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UNIFORM AGENCY PROJECT AGREEMENT

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of August 1, 2019 (the
“Uniform Agency Project Agreement”) by and between CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York (the “State”) having an office for the transaction of business located at 21 Lodge
Street, Albany, New York 12207 (the “Agency”) and HARMONY MILLS SOUTH LLC, a limited
liability company duly organized and validly existing under the laws of the State of New York, having an
office for the transaction of business located at 90 State Street, Albany, New York (the “Company™);

WITNESSETH:

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

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

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

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 325 of the Laws of 1974 of the State, as amended, codified as Section 903-a of
the General Municipal Law of the State (said Chapter and the Enabling Act being hereinafter collectively
referred to as the “Act”) and is empowered under the Act to undertake the Project (as hereinafter defined)
in order to so advance the job opportunities, health, general prosperity and economic welfare of the
people of the State and improve their standard of living; and

WHEREAS, in June, 2019, Harmony Mills South LLC (the “Company”), a limited liability
company duly organized and validly existing under the laws of the State of New York, presented an
application (the “Application”) to the Agency, which Application requested that the Agency consider
undertaking a project (the “Project”) for the benetit of the Company, said Project to include the following:
(A) (1) the acquisition of an interest in an approximately 0.38 acre parcel of land located at 90 State Street
in the City of Albany, Albany County, New York (tax map no. 76.42-1-5) (the “Land”), together with the
existing 15 story building located thereon containing approximately 233,753 square feet of space (the
“Facility”), (2) the renovation and reconstruction of portions of the Facility and (3) the acquisition and
installation therein and thereon of related fixtures, machinery, equipment and other tangible personal
property (collectively, the “Equipment”) (the Land, the Facility and the Equipment being collectively
referred to as the “Project Facility™), all of the foregoing to be owned by the Company and to constitute a
mixed use residential/commercial/retail facility, containing approximately one hundred fifty-four (154)
residential apartment units, and any other directly and indirectly related activities; (B) the granting of

012001.00179 Business 18770572v4



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 July 18, 2019 (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 Chief
Executive Officer of the Agency (A) caused notice of a public hearing of the Agency (the ‘“Public
Hearing™) pursuant to Section 859-a of the Act, to hear all persons interested in the Project and the
financial assistance being contemplated by the Agency with respect to the Project, to be mailed on July
26, 2019 to the chief executive officers of the county and of each city, town, village and school district in
which the Project Facility is to be located, (B) caused notice of the Public Hearing to be posted (1) on
July 26, 2019 at Albany City Hall located at 24 Eagle Street in the City of Albany, Albany County, New
York, as well as on the Agency’s website, (C) caused notice of the Public Hearing to be published on July
30, 2019 in the Albany Times Union, a newspaper of general circulation available to the residents of the
City of Albany, New York, (D) conducted the Public Hearing on August 14, 2019 at 12:00 o’clock p.m.,
local time at the offices of the Agency located at 21 Lodge Street in the City of Albany, Albany County,
New York, and (E) prepared a report of the Public Hearing (the “Public Hearing Report”) fairly
summarizing the views presented at such Public Hearing and caused copies of said Public Hearing Report
to be made available 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
August 22, 2019 (the “SEQR Resolution™), the Agency (A) concurred in the determination that the City
of Albany 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 16, 2017
(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, by further resolution adopted by the members of the Agency on August 22, 2019
(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 aithough 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 Facility is located in census tract 11 which is
contiguous to census tract 1, 8 and 25 which are in a highly distressed area, (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 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 City of
Albany, as chief executive officer of City of Albany, New York, pursuant to Section 862(2)(c) of the Act,
confirmed the proposed action of the Agency with respect to the Project; and
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WHEREAS, by resolution adopted by the members of the Agency on August 22, 2019 (the “Pilot
Deviation Approval Resolution™), the members of the Agency determined to deviate from the Agency’s
uniform tax exemption policy with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on August 22, 2019
(the “Approving Resolution™), the Agency determined to grant the Financial Assistance and to enter into a
lease agreement dated as of August 1, 2019 (the “Lease Agreement”) between the Agency and the
Company and certain other documents related thereto and to the Project (collectively with the Lease
Agreement, the “Basic Documents™). Pursuant to the terms of the Lease Agreement, (A) the Company
will agree (1) to cause the Project to be undertaken and completed, and (2) as agent of the Agency, to
undertake and complete the Project and (B) the Agency has leased the Project Facility to the Company.
The Lease Agreement grants to the Company certain options to acquire the Project Facility from the
Agency; and

WHEREAS, by certificate dated August 27, 2019 (the “Public Approval”), the Mayor, as chief
executive officer of the City of Albany, New York, approved the proposed action to be taken by the
Agency with respect to the Project for purposes of Section 862(2)(c) of the Act; and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing”), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of August 1, 2019 (the “Lease to Agency”) by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company will lease to the Agency a portion of the Land and ail
improvements now or hereafter located on said portion of the Land (collectively, the “Leased Premises™);
(2) a certain license agreement dated as of August 1, 2019 (the “License to Agency”) by and between the
Company, as licensor, and the Agency, as licensee, pursuant to which the Company will grant to the
Agency (a) a license to enter upon the balance of the Land (the “Licensed Premises™) for the purpose of
undertaking and completing the Project and (b) 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; and (3) a certain bill of sale dated as of August 1, 2019 (the “Bill of
Sale to Agency”), which conveys to the Agency all right, title and interest of the Company in the
Equipment, (B) the Company and the Agency will execute and deliver (1) a certain payment in lieu of tax
agreement dated as of August 1, 2019 (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, (2) a certain recapture agreement (the “Section 875 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; and (3) a certain uniform agency project agreement
dated as of August 1, 2019 (the “Uniform Agency Project Agreement”) relating to the granting of the
Financial Assistance by the Agency to the Company, (D) the Agency will file with the assessor and mail
to the chief executive officer of each “affected tax jurisdiction” (within the meaning of such quoted term
in Section 854(16) of the Act) a copy of a New York State Board of Real Property Services Form 412-a
(the form required to be filed by the Agency in order for the Agency to obtain a real property tax
exemption with respect to the Project Facility under Section 412-a of the Real Property Tax Law) (the
“Real Property Tax Exemption Form™) relating to the Project Facility and the Payment in Lieu of Tax
Agreement, (E) the Agency will execute and deliver to the Company a sales tax exemption letter (the
“Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a part of the
Financial Assistance and (F) the Agency will file with the New York State Department of Taxation and
Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes” (the
form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report”); and

WHEREAS, (A)the Agency has established certain policies allowing denial of Financial
Assistance to any project which does not deliver the public benefits promised at the time said project was
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approved by the Agency (the “Public Benefits”), (B)the Agency is unwilling to grant Financial
Assistance to a project unless the beneficiary of such project agrees that the amount of Financial
Assistance to be received by such beneficiary with respect to such project shall be contingent upon, and
shall bear a direct relationship to, the success or lack of success of such project in delivering the promised
Public Benefits, and (C) the Agency has created this Uniform Agency Project Agreement in order to
establish the conditions under which the Agency will be entitled to recapture some or all of the Financial
Assistance that has been granted to the Company under the Basic Documents if the Project is
unsuccessful in whole or in part in delivering the promised Public Benefits; and

WHEREAS, the Company desires to receive certain Financial Assistance from the Agency with
respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in
order to secure such Financial Assistance from the Agency: and

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

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE
MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT:
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ARTICLE 1
DEFINITIONS

SECTION 1.01. DEFINITIONS. All capitalized terms used herein and not otherwise defined herein shall
have the same meanings as set forth in the Lease Agreement. The following words and terms used in this
Uniform Agency Project Agreement shall have the respective meanings set forth below unless the context
or use indicates another or different meaning or intent.

“Application” means the application submitted by the Company to the Agency in June, 2019 with
respect to the Project, a copy of which is attached as Schedule D, in which the Company (A) described
the Project, (B) requested that the Agency grant certain Financial Assistance with respect to the Project,
and (C) indicated the Public Benefits that would result from approval of the Project by the Agency.

“Basic Documents” shall have the meaning set forth in the Lease Agreement, and includes this
Uniform Agency Project Agreement.

“Community Commitments” means the community commitments described in Schedule F to this
Uniform Agency Project Agreement.

“Completion Date” means the earlier to occur of (A) December 31, 2022 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to
Section 4.2 of the Lease Agreement, or (C)such earlier date as shall be designated by written
communication from the Company to the Agency as the date of completion of the Project.

“Contract Employee” means (A)a full-time, private-sector employee (or self-employed
individual) that is not on the Company’s payroll but who has worked for the Company at the Project
Facility for a minimum of 35 hours per week for not less than 4 consecutive weeks providing services that
are similar to services that would otherwise be performed by a Full Time Equivalent Employee, or
(B) 2 part-time, private-sector employees (or self-employed individuals) that are not on the Company’s
payroll but who have worked for the Company at the Project Facility for a combined minimum of 35
hours per week for not less than 4 consecutive weeks providing services that are similar to services that
would otherwise be performed by a Full Time Equivalent Employee.

“Conveyance Documents” shall have the meaning set forth in the Lease Agreement.
“Equipment” shall have the meaning set forth in the Lease Agreement.
“Facility” shall have the meaning set forth in the Lease Agreement.

“Financial Assistance” means exemptions from certain sales and use taxes, real property taxes,
real property transfer taxes and mortgage recording taxes as more particularly described in the Basic
Documents.

“Full Time Equivalent Employee” means (A) a full-time, permanent, private-sector employee on
the Company’s payroll, who has worked at the Project Facility for a minimum of 35 hours per week for
not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits
extended by the Company to other employees with comparable rank and duties; or (B) two part-time,
permanent, private-sector employees on Company’s payroll, who have worked at the Project Facility for a
combined minimum of 35 hours per week for not less than 4 consecutive weeks and who are entitled to
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receive the usual and customary fringe benefits extended by the Company to other employees with
comparable rank and duties; or (C) a Contract Employee.

“Initial Employment Plan” means the initial plan, based on the employment projections contained
in the Application, regarding the number of people expected to be employed at the Project Facility and
certain other matters, in substantially the form attached as Exhibit G to the Lease Agreement.

“Land” means an approximately 0.38 acre parcel of land located at 90 State Street in the City of
Albany, Albany County, New York.

“Lease Agreement” means the lease agreement dated as of August 1, 2019 by and between the
Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has
leased the Project Facility to the Company, as said lease agreement may be amended or supplemented
from time to time.

“Payment in Lieu of Tax Agreement” means the payment in lieu of tax agreement dated as of
August 1, 2019 by and between the Agency and the Company, pursuant to which the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement may be
amended or supplemented from time to time.

“Project” shall have the meaning set forth in the Lease Agreement.

“Project Facility” means, collectively, the Land, the Facility, and the Equipment.

“Recapture Events” shall mean the following:

(1) failure to complete the acquisition, construction, and installation of the Project
Facility;

2) failure by the Company to meet at least eighty percent (80%) of the Employment
Level requirements contained in Section 3.02(E) hereof and in the Application or the Initial
Employment Plan;

3) liquidation of substantially all of the Company’s operating assets and/or cessation
of substantially all of the Company’s operations;

4) relocation of all or substantially all of Company’s operations at the Project
Facility to another site, or the sale, lease or other disposition of all or substantially all of the

Project Facility;

%) transfer of jobs equal to at least fifteen percent (15%) of the Company’s
Employment Level out of the City of Albany, New York;

6) failure by the Company to comply with the annual reporting requirements or to
provide the Agency with requested information;

N sublease of all or part of the Project Facility in violation of the Basic Documents;

(8 a change in the use of the Project Facility, other than as residential rental housing
facility and other directly and indirectly related uses;
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) failure by the Company to provide, or cause to be provided, the “Community
Commitments” described in Section 3.01(B)(3) hereof; or

(10)  failure by the Company to make an actual investment in the Project by the
Completion Date equal to or exceeding 90% of the Total Project Costs as set forth in the
Application.

“Recapture Period” means the approximate twenty-three (23) year period ending on December
31, 2042.

SECTION 1.02. INTERPRETATION. In this Uniform Agency Project Agreement, unless the context
otherwise requires:

(A) the terms “hereby”, “hereof”, “herein”, “hereunder” and any similar terms as used in this
Uniform Agency Project Agreement, refer to this Uniform Agency Project Agreement, and the term
“heretofore” shall mean before, and the term “hereafter” shall mean after, the date of this Uniform
Agency Project Agreement;

(B) words of masculine gender shall mean and include correlative words of feminine and
neuter genders;

(&)} words importing the singular nurrjber shall mean and include the plural number, and vice
versa;

D) any headings preceding the texts of the several Articles and Sections of this Uniform
Agency Project Agreement, and any table of contents or marginal notes appended to copies hereof, shall
be solely for convenience of reference and shall neither constitute a part of this Uniform Agency Project
Agreement nor affect its meaning, construction or effect; and

E) any certificates, letters or opinions required to be given pursuant to this Uniform
Agency Project Agreement shall mean a signed document attesting to or acknowledging the
circumstances, representations, opinions of law or other matters therein stated or set forth or setting forth
matters to be determined pursuant to this Uniform Agency Project Agreement.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES

SECTION 2.01. REPRESENTATIONS OF AND WARRANTIES BY THE AGENCY. The Agency does
hereby represent, warrant, and covenant as follows:

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

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

© Conflicts. The Agency is not prohibited from entering into this Uniform Agency Project
Agreement and discharging and performing all covenants and obligations on its part to be performed
under and pursuant to this Uniform Agency Project Agreement by the terms, conditions or provisions of
any order, judgment, decree, law, ordinance, rule or regulation of any court or other agency or authority
of government, or any agreement or instrument to which the Agency is a party or by which the Agency is
bound.

SECTION 2.02. REPRESENTATIONS OF AND WARRANTIES BY THE COMPANY. The Company
does hereby represent, warrant, and covenant as follows:

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

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

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

D) Governmental Consent. No consent, approval or authorization of, or filing, registration or
qualification with, any governmental or public authority on the part of the Company is required as a
condition to the execution, delivery, or performance of this Uniform Agency Project Agreement by the
Company or as a condition to the validity of this Uniform Agency Project Agreement.

012001.00179 Business 18770572v4



ARTICLE IIT

COVENANTS AND AGREEMENTS

SECTION 3.01. FINANCIAL ASSISTANCE. (A) Financial Assistance. In the Application or Initial
Employment Plan, the Company certified to the Agency employment information with respect to the
Project Facility, and the operations of the Company. In reliance on the certifications provided by the
Company in the Application or Initial Employment Plan, the Agency agrees to provide the Company with
the following Financial Assistance related to the Project:

(1) sales and use tax exemptions (estimated): $925,400
(2) areal property tax exemption (estimated): $6,930,175
(3) a mortgage recording tax exemption (estimated): $173,512

(B) Description of Project and Public Purpose of Granting Financial Assistance to the
Project. In the Application and in the discussions had between the Company and the Agency with respect
to the Company’s request for Financial Assistance from the Agency with respect to the Project, the
Company has represented to the Agency as follows:

¢} That the Project is described as follows: (a) the acquisition of an interest in an
approximately 0.38 acre parcel of land located at 90 State Street in the City of Albany, Albany
County, New York (tax map no. 76.42-1-5) (the “Land”), together with the existing 15 story
building located thereon containing approximately 233,753 square feet. of space (the “Facility”),
(b) the renovation and reconstruction of portions of the Facility and (c¢) the acquisition and
installation therein and thereon of related fixtures, machinery, equipment and other tangible
personal property (collectively, the “Equipment”) (the Land, the Facility and the Equipment being
collectively referred to as the “Project Facility”), all of the foregoing to be owned by the
Company and to constitute a mixed use residential/commercial/retail facility, containing
approximately one hundred fifty-four (154) residential apartment units, and any other directly and
indirectly related activities.

@ That the Project will furnish the following benefits to the residents of the City of
Albany, New York (the “Public Benefits”): as described in Exhibit A to the Approving
Resolution.

3 That the Company will provide, or cause to be provided, the Community
Commitments described in Schedule F hereof.

©) Payment in Lieu of Tax Agreement. A copy of the Payment in Lieu of Tax Agreement is
attached as Schedule C. The attached Payment in Lieu of Tax Agreement describes the dates the
payments in lieu of taxes are to be made and includes a table describing the amount of payments in lieu of
taxes to be made.

D) Contingent Nature of the Financial Assistance. Notwithstanding the provisions of
Section 3.01(A) of this Uniform Agency Project Agreement, the Agency and the Company agree that the
amount of Financial Assistance to be received by the Company with respect to the Project shall be
contingent upon, and shall bear a direct relationship to, the success or lack of success of the Project in
delivering the promised Public Benefits.

-10 -
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B) Application. The Company represents and warrants that the information contained in the
Application is true and correct.

SECTION 3.02. COMPANY AGREEMENTS. The Company hereby agrees as follows:

(A) Filing — Closing. To file with the Agency, prior to the Closing Date, the Initial
Employment Plan.

B) Filing — Annual. To file with the Agency, on an annual basis, within sixty (60) days after
the end of each calendar year, a report regarding the number of people employed at the Project Facility
and certain other matters as required under Applicable Law, an annual employment
verification/compliance report (the “Annual Verification Report,” in substantially the form attached
hereto as Schedule E).

() Employment Listing. To list new employment opportunities created as a result of the
Project with the following entities (hereinafter, the “JTPA Entities”): (1) the New York State Department
of Labor Community Services Division and (2) the administrative entity of the service delivery area
created by the Federal Job Training Partnership Act (P.L. No. 97-300) in which the Project Facility is
located (while currently cited in Section 858-b of the Act, the Federal Job Training Partnership Act was
repealed effective June 1, 2000, and has been supplanted by the Workplace Investment Act of 1998 (P.L.
No. 105-220)).

(D) Employment Consideration. Except as otherwise provided by collective bargaining
agreement, the Company agrees, where practicable, to first consider for such new employment
opportunities persons eligible to participate in federal job training partnership programs who shall be
referred by the JTPA Entities.

(B) Employment Level. (1) To maintain, as described in the Application or Initial
Employment Plan, the following employment level (the “Employment Level”) during the term of the
Uniform Agency Project Agreement, as follows:

Year Total Employees
2019-2022 Not Applicable
2023 and thereafter 5 Full Time Equivalent Employees

2) (a) To verify that the Employment Level is being achieved at the Project
Facility and the information contained in the Annual Verification Report, the Company is
required to submit, or cause to be submitted, within sixty (60) days after the end of each calendar
year: a form NYS-45 as of the last payroll date in the month of December (the “Quarterly
Report,” a copy of which is attached hereto as Schedule A and, together with the Annual
Verification Report described in Section 3.02(B) above, being collectively referred to as the
“Employment Affidavits”) or some other form that is explicitly approved by the Agency. Full
Time Equivalent Employees for each calendar year during the term of this Uniform Agency
Project Agreement shall be the number reported in the Employment Affidavits delivered by the
Company pursuant to Section 3.02(B) and this Section 3.02(E)(2).

) In the event that some or all of the Full Time Equivalent Employees
employed at the Project Facility constitute Contract Employees, it shall be the
responsibility of the Company to deliver, or cause to be delivered, the Quarterly Reports
of the employers relating to such Contract Employees. The Company hereby agrees to
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provide such Quarterly Reports in accordance with the terms contained in Section
3.02(E)(2)(a) above.

F Non-Discrimination. (1) At all times during the term of this Uniform Agency Project
Agreement, the Company shall not discriminate against any employee or applicant for employment
because of race, color, creed, age, sex or national origin. The Company shall use its best efforts to ensure
that employees and applicants for employment with the Company or any subtenant of the Project Facility
are treated without regard to their race, color, creed, age, sex, or national origin. As used herein, the term
“treated” shall mean and include, without limitation, the following: recruited, whether by advertising or
other means; compensated, whether in the form of rates of pay or other forms of compensation; selected
for training, including apprenticeship; promoted; upgraded; downgraded; demoted; transferred; laid off;
and terminated.

2 The Company agrees that, in all solicitations or advertisements for employees
placed by or on behalf of the Company during the term of this Uniform Agency Project
Agreement, the Company will state in substance that all qualified applicants will be considered
for employment without regard to race, color, creed or national origin, age or sex.

(G) Information. Whenever requested by the Agency, to provide and certify or cause to be
provided and certified by third party vendors, such information concerning the Company, its finances and
other topics as the Agency from time to time reasonably considers necessary or appropriate, including,
but not limited to, such information as to enable the Agency to verify and confirm the reports submitted
by the Company pursuant to this Uniform Agency Project Agreement.
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ARTICLE IV

EVENTS OF DEFAULT AND REMEDIES

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be “Events of Default”
under this Uniform Agency Project Agreement, and the terms “Event of Default” or “default” shall mean,
whenever they are used in this Uniform Agency Project Agreement, any one or more of the following
events:

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

2 The occurrence of an “Event of Default” under any other Basic Document.

3) Any representation or warranty made by the Company herein or in any other
Basic Document proves to have been false at the time it was made.

SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have
occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial
steps:

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

2) terminate the Lease Agreement and the Payment in Lieu of Tax Agreement and
convey to the Company all the Agency’s right, title and interest in and to the Project Facility (the
conveyance of the Agency’s right, title and interest in and to the Project Facility shall be effected
by the delivery by the Agency of the Termination of Lease to Agency and the Bill of Sale to
Company. The Company hereby agrees to pay all expenses and taxes, if any, applicable to or
arising from any such transfer of title); or

3) take any other action at law or in equity which may appear necessary or desirable
to collect any amounts then due or thereafter to become due hereunder and to enforce the
obligations, agreements, or covenants of the Company under this Uniform Agency Project
Agreement.

(B) No action taken pursuant to this Section 4.02 (including repossession of the Project
Facility) shall relieve the Company from its obligations to make any payments required by this Uniform
Agency Project Agreement and the other Basic Documents.

SECTION 4.03. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a
Recapture Event that occurs during the Recapture Period, the Agency may require the Company to
provide for the recapture of the project financial assistance provided as of the date of determination (the
“Project Financial Assistance™), all in accordance with the terms of this Section 4.03. The Company
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hereby agrees, if requested by the Agency, to pay within thirty (30) days to the Agency the recapture of
the Project Financial Assistance, as provided in this Section 4.03.

(B) Project Financial Assistance to be Recaptured. The Project Financial Assistance to be
recaptured, as adjusted by the provisions of Section 4.03(C) below, by the Agency from the Company
upon the occurrence of a Recapture Event during a Recapture Period shall be an amount equal to a
percentage (as provided in subsection (C) below) multiplied by the sum of the following:

€9 the portion of the amount of New York State sales and use taxes allocable to
Albany County that the Company would have paid as of the date of determination in connection
with the undertaking of the Project if the Project Facility was privately owned by the Company
and not deemed owned or under the jurisdiction and control of the Agency;

@) the amount of any mortgage recording tax exemption provided by the Agency to
the Company in connection with the undertaking of the Project (i.e., excluding the transit
authority portion of the mortgage recording tax which the Agency has not provided an
exemption); and

3) the difference between the amount of the payment in lieu of tax payments paid by
the Company under the Payment in Lieu of Tax Agreement and the amount of the general real
property ad valorem taxes that would have been payable by the Company to the Taxing Entities if
the Project Facility was privately owned by the Company and not deemed owned or under the
jurisdiction and control of the Agency.

© Amount of Project Financial Assistance to be Recaptured. Upon the occurrence of a
Recapture Event, the Company shall pay to the Agency the following amounts as recapture:

Year Amount of Recapture

2019 100% of the Project Financial Assistance
2020 100% of the Project Financial Assistance
2021 100% of the Project Financial Assistance
2022 100% of the Project Financial Assistance
2023 95% of the Project Financial Assistance

2024 90% of the Project Financial Assistance

2025 85% of the Project Financial Assistance

2026 80% of the Project Financial Assistance

2027 75% of the Project Financial Assistance

2028 70% of the Project Financial Assistance

2029 65% of the Project Financial Assistance

2030 60% of the Project Financial Assistance

2031 55% of the Project Financial Assistance

2032 50% of the Project Financial Assistance

2033 45% of the Project Financial Assistance

2034 40% of the Project Financial Assistance

2035 35% of the Project Financial Assistance

2036 30% of the Project Financial Assistance

2037 25% of the Project Financial Assistance

2038 20% of the Project Financial Assistance

2039 15% of the Project Financial Assistance

2040 10% of the Project Financial Assistance
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2041 5% of the Project Financial Assistance
2042 0% of the Project Financial Assistance

D) Redistribution of Project Financial Assistance to be Recaptured. Upon the receipt by the
Agency of any amount of Project Financial Assistance pursuant to this Section 4.03, the Agency shall
redistribute such amount within thirty (30) days of such receipt to the Taxing Entity that would have
received such amount but for the granting by the Agency of the Project Financial Assistance.

(E) Survival of Obligations. The Company acknowledges that the obligations of the
Company in this Section 4.03 shall survive the conveyance of the Project Facility to the Company and the
termination of the Lease Agreement.

¥ Agency Review of Recapture Determination. The Agency’s determination to recapture
all or a portion of the Project Financial Assistance shall be made by the Agency after an evaluation of the
criteria for recapture set forth in the Agency’s “Recapture Benefits Policy” as in effect as of the Closing
Date (a copy of which policy is attached hereto as Schedule B). If the Agency determines that a Recapture
Event has occurred, it shall give notice of such determination to the Company. The Company shall have
thirty (30) days from the date the notice is deemed given to submit a written response to the Agency's
determination and to request a written and/or oral presentation to the Agency why the proposed recapture
amount should not be paid to the Agency. The Company may make its presentation at a meeting of the
Agency. The Agency shall then vote on a resolution recommending (i) a termination of Financial
Assistance, (ii) a recapture of Financial Assistance, (iii) both a termination and a recapture of Finance
Assistance, (iv) a modification of Financial Assistance or (iv) no action.

SECTION 4.04. LATE PAYMENTS. (A) One Month. If the Company shall fail to make any payment
required by this Uniform Agency Project Agreement within thirty days of the date that written notice of
such payment is sent from the Agency to the Company at the address provided in Section 5.05 of this
Uniform Agency Project Agreement, the Company shall pay the amount specified in such notice together
with a late payment penalty equal to five percent (5%) of the amount due.

(B) Thereafter. If the Company shall fail to make any payment required by this Uniform
Agency Project Agreement when due and such delinquency shall continue beyond the thirty days after
such notice, the Company’s obligation to make the payment so in default shall continue as an obligation
of the Company to the Agency until such payment in default shall have been made in full, and the
Company shall pay the same to the Agency together with (1) a late payment penalty of one percent (1%)
per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the first
month, plus (2) interest thereon, to the extent permitted by law, at the greater of (a) one percent (1%) per

month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until so
paid in full.

SECTION 4.05. PAYMENT OF ATTORNEY’S FEES AND EXPENSES. If the Company should
default in performing any of its obligations, covenants or agreements under this Uniform Agency Project
Agreement and the Agency should employ attorneys or incur other expenses for the collection of any
amounts payable hereunder or for the enforcement of performance or observance of any obligation,
covenant or agreement on the part of the Company herein contained, the Company agrees that it will, on
demand therefor, pay to the Agency within thirty (30) days not only the amounts adjudicated due
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees
and disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether
or ot an action is commenced.
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SECTION 4.06. REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Uniform Agency Project Agreement or now or hereafter existing at law or in
equity or by statute.

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

© Notice Not Required. In order to entitle the Agency to exercise any remedy reserved to it
in this Uniform Agency Project Agreement, it shall not be necessary to give any notice, other than such
notice as may be expressly required in this Uniform Agency Project Agreement.

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

MISCELLANEOUS

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until
December 31, 2042.

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

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

SECTION 5.04. AMENDMENTS. This Uniform Agency Project Agreement may not be effectively
amended, changed, modified, altered, or terminated except by an instrument in writing executed by the
parties hereto.

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

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

IF TO THE COMPANY:

Harmony Mills South LL.C

90 State Street

Albany, New York 12207
Attention: Uri Kaufman, Manager

WITH A COPY TO:

Law Office of Nadine F. Shadlock
12 Van Rensselaer Boulevard
Albany, New York 12204
Attention: Nadine F. Shadlock, Esq.
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IF TO THE AGENCY:

City of Albany Industrial Development Agency
21 Lodge Street

Albany, New York 12207

Attention: Chair

WITH A COPY TO:

Office of the Corporation Counsel
City Hall, Eagle Street - Room 106
Albany, New York 12207

Attention: William G. Kelly, Jr., Esq.

and

Hodgson Russ LLP

677 Broadway, Suite 301

Albany, New York 12207
Attention: A. Joseph Scott, III, Esq.

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

SECTION 5.06. BINDING EFFECT. This Uniform Agency Project Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Uniform Agency Project Agreement are intended to be for the benefit of the Agency.

SECTION 5.07. SEVERABILITY. If any article, section, subdivision, paragraph, sentence, clause,
phrase, provision or portion of this Uniform Agency Project Agreement shall for any reason be held or
adjudged to be invalid or illegal or unenforceable by any court of competent jurisdiction, such article,
section, subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal
or unenforceable shall be deemed separate, distinct and independent and the remainder of this Uniform
Agency Project Agreement shall be and remain in full force and effect and shall not be invalidated or
rendered illegal or unenforceable or otherwise affected by such holding or adjudication.

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

SECTION 5.09. APPLICABLE LAW. This Uniform Agency Project Agreement shall be governed by
and construed in accordance with the laws of the State.

SECTION 5.10. SURVIVAL OF OBLIGATIONS. The obligations of the Company to make the filings
and listings required by Section 3.02 hereof shall survive the termination of this Uniform Agency Project
Agreement, and all such filings and reports after such termination shall be made upon demand of the party
to whom such filings and reports are due.
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being
done as of the date first above written.

CITY OF ALBANY INDUSTRIAL

DEVELOPMENT AGENCY
e | eM Thcoy
Chair D

HARMONY MILLS SOUTH LLC

BY:

Uri Kaufman, Manager

SPECIAL PROJECT CERTIFICATION
As required under Section 859-a(6) of the Act, the Company hereby certifies, under penalty of
perjury, that the Company is in substantial compliance with all local, state and federal tax, worker

protection and environmental laws, rules and regulations.

HARMONY MILLS SOUTH LLC

BY:

Uri Kaufman, Manager
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency

Project Agreement to be executed in their respective names by duly authorized officers thereof, all being
done as of the date first above written.

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chair

HARMONY MILLS SOUTHLLC

e
Uri Kaufmaryzﬁar

SPECIAL PROJECT CERTIFICATION

As required under Section 859-a(6) of the Act, the Company hereby certifies, under penalty of
perjury, that the Company is in substantial compliance with all local, state and federal tax, worker
protection and environmental laws, rules and regulations.

HARMONY MILLS SOUTH LLC

M

Uri Kaufman nager
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STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

- On the 28" day of August, in the year 2019, before me, the undersigned, personally appeared
TRACY L. METZGER, 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.

Z%Mz//’/ 24{ / W/L’é&/{

Notary Public

Meredith L. Malark
Notary Public, State of New York
Qualified in Albany County
No. 01MA6212870
Commission Expires October 26, 2021
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STATE OF NEW YORK )
) ss.:
COUNTY OF ALBANY )

On the agzwélay of August, in the year 2019, before me, the undersigned, personally appeared
URI KAUFMAN, 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 imtlividual(s) acted, sxecuted the

instrument.
UL '*f“/(
Notary Publid |

ANDREW N WILLIAMS
Notary Public - State of New York
NO. 01W16395683
v Qualified in New. York County
@ My Commission Expires Jul 29, 2023
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SCHEDULE A

NYS-45
QUARTERLY REPORT

A-1
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- Quarterly Combined Withholding, Wage Reporting,
;NYS 45 0n As};d Unemployment !nsurgance%eturg v e H“m LEI!L@;!LI mm

these to sl Mark an X in only ane box to indicata the quarter (a separate
Ul Employer retum must be completed for each quarter) and enter the year.
registration number S 1 ) 2 iy~ 3 . 4 Yoy Fofﬂf{fcgusa only
Withholding Mar ) ¢ Sep30 Deo31: ¢ ear
identification number Are depandant health insurance benefits
Employsr legal name: avallable to any empioyee? . . Yes No Feaesiyard date
if seasonal empioyer, mark an Xin the box ...
Humber of employees a. First month b. Second month <. Third month
Enter the number of full-time and part-time covered 2l . 5 T
employees who worked during or received pay far EN
the week that includes the 12th day of each month.
Part A - Unemployment insurance (U} information Part B - Withholding tax (WT) information
1. Total remuneration paid this 12. Naw York Stale
quaer .............. p .......... . 0o taxwithheld ... N
2. Remunerafion paid this qui
inaxcssacfmgﬁ?wagebma 00 13. New York City
since January 1{ses bnstr) . .. . tax vathhald ... .
3. Wages subject fo contribution 00 14. Yonkers tax
{sublruct oo 2 fromiine 1) ... . withheld ... .
4. Ul ccntnb\_tions due
ygurD I:} 15, Total tax withheld
Ul rate N (ack nex 12, 13, end 14) ... .. .
5. Re-empioyment setvica fund 16. WT cradit from previous
{muttiply ke 3 % 00078} ............. N guarter's retum (see instr) ... .
6. Ul previously underpald with 17. Form NYS-1 payments made
Indgrest ... . forquarer ... .
18. Total payments
7. Tolalof lines 4,5, and6.......... . fadd lnes 18@nd 17} oo .
19, Total WT amount due [ ke 15
8. Enler Ul praviously overpaid ... . iz grester then Ko 18, enter tiferens) ... .
20. Total WT overpaid (¥ i 18
9. Tetal U] amounts dus (#iine 7is 13 preeter than dne 15, enfer tifference
greatur than e B, anter difsrerce) ... * re and mark 8n X in 20 or 206j% .
10. Tolal Ul overpaid (/e 8is "
gmmﬁmiéz émwdmmnce 20a. {0 outstanding or 20b. Credit to next quarter
andmukboxﬂbelw)* s . liabilities and/or refund ...... withhalding tax ...
1. Apply to outstanding labilities 21. Total payment due (add fines 9 amd 19; make one
andiorrefund ..o remitance payable to NYS Employment Contributions
antd TaXes) .. ... (i e e -

* An overpayment of sither Ul contributions or withholding tax cannot be ussd to offset an amount due for the other.
Complete Parts D and E on back of form, if required.
Part C - Employee wage and withholding information

Quarterly employes/payee wage reporting and withholding information
(i mors than five employess or if reporting other wages, do not imake entries in this section; cormplele Form NYS-45-ATT.
Do not uss negative numbers; 566 mstruotmns }

a  Soctal Security number ib Last name, first name, middle initial }c

Totals (column c must equal romuneration on £ne 1; see instructions for excoptions)
Sign your return: | certify that the information on this relum and any attachments is to the best or my knowledge and beitef rue, correct, and complete.
Signature (s b Titls

Date Telephone number

23
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Withholding

2 Identiflcatlon number D m EII LLI!UE!L E ”l "

Part D - Form NYS-+1 corrections/additions

Use Part D only for correctionsfadditions for the quarter being reported in Fart 8 of this retumn. To correct original withholding information
reported on Form(s) NYS-1, complete columns a, b, ¢, and d. To report additional withholding information not previously submitted on
Form(s) NYS-1, complete only columns ¢ and d. Linas 12 through 15 on the front of this return must reflect these carrections/additions.

a b [ d
Original Original Correct Correct
1ast payroll date reported {otal withheid last payrolf date total withheld
on Form NYS-1, line A (mmdd) reported on Form NYS-1, line 4 (mmdd)
» . .

Part E - Change of business information
22, This line is not in use for this quarter,

23. I you permanently ceased paying wages, enter the date {/mmddyy) of the final payroll (ses Note below) ...
24. f you sold or transferred all or part of your business:

« Mark an X to indicate whether in whole D or in part D
« Enter the date of transfer (Mmaairy) ..o e e

« Complete the information below about the acquiring entity

Legal name EIN

Addrass

Note: For questions about other changes to your withholding tax account, call the Tax Department at 518-485-8654, for your unemployment insurance
account, call the Ut Employer Hotline at 1-328-898-8310. If you are using a paid preparer or a payroll service, the section below must be completed.

Pald Preparer's signature Date Preparer's NYTPRIN Preparer's SEN or PTIN NYTPRg:
exel. co

preparer’s

use Preparer's firm nama (or yours, # ssif-employed) | Address Firm's EIN Telephone number

Payroll service’s name

Checklist for mailing: Mail to:

File original return and keep a copy for your records.

+ Complete lines 9 and 18 to ensure proper credit of payment. NYS EMPLOYMENT

- Enter your withhoiding ID number on your remittance. CONTRIBUTIONS AND TAXES
+ iake remittance payable to NYS Employment Cantributions and Taxes. PO BOX 4119

« Enter your telephone number in hoxes below your signature. BINGHAMTON NY 139024119

See Need help? on Form NYS-45-1 if you need forms or assistance.

2

NY5-45 (1/19) {back)
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SCHEDULE B
RECAPTURE BENEFITS POLICY
PART 25

POLICY RESPECTING RECAPTURE OF PROJECT BENEFITS

SECTION 2501. PURPOSE AND JUSTIFICATION. (A) The purpose of this Policy is to outline the
procedures utilized by City of Albany Industrial Development Agency (the “Agency”) to review
compliance with (1) the requirements of the Agency relating to job creation and/or retention, other
expected public benefits and reporting and (2) the requirements of the State of New York (the “State”)
relating to sales tax exemptions and reporting.

(B) The Agency was created pursuant to Section 903-a of Title 2 of Article 18-A of the
General Municipal Law and Title 1 of Article 18-A the General Municipal Law (collectively, the “Act™)
for the purpose of promoting employment opportunities for, and the general prosperity and economic
welfare of, residents of the City of Albany and the State. Under the Act, the Agency was created in order
to advance the job opportunities, health, general prosperity, and economic welfare of the residents of the
City of Albany, New York (the “City”) and of the State.

(&) The Agency has been advised that a number of other industrial development agencies
have adopted policies that (1) contain provisions allowing the industrial development agency to recapture
certain financial benefits provided by said agency to a project applicant if said project applicant does not
fulfill certain job creation promises contained in its application or fails to fulfill certain other promises
made to said agency and (2) allow said agency to take into account exigent circumstances in deciding
whether to exercise these provisions respecting the recapture of said financial benefits.

(D) Chapter 59 of the Laws of 2013 (Part J), effective March 28, 2013 (the “2013 Budget
Law”), enacted March 28, 2013, established new recordkeeping, reporting, and recapture requirements for
industrial development agency projects that receive sales tax exemptions.

(E) The new sales tax recording and reporting requirements required by the 2013 Budget
Law include the following: (1) a requirement to keep records of the amount of sales tax benefits provided
to each project and make those records available to the State upon request; (2) a requirement to report to
the State, within 30 days after providing financial assistance, the amount of sales tax benefits intended to
be provided to a project; and (3) a requirement that the Agency post on the internet and make available
without charge copies of its resolutions and agreements appointing an agent or project operator or
otherwise related to any project it establishes. A project operator (“Project Operator”) is appointed by the
Agency through the filing of form ST-60 with the New York State Department of Taxation and Finance.

(F) The 2013 Budget Law requires that the Agency recapture State sales tax benefits where:
(1) the project is not entitled to receive those benefits; (2) the exemptions exceed the amount authorized
or are claimed for unauthorized property or services; or (3) the Project Operator failed to use property or
services in the manner required by its agreements with the Agency.

(G) For purposes of this Policy, with respect to a particular calendar year and a particular
project, the term “financial assistance” shall include the following:
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1N Proceeds of debt obligations issued by the Agency with respect to said project
have been disbursed during the calendar year in question.

) Any tax exemption or abatement (a) which may have directly or indirectly
benefitted the project or Project Operator shall during such calendar year and (b) which resulted
from (i) the Agency’s title to, possession of or, control of or other interest in said project, or
(ii) the designation by the Agency of said project occupant (or any sublessee, contractor, supplier
or other operator of the project) as an agent of the Agency.

3) Any grant made by the Agency with respect to said project or Project Operator
shall during such calendar year.

4 Any loan made by the Agency with respect to said project or Project Operator
shall during such calendar year.

(H) For purposes of this Policy, with respect to a particular project, the term “Project
Agreements” shall mean the project documents between the Agency and an applicant with respect to the
applicant’s project. In addition to a lease agreement or installment sale agreement between the Agency
and the applicant, the Project Agreements may also include a payment in lieu of tax agreement, a project
agreement, and one or more recapture agreements, as well as security agreements intended to ensure
compliance by the applicant with the requirements of the Project Agreements.

SECTION 2502. REQUIREMENTS FOR APPLICANTS. (A) Under the Act, the Agency is required to
submit certain annual reports relating to Agency projects to the New York State Office of the
Comptroller. In order to satisfy its annual reporting requirements and other requirements under the Act
and certain other requirements imposed by the Act, as well as the new requirements imposed upon the
Agency by the 2013 Budget Law, the Agency will require each applicant for financial assistance from the
Agency agree to satisfy the following requirements as a condition to the receipt of such financial
assistance:

) Any applicant requesting a sales tax exemption from the Agency must include in
the application a realistic estimate of the value of the savings anticipated to be received by the
applicant. Each applicant is hereby wamed to provide a realistic estimate in the application, as the
2013 Budget Law and the regulations expected to be enacted thereunder are expected to require
that the Agency recapture any benefit that exceeds the greater of (a) the amount listed in said
application or (b) authorized by the Agency in a separate resolution.

2) Any applicant requesting a sales tax exemption from the Agency must agree to
annually file (and cause any sublessee, contractor, supplier or other operator of the project to file
annually) with the State, on a form and in such manner as is prescribed by the State, a statement
of the value of all sales and use tax exemptions claimed by the applicant and all contractors,
subcontractors, consultants and other agents of the applicant under the authority granted to the
applicant by the Agency.

3) Any applicant requesting a sales tax exemption from the Agency must agree to
furnish to the Agency a copy of each such annual report submitted to the State by the applicant or
any sublessee, contractor, supplier or other operator of the project.

4) As required by the 2013 Budget Law, the Project Agreements will provide that

any sales tax benefits determined by the Agency to be subject to recapture pursuant to the 2013
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Budget Law must be remitted by the applicant to the Agency within 20 days of a request therefor
by the Agency.

) The applicant agrees that, as required by the 2013 Budget Law, the resolutions of
the Agency with respect to the project and the Project Agreements will now be publicly available
on the Agency’s website. As provided in the New York Freedom of Information Law (“FOIL”),
the applicant may request that certain information contained therein be redacted and, if the
applicant can demonstrate to the satisfaction of the Agency that release of said information would
result in substantial harm to the applicant’s competitive position, the Agency may comply with
such request.

6) Except as otherwise provided by collective bargaining agreements, new
employment opportunities created as a result of the Project will be listed with the New York State
Department of Labor Community Services Division (the “DOC”) and with the administrative
entity (collectively with the DOC, the “JTPA Entities”) of the service delivery area created by the
federal job training partnership act (Public Law 97-300) (“JTPA”), as replaced by the Workforce
Investment Act of 1998 (Public Law 105-220), in which the Project is located.

) Except as otherwise provided by collective bargaining agreements, where
practicable, the applicant will first consider persons eligible to participate in JTPA programs who
shall be referred by JTPA Entities for new employment opportunities created as a result of the
Project.

(8) The applicant agrees, whenever requested by the Agency, to provide and certify
or cause to be provided and certified such information conceming the Applicant, its finances and
other topics as the Agency from time to time reasonably considers necessary or appropriate,
including, but not limited to, such information as to enable the Agency to make any reports
required by law or governmental regulation.

9 Within sixty (60) days after the end of each calendar year, the applicant shall
furnish to the Agency a certificate of an Authorized Representative of the applicant stating that no
event of default under the Project Agreements has occurred or is continuing or, if any Event of
Default exists, specifying the nature and period of existence thereof and what action the applicant
has taken or proposes to take with respect thereto, and setting forth the unpaid principal balance
of the Bonds and accrued but unpaid interest thereon and that no defenses, offsets or
counterclaims exist with respect to the indebtedness evidenced thereby.

(10)  The applicant shall insure that all employees and applicants for employment with
regard to the Project are afforded equal employment opportunities without discrimination.

(11)  The applicant agrees to file with the Agency, no later than sixty (60) days afier
the end of each calendar year, reports regarding the number of people employed at the project and
certain other matters.

(B) In order to ensure that the project will create the public benefits anticipated by the
Agency accruing to the residents and taxpayers of the City, the Project Agreements will require that each
Agency Project Operator agree that, annually, within 60 days of the end of each calendar year during
which a project has received any financial assistance from the Agency, such Agency Project Operator will
complete and file with the Agency an annual report (the “Operator Annual Report™) describing the status
of the project during the calendar year just completed, including such information as: jobs projected to be
created/retained; estimated salary of jobs to be created/retained; current number of jobs; construction jobs
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created through the year; exemptions from taxes and payments in lieu of tax made; status of local labor;
and status of bond financing related to the project.

SECTION 2503. ENFORCEMENT.(A) The Agency will use the information contained in the Operator
Annual Report, and may use site visits and follow-ups, to gauge the status of a project in relation to the
original commitment of the applicant as stated in the project application.

B) Should the staff or board members of the Agency find significant deficiencies in any
area; the project will be further reviewed. Examples of situations that may trigger review and/or action by
the Agency include:

1 If the Project Operator shifts production activity to a facility outside of the City
and, as a result, fails to achieve the economic benefits projected,;

2) If the Project Operator moves all operations outside the City, neglects to move
operations to the City, or the project does not otherwise conform to the project described in the
Project Agreements;

3 If a significant shortfall in economic benefits is identified, as compared with the
application, such as a significant shortfall in new job creation/retention and/or expected major
investments in the business;

4) Failure to comply with annual reporting requirements or provide the Agency with
requested information; or

(5) Closure of a project within the time period the applicant receives Agency
financial assistance.

© Should the staff or board members of the Agency find significant deficiencies in the
achievement of the economic benefits promised as described in the application and the Project
Agreements, the Project Operator will be asked to provide justification for said shortfalls. The board
members of the Agency will compare these statements against industry standards, as well as the current
market and economic conditions, to determine whether the Project Operator did all that it could to meet
its obligations as outlined in the application and the Project Agreements.

(D) The board members of the Agency will determine on a case by case basis whether a
hearing is appropriate to allow a Project Operator to be heard on the issue regarding said Project
Operator’s failure to achieve the projected economic benefits.

(E) Should the board members of the Agency find that (1) significant deficiencies in the
achievement of the economic benefits promised as described in the application and the Project
Agreements have occurred and (2) there appears to be no justification satisfactory to the Agency to
explain these deficiencies, the Agency may determine to undertake any enforcement action available to
the Agency under the Agency Agreements to seek redress for these deficiencies.

(F) Enforcement action taken by the Agency under the Agency Documents may include, but
shall not be limited to, the following:

(1 Requesting cure of the deficiency by a final notice letter.
2) Forwarding an event of default notice under the Project Agreements.
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3) Notifying appropriate New York State agencies of the Project Operator’s failure
to comply with such requirements.

4 Terminating any or all of the Project Agreements early.

&) Reducing the value of financial assistance moving forward.

(6) Terminating any future financial assistance.

@) Requiring that the value of all the financial assistance utilized to date to be repaid
in full or in part.

(G) In connection with the undertaking of a Project and/or the preparation of Project
Agreements, the Agency also reserves the right to negotiate the terms and conditions of these recapture
provisions.

SECTION 2504. EFFECTIVE DATE. This policy shall be effective with respect to any project

undertaken by the Agency where receipt of the application for the project occurs after the date of approval
of this Policy.
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COPY OF PAYMENT IN LIEU OF TAX AGREEMENT
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CLOSING ITEM NG.: A7

CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY

AND

HARMONY MILLS SOUTH LLC

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF AUGUST 1, 2019

RELATING TO THE PREMISES LOCATED AT 90 STATE STREET IN
THE CITY OF ALBANY, ALBANY COUNTY, NEW YORK.
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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of August 1, 2019 (the “Payment in
Lieu of Tax Agreement”) by and between CITY OF ALBANY INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York
having an office for the transaction of business located at 21 Lodge Street, Albany, New York (the
“Agency™), and HARMONY MILLS SOUTH LLC, a limited liability company organized and existing
under the laws of the State of New York having an office for the transaction of business located at 90 State
Street, Albany, New York (the *“Company™};

WITNESSETH:

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

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

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

WHEREAS, the Agency was created, pursuant to and in accordance with the provisions of the
Enabling Act, by Chapter 325 of the Laws of 1974 of the State (collectively, with the Enabling Act, the
“Act”™) and is empowered under the Act to underiake the Project (as hereinafter defined) in order to so
advance the job opporiunities, health, general prosperity and economic welfare of the people of the State
and improve their standard of living; and

WHERFEAS, in June, 2019, Harmony Mills South LLC (the “Company™), a limited liability
company duly organized and validly existing under the laws of the State of New York, presented an
application (the “Application™) to the Agency, which Application requested that the Agency consider
undertaking a project (the *Project”) for the benefit of the Company, said Project to include the following:
(A (1) the acquisition of an inferest in an approximately 0.38 acre parcel of land located at 90 State Street
in the City of Albany, Albany County, Mew York (tax map no. 76.42-1-5) (the “Land™). together with the
existing 15 story building located thercon containing approximately 233,753 square feet of space (the
“Facility™), (2) the renovation and reconstruction of portions of the Facility and (3) the acguisition and
installation therein and thereon of related fixtures, machinery, cquipment and other tangible personal
property (collectively, the “Equipment”™) (the Land, the Facility and the Equipment being collectively
referred to as the “Project Facility”), all of the foregoing to be owned by the Company and to constitute a
mixed use residential/commercial/retail facility, containing approximately one hundred fifty-four (154)
residential apartment units, and any other directly and indirectly related acuivities; (B) the granting of
certain “financial assistance™ (within the meaning of Section 854(14) of the Act) with respect to the
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foregoing, including potential exemptions from certain sales and use taxes, real property taxes, real property
rranster taxes and mortgage recording taxes {collectively, the “Financial Assistance™); and (C) the lease
{with an obligation to purchase) or sale of the Project Faility 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 July 18, 2019 (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 Chief
Executive Officer of the Agency (A) caused notice of a public hearing of the Agency (the “Public Hearing™)
pursuant to Section 859-a of the Act, to hear all persons interested in the Project and the financial assistance
being contemplated by the Agency with respect to the Project, to be mailed on July 26, 2019 to the chief
executive officers of the county and of each city, town, village and school district in which the Project
Faeility is to be located, (B) caused notice of the Public Hearing to be posted (1) on July 26, 2019 at Albany
City Hall located at 24 Eagle Street in the City of Albany, Albany County, New Yorlk, as well as on the
Apency’s website, (C) caused notice of the Public Hearing to be published on July 30, 2019 in the Albany
Times Union, a newspaper of general circulation available to the residents of the City of Albany, New York,
(DY conducted the Public Hearing on August 14, 2019 at 12:00 o’clock p.mn., local time at the offices of the
Agency located at 21 Lodge Street in the City of Albany, Albany County, New York, and (E) prepared a
report of the Public Hearing (the “Public Hearing Report”) fairly summarizing the views presented at such
Public Hearing and caused copies of said Public Hearing Report to be made available 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
{eollectively with the SEQR Act, “SEQRA™), by resolution adopted by the members of the Agency on
August 22, 2019 (the “SEQR Resolution™), the Agency (A) concurred in the deterrnination that the City of
Albany 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 16, 2017 (the
“Megative Declaration™), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the enviromment, and therctore, that an envirommental
statement need not be prepared with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on August 22, 2019 (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 Facility 1s located in census tract {1 which is
contiguous to census tract 1, § and 23 which are in a highly distressed area, (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 (1) determined that the Agency
would proceed with the Project and the granting of the Financial Assistance; provided however, that no
financial assistance would be provided to the Project by the Agency unless and until the Mavor of the City
of Albany, as chief executive officer of the City of Albany, New York. pursuant to Section 862(2)(¢c) of the
Aet, contirmed the proposed action of the Agency with respect to the Project; and
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WIHEREAS, by resolution adopted by the members of the Agency on August 22, 2019 (the “Pilot
Deviation Approval Resolution’), the members of the Agency determined to deviate from the Agency's
uniform tax exemption policy with respect to the Project; and

WHEREAS, by further resolution adopted by the mermbers of the Agency on August 22, 2019 (the
“Approving Resolution™), the Agency determined to grant the Financial Assistance and fo enter tato a lease
agreement dated as of August 1, 2019 (the “Lease Agreement”™) between the Agency and the Company and
certain other documents related thereto and to the Project {collectively with the Lease Agreement, the
“Basic Documents™). Pursuant to the terims of the Lease Agreement, {(A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and
complete the Project and (B) the Agency has leased the Project Facility to the Company. The Lease
Agreement grants to the Company certain options to acquire the Project Facility from the Agency; and

WHEREAS, by certificate dated August 27, 2019 (the “Public Approval™), the Mayor, as chief
execufive officer of the City of Albany, New York, approved the proposed action to be taken by the Agency
with respect to the Project for purposes of Section 862(2)(¢) of the Act: and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing™), (A) the Company will execute and deliver to the Agency (1) g centain lease to agency dated as
of August 1, 2019 (the “Lease 1o Agency”) by and between the Company, as landlord, and the Agency, as
tenant, pursuant to which the Company will lease to the Agency a portion of the Land and all improvements
wow or hereafter located on said portion of the Land (collectively, the “Leased Premises™); (2) a certain
license agreement dated as of August 1, 2019 (the “License to Agency™) by and between the Company, as
licensor, and the Agency, as licensee, pursuant to which the Company will grant to the Agency (a) a license
1o enter upon the balance of the Land (the “Licensed Premises™ for the purpose of undertaking and
completing the Project and (b) in the gvent 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; and (3) a certain bill of sale dated as of August 1, 2019 (the “Bill of Sale to Agency™),
which conveys to the Agency all right, title and interest of the Company in the Equipment, (B) the Company
and the Agency will execute and deliver {1) a certain payment in lieu of tax agreement dated as of August
1, 2019 (the “Payment in Licu of Tax Agreement™) by and between the Agency and the Company, pursuant
to which the Company will agree 1o pay certain payments in lieu of taxes with respect to the Project Facility,
{2) & certain recapture agreement {the "Section 875 GML Recapture Agreement™) by and between the
Company and the Agency, required by the Act, regarding the recovery or recapture of cerfain sales and use
taxes; and (3) a certain uniform agency project agreement dated as of August 1, 2019 (the “Uniform Agency
Project Agreement”) relating to the granting of the Financial Assistance by the Agency to the Cormpany,
(D) the Agency will file with the assessor and mail to the chief executive officer of each “affected tax
jurisdiction” (within the meaning of such quoted term in Section 854(16) of the Act) a copy of a New York
State Board of Real Property Services Form 412-a (the form reguired to be filed by the Agency in order for
the Agency 1o obtain a real property tax exemption with respect to the Project Facility under Section 412-a
of the Real Property Tax Law) (the “Real Property Tax Exemption Form”) relating to the Project Facility
and the Payment in Lieu of Tax Agreement, (E) the Agency will execute and deliver 1o the Company a
sales tax exemption letter (the “Sales Tax Exemption Letter™) to ensure the granting of the sales tax
exenption which forms a part of the Financial Assistance and (F) the Agency will file with the New York
State Department of Taxation and Finance the form entitled “TDA Appointment of Project Operator or
Agent for Sales Tax Purposes” (the form required to be filed pursuant to Section §74(9) of the Act) (the
“Thirty-Day Sales Tax Report™); and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property Tax
Law of the State of New York {the “Real Property Tax Law™), upon the filing by the Agency of the Real
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Property Tax Exemption Form, the Agency is requived to pay no taxes or assessments upon any of the
property acquired by it or under its jurisdiction or supervision or control; and

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

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

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:
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ARTICLE ]

REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

i) Authorization. The Company is authorized and has the power under iis Articles of
Organization, Operating Agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contermplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its members, the Company has duly authorized the execution, delivery and performance of
this Payment in Lieu of Tax Agresment and the consummation of the transactions herein contemplated.

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

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

COVENANTS AND AGREEMENTS

Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the parties
hereto understand that, upon acquisition of the Project Facility by the Agency and the filing by the Agency
of a New York State Board of Real Property Services Form RP-412-a (a “Real Property Tax Exemption
Form™} with respect to the Project Facility, and for so long thereafter as the Agency shall own the Project
Facility, the Project Facility shall be assessed by the various taxing entities having jurisdiction over the
Project Facility, including, without limitation, any county, city, school district, town, village or other
political unit or units wherein the Project Facility is located {such taxing entities being sometimes
collectively hereinafter referred to as the “Taxing Entities”, and each of such Taxing Entities being
sometimes individually hereinafier referred to as a “Taxing Entity”) as exempt upon the assessment rolls
of the respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying lLease and the filing of the Real Property Tax
Exemption Forms. The Company shall, promptly following acquisition by the Agency of the leasehold
interest to the Project Facility created by the Underlying Lease, take such action as may be necessary to
ensure that the Project Facility shall be assessed as exempt upon the assessment rolls of the respective
Taxing Entities prepared subsequent to such acquisition by the Agency, including ensuring that a Real
Property Tax Exemption Form shall be filed with the appropriate officer or officers of each respective
Taxing Entity respansible for assessing properties on behalf of each such Taxing Entity (each such officer
being hereinafter referred to as an “Assessor™. For so long thereafter as the Agency shall own such
leaschold interest in the Project Facility, the Company shall take such further action as may be necessary
1o maintain such exempt assessment with respect to each Taxing Entity, The parties hereto understand that
the Praject Facility shall not be entitled to such tax-exempt status on the tax rolls of any Taxing Entity until
the first tax year of such Taxing Entity following the tax status date of such Taxing Entity occurring
subsequent to the date upon which the Agency becomes the owner of record of such leasehold interest in
the Project Facility and the Real Property Tax Exemption Forms are filed with the Assessors. Pursuant to
the provisions of the Lease Agreement, the Company will be required to pay all taxes and assessments
tawtully levied and/or assessed against the Project Facility, including taxes and assessments levied for the
current fax year and all subsequent tax vears until the Project Facility shall be entitled to exempt status on
the tax rolls of the respective Taxing Entities. The Agency will cooperate with the Company to obtain and
preserve the tax-exempt status of the Project Facility.

(B3) Special Agsessments. The parties hereto understand that the tax exemption extended to the
Agency by Section 874 of the Act and Section 412-a of the Real Property Tax Law does not entitle the
Agency to cxemption from special assessments and special ad valorem levies. Pursuant to the Lease
Agreement, the Company will be required to pay all special assessments and special ad valorem levies
lawfully levied and/or assessed against the Project Facility.

SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Pavments. The Company
agrees that it shall make annual payments in licu of property taxes in the amounts hereinafter provided to
the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The Company
also agrees to give the Assessors a copy of this Payment in Licu of Tax Agreement. The payments due
hereunder shall be paid by the Company to the respective appropriate officer or officers of the respective
Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers being
coliectively hereinafter referred to as the “Receivers of Taxes™) for distribution by the Receivers of Taxes
to the appropriate Taxing Entities entitled to recelve same pursuant 1o the provisions hereofl
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(B) Valuation of the Project Facility., (1) The value of the Project Facility for purposes of
determining payments in licu of taxes due hereunder (hereinafter referred to as the “Assessed Value™ shall
be determined in accordance with the terms of Exhibit B attached hereto and this Section 2.02(B).  The
Company agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The parties hereto
agree that the Assessors shall () appraise 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 the same manner as other similar properties in the general area of the Improvements,
and (b) place an Assessed Value upon the Improvements, squalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy of real property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements,

{2) if the Company is dissatisfied with the amount of the Assessed Value of the Project
Facility as initially established or as changed by the Assessors, the Company shall be entitled to
challenge the Assessed Value in accordance with the terms and conditions contained in Article 7
of the Real Property Tax Law, The Company shall be entitled to take any actions under Article 7
of the Real Property Tax Law notwithstanding the fact that the Agency has an interest in the Land
pursuant to the Lease to Agency.

() Amount of Pavments in Lieu of Taxes. The payments in lieu of taxes to be paid by the
Company to the Receivers of Taxes annually on behalf of each Taxing Entity pursuant to the terms of this
Payment in Lieu of Tax Agreement shall be the amount computed separately for each Taxing Entity as set
forth in Exhibit B attached hereto,

{0y Additional Amounts in Lieu of Taxes. Commencing on the first tax year following the
date on which any stuctural addition shall be made to the Project Facility or any portion thereof or any
additional building or other structure shall be constructed on the Land (such structural additions and
additional buildings and other structures being hereinafter referred to as “Additional Facilities”) the
Company agrees to make additional annual payments in licu of property taxes with respect to such
Additional Facilities (such additional payments being hereinafter collectively referred to as “Additional
Payments”™) to the Receivers of Taxes with respect to such Additional Facilities, such Additional Payments
to be computed separately for sach Taxing Entity as follows:

4 Determine the amount of general taxes and general assessments (hereinafter
referred to as the “Additional Normal Tax”) which would be payable to each Taxing Entity with
respect to such Additional Facilities {f such Additional Facilities were owned by the Company and
not the Agency as follows: (a) multiply the Additional Assessed Value (as hereinafier defined) of
such Additional Facilities determined pursuant to subsection (¥} of this Section 2.02 by (b) the tax
rate or rates of such Taxing Entity that would be applicable to such Additional Facilities if such
Additional Facilities were owned by the Company and nof the Agency, and (¢) reduce the amount
50 determined by the amounts of any tax exemptions that would be atforded to the Company by
such Taxing Entity if such Additional Facilities were owned by the Company and not the Agency.

{2y In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
feommencing in the fiscsl tax year when such Additional Facilities would first appear on the
assessment roll of any Taxiog Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
cach Taxing Entity as a payment in [ieu of property tax with respect to such Additional Facilities
pursuant to this Payvment in Lieu of Tax Agreement shall be an amount egual to one hundred percent
{100%}) of the Normal Tax due cach Taxing Entity with respect to such Additional Facilities for

I3
..

H2001.00179 Business 187704634

C-12

012001.00179 Business 18770572v4



such fiscal tax year (unless the Agency and the Company shall enter into a separate written
agreement regarding payments in lieu of property taxes with respect to such Additional Faeilities,
in which case the provisions of such separate written agreement shall control).

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

(2) if the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, the Company shall be entitled to
challenge the Additional Assessed Value in accordance with the terms and conditions contained in
Article 7 of the Real Property Tax Law. The Company shall be entitled to take any actions under
Article 7 of the Real Property Tax Law notwithstanding the fact that the Agency has an interest in
the Land pursuant to the Lease to Agency.

E0) Statements. Pursuant to Section 858(13) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (13) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities (gach, a “Tax
Billing Officer”) and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
cach Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.

Gy Time of Pavments. The Company agrees to pay the amoums due hereunder to the
Receivers of Taxes for the benefit of each particular Taxing Entity in any fiscal tax vear to the appropriate
Receiver of Taxes within the period that such Taxing Entity allows payment of taxes levied in such fiscal
tax year without penalty. The Company shall be entitled to receive receipts for such payinents,

(H) All payments by the Company hereunder shall be paid o the
Receivers of Taxes in lawful money of the United States of America. The Receivers of Taxes shall in turn
distribute the amounis so paid to the various Taxing Entities entitled to same.

SECTION 2,03, CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. If is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general sssessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (but not including., by way of example,
(1) sales and use taxes, and {2} special assessments, special ad valorem levies or governmental charges in
the natare of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
sther rents, rates or charges), then the Company’s obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Tuxing Entity hereunder shail be reduced by the amounts which
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the Company shall have so paid to such Taxing Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or a5 to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.

B)  Methedof Clai
pavment in lieu of tax due hereunder, the Company shall give the governing body of the affected Taxing
Entity and the Agency prior written notice of its intention to claim any credit pursuant to the provision of
this Section 2.03, said notice to be given by the Company at least thirty (30) days prior to the date on which
such payment in lieu of tax is due pursuant to the provisions of Section 2,02(G) hereof. In the event that
the governing body of the appropriate Taxing Entity desires to contest the Company’s right to claim such
credit, then said governing body, the Agency and the Company shall each select an arbitrator in accordance
with the rules of the American Arbitration Association, each of whom shall meet the qualifications set forth
in Section 2.02(B) hereof, which arbitrators shall, at the sole cost and expense of the Company, determine
whether the Company is entitled to claim any credit pursuant to the provisions of this Section 2.03 and, if
so, the amount of the credit to which the Company is entitled. It is understood that the arbitrators are
empowered to confirm the amount of the credit claimed by the Company or to determine a lower or higher
credit, When the Company shall have given notice, as provided herein, that it claims a credit, the amount
of any payment in lieu of property taxes due hereunder against which the credit may be claimed may be
withheld (to the extent of the credit claimed by the Company, but only to the extent that such credit may be
claimed against said payment in lieu of taxes pursuant to the provisions of this Section 2.03) untl the
decision of the arbitrators is rendered. After the decision of the arbitrators is rendered, the payment in lieu
of taxes due with respect to any reduction or disallowance by the arbitrators in the amount of the credit
claimed by the Company shall, to the extent withheld as aforesaid, be immediately due and payable and
shall be paid by the Company within thirty (30} days of said decision.

SECTION 2.04, LATE PAYMENTS. (A) i
Company shall fail to make any payment required by this Payment in Lieu of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (8%) of the
amount due.

(3 Thereafier. If the Company shall fail to make any payment required by this Payment in
Lien of Tax Agreement when due and such delinquency shall continue beyond the first month, the
Company's obligation to make the payment so in default shall continue as an obligation of the Company to
the affected Taxing Entity until such payment in default shall have been made in full, and the Company
shall pay the same to the affected Taxing Entity together with (1) a late payment penalty of one percent
{19} per month for each month, or part thereof, that the payment due hereunder is delinquent beyond the
first month, plus (2) interest thereon, to the extent permitted by law, at the greater of (8) one percent (1%)
per month, or (b) the rate per annum which would be payable if such amount were delinguent taxes, until
so paid in full,

-
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ARTICLE I

LIMITED OBLIGATION

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

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

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

SECTION 4,01, EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
cvent of default under this Payment in Lieu of Tax Agreement, and the terms “Event of Default” or “default”
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:

(A) Failure of the Company to pay when due any amount due and payable by the Company
pursuant to this Payment in Lieu of Tax Agreement and continuance of said failure for a period of fifteen
{15} days after written notice to the Company stating that such payment is due and payable;

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

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

SECTION 4.02. REMEDIES ON DEFAULT. (A) General. Whenever any Event of Default shall have
oecurred with respect to this Payment in Lieu of Tax Agreement, the Agency (or if such Event of Default
coneerns a payment required to be made hereunder to any Taxing Entity, then with respect to such Event
of Default such Taxing Entity) may take whatever action at law or in equity as may appear necessary or
desirable to collect the amount then in default or to enforce the performance and observance of the
obligations, agreements and covenants of the Company under this Payment in Licu of Tax Agreement.

(8) Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder
resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
a5 a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.

() Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.
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(D) Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of record of the State,
consents to the jurisdiction of each such court in any such suil, action or proceeding, and watves any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
COurts.

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

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

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

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

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

SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall becoms etfective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Licu of Tax Agreement shall continue to remain in effect until the
earlier to oceur of (1) December 31, 2042 or (2) the date on which the Project Facility is reconveyed by the
Agency to the Company pursuant to Article X or Article XI of the Lease Agreement.

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

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

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

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

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

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

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

IFTO THE COMPANY:

Harmony Mills South LLC

90 State Street

Albany, New York 12207
Attention: Uri Kaufman, Manager

WITH A COPY TO:

Law Office of Nadine F. Shadiock
12 Van Rensselaer Boulevard
Albany, New York 12204
Attention: Nadine F. Shadlock, Esq.

IF TO THE AGENCY:

City of Albany Industrial Development Agency
21 Lodge Street

Albany, New York 12207

Attention: Chair

WITH A COPY TO:

Office of the Corporation Counsel
City Hall, Eagle Street - Room 106
Albany, New York 12207

Attention: William G. Kelly, Jr., Fsq.

and

Hodgson Russ LLP

677 Broadway, Suite 301

Albany, New York 12207
Attention: A, Joseph Scott, 1, Esq.

) Copies. A copy of any notice given hereunder by the Company which affeets in any way
a Taxing Entity shall also be given 1o the chief executive officer of such Taxing Entity.

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

SECTION 5.06. BINDING EFFECT. This Payment in Lien of Tax Agreement shall inure to the benefit
of. and shall be binding upon, the Agency, the Company and their respective successors and assigns. The

provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities,

ST Businss PETIOARA v
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SECTION 5.07. SEVERABILITY. Ifany article, section, subdivision, paragraph, sentence, clause, phrase,
provision or portion of this Payment in Lieu of Tax Agreement shall for any reason be held or adjudged to
be invalid or illegal or unenforceable by any court of competent jurisdiction, such article, section,
subdivision, paragraph, sentence, clause, phrase, provision or portion so adjudged invalid, illegal or
unenforceable shall be deemed separate, distinet and independent and the remainder of this Payment in Lieu
of Tax Agreement shall be and remain in full foree and effect and shall not be invalidated or rendered illegal
or unenforceable or otherwise affected by such holding or adjudication.

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

SECTION 5.09. APPLICABLE LAW. This Payment in Lieu of Tax Agreement shall be governed by and
construed in accordance with the laws of the State of New York.

SRS

FINTD Businesy 1RTHME

C-20

012001.00179 Business 18770572v4



IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as

of the date first above written.

R0 R TT Busipesy HTT4832
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CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY: Mmfiﬁxm L . &

Chair o L

HARMONY MILLS SOUTHLLC

BY:

Uri Kaufman, Manager



IN WITNESS WHEREOQF, the Agency and the Company have caused this Payment in Lieu of Tax

Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written,

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

(Vice) Chair

HARMONY MILLS SOUTHLLC

fffffffffff =
. Z.j:«”/fj WM‘{?Z’?//

{Jri Kaufman, ?}Mnger
)J“///

7,

o
.
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STATE OF NEW YORK 3
JERN
COUNTY OF ALBANY 3

On the 28" day of August, in the year 2019, before me, the undersigned, personally appeared
TRACY L. METZGER, 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.

/ /? y‘ o f/‘ },};{/? {j ;i’iziéf’;zig/

Notary Public

Meredith L. Malark
Natary Public, State of New York
Qualified in Albany County
Mo, GIMAG212870
Commission Expires October 26, 2021

H3 70 Basines [R770ARI2
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STATE OF NEW YORK )
Iss:
COUNTY OF ALBANY )

On the ;})j 1 day of August, in the year 2019, before me, the undersigned, personally appeared
URIKAUFMAN, 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 #reperson upon behalf
of which the individual acted, executed the instrument.

EP L
? ¥
L

Notgf; Pablic™ ™~

i i %,

AHOREW H WILLIAMS )
wotary Fublic - State af Mew fork
H. 01?1!639&65(3: .
ualified in Hew York County
Hy gcmmi'ssion Expires Jul 29, 2023

1D

1200009179 Dustess 1877048392

C-24

012001.00179 Business 18770572v4

s



EXHIBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of August 1, 2019 (the “Lease to
Ageney™) between Harmony Mills South LLC (the “Company™), as landlord, and City of Albany Industrial
Development Agency (the “Agency”™), as tenant, in an approximately 0.38 acre parcel of land (the “Leased
Land™} located at 90 State Street in the City of Albany, Albany County, New York, said Leased Land being
more particularly described below), together with any improvements now or hereafter located on the Leased
Land (the Leased Land and all such improvements being sometimes collectively referred to as the “Leased
Premises™):

ALL THAT CERTAIN TRACT, PIECE OR PARCEL OF LAND situate, lying and being in the
City of Albany, Albany County, New York, bounded and described as follows:

- SEE ATTACHED -~

$ R0 E0ETY Bumnes
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SCHEDULE A (Description)

{umber: LAAJ3LL0
Al that tmct, piece of parcel of lund, situate, lying and being io the Fifth Ward in the Clty of Albany,
fzunty of Albany and State of New Yark, more particularly bounded and deseribed 85 follows:

BEGINMING at the intersection of the Southerly Hoe of State Street with the Westerly tins of South Pear
Shreaty and

REENING THEMCE Southerly siony the Westerly line of South Pearl Strect 128.95 feet (actual 129.20
et} to the intarsection of sald Hine with the Northerly tine of Howesd Street;

THENCE along said Mortherly line of Howard Street Wasterly 124.43 fret (actual 124.49 feet) to the
sorer of the ot now o formerdy owned by the City and County Savings Bank;

THENCE Northerly along the Sasterly boundsry line of the property now or formerly of the said City and
County Suvings Bak 164.22 feet (actun) 164.98 faet) to the Southerly line of State Street;

MCE Easterly along the Southerly fine of State Strest 108,06 feet (actual 102,10 feet) to the poiat ar
piace of BEGIMNINING.

“The premises are alao described as all thar parcel of fand situated in the City of Albany, County of Albany
and State of Naw York bounded and deseribed g5 follows:

BEGIMNING st the interseetion of the Southerly baunds of State Streal with the Westerly bounds of
uth Paar} Streef;

THEMCE Southerly along said Westedy bounds 2 distence of 128.20 feet to the intersection with'the
Murtherly bounds of Howard Strzet;

THEMNCE Westarly along said Northerly bounds, maldng an interior angle of 101 degress 33 minsteg 38
seconds, a distance of 124,49 feet ta a point;

THENMCE Northerly along tha common bounds with the lands ngw or farmerly of the City of Albany
Industrial Development Agsncy as desuribed in Book 2311 of Deads af Page 779, malding an fnterior

of 73 degrees 27 minutes 08 secouds a disy of 164.98 fest to a point in the Southerly bhounds of
te Strest; e

THENCE Basterly along said Southerly bounds, making an interior angle of 8% degress 34 intmustes 03
szoonds with the last deseribed course, 2 distance of 104,10 fuet to the puint of bewinning,

t courss making an interior angle of 95 degrees 25 minutes 05 zeconds with the [irst courss herein
tnnd. )

FOR INFORMATION ONLY:
erty Address: 80 State Street, Albany, Y
4% Block: [ Lot §

Pl S
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EXHIBITB
PILOT PAYMENT TERMS
L Defined Terms:

“Applicable Fiscal Year” means the fiscal year of the Company ending no later than one hundred
and twenty {120) days prior to the January | payment date in question. For example, assuming that the
Company uses the calendar year for its fiscal year, and the payment date in question is January 1, 2030, the
Applicable Fiscal Year for the Company for the January 1, 2030 payment date is the fiscal year of the
Company ending December 31, 2028.

“Ciross Revenue” means the total amount of income generated at the Project Facility, including
tenant rent, unreturned security deposits (to the extent applied to rental payments due and owing and not to
damages to a remal unit), lease cancellation/termination payments (net of damage), parking fees, any
payments in kind, and other miscellangous revenue generated at the site {e.g., vending machines, washing
machines and other landlord services paid by the tenant); provided, however, that Gross Revenue shall not
include any Pass Through Revenue.

“Person” means an individual, partnership, corporation, trust, or unincorporated organization.

“Pass Through Revenue” means revenue generated at the Project Facility relating to parking fees
for tenant parking at a parking facility or parking lot not included in or on the Land. Revenue for such
activities shall be considered Pass Through Revenue only if (1) the Company serves as a pass-through for
auch revenues between the tenant and the actual vendor, (2) the payee or recipient of the fees is not a Related
Person to the Company, and (3) there is no “mark-up” or “profit” accruing to the Company relating to such
foes {except as hereinafier provided). In connection with the determination of Pass Through Revenue,
(Grogs Revenue will be subject to further adjustment as described as follows: if there is any “mark-up” or
“profit” accruing to the Company, the amount of such “mark-up” or “profit” shall be included in the
determination of Gross Revenue.

“Related Person” means, with respect to the Company, (1) a group of entities subject to “direct
control” or “indirect control” by the same entity or group of entities, determined on the basis of all relevant
facts and circumstances, {2) any organization under common management or control with the Company,
{3) a Person which is a related person as defined in Section [44{a)(3) of the Internal Revenue Code of 1986,
as amended (the “Code™), by reference to Sections 267, 707(b) and 1563(a) of the Code, except that (s} one
percent {(1%) s substituted for fifty percent (30%;) for purposes of applying Sections 267 and 707(b), and
{b} one percent (1%) is substituted for eighty percent (80%) for purposes of applying Section 1563(a).

il Assessed Value:

{A) The Assessed Value of the Project Facility shall consist of two components, the base
Assessed Value (the “Project Base Assessed Value™) and the additional Assessed Value {the “Project
Improvements Assessed Value™).

(B} The Project Base Assessed Value shall equal the value of the Land and Facility prior to the
undertaking of the Project. The Project Base Assessed Value shall be established pursuant to the terms of
Section 2.02(B) of this Payment in Lieu of Tax Agreement.

R P asiness
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(o The Project Improvements Assessed Value shall equal the value of the Facility improved
pursuant to the undertaking and completion of the Project (the “Improvements”). The Project
improvements Assessed Value shall be established pursuant to the terms of Section 2.02(B) of this Payment
i Lieu of Tax Agreement.

() The parties hereto understand and agree that the Project Based Assessed Value and the
Project Improvements Assessed Value shall change during the term of this Payment in Lieu of Tax
Agreement as the Assessors appraise and re-appraise, as the case may be, the Project Facility during the
term of this Payment in Lieu of Tax Agreement, as provided in Section 2.02(B) of this Payment in Licu of
Tax Agreement.

L Amount of Payiments in Lieu of Taxes:

(A) The amount of payments in lieu of taxes shall be the sum of the following: (1) the amount
of payments in lieu of taxes payable with respect to the Land and Facility based on the Project Base
Assessed Value, and (2) the amount of payments in lieu of taxes payable with respect to the Improvements
based on the Project Improvements Assessed Value.

{H Pavinents - Project Base Assessed Value. {a) First, determine the
amount of general taxes and peneral assessments (hereinafier referred to as the “Normal Tax™)
which would be payable to each Taxing Entity if the Land and the Facility were owned by the
Company and not the Agency by multiplying (1) the Project Base Assessed Value (as set forth in
(B} above) by (ii) the tax rate or rates of such Taxing Entity that would be applicable to the Land
and the Facility if the Land and the Facility were owned by the Company and not the Agency.

(b Then, in each tax year during the term of this Payment in Lieu of Tax
Agreement, commencing on the first tax year following the date on which the Land and
the Facility shall be assessed as exempt on the assessment roll of any Taxing Entity, the
amount payable by the Company to the Receivers of Taxes on behalf of each Taxing Entity
ag @ payment in lieu of property tax pursuant to this Payment in Lieu of Tax Agreement
with respect to the Land and the Facility shall be an amount equal to one hundred percent
{100%) of the Normal Tax due each Taxing Entity with respect to the Land and the Existing
Facility for such tax year.

{2y Payments - Project hnprovements Assessed Value. {a) First, determine
the Normal Tax which would be payable to each Taxing Entity if the Improvements were owned
sy the Company and not the Agency by muitiplying (i) the Project Improvements Assessed Value
determined pursuant to Section 2.02(B) of this Payment in Lieu of Tax Agreement, by (ii) the tax
rate or rates of such Taxing Entity that would be applicable to the Improvements if the
Tmprovements were owned by the Company and not the Agency,

(b} Then, in each tax year during the term of this Payment in Lieu of Tax
Agreement, comumencing on the first tax vear following the dale on which the
Improvements shall be assessed as exempt on the assessment roll of any Taxing Entity, the
amount payable by the Company to the Receivers of Taxes on behalf of each Taxing Entity
4g a payment in lieu of property tax pursuant to this Payment in Lieu of Tax Agreement
with respect to the Improvements shall be the product oft (1) the amount set forth in Section
IIHAX2)a) above and {i1) the applicable percentage of the Normal Tax due each Taxing
Cutity with respect to the Improvements for such tax year, as shown in the following table:

DRERLEERS Hugimess FRT IS8 e
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Tax Year School
Commeneing in Percentage of Normal Tax
Calendar Year on Assessed Value of on Assessed Value of
the Improvements the Improvements
2019 130% 100%
20720 100% 100%
2021 100% 100%
2022 100% 100%
2023 0% 0%
2024 0% 0%
2025 0% 0%
2026 0% ()%
2027 0% 0%
2028 0% (%
2029 0% 0%
2030 0% 0%
2031 10% 10%
2032 10% 10%
2033 15% 15%
2034 25% 25%
2033 35% 359%
2036 40% 4%,
2037 30% 50%
2038 60% 60%
2039 0% 0%
2040 0% 0%
2041 50% 30%
2042 80% 80%
2043 and thereafier 100% 100%
during the term of
this Payment in

Lieu of Tax

Agreement

{c} The parties acknowledge that the tax years shown in the table above do

not reflect assessment roll years. For example, the 2019 assessment roll will be used to
generate the 2019-20 School payment in lieu of tax bill and the 2020 City'County payment

in ey of tax bill.

(B3

hereof,

3T Bostress 187
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Except as otherwise provided in Section [V below, in each tax year during the term of this
Payment in Lieu of Tax Agreement, commencing on the first tax year following the date on which any
portion of the Project Facility shall be assessed as exempt on the assessment roll of any Taxing Entity, the
amount payable by the Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment
1 lieu of property tax pursuant to this Payment in Lieu of Tax Agreement with respect to the Project Facility
shall be the sum of (1) the amount due each Taxing Entity with respect 1o the Land and the Existing Factlity
for such tax year, as determined pursuant to subsection {A)(1) hereot, plus (2) the amount due each Taxing
Lntity with respect to the Improvements for such tax year, as defermined pursuant to subsection (A}2)




v, Alternative Determination of Amount of Pavments in Lien of Taxes:

(A) Beginning on January 1, 2035, the Company will pay payments in licu of taxes in an
amount equal to the greater of (1) the amount determined pursuant to Section Il above, or (2) 11.5% of the
(ross Revenue for the Applicable Fiscal Year of the Project Facility.

{B) On each September 1, beginning on September 1, 2034, the Company will provide the
Treasurer of the City of Albany with a complete and executed copy of the Company Affidavit, a form of
which is attached as Exhibit C.

() The Company agrees to provide to the Treasurer of the City of Albany and the CEO of the
Agency, within thirty (30) days of their written request, with a copy of the Company’s unaudited financial
statement verified by the Company or such other person as may be authorized by the Company to verify
said statement supporting the Company’s calculation of the Gross Revenue. In the event that the
Company’s unaudited financial statement is not prepared in accordance with GAAP, the Company agrees
t provide such additional information regarding the Company’s calculation of Gross Revenue as
reasonably requested by the Agency.

(D) Notwithstanding the foregoing, the Company agrees to provide financial statements
audited in accordance with GAAP if the Company prepares audited statements for delivery to its lender.

B4
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EXHIBITC

COMPANY AFFIDAVIT REGARDING

GROSS REVENUE
STATE OF NEW YORK }
JREH
COUNTY OF ALBANY }

1, the undersigned, an Authorized Officer of Harmony Mills South LLC (the “Company™), do hereby depose
and state as follows:

1. The City of Albany Industrial Development Agency (the “Agency”) and the City of Albany
may rely on the contents of this Affidavit in determining the amount of payments in lieu of taxes payable
by the Company for the year commencing January 1, 20

2. Initial capitalized words used in this Affidavit shall have the meanings ascribed to such
terms in the payment in lieu of tax agreement dated as of August 1, 2019 (the “Payment in Lieu of Tax
Agreement”’} by and between the Agency and the Company.

N

3 The Applicable Fiscal Year of the Company is the fiscal year of the Company ending on

4. Attached hereto as Schedule A is a summary memorandum/report describing the Gross
Revenue of the Company for the Applicable Fiscal Year.
3. The Gross Revenue of the Company for the Applicable Year has been determined in
accordance with the terms of the Payment in Lieu of Tax Agreement.

6. 11,576 of the Gross Revenue equals §
IN WITNESS WHEREOF, the undersigned has set forth their hand as of the day of
L0

HARMONY MILLS SOUTH LLC

BY:
Authorized Officer
Sworn to before me this ___day
of 20
Fotary Public
[
C-31
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SCHEDULE A
SUMMARY MEMORANDUM/REPORT
DESCRIBING GROSS REVENUE

[To Be Completed By The Company]

AR Busmess {ATTOIE 0l
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SCHEDULE D

COPY OF APPLICATION

D-1
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CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY

APPIICATION

IMPORTANT NOTICE: The answers 1o the questions vontadned in this spplicaton are neeessiny 1o determing
Hity for financing and other ance from the Uity of Albany Induatrial Develog § These

o be used in the pry fo tr

1 compleiely by an offi

st Hery

T CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY
¢/o Department of Economic Development
21 Lodge Street
Albany, New York 12207

Fhis application by applicant respeetiully siates;

APPLICANT: Harmony Mills Seuth LLC

APPLICANT'S ADDRESS: 90 State Street

CITY: Albany STATE: New York  ZIP CODE: 12207
PHONE NOL: 917-453-3384 F-MATL: grikaulmand O gmail.com

NAME OF PERSONS)Y AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO
THIS APPLICATION: Uri Kaufman, Nadine Shadlock, Esq.

IFAPPLICANT IS REPRESENTED BY AN ATTORNEY. COMPLETE THE FOLLOWING:

NAME OF ATTORNEY: Nadine ¥, Shadlock, Esyg.

ATTORNEY 'S ADDRESS: 12 Van Rensselaer Blvd.

CHY:Adbapy 0 STATE: New York  ZIPCODE: 12204-1609
PHONE NO518-432-3311 E-MATL nadine @nadineshadiock.com

NOTE: PLEASE READ THE INSTRUCTIONS ON PAGHE 2 HEREOF BEFORE FILLING OUT
FHIS PORM.

(12001.00179 Business 18770572v4



10,

STRUCTIONS

I'he Agency will not approve any application unless, in the judgment of the Agency,
said application and the sunmary comtaing sutficient information upon which to base
a decision whether to approve or tenfatively approve an action,

Fifl in all blanks, using “none™ or “not applicable™ or "N/A™ where the question is not
appropriate to the praject which is the subject of thiy application (the “Project™.

[lan estimate is given as the answer to a question, put “(esty” after the figure or answer
which is estimted.

I oore space s needed to answer any specific question, attach a separate sheet.

When completed, return one (1) copy of this application 1o the Agency at the address
indicated on the first page of this application.

The Agency will net give final approval to this application until the Agency receives a
completed environmental ssment form concerning the Project which is the subject
of this application.

Please note that Article 6 of the Public Officers Law declares that all records in the
possession of the Agency (with certain limited exceptions) are open to public
ispection and copying. 11 the applicant feels that there are elements of the Project
which are in the nature of trade secrets or information, the nature of which is such that
if disclosed 1o the public or otherwise widely disseninated would cause substantial
injury to the applicant’s competitive position, the applicant may identify such elements
in writing and request that such elements be kept conlidential in accordance with
Article 6 of the Public Officers Law,

The applicant will be required to pay to the Agency all actual costs incurred in
conneetion with this application and the Project contemplated herein (1o the extent such
expenses are not paid out of the proceeds of the Ageney’s bonds issued to finance the
Froject). The appheant will also be expected to pay all costs ineorred by general
counsel and bond counselispecial counsel w the Agency. The costs incurred by the
Ageney, including e Agency™s general counsel and bond counsel. may be considered
a5 part of the Project and ineluded as a part of the resultant bond issue.

The Ageney has established an application fee of OUne Thousand Five Hundred Dollars
{51,500} to cover the anticipated costs of the Agency in processing this application. A
cheek or money order made payvable to the Agency must accompany cach application.
FHIS APPLICATION WILL NOT BE ACCEPTED BY THE AGENCY UNLESS

one percent (1%%) of the aggregate principal amount of the bonds to be issued by the
Ageney i the case of an Agency Bond Transaction. The Ageney has also established

012001.00179 Business 18770572v4
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an administrative fee for the issuance of refunding bonds for Agency Bond
Transuctions. The formola for the caleulation of the administrative fee for the
issuance of refunding bonds is outlined in the Agency’s Policy Manual. THESE
FEES ARE PAYABLE ON THE CLOSING DATT..

D-4
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AUENCY UsE UMY

L Projeot Number
2o Date application Received by Agency 3

jon refecred 1o atiorney for review =y

3. Tate appli

1 Dute copy of appl on nniled o members L i
3, e “Apeney meeting ongppiication posted .20
£, miledd 20
7 v on application 28
8. Date Agency vonditionally approved applicaion 20
S, Ure schedulud for public hearing ]

s Bavirsnmental Assessmernt Form CEAF™ roceived L 20

Azency pompleted envi

P20 Dae of fnad approval o ication

}

§
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SUMMARY OF PROJECT
Applicant: Harmony Mills South LLC, Uri Kaufman, Manager
Contact Person: Nadine Shadlocek, Esq.
Phone Number: 518-432-3310
Oceupant: Harmony Mills South LILC and tenants
Project Location (include Tax Map 1D 76.42-1-5

Approximate Size of Project Site: 16,728 square feet, which is the footprint of the project site.

Deseription of Project: See Attachment “A”: “Description of Project™.

Type of Praject: 1 Manufacturing Warehouse/Distribution

[ Conumereial Not-For-Profit

X Other-Specily Residential Conversion of 148,489 square feet of evisting
Central Business Distriet Office Space
Bmployment hripact:  Existing Jobs See Attachment “B”: “Summary of Employment tmpaet”.

New fobs

Project Cost: $23,135,000

I'ype of Financing: Tax-Exempt £ Taxable X Straight Lease

Amount of Bonds Reguested: $N/A

Estimated Value of Tax-Exemptions:

MY.S. Sales and Compensating Use Tax: % 925400
Mortugage Recording Tases: 3 173.512
Real Property Tax Exemptions: $_6.930,173
Other (please specifyn S NIAL

Provide estimates for the following: Please see Altachment “B™,

Numnber of Full Time Employees at the Project Site before IDA Swutus: 4
Estimate of Jobs to be Created:

Fstimate of Jubs to be Retained:

Average bEstimated Avnual Salary of Jobs to be Created:

SI4800_
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Attachment “A”

Description of Project

This Project proposes to convert the upper [ stories of this [5-story structure mto 154

residential dwelling units. This property is presently primarily used for office space. with
commercial/ retail space at the street fevel floors. Post conversion, a portion of the office space

5
2 Iwo

as well as the existing commercial uses will remain, The vesidential units will be a mix of 2
{2) bedroom, 88 one (1) bedroom and 44 studio units ol between 450 and 1,295 square feet. Fach
floor of residential units will be substantially identical to the other in tayout. The conversion will
be phased. and will occur on a floor by floor basis, working around existing lease expirations,
with the conversion to be substantially complete by not later than December 31, 2022,

s Project represents the first high rise residential conversion in the City of Albany and first
substantial conversion of downtown oftice space into residential. This transformative Project will
not only bring the residents of these 134 units into the very center of the Central Business
District, it will also remove 148489 square feet of office space from the Downtown market,
which presently has vacancy rate in excess of 20%,

This concentration of residents, at the center of Downtown, will provide the necessary numbers
to support the establishment of new retail. as well as goods and services Downtown, With such a
substantial enhancement in amenity, a live/ work environment will at last exist, thereby
encouraging a thriving and vibrant 24/7 Downtown Albany.

This Project’s conversion of 148,489 square feet of office space to residential dwellings will shift,
the Downtowi office space equilibrium and enhance the opportunity for competing office space

to be rented. This will create an impetus for landlords to make improvements to existing space.
both vacant and oceupied. By veducing olfice space vacancy, the value of these office properties
will be enhanced, benefitting the property ewners as well as enhancing the City of Albany tax

hase.

This Project will change everything Downtown., and will place Albany on the trajectory to he a
vibrant and thriving Capital of the State of New York.

D-7
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Atftachment “B”

Summary of Employment Impact

This Project will create direct new jobs al 90 State Street in construction activities. and thereatier
positions in property management, leasing. facilities and maintenance support. Numerous
construction und project development related positions have been, and will continue 10 be,
directly generated by this residential conversion. ag well as not less than 4 permanent positions.

Additionally, we anticipate the strongest employment impact will result from bringing the
residents of these 134 units into the heart of Downtown, plus this Project’s removal of nearly
ESO.000 square feet of downtown office space from the market, which presently has a vacaney
rate in excess of 20%.

This Project. and s residents, will be fundamentally transformative in for Downtown, and will
drive the need for retail fncluding, for examiple: grocery stores. specialty shops, wine and liquor
stores. restaurants, including breakfast, and access to goods and personal services. This
population will support the strong need for retail, causing retail establishments o open and
expand, with the result being stable and permanent job creation,

likewise, this Project’s impact on existing office space, removing 148,489 square feet of office
space from the market. will facilitate a re-population of long vacant office space in other
Downtown buildings. Increases inrent will be supported by a reduction in supply, competition
for tenanis will encourage landlord investment in their properties. Such investment will enhance
values and City tax base. Jobs will be created in support of these efforts as well as the
employment of individuals in these formerly vacant offices,

This Project will spark these fundamental changes. ali of which will make the difference driving
the evolution of Downtown Albany.

ERUSTE
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Annualized Salary Runge of Jobs to be Createds $22.000-850.000
Esthmated Average Annpual Salary of Jobs o be Reained: §_40.000.

-y -

[RGB
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AATION CONCERNING THE PROPOSED  OCCUPA
AL TER, THE SCOMPANY ™),

s PROJECT

s ! of Company:
‘ Coompany b > Harmony Mills South LLC
Precsent Address: 91 State Street, Albany, New York
Jip Coder 12207
Employer’s 1) Moo 43-1964982
2 i the Company differs from the Applicant, give detatls of refationship:
The Company is the applicant
RS se of business orpanization of Company:
a _ Corpuration (I so, incorporated in what country”
W S Date Incorporated? Type of
aration?
MO )
nher of peneral partners < Number of i
<. NY Limited lability company.
{rafe created? June 24, 2002
o Sele proprictorship
L Is the Company a scbsidiary or dirgot or indirest affiliate of any other
organization{sy? 1f so, indicare name of relared organizationis) and refationshin: No
i3, anaze

plete all columns
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WA
vty Mide

OTHER PRIN
BUSINESS

Ui Kagfman

Manager Developer of Historic
Residential Multifamily

properties.

3 ooiner traffie viclationy?

4

connesied ever heen in

14

soparate

Py

e Comp
v etvil or eriminal

spense is Yes, but no eriminal litigation, only civil litigation. us per Attachment #C”,

o any person lsted above or any concern with whom
v 1o any of the fur

the answer
wche

& i

it or a defendant in

arty or management of the Company noew
tgation®? Yoy X No

any person listed above ever been convicted of a erintinal offense (other than
Yes NoX .

receivership or been adiudicated a bankrapt? Yes

aing., furnish detudls in a se e attachment).

- ~

o wry of guestions 2 please. furnish details in a
went. See Attachment O “Notes on Pending Litigation”,

throt

al Oweners of Company:

Principal owners of Cor

s Company publicly held? Yes

nore <t the Company:

AN

PLRCENTAGE OF

¥Mahawk Trust

HAM Trust

ADDRESS DL DINMG
191 Harbor View South RN
Lawrence, NY 11339
220-46 73 Avenne 0%

{heens, NY 11364
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Attachment “C?

Notes on Pending Litigation

NOTES ON PENDING LITIGATION

Uri Kaufman is being sued in two actions:

1. Grant McKay ~ Uri Kaufman represented, Evergreen Power LLC and Asnat Realty LLC
{(“"E&A™), the owners of a former power plant called English Station, located in New
Haven, Connecticut. E&A hired the Grant McKay Demolition Company (“GM™) to
demolish the buildings on the site. The GM remediation job was shut down by the
Connecticut Department of Energy and Environmental Protection ("DEEP") for various
alleged regulatory violations. The GM job was insured with a payment and performance
bond. To date, the bonding company has paid over $750,000 to satisfy a subcontractor.
E&A brought action against GM and its bonding company for breach of contract and
negligence in the remediation of the English Station site. The bonding company and GM
have counterclaimed against E&A as well as Uri Kaufian personally for various causes
of action sounding in fraud. it is the position of E&A and Uri Kaufman that the
counterclaims are frivolous. Recently, the parties arrived verbally at a settlement. The
papers are being finalized at the present time. GM has agreed to issue a general release in
favor of Uri Kaufman and to pay an undisclosed sum E&A. There is almost no chance
that Uri Kaufman will be found liable,

2. Rockaway ASC — Uri Kaufman has been sued together with the sponsor entity of the
Courthouse project, Harmony Rockaway LLC (“HR™), by a group of doctors for various
causes of action related to the termination of a lease. HR in tum is suing the doctors to
enforce the lease. Following a trial held in the summer of 2017, a decision was handed
down in favor of the doctors against HR, but not Kaufman. HR is appealing the decision.
The entire judgment amount together with projected statutory interest, has been filed with
the Court.

£

URTKAUFMAN

o™

G12001.00019 Business 13638594¢10
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pal Ban

TD Bank

13 DATA REBGARDING PRQPOSED PROJECT

Please provide o brief narrative description of the Project

This Project convert the upper 11 stories of this 15 story conerete and masonry structure,
presently used as office space into 154 residentinl dwelling units. This phused eonversion
would oceur on a floor by floor basis, working around existing leases expirations, with
conversion to be substantially complete by 2022,

i, Location of Proposed Project:

ot Address WY State Street
( ity of \Hmnv

>t

I Approximate size {in acres or squarg fzel) of Project site:
Is @ mmap, survey. or sketeh of the profect site attached? Yes
2 Ave there existing buildings on project site? Yes X
See Attachment *D7 ‘wur\ ey & Legal Deseription.
icate number and approximate size (n sgquare feety of each
: 1 90 State Street is the sole existing building and is a 13 story
ennerete and masonry structure of 233,753 gross square feet.

N

Office: i9(s.848 gross square feet
Retail: 36,905 gross square feet

CNe XL Abouar o be

. e existing

wid? Yes

Avachp
Nee \lmchnum

nes.

D-13

(112001.00179 Business 18770572v4



Attachment =DV

Survey and Legal Deseription
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90 State Street

il Descriptior

| LEGAL DESCRIFTION
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Attachment “E”

Photsgraphs
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R TREN NS
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RE itilities serving project site:
Water-Municipal: Yes
Cither (describe)
Sewer-Municipal: Yoy
Other {describe)
Electrie-Utility: Yes
Other (descnibe)
Heat-Utility: Yes
Oiber (deseribe)
4 Present jegal owner of project siter Harmony Mills South LLC
A If the Company owns project site, indicate date of purchase:
January 24, 2007; Purchase price: $9,750,000.
b, I Company does not own the Praject site. does Company have option
5i mad with owner to purchase the Project site? Yes 1 No N/A,
it ves, indicate date option signed with owner: 20 cand the
d,auc the option expires: R
C. {f the Company does not own the project site, is there a refationship legaily
or by common control between the Compuany and the present owners of the project
site? Yes v No NAL [yes, deseribe:
5 & Zoning District in which the project site is located:
MU-DT: Mixed Use Downtown
e Are there any vaviances or special permits atfecting the site? Yes X
No L ves, list below and attach copies of all such variances or special
permits:
See Attachment “F?: Use Variances for: Child Day Care and Adult Day Cure,
Buildings:
B Dioes part of the Project cor of a new building or buildings? Yes
X i ves, indicate number and size of new buildings:

Does part of the Project consist of additions and/or renovations o the existing
i No “ves. indicate the bulldings to be expanded or renovated
the size of any expansions and the nature of expansion andfor renovation:

Hesidential Conversion of 148,489 square feet of existing Central Business Distriet
Office Space.

: Describe the principal uses 1o be made by the Compuny of the building or butldings
0 e acquired, constructed, or expanded: The upper 11 floors of Y9 State Street will be
converted into 154 multifamily residential dwelling units, with this conversion to
veeur on a phased floor by floor basis, working avound existing leases expirations.

-0
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Altachment =F”

Uise Vartances fors
Child Day Care & Adult Day Care

e Variunce Child Day Care July 2

o Use Variance Adult Day Care: Janoary 8. 2014

- See Attached -

Cut N fhesayes EH RS
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NOTIFICATION OF LOCAL ACTION
DECISION OF THE CITY OF ALBANY BOARD OF ZONING APPEALS

& [mportant Note: This is not a building permit. All building permits must be approved and issued by the Division of
Building & Codes prior to the stant of any construction.

ADDRESS OF SUBJECT FROPERTY: 90 State St.

IN THE MATTER OF: Use Variance to allow for the establishment of a day care center.
APPLICANT: Harmony Mills, LILC ¢fo Kurzon Architects

ADDRESS: 90 State St., Albany, NY 12207

CASE NUMBER: 7-12, 3076 DATE APPLICATION RECEIVED: 6/13/12
DATE OF HEARING: 7/11/12 DATE OF DECISION: 7/28/12

WARD: 3 DECISION: Approved

NAINA

HISTORIC/ SPECIAL DISTRICT(S): Downtown Albany Historie District; Downtown Albany
Business Improvement District

The request is Approved, by the following vote:

For: 4 Apostol: Y Ray: Y
Against: 0 Cronin:  NIA Tucker-Ross: Y
Abstain: 0 Moran: Y Viele: NIA

Site Description
The site is question is located at the southwest corner of State and North Pear] Streets in a C-3 Central

Business zoning district, the Downtown Albany Historic District and the Downtown Albany Business
Improvement Distrct. The 114° x 147" lot is improved with a fifieen-story, 212,528 square foot
commercial office structure,

Relevant Considerations

The applicant is proposing to operate a day care center in a former bank located on the first and second floor
ofthe subject building. The building is currently occupied by offices, personal and business service outlets
and a restaurant/tavern. The City Zoning Ordinance permits day-care centers as an accessory use in the
applicable C-3 zoning district. However, an sccessory use is defined in the ordinance as follows:

ACCESSORY USE OR STRUCTURE -~ 4 structure or use which:

(1) Is subordinate to and serves a principal building or principal use;

{2} Is subordinate in area, extent and purpose to the principal structure or principal use
served;

(3} Confributes to the comfort, convenience and/or necessity of the ocaupants; and
{4) Is located on the same lot as the principal structure or principal use served, except as
utherwise expressly outhorized by provisions stated herein.

The proposed day care center is proposed to be open to the public and therefore will not be operating as a
defined accessory use. Being that day care centers are not a principal or special permit use in the C-3
district, a Use Variance is required in order to permit the use.

The applicant indicates that the building was constructed in 1929 for National Savings Bank and features a
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magnificent, 12,142 square foot, bank space with abundant natural light and high ceilings on the ground
floor. The space is no longer utilized as a bank, having been last occupied by the New York State
Comptroller’s Office. It has since been vacant for over two years. The applicant has aggressively marketed
the space through Weichert Realtors along with 3,728 square feet of additional space on the second floor,
which has been vacant for S ¥, years. The applicant has received only a single offer to lease the ground
floor space since it was vacated in February 2010, That offer was for a banquet facility that did not come to
fruition. The applicant purchased the property for $9,570,000 in January of 2007.

The applicant is currently evaluating an offer to lease the aforementioned floor space for use as a day care
center. The applicant believes that despite the zoning prohibition of the day care center operating as an
independent use, it will fulfill a need within the ceniral business district There are currently no children’s
day care centers located within the downtown area that are open to the public. Given the existing
circumstances relating to the banking sector, the applicant does not foresee the space being reoccupied by a
bank branch in the near future,

The proposed day care center would operate from 7AM - 6PM, Monday — Friday. The day care is to be
licensed by the New York State Office of Child and Family Services (NYSOCFS) and will accommadate 22
infants and toddlers {6 wks —2 ¥ yrs) as well as 24 children (2 %4 - 5 yrs}, with an option of an sdditional 32
children. The latter would oceupy the second floor space and be subject to additional demand. The facility
would be staffed at levels mandated by NYSOCFS. The applicant believes that the proposed use will
provide a desirable service for downtown workers in the adjacent vicinity and will enhance the appeal of
surrounding properties. He states that prepaid parking meter spaces will be reserved for parents wishing to
drop off children directly rather than walk from their parking spaces,

The building at 90 State Strest currently has a vacancy rate of 22.5% and operates at a negative rate of
return. The day care center would occupy approximately 9% of the space within the building thereby
decreasing the vacancy rate to a more fiscally manageable 13.5%. The applicant cites a loss of $526,984
related to the space in question since his purchase of the building in 2007. The tenant fit-up is expested to
sost $22,000.

¥indings

When considering a request for a use variance, the Board shall require a showing by the applicant that
applicable zoning regulations and restrictions have caused unnecessary hardship. In order to prove such
unnecessary hardship, the applicant shall demonstrate to the Board that for each and every permitted use
under the zoning regulations for the particular district where the property is located:

{1] The applicant cannot realize a reasonable return, provided that lack of return is substantial as
demonstrated by competent financial evidence.

The applicant is contending with an unreagsonable high vacancy rate at the property in question that is at
least partially related to the historic configuration of the ground level building space. Beingunableto finda
suitable tenant to occupy the space, the property owner is subject to a hardship of being unable to achieve
revenue for a significant area of the floor area within the building.

[2] The alleged hardship relating to the property in question is unique and does not apply to a substantial
portion of the district or the neighborhood.

The hardship in question is unique as it relates to a portion of the {loor area within the building at the

premise that is uniquely designed for a particular use that no longer demands the location of the space or
level of ornate detail contained within it. The former bank space is historically significant and relatively
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unigue in the context of the district in question.
£3] The requested use variance, if granted, will not alter the essential character of the neighborhood.

The proposed use will not alter the character of the neighborhood in a negative way. To a ceriain degree the
use is prohibited only as a result of a certain technical specificity of the language contained within the City
Zoning Ordinance,

[4] The alleged hardship has not been self-created.
The hardship is not seif-created and is a result of unique circurnstances relating to this particular property.

The Board, when granting a use variance, shall grant the minimum variance that it shall deem necessary
and adequate to address the unnecessary hardship proven by the applicant and that also will preserve and
protect the character of the neighborhood and the health, safety and welfare of the community,

The variance granted is the minimum variance and will preserve and protect the character of the
neighborhood and the health, safety and welfare of the community.

The Board finds that, in accordance with §375-26(B)(2)(2), the variance granted is the minimum necessary,
and that:

a. The applicant has demonstrated an unnecessary hardship, in that they cannot realize areasonableretum
with a permitted use of the building.

b. This hardship is unique to this property.

Granting the variance will not alfer the essential character of the neighborhood,

d. The hardship was not self-created.

I

The Board hereby issues a pegative declaration under SEQR for this unlisted action, as the proposed
construction will not result in any significant adverse environrental impacts.

1, G. Michael Apostol, representing the Board of Zoning Appeals of the City of Albany, hereby certify that
the foregoing is a true copy of a decision of the Board made af a meeting thereof duly called and held on
July 25, 2012

(G G DT e W

Signed: -~ Date; /25012

» Important Note: Unless otherwiss specified by the Board, this decision shall expire and become null and void if the applicant
fails to obtain any necessary zoning, building, or other permits or comply with the conditions of such decision within six (6}
manths of the date of signature.

D-30
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NOTIFICATION OF LOCAL ACTION
DECISION OF THE CITY OF ALBANY BOARD OF ZONING APPEALS

& Important Note: This is not a building permit, All building permits must be approved and issued by the Division of
Building & Codes prior ta the start of any construction,

ADDRESS OF SUBJECT PROPERTY: 80 State St.

INTHE MATTER OF: Special Use Permit to allow an adult day care center to oceupy +/- 2,100
square feet of floor snace of the 11'* floor of the building at the premises.

APPLICANT: Harmony Mills South, L1C ¢/o Nadine Feiden Shadlock, Esq.

ADDRESS: 12 Van Rensselaer Blvd., Albany, NY 12204

CASE NUMBER: 11-13, 4148 DATE APPLICATION RECEIVED: 10/18/13
DATE OF HEARING: 11/13/13 DATE OF DECISION: 1/8/14

WARD: 3 DECISION: Approved

N.ALN/A

HISTORIC/ SPECIAL DISTRICT(S): Downtown Albany Historie District; Downtown Albany
Business Improvement District

The request is Approved, by the following vote:

For: 5 Apostol; Y Ray: Y
Against: 0 Cronin: Y Tucker-Ross: Y
Abstain: 1 Moran: AB Viele: Y

Site Description
The property in question is located on the southwest corner of State and South Pear] Streetsin a C-3 Central

Business zoning district, the Downtown Albany Historic District and the Downtown Albany Business
Improvement District. The 114" x 147" lot is improved with a 14-story, 212,528 square foot commercial
structure.

Relevant Congiderations

The applicant is seeking to operate an adult day care facility at the subject property. It is proposed that the
adult day care would occupy +- 2,100 square feet within the biilding, either on the ground level or the 11"
floor of the building. The Administrator has determined that the proposed use requires a Special Use
Penmit in the applicable C-3 zoning district.

The applicant states that the “purpose of this use is to provide peer interaction and engagement for seniors,
with stimulating daily activities to enhance their quality of life.” Activities will include a “book club,
fitness / exercise, crafis, painting, knitting / needlework, speakers on nutrition or current events, or
storytelling.” The intent is 10 begin by enrolling forty individuals in the program and thereafier increase to
as 2 many as sixty individuals. The program will be staffed by an Adult Care Director and five additional
employees. Hours of operation will be 7AM — 6AM, Monday - Friday, identical to those of a children’s day
care center recently established within the building. The practice of having clients walk from adjacent
parking garages or drop off in designated areas will continue, as is currently practiced with the day care.

The applicant feels that the use will provide an added service to the downtown area and will be wholly
compatible with surrounding uses and not more objectionable that permitted uses. It states: “Itis believed
that adult care would likely be included as a principal permitted use, were the Zoning Law revised in
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consideration of the realities of the present day, including not just the aging population, but also that both
working age adults in a family now work.”

Findings
The Board finds that the special use is in accordance with the following standards set forth in §375-
27BY(1):

a. Isasa permitted special use in the appropriate zoning district., as determined by the administrator.

b, Will conform to the standards and conditions specified in §375 for that use.

c.  Will not have an undue adverse affect upon adjacent property, the character of the neighborhood and
surrounding areas, traffic conditions, parking, utility facilities or other matters affecting the public
health, safety, welfare or convenience.

d. Operations in connection with the proposed use will not be more objectionable to nearby properties by
reason of noise, fumes, vibration, illumination, ete., than the operations of any permitted use not
requiring a special use permit.

e. Will be served adequately by essential public facilities and services such as highways, streets, parking
spaces, police and fire protection, drainage structures, refuse disposal, water and sewer and schools; or
that the persons or agencies responsible for the establishment of the proposed use will provide
adequately for such additional services as the board deems appropriate.

£ Complies with all additional requirements imposed on it by the provisions of §375.

g Will be in harmony with the applicable zoning district and will not adversely affect the neighborhood
and the surrounding areas.

The Board hereby issues a negative declaration under SEQR for this unlisted action, as the proposed
construction will not result in any significant adverse environmental impacts,

I, G. Michael Apostol, representing the Board of Zoning Appeals of the City of Albany, hereby certify that
the foregoing is a true copy of a decision of the Board made at a meeting thereof duly called and held on

January §, 2014,

Signed: G« S ~ Date: 1/8/14

B importam Note: Unless otherwise specified by the Board, this decision shall expire and become null and void il the applicant
fails 1o obtain any necessary zoning, building, or other permits or comply with the conditions of such decision within six {8)
months of the date of signature,
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seription of

o Does aopart of the Project consist of the acquisition or installation of machinery.

cquiprient or other personal property (the “Eanipment™3? Yes X M ves,
ribe the bquipme
Dyiesel tive pump for sprinkler system, heating and cooling system infrastructure
upgrade and replacement/ redesign, expansion of sprinkler system, expuansion and
upgride of fire and building seeurity/ access systems and elevator upgrades.

2 With respect to the Equipment o be acquired, will any of the
Laguipment which bas previously been used? Yes ™o X
provide detail:
kR Deseribe the principal uses 1o be made by the Corpany of the Eguipment to be

acquired or instatled:

Supportve of the use of the property for residential multifamily dwelling
unifs,

i What are the prineipal products to be produced ot the Project?
Products to be produced will be the conversion of established oftice space in the
Central Business District into residential dwelling units,

s

What are the principal activities 1o be conducted at the Project? The 154
residential dwelling units will be home to the tenants residing there. In addition to
residential dwelling units, 90 State Street will include state of the art exercise facilities,
Co-Work space, and gathering areas, with this in addition to the remaining oftice and
established retail uses presently in place.

erty that are primarily used in maki

Dioes the Project include faci y
i “ecoods or services o customers who porsonally visitsuch facilities? Yes X

5 0f

4. 1 the answer 1o guestion 3 i ves, what percentage of the cost of the Project wilt
be expended on soch fa

IS UT Property v oused Inomaking retail sales of goods
oes Lo customers who persenatly visit the Projeer? 100 %

b H o the answer to guestion 3 15
$.33%, indicate whether oy of the !

ves, and the apswer W guestion 4 13 more than
Howing apply to the Proje

il

Vil the Project be operated by a not-for-profit corporation? Yes L No
X v, please explain:
R
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f. fs the Project likely to attract a significant number of visitors trom
outside the economic development region in which the Project will be jocated? Yes
N A ves, please explain This is the first high rise residential conversion in ihc
E{cwmn. We expect that 99 State’s intrinsic beauty, panoramic views and high-end
finishes will attract visitors from outside the area. Such visitors will include
develapers, (o see an example of what ean be nchieved with an aging office tower, with
vision and commitment, as well as tenant prospects considering moving to the NYS
Capital. Quuality high end, market rate housing is essential to support the housing
uceds of this growing City.

. Would the Project occupant, but for the contemplated financial assistance
from the Agency, locate the related jobs outside the State of New York?
Yos X I ves, please explain
Absent DA assistance, this huxldms, will not be converted from office space to high
end residential. Key to this is the fact 90 State is the only residential conversion or
housing project proposed in the City which will remove 148,489 SF of existing office
space from the market due. This very significant elimination of office space from the
City office rental market will drive upgrades and re-nccupancy of now vacant and
under-utitized offices, thereby bringing jobs and employees to the City's revitalized
office accommaodations. This will enhance office rental values per 8F, und, in so doing,
inerease assessments and City tax base. Additionally, live/ work will take root.

o, ts the predominant purpose of the Project 1o make available goods or
services which would not, but for the Project, be reagonably accessible to

the residests of the city, town or villuge within which the Project will be
focated, because of a lack of reasonably accessible retail trade tacilities
offering such goods or services? Yes X 1Mo ifves, please provide
detail:

e Will the Project be ocated in one of the following: (i) an area designed as
an economic develepment zone pursiant to Adticle [8-13 of the General
Municipal Law: or {it1 a census wact or block numbering area (or census
tract or block numbering area cortiguous thereto) which, according to the
most recent census data, has (x) a poverty rate of at least 20% for the year
in which the data velates, or at least 20% of l»ou» sholds receiving public
assistance, and (¥) an wnemplovment rate of at least 125 times the
seatewide memplovment mate for the vear to which the data relates?
Yes X iNo . Hoyes, please explain:

6. I the answers to any of subdivisions ¢ through e, of question 3 is ves, will the
Project preserve permanent, private sector jobs or increase the overall numhcr of
ranent. private sector jobs in the Siate of New York? Yes Xt RNo O ves,
please explain:

This is the first high rise residential conversion in Albany as well as the very first
substantial residential conversion of existing office space. To climinate 148,489 8F of
existing Downtown office space, creating a stimulus to Downtown office vacaney and
jubs. plus bringing the residents of these apartments to downtown to live, shop
and work, thereby driving retail. The synergies and impact of this Proeject will be
significant.

EEGREES RN
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oy

Will the completion of the Project result in the removal of a plant or facility of the
Company or another proposed occupant of the Project {a “Project Gecupant”) from one

a of the State of New York to another area of the Stale of New York? Yes No
L ves, please explain:
8 Will the complerion of the Project vesult in the abandonment of ene or more plants

ar facilities of the Company located in the State of New York? Yes
please provide derail:

[ yes,

9. I the answer fo cither question 7 or question & s yes, indicate whether any of the
following apply 1o the Project:

d. ls the Project reasonably necessary to preserve the competitive position of
the Company or such Projeet Qceupant in its indusiry? Yes @ No
I ves, please provide detail:

b fs the Project reasonably necessary to discourage the Company or such
Project Occupant from removing such other plant or facility to a location
outside the State of New York? Y Mo NiA - AF wes, please
provide detail:

Other Involved Agencies:

L Please indicate all other local agencies. boards, authorities, districts. commissions
or governing bodies (inclading any city, county and other political subdivision of
the State of New York and all state departments, agencies, boards, public benefii
corporations. public autherities or commissions) involved in approving or funding
or directly undertaking action with respect to the Project. For example. do you need
a municipal building permit to undertake the Project? Do vou need a zoning
approval to undertake the Project? 11 s0. vou would list the appropriate municipal
kuilding departiment or planning or roning commission which would give said
approvals,

City of Athany Planning Board (Major Developrment Plan Approval granted
November 10, 2017): City Buildings und Regulatory Compliance: City Water
& Water Supply.

2. Deseribe the nature of the tnvolvement of the federal, state, or Joesl agencies
described above:

City Planning Board: Major Development Plan Review and Approval of this
project renovation and chapge in use. City Building Department: Building
Permits.  City Water Department approved the Projeet Sewer Engineer's
Report and the Project Stormwater Muanagement Report,

L of completion.
Indicate i your answer whether such specific steps have been completed as sire clearance

(12001.00179 Business 18770572v4
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Demolition activities on the 11 floor, which is the first flour to be converted to
residential dwelling commenced in early January 2018, with the City Building
Department’s issuance of a demolition permit. The building permit for the 11 Floor
was issued on April 18, 2018, with preliminary work and MEP drawings in process.

2. Please indicate amount of funds expended on this Project by the Company in the past
three (3) vears and the purposes of such expenditures:  This Project secured ity Major
Development Plan Approval on November 16, 2017 from the City Planning Board.
Therefore, expenditures conmenced in 2017 in connection with the approval process for
the residential conversion, including preparation of all documenis and materials for the
approvals and this IDA Application, as well ay preliminary infrastructure and
construction activities, $233,.800 (including architect, vagineer, consultants, demolition,
fegal, materials).

3, Please indicate the date the applicant estimates the Project will be completed: The
applicant anticipates this 154 unit residential conversion will be substantially enmpleted
by December 31,2022,

Method of Conatruction A fier Agency Approval:

i I the Agency approves the Project which is the subject of this application, there are
two methods that may be used to construct the Project, The applicant can construet the Project
privately and sell the Project 1o the Ageney upon completion, Alternatively, the applicant can
request 10 be appointed as “agent” of the Agency, in which case certain laws applicable 1o
public construction may apply to the Project. Does the applicant wish 0 be designated as

Fagent” of the / cy for purposes of constructing the Project? Yes X

H the answer to question 1 is ves, does the applicant desire such “agent” status prior 1o

the e ate of the financing? Yes X_ 1 No

(PLEASE

ASE

Daes the Company intend 1o lease or sublease more tan 108 (by area or fair market value) of
the Project? Yes X No_ . i ves. please complete the following tor each existing or
proposed tenant or sublenar e Company intends to lease 100% of the 154 residential
dwelling units which comprise this Project. The tenants will be identified at completion
and rent-up of the dwelling units,

i Sublessee ame:
Present Address:
Clity: o State: » i
Lmplaver’s 1D Mo
Corporation: Partnership: Sole Proprictorstap
Retationship to Company:

Perventage of Project to be leased or subleas
Use ol Project intended by Sublessee:

Date of lease or sublease to Sublessee:

Verm of fease or sublease to Subless

Wil any portion of the space v this sublessee he primarily used in making
eratl sales of goods or services to cnstomers who personally visit the Project?

012001.00179 Business 18770572v4

D-36




CNo o ves, please provide o a separate attachment (a) detadls and (h)
s HEEO Y dhvough €6) with respect t such sublessee,

e answers 1o gue

Sublesser mame: Please see above explanation.
Present Adddre

City: N State: Jign
Emplover's D Neo
Subk

5¢ 10 Sublesse:
ase o Sublessee:
Will any portton of the space leased by this sublessee be primarily ng retatl
safes of goods o services to custormers who personally visit the Pros Yes
o . Hyes, please provide on a separate awachment (1) details and (b} the answers w

jiestions H(P 4 through (6) with respeot 1o sueh sublessee,
3 ame: Please see above explanatinn,
Present Address:
ity State: i
Fployers 12 Now
Sublessee st Corporation: Partnership:  Soele Proprictorship
Refationship o Ui
srecntage ol Py
any portion of the space leased by this sublessee be primarily used in making retail
rvices o customers who personally visit the Project? Y ; No
3 I yes, please provide on a separate attachment (a) details and (b) the answers 1o
questions 108 through (6) with respect (o such sublessee.
1 What pereentage of the space intended to be leased or subleased bs now subject (0 a binding written

fease or subjoase? The residential conversion from office will he completed in a pbased manner
on g floor by floer basis, woarking around the natural expiration of cxisting office teases.

I Fraploving

AL Indicate e mamber of people presently caployved at the Project site and the additional number that
will sved ot the Project site at the end ot the firgt and second years afier the Project has been

he Applicant. Jependent contr N
aind {33 employees of independent contractors. (Do notinciude construction workers), Also indioate
Beboy the number of workars emploved ot the Profedt sie mwpresenting tewly created positions as
sposed o positions relocatest from other project sites of the anplicant, Such information regarding

v for (1) employees of' i

compicied, using the mbles be
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refocated positions should also indt whether such positions are relocated tfrom other project sites
fhinnced by obligutions previously issued by the Agency.

FYPE OF EMPLOYMENT
Fmployees of Applicant
essional or Skilled | Semi-Skilled Un-skilled Tatals
anagerial
Present Full Time 1 i I 1 4
Present Part Time
Present Seasonal
Iirst Yeat Full Time 1 1 { 2 3
First Year Part Time
First Year Seasonal
Second Year Full Time i 1 1 2 3
Second Year Part Time
Second Year Seasonal
IYPE OF EMPLOYMENT
fudependent Contractors
Professional or Skifled Sewi-Skilled Un-Shilled Totals
Managerial

- lh -

G G057 o

D-38

012001.00179 Business 18770572v4



Present Full Time 9 [

Prasent Part Time

Present Seagonal

Fiest Year Full Time

First Year Part Time 2 2

First Year Seasonal

Second Year Foll Time

Second Year Part Time 2 2

Second Year Seasonal

TYPE OF EMPLOYMENT
Emplovees of Independent Contractors

Protessional or Skilled Semi-Skitled Lin-Skitled Totals
Managerial

Present Foll Time

Present Part Time

Present Seasunal

First Year Fuil Time

First Year Part Thne

First Year Seasonal

Second Year Full Time

Second Yenr Part Tune

15 Bosswas 1i08580e g
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Second Year Seasonal

3. Indicate below (1) the estimated salary and fringe benefit uverages or ranges and (2) the
estimated number of emplovees residing in the Capital Region Lconomic Developent
ion for all the jobs at the Project site, both retatned and created, listed in the tables
deserthed In subsection A above for cach of the categories of positions listed in the chart
below,
RELATED EMPLOYMENT INFORMATION
Professional or ’ . g e
. senat or Shitled Semi-Skilled Un-Skiled
M anagerial
Fstimated Salary and 547,500 $38.333 525,000 $22.000
Fringe Benedit Averages :
Sstimated Number of All Al All CAl
Emplovees Residing in :
the Capital Region
Feonomic Development
Region!

C.

D.

Please describe the projected timeframe for the creation of any new jobs with respect o the
undertaking of the Project:

The jobs will be created on an oagoing basis from the time of commencement
of issuance of the project approvals, with design work and planning
commencing in Fall 6f 2017, with job creation to be ongoing and stahilize as the
conversion and renovations continue floor by floor, with additional jobs to be
ereafed with unit rent up and management thereafter.

Please prepare g sepurate agachment deseribing in detail the types of emplovment at the Project
site. Buch attachment should deseribe the activities or work performed for each type of
employiment,

e Capltal Reglon Economie Development Region consists of the following counties: Atbany, Schenectady.

Ranss

012001.00179 Business 18770572v4

rer, Greene, Colwmnbia, Saratoga, Warren and Washington,

<
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V. Project Cost and Financing Sources
AL st Stute the costs reasonably necessary for the acquisition of the Project
m of the proposed buildings and the acquisition and installation of any
machinery and equipment nec y or convenient in connection therewith, and including any
utilities, acoess roads or appurtenant facilitivs, using the following categories:
Description of Cost Amounnt
Land $177.600
Buildings S20,822 400
Machinery and equipment costs 5
Uitilities, roads amd appurtenant costs 520,000
Architects and engineering fees $400.000
Costs of Bond Issue (legal, financial and printing} 3
Construction loan fees and interest {if applicabled 800040
Other (specify)
PF&E 305,000
Permit Fees and Related Costs 3300.000
Other Soft Costs $200.000
Accounting/Legal S50.000
TOTAL PROJECT COSTS 823,135,000
B. i‘mticimmd Project Finaneing sources. State the sources reasonably necessary for the

s

and the
onvenient

neing  of the Project site. the construction of the proposed buildi
acquisition and installation ot any machinery and cquipment neces
in connection therewith, and  including
facilities, using the following categorics;

;or

roads or appurtenant

utilities, ac

Description of Sources Amount
Private Sector Financing $17.351.250
Public Secior
Federal Programs b e
State Programs

R

Busmess 136
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Local Prog b
Applicant Lquity 55,783,750
: Other (specify. e.g., tax credits)
TOTAL AMOUNT OF PROJUECT
FINANCING SOURCES 523,145.000
C. Hove any  of he  sbove expenditures  abeady  been  made by the  applicant?
s X Noo L Hives, indicate particulars,
Avchitects: bath design architects and landscape architects, engineers: civil, structural,
electrical  and  mechanical, attorneys, construction  consultants  ad  estimators,
environmental consultants, plus extensive MEP work regarding building infrastructure/
_svstems and general construction on the 11" floor,

. Amount ot loan requested:  $17,351,230 5 The applicant is currently
attempting to procure financing.  As this will be a phased project, the exact amount of
financing to be obtained by applicant at this time is not quantified. We are eurrently reaching
out to fenders.

Maturity requested: 30 FOArs,

Has a conpnitment tor financing been reccived as of this application date. and if so, from whom?
Yes ooNe X L Institution Name:

Provide name and telephone number of the persen we may contacet.
Nam B o Phoner

ir.
foltowing: Y%

G. The toial amount estimated 0 be borrowed 1o tinance the Project is cqual to the following
:17,.331.250

V1. BENEFITS ESPLECTED FROM THE AGENCY

A Financing

R IREEEE SO LATIN OO0

012001.00179 Business 18770572v4

by the applicant reguesting that the Agency issue bonds o assist in financing the Project?
Yes (Ne XL Wyes mdicate
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& Amount ot foan requested: Duollars;

Is, Maturity requested:  Years,
2. Is the interest on such bonds fntended w0 be exempt from federal income taxation?
Ves N
A I the answer to guestion 2 s yes, will any portion of the Project be used for any of the
following purposes: N/A
i retail thod and beverage services: Yes
b sutomohbil 5 or service: Y«
bR recrention or entertainment: Yes 0l
i eolfcourse: Yes
. country club: Yes
f. massage parfor: Ye
2. tennis club: Yeg o
i shating facility (acluding roller
Kating, skateboard and ice skating)r Yes Lo
i racquet spovts tacility (including
pandball and racquetball cowrt): Yes 1 No
i hot tub facility: Yes 1Mo
K. suntan facility: Yes  :No
L racetrack: Yes o
L It the answer to any of the above questions contained in guestion 3 is ves, please
furnish details on a separate attachment. N/A
3. Ix the Project located in the City’s federally designated Enterprise Zone? Yes R
No X
. Is the applicant requesting the Agency 1o issue federally sicexempt Enterprise Zone

1 INg

honds? Yt

{s the applicant requesting any real property tax exemption that would not be avaitable

to @ project that did not Involve the Ageney? Yes  tNoX_ .
S ts the applicant expecting thut the {inanci “the Project will be secured by one or

morg mortgages? Yes

‘ aNo L vesew
1 bo secured by morngage

$17.351,250,

1x the approvimiate amount of financing

i L5 the applicant expecting to be appointed agent of the Age
payment of NUY.S. Sales Tax or Compensating Use Tax? Yes X
is the approximate amount of purchases which the applicant expec
MNUY.SL Sakes sod Compensating Use Taxes? $11.567.500.

ney for purposes of avoiding
No L T ves, what

to be exempt {rom the

L What is the estimated value of each ty
with the Project? Please detatl the type of tax

¢ of tax-exemption being sought in connection
exemption and value of the exemption.

3925.400

NUY 8. Sales and Uompens:

Morigage Recording Taxe S173.512
<, Real Propurty Tax Exemptions: $6,930.175
i Uther {please specity): NIA

A
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sy of the sem priens being sought in connection with the Project inconsistent
seriey’s Uintfoon Tax Exemption Policy? Yes No X_ . Hoses, please
{his Project is requesting reliet consistent with the Uniform Tax E wmpnun

ith the
explain,
Pulicy.

0. roes the project involve a ninimuam investment of $25 million dollars. a nunimum of
fiftewrn (13) aores or a full service hotel? Yes -1t yes, please provide

Dretat] and whether the applicant is seeking 1y 1ax abatement owtside of the
Apeney’s Project hvaluation and Assistance I rk,:nmm"k

7. In the Project focated it the City's state designated Bimpire Zone? Yes i No X,
[ Proicet Costi Information. Complete the asached Cost/Benefit An 2 50 that the

Ageney can perfornt a costbenedit analysis of undertaking the Project. Such information should consist of
a ist and detatled deseription of the benefits of the Agency undertaking the Project (e, number of jobs
cremted, types of jobs created. economic development in the arca, community benefits {including
comunmmty commitment as deseribed in the Agency’s Project Evalus mun and Assistance Framework}, eic. ).
Such information should alse consist of w st and detailed description of the costs of the Ageney widertaking
e Project tay revenues fost, buildings abandoned, e1e0).

VIL

NTATIONS BY THE APPLICANT. The applicant understands and agrees with the
as foHows:

Al Job Listin [incept as otherwise provided by collective bargaining agreement
unp.o»n ent opportunities cremted as a result of the Project will be listed with the New Yor
Department of Labor Community Services Division (the »DOC™) and with the administrative entity
{eotfectively with the DOC, the “FTPA Entities”™ of the service delivery area created by the federa
job training parts iip act (Public Law 97-308) JTPA™L as veplaced by the Workforce
fovestment Act of 1998 (Public Law 14582200 in which the !mgu:t is focated.

I First Cousideration for Emploviment. Tn avcordance with Section 838-b{2) of the New
York General Municipal Law, the applicant understands and agrees that, il the Project receives any
Pinaneial Assistance from the Agency. vavept oth
ey, where pzac i piicant first constder pers

; wdl be reforved by the JTPA Entities tor new
created as a resull n(:} Project.

wise provided by collective bargaing

P4

ible 1o panticipate in
FYInent opportunities

i Dhyman Rigdus Law. The apphicant bas reviewed the provisions of Chapter 48, Article
v Code, entitled ~The Omnibus Human Rights Law™ and agrees to comply with such
provisions 1o the extent that such provisions are applicablie o the applicant and the Praject.

. Anpual Sales Tax Filings. o accordance with Section 874(8) of the New York (&
sunicipal Law., the applicant anderstands and agrees that, i the Project receives any su

sxemptions as part of the Financial Assistance from the Agency. inaccordance with Sectio
st the General Municipal Law the applicant agrees to file, or cause to be filed, with the New ‘mrk
state Department of Taxation and Finance, the annual form preseribed by the Department of
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Taxation and Finance. describing the value of all sales fax exemptions clabmed by the upplicant and
all consuitants or subcontractors retained by the applicant.

[N Asnnual Employment Reports. The applicant understands and agrees that, if the I’m%uct
receives any Financial Assistance trom the Agency, the applicant agrees to file, or cause to be filed.
with the Agency, o an annual basis, reports regarding the number of people ¢ mvmwd at the
Project site, including (1) the NYS-45 — Quarterly Combined Withholding, Wage Reporting and
Unemployment insurance Return - for the quarter ending December 31 (the ®NYS-457) and (2) the
US Dept. of Labor BLS 3020 Multiple Worksite report if applicable. The applicant also
whenever requested by the Ageney, t provide and certify or cause 10 be provided and certified
such formation concerning the participation of individuals from ninority groups as emplovees or
applicants for emplovment with regard to the project.

8.

[ Local Labor Information. The applicant is aware of and understands the provisions of Pant
24 of the Policy Manual of the Agency. Pursuant to Part 24 of the Policy Manual of the Apency,
the applicant agrees to provide information, in form and substance satisfactory to the Agency.
relating o construction activitics Tor pro specitically: (i) the Compay cottact person
responsible and accountable for providing tnformation about the bidding for and awarding of
construction contracts relative to this Application and the Project, (i) the nature of construction
jobs ereated by the Project, including the munber, type, and duration of construction positions; and
(itly submit 1o the Agency a ~Construction Completion Report” listing the names and business
locations of prime contractors, subcontractors, and vendors who were engaged in the construction
phase ol the Project.

G, Additional Fee for Low Income Housing/Tax Credit (9% only) Profects.  An annuai
admimstrative fee equal to $10,000 shall be pavable annually by the applicant on each January |
for a term equal to ten (1) years. This annual administeative fee is in addition to the standard
administrative fee for Agency Straight Lease Transactions and Agency Bond Transactions and is
applicable to Projects which provide for low income housing/tax credit (9% only) projects.

il Project Benefits Agreement. The applicant agrees (o enter into a project benefits agreement
with the Agency where the applicant agrees that (1) the amount of Pinancial Assistance to be
recerved shall be contingent upon. and shall bear a direct relationship to the success or lack of
success of such project in delivering certain described public benefits U.hc “Public Benefits™) and
{23 the Agency w fed to recapture some or all of the Financial Assistance pranted to the
applicant if the project is unsuccesstul in whole or 1o part in delivering the promised Public
Benefits,

i Assignment_of Agency Abatements.  in connection with any Agency Straight Lease
Frapsaction or Agency Bond Transaction. the Agency may grant to the applicant certain
semptions from mor ¢ recording taxes. sales and use taxes and real property taxes. The
plicant understands that the grant of such exemptions by the Agency is intended to benefit the
licant, Subsequently, if the applicant determines 1o convey the Project and, in connection with
sevance Fo assign such exemptions to the purchaser. ¢ hc applicant understand that any such
assignment 13 subject 1o review and consent by the Agency. together with the satisfaction of any
conditions that may be imposed by the Agency,

ar
ai

5 Post Closing Cost Verification. The applicant agre
sary signiticantly from the deseription in the public hear
deliver wo the Agency within sixty (60) days Tollowi
providing the total costs of the project. In the eve

s (1) the scope of the Project will not
63 rLsUI tion for the project and ¢
the completion date of a project an attidavit
hat the amount of the 1otal project costs

T

iy g
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described in the affidavit at the complerion date exceeds the amount described in an affidavit
provided by the applicant on the closing date of the project. the applicant agrees 1o adjust the
amounts payabie by the applicant 1o the Ageney by such farger amount and o pay 1o the Agency
such additional amounts. In the event that the amount described is less, there shall not be any
adjustment to the Agency fees.

K. Representation _of Financial lnformation.  Neither this Application nor any other
agreement, document, certificate. project financials, or written sfatement turnished to the Agency
or by or on behalf of the applicant in connection with the project contemplated by this Application
contains any untrue statement of a material fact or omits 1o state a maderial fact necessary in order
o putke the staiements contained herein or therein not misleading. There 13 no fact within the
special knowledge of any of the officers of the applicant which has not been disclosed herein or in
writing by them to the Agency and which materially adversely affees or in the farure in theie
apinion may, insefar as they can now reasonably foresee, materially adversely affect the business,
praperties, assets or condition, financiad or otherwise. of the applicant.

l. Ageney Financial Assistance Required for Projeet. The Project would not be undertaken
bat for the Financial Assistance provided by the Agency or, il the Project could be under
without the Financial Assistance provided by the Agency, then the Project should be undevtaken
by thc Ageney for the following reasons: This Project i3 a fundamentally transformative project for
the City of A!hdm [t not only removes H‘% 489 SIF of office space from the Central Business
District, witich presently has a combined oftice vacancy rate in excess of 20%, but also brings 134
seis of tenants fo the first substantial office conversion and tirst high vise residential conversion in
the City. The combination of these tactors will not only drive the upgrade and rent up of the
remaining downtown office space, but also bring a substantial population of individuals into the
Central Business District providing the impetus for reestablishiment of retail there by creating a
27 livable downtown. With retail back in place, supported by the population living downtown a
vibrant community will evolve, property values and tax base will Increase, to the benefit of the
entire City of Albany and surrounding region.

M, Compliance with Article 18-A of the General Municipal Law: The Projeet, as of the date
of this Application, is in substantial compliance with all provisions ot article 18-A of the General
Munieipal including, but not limited 10. the provisions of Section §39-a and subdivision one of
Section 862: and the y‘-mvixin*m of subdivision one of Section 8§62 of the General Municipal Law
witl not be violated if Financial Assistance is provided for the Project.

N. Compliance with Federal, State, und_ Local Laws, The appiicant 1
compliance with apphcable tocal, state, and {ederal tax, worker protection, and envir
rufes. and regulations.

i1 suhstantial
mental laws,

[OX False ¢ e applicant understands that the submission of any
knowingly false or know nisteading information may lead 1w the immediate termination of
any Financial Assistance and the reimbursement of an amount equal w all or part of any tax
exemptions claimed by reason of Agency involvement bt the Project.

P ;\Mcncc (vf(‘mﬂic[s of Interest. The applicant acknowledges that the members, otficers
Am% employees of the Agency are listed on the Agency's website. Wo member. officer or employee
wy has an tterest, whether divect or indivect. in any Uansaction contemplated by this
ion, exeepl as hersinafter deseribed: Not applicable.
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(). Additional Information. Additional indormation regarding the regoirements noted in this
Application and ather requirements of the Ageney is included the Agency™s Policy Manual

ssed o www.albanvidacom.

which can be ace

S fheaness 163840
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I affirm under penalty of perjury that all statements made on this application are true,
accurate and complete to the best of my knowledge,

Applicant: Barmonv Mills Suuth LLC /

By: % ///‘/

Title:

Uri haufman,fManager

NOTE: APPLICANT MUST ALSO COMPLETE THE APPROPRIATE VERIFICATION APPEARING
ON PAGES 27 THROUGH 30 HEREOF BEFORE A NOTARY PUBLIC AND MUST SIGN AND
ACKNOWLEDGE THE HOLD HARMLESS AGREEMENT APPEARING ON PAGE 31.

-6

12001.00028 Husiness 11638894v10
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YVERIFICATION
(If applicant is limited liability company)

STATE OF NEW YORK)
o 3 8S.
COUNTY OF fimiuy

Uri Kaufman , deposes and says
{Mame of Individual)

that he is the manager of the firm of Harmony Mills South LLC, the limited liability company named in the
attached application; that he has read the foregoing application and knows the contents thereof; and that the
same is true and complete and accurate to the best of his knowledge. The grounds of deponent’s belief
relative to all matters in the said application which are not stated upon his own personal knowledge are
investigations which deponent has caused to be made concerning the subject matter of this application as
well as information acquired by deponent in the course of his duties as a member of and {#om the books
and papers of said limited liability company. e

[p—

st

T

Uri Kaufman

Swem to before me this
5" day of June, 2019

O
T it < -

Glzala M. Agulier
Naotary Public - Slate of New sorg
Fag. # D1AGSQT4533
aucditied i Mossau Qounty
oy Commission Expitss ﬂéiza;mﬁ;{?

97

312001 (0025 Busivess 1363859410
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HOLD HARMLESS AGREEMENT

Applicant hereby releases City of Albany Industrial Development Agency and the members,
officers, servants, agents and employees thereof (hereinafter collectively referred to as the “Agency™) from,
agrees that the Agency shall not be liable for and agrees to indemnify, defend and hold the Agency harmless
from and against any and all liability arising from or expense incurred by (i} the Agency's examination and
processing of, and action pursuant to or upon, the attached Application, regardless of whether or not the
application or the project described therein or the issue of bonds requested therein are favorably acted upon
by the Agency, and (ii) the Agency’s financing of the Project described therein; including without fimiting
the generality of the foregoing, all causes of action and attorneys’ fees and any other expenses incurred in
defending any suits or actions which may arise as a result of any of the foregoing. If; for any reason, the
Applicant fails to conclude or consummate necessary negotiations, or fails, within a reasonable or specified
period of time, to take reasonable, proper or requested action, or withdraws, abandons, cancels or neglects
the Application, or if the Agency or the Applicant are unable to find buyers willing to purchase the total
bond issue requested, then, and in that event, upon presentation of an invoice itemizing the same, the
Applicant shall pay to the Agency, its agents or assigns, all actual costs incurred by the Agency in the
processing of the Application, including attorneys’ fees, if any.

(Applicant)
Harmony Mills South LLC

Sworn to before me this

e e - P
A A E

“~“Notary Pyblic, Stateof New York

whisia M. Agutior
Hotary Public - State of New very
Rag. # Q1AGA076533
Suglified i Massay County
ity Commisslon Expires 06/04/ 20007

2

L} -
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FOr Project Applicants

FROM: City of Albany Industrial Development A gency
REx: Cost/Benetit Analysis

In order for the City of Albany Industrial Development Ageney (the “Agency™) to prepare a
Cost/Benefit Analysis for a proposed project (the “Project™, the Applicant must answer the questions
contatned in this Project Questionnaire (the “Questionnaire™) and complete the atached Schedules, This
Questionnaire and the attached Schedule will provide information regarding various aspects of the Project,
and the costs and benefits associated therewith.

Uhis Questionnaire must be completed belore we can finalize the Cost/Benetit Analysis, please
complete this Questionnaire and forward it to us at your earliest convenience.

PROJECT QUESTIONNAIRE

i, Name of Project Beneficlary (“Compuny™): Harmony Mills South LLC
2. Brief Identitication of the Project: 90 State Street-Residential Conversion

3. Estimated Amount of Project Benefits Sought:

AL Amount of Bonds Sought: S0
13, Value of Sales Tax Exemption Sought $923.400
C. Value of Real Property Tax Exemption $6.930,173
Sought
[ Value ot Mortgage Recording Tax Exemption
Sought $173.512
4. Likeliood of accomplishing the Project in g YesX No

timmely fashion (please explainy:

PROJECTED PROJECT INVESTMENT

Al Land-Related Costs
i Land acquisition 5177.000
2. Site preparation %
5. Landscaping %
4. Utilities and infrastructure development 320,000
S0 Access rowds and parking development §
6. Uther land-related costs (describe) 5
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3. Building-Refated Costs

1. Acquisition of existing structures $5.422.400
2. Renovation of existing structures $7.700,000
3. New construction cosis b
4. Llectrical systems 52,002,000
5. Heating, vemtilation and air conditioning $2.018.,000
6. Plumbing £3,080,400
7. Other building-related costs (describe) S
[ Machinery and Equipmient Costs
. Production and process equipment )
2. Packaging equipment )
3. Warchousing equipment 5
4 Installation costs for various equipment A
5. Other equipment-related costs (describe) b}
D. Farpiture and Fixture Costs
to Otfice fumiture S180.000
2. Office equipment 100,000
3. Computers $15.000
t. Other fumiture-related costs (deseribe) S150,600
Upgrades: Elevator, HVAU, boiler, diesel tire pump, sprinkler.
£ Working Capital Costs
t. Operation costs S _158.100
2. Production costs b
3. Raw materials b)
4. Debt service 5_455,000
5. Relovation costs 5 106,000
6. Skills training s
7. Other working capital-related costs {describe) insurance S 80900
b Professional Service Cosis )
Lo Architecure and englneering 3400.000
2. Accounting/legal 230,000
3. Other service-refated costs (deseribe) $
&3 Qther Costs
. Permits, Fees and Related Costy $300.000
20 Soft Costs $200.000
H, Summary of Expenditures
i, fotal Land-Related Costs $197.600
2. Total Building-Related Costs $20.822.400
3.0 Total Machinery and Equipment Costs b
4o Totad Furniture and Fixtare Costs $365.040
500 Total Working Capitad Costs s800.000
o, Total Professional Service Costs S450.000
7. Total Other Costs $5300,000
S 6005 s DHI850 LD
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PROJECTED PROFIT

|3 Please provide projected protit as detined by earnings after income tax but before depreciation
andd amortization:

Without 1DA beneflts Wil DA benefits
(214,844
($190,485)
($165,643)
(3140300 298,786
(5114433 £333.416

PROJECTED CONSTRUCTION EMPLOYMENT IMPACT

L. Please provide estimates of tolal construction jobs and the otal annual wages and benetits of
construction jobs at the Praject:
Year Number of Total Annual Wages and [:stimated Additional
Construction § NYS Income Tax
Jabs
Current Year 30 b} TRD $ B0
Year | 24 5 BB $ 1TBD
Year 2 20 & 1T 3 b
14 k) Bb % [§318]
0 k) B 130
0 5 1B $ BD
89
PROJECTED PERMANENT EMPLOYMENT IMPACT
A mates of the total number of existing permanent jobs to be preserved or retained as a resuit of the

roject are deseribed i the tables in Section IV of the Application.

. fistimates of the rotal new permanent jobs 1o be created at the Project are deseribed in the tables in
section 1V ot the Application.

i Please provide estimates for the following:

Ao Creation of New Job Skills refating to permanent jobs, Please complete Schedule A,

GEERPLGIY Handness DEINEMI0
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V. Provide the projected percentage of employment that would be filled by City of Albany residents:
Applicant will use best efforts 1o full all available posifions with as many City of Albany
residents as possible.

AL Provide a brief deseription of how the project expects ta meet this percentage:

PROJECTED OPERATING IMPACT

I Please provide estimates for the impact of Project operating purchases and sales:

Additional Purchases {1 vear following
project completion) S Tih

Additional Sales Tax Paid on Additional
Purchases 5 TBD

Estimated Additional Sales (1% full year
{following project completion) b T8h

Estimated Additional Sales Tax to be
cotlected on additional sales (1% full year $ TBD
fnllowing project completion}

1L Please provide estimates for the impact of Project on existing real property taxes and new pavments
in ficu ol taxes (“Pilot Payments”):
See Attachment “G”

Year Existing Real New Pilot Fotal
Property Taxes Payments (Difference)
{Without DA involvement) (With [DA)

Current Year

A Bhany 130
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Attachment "G"

G843 19 Lomparison of Taxex withouwt 1A PILOT and with (DA #ILOT
PILOT COMMENCING 17123
Eatimate Totad Taxes WAQ PHLOT New MILOT Payvments with 1DA Ditference

113,701

(134

4930, 175
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i Please indicate which of the below described cornmunity commitments (as defined in the Agency’s
Project Bvaluation and Assistance Framework) will be provided as a result of the Project. and please provide
: led deseription of st ommitments, together with any other ceonomic benefits and community
xpected to be produced as a resuly of the Profect (attach additfonal pages as peeded for a complete

d response):

e

X MWBE/DBE Participation
N Regional Labor

X City of Albany Labor
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CERTIFICATION

1 certify that I have prepared the responses provided in this Questionnaire and that, to the best of
my knowledge; such responses are true, correct, and complete.

I understand that the foregoing information and attached documentation will be relied upon, and
constitute inducement for, the Agency in providing financial assistance to the Project. I certify that I am
familiar with the Project and am authorized by the Company to provide the foregoing information, and such
information is true and complete to the best of my knowledge. 1 further agree that | will advise the Agency
of any changes in such information, and will answer any further questions regarding the Project prior to the
closing.

1 affirm under penalty of perjury that all statements made on this application are true, accurate and
complete to the best of my kaowledge.

Name of Person Completing Project Questionnaire on
Date Signed: June 5,, 2019 behalf of the Company.

Mame: Nadine F. Shadlock, Esq.
Title: Attorney for the Project
Phone Number: 518-432-3310

Address: 12 Van Rensselaer Blvd,, Albany, NY 12204-
- 1608

Signature:

_Nadine F, Shadlock, E3q.

01200108025 Business 13638594v10
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SCHEDULE A

CREATION OF NEW JOB SKILLS

Please Hist the projected new job skitls for the new permanent jobs 1o be created at the Project as o
result of the undertaking of the Project by the Company.

New Job Skills Number of Positions Created Range of Salary and Benefirs
Real estate management, leasing 1 $22.0080-47,5040

a8

ent,  amenily  coordinator.
cleaning, tacility management,

Should you need additional space, please attach a separate sheet.

cigess 13
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SCHEDULE E

ANNUAL EMPLOYMENT VERIFICATION/COMPLIANCE REPORT

This Annual Employment Verification/Compliance Report and all applicable attachments must be
completed and provided to the Agency by (INSERT DATE). Kindly provide the following informatiop
for calendar year YEAR (January 1, YEAR - December 31, YEAR).

Project Closing Date:

Project or Company Name:

1. Original Estimate of Jobs to be Created and Retained (from the project Application or Initial
Employment Plan)...........

2. Number of Current Full Time Employees (as of 12/31/XX)....ccceevvriiiiiiiirieieniriiineieniinnnn,

3. Number of Full Time Construction Jobs During Fiscal Year (20XX).......ccevevevierieieninninrnnn

4. If“Original Estimate of Jobs to be Created and Retained” does not equal “Number of Current Full
Time Employees (as of 12/31/xx),” please explain:

5. Did the Company receive a mortgage recording tax exemption in 20xx (Y/N)? ....covvvenninies
If yes, indicate the amount ($) of mortgage recording tax exemption received in 20xx ........

6. Did the Company receive a real property tax exemption in 20xx (Y/N)? ...coovriiiiiiiininnnnn
If yes, indicate if the Company has paid its annual PILOT payments in 20xx (Y/N) ............

If outstanding 20xx PILOT payments remain due, please explain:

7. Did the Company receive a sales tax exemption in 20xx (Y/N)? ..ooiiiiiiiiiiiiiiiiivieenaeene

If yes, please attach a copy of a filed NYS Dept. of Taxation and Finance Form ST-340 Annual
Report of Sales and Use Tax Exemptions for 20xx (applicable to projects with sales tax exemption
letters for construction phase).
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8. Does the Company have a Uniform Agency Project Agreement (Y/N)?

If yes, please attach a copy of a filed 20xx NYS-45 Quarterly Combined Withholding, Wage
Reporting, and Unemployment Insurance Return for the last payroll date in the month of December
20xx (applicable to project applicants that submitted a project application after March 19, 2015 and
that have a Uniform Agency Project Agreement).

9. Attach an updated Certificate of Insurance naming the Agency as “Additional Insured.” Please refer
to your Project Documents for information about required insurance.

10. Has an event of default under the Project Documents occurred or is continuing during FY 20xx?
(YN) If yes, please explain:

11. Did the Company agree to provide “Community Commitments” in connection with the undertaking
of the Project? (Y/N) If yes, please describe how the Company has provided the Community
Commitments:

CERTIFICATION

I hereby certify that I am the owner of the project site or am the duly authorized representative and may
sign this data submission on behalf of the owner(s) of said project site. I have read and understand all of
the requirements contained within the Project Documents and I have read the foregoing Annual
Employment Verification/Compliance Report and know the contents thereof; and that the same is true and

complete and accurate to the best of my knowledge.

Name (Print)

Title

Signature

Phone Number

Email Address

Company Address
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NOTE: The following must be completed for all Projects closed on or after June 15, 2016:

RETAINED JOBS

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Full Time

Part Time

Seasonal

Independent
Contractors

Contract
Employees

CREATED JOBS

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Full Time

Part Time

Seasonal

Independent
Contractors

Contract
Employees

SALARY AND FRINGE BENEFITS

Is the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created

described in the Application or the Initial Employment Plan still complete, true, and accurate:

Yes:

No:

If not, please provide the revised amounts using the table below and attach an explanation of the changes:

RELATED EMPLOYMENT INFORMATION

Professional or
M anagerial

Skilled

Semi-Skilled

Un-Skilled

Estimated Salary and
Fringe Benefit Averages

or Ranges

Estimated Number of
Employees Residing in
the Capital Region

012001.00179 Business 18770572v4
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Economic Development
Region!

Officer’s Certification

I further certify that to the best of my knowledge and belief all of the information under the headings
“Retained Jobs,” “Created Jobs,” and “Salary and Fringe Benefits” above is complete, true, and accurate.
I also understand that failure to report completely and accurately may result in enforcement of provisions
of the Uniform Agency Project Agreement dated as of August 1, 2019 by and between the Company and
City of Albany Industrial Development Agency (the “Project Agreement™), including but not limited to
the suspension, discontinuance, and potential claw back of financial assistance provided for the project.

Signed:

(Authorized Company Representative)

Date:

! The Capital Region Economic Development Region consists of the following counties: Albany, Schenectady,
Rensselaer, Greene, Columbia, Saratoga, Warren, and Washington.
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SCHEDULE F

COMMUNITY COMMITMENTS

Regional Labor:

The Company commits to 90% of Regional Labor for construction jobs.

City of Albany Labor:

The Company commits to 15% of City of Albany labor for construction jobs.
MWBE:

The Company commits to at least 20% of the value of awarded construction of the Project is performed by
minority or woman owned operations.
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