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PUBLIC HEARING AGENDA
TROY INDUSTRIAL DEVELOPMENT AUTHORITY
DAUCHY/RIVER TRIANGLE, LLC PROJECT

SEPTEMBER 9, 2013, AT 10:00 A.M.
CITY HALL, 433 RIVER STREET, 5"" FLOOR, TROY, NEW YORK 12180

Report of the public hearing of the Troy Industrial Development Authority (the
“Authority”) regarding the Dauchy/River Triangle, LLC Project held on Monday September 9,
2013, 10:00 a.m., at the Troy City Hall, located at 433 River Street, 5" Floor, Troy, New York
12180.

l. ATTENDANCE

William Dunne, Authority CEO

Justin S. Miller, Esg., Authority Transaction Counsel
[list other TIDA representatives in attendance]

[ , Company Representative]
Members of the General Public

Il. CALL TO ORDER: (Time: 10:00 a.m.). opened the hearing and
read the following into the hearing record:

This public hearing is being conducted pursuant to Title 11 of Article 8 of the Public
Authorities Law of the State of New York, as amended, and Chapter 759 of the Laws of 1967 of
the State of New York, as amended (collectively, the “Act”). A Notice of Public Hearing
describing the Project was published in Troy Record on August 6, 2013, a copy of which is
attached hereto and is an official part of this transcript. A copy of the Application submitted by
Dauchy/River Triangle, LLC to the Authority, along with a cost-benefit analysis, is available for
review and inspection by the general public in attendance at this hearing.

I1. PROJECT SUMMARY

DAUCHY/RIVER TRIANGLE, LLC (the “Company”), has requested the Authority’s
assistance with a certain project (the “Project”) consisting of (i) the acquisition by the Authority
of a leasehold or other interest in a certain parcel of real property located at 275-283 River Street,
Troy, New York 12180 (the “Land”, being comprised of approximately .28 acres of real property
and more particularly identified as TMID Nos. 101.45-5-8) and the existing improvements
located thereon, including an approximately 35,700 square foot multi-story commercial building
structure located thereon, including a mixed-use commercial structure (the “Existing
Improvements™); (B) the renovation, reconstruction, refurbishing and equipping by the Company
as agent of the Authority of the Existing Improvements to provide for multi-tenanted commercial
facilities and 25 market rate apartment units, including the reconfiguration of existing
commercial space to accommodate upgraded commercial and retail spaces and apartment units,
along with the installation and improvement of common areas, heating systems, plumbing, roofs,
windows and other site and infrastructure improvements (collectively, the “Improvements™), all



of the foregoing intended for the Company’s ownership and operation of the Improvements as a
mixed-use commercial, retail and housing facility that will be leased by the Company to
commercial, retail and residential tenants; (C) the acquisition of and installation in and around
the Land, Existing Improvements and Improvements of certain machinery, fixtures, equipment
and other items of tangible personal property (the “Equipment” and, collectively with the Land,
the Existing Improvements and the Improvements, the “Facility”); and (D) the lease of the
Authority’s interest in the Facility back to the Company.

It is contemplated that the Authority will acquire a leasehold interest in the Facility and
lease the Facility back to the Company. The Company will operate the Facility during the term
of the leases. The Authority contemplates that it will provide financial assistance (the “Financial
Assistance”) to the Company in the form of (a) a sales and use tax exemption for purchases and
rentals related to the Project; (b) mortgage recording tax exemptions(s) related to financings
undertaken by the Company to construct the Facility; and (c) a partial real property tax
abatement structured through a PILOT Agreement. The foregoing Financial Assistance and the
Authority’s involvement in the Project are being considered to promote the economic welfare
and prosperity of residents of the City of Troy, New York.

The Authority contemplates providing a PILOT Agreement with a term of Fifteen (15)
years providing (i) a frozen “Base Value” requiring full taxes to be paid on the existing assessed
value of the Land and Existing Improvements, and (ii) an abatement schedule applied to the
“Added Value” associated with the Improvements that provides a 100% exemption from taxation
for the Added Value in PILOT Years one through eight, with such exemption being reduced to
80% in PILOT Year nine, 60% in PILOT Year ten, 40% in PILOT years eleven and twelve, and
20% in PILOT Years thirteen through fifteen.

IV.  AGENCY COST-BENEFIT ANALYSIS:

The Company Application for Financial Assistance indicates a total project cost of
approximately $5,600,000. Based upon additional information provided by the Company, the
Agency estimates the following amounts of financial assistance to be provided to the Company:

Mortgage Recording Tax Exemptions

($5,000,000 Mortgage) = $56,000.00
Sales and Use Tax Exemptions
(Estimated $3M in taxable materials) = $156,800.00

PILOT Schedule**

$1,134,000.00

Total estimated Financial Assistance $1,346,800.00

IV. SEQRA:

The Planning Commission of the City of Troy (the “Planning Commission™), as lead
agency pursuant to the State Environmental Quality Review Act and regulations adopted



pursuant thereto (collectively, “SEQRA”), previously reviewed the Project and on August 15,
2013 adopted a negative declaration (the “Negative Declaration) with respect to the Project.

VI. PUBLIC COMMENTS

VIl.  ADJOURNMENT

As there were no comments, the public hearing was closed at a.m.



PUBLIC HEARING AGENDA
TROY INDUSTRIAL DEVELOPMENT AUTHORITY
THE COOKIE FACTORY LLC PROJECT

SEPTEMBER 9, 2013, AT 10:00 A.M.
CITY HALL, 433 RIVER STREET, 5"" FLOOR, TROY, NEW YORK 12180

Report of the public hearing of the Troy Industrial Development Authority (the
“Authority”) regarding the The Cookie Factory LLC Project held on Monday September 9, 2013,
10:00 a.m., at the Troy City Hall, located at 433 River Street, 5" Floor, Troy, New York 12180.

l. ATTENDANCE

William Dunne, Authority CEO

Justin S. Miller, Esg., Authority Transaction Counsel
[list other TIDA representatives in attendance]

[ , Company Representative]
Members of the General Public

Il. CALL TO ORDER: (Time: 10:00 a.m.). opened the hearing and
read the following into the hearing record:

This public hearing is being conducted pursuant to Title 11 of Article 8 of the Public
Authorities Law of the State of New York, as amended, and Chapter 759 of the Laws of 1967 of
the State of New York, as amended (collectively, the “Act”). A Notice of Public Hearing
describing the Project was published in Troy Record on August 21, 2013, a copy of which is
attached hereto and is an official part of this transcript. A copy of the Application submitted by
The Cookie Factory LLC to the Authority, along with a cost-benefit analysis, is available for
review and inspection by the general public in attendance at this hearing.

I11.  PROJECT SUMMARY

THE COOKIE FACTORY LLC (the “Company”), has requested the Authority’s
assistance with a certain project (the “Project”) consisting of (i) the acquisition by the Authority
of a leasehold or other interest in a certain parcel of real property located at 41-61 River Street,
Troy, New York 12180 (the “Land”, being comprised of approximately 0.76 acres of real
property and more particularly identified as TMID No. 100.76-4-2) and the existing
improvements located thereon, including an approximately 27,625 square foot building structure
and related improvements (the “Existing Improvements”); (B) the renovation, reconstruction,
refurbishing and equipping by the Company as agent of the Authority of the Existing
Improvements to provide for a baked goods production and packaging facility, including internal
production, packaging, storage and office space, along with external site improvements,
including parking, curbage and other site improvements (collectively, the “Improvements”); (C)
the acquisition of and installation in and around the Land, Existing Improvements and
Improvements of certain machinery, fixtures, equipment and other items of tangible personal
property (the “Equipment” and, collectively with the Land, the Existing Improvements and the



Improvements, the “Facility”); and (D) the lease of the Authority’s interest in the Facility back to
the Company.

It is contemplated that the Authority will acquire a leasehold interest in the Facility and
lease the Facility back to the Company. The Company will operate the Facility during the term
of the leases. The Authority contemplates that it will provide financial assistance (the “Financial
Assistance”) to the Company in the form of (a) a sales and use tax exemption for purchases and
rentals related to the Project; (b) mortgage recording tax exemptions(s) related to financings
undertaken by the Company to construct the Facility; and (c) a partial real property tax
abatement structured through a PILOT Agreement. The foregoing Financial Assistance and the
Authority’s involvement in the Project are being considered to promote the economic welfare
and prosperity of residents of the City of Troy, New York.

The Authority contemplates providing a PILOT Agreement with a term of Ten (10) years
providing (i) a frozen “Base Value” requiring full taxes to be paid on the existing assessed value
of the Land and Existing Improvements, and (ii) an abatement schedule applied to the “Added
Value” associated with the Improvements that provides a 100% exemption from taxation for the
Added Value in PILOT Years one through five, with such exemption being reduced to 50% in
years six through 10.

IV. AGENCY COST-BENEFIT ANALYSIS:

The Company Application for Financial Assistance indicates a total project cost of
approximately $500,000. Based upon additional information provided by the Company, the
Agency estimates the following amounts of financial assistance to be provided to the Company:

Mortgage Recording Tax Exemptions

($500,000 Mortgage) = $5,000.00
Sales and Use Tax Exemptions

(Estimated $200,000 in taxable materials) = $16,000.00
PILOT Schedule** = $105,600.00
Total estimated Financial Assistance = $126,600.00

IV. SEQRA:

The Planning Commission of the City of Troy (the “Planning Commission™), as lead
agency pursuant to the State Environmental Quality Review Act and regulations adopted
pursuant thereto (collectively, “SEQRA”), previously reviewed the Project and on August 15,
2013 adopted a negative declaration (the “Negative Declaration”) with respect to the Project.

VI. PUBLIC COMMENTS




VIl.  ADJOURNMENT

As there were no comments, the public hearing was closed at



PROJECT AUTHORIZING RESOLUTION
(Dauchy/River Triangle, LLC Project)

A regular meeting of the Troy Industrial Development Authority (the “Authority”) was

convened on September 9, 2013, at 10:00 a.m., local time, at 433 River Street, 5 Floor, Troy,
New York 12180.

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

MEMBER PRESENT ABSENT

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan

The following persons were ALSO PRESENT:

After the meeting had been duly called to order, the Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a
proposed project for the benefit of Dauchy/River Triangle, LLC.

On motion duly made by and seconded by , the following
resolution was placed before the members of the Troy Industrial Development Authority:

Member Aye Nay Abstain | Absent

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan
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Resolution No. 13-07-

RESOLUTION OF THE TROY INDUSTRIAL DEVELOPMENT AUTHORITY
(THE “AUTHORITY”) (i) AUTHORIZING THE UNDERTAKING OF A
CERTAIN PROJECT (AS FURTHER DEFINED HEREIN) FOR THE BENEFIT
OF DAUCHY/RIVER TRIANGLE, LLC(THE *“COMPANY”) IN
CONNECTION WITH A CERTAIN PROJECT; (ii) ADOPTING FINDINGS
PURSUANT TO THE STATE ENVIRONMENTAL QUALITY REVIEW ACT
(“SEQRA”) WITH RESPECT TO THE PROJECT; AND (iv) AUTHORIZING
THE EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS AND
AGREEMENTS RELATING TO THE PROJECT

WHEREAS, by Title 11 of Article 8 of the Public Authorities Law of the State of New
York, as amended, and Chapter 759 of the Laws of 1967 of the State of New York, as amended
(hereinafter collectively called the “Act”), the TROY INDUSTRIAL DEVELOPMENT
AUTHORITY (hereinafter called the “Authority”) was created with the authority and power to
own, lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping civic, industrial, manufacturing and commercial facilities as authorized by the Act;
and

WHEREAS, DAUCHY/RIVER TRIANGLE, LLC (the “Company”), has requested the
Authority’s assistance with a certain project (the “Project”) consisting of (i) the acquisition by
the Authority of a leasehold or other interest in a certain parcel of real property located at 275-
283 River Street, Troy, New York 12180 (the “Land”, being comprised of approximately .28
acres of real property and more particularly identified as TMID Nos. 101.45-5-8) and the
existing improvements located thereon, including an approximately 35,700 square foot multi-
story commercial building structure located thereon, including a mixed-use commercial structure
(the “Existing Improvements™); (B) the renovation, reconstruction, refurbishing and equipping
by the Company as agent of the Authority of the Existing Improvements to provide for multi-
tenanted commercial facilities and 25 market rate apartment units, including the reconfiguration
of existing commercial space to accommodate upgraded commercial and retail spaces and
apartment units, along with the installation and improvement of common areas, heating systems,
plumbing, roofs, windows and other site and infrastructure improvements (collectively, the
“Improvements”), all of the foregoing intended for the Company’s ownership and operation of
the Improvements as a mixed-use commercial, retail and housing facility that will be leased by
the Company to commercial, retail and residential tenants; (C) the acquisition of and installation
in and around the Land, Existing Improvements and Improvements of certain machinery,
fixtures, equipment and other items of tangible personal property (the “Equipment” and,
collectively with the Land, the Existing Improvements and the Improvements, the “Facility”);
and (D) the lease of the Authority’s interest in the Facility back to the Company; and

WHEREAS, by resolution adopted May 13, 2013 (the “Initial Project Resolution”), the

Authority (i) accepted the Application submitted by the Company, (ii) authorized the scheduling,
notice and conduct of a public hearing with respect to the Project (the “Public Hearing”), and
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(iii) described the forms of financial assistance being contemplated by the Authority with respect
to the Project (the “Financial Assistance”, as more fully described herein); and

WHEREAS, pursuant to the Initial Project Resolution, the Authority duly scheduled,
noticed and conducted the Public Hearing at 10:00 a.m. on September 9, 2013, whereat all
interested persons were afforded a reasonable opportunity to present their views, either orally or
in writing, on the location and nature of the Facility and the proposed Financial Assistance to be
afforded the Company in connection with the Project (a copy of the Minutes of the Public
Hearing, proof of publication and delivery of Notice of Public Hearing and Contemplated
Deviation being attached hereto as Exhibit A); and

WHEREAS, pursuant to application by the Company, the Planning Commission of the
City of Troy (the “Planning Commission”), as lead agency pursuant to the State Environmental
Quality Review Act and regulations adopted pursuant thereto (collectively, “SEQRA”),
previously reviewed the Project and on August 15, 2013 adopted a negative declaration (the
“Negative Declaration”) with respect to the Project, a copy of which is attached hereto as
Exhibit B; and

WHEREAS, the Authority and Company have negotiated a lease agreement (the “Lease
Agreement”), related Leaseback Agreement (the “Leaseback Agreement”) and related payment-
in-lieu-of-tax agreement (the “PILOT Agreement”), and, subject to the conditions set forth
within this resolution, it is contemplated that the Authority will (i) acquire a leasehold interest in
the Land and Existing Improvements pursuant to the Lease Agreement, (ii) appoint the Company
agent of the Authority to undertake the Project and lease the Land, Existing Improvements,
Improvements and Equipment constituting the Facility to the Company for the term of the
Leaseback Agreement and PILOT Agreement, and (ii) provide certain forms of Financial
Assistance to the Company, including (a) mortgage recording tax exemption(s) relating to one
or more financings secured in furtherance of the Project; (b) a sales and use tax exemption for
purchases and rentals related to the construction and equipping of the Project; and (c) a partial
real property tax abatement structured through the PILOT Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE TROY
INDUSTRIAL DEVELOPMENT AUTHORITY AS FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Authority. Based upon the representations made by the Company to the Authority in the
Company's application and in related correspondence, the Authority hereby finds and determines
that:

(A) By virtue of the Act, the Authority has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  The Authority has the authority to take the actions contemplated herein under the
Act; and
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(C)  The action to be taken by the Authority will induce the Company to develop the
Project, thereby increasing employment opportunities in the City of Troy, New York, and
otherwise furthering the purposes of the Authority as set forth in the Act; and

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the “State”) to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Authority hereby finds that, based on the
Company’s application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries; and

(E)  The Authority has reviewed the Negative Declaration adopted by the Planning
Commission and determined the Project involves an “Unlisted Action” as said term is defined
under SEQRA. The review is uncoordinated. Based upon the review by the Authority of the
Negative Declaration, related Environmental Assessment Form (the “EAF”) and related
documents delivered by the Company to the Authority and other representations made by the
Company to the Authority in connection with the Project, the Authority hereby ratifies the
SEQRA determination made by the Planning Commission and the Authority further finds that (i)
the Project will result in no major impacts and, therefore, is one which may not cause significant
damage to the environment; (ii) the Project will not have a “significant effect on the
environment” as such quoted terms are defined in SEQRA,; and (iii) no “environmental impact
statement” as such quoted term is defined in SEQRA, need be prepared for this action. This
determination constitutes a negative declaration in connection with the Authority’s sponsorship
and involvement with the Project for purposes of SEQRA.

Section 2. The Authority hereby accepts the Minutes of the Public Hearing and
approves the provision of the proposed Financial Assistance to the Company, including (i) a
sales and use tax exemption for materials, supplies and rentals acquired or procured in
furtherance of the Project by the Company as agent of the Authority; (ii) mortgage recording tax
exemption(s) in connection with secured financings undertaken by the Company in furtherance
of the Project; and (iii) an abatement or exemption from real property taxes levied against the
Land and Facility pursuant to a PILOT Agreement.

Section 3. Subject to the Company executing the Leaseback Agreement and/or a
related Agent Agreement, along with the delivery to the Authority of a binder, certificate or other
evidence of liability insurance policy for the Project satisfactory to the Authority, the Authority
hereby authorizes the undertaking of the Project, including the acquisition of a leasehold interest
in the Land and Existing Improvements pursuant to the Lease Agreement and related recording
documents, the form and substance of which shall be approved as to form and content by counsel
to the Authority. Subject to the within conditions, the Authority further authorizes the execution
and delivery of the Leaseback Agreement, wherein the Company is authorized to undertake the
construction and equipping of the Improvements and hereby appoints the Company as the true
and lawful agent of the Authority: (i) to acquire, construct and equip the Improvements and
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acquire and install the Equipment; (ii) to make, execute, acknowledge and deliver any contracts,
orders, receipts, writings and instructions, as the stated agent for the Authority with the authority
to delegate such agency, in whole or in part, to agents, subagents, contractors, and subcontractors
of such agents and subagents and to such other parties as the Company chooses; and (iii) in
general, to do all things which may be requisite or proper for completing the Project, all with the
same powers and the same validity that the Authority could do if acting in its own behalf.

Based upon the representation and warranties made by the Company the Application, the
Authority hereby authorizes and approves the Company, as its agent, to make purchases of goods
and services relating to the Project and that would otherwise be subject to New York State and
local sales and use tax in an amount up to $1,960,000.00, which result in New York State and
local sales and use tax exemption benefits (“sales and use tax exemption benefits”) not to exceed
$156,800.00. The Authority agrees to consider any requests by the Company for increase to the
amount of sales and use tax exemption benefits authorized by the Authority upon being provided
with appropriate documentation detailing the additional purchases of property or services, and, to
the extent required, the Authority authorizes and conducts any supplemental public hearing(s).

Pursuant to Section 1963-b of the Act, the Authority may recover or recapture from the
Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, any sales and use tax exemption benefits taken or
purported to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, is not entitled to the sales and use tax exemption
benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts authorized to
be taken by the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project; (iii) the sales and use tax exemption benefits are
for property or services not authorized by the Authority as part of the Project; (iv) the Company
has made a material false statement on its application for financial assistance; (v) the sales and
use tax exemption benefits are taken in cases where the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project
fails to comply with a material term or condition to use property or services in the manner
approved by the Authority in connection with the Project; and/or (vi) the Company obtains
mortgage recording tax benefits and/or real property tax abatements and fails to comply with a
material term or condition to use property or services in the manner approved by the Authority in
connection with the Project (collectively, items (i) through (vi) hereby defined as a “Recapture
Event”).

As a condition precedent of receiving sales and use tax exemption benefits, mortgage
recording tax exemption benefits, and real property tax abatement benefits, the Company, its
agents, consultants, subcontractors, or any other party authorized to make purchases for the
benefit of the Project, must (i) if a Recapture Event determination is made by the Authority,
cooperate with the Authority in its efforts to recover or recapture any sales and use tax
exemption benefits, mortgage recording tax benefits and/or real property tax abatements
abatement benefits, and (ii) promptly pay over any such amounts to the Authority that the
Authority demands, if and as so required to be paid over as determined by the Authority.
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Section 4. The Chairman, Vice Chairman, and/or Executive Director/Chief Executive
Officer of the Authority are hereby authorized, on behalf of the Authority, to execute, deliver (A)
the Lease Agreement, pursuant to which the Company will lease its interest in the Land, Existing
Improvements, Improvements and Equipment constituting the Facility to the Authority, (B) the
Leaseback Agreement, pursuant to which the Authority will lease its interest in the Land,
Existing Improvements, Improvements and Equipment constituting the Facility back to the
Company, (C) the PILOT Agreement pursuant to which the Company shall be required to make
certain PILOT Payments to the Authority for the benefit of the Affected Taxing Jurisdictions
(along with a related PILOT Mortgage Agreement), and (C) related documents, including, but
not limited to, Sales Tax Exemption Letter(s), Bills(s) of Sale and related instruments; provided
the rental payments under the Leaseback Agreement include payments of all costs incurred by
the Authority arising out of or related to the Project and indemnification of the Authority by the
Company for actions taken by the Company and/or claims arising out of or related to the Project.

Section 5. The Chairman, Vice Chairman and/or the Executive Director/Chief
Executive Officer of the Authority are hereby further authorized, on behalf of the Authority, and
to the extent necessary, to execute and deliver any mortgage, assignment of leases and rents,
security agreement, UCC-1 Financing Statements and all documents reasonably contemplated by
these resolutions or required by any lender identified by the Company (the “Lender”) up to a
maximum principal amount necessary to undertake the Project and/or finance/refinance
acquisition and Project costs, equipment and other personal property and related transactional
costs, and, where appropriate, the Secretary or Assistant Secretary of the Authority is hereby
authorized to affix the seal of the Authority to the Authority Documents and to attest the same,
all with such changes, variations, omissions and insertions as the Chairman, Vice Chairman
and/or the Executive Director/Chief Executive Officer of the Authority shall approve, the
execution thereof by the Chairman, Vice Chairman or the Executive Director/Chief Executive
Officer of the Authority to constitute conclusive evidence of such approval; provided, in all
events, recourse against the Authority is limited to the Authority’s interest in the Project.

Section 6. The officers, employees and agents of the Authority are hereby authorized
and directed for and in the name and on behalf of the Authority to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Authority with all of the terms,
covenants and provisions of the documents executed for and on behalf of the Authority.

Section 7. These Resolutions shall take effect immediately.
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SECRETARY'S CERTIFICATION

STATE OF NEW YORK )
COUNTY OF RENSSELAER )

I, , the undersigned, of the Troy
Industrial Development Authority (the “Authority”), do hereby certify that | have compared the
foregoing extract of the minutes of the meeting of the members of the Authority, including the
Resolution contained therein, held on September 9, 2013, with the original thereof on file in my
office, and that the same is a true and correct copy of said original and of such Resolution set
forth therein and of the whole of said original so far as the same relates to the subject matters
therein referred to.

| FURTHER CERTIFY that (A) all members of the Authority had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Authority present throughout
said meeting.

| FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the
Authority this day of , 2013.

(SEAL)
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PROJECT AUTHORIZING RESOLUTION
(The Cookie Factory LLC Project)

A regular meeting of the Troy Industrial Development Authority (the “Authority”) was

convened on September 9, 2013, at 10:00 a.m., local time, at 433 River Street, 5 Floor, Troy,
New York 12180.

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

MEMBER PRESENT ABSENT

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan

The following persons were ALSO PRESENT:

After the meeting had been duly called to order, the Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a
proposed project for the benefit of The Cookie Factory LLC.

On motion duly made by and seconded by , the following
resolution was placed before the members of the Troy Industrial Development Authority:

Member Aye Nay Abstain | Absent

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan
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Resolution No. 13-07-

RESOLUTION OF THE TROY INDUSTRIAL DEVELOPMENT AUTHORITY
(THE “AUTHORITY”) (i) AUTHORIZING THE UNDERTAKING OF A
CERTAIN PROJECT (AS FURTHER DEFINED HEREIN) FOR THE BENEFIT
OF THE COOKIE FACTORY LLC (THE “COMPANY”) IN CONNECTION
WITH A CERTAIN PROJECT; (ii) ADOPTING FINDINGS PURSUANT TO
THE STATE ENVIRONMENTAL QUALITY REVIEW ACT (“SEQRA”)
WITH RESPECT TO THE PROJECT; AND (iv) AUTHORIZING THE
EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS AND
AGREEMENTS RELATING TO THE PROJECT

WHEREAS, by Title 11 of Article 8 of the Public Authorities Law of the State of New
York, as amended, and Chapter 759 of the Laws of 1967 of the State of New York, as amended
(hereinafter collectively called the “Act”), the TROY INDUSTRIAL DEVELOPMENT
AUTHORITY (hereinafter called the “Authority”) was created with the authority and power to
own, lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping civic, industrial, manufacturing and commercial facilities as authorized by the Act;
and

WHEREAS, THE COOKIE FACTORY LLC (the “Company”), has requested the
Authority’s assistance with a certain project (the “Project”) consisting of (i) the acquisition by
the Authority of a leasehold or other interest in a certain parcel of real property located at 41-61
River Street, Troy, New York 12180 (the “Land”, being comprised of approximately 0.76 acres
of real property and more particularly identified as TMID No. 100.76-4-2) and the existing
improvements located thereon, including an approximately 27,625 square foot building structure
and related improvements (the “Existing Improvements”); (B) the renovation, reconstruction,
refurbishing and equipping by the Company as agent of the Authority of the EXxisting
Improvements to provide for a baked goods production and packaging facility, including internal
production, packaging, storage and office space, along with external site improvements,
including parking, curbage and other site improvements (collectively, the “Improvements”); (C)
the acquisition of and installation in and around the Land, Existing Improvements and
Improvements of certain machinery, fixtures, equipment and other items of tangible personal
property (the “Equipment” and, collectively with the Land, the Existing Improvements and the
Improvements, the “Facility”); and (D) the lease of the Authority’s interest in the Facility back to
the Company; and

WHEREAS, by resolution adopted January 14, 2013 (the “Initial Project Resolution”),
the Authority (i) accepted the Application submitted by the Company, (ii) authorized the
scheduling, notice and conduct of a public hearing with respect to the Project (the “Public
Hearing”), and (iii) described the forms of financial assistance being contemplated by the
Authority with respect to the Project (the “Financial Assistance”, as more fully described herein);
and
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WHEREAS, pursuant to the Initial Project Resolution, the Authority duly scheduled,
noticed and conducted the Public Hearing at 10:00 a.m. on September 9, 2013, whereat all
interested persons were afforded a reasonable opportunity to present their views, either orally or
in writing, on the location and nature of the Facility and the proposed Financial Assistance to be
afforded the Company in connection with the Project (a copy of the Minutes of the Public
Hearing, proof of publication and delivery of Notice of Public Hearing and Contemplated
Deviation being attached hereto as Exhibit A); and

WHEREAS, pursuant to application by the Company, the Planning Commission of the
City of Troy (the “Planning Commission™), as lead agency pursuant to the State Environmental
Quality Review Act and regulations adopted pursuant thereto (collectively, “SEQRA”),
previously reviewed the Project and on August 15, 2013 adopted a negative declaration (the
“Negative Declaration”) with respect to the Project, a copy of which is attached hereto as
Exhibit B; and

WHEREAS, the Authority and Company have negotiated a lease agreement (the “Lease
Agreement”), related Leaseback Agreement (the “Leaseback Agreement”) and related payment-
in-lieu-of-tax agreement (the “PILOT Agreement”), and, subject to the conditions set forth
within this resolution, it is contemplated that the Authority will (i) acquire a leasehold interest in
the Land and Existing Improvements pursuant to the Lease Agreement, (ii) appoint the Company
agent of the Authority to undertake the Project and lease the Land, Existing Improvements,
Improvements and Equipment constituting the Facility to the Company for the term of the
Leaseback Agreement and PILOT Agreement, and (ii) provide certain forms of Financial
Assistance to the Company, including (a) mortgage recording tax exemption(s) relating to one
or more financings secured in furtherance of the Project; (b) a sales and use tax exemption for
purchases and rentals related to the construction and equipping of the Project; and (c) a partial
real property tax abatement structured through the PILOT Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE TROY
INDUSTRIAL DEVELOPMENT AUTHORITY AS FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Authority. Based upon the representations made by the Company to the Authority in the
Company's application and in related correspondence, the Authority hereby finds and determines
that:

(A) By virtue of the Act, the Authority has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  The Authority has the authority to take the actions contemplated herein under the
Act; and

(C)  The action to be taken by the Authority will induce the Company to develop the
Project, thereby increasing employment opportunities in the City of Troy, New York, and
otherwise furthering the purposes of the Authority as set forth in the Act; and
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(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the “State”) to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Authority hereby finds that, based on the
Company’s application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries; and

(E)  The Authority has reviewed the Negative Declaration adopted by the Planning
Commission and determined the Project involves an “Unlisted Action” as said term is defined
under SEQRA. The review is uncoordinated. Based upon the review by the Authority of the
Negative Declaration, related Environmental Assessment Form (the “EAF”) and related
documents delivered by the Company to the Authority and other representations made by the
Company to the Authority in connection with the Project, the Authority hereby ratifies the
SEQRA determination made by the Planning Commission and the Authority further finds that (i)
the Project will result in no major impacts and, therefore, is one which may not cause significant
damage to the environment; (ii) the Project will not have a “significant effect on the
environment” as such quoted terms are defined in SEQRA,; and (iii) no “environmental impact
statement” as such quoted term is defined in SEQRA, need be prepared for this action. This
determination constitutes a negative declaration in connection with the Authority’s sponsorship
and involvement with the Project for purposes of SEQRA.

Section 2. The Authority hereby accepts the Minutes of the Public Hearing and
approves the provision of the proposed Financial Assistance to the Company, including (i) a
sales and use tax exemption for materials, supplies and rentals acquired or procured in
furtherance of the Project by the Company as agent of the Authority; (ii) mortgage recording tax
exemption(s) in connection with secured financings undertaken by the Company in furtherance
of the Project; and (iii) an abatement or exemption from real property taxes levied against the
Land and Facility pursuant to a PILOT Agreement.

Section 3. Subject to the Company executing the Leaseback Agreement and/or a
related Agent Agreement, along with the delivery to the Authority of a binder, certificate or other
evidence of liability insurance policy for the Project satisfactory to the Authority, the Authority
hereby authorizes the undertaking of the Project, including the acquisition of a leasehold interest
in the Land and Existing Improvements pursuant to the Lease Agreement and related recording
documents, the form and substance of which shall be approved as to form and content by counsel
to the Authority. Subject to the within conditions, the Authority further authorizes the execution
and delivery of the Leaseback Agreement, wherein the Company is authorized to undertake the
construction and equipping of the Improvements and hereby appoints the Company as the true
and lawful agent of the Authority: (i) to acquire, construct and equip the Improvements and
acquire and install the Equipment; (ii) to make, execute, acknowledge and deliver any contracts,
orders, receipts, writings and instructions, as the stated agent for the Authority with the authority
to delegate such agency, in whole or in part, to agents, subagents, contractors, and subcontractors
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of such agents and subagents and to such other parties as the Company chooses; and (iii) in
general, to do all things which may be requisite or proper for completing the Project, all with the
same powers and the same validity that the Authority could do if acting in its own behalf.

Based upon the representation and warranties made by the Company the Application, the
Authority hereby authorizes and approves the Company, as its agent, to make purchases of goods
and services relating to the Project and that would otherwise be subject to New York State and
local sales and use tax in an amount up to $200,000.00, which result in New York State and local
sales and use tax exemption benefits (“sales and use tax exemption benefits”) not to exceed
$16,000.00. The Authority agrees to consider any requests by the Company for increase to the
amount of sales and use tax exemption benefits authorized by the Authority upon being provided
with appropriate documentation detailing the additional purchases of property or services, and, to
the extent required, the Authority authorizes and conducts any supplemental public hearing(s).

Pursuant to Section 1963-b of the Act, the Authority may recover or recapture from the
Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, any sales and use tax exemption benefits taken or
purported to be taken by the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, if it is determined that: (i) the
Company, its agents, consultants, subcontractors, or any other party authorized to make
purchases for the benefit of the Project, is not entitled to the sales and use tax exemption
benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts authorized to
be taken by the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project; (iii) the sales and use tax exemption benefits are
for property or services not authorized by the Authority as part of the Project; (iv) the Company
has made a material false statement on its application for financial assistance; (v) the sales and
use tax exemption benefits are taken in cases where the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project
fails to comply with a material term or condition to use property or services in the manner
approved by the Authority in connection with the Project; and/or (vi) the Company obtains
mortgage recording tax benefits and/or real property tax abatements and fails to comply with a
material term or condition to use property or services in the manner approved by the Authority in
connection with the Project (collectively, items (i) through (vi) hereby defined as a “Recapture
Event”).

As a condition precedent of receiving sales and use tax exemption benefits, mortgage
recording tax exemption benefits, and real property tax abatement benefits, the Company, its
agents, consultants, subcontractors, or any other party authorized to make purchases for the
benefit of the Project, must (i) if a Recapture Event determination is made by the Authority,
cooperate with the Authority in its efforts to recover or recapture any sales and use tax
exemption benefits, mortgage recording tax benefits and/or real property tax abatements
abatement benefits, and (ii) promptly pay over any such amounts to the Authority that the
Authority demands, if and as so required to be paid over as determined by the Authority.

Section 4. The Chairman, Vice Chairman, and/or Executive Director/Chief Executive
Officer of the Authority are hereby authorized, on behalf of the Authority, to execute, deliver (A)
the Lease Agreement, pursuant to which the Company will lease its interest in the Land, Existing
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Improvements, Improvements and Equipment constituting the Facility to the Authority, (B) the
Leaseback Agreement, pursuant to which the Authority will lease its interest in the Land,
Existing Improvements, Improvements and Equipment constituting the Facility back to the
Company, (C) the PILOT Agreement pursuant to which the Company shall be required to make
certain PILOT Payments to the Authority for the benefit of the Affected Taxing Jurisdictions
(along with a related PILOT Mortgage Agreement), and (C) related documents, including, but
not limited to, Sales Tax Exemption Letter(s), Bills(s) of Sale and related instruments; provided
the rental payments under the Leaseback Agreement include payments of all costs incurred by
the Authority arising out of or related to the Project and indemnification of the Authority by the
Company for actions taken by the Company and/or claims arising out of or related to the Project.

Section 5. The Chairman, Vice Chairman and/or the Executive Director/Chief
Executive Officer of the Authority are hereby further authorized, on behalf of the Authority, and
to the extent necessary, to execute and deliver any mortgage, assignment of leases and rents,
security agreement, UCC-1 Financing Statements and all documents reasonably contemplated by
these resolutions or required by any lender identified by the Company (the “Lender”) up to a
maximum principal amount necessary to undertake the Project and/or finance/refinance
acquisition and Project costs, equipment and other personal property and related transactional
costs, and, where appropriate, the Secretary or Assistant Secretary of the Authority is hereby
authorized to affix the seal of the Authority to the Authority Documents and to attest the same,
all with such changes, variations, omissions and insertions as the Chairman, Vice Chairman
and/or the Executive Director/Chief Executive Officer of the Authority shall approve, the
execution thereof by the Chairman, Vice Chairman or the Executive Director/Chief Executive
Officer of the Authority to constitute conclusive evidence of such approval; provided, in all
events, recourse against the Authority is limited to the Authority’s interest in the Project.

Section 6. The officers, employees and agents of the Authority are hereby authorized
and directed for and in the name and on behalf of the Authority to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Authority with all of the terms,
covenants and provisions of the documents executed for and on behalf of the Authority.

Section 7. These Resolutions shall take effect immediately.
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SECRETARY'S CERTIFICATION

STATE OF NEW YORK )
COUNTY OF RENSSELAER )

I, , the undersigned, of the Troy
Industrial Development Authority (the “Authority”), do hereby certify that | have compared the
foregoing extract of the minutes of the meeting of the members of the Authority, including the
Resolution contained therein, held on September 9, 2013, with the original thereof on file in my
office, and that the same is a true and correct copy of said original and of such Resolution set
forth therein and of the whole of said original so far as the same relates to the subject matters
therein referred to.

| FURTHER CERTIFY that (A) all members of the Authority had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Authority present throughout
said meeting.

| FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the
Authority this day of , 2013.

(SEAL)
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City of Troy
Industrial Development Authority

July 29, 2013
10:05 AM
Meeting Minutes

Present: Steve Bouchey, Hon. Robert Doherty, Hon. Dean Bodnar, Paul Carroll, Lou
Anthony, Bill Dunne, and Tina Urzan

Absent: Wallace Altes, Mary O’Neill and Lisa Kyer

Also in attendance: Justin Miller, Esq., Selena Skiba, Kenneth Crowe, Jim Conroy,
Sharon Martin, Monica Kurzejeski and Denee Zeigler

The public hearing portion of the meeting was called to order at 10:05 a.m. by Vice
Chairman Steve Bouchey. (See attached Public Hearing Agenda)

Monica Kurzejeski advised the board that Elon Emanuel was unable to
make the meeting today and spoke briefly about the project at 2 River
Street on his behalf. Mrs. Kurzejeski advised that the lease for Old Brick
Furniture will stay in place through phase | of the project where they
anticipate completing 48 apartments. After the lease runs out, they will
begin phase Il and add more apartments until they reach their goal of 68.
Mrs. Kurzejeski advised he is anticipating having a high end lobby, a gym
that is available to the tenants and the public, and storage units. Mrs.
Kurzejeski mentioned that improvements will be done to the outside of
the building as well as the parking lots. Elon has also spoke to the
surrounding businesses about completing improvements.

Bob Doherty stated that it was important to keep the residential projects
such as this moving along and praised the board and the City for doing

so. Mr. Doherty asked a general question about how we arrive at the
figures for the PILOTs for each project. Justin Miller explained that there
are three kinds of assistance available for a project like this; a mortgage
recording tax, sales tax exemption and PILOT. The amount mortgage of
recording tax depends on the amount of debt they plan to have on the
project, the sales and use tax exemptions depends on the amount of
taxable things they will incorporate and the PILOT savings is specific to the
project. There is a general PILOT schedule that is used as a starting point
then Bill and Monica would work with the owners to come up with an
agreement. A cost benefit analysis and project description are factored in
as well, a copy of which is included in the public hearing packet. Mr.
Doherty added that he was happy with the direction we are taking when it
comes to assisting residents and tenants, speaking about the O’Neil
Apartments and Monument Square Apartments. Bill Dunne spoke about
the process of coming up with the PILOT, advising that they try to abate
the increase to allow the project to be feasible. There will still be
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significant benefit to the City and IDA through fees and investments. Mr.
Dunne also noted that this project is further South than downtown where
we have worked in the past. Mr. Doherty asked if we graduate the
property taxes when a home owner makes significant upgrades to a
property. Mr. Dunne advised that there is a section of the code that allows
this. Mr. Doherty stated this would be a tool that could also attract people
to Troy. The Vice Chairman asked if there were any other additional
comments. There were no additional comments and the Vice Chairman
closed the public hearing portion of the meeting at 10:15.

Mansions on Water’s Edge, LLC

Justin Miller spoke about the attached project authorizing resolution for
Mansions the Water’'s Edge LLC. Mr. Miller advised it is the final step for
the IDA to approve the project and proceed to the closing. He also noted
that pages three and four of the resolutions are slightly different than
previous resolutions due to the changes in March to the Uniform Tax
Exemption Policy. Bob Doherty asked if there would be any market rate
apartments. Bill Dunne advised 68 apartments. The Vice Chairman asked
if there were any additional questions from the board. (See attached
Resolution 13-07 #1)

Hon. Bob Doherty made a motion to approve the
Authorizing Resolution.
Paul Carroll seconded the motion, motion carried.

The Chairman asked for a motion to approve the Minutes from the June 10,
2013 board meeting.
Hon. Dean Bodnar made a motion to approve the
Minutes.

Lou Anthony seconded the motion, motion carried.

Dauchy/River Triangle building

Bill Dunne spoke about the progress with the Dauchy/River Triangle building.
Mr. Dunne advised that they have been in to get demo and interior framing
permits. They are also lined up for the next Planning Commission meeting for
site plan approval. Mr. Dunne also advised that they are currently talking to
them about an upcoming PILOT that will be similar to the Mansions on Water's
Edge. The developer plans to have the project complete and tenants in place by
the end of the year. Bob Doherty asked about market rate apartments. Mr.
Dunne advised about 25 apartments on the 2"-4" floors. Steve Bouchey asked
if there was a plan to incorporate the Cinema Art Building or will it be a separate
project. Bill Dunne advised they did not have a solid plan at this time, but will
revisit it at another time.
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V.

VI.

VII.

The Cookie Factory

Monica Kurzejeski advised that The Cookie Factory is getting ready to go in front
of the Planning Commission in August. Mrs. Kurzejeski advised they are also
working on a PILOT that will be ready for the board in September. A brief recap
of the project was given to the board. Steve Bouchey asked if retail is part of
the plan for the new site. Mrs. Kurzejeski advised not in the beginning, but at
some point they may consider it because of other developments that will be
going on in that area. Mrs. Kurzejeski advised that there will be some interior
improvements to the building as well.

Campbell’'s Ave

Monica Kurzejeski advised that there is a project in the works for the former car
wash on Campbell's Ave. Mrs. Kurzejeski anticipated an IDA application to be
completed for this meeting, but will add it to the next agenda.

Adjournment

The Vice Chairman asked if there were any other questions or comments from
the board. Tina Urzan asked if any other board members were able to attend
the Stoneledge open house this weekend. Mrs. Urzan advised that they have
done some additional improvements to entrances to prevent future problems.
Mrs. Urzan also advised that the apartments came out great. The Chairman
asked for a motion to adjourn the IDA board meetings.

Lou Anthony made the motion to adjourn.
Paul Carroll seconded the motion, motion carried.

The meeting was adjourned at 10:00 a.m.
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PUBLIC HEARING AGENDA
TROY INDUSTRIAL DEVELOPMENT AUTHORITY
MANSIONS AT THE WATER’S EDGE, LLC PROJECT

JULY 29, 2013, AT 10:00 A.M.
CITY HALL, 433 RIVER STREET, 5"" FLOOR, TROY, NEW YORK 12180

Report of the public hearing of the Troy Industrial Development Authority (the
“Authority”) regarding the Mansions at the Water’s Edge, LLC Project held on Monday July 29,
2013, 10:05 a.m., at the Troy City Hall, located at 433 River Street, 5" Floor, Troy, New York
12180.

l. ATTENDANCE

William Dunne, Authority CEO

Justin S. Miller, Esg., Authority Transaction Counsel
Steve Bouchey, Acting Chairman

Hon. Dean Bodnar, Board Member

Paul Carroll, Board Member

Hon. Robert Doherty, Board Member

Louis Anthony, Board Member

Jim Conroy, Company Representative

Ken Crowe, Times Union

Monica Kurzejeski, Economic Development Coordinator, City of Troy
Sharon Martin, Assessor, City of Troy

Selena Skiba, Comptroller’s office, City of Troy
Denee Zeigler, Secretary

Il. CALL TO ORDER: (Time: 10:05 a.m.). Steve Bouchey opened the hearing and Justin
Miller read the following into the hearing record:

This public hearing is being conducted pursuant to Title 11 of Article 8 of the Public
Authorities Law of the State of New York, as amended, and Chapter 759 of the Laws of 1967 of
the State of New York, as amended (collectively, the “Act”). A Notice of Public Hearing
describing the Project was published in Troy Record on July 12, 2013, a copy of which is
attached hereto and is an official part of this transcript. A copy of the Application submitted by
Mansions at the Water’s Edge, LLC to the Authority, along with a cost-benefit analysis, is
available for review and inspection by the general public in attendance at this hearing.

I1. PROJECT SUMMARY

MANSIONS AT THE WATER’S EDGE LLC (the “Company”), has requested the
Authority’s assistance with a certain project (the “Project”) consisting of (i) the acquisition by
the Authority of a leasehold or other interest in certain parcels of real property located in the
vicinity of 2 River Street, Troy, New York 12180 (the “Land”, being comprised of 4 parcels of
real property identified as TMID Nos. 100.76-9-21, 100.76-9-22, 100.76-9-23, and 100.76-9-24)
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and the existing improvements located thereon, including an approximately 110,000 square foot,
multi-story commercial and warehouse building structure located thereon (the “EXxisting
Improvements”); (B) the renovation, reconstruction, refurbishing and equipping by the Company
as agent of the Authority of the Existing Improvements to provide for up to 68 market rate
apartment units, including the reconfiguration of existing commercial and warehouse space to
accommodate apartment units, along with the installation and improvement of common areas,
heating systems, plumbing, roofs, windows and other site and infrastructure improvements
(collectively, the “Improvements”), all of the foregoing intended for the Company’s ownership
and operation of the Improvements as a commercial housing facility that will be leased by the
Company to residential tenants; (C) the acquisition of and installation in and around the Land,
Existing Improvements and Improvements of certain machinery, fixtures, equipment and other
items of tangible personal property (the “Equipment” and, collectively with the Land, the
Existing Improvements and the Improvements, the “Facility”); and (D) the lease of the
Authority’s interest in the Facility back to the Company.

It is contemplated that the Authority will acquire a leasehold interest in the Facility and
lease the Facility back to the Company. The Company will operate the Facility during the term
of the leases. The Authority contemplates that it will provide financial assistance (the “Financial
Assistance”) to the Company in the form of (a) a sales and use tax exemption for purchases and
rentals related to the Project; (b) mortgage recording tax exemptions(s) related to financings
undertaken by the Company to construct the Facility; and (c) a partial real property tax
abatement structured through a PILOT Agreement. The foregoing Financial Assistance and the
Authority’s involvement in the Project are being considered to promote the economic welfare
and prosperity of residents of the City of Troy, New York.

The Authority is contemplating a deviation from the UTEP to provide the following
PILOT parameters: (i) the Authority contemplates utilizing a fixed “Base Value” of $654,000
Full Market Value for the Land; and (ii) the PILOT Agreement will carry a term of 15 years and
provide a graduated abatement factor (“Abatement Factor”) applied to the increased assessed
valuation attributable to the Improvements made to the Facility by the Company, as an Agent of
the Authority, for the Project (the “Added Value”). The abatement schedule shall allow for a
100% exemption from taxation for the Added Value in PILOT Years one through eight, with
such exemption being reduced to 80% in PILOT Year nine, 60% in PILOT Year ten, 40% in
PILOT years eleven and twelve, and 20% in PILOT Years thirteen through fifteen.

IV. AGENCY COST-BENEFIT ANALYSIS:

The Company Application for Financial Assistance indicates a total project cost of
approximately $8,000,000. Based upon additional information provided by the Company, the
Agency estimates the following amounts of financial assistance to be provided to the Company:

Mortgage Recording Tax Exemptions

($8,000,000 Mortgage) = $80,000.00
Sales and Use Tax Exemptions
(Estimated $5.2M in taxable materials) = $416,000.00
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PILOT Savings $1,157,872.00

Total estimated Financial Assistance $1,653,872.00
** - PILOT savings based on assumed as-completed assessed value of $4,000,000, which would
generate an estimated $2,080,000 in taxes over 15 years without a PILOT Agreement. The
abatement schedule will provide an estimated $ 1,157,872 in net exemption savings.

IV.  SEQRA:

The City Planning Commission has undertaken a review of the Project as lead agency
under Article 8 of the Environmental Conservation Law and Regulations adopted pursuant
thereto by the Department of Environmental Conservation of the State of New York
(collectively, “SEQRA”). The Authority anticipates ratifying the findings of the Planning
Commission upon approval of the Project.

VI. PUBLIC COMMENTS - No Public Comments

Vil.  ADJOURNMENT

As there were no comments, the public hearing was closed at 10:15 a.m.
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PROJECT AUTHORIZING RESOLUTION
(Mansions at the Water’s Edge, LLC Project)

A regular meeting of the Troy Industrial Development Authority (the “Authority”) was
convened on July 29, 2013, at 10:00 a.m., local time, at 433 River Street, 5" Floor, Troy, New
York 12180.

The meeting was called to order by the Vice-Chairman Steve Bouchey and, upon roll
being called, the following members of the Authority were:

MEMBER PRESENT ABSENT

Wallace Altes \
Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan N

2|2 |2 |2 (<

< | <

The following persons were ALSO PRESENT: Bill Dunne, Justin Miller Esg., Ken
Crowe, Monica Kurzejeski, Sharon Martin, Selena Skiba, Jim Conroy and Denee Zeigler

After the meeting had been duly called to order, the Vice Chairman announced that
among the purposes of the meeting was to consider and take action on certain matters pertaining
to a proposed project for the benefit of Mansions at the Water’s Edge, LLC.

On motion duly made by Hon. Robert Doherty and seconded by Paul Carroll, the
following resolution was placed before the members of the Troy Industrial Development
Authority:

Member Aye Nay Abstain | Absent

Wallace Altes \
Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan v

2 || |2 (<

2 |2
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Resolution No. 13-07-#1

RESOLUTION OF THE TROY INDUSTRIAL DEVELOPMENT AUTHORITY
(THE “AUTHORITY”) (i) AUTHORIZING THE UNDERTAKING OF A
CERTAIN PROJECT (AS FURTHER DEFINED HEREIN) FOR THE BENEFIT
OF MANSIONS AT THE WATER’S EDGE, LLC (THE “COMPANY”) IN
CONNECTION WITH A CERTAIN PROJECT; (ii) ADOPTING FINDINGS
PURSUANT TO THE STATE ENVIRONMENTAL QUALITY REVIEW ACT
(“SEQRA”) WITH RESPECT TO THE PROJECT; AND (iv) AUTHORIZING
THE EXECUTION AND DELIVERY OF CERTAIN DOCUMENTS AND
AGREEMENTS RELATING TO THE PROJECT

WHEREAS, by Title 11 of Article 8 of the Public Authorities Law of the State of New
York, as amended, and Chapter 759 of the Laws of 1967 of the State of New York, as amended
(hereinafter collectively called the “Act”), the TROY INDUSTRIAL DEVELOPMENT
AUTHORITY (hereinafter called the “Authority”) was created with the authority and power to
own, lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping civic, industrial, manufacturing and commercial facilities as authorized by the Act;
and

WHEREAS, MANSIONS AT THE WATER’S EDGE LLC (the “Company”), has
requested the Authority’s assistance with a certain project (the “Project”) consisting of (i) the
acquisition by the Authority of a leasehold or other interest in certain parcels of real property
located in the vicinity of 2 River Street, Troy, New York 12180 (the “Land”, being comprised of
4 parcels of real property identified as TMID Nos. 100.76-9-21, 100.76-9-22, 100.76-9-23, and
100.76-9-24) and the existing improvements located thereon, including an approximately
110,000 square foot, multi-story commercial and warehouse building structure located thereon
(the “Existing Improvements™); (B) the renovation, reconstruction, refurbishing and equipping
by the Company as agent of the Authority of the Existing Improvements to provide for up to 68
market rate apartment units, including the reconfiguration of existing commercial and warehouse
space to accommodate apartment units, along with the installation and improvement of common
areas, heating systems, plumbing, roofs, windows and other site and infrastructure improvements
(collectively, the “Improvements”), all of the foregoing intended for the Company’s ownership
and operation of the Improvements as a commercial housing facility that will be leased by the
Company to residential tenants; (C) the acquisition of and installation in and around the Land,
Existing Improvements and Improvements of certain machinery, fixtures, equipment and other
items of tangible personal property (the “Equipment” and, collectively with the Land, the
Existing Improvements and the Improvements, the “Facility”); and (D) the lease of the
Authority’s interest in the Facility back to the Company; and

WHEREAS, by resolution adopted May 13, 2013 (the “Initial Project Resolution”), the
Authority (i) accepted the Application submitted by the Company, (ii) authorized the scheduling,
notice and conduct of a public hearing with respect to the Project (the “Public Hearing”), and
(iii) described the forms of financial assistance being contemplated by the Authority with respect
to the Project (the “Financial Assistance”, as more fully described herein); and
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WHEREAS, pursuant to the Initial Project Resolution, the Authority duly scheduled,
noticed and conducted the Public Hearing at 10:00 a.m. on July 29, 2013, whereat all interested
persons (including Affected Tax Jurisdictions as duly notified to the extent that the Financial
Assistance deviates from the Authority’s Uniform Tax Exemption Policy (“UTEP”) were
afforded a reasonable opportunity to present their views, either orally or in writing, on the
location and nature of the Facility and the proposed Financial Assistance to be afforded the
Company in connection with the Project (a copy of the Minutes of the Public Hearing, proof of
publication and delivery of Notice of Public Hearing and Contemplated Deviation being attached
hereto as Exhibit A); and

WHEREAS, pursuant to application by the Company, the Planning Commission of the
City of Troy (the “Planning Commission”), as lead agency pursuant to the State Environmental
Quality Review Act and regulations adopted pursuant thereto (collectively, “SEQRA”),
previously reviewed the Project and on June 13, 2013 adopted a negative declaration (the
“Negative Declaration”) with respect to the Project, a copy of which is attached hereto as
Exhibit B; and

WHEREAS, the Authority and Company have negotiated an Agent And Financial
Assistance Agreement, (the “Agent Agreement”), a lease agreement (the “Lease Agreement”),
related Leaseback Agreement (the “Leaseback Agreement”) and related payment-in-lieu-of-tax
agreement (the “PILOT Agreement”), and, subject to the conditions set forth within this
resolution, it is contemplated that the Authority will (i) acquire a leasehold interest in the Land
and Existing Improvements pursuant to the Lease Agreement, (ii) appoint the Company agent of
the Authority to undertake the Project and lease the Land, Existing Improvements, Improvements
and Equipment constituting the Facility to the Company for the term of the Leaseback
Agreement and PILOT Agreement, and (ii) provide certain forms of Financial Assistance to the
Company, including (a) mortgage recording tax exemption(s) relating to one or more financings
secured in furtherance of the Project; (b) a sales and use tax exemption for purchases and rentals
related to the construction and equipping of the Project; and (c) a partial real property tax
abatement structured through the PILOT Agreement.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE TROY
INDUSTRIAL DEVELOPMENT AUTHORITY AS FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Authority. Based upon the representations made by the Company to the Authority in the
Company's application and in related correspondence, the Authority hereby finds and determines
that:

(A) By virtue of the Act, the Authority has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  The Authority has the authority to take the actions contemplated herein under the
Act; and
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(C)  The action to be taken by the Authority will induce the Company to develop the
Project, thereby increasing employment opportunities in the City of Troy, New York, and
otherwise furthering the purposes of the Authority as set forth in the Act; and

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the “State”) to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Authority hereby finds that, based on the
Company’s application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries; and

(E)  The Authority has reviewed the Negative Declaration adopted by the Planning
Commission and determined the Project involves an “Unlisted Action” as said term is defined
under SEQRA. The review is uncoordinated. Based upon the review by the Authority of the
Negative Declaration, related Environmental Assessment Form (the “EAF”) and related
documents delivered by the Company to the Authority and other representations made by the
Company to the Authority in connection with the Project, the Authority hereby ratifies the
SEQRA determination made by the Planning Commission and the Authority further finds that (i)
the Project will result in no major impacts and, therefore, is one which may not cause significant
damage to the environment; (ii) the Project will not have a “significant effect on the
environment” as such quoted terms are defined in SEQRA,; and (iii) no “environmental impact
statement” as such quoted term is defined in SEQRA, need be prepared for this action. This
determination constitutes a negative declaration in connection with the Authority’s sponsorship
and involvement with the Project for purposes of SEQRA.

Section 2. The Authority hereby accepts the Minutes of the Public Hearing and,
subject to the conditions set forth herein, approves the provision of the proposed Financial
Assistance to the Company, including (i) a sales and use tax exemption for materials, supplies
and rentals acquired or procured in furtherance of the Project by the Company as agent of the
Authority; (ii) mortgage recording tax exemption(s) in connection with secured financings
undertaken by the Company in furtherance of the Project; and (iii) an abatement or exemption
from real property taxes levied against the Facility pursuant to a PILOT Agreement.

Section 3. Subject to the Company executing the Agent Agreement and Leaseback
Agreement, and the delivery to the Authority of a binder, certificate or other evidence of liability
insurance policy for the Project satisfactory to the Authority, the Authority hereby authorizes the
Company to proceed with the acquisition, renovation, construction, reconstruction, rehabilitation
and equipping of the Project and hereby appoints the Company as the true and lawful agent of
the Authority: (i) to acquire, construct and equip the Project; (ii) to make, execute, acknowledge
and deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the
Authority with the authority to delegate such Authority, in whole or in part, to agents, subagents,
contractors, and subcontractors of such agents and subagents and to such other parties as the
Company chooses; and (iii) in general, to do all things which may be requisite or proper for
completing the Project, all with the same powers and the same validity that the Authority could
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do if acting in its own behalf; provided, however, the Agent Agreement shall expire on
December 31, 2015 (unless extended for good cause by the Executive Director of the Authority).

Section 3. Based upon the representation and warranties made by the Company the
Application, the Authority hereby authorizes and approves the Company, as its agent, to make
purchases of goods and services relating to the Project and that would otherwise be subject to
New York State and local sales and use tax in an amount up to approximately $5,200,000.00,
which result in New York State and local sales and use tax exemption benefits (“sales and use
tax exemption benefits”) not to exceed $416,000.00. The Authority agrees to consider any
requests by the Company for increase to the amount of sales and use tax exemption benefits
authorized by the Authority upon being provided with appropriate documentation detailing the
additional purchases of property or services, and, to the extent required, the Authority authorizes
and conducts any supplemental public hearing(s).

Section 4. Pursuant to Section 1963-b of the Act, the Authority may recover or
recapture from the Company, its agents, consultants, subcontractors, or any other party
authorized to make purchases for the benefit of the Project, any sales and use tax exemption
benefits taken or purported to be taken by the Company, its agents, consultants, subcontractors,
or any other party authorized to make purchases for the benefit of the Project, if it is determined
that: (i) the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project, is not entitled to the sales and use tax exemption
benefits; (ii) the sales and use tax exemption benefits are in excess of the amounts authorized to
be taken by the Company, its agents, consultants, subcontractors, or any other party authorized to
make purchases for the benefit of the Project; (iii) the sales and use tax exemption benefits are
for property or services not authorized by the Authority as part of the Project; (iv) the Company
has made a material false statement on its application for financial assistance; (v) the sales and
use tax exemption benefits are taken in cases where the Company, its agents, consultants,
subcontractors, or any other party authorized to make purchases for the benefit of the Project
fails to comply with a material term or condition to use property or services in the manner
approved by the Authority in connection with the Project; and/or (vi) the Company obtains
mortgage recording tax benefits and/or real property tax abatements and fails to comply with a
material term or condition to use property or services in the manner approved by the Authority in
connection with the Project (collectively, items (i) through (vi) hereby defined as a “Recapture
Event”).

As a condition precedent of receiving sales and use tax exemption benefits, mortgage
recording tax exemption benefits, and real property tax abatement benefits, the Company, its
agents, consultants, subcontractors, or any other party authorized to make purchases for the
benefit of the Project, must (i) if a Recapture Event determination is made by the Authority,
cooperate with the Authority in its efforts to recover or recapture any sales and use tax
exemption benefits, mortgage recording tax benefits and/or real property tax abatements
abatement benefits, and (ii) promptly pay over any such amounts to the Authority that the
Authority demands, if and as so required to be paid over as determined by the Authority.

Section 5. The Chairman, Vice Chairman, and/or Executive Director/Chief Executive
Officer of the Authority are hereby authorized, on behalf of the Authority, to execute, deliver the
Agent Agreement, along with (A) the Lease Agreement, pursuant to which the Company will

Page 5 of 9
32



lease its interest in the Land, Existing Improvements, Improvements and Equipment constituting
the Facility to the Authority, (B) the Leaseback Agreement, pursuant to which the Authority will
lease its interest in the Land, Existing Improvements, Improvements and Equipment constituting
the Facility back to the Company, (C) the PILOT Agreement pursuant to which the Company
shall be required to make certain PILOT Payments to the Authority for the benefit of the
Affected Taxing Jurisdictions (along with a related PILOT Mortgage Agreement), and (C)
related documents, including, but not limited to, Sales Tax Exemption Letter(s), Bills(s) of Sale
and related instruments; provided the rental payments under the Leaseback Agreement include
payments of all costs incurred by the Authority arising out of or related to the Project and
indemnification of the Authority by the Company for actions taken by the Company and/or
claims arising out of or related to the Project.

Section 6. The Chairman, Vice Chairman and/or the Executive Director/Chief
Executive Officer of the Authority are hereby further authorized, on behalf of the Authority, and
to the extent necessary, to execute and deliver any mortgage, assignment of leases and rents,
security agreement, UCC-1 Financing Statements and all documents reasonably contemplated by
these resolutions or required by any lender identified by the Company (the “Lender”) up to a
maximum principal amount necessary to undertake the Project and/or finance/refinance
acquisition and Project costs, equipment and other personal property and related transactional
costs, and, where appropriate, the Secretary or Assistant Secretary of the Authority is hereby
authorized to affix the seal of the Authority to the Authority Documents and to attest the same,
all with such changes, variations, omissions and insertions as the Chairman, Vice Chairman
and/or the Executive Director/Chief Executive Officer of the Authority shall approve, the
execution thereof by the Chairman, Vice Chairman or the Executive Director/Chief Executive
Officer of the Authority to constitute conclusive evidence of such approval; provided, in all
events, recourse against the Authority is limited to the Authority’s interest in the Project.

Section 7. The officers, employees and agents of the Authority are hereby authorized
and directed for and in the name and on behalf of the Authority to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Authority with all of the terms,
covenants and provisions of the documents executed for and on behalf of the Authority.

Section 8. These Resolutions shall take effect immediately.
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SECRETARY'S CERTIFICATION

STATE OF NEW YORK
COUNTY OF RENSSELAER )

I, Denee Zeigler , the undersigned, Secretary of .the Troy Industrial Development
Authority (the “Authority™), do hereby certify that I have compared the foregoing extract of the
minutes of the meeting of the members of the Authority, including the Resolution contained
therein, held on July 29, 2013, with the original thereof on file in my office, and that the same is
a true and correct copy of said original and of such Resolution set forth therein and of the whole
of said original so far as the same relates to the subject matters therein referred to.

I FURTHER CERTIFY that (A) all members of the Authority had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Authority present throughout
said meeting.

I FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the
Authority this 29th day of July , 2013.

Zpstr

(SEAL)
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EXHIBIT A
PUBLIC HEARING MATERIALS
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EXHIBIT B
SEQRA MATERIALS
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TROY INDUSTRIAL DEVELOPMENT AUTHORITY

APPLICATION FOR FINANCIAL ASSISTANCE

IMPORTANT NOTICE: The answers to the questions contained in this application are necessary to
determine your firm’s eligibility for financing and other assistance from the Troy Industrial Development
Authority. These answers will also be used in the preparation of papers in this transaction. Accordingly, an
officer or other employee of your firm who is thoroughly familiar with the business and affairs of your firm and
who is thoroughly familiar with the proposed project should answer all questions accurately and completely.
This application is subject to acceptance by the Authority.

TO: TROY INDUSTRIAL DEVELOPMENT AUTHORITY
City Hall
1776 Sixth Avenue
Troy, New York 12180
Attention: Chairman

This application by applicant respectfully states:

APPLICANT: 50C Caﬂ}zp,ée/// [LC

APPLICANT'S STREET ADDRESS: 213 2 (oiidebosd Rd_S7re 2

city(_ [/ Fto, Fay STATE: A7 PHONE No.:@/g><)’73~c>é 02

NAME OF PERSON (S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO THIS

APPLICATION: A/, Cho/o ¢ ;@07// Gae
IF APPLICANT IS REPRESENTED BY AN ATTORNEY, COMPLETE THE FOLLOWING:

NAME OF FIRM:

NAME OF ATTORNEY:

ATTORNEY'S STREET ADDRESS:

CITY: STATE: PHONE NO:

NOTE: PLEASE READ THE INSTRUCTIONS ON PAGE 2 BEFORE FILLING OUT THIS APPLICATION.

Troy Industrial Development Authority 1
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I INFORMATION CONCERNING THE PROPOSED OCCUPANT OF THE PROJECT,
HEREINAFTER, THE “COMPANY"

A. ldentity of Company:

1. Company Name:_S¢ & Com,pﬁo//, LLc
Present Address; S & Caw;/;gg,// vt TJI0d N
Zip Code:_j a8y &
Employer’'s ID No:

2. If the Company differs from the Applicant, give details of relationship:
3. Indicate type of business organization of Company:

o Corporation. If so, incorporated in what country? ;

What State? _:Date Incorporated N
Type of Corporation? :Authorized to do business in New York?
Yes No
o Partnership. If so, indicate type of partnership : Number of general partners

: Number of limited partners

J&  Limited Liability Company. If so, organized in what State? v~ .
Authorized to do business in New York? Yes " No

o Sole proprietorship.

4. Is the Company a subsidiary or direct or indirect affiliate of any other organization(s)? If so, indicate
name of related organization(s)and relationship:

B. Management of Company:

1. List all owners, officers, directors, partners and members (complete all columns for each person):

Mickolos A /&g/ﬁ,‘o/w peher” T, R Fzzer1a Zn .
9’ }{Ji/ﬁ.\ﬂdﬁl/Q/C Re. 7/&«2; ARz Z2C
Z ps‘%gng MY TA e Clotnfecgemae  OF BB T v
Troy Industrial Development Authority 3

38



2. Is the Company or management of the Company now a plaintiff or a defendant in any civil or criminal
litigation?
Yes No

3. Has any person listed above ever been convicted of a criminal offense (other than a minor traffic violation)?
Yes_No

4. Has any person listed above or any concern with whom such person has been connected ever been in
receivership or been adjudicated a bankrupt? Yes___ No__) -~

5. If the answer to any of question 2 through 4 is yes, please, furnish details in a separate attachment.

C. Principal owners of Company:

1. Is Company publicly held? Yes No 1/ If yes, please list exchanges stock traded:

2. If no, list all stockholders, partners or members having a 5 % or more interest in the Company:

f e ADDR RPER f ) ODED

(ChOhy RiFa,lere b /""armyd;v Cd £ are, V7 /@ﬁé’/h
70 200 d

D. Company's principal bank(s) account:

DDRES! _
Trvsid  Bonk 2/ € Guldeppsrd Rde Clilion Porg ary
/2065

I DATA REGARDING PROPOSED PROJECT

A. Description of the Project: (Please provide a brief narrative description of the Project.)
TJO ctefe o Thee sfore phas o of Fhi  Cop nmsh MO

,S;L.}/‘c/%,
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B. Location of the Project:

Y Cam/&/ A, m/ N 72180

C. Description of the Project site:

1. Approximate size (in acres of square feet) of Project site: SO0y $%
Is a map, survey or sketch of the Project site attached? Yes No_ .

2. Are there existing buildings on the Project site? Yes v No

a) If yes, indicate the number of buildings on the site: Also, please briefly identify each
existing building and indicate the approximate size (in square feet) of each such building:

5 000 59 var< food  Corm wash.

b) Are the existing buildings in operation? Yes No / . If yes, describe present use of
buildings:
c) Are the existing buildings abandoned? Yes ~__No . About to be abandoned?
Yes__# No Ifyes, describe! a5 purchosed ot Serviice.
Troy Industrial Development Authority 5
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D. Descripticn of Proposed Construction:

1. Does part of the Project consist of the acquisition or construction of a new building or buildings?

Yes v No .
2. Does part of the Project consist of additions and/or renovations to existing buildings located on the
Project site? Yes _\_/_ No___, Ifyes, indicate the buildings to be expanded or renovated, the size of

any expansions and the nature of expansion and/or renovation: %;v@ﬁ/ Corm o,y

7;—&0 é‘cgrh( 2 /’eef’a/7 e 7{7

3. Describe the principal uses to be made by the Company of the building or buildings to be acquired,
constructed or expanded:

.2(,-/(4,,7 5'9‘/45:

E. Description of the Equipment:

1. Does a part of the Project consist of the acquisition or installation of machinery equipment or other
personal property (the "Equipment")? Yes____ No_..~“If yes, describe the Equipment:

2. With respect to the Equipment to be acquired, will any of the Equipment be Equipment that has
previously been used? Yes___ No_+7 If yes, please provided detail:

3. Describe the principal uses to be made by the Company of the Equipment to be acquired or

installed:
Wz
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F. Project Use:

1. What are the principal products to be produced at the Project:

/20/947 of- ﬁwly @rd Ser' s’

2. What are the principal activities to be conducted at the Project:

%[/(7 f@ﬂc/j 30l Sepuiledf

3. Does the Project include facilities or property that are primarily used in making retail sales of
goods or services to customers who personally visit such facilities? Yes,.~~ No__ If yes,

please provide detail:

Beds Jo de Sold ot Thret diffeeet Hores

4. Ifthe answer to question 3 is yes, what percentage of the cost of the Project will be
expended on such facilities or property primarily used in making retail sales of goods or
services to customers who personally visit the Project? /g %

5. If the answer to question 3 is yes, and the answer to question 4 is more than 33.33 %,
indicate whether any of the following apply to the Project:

a. Will not-for-profit corporation operate the Project? Yes___ No_3 If yes, please
explain:

b. Is the Project likely to attract a significant number of visitors from outside the
economic development region in which the Project will be located?

YeS'_L{No____. If yes, please explain: ,7?9//: v st 2P SO
?”)»% 574*/7 oty Our Refe 45'0 Fo pichas  jfom o

c. Would the Project occupant, but for the contemplated financial assistance from the
Authority, locate the related jobs outside the State of New York? Yes No.—. If

yes, please explain:

d. Is the predominant purpose of the Project to make available goods or services
that would not, but for the Project, be reasonable accessible to the residents of the
city, town or village within which the Project will be located, because of a lack of
reasonably accessible retail trade facilities offering such goods or services?

Yes No If yes, please provide detail:
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e. Will the Project be located in one of the following: (i) an area designed as an empire
zone pursuant to Article 18-B of the Public Authorities Law; or (ii) a census tract or
block numbering area (or census tract or block numbering area contiguous 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 relates, or at least 20% of ' households receiving
public assistance, and (y) an unemployment rate of at least 1.25 times the statewide
unemployment rate for the year to which the data relates? Yes ___ No _,,4 If yes,
please explain:

6. If any answers to subdivisions c. through e. of question 5 are yes, will the Project preserve
permanent, private sector jobs or increase the overall number of permanent, private sector jobs
in the State of New York? Yes____ No . If yes, please explain:

7. 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 Occupant") from one area of the State of
New York to another area of the State of New York? Yes__ No_)~. If yes, please explain:

8. Will the completion of the Project result in the abandonment ‘/one or more plants or facilities of
the Company located in the State of New York? Yes____ If yes, please explain:

9. If the answer to either question 7 or question 8 is yes, indicate whether any of the following
apply to the Project:

Z

a. Is the Project reasonably necessary to preserve the competitive position of the Company on

such Project Occupant in its industry? Yesy” No___, If yes, please provide detail:
T (3 Teesup)y 7CESSaz SO sacmtope  foph FOOF TPLE aio
VO ldr fo bur Sesrest pla, we sre elpy, A o Frbl sepirre
S #o 64 a Fl Ceale /Q/C—Y/‘?“""f”'7é
b. Is the Project reasonably necessary to discourage the Company or such Project Occupant
from removmg such other plant or facility to a location outside the State of New York?
Yes_ If yes, please provide detail;

G. Project Status:

1. If the Project includes the acquisition of any land or buildings, have any steps been taken toward
acquiring same? Yesz~ No_____Ifyes, please discuss in detail the approximate stage of such
acquisition: 1Oy © IS
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2. If the Project includes the acquisition of any Equipment, have any steps been taken toward acquiring
same? Yes___ No___. If yes, please discuss in detail the approximate stage of such acquisition:

NA
3. If the Project involves the construction or reconstruction of any building or other improvement, has
construction work on any such building or improvement begun? Yes___ No_ ¢~ . If yes, please
discuss in detail the approximate extent of construction and the extent of completion. Indicate in
your answer whether such specific steps have been completed as site clearance and preparation;

completion of foundations; installation of footings, etc.

4. Please indicate amount of funds expended on the Project by the Company in the past three (3)
years and the purposes of such expenditures:

VZ

H. Agent Status for sales tax purposes (See question B.3 in Part V1 below):

1. If the Authority approves the Project, there are two methods that may be used to undertake the
Project. The applicant can undertake the Project privately and sell the Project to the Authority upon
completion. Alternatively, the applicant can request to be appointed as "agent" of the Authority, in
which case certain laws applicable to public construction may apply to the Project. Does the
applicant wish to be designated as "agent" of the Authority for purposes of undertaking the Project?

Yes__ No /.

2. If the answer to question 1 is yes, does the applicant desire such "agent" status prior to the closing
date of the financing? Yes___ No .

s
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IV. EMPLOYMENT IMPACT.

Indicate below the number of people presently employed at the Project site and the number that will be
employed at the Project site at end of the first and second years after the Project has been completed (Do not
include construction workers). Also indicate below the number of workers employed at the Project site
representing newly created positions as opposed to positions relocated from other project sites of the

applicant.

TYPE OF EMPLOYMENT

SRR Ay SR
Present Full Time e e 2 et
Present Part Time /20t 1 2 _e3X
Present Seasonal (@)
First Year Full Time [ ek / ech. =2 ezt
First Year Part Time { Spsi Lo ot
First Year Seasonal bt / 25/
Second Year Full Time et | ek et
Second Year Part Time [S esr /£ est
Second Year Seasonal Jest [ esr

V. PROJECT COST.

A. Anticipated Project Costs. State the costs reasonably necessary for the acquisition for the Project site, the
construction of the proposed buildings and the acquisition and installation of any machinery and equipment
necessary or convenient in connection therewith, and including any utilities, access roads or appurtenant

facilities, using the following categories:

Description of Cost Amount

Land >_7.0 boled ,2/39 ©00
Buildings

Machinery and equipment costs f Qé@ﬁoag 57/
Utilities, roads and appurtenant costs

Architects and engineering fees
Troy Industrial Development Authority 13
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4. If the answer to any of the above questions contained in question 3 is yes, please furnish details on a
separate attachment.

B. Tax Benefits. /\7/4

1. Is the applicant requesting any real property tax exemption in connection with the Project that would not be
available to a project that did not involve the Authority? Yes___No A~ If yes, is the real property tax
exemption being sought consistent with the Authority's Uniform Tax Exemption Policy? Yes___No, —

2. Is the applicant expecting that the financing of the Project will be secured by one or more mortgages?
Yes____No ﬁf yes, what is the approximate amount of financing to be secured by mortgages? $

3. Is the applicant expecting to be appointed agent of the Authority for purposes of avoiding payment of N.
Y.S. Sales Tax or Compensating Use Tax? Yes___ No___. I[f yes, what is the approximate amount of
purchases that the applicant expects to be exempt from the N. Y.S. Sales and Compensating Use Taxes?

$. J3%00p

4. What is the estimated value of each type of tax-exemption being sought in connection with the Project?
Please detail the type of tax-exemption and value of each exemption.

a) N.Y.S. Sales and Compensating Use Taxes: $13g 00
b) Mortgage Recording Taxes $
c) Real Property Tax Exemptions: $
d) Other (please specify): $

5. Are any of the tax-exemptions being sought in connection with the Project inconsistent with the Authority's
Uniform Tax exemption Policy? Yes No . If no, please explain how the request of the applicant
differs from the Authority's Uniform Tax-Exemption Policy:

Troy Industrial Development Authority 15
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INITIAL PROJECT RESOLUTION
(506 Campbell LLC Project)

A regular meeting of the Troy Industrial Development Authority (the “Authority”) was

convened on September 9, 2013, at 10:00 a.m., local time, at 433 River Street, Troy, New York
12180.

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

MEMBER PRESENT ABSENT

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan

The following persons were ALSO PRESENT:

After the meeting had been duly called to order, the Chairman announced that among the
purposes of the meeting was to consider and take action on certain matters pertaining to a
proposed project for the benefit of 506 Campbell LLC.

On motion duly made by and seconded by , the following
resolution was placed before the members of the Troy Industrial Development Authority:

Member Aye Nay Abstain | Absent

Wallace Altes

Hon. Dean Bodnar
Hon. Robert Doherty
Steve Bouchey
Louis Anthony

Paul Carroll

Mary O’Neill

Lisa Kyer

Tina Urzan
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Resolution No.

RESOLUTION OF THE TROY INDUSTRIAL DEVELOPMENT AUTHORITY
(THE “AUTHORITY”) (i) ACCEPTING THE APPLICATION OF 506
CAMPBELL LLC(THE “COMPANY”) IN CONNECTION WITH A CERTAIN
PROJECT (AS MORE FULLY DEFINED BELOW); (ii) AUTHORIZING THE
SCHEDULING, NOTICE AND CONDUCT OF A PUBLIC HEARING WITH
RESPECT TO THE PROJECT; AND (iii) DESCRIBING THE FORMS OF
FINANCIAL ASSISTANCE BEING CONTEMPLATED BY THE
AUTHORITY WITH RESPECT TO THE PROJECT

WHEREAS, by Title 11 of Article 8 of the Public Authorities Law of the State of New
York, as amended, and Chapter 759 of the Laws of 1967 of the State of New York, as amended
(hereinafter collectively called the “Act”), the TROY INDUSTRIAL DEVELOPMENT
AUTHORITY (hereinafter called the “Authority”) was created with the authority and power to
own, lease and sell property for the purpose of, among other things, acquiring, constructing and
equipping civic, industrial, manufacturing and commercial facilities as authorized by the Act;
and

WHEREAS, 506 CAMPBELL LLC (the “Company”), has requested the Authority’s
assistance with a certain project (the “Project”) consisting of (i) the acquisition by the Authority
of a leasehold or other interest in a certain parcel of real property located at 506 Campbell
Avenue, Troy, New York 12180 (the “Land”, being comprised of approximately 1.34 acre parcel
of real property and more particularly identified as TMID No. 112.00-4-24.00) and the existing
improvements located thereon, including an approximately 5,000 square foot car wash building
structure located thereon including one apartment unit (the “Existing Improvements™); (B) the
renovation, reconstruction, refurbishing and equipping by the Company as agent of the Authority
of the Existing Improvements to provide for three (3) commercial and retail spaces and one
apartment unit, along with the installation and improvement of common areas, heating systems,
plumbing, roofs, windows and other site and infrastructure improvements (collectively, the
“Improvements”), all of the foregoing intended for the Company’s ownership and operation of
the Improvements as a commercial facility that will be leased by the Company to commercial,
retail and residential tenants; (C) the acquisition of and installation in and around the Land,
Existing Improvements and Improvements of certain machinery, fixtures, equipment and other
items of tangible personal property (the “Equipment” and, collectively with the Land, the
Existing Improvements and the Improvements, the “Facility”); and (D) the lease of the
Authority’s interest in the Facility back to the Company; and

WHEREAS, pursuant to the Act, the Authority desires to adopt a resolution describing
the Project and the Financial Assistance (as hereinafter defined) that the Authority is
contemplating with respect to the Project; and

WHEREAS, it is contemplated that the Authority will (i) accept the Application
submitted by the Company; (ii) approve the scheduling, notice and conduct of a Public Hearing
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with respect to the Project; and (iii) approve the negotiation, but not the execution or delivery, of
certain documents in furtherance of the Project, as more fully described below.

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE TROY
INDUSTRIAL DEVELOPMENT AUTHORITY AS FOLLOWS:

Section 1. The Company has presented an application in a form acceptable to the
Authority. Based upon the representations made by the Company to the Authority in the
Company’s application and in related correspondence, the Authority hereby finds and determines
that:

(A) By virtue of the Act, the Authority has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(B)  The Authority has the authority to take the actions contemplated herein under the
Act; and

(C)  The action to be taken by the Authority will induce the Company to develop the
Project, and otherwise furthering the purposes of the Authority as set forth in the Act; and

(D)  The Project will not result in the removal of a civic, commercial, industrial, or
manufacturing plant of the Company or any other proposed occupant of the Project from one
area of the State of New York (the “State”) to another area of the State or result in the
abandonment of one or more plants or facilities of the Company or any other proposed occupant
of the Project located within the State; and the Authority hereby finds that, based on the
Company’s application, to the extent occupants are relocating from one plant or facility to
another, the Project is reasonably necessary to discourage the Project occupants from removing
such other plant or facility to a location outside the State and/or is reasonably necessary to
preserve the competitive position of the Project occupants in their respective industries; and

Section 2. The proposed Financial Assistance being contemplated by the Authority
includes (i) a sales and use tax exemption for materials, supplies and rentals acquired or procured
in furtherance of the Project by the Company as agent of the Authority; (ii) mortgage recording
tax exemption(s) in connection with secured financings undertaken by the Company in
furtherance of the Project; and (iii) an abatement or exemption from real property taxes levied
against the Land and Facility pursuant to a PILOT Agreement to be negotiated.

Section 3. The Chairman, Vice Chairman, and/or Executive Director/Chief Executive
Officer of the Authority are hereby authorized, on behalf of the Authority, to schedule, notice
and conduct a public hearing in compliance with the Act and negotiate (but not execute or
deliver) the terms of (A) a Lease Agreement, pursuant to which the Company leases the Land
and Existing Improvements to the Authority, (B) a related Leaseback Agreement, pursuant to
which the Authority leases its interest in the Project back to the Company, (C) a PILOT
Agreement, pursuant to which the Company agrees to make certain payments in-lieu-of real
property taxes, and (D) related documents thereto; provided (i) the rental payments under the
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Leaseback Agreement include payments of all costs incurred by the Authority arising out of or
related to the Project and indemnification of the Authority by the Company for actions taken by
the Company and/or claims arising out of or related to the Project and (ii) the terms of the PILOT
Agreement are consistent with the Authority’s Uniform Tax Exemption Policy or the procedures
for deviation have been complied with.

Section 4. The officers, employees and agents of the Authority are hereby authorized
and directed for and in the name and on behalf of the Authority to do all acts and things required
and to execute and deliver all such certificates, instruments and documents, to pay all such fees,
charges and expenses and to do all such further acts and things as may be necessary or, in the
opinion of the officer, employee or agent acting, desirable and proper to effect the purposes of
the foregoing resolutions and to cause compliance by the Authority with all of the terms,
covenants and provisions of the documents executed for and on behalf of the Authority.

Section 5. These Resolutions shall take effect immediately.
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SECRETARY'S CERTIFICATION

STATE OF NEW YORK )
COUNTY OF RENSSELAER )

I, , the undersigned, of the Troy
Industrial Development Authority (the “Authority”), do hereby certify that | have compared the
foregoing extract of the minutes of the meeting of the members of the Authority, including the
Resolution contained therein, held on September 9, 2013, with the original thereof on file in my
office, and that the same is a true and correct copy of said original and of such Resolution set
forth therein and of the whole of said original so far as the same relates to the subject matters
therein referred to.

| FURTHER CERTIFY that (A) all members of the Authority had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Authority present throughout
said meeting.

| FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full force
and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed the seal of the
Authority this day of , 2013.

(SEAL)
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TREASURY & INVESTMENTS

'Rensselaer

August 23, 2013

Bill Dunne

City of Troy Economic Development
433 River Street

Troy, NY 12180

RE: Rensselaer Polytechnic Institute — Series 2010 Trustee Resignation and Appointment

Dear Bill:

Attached please find the letter and Agreement of Resignation, Appointment and Acceptance that |
described in my voicemail. Please have the appropriate representative from the City of Troy
Capital Resource Corporation execute this and return two (2) original copies to U. S. Bank at the
address noted in the cover letter and one copy to my attention.

Please contact me at (518) 276-6119 or via email at prosks@rpi.edu if you have any questions or
require any additional information.

Sincerely,

S i Tt

Susan L. Proskine
Assistant Treasurer

Rensselaer Polytechnic Institute
110 8th Street | Troy Bldg 5" Floor | Troy, NY 12180-3590
Phone (518) 276-6426 | Fax (518) 276-8200



Deutsche Bank £

August 19, 2013

City of Troy Capital Resource Corporation
Attention: Chairman

1776 6th Avenue

Troy NY 12185

Re: Trustee, Paying Agent, Registrar & Dissemination Agent under Trust
Indenture dated as of April 1, 2010, as amended and/or supplemented,
between the City of Troy Capital Resource Corporation and Deutsche
Bank Trust Company Americas (the “Trust Indenture™)

Dear Sir/Madam:

As announced on March 18, 2013, Deutsche Bank Trust Company Americas (“Deutsche Bank™) sold its
Municipal Bond Trustee Business, including the trusts named above, to U.S. Bank National Association
(“U.S. Bank”). In connection with the sale, Deutsche Bank wishes to resign as trustee under the Trust
Indenture and U.S. Bank wishes to be appointed as successor trustee and assume all of the duties,
obligations and responsibilities of the trustee under the Trust Indenture. The enclosed Agreement of
Resignation, Appointment and Acceptance provides for U.S. Bank, Deutsche Bank, and the Issuer to
agree to such resignation and appointment.

To allow time for a smooth transition, the effective date of such resignation, appointment and acceptance
is scheduled for August 23, 2013, provided that a fully executed Agreement of Resignation, Appointment
and Acceptance is received prior to the effective date. If all required signatures have not been received
prior to the scheduled effective date of August 23, 2013, the effective date will then be the date upon
which the final executed counterpart is received and recorded by U.S. Bank.

We request that you arrange for the Issuer to execute three copies of the enclosed Agreement of
Resignation, Appointment and Acceptance. At your earliest convenience, please return two (2) original
copies of the agreement to U.S. Bank in the enclosed envelope addressed to: U.S. Bank Global Corporate
Trust Services, Attn: DenLin Associates, PO Box 960778, Boston, MA 02196-0778. You may retain the
other copy for your files.

If you have any questions concerning the administration of your account(s), please continue to contact
your Deutsche Bank trust professional until the August 23 conversion date. However, if you have a
question concerning the enclosed Agreement, please contact a member of our succession team at DenLin
Associates, Inc. at 617-603-6725 and refer to the number in the footer below.

DEUTSCHE BANK U.S. BANK NATIONAL ASSOCIATION
By: L,'//ﬂx\\ /;(L\b By: | el L V”\(/\M
Kevin Plein Terry McRoberts

Its Managing Director Its Executive Vice President

CC: Rensselaer Polytechnic Institute

Reference #: 1218



AGREEMENT OF RESIGNATION, APPOINTMENT AND ACCEPTANCE

THIS AGREEMENT OF RESIGNATION, APPOINTMENT AND ACCEPTANCE (this “Agreement”)
dated as of August 19, 2013 by and among Deutsche Bank Trust Company Americas, a New York
banking corporation (the “Resigning Trustee), City of Troy Capital Resource Corporation (the “Issuer”
and U.S. Bank National Association, a national banking association organized and existing under the laws
of the United States of America (the “Successor”).

WHEREAS, the Resigning Trustee, or its predecessor in interest, and the Issuer entered into the Trust
Indenture dated as of April 1, 2010, as amended and/or supplemented as well as any and all ancillary
agreements (together to be known as the “Governing Instruments”) pursuant to which the Issuer’s bonds,
as set forth on the attached Schedule 1 (the “Bonds™), were issued; and the Resigning Trustee has been
acting in the capacities assigned to it by the Governing Instruments (all such applicable roles being
hereinafter included in the term the “Trustee”);

WHEREAS, the purchase agreement, dated as of March 14, 2013 as the same may be amended from time
to time by and among Deutsche Bank Trust Company Americas, Deutsche Bank National Trust
Company, Deutsche Bank AG and U.S. Bank National Association provides for the sale of the Resigning
Trustee’s portfolio (the “Portfolio™) of specified securities including the Governing Instruments to the
Successor, subject to receipt of all required consents.

WHEREAS, pursuant to the Governing Instruments, the Resigning Trustee desires to resign as the
Trustee, the Issuer desires to appoint the Successor as Trustee and the Successor desires to accept
appointment as Trustee.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, the parties hereto agree as follows:

ARTICLE I
SUCCESSION

Section 1.1  Resignation of Resigning Trustee. The Resigning Trustee resigns as the
Trustee as of the close of business August 23, 2013 (the “Effective Date™). The Issuer accepts such
resignation and waives any required notice thereof.

Section 1.2  Appointment of Successor. The Issuer appoints the Successor to serve as
Trustee, with all the authority, rights, powers and immunities vested in, and all duties and obligations
binding on, the Trustee, on the Effective Date. All rights, powers, duties, immunities and obligations of
the Trustee shall be vested in and undertaken by the Successor on and from the Effective Date.

Section 1.3  Acceptance of Appointment; Notice to Bondholders. The Successor accepts
its appointment as Trustee by the Issuer with all the authority, rights, powers and immunities vested in the
Trustee and agrees to serve as Trustee and to perform the duties and obligations of the Trustee, on and
from the Effective Date. The Successor agrees to notify the registered holders of the Bonds of the
resignation of the Resigning Trustee and its appointment as Trustee to the extent, if any, and in the
manner, if any, required by the relevant Governing Instruments. The Successor also agrees to notify the
Issuer in the event of a change in the Effective Date.
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Section 1.4  Assignment of Powers and Property; Delivery of Documents. The Resigning
Trustee hereby confirms and assigns to the Successor, in trust under the Governing Instruments, all
property, rights, powers, duties, trusts, immunities and obligations of the Resigning Trustee as Trustee.
The Resigning Trustee confirms that it has transferred to the Successor (a) all moneys, securities and
other assets held under the relevant Governing Instruments, (b) all documents relating to the trust created
by the relevant Governing Instruments.

Section 1.5  Further Assurances. The Resigning Trustee agrees, upon reasonable request of
the Successor, to execute, acknowledge and deliver such further instruments of transfer and further
assurances and to do such other things as may reasonably be required for more fully and certainly vesting
and confirming in Successor all the property, rights, powers, duties, trusts, immunities and obligations of
the Resigning Trustee as Trustee.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Section 2.1  Representations and Warranties of the Issuer. The Issuer hereby represents
and warrants to the Successor as follows:

(a) the relevant Governing Instruments and the Bonds were validly and lawfully executed
and delivered by the Issuer and constitute obligations of the Issuer enforceable as provided therein by the
Successor, subject to laws affecting creditors’ rights and equitable principles;

(b) the Issuer has performed or fulfilled each covenant, agreement and condition on its part
to be performed or fulfilled under the Governing Instruments on or prior to the date hereof; and

(©) no event of default under the Governing Instruments has occurred and is continuing.

Section 2.2  Representations and Warranties of Resigning Trustee. Resigning Trustee
hereby represents and warrants to Successor as follows:

(a) resigning Trustee is a national banking association, and is duly organized and existing
under the laws of the United States of America;

(b) from March 14, 2013 until the date hereof, the Governing Instruments have not been
amended or supplemented,

(©) from March 14, 2013 until the date hereof, Resigning Trustee has received no written
notice of any event of default under the terms of the Governing Instruments; and

(d) to the knowledge of the officer of the Resigning Trustee who is responsible for the
administration of the Governing Instruments, there is no suit, action, claim or proceeding pending or
threatened against the Resigning Trustee related to the Bonds, the relevant Governing Instruments, or
Resigning Trustee’s administration of the trusts created under the Governing Instruments.
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Section 2.3  Representations of Successor. The Successor hereby represents and warrants to
Resigning Trustee and the Issuer as follows:

(a) The Successor is a national banking association, and is duly organized and existing under
the laws of the United States of America; and

(b) The Successor is qualified and eligible to serve as Trustee under the Governing
Instruments.
ARTICLE I
MISCELLANEOUS

Section 3.1  Applicable Law. This Agreement shall be governed by the laws of the State of
New York, without regard to its conflict of laws provisions, PROVIDED, THAT IN NO EVENT SHALL
ANY CONTROVERSY, CLAIM OR DISPUTE ARISING OUT OF OR RELATING TO THIS
AGREEMENT TO WHICH THE ISSUER IS MADE A PARTY BE ADJUDICATED OUTSIDE OF
THE STATE OF NEW YORK, AND FOR THE PURPOSES OF SUCH CONTROVERSY, CLAIM OR
DISPUTE TO WHICH THE ISSUER IS A PARTY, THIS AGREEMENT SHALL BE GOVERNED BY
THE LAWS OF THE STATE OF NEW YORK.

Section 3.2  Counterparts. This Agreement may be executed in a number of counterparts,
each of which shall constitute an original, but such counterparts shall together constitute but one and the
same instrument.

Section 3.3  Preservation of Rights. Except as expressly provided herein, nothing contained
in this Agreement shall in any way affect the obligations or rights of the Issuer, the Resigning Trustee, the
Successor or any holder of the Bonds under the Governing Instruments. As between the Resigning
Trustee and the Successor, nothing in this Agreement, express or implied, is intended or shall be
construed to modify, expand or limit in any way the rights or obligations of the parties under, and the
terms of, the Purchase Agreement.

Section 3.4  Severability. In the event any provisions of this Agreement shall be held invalid
or unenforceable, such holding shall not invalidate or render unenforceable any other provision hereof.

Section 3.5  Survival of Obligations. Notwithstanding the resignation of the Resigning
Trustee under the Governing Instruments, the Issuer shall remain obligated under the Governing
Instruments to compensate, reimburse and indemnify the Resigning Trustee as provided in the Governing
Instruments, and nothing contained in this Agreement shall in any way abrogate the obligations of the
Issuer to the Resigning Trustee under the Governing Instruments or any lien created in favor of the
Resigning Trustee thereunder.

Section 3.6  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the Resigning Trustee, the Successor and the Issuer and their respective successors and assigns.

Section 3.7 Amendments. This Agreement shall be amended only in a writing signed by the
parties hereto.
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IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have executed this
Agreement by their duly authorized corporate officers as of the date first above written.

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Resigning Trustee

By Z/’“‘% /é\\__,

CITY OF TROY CAPITAL RESOURCE
CORPORATION
as Issuer

By

(print name and title above)

U.S. BANK NATIONAL ASSOCIATION
as Successor

—_— :
By l,QMA, kW\W

Kevin Plein
[ts Managing Director

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Resigning Trustee

/':—:;:;f:-ﬁ. “““ M

Scott Thiel
Its Director

Terry McRoberts
Its Executive Vice President
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SCHEDULE 1

City of Troy Capital Resources Corporation Revenue Bonds (Rensselaer Polytechnic Institute
Project) Series 2010 ‘
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	Section 3. Subject to the Company executing the Leaseback Agreement and/or a related Agent Agreement, along with the delivery to the Authority of a binder, certificate or other evidence of liability insurance policy for the Project satisfactory to the Authority, the Authority hereby authorizes the undertaking of the Project, including the acquisition of a leasehold interest in the Land and Existing Improvements pursuant to the Lease Agreement and related recording documents, the form and substance of which shall be approved as to form and content by counsel to the Authority.  Subject to the within conditions, the Authority further authorizes the execution and delivery of the Leaseback Agreement, wherein the Company is authorized to undertake the construction and equipping of the Improvements and hereby appoints the Company as the true and lawful agent of the Authority: (i) to acquire, construct and equip the Improvements and acquire and install the Equipment; (ii) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the Authority with the authority to delegate such agency, in whole or in part, to agents, subagents, contractors, and subcontractors of such agents and subagents and to such other parties as the Company chooses; and (iii) in general, to do all things which may be requisite or proper for completing the Project, all with the same powers and the same validity that the Authority could do if acting in its own behalf.
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	Section 3. Subject to the Company executing the Leaseback Agreement and/or a related Agent Agreement, along with the delivery to the Authority of a binder, certificate or other evidence of liability insurance policy for the Project satisfactory to the Authority, the Authority hereby authorizes the undertaking of the Project, including the acquisition of a leasehold interest in the Land and Existing Improvements pursuant to the Lease Agreement and related recording documents, the form and substance of which shall be approved as to form and content by counsel to the Authority.  Subject to the within conditions, the Authority further authorizes the execution and delivery of the Leaseback Agreement, wherein the Company is authorized to undertake the construction and equipping of the Improvements and hereby appoints the Company as the true and lawful agent of the Authority: (i) to acquire, construct and equip the Improvements and acquire and install the Equipment; (ii) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions, as the stated agent for the Authority with the authority to delegate such agency, in whole or in part, to agents, subagents, contractors, and subcontractors of such agents and subagents and to such other parties as the Company chooses; and (iii) in general, to do all things which may be requisite or proper for completing the Project, all with the same powers and the same validity that the Authority could do if acting in its own behalf.
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