
against the Purchase Price in the amount of the cost of such removal and remediation; or (iii)
receive a credit against the Purchase Price in the amount of the estimated cost for the removal and
remediation of all environmental defects and conditions on the Property.



(e) Owner is, or will be prior to closing, the sole owner of the Property, and
has full power and authority to enter into this Agreement and perform all of Owner’s obligations
under this Agreement.

)] There are no restrictions affecting the Property, except the Permitted
Exceptions.

(2) Between the date of this Agreement and the Closing Date, the Owner shall
not, without in each instance first obtaining the written consent of the Purchaser: (i) voluntarily
grant, create, modify, assume or permit to exist any lien, lease, encumbrance, easement, covenant,
condition, right-of-way or restriction upon the Property other than the Permitted Exceptions; or
(ii) voluntarily take any action adversely affecting the title to the Property as it exists on the date
of this Agreement.

(h) From the date of this Agreement through the Closing Date, Owner shall
deliver to Purchaser all Property Documents discovered, received, modified or otherwise
supplemented following Owner’s initial delivery pursuant to Section 3 hereof.

@) If requested to do so by the Purchaser, on the Closing Date the Owner shall
execute and deliver to the Purchaser, or the title insurance company designated by it, an Owner’s
Affidavit, in the customary form, with respect to the absence of claims which would give rise to
liens and the absence of parties in possession of the Property or shall provide such other assurances
as shall be required to enable Purchaser to obtain the title insurance policy to be issued without
exceptions. Owner shall also execute such other documents as may be required by, or convenient
for, the consummation of the transaction contemplated by this Agreement.

8. The Closing. Closing will take place no later than thirty (30) business days after
Purchaser satisfies all contingencies in Section 4 (the “Closing Date’’). At the closing (the
“Closing”) Owner will convey to Purchaser or its assigns, the Property which shall have
marketable title, free of all liens and encumbrances, except as expressly set forth herein, by
delivering a Bargain and Sale Deed with Covenant Against Grantor ‘s Acts and Lien Covenant
pursuant to Section 13 of the New York State Lien Law. Taxes, water charges and utilities shall
be prorated and adjusted as of the date of the Closing, except delinquent taxes, interest and
penalties, which will be paid by Owner. Owner will at Closing ensure that the Property is vacant
and in its condition as of the date hereof, unless otherwise stated herein, normal wear and tear
accepted and free of all tenancies and occupancies. Owner will pay all applicable transfer taxes, if
any, due with respect to this conveyance of the Property and will provide all affidavits, documents
and instruments required by the Title Company in connection with the Closing. The Closing shall
take place at Purchaser’s office or at Purchaser’s option, by express mail and wire transfers of

funds.

9. Eminent Domain and Risk of Loss. If, at any time prior to or on the Closing, any
of the following shall occur: (1 ) any proceeding shall be commenced or concluded for the taking
of all of the Property or any part thereof for public or quasi-public use pursuant to the power of
eminent domain or otherwise, or (2) fire, damage or destruction by an Act of God or otherwise;
then Owner shall give notice thereto to Purchaser, and Purchaser shall have the option within ten
(10) days of such notice to cancel this Agreement by giving Owner written notice thereof and



Purchaser shall receive a refund of the Escrow paid by Purchaser hercunder together with interest
thereon.

10.  Escrow Deposit. Owner’s attorney, by execution hereat: agrees to accept the
Escrow and abide by the terms hereof. Said Escrow shall be deposited in an IOLA
nor-interest-bearing account. Owner’s attorney, acting as escrow agent (the “Escrow Agent’’)
shall not be responsible for the disposition of the escrowed funds, except for his bad faith, gross
negligence or willful misconduct. In the event of a dispute, the Escrow Agent is authorized (but
not required) to deposit the Escrow into a court of competent jurisdiction and relieve himself of

any further liability.

11. Default.

(a) It is agreed that in the event of Purchaser’s or its assigns default, Owner’s
sole and exclusive remedy and Purchaser’s sole liability hereunder shall be limited to all monies
paid by Purchaser hereunder which shall be retafned by Owner as and for liquidated damages, it
being agreed and acknowledged by both parties hereto that Owner’s damages in the event of a
default by Purchaser or its assigns would be difficult, if not impossible, to determine, and the
amount of such monies paid by Purchaser hereunder is a fair and reasonable estimate of damages
and both Owner and Purchaser shall be released from all liability and obligation hereunder.

(b) In the event of Owner’s default, Purchaser shall have the right to
specific performance and all other remedies available by law.

12.  Notices. Any notice, request, consent, demand or other communication (“Notices™)
given under this Agreement shall be valid only if in writing and sent by certified or registered mail,
return receipt requested, postage prepaid and addressed to the party who is to receive the

communication at the following address:

Owner: Copy to:
Estate of Joseph M. Hostig Robert T. Law, III, Esq.
Joseph M. Hostig, Jr., Co-Executor Law & Law, PLLC
3 Atrium Drive, Suite 210-255
, New York Albany, NY 12205
Judy A. Johnson, Co-Executor Office: (518) 438-2858

Facsimile: (518) 453-8385

, New York

Purchaser: Copy to:
City of Cohoes Industrial Catherine M. Hedgeman, Esq.
Development Agency Law Office Catherine M. Hedgeman, PLLC
97 Mohawk Street 52 Surrey Mall
Cohoes, New York 12047 Slingerlands, NY 12159

Office: (518)573-3108
Facsimile: (518) 439-9894

or any other address a party may designate by giving written notice to the other party.
Alternatively, Notice may be properly given, if properly addressed and transmitted by a recognized

overnight commercial carrier such as Federal Express.



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

12. Entire Agreement. This Agreement shall constitute our entire Agreement and
shall be binding upon our respective executors, administrators, distributees, successors and
assigns. Owner represents that it has the legal right and authority to enter into this Agreement and
convey the Property to Purchaser. No consent of any person or entity is required before Owner
may execute, deliver and perform its obligations under this Agreement. All representations,
warranties and covenants shall not be merged in the conveyance of the Property.

13. Counterparts. This Agreement may be executed in two or more fully or partially
executed counterparts, each of which will be deemed an original binding the signer thereof against
the other signing parties, but all counterparts together will constitute one and the same instrument.

14. Purchaser Approval. This Agreement is subject to and contingent upon approval
by Purchaser’s Board of Directors. If such appfoval is not obtained within 40 days of the date of
full execution of this Agreement, this Agreement shall be null and void and of no further force and
effect, unless the parties mutually agree, in writing, to extend the time for approval by Purchaser’s
Board of Directors. Purchaser agrees to use best efforts to obtain such approval with said 40-day

period.

AGREED TO AND ACCEPTED:

ESTATE OF JOSEPH M. HOSTIG CITY OF COHOES INDUSRIAL
DEVELORMENT 75 cY

By: By: - .

Ralph Signoracci, IV

Joseph M. Hostig, Jr., Co-Executor
Dated: ! 917

Date:

Judy A. Johnson, Co-Executor
Date:

ESCROW ACCEPTED AND AGREED TO:
By:

Robert T. Law, III, Esq.

Dated:

'4



STATE OF NEW YORK )

COUNTY OF ALBANY )

On the ___ day of , 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appeared JOSEPH M. HOSTIG, JR., 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 on behalf of which the individual acted, executed the

instrument.

Notary Public

State of New York
STATE OF NEW YORK ) s
) ss.
COUNTY OF ALBANY )
On the day of , 2017, before e, the undersigned, a Notary Public in and

for the said state, personally appeared JUDY A. JOHNSON, 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 she executed the same in her capacity, and that by her signature on the
instrument, the individual, or the person on behalf of which the individual acted, executed the instrument.

Notary Public
State of New York
STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

(7
On the [_ O__ day of Fgé% ;4, 2017, before me, the undersigned, a Notary Public in and

for the said state, personally appeared PH SIGNORACCI, IV, personally known to me or proved to
me cn 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 on alf of which the individual acted, executed the

instrument.




STATE OF NEW YORK )

COUNTY OF ALBANY )

On the ___ day of , 2017, before me, the undersigned, a Notary Public in and
for the said state, personally appearcd ROBERT T. LAW, 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 on behalf of which the individual acted, executed the instrument.

Notary Public
State of New York



COHOES INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION TO ENTER INTO A CONTRACT FOR
ENVIRONMENTAL SERVICES

WHEREAS, a request for a proposal for Phase I Environmental Services was issued by the
Cohoes Industrial Development Agency (“CIDA™); and

WHEREAS, in response thereto, C.T. Male Associates Engineering, Surveying, Architecture &
Landscape Architgeture, D.P.C. (hereinafter “CT Male”) submitted a proposal with estimates to
render the requested services; and ’

WHEREAS, the CIDA, through its Chairman and Executive Director, has accepted the Proposal
.of CT Male to provide the aforesaid services; and

WHEREAS, in furtherance thereof, the parties executed a fully-integrated agreement with respect
thereto, attached to this Resolution as Appendix “A”, which is subject to Board approval in
accordance with the CIDA by-laws;

NOW, THEREFORE, BE IT RESOLVED by the CIDA Corporation that:

1. The Agreement for Phase I Environmental Services is hereby approved; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 21st day of March 2017.

\ Chair

ATTEST/AUTHENTICATION:
]
Secretary /




MASTER AGREEMENT
BETWEEN THE COHOES INDUSTRIAL DEVELOPMENT AGENCY
AND C.T. MALE ASSOCIATES ENGINEERING, SURVEYING, ARCHITECTURE &
LANDSCAPE ARCHITECTURE, D.P.C.

For Environmental Services

THIS AGREEMENT is made by and between the Cohoes Industrial Development
Agency, organized under the laws of the State of New York, acting by and through its Chairman
and Executive Director, with a principal office at 97 Mohawk Street, Cohoes, New York 12047
(hereinafter, the “CIDA”), and C.T. Male Associates, Engineering, Surveying, Architecture &
Landscape Architecture, D.P.C. ( hereinafter “CT Male”) a corporation, with its principal office at
50 Century Hill Drive, Latham, NY 12110 (hereinafter, the “Contractor”).

7 T
WITNESSETH:

WHEREAS, the CIDA owns certain properties, which are located in the City of Cohoes,
~ New York; and

WHEREAS, WHEREAS, the CIDA has heretofore requested proposals for Architectural
& Engineering Services (hereinafter, the “Services”) to be rendered for property currently owned

by the CIDA, (hereinafter, the “Property”), and

WHEREAS, in response thereto, Contractor has submitted a proposal with estimates to
render the requested Services (hereinafter called the “Proposal’); and

WHEREAS, the CIDA has accepted the Proposal of the Contractor to provide the
aforesaid Services; and

WHEREAS, in furtherance thereof, the parties hereto desire to formalize their
understanding and agreement regarding the provision of the aforementioned Services, and to
execute a fully-integrated agreement with respect thereto;

NOW, THEREFORE, THE PARTIES HERETO DO MUTUALLY COVENANT
AND AGREE AS FOLLOWS:



ARTICLE I. THE CONTRACT DOCUMENTS: INTERPRETATION

1.1 The Contract Documents consist of the following: this Agreement; the RFP or RFQ or
Proposal quote, which is incorporated herein and made a part hereof in its entirety by
reference; and the Proposal, which is incorporated herein and made a part hereof in its
entirety by reference (collectively called “the Agreement” hereinafter).

1.2 In the event of any discrepancy, disagreement, or ambiguity among the documents which
comprise this Agreement, the documents shall be given preference in the following order
to interpret and to resolve such discrepancy, disagreement, or ambiguity: 1) this
Agreement; 2) the RFP, RFQ or proposal quote.

ARTICLE I1. SCOPE OF SERVICES TO BE PERFORMED BY CONTRACTOR

7 s
2.1 CT Male shall provide a Phase I Environmental Assessment for 182 Ontario Street per

the proposal dated March 14, 2017, a copy of which is attached hereto as Addendum A.

ARTICLE I1I. COMPENSATION

3.1 In consideration of the terms and obligations of this Agreement, the CIDA agrees to pay
and the Contractor agrees to accept payment as follows:

An estimated Fee of $1,800 on a time and materials basis per the March 14, 2017 proposal
attached hereto as Addendum A.

ARTICLE IV. PAYMENT

Payment shall be made to the Contractor by the CIDA on a net thirty (30) basis upon the
Contractor’s submission of invoice(s), plus any supporting documentation, to CIDA’s principal
office location, attention to: Ralph Signorracci, [V, Chairman, 97 Mohawk Street, Cohoes, New
York 12047. The invoice is subject to acceptance by the CIDA. Payment shall be in the form of a
bank check and will be mailed to the Contractor’s principal office.

ARTICLE V. TERM OF THE AGREEMENT

The term of this Agreement shall commence upon contract execution by both parties and
will continue in effect for the project period, unless terminated sooner as provided herein.

ARTICLE VI. TERMINATION OF AGREEMENT; REMEDY FOR BREACH

6.1 This Agreement may be terminated by the CIDA or the Contractor as follows:



6.1.1 The CIDA may terminate this Agreement if the Contractor refuses or fails to supply enough
properly skilled workers or proper materials to meet any of its requirements, if the Contractor fails
to make payment to CIDA-approved subcontractors for materials or labor, or disregards laws,
ordinances or rules and regulations or orders of a public entity having jurisdiction over the work,
or if the Contractor is substantially in breach of any of its provisions. Additionally, the CIDA may,
without cause, order the Contractor in writing, to suspend, delay or interrupt the work in whole or
in part for such period of time as the CIDA may determine.

6.1.2 The Contractor may terminate this Agreement if the CIDA is substantially in breach of it.

6.2 In the event of a breach by the Contractor, the Contractor shall pay to the CIDA all direct
and consequential damages caused by such breach, including, but not limited to, all sums
expended by the CIDA to procure a substitute Contractor to satisfactorily complete the
work, together with the CIDA’s own costs incurred in procuripg a substitute Contractor.

ARTICLE VII. ADDITIONAL GROUNDS FOR  CANCELLATION _ OF
AGREEMENT BY THE CIDA; DISQUALIFICATION FOR FUTURE CONTRACTS

WITH PUBLIC AUTHORITIES

7.1 Notwithstanding anything herein to the contrary, and to the extent permitted by law, this
Agreement may be cancelled or terminated by the CIDA without penalty or damages of
any kind upon (1) refusal by an owner, shareholder, member, manager director or officer
of the Legal Consultant, when called before a grand jury, head of state department,
temporary state commission or other state agency, the organized crime task force in the
department of law, head of a city department, or other city agency, which is empowered
to compel the attendance of witnesses and examine them under oath, to testify in an
investigation concerning any transaction or contract had with the state, any political
subdivision thereof, a public authority or with any public department, agency or official
of the state or of any political subdivision thereof or of a public authority, or (2) refusal of
such person to sign a waiver of immunity against subsequent criminal prosecution, or (3)
refusal of such person to answer any relevant question with respect to such transaction or

contract.

7.2 Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work

or services, for a period of five years after such refusal.

3 In the event of cancellation or termination of this Agreement pursuant to this article, any
monies owing by the CIDA for services completed prior to the cancellation or
termination shall be paid to the Contractor.

ARTICLE VIII. PROHIBITION OF CONTRACT ASSIGNMENT




8.1 The Contractor is prohibited from assigning, transferring, conveying, subcontracting or
otherwise disposing of this Agreement, or of its right, title or interest therein, to any other
person or entity without the prior written consent of the CIDA.

8.2  The Contractor shall not subcontract for any portion of the Services required under this
Agreement without the prior written approval of the CIDA. Any such subcontractor shall
be subject to the terms and conditions of this Agreement and any additional terms and

conditions the CIDA may deem necessary or appropriate.

ARTICLE IX. COOPERATION

Cox}?t,ractor shall cooperate with the agents, representatives a?d employees of the CIDA and
the CIDA shall cooperate with the agents, representatives and employees of the Contractor to
ensure that the work delineated herein proceeds and concludes as expeditiously as possible.

ARTICLE X. NON-DISCRIMINATION

In accordance with Article 15 of the Executive Law (also known as the Human Rights
Law), and all other State and Federal statutory and constitutional non-discrimination provisions,
the Contractor agrees that neither it nor its CIDA-approved subcontractors shall, by reason of age,
race, creed, color, national origin, sexual orientation, military status, sex, disability, predisposing
genetic characteristics, or marital status refuse to hire or employ or to bar or to discharge from
employment such individual or to discriminate against such individual in compensation or in

terms, conditions or privileges of employment.

ARTICLE XI. IRANIAN ENERGY SECTOR DIVESTMENT

Contractor hereby represents that Contractor is in compliance with New York State Public
Authorities Law Section 2829-c entitled “Iranian Energy Sector Divestment.” By signing this
contract, each person and each person signing on behalf of any other party certifies, and in the case
of a joint bid or partnership each party thereto certifies as to its own organization, under penalty
of perjury, that to the best of its knowledge and belief that each person is not on the list created
pursuant to paragraph (b) of subdivision 3 of section 165-a of the state finance law. Specifically,

the Contractor represents that it has not:

(a) Provided goods or services of $20 Million or more in the energy sector of Iran
including but not limited to the provision of oil or liquefied natural gas tankers or
products used to construct or maintain pipelines used to transport oil or liquefied
natural gas for the energy sector of Iran; or



(b) Acted as a financial institution and extended $20 Million or more in credit to another
person for forty-five days or more, if that person’s intent was to use the credit to
provide goods or services in the energy sector in Iran.

ARTICLE XII. INDEPENDENT CONTRACTOR STATUS

Contractor is, and will function as, an independent Contractor under the terms of this
Agreement, and shall not be considered an agent or employee of the CIDA for any purpose. The
agents, representatives and employees of the Contractor shall not in any manner be, or be held out
to be, the agents, representatives or employees of the CIDA.

ARTICLE XIII. INDEMNIFICATION
7 F

To the fullest extent permitted by applicable law, the Contractor shall indemnify, defend,
and hold harmless the CIDA, and its contractors, officers, directors, servants, agents,
representatives, and employees (each, individually, an “Indemnified Party” and, collectively, the
“Indemnified Parties”), from and against any and all liabilities, damages, losses, costs, expenses
(including, without limitation, any and all reasonable attorneys' fees and disbursements), causes of
action, suits, claims, damages, penalties, obligations, demands or judgments of any nature,
including, without limitation, for death, personal injury and property damage and claims brought
by third parties for personal injury and/or property damage (collectively, “Damages”) incurred by
any Indemnified Party to the extent caused by (1) any breach of this Contract by the Contractor, its
contractors, subcontractors, officers, directors, members, servants, agents, representatives, or
employees, or (ii) the malfeasance, misfeasance, nonfeasance, negligence, unlawful act or
omission, or intentional misconduct of the Contractor, its subcontractors, officers, directors,
members, servants, agents, representatives, or employees, arising out of or in connection with this
Contract or the Services to be performed hereunder. This paragraph shall survive the termination

or expiration of this Contract.

ARTICLE XIV. INSURANCE COVERAGE

14.1 Contractor shall procure and maintain for the entire term of this Agreement, without
additional expense to the CIDA, insurance policies of the kinds and in the amounts
provided in the Schedule “A” attached hereto and made a part hereof. The insurance
policies shall name the CIDA as an additional insured. Such policies may only be changed
upon thirty (30) days prior written approval by the CIDA.

14.2  Contractor shall, prior to commencing any of the services outlined herein, furnish the CIDA
with Certificates of Insurance and corresponding policy endorsement showing that the
requirements of this article have been met, and such policies shall contain an endorsement
requiring the carrier to give at least ten days’ prior notice of cancellation to the CIDA. The
Contractor shall also provide the CIDA with updated Certificates of Insurance prior to the
expiration of any previously-issued Contractor. No work shall be commenced under this
Agreement until the Contractor has delivered the Certificates of Insurance to the CIDA.



14.3

Upon failure of the Contractor to furnish, deliver and maintain such insurance certificates
as provided above, the CIDA may declare this Agreement suspended, discontinued or

terminated.

All insurance required shall be primary and non-contributing to any insurance maintained
by the CIDA. The Contractor shall ensure that any CIDA-approved subcontractors hired
also carries insurance with the same limits and provisions provided in this article and
Schedule A. Each CIDA-approved subcontractor shall furnish the CIDA with copies of
certificates of insurance and the corresponding policy endorsements setting forth the
required coverage hereunder prior to any such contractor commencing any work.

ARTICEE XV. NO WAIVER OF PERFORMANCE

Failure of the CIDA to insist upon strict and prompt performance of the provisions of this

Agreement, or any of them, and the acceptance of such performance thereafter shall not constitute
or be construed as a waiver or relinquishment of the CIDA’s right thereafter to enforce the same
strictly according to the tenor thereof in the event of a continuous or subsequent default on the part

of the Contractor.

ARTICLE XVI. GROUND FOR CANCELLATION OF AGREEMENT BY THE CIDA;

DISQUALIFICATION FOR FUTURE CONTRACTS WITH PUBLIC AUTHORITIES

16.1

16.2

Notwithstanding anything herein to the contrary, this Agreement may be cancelled or
terminated by the CIDA without penalty or damages of any kind upon (1) refusal by an
owner, shareholder, member, manager director or officer of the Contractor, when called
before a grand jury, head of state department, temporary state commission or other state
agency, the organized crime task force in the department of law, head of a city department,
or other city agency, which is empowered to compel the attendance of witnesses and
examine them under oath, to testify in an investigation concerning any transaction or
contract had with the state, any political subdivision thereof, a public authority or with any
public department, agency or official of the state or of any political subdivision thereof or
of a public authority, or (2) refusal of such person to sign a waiver of immunity against
subsequent criminal prosecution, or (3) refusal of such person to answer any relevant
question with respect to such transaction or contract.

Further, such person, and any firm, partnership, limited liability company or corporation
of which such person is a shareholder, member, partner, director or officer shall be
disqualified from thereafter selling to or submitting bids to or receiving awards from or
entering into any contracts with any public authority or official thereof, for goods, work or
services, for a period of five years after such refusal.



16.3  In the event of cancellation or termination of this Agreement pursuant to this article, any
monies owing by the CIDA for services completed prior to the cancellation or termination

shall be paid to the Contractor.

ARTICLE XVII. ADDITIONAL WORK

If the Contractor is of the opinion that any work it has been directed to perform is beyond
the scope of this Agreement and constitutes extra work, the Contractor shall promptly notify the
CIDA of'that opinion and shall provide a cost estimate for said work. Contractor shall not perform
any additional work without the written consent of the CIDA.

The terms of this contract applies to any additional work that Contractor may undertake for
the CI})A. Any additional work shall be outlined in an attached addendum signed by both parties.

ARTICLE XVIII. LICENSES

The Contractor shall at all times obtain and maintain all licenses required by New York -
State, or other relevant regulating body, to perform the services required under this Agreement.

ARTICLE XIX. PARTIAL INVALIDITY

If any term, part, provision, section, subdivision or paragraph of this Agreement shall be
held to be unconstitutional, invalid or ineffective, in whole or in part, such determination shall not
be deemed to invalidate the remaining terms, parts, provisions, sections, subdivisions or

paragraphs.

ARTICLE XX. HEADINGS - CONSTRUCTION

The headings appearing in this Agreement are for the purpose of easy reference only and
shall not be considered a part of the Agreement or in any way to modify, amend or affect the

provisions hereof.

ARTICLE XXI. NOTICES
All notices, consents, waivers, directions, requests or other instruments or communications

provided for under this Agreement shall be deemed properly given if, and only if, delivered
personally, sent by registered or certified United States mail, postage prepaid, or, with the prior
consent of the receiving party, dispatched via facsimile transmission.

ARTICLE XXII. GOVERNING LAW AND LEGAL ACTION




This Agreement shall be governed by and construed in accordance with the laws of the
State of New York. Any action or proceeding relating to this Agreement will be brought in the
Supreme Court of the State of New York in the County of Albany. The parties consent to the
jurisdiction of such court and agree that such court is a convenient forum.

ARTICLE XXIII. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the parties and no representations
or promises have been made except as expressly set forth herein.

ARTICLE XXIV. MODIFICATION 7

This Agreement may only be modified by a formal written amendment executed by the
parties.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the
date(s) hereunder set forth.

COHOES 1@;& DEVELOPMENT AGENCY
DATED: BY: .
Ralph Signoraccr; 1V
Chairman
C.T. Male
DATED: BY:




STATE OF NEW YORK )
COUNTY OF ALBANY  )SS.:

5
On theoq/ Sday of Mﬂ(/t DL , 2017, before me, the undersigned, personally
appeared Ralph Signoracci, IV 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 she executed the same in her capacity, and that by her signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the instrument.

7

STATE OF NEW YORK )
COUNTY OF 1BS.

Onthe  day of ‘ , 2017, before me, the undersigned, 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 s/he executed the same in her/his capacity, and that by her/his signature
on the instrument, the individual, or the person upon behalf of which the individual acted, executed

the instrument.

NOTARY PUBLIC



SCHEDULE A

INSURANCE REQUIREMENTS

The Contractor shall be required to provide for itself and maintain at its own cost and expense until
the completion of the work the following forms of insurance:

A. Commercial General Liability coverage with limits of liability not less than One Million
Dollars ($1,000,000.00) per occurrence and not less than Two Million Dollars ($2,000,000.00)

annual aggregate.

B. Comprehensive Automobile Liability coverage on owned, hired, leased, or non-owned autos
with limits not less than $500,000 combined for each accident because of bodily injury sickness
or. disease, sustained by any person, caused by accid;,nt, and arising out of the ownership,
maintenance or use of any automobile for damage because of injury to or destruction of property,
including the loss of use thereof, caused by accident and arising out of the ownership, maintenance

or use of any automobile.

C. Workers' Compensation and Employers' Liability coverage in form and amounts required
by law.

The CIDA shall be named as an additional insured on the policies required by subparagraphs (A
and B) above.

10



RESOLUTION TO APPROVE SUBORDINATION AGREEMENT FOR WATERS
VIEW CONDOMINIIUMS TWO LLC

WHEREAS, the City of Cohoes Industrial Development Agency and the Waters View
Condominiums Two, LLC are parties to an Underlying Lease Agreement dated April 1, 2011;
and

WHEREAS, Waters View Condominiums Two, LLC seeks to refinance and execute a certain
Consolidated Multifamily Mortgage, Assignment of Leases and Rents and Security Agreement;
and

WHEREAS, the City of Cohoes Industrial Development Agency has a certain Leasehold interest
in real property located at 100 Waters View Circle, City of Cohoes, Albany County, New York
12047; and

WHEREAS, Waters View Condominiums Two, LLC in connection with the refinance is
requesting that the City of Cohoes Industrial Development Agency subordinate its Leasehold
interest in real property located at 100 Waters View Circle, City of Cohoes, Albany County, New
York 12047, pursuant to the agreement attached hereto as Schedule A; and

WHEREAS, the Subordination Agreement attached hereto as Schedule A has been reviewed by
the Chairman and General Counsel of the City of Cohoes Industrial Development Agency, and
presented to the board for review; and

NOW, THEREFORE, BE IT RESOLVED by the City of Cohoes Industrial Development
Agency that:

1. The Subordination Agreement is hereby approved and the Chairman and Executive
Director are directed to execute the Agreement; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 28" day of February 2017.

ol

Chair

ATTEST/AUTHFNTICATION:

Secretary /




RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Century Health Capital, Inc.
358 Broadway, Suite 401
Saratoga Springs, New York 12866

(Space above this line for Recorder's Use)

SUBORDINATION AGREEMENT

NOTICE: THE SUBORDINATION PROVIDED FOR IN THIS AGREEMENT
RESULTS IN YOUR LEASEHOLD ESTATE BECOMING SUBJECT TO AND
OF LOWER PRIORITY THAN THE INTEREST CREATED BY SOME OTHER
OR LATER INSTRUMENT.

THIS AGREEMENT, made as of this 6th day of April 2011, by and among WATERS
VIEW CONDOMINIUMS TWO LLC, a limited liability company organized and
existing under the laws of the State of New York having its principal place of business at
621 Columbia Street, Cohoes, New York 12047 (the “Mortgagor™), CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation organized and
existing under the laws of the State of New York having its principal place of business at
97 Mohawk Street Cohoes, New York 12047 (the “Agency™), and CENTURY HEALTH
CAPITAL, INC., a corporation organized and existing under and by virtue of the laws of
the State of New York having its principal place of business at 358 Broadway, Suite 401,
Saratoga Springs, New York 12866 (the “Lender™),

WITNESSETH:

WHEREAS, the Mortgagor has or will execute that certain Modified Mortgage dated the
date hereof in favor of Lender (the “Mortgage™), which Mortgage is made part of that
certain Mortgage Modification and Note Substitution Agreement dated the date hereof
among the Mortgagor, the Agency and the Lender, and covering certain real property
(the “Property”) located on Ganesvoort Avenue (Section, Block and Lot No. 11.9-1-
16.10) in the City of Cohoes, Albany County, New York 12047, with a legal description
as set forth in Exhibit “A” attached hereto and incorporated herein by this reference,
together with certain the improvements situated or to be situated thereon (collectively, the
“Improvements”), and which Mortgage is being recorded concurrently herewith in the
Office of the Clerk of Albany County, New York; and



WHEREAS, the Mortgagor and the Agency entered into (i) that certain Underlying Lease
to Agency dated April 1, 2011, executed by the Mortgagor as lessor and the Agency as
lessee, and (ii) that certain Lease Agreement dated April 1, 2011, executed by the Agency
as lessor and the Mortgagor as lessee (collectively, the “Leases”), each as more
particularly described in a certain memorandum recorded concurrently with this
Agreement on the date hereof in the Office of the Clerk of Albany County, New York,
and covering the Property and the Improvements (collectively, the “Leased Premises™)
upon the conditions set forth in the Leases; and

WHEREAS, the parties hereto now desire to enter into this Agreement to establish
certain rights and obligations with respect to their interests, and to provide for various
contingencies as hereinafter set forth.

NOW, THEREFORE, in consideration for the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and of the
mutual benefits to accrue to the parties hereto, it is hereby declared, understood and
agreed that the Leases, all terms and conditions set forth in the Leases, the leasehold
interests and estates created thereby, and the priorities, rights, privileges and powers of
the Agency and the Mortgagor thereunder shall be and the same are hereby, and with full
knowledge and understanding of the effect thereof, unconditionally made subject and
subordinate to the lien and charge of the Mortgage, all terms and conditions contained
therein, any renewals, extensions, modifications or replacements thereof, and the rights,
privileges and powers of the Lender thereunder, and shall hereafter be junior and inferior
to the lien and charge of the Mortgage. The parties further agree as follows:

1. It is expressly understood and agreed that this Agreement shall supersede,
to the extent inconsistent herewith, the provisions of the Leases relating to the
subordination of the Leases and the leasehold interests and estates created thereby to the

lien or charge of the Mortgage.
2. The Lender consents to the Leases.

3, The Agency hereby agrees that it will not exercise any right granted it
under the Leases, or which it might otherwise have under applicable law, to terminate the
Leases on account of a default of the Mortgagor thereunder or the occurrence of any
other event without first giving to the Lender prior written notice of its intent to
~ terminate, which notice shall include a statement of the default or event on which such
intent to terminate is based. Thereafter, the Agency shall not take any action to terminate
the Leases if the Lender (i) within thirty (30) days after service of such written notice on
the Lender by the Agency of its intention to terminate the Leases, shall cure such default
or event if the same can be cured by the payment or expenditure of money, or (ii) shall
diligently take action to obtain possession of the leased premises (including possession by
receiver) and to cure such default or event in the case of a default or event which cannot
be cured unless and until the Lender has obtained possession, but in no event to exceed
ninety (90) days after service of such written notice on the Lender by the Agency of its
intention to terminate,



4, For the purposes of facilitating Lender’s rights hereunder, the Lender shall
have, and for such purposes is hereby granted by the Agency and the Mortgagor, the right
to enter upon the Property and the Improvements thereon for the purpose of effecting any

such cure.

S. The Agency hereby agrees to give to Lender concurrently with the giving
of any notice of default under the Leases, a copy of such notice by mailing the same to
the Lender in the manner set forth hereinbelow, and no such notice given to the
Mortgagor which is not at or about the same time also given to the Lender shall be valid

or effective against the Lender for any purpose.

6. Subordination of Lease to Mortgage and Regulatory Agreement and
Regulation by HUD.

(a) The Leases and all estates, rights, options, liens and charges
therein contained or created under the Leases are and shall be subject and subordinate to
the lien of (i) the Mortgage on the Mortgagor’s interest in the Property in favor of
Lender, its successors and assigns insofar as it affects the real and personal property
comprising the Property (and not otherwise owned, leased or licensed by the Agency) or
located thereon or therein, and to all renewals, modifications, consolidations,
replacements and extensions thereof, and to all advances made or to be made thereunder,
to the full extent of amounts secured thereby and interest thereon, and (ii) that certain
Regulatory Agreement for Multifamily Housing Projects (the “Regulatory Agreement”)
between the Mortgagor and the U.S. Department of Housing and Urban Development
(“HUD”) to be recorded against the Property, and certain documents given or entered into
by the Mortgagor in connection with the Mortgage and/or the Regulatory Agreement
(collectively, the “HUD/FHA Loan Documents™).

(b) The parties to the Leases agree to execute and deliver to the Lender
and/or HUD such other instrument or instruments as the Lender and/or HUD, or their
respective successors or assigns, shall reasonably request to effect and/or confirm the
subordination of the Leases to the lien of the Mortgage and the Regulatory Agreement.
To the extent that any provision of the Leases shall be in conflict with the HUD Program
Obligations, the HUD Program Obligations shall be controlling. For purposes of the
forgoing, the term HUD Program Obligations shall mean the HUD/FHA Loan
Documents and all applicable statutes and regulations, including all amendments to such
statutes and regulations, as they become etfective, and all applicable requirements in
HUD handbooks, notices and mortgagee letters that apply to the Leased Premises,
including all updates and changes to such handbooks, notices and mortgagee letters that
apply to the Leased Premises, except that changes subject to notice and comment
rulemaking shall become effective upon completion of the rulemaking process.

2 For purposes of any notices to be given to the Lender hereunder, the same
shall be sent by U.S. certified mail, return receipt requested, postage prepaid, to Lender at
the following address:



Century Health Capital, Inc.

358 Broadway, Suite 401

Saratoga Springs, New York 12866
Attention: President

or to such other address as the Lender may hereafter notify the Agency in writing by
notice sent to the Agency as aforesaid at the Agency’s address as set forth above, or such
other address as the Lender may hereafter be advised of in writing by notice sent to the
Lender as aforesaid.

8. In the event of a foreclosure of the Mortgage or transfer of title by deed in
lieu of foreclosure, any and all covenants contained in the Leases shall automatically

terminate.

9. Any failure to comply with any covenants contained in the Leases shall
not serve as a basis for a default under the HUD/FHA Loan Documents.

10.  The Leases shall not be assigned in whole or in part (including any
transfer of title or right to possession and control of the Leased Premises, or of any right
to collect fees or rents therefrom), without the prior written approval of HUD and the

Lender,

L. Enforcement of the covenants in the Leases by the Agency shall not result
in any claim against the Leased Premises, any reserve or deposit required by HUD in
connection with the Mortgage, or the rents or other income from the Leased Premises
other than from available surplus cash (as defined in the Regulatory Agreement).

12.  Any subsequent amendment to the Leases shall be subject to prior HUD
approval.

13. The agreements contained herein shall run with the land and shall be
binding upon and inure to the benefit of the respective heirs, administrators, executors,
legal representatives, successors and assigns of the parties hereto.

14. This Agreement may be executed in one or more counterparts, all of
which when taken together shall constitute a single instrument.

15.  This Agreement shall, in all respects, be governed by and construed and
interpreted in accordance with the laws of the State of New York.

[the remainder of this page is intentionally left blank]



IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year hereinabove first written.

MORTGAGEE:

CENTURY HEALTH CAPITAL, INC.
a New York corporation

By: l/ﬁ/ (o

Walter J ZI(eldy, nior Vice President

[Additional signatures on following page]



WATERS VIEW CONDOMINIUMS TWO LLC,
a New York limited liability company

Menn be/
Dean M. DeVito, Manager

OF COHOES INDUSTRIAL
DEVELOPMENT A CY

A

@n T. McDonald, 111, Chairman

By:

STATE OF NEW YORK
COUNTY OF ALBANY ss:

On the (_41 day of April in the year 2011, before me, the undersigned, personally appeared Dean M,
DeVito, 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.

NotarE Public
CORNELIA M. CAHILL

Notary Pubtic, State of New York
STATE OF NEW YORK Y R by

SOURINIOEAEARY et Qualified in Schenectady County
Commission Expires January 26, 20 {3

On the e day of March in the year 2011, before me, the undersigned, personally appeared John T.
McDonald, III, personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is(are) subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the
person upon behalf of which the individual(s) acted, executed the instrument.

Notary Public

i

flemdm e

miik, o B
(”".'-r..'.'.‘ ' : '

Subordination Agmt



SCHEDULE “A”

Real Property Description

All that parcel of land, situate in the City of Cohoes, County of Albany, and State of New
York, being shown on a map entitled, "HUD/ALTA SURVEY, SHOWING LANDS
NOW OR FORMERLY OF WATERS VIEW CONDOMINIUMS TWO LLC" prepared
by WSP Sells, dated March 21, 2011, and being further described as follows:

Beginning at a point in the northerly bounds of Gansevoort Avenue, where it is
intersected by the division line between the premises herein described on the west, and
lands now or formerly of Nancy R. Lynn, per Book 2273 of Deeds at Page 739, on the
east. Thence along the northerly line of Gansevoort Avenue, North 75 deg. 15 min. 48
sec. West, 300.00 feet to a point in the easterly bounds of lands now or formerly of Todd
J. Seeberger per Book 2306 of Deeds at Page 370, thence along said lands of Seeberger,
in part, and also along the easterly bounds of a 0.07 acre parcel to be conveyed to the City
of Cohoes, North 14 deg. 44 min. 12 sec. East, 130.00 feet to a point, thence continuing
along said parcel, North 20 deg. 48 min. 03 sec. West, 86.03 feet to a point in the easterly
bounds of Ila R. Stoliker per Book 2787 of Deeds at Page 13, thence along said lands of
Stoliker the following three (3) courses: 1) North 14 deg. 44 min. 12 sec. East, 21.92 feet
to a point, thence 2) North 75 deg. 28 min. 00 sec. West, 68.80 feet to a point, thence 3)
South 69 deg. 56 min. 50 sec. West, 37.99 feet to a point in the northerly bounds of
Continental Avenue; thence along said road North 75 deg. 15 min. 48 sec. West, 60.00
feet to a point in the easterly bounds of lands now or formerly of Lotters Incorporated per
Book 2347 of Deeds at Page 859; thence along said lands of Lotters Incorporated, in part,
and also along the easterly bounds of lands of the City of Cohoes per Book 2121 of
Deeds at Page 1084, North 14 deg. 44 min. 12 Sec East, 625.38 feet to a point in the
southerly shore of the Mohawk River (Third Branch); thence along the southerly shore of
the Mohawk River the following eighteen (18) courses: 1) North 59 deg. 00 min. 00 sec.
East, 70.00 feet to a point, thence 2) North 60 deg. 33 min. 00 sec. East, 51.00 feet to a
point, thence 3) South 76 deg. 55 min. 00 sec. East, 32.00 feet to a point, thence 4) North
61 deg. 40 min. 00 sec. East, 42.00 feet to a point, thence 5) North 82 deg. 45 min. 00
sec. East, 117.00 feet to a point, thence 6) North 61 deg. 40 min, 00 sec. East, 70.00 feet
to a point, thence 7) North 75 deg. 25 min. 00 sec. East, 90.00 feet to a point, thence 8)
South 81 deg. 00 min. 00 sec. East, 20.00 feet to a point, thence 9) North 74 deg. 00 min.
00 sec. East, 18.00 feet to a point, thence 10) North 51 deg. 10 min. 00 sec. East, 26,00
feet to a point, thence 11) North 75 deg. 35 min. 00 sec. East, 27.00 feet to a point, thence
12) North 56 deg. 00 min. 00 sec. East, 95.00 feet to a point, thence 13) North 41 deg. 40
min. 00 sec. East, 95.00 feet to a point, thence 14) North 54 deg. 00 min. 00 sec. East,
85.00 feet to a point, thence 15) North 65 deg. 00 min. 00 sec. East, 67.00 feet to a point,
thence 16) North 36 deg. 45 min. 00 sec. East, 160.00 feet to a point, thence 17) North 40
deg. 00 min. 00 sec. East, 56.00 feet to a point, thence 18) North 28 deg. 55 min. 00 sec.
East, 29.65 feet to a point in the westerly bounds of lands now or formerly of The People
of the State of New York per Book 2157 of Deeds at Page 359; thence along said lands of
the People of the State of New York the following three (3) courses: 1) South 22 deg. 53



min. 20 sec. West, 331.55 feet to a point, thence 2) along a curve to the left, having a
radius of 4,625.00 feet, and arc length of 442.95 feet, and a chord of South 20 deg. 08
min. 50 sec. West, 442,78 feet to a point, thence 3) South 17 deg. 24 min. 10 sec. West,
645.78 feet to a point in the northerly bounds of the aforesaid lands of Nancy R. Lynn;
thence along said lands of Lynn the following two courses: 1) North 75 deg. 15 min. 48
sec. West, 133.92 feet to a point, thence 2) South 14 deg. 44 min. 12 sec. West, 200.00

feet to the point or place of beginning.



RESOLUTION TO EXTEND SERVICES CONTRACT WITH THE PALACE
PERFORMING ARTS CENTER, INC.

WHEREAS, the City of Cohoes Industrial Development Agency entered into a contract for
services with the Palace Performing Arts Center, Inc. on September 16, 2016; and

WHEREAS, the City of Cohoes Industrial Development Agency and the Palace Performing Arts
Center, Inc. wish to extend the term of their contract until July 31, 2017; and

NOW, THEREFORE, BE IT RESOLVED by the City of Cohoes Industrial Development
Agency that:

1. The Agreement for Services to be performed by Palace Performing Arts Center, Inc. for
the benefit of the City of Cohoes Industrial Development Agency is hereby extended to

July 31, 2017; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 28" day of February 2017.

4

2 J ——

Chair

ATTEST/AUTHENTICATION:

Secretary/w




RESOLUTION TO EXTEND SERVICES CONTRACT WITH THE PALACE
PERFORMING ARTS CENTER, INC.

WHEREAS, the City of Cohoes Industrial Development Agency entered into a contract for
services with the Palace Performing Arts Center, Inc. on September 16, 2016; and

WHEREAS, the City of Cohoes Industrial Development Agency and the Palace Performing Arts
Center, Inc. wish to extend the term of their contract until July 31, 2017; and

NOW, THEREFORE, BE IT RESOLVED by the Cit};{ of Cohoes Industrial Development
/(gency that:
1. The Agreement for Services to be performed by Palace Performing Arts Center, Inc. for

the benefit of the City of Cohoes Industrial Development Agency is hereby extended to

July 31, 2017; and
2. This Resolution shall take effect immediately.

ADOPTED by the Board and SIGNED by the Chair this 28™ day of February 2017.

i

el
Thair

ATTEST/AUTHENTICATION:

SecretaryN




CONTRACT ADDENDUM
February 23, 2017
Between the City of Cohoes Industrial Development Agency and the Palace Performing Arts Center

The original Contract and its terms between the City of the Cohoes Industrial Development Agency and
the Palace Performing Arts Center, Inc. dated September 16, 2016 shall be extended and shall terminate

on July 31, 2017.

City of Cohoes Industrjal Development Agency

By: 3 i, %

Ralph Signoracci, IV

N

Palace Performing Arts Center, Inc.

By:




RESOLUTION CONFIRMING SEQR DETERMINATION
AT REMSEN HEIGHTS, LLC PROJECT

A regular meeting of City of Cohoes Industrial Development Agency (the “Agency”) was
convened in public session in the City Hall of Cohoes in the second floor Common Council Chambers
located at 97 Mohawk Street in the City of Cohoes, Albany County, New York on February 28, 2017 at
8:15 o’clock a.m., local time.

The meeting was called to order by the {V4eey Chairman of the Agency and, upon roll being
called, the following members of the Agency were:

PRESENT:
Ralph Signoracci, IV Chairman
Michael Jacobson Vice Chairman/Secretary
Rod Dion Member
Dr. Jennifer Spring Member
ABSENT:
Marie Stark Treasurer

AGENCY STAFF PRESENT INCLUDED THE FOLLOWING:

Hon. Shawn M. Morse CEO

Michael Durocher CFO

Debbie Jacques Executive Assistant
Catherine Hedgeman, Esq. Agency Counsel
Nadene E. Zeigler, Esq. Agency Special Counsel

The following resolution was offered by Michael Jacobson, seconded by Ralph Signoracci, IV, to
wit:

Resolution No. 0217-

RESOLUTION CONCURRING IN THE DETERMINATION BY CITY OF COHOES
PLANNING BOARD, AS LEAD AGENCY FOR THE ENVIRONMENTAL REVIEW
OF THE AT REMSEN HEIGHTS, LLC PROPOSED PROJECT.

WHEREAS, City of Cohoes Industrial Development Agency (the “Agency”) is authorized and
empowered by the provisions of Chapter 1030 of the 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”) to promote, develop, encourage and assist in the acquiring,
constructing, reconstructing, improving, maintaining, equipping and furnishing of commercial,
manufacturing and industrial 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 acquire, construct and install one or more ““projects” (as defined in the Act) or to cause said
projects to be acquired, constructed and installed, and to convey said projects or to lease said projects
with the obligation to purchase; and

WHEREAS, At Remsen Heights, LLC, a limited liability company (the “Company™), has
submitted an application (the “Application”) to the Agency, a copy of which Application is on file at the
office of the Agency, which Application requested that the Agency consider undertaking a project (the
“Project”) for the benefit of the Company, said Project consisting of the following: (A) (1) the acquisition
of an interest or interests in a parcel of land located at 12 White Street in the City of Cohoes, Albany
County, New York (the “Land™), (2) the construction on the Land of an approximately 37,800 square foot
building (the “Facility”) and (3) the acquisition and installation therein and thereon of related fixtures,
machinery, equipment and other tangible personal property, including without limitation, tenant
improvement and finish (collectively, the “Equipment”) (the Land, the Facility, and the Equipment being
collectively referred to as the “Project Facility”), all of the foregoing to constitute a
commercial/residential facility containing approximately 30 residential apartments and approximately
8,000 square feet of rentable retail space to be leased by the Company to various commercial and
residential tenants and other directly and indirectly related activities; (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 and use taxes, real property taxes, real property transfer 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, by resolution adopted by the members of the Agency on December 20, 2016 (the
“Public Hearing Resolution™), the Agency authorized a public hearing to be held pursuant to Section 859-
a of the Act with respect to the Project; and

WHEREAS, pursuant to the authorization contained in the Public Hearing Resolution, the
Chairman of the Agency (A) caused notice of a public hearing of the Agency pursuant to Section 859-a of
the Act (the “Public Hearing”) 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 January 31, 2017 to the
chief executive officers of the county and of each city, town, village and school district in which the
Project is to be located, (B) caused notice of the Public Hearing to be posted on January 31, 2017 on a
bulletin board located in the lobby of Cohoes City Hall located at 97 Mohawk Street in the City of
Cohoes, Albany County, New York, as well as on the Agency’s website, (C) caused notice of the Public
Hearing to be published on February 2, 2017 in the Times Union, a newspaper of general circulation
available to the residents of the City of Cohoes, Albany County, New York, (D) conducted the Public
Hearing on February 15, 2017, at 12:30 p.m., local time in the Common Council Chambers of Cohoes
City Hall located at 97 Mohawk Street in the City of Cohoes, Albany County, New York, and
(E) 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, 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 been informed that (1) the City of Cohoes
Planning Board (the “Planning Board™) was designated to act as “lead agency” with respect to the Project,
and (2) the Planning Board issued a Determination of Non Significance on November 14, 2016 (the
“Negative Declaration™), attached hereto as Exhibit A, determining that the acquisition, construction and
installation of the Project Facility will not have a “significant effect on the environment”; and

o P
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WHEREAS, the Agency is an “involved agency” with respect to the Project and the Agency now
desires to concur in the determination by the Planning Board, as “lead agency” with respect to the Project,
to acknowledge receipt of a copy of the Negative Declaration and to indicate whether the Agency has any
information to suggest that the Planning Board was incorrect in determining that the Project will not have
a “significant effect on the environment” pursuant to SEQRA and, therefore, that no environmental
impact statement need be prepared with respect to the Project;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF CITY OF COHOES
INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency has received copies of, and has reviewed, the Application, an
environmental assessment form, the Negative Declaration and accompanying materials (collectively, the
“Reviewed Documents™) and, based upon said Reviewed Documents, the Agency hereby ratifies and
concurs in the designation of the Planning Board as “lead agency” with respect to the Project under
SEQRA (as such quoted term is defined in SEQRA).

Section 2. The Agency hereby determines that the Agency has no information to suggest
that the Planning Board was incorrect in determining that the Project will not have a “significant effect on
the environment” pursuant to the SEQRA and, therefore, that an environmental impact statement need not
be prepared with respect to the Project (as such quoted phrase is used in SEQRA).

Section 3. The members of the Agency are hereby directed to notify the Planning Board of
the concurrence by the Agency that the Planning Board shall be the “lead agency” with respect to the
Project, and to further indicate to the Planning Board that the Agency has no information to suggest that
the Planning Board was incorrect in its determinations contained in the Negative Declaration.

Section 4. 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:

Ralph Signoracci, IV VOTING YES
Michael Jacobson VOTING YES
Marie Stark VOTING ABSENT
Rod Dion VOTING YES
Dr. Jennifer Spring VOTING YES

The foregoing Resolution was thereupon declared duly adopted.
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STATE OF NEW YORK )

COUNTY OF ALBANY )

[, the undersigned (Assistant) Secretary of City of Cohoes Industrial Development Agency (the
“Agency”), DO HEREBY CERTIFY that I have compared the foregoing annexed extract of the minutes
of the meeting of the members of the Agency, including the Resolution contained therein, held on
February 28, 2017 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 contained therein and of the whole of said original so far as
the same relates to the subject matters therein referred to.

[ 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 or rescinded.

A
IN WITNESS WHEREOF, I have hereunto set my hand ahd affixed the seal of the Agency this
28" day of February, 2017.

CAssistant )Secretary

(SEAL) /
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EXHIBIT A

NEGATIVE DECLARATION

A-1
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Resolution #11b for 2016 Cohoes Planning Board
Amended SEQR Negative Declaration regarding the mixed-use development at
12 White Street
Member Nadeau presented the following Resolution, which was
seconded by _Member Couture

WHEREAS, the Planning Board of the City of Cohoes has received an amended application,
from the applicant to review a site plan expanding the proposal from 20 to 30 apartments and
two store fronts within a mixed-use building located at 12 White Street, City of Cohoes, New
York (hereinafter the “premises”);

WHEREAS, the property is located in an MU-1 mixed-use zoning district;

WHEREAS, the proposal includes expanding construction from three to a four story mixed-use
building with brick facade;

WHEREAS, the City of Cohoes Planning Board classified the proposal as a Type I Action for
SEQR purposes, and declared lead agency by Resolution 11a-2016;

WHEREAS, the Planning Board determined that the proposal will not have a negative impact on
the environment and makes the following findings:

1. the proposed mixed-use building is located in the City of Cohoes Downtown Historic
District and therefore will meet historic guidelines as delineated by the Historic Board
through the appropriate approval process;

30 apartments and two store fronts is a relatively small development project;

the proposal matches existing four story brick-faced mixed-use buildings on Remsen St;

the proposed mixed-use four-story brick-face structure was a contemplated use within the

MU-1 mixed-use district;

5. the proposal is on the main mixed-use storefront street in Cohoes and in fact fills-in a
vacant lot on an otherwise pedestrian friendly mixed-use street;

6. the proposal creates economic development within the downtown focus area;

7. the project is located within 500 of several municipal parking lots for which the zoning
code provides an absolute exemption; and

8. theproposal will not result in additional environmental hazards.

Fa e DD

WHEREAS, said Planning Board did meet at its offices at Cohoes City Hall, New York, on the
14th day of November, 2016, at 6:30 o'clock P.M., and did then and there hear all persons
interested in the subject matter concerning the same; Now,

THEREFORE, BE IT RESOLVED, that the Planning Board makes a negative declaration for
SEQR purposes regarding the mixed-use proposal located at 12 White Street, Cohoes, County of
Albany, New York.

THE FOREGOING RESOLUTION was put to vote as follows:

AYE , Mark DeFruscio, Chairman

AYE . Bob Bucher

AYE , Joseph Nadeau

AYE , Jack Carroll, Vice Chairman
A-2
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AYE , Stephanie Co?ir;(// ‘V{//ﬂ’ AA‘WW

Mark DeFruscio Date
Chairman, Cohoes Planning Board
M= g 1 &6
Melissa Cherubino " "Date
Zoning Officer
A-3
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