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Albany, New York
April 26, 1993

INDEPENDENT AUDITORS' REPORT

To the Board of Directors of Harris Bay Yacht Club, Inc.:

We have audited the accompanying balance sheets of Harris Bay Yacht Club, Inc. as
of December 31, 1992 and 1991, and the related statements of loss, members'
equity, and cash flows for the years then ended. These financial statements are
the responsibility of the Club's management. Our responsibility is to express an
opinion on these financial statements based on our audit.

We conducted our audits in accordance with generally accepted auditing standards.
These standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstate-
ment. An audit includes examining on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to in the first paragraph
present fairly, in all material respects, the financial position of Harris Bay
Yacht Club, Inc. as of December 31, 1992 and 1991, the results of its operations
and its cash flows for the years then ended in conformity with generally accepted
accounting principles.

The supplementary information on future major repairs and improvements on page 11
is not a required part of the basic financial statements but is supplementary
information required by the American Institute of Certified Public Accountants.
We have applied certain limited procedures, which consisted principally of
inquiries of management regarding the methods of measurement and presentation of
the supplementary information. However, we did not audit the information and

express no opinion on it. _
Certified PEblic Accountants

Gregory H. Lurie
Certified Public Accountants
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HARRIS BAY YACHT CLUB, INC.

1 BALANCE SHEETS

- ASSETS -

CUKRENT ASSETS:
Crsh _
Accounts receivable (Note 1)
Interest receivable
Notes receivable - members (Notes 2 and 3)
Inventory
Income tax refund receivable
Prepaid expenses
Total current assets

- PROPERTY AND EQUIPMENT (NOTES 1 AND 3);

Land

Buildings and improvements

! Docks

i Equipmént

1B Total

Less: baccumulated depreciation
Net property and equipment

[REC T

.
> OTHER ASSETS:
Notes teceivable - members (Notes 2 and 3)
Loan atquisition costs - net of accumulated
arortization of $54,031 and $46,742 as of
December 31, 1992 and 1991, respectively
total other assets

POTAL ASSETS

i CURRENT LIABILITIES:

By Current installments of long-term notes
payable (Note 3)

Accounts payable

Deposits on rentals

Accrued expenses and other liabilities

Deferred revenue

: Total current liabilities

% LONG-TERM NOTES PAYABLE (NOTE 3)

;o

Total liabilities

MEMBERS' EQUITY:
Mecbership interests
BAccumulated deficit
Total members' equity

TOTAL LIABILITIES AND MEMBERS' EQUITY

Gregory H. Lurie
Certified Public Accountants

- LIABILITIES AND MEMBERS' EQUITY -

DECEMBER 31,

1932 1991
S 52,465 s 31,825
65,631 79,661
17,016 21,002
43,050 42,041
15,458 5,601
1,249 315
13,600 14,983
$ 208,469 s 195,428
$ 2,308,894 s 2,308,894
1,137,124 1,136,036
743,656 743,656
148,452 145,574
$ 4,338,126 5 4,334,160
641,346 293,823
$ 3,696,780 s 3,780,331
$ 443,140 s 556,840
13,538 8,470
§ 456,678 § 565,310
$ 4,361,927 5 4,541,069
$ 56,633 8 61,349
8,582 36,444
28,760 --
14,319 101,679
85,341 23,220
$ 193,635 § 222,692

1,790,560

$ 1,984,195

$

4,237,006

(1,859,274)

1,845,036

$ 2,067,728

$ 4,234,118
(1,760,777)

g 2,377 132

S 2,473,341

$ 4,361,927

S 4,541,069

-??Sée notes to financial statements which are an integral part hereof.
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HARRIS BAY YACHT CLUB, INC.

STATEMENT

REVENUE :

Membership dues
Store and gas
Interest on member loans
Other
Storage fees
Dock rentals
Commissions
Total

OPERATING EXPENSES:

Interest

Management fee (Note 5)
Store and gas

Depreciation

Maintenance

Insurance

Professional services

Real estate taxes

Payroll

Office supplies and expenses
Heat and utilities
Amortization of loan acquisition costs
New York State franchise tax
Bad debts

Payroll taxzes

~ Lake George Park dock tax

Advertising
Equipment rentals
Outside labor

Total

. NET LOSS

See notes to financial statements which

S OF LOSS
YEAR ENDED
DECEMBER 31,
1992 1991
$ 376,500 s 369,375
135,300 153,090
73,627 78,652
31,659 50,352
44,772 50,104
27,073 30,337
15,870 -
S 704,801 s 731,910
$ 190,847 s 207,028
142,508 84,000
90,115 114,041
87,517 78,600
82,773 76,337
48,768 56,619
45,825 28,914
34,129 31,575
20,448 -
21,817 12,807
17,800 13,267
7,289 13,872
5,472 5,199
3,081 (8,496)
¢ 2,116 -
1,045 940
1,253 356
495 1,752
- 93,127
$ 803,298 $ 809,938
B 98,497 $ 78,028
are an integral part hereof.
3

Gregory H. Lurie
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HARRIS BAY YACHT CLUB, INC.

STATEMENTS OF MEMBERS' EQUITY
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YEAR ENDED DECEMBER 31, 1992

Members' Accumulated Total Members
Interest Deficit Equity
Beginning balance $ 4,234,118 S (1,760,777 $ 2,473,341
- Net loss -- (98,497) (98,497)
Additions (deletions) of
membership interest - net 2,888 -- 2,888
Ending balance $ 4,237,006 S (1,859,274) S 2,377,732

YEAR ENDED DECEMBER 31, 1991

Members' Accumulated Total Members
Interest Deficit Equity
Beginning balance S 4,278,831 $ (1,682,749) § 2,596,082
Net loss -- . (78,028) (78,028)
 Additions (deletions) of
membership interest - net (44,713) == (44,713)

Ending balance S 4,234,118 $ (1,760,777) $ 2,473 341

See notes to financial statements which are an integral part hereof.

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

STATEMENTS OF CASH FLOWS

e e R p A

YEAR ENDED

DECEMBER 31,
1992 1991
CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss S 98,497 S 78,028
ADJUSTMENTS TO RECONCILE NET LOSS TO NET CASH
PROVIDED (USED) BY OPERATING ACTIVITIES:
Depreciation and amortization S 94,806 S 92,472
Allowance for doubtful accounts (1,075) (8,770)
(Increase) decrease in current assets:
Accounts receivable 41,100 7,465
Accounts receivable - rental (25,995) -
Interest receivable 3,986 7.845
Inventory (9,857) 6,537
Income tax refund receivable (934) (315)
Prepaid expenses 1,383 1,137
Increase (decrease) in current liabilities:
Accounts payable (27,862) 31,543
Deposits on rentals 28,760 -
Accrued expenses and other liabilities (87,360) 42,402
New York State franchise tax payable -- (329)
Deferred revenue 62,121 (3,864)
Total adjustments $ 79,073 S 176,123
NET CASH PROVIDED (USED) BY OPERATING ACTIVITIES $ (19,424) S 98,095
CASH FLOWS FROM INVESTING ACTIVITIES:
Principal received on member loans S 87,829 S 166,404
Purchase of property and equipment (3,966) (161,404)
NET CASH PROVIDED BY INVESTING ACTIVITIES S 83,863 s 5,000
CASH FLOWS FROM FINANCING ACTIVITIES: .
Proceeds from issuance of long-term '
notes payable $ -- $ 60,000
Net principal reduction on long-term
notes payable (59,192) (175,829)
Proceeds from sale of members interests 27,750 20,500
Loan acquisition costs (12,357) -=
NET CASHK USED BY FINANCING ACTIVITIES S (43,799) S (95,329)
g | :- NET INCREASE IN CASH S 20,640 S 7,766
CASH AT BEGINNING OF YEAR 31,825 24,059
CASH AT END OF YEAR S 52,465 S 31,825
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the year for:
Interest S 275,436 S 163,448
Income taxes S 6,406 S 5,843

See notes to financial statements which are an integral part hereof.

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1992 AND 1991

B
S i ot A

ROTE 1:

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

History

The Club was incorporated in 1984. The Club owns and operates a boating
facility in Lake George, New York. Individuals purchase membership
interests in the Club which include the right to use dock slips owned by
the Club. The Club also runs a brokerage service for the rental of
members' boats and dock slips.

Accounts Receivable

Accounts receivable is presented net of an allowance for uncollectible
accounts of $4,155 and $5,230 at December 31, 1992 and 1991, respective-
ly. Accounts receivable consist of amounts due from members and various
other amounts.

Accounts receivable - rental represents amounts due from non-members for
subleasing club owned boat slips.

Inventory

Inventory is stated at the lower of cost or market on the first-in,
first-out basis. '

Property and Equipment

Property and equipment are stated at cost and depreciated for financial
and tax reporting purposes using the straight-line and accelerated
methods. Estimated useful lives are as follows:

Ad

Buildings and improvements ' 18 - 31 years
Docks 25 years
Equipment 5 years

Maintenance, repairs and minor replacements are charged to operations
as incurred while major additions and improvements are capitalized. When
assets are sold, retired, or otherwise disposed of, the applicable costs
and accumulated depreciation are removed from the accounts and any
resulting gain or loss is recognized.

Loan Acquisition Costs

Loan acquisition costs are amortized on a straight-line basis over the
term of the related loan.

Revenue Recognition

Rental and storage fees are recognized as revenue when the services are

provided. Membership fees are recognized over the applicable membership
period with the unearned portion recorded as deferred revenue.

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1992 AND 1991

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED

Members' Equity

Members' equity results from the sale of membership interests under the
terms of an offering plan dated August 2, 1983. Membership interests
have been sold to members at various prices ranging from §8,625 to
$43,300, and are stated net of costs associated with attracting and
admitting members.

NOTES RECEIVABLE - MEMBERS

Notes receivable represent amounts due from members from the sale of
membership interests in the Club, and have been pledged as additional
collateral to secure the mortgage on Club property as described in Note
3. The notes are payable in sixty quarterly installments of various
amounts, including interest at 14%.

LONG-TERM NOTES PAYABLE

December 31,
1992 1991

Mortgage payable to Key Bank, N.A. with in-
terest at 10.5%. The mortgage is secured
by real property and the assignment of all
notes receivable. The loan required quar-
terly payments of $63,008, including inter-
est, amortized over fifteen years with a
balloon payment due in 1992. In November
of 1992, this note was renegotiated and
consolidated with the renovation loan (see
following paragraph). The terms of the new
consolidated mortgage require monthly fixed
principal payments plus interest. The fixed
monthly principal payment increases over the
life of the loan and is $4,679 at December
31, 1992. Interest is charged at the rate
of prime plus 2% with a floor of 9%. The
unpaid balance of the loan will become due
on November 13, 1997. The Club is required
to make additional principal payments of all
note receivable member payments.

$ 1,847,193 § 1,567,460

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1992 AND 1991

NOTE 3: LONG-TERM NOTES PAYABLE - CONTINUED

Under the terms of a financing agreement
with Key Bank, N.A., the Club could borrow
§ ©4 up to $500,000 for renovation of the docks.
i aos The Club paid interest only until 1990, when

§ G2 payments of principal and interest became
due quarterly, based upon a 5 year amortiza-

tion schedule. Quarterly principal payments
were $33,747 and continued through 1995.
The loan was secured by real property and
the assignment of notes receivable. The
note was renegotiated and consolidated with
other debt in November, 1992 (see above).

-- 335,462
Installment note payable, secured by a
transportation vehicle, payable in monthly
installments of $405, including interest at
12%. The note was repaid in 1992.
: -= 3,463
Total $ 1,847,183 S 1,906,385
Less: current portion 56,633 61,349
Long-term portion $ 1,790,560 s 1,845,0;2

The aggregate maturities of long-term notes payable are as follows:

Year ending December 31, 1993 S 56,633
Year ending December 31, 1994 : 62,564
Year ending December 31, 1995 69,115
Year ending December 31, 1996 76,352
Year ending December 31, 1997 1,582,529

Total S 1,847,193

Classification of notes payable at December 31, 1991 is based on terms
of the November, 1992 debt refinancing.

INCOME TAXES

The Club has available at December 31, 1992, the following federal tax
loss carryforwards and tax credits which are available to be applied
against future taxable income:

Amount Expiration Year

Net operating loss $ 1,803,432 1999 - 2005
Investment tax credits S 5,088 1999 - 2000

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1992 AND 1991

NOTE 4:

INCOME TAXES - CONTINUED

Unused net operating losses reduce future taxable income on a dollar-
for-dollar basis. Investment tax credits reduce Federal income taxes on
a dollar-for-dollar basis, subject to certain limitations.

COMMITMENTS

The Club has entered into various agreements as follows:

Management Agreement

The Club had a management agreement with American Marinas, Inc. (AMI)
for the management of the yacht club. The agreement was to be effective
until December 31, 1994 and provided for an annual payment to AMI of
$84,000 in 1991. The Club terminated this agreement in December, 1991
(see Note 6). The Club entered into an agreement with TTDM Management
Co., Inc. in March, 1992 effective until December, 1992. This agreement
was renewed for 1993. Minimum management fees under this agreement will
be $160,108 for 1993.

Commissioning and Decommissioning Agreement

The Club has a commissioning and decommissioning agreement with Michael's
Marine Service effective until August 31, 1994 providing for annual
payments of $30,000 for services. Michael's Marine Service also rents
garage space from Harris Bay Yacht Club, Inc. under a lease that expires
in Augqust, 1994,

Executory Contracts

As a service to members, the Club acts as an agent for the rental of
member-owned slips and charges a percentage of the rental as a fee.
Receivables for these contracts are not recorded on the Club's books.
Partial payments received are recorded as deposits on rentals. When
full payment is received, the Club recognizes its fee and payment is due
to the member. At December 31, 1992, unboocked receivables for signed
contracts totalled $90,816. The Club had received and recorded $25,760
as payments deposited on these contracts. Of these amounts, $104,335
will be due to the members upon full receipt of the contract amounts.

Gregory H. Lurie
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HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1992 AND 1991

NOTE 6: CONTINGENCIES

The Club is involved in a legal action with American Marinas, Inc.
American Marinas, Inc. has claimed significant, but unspecified, damages
because of the termination of the management agreement. The Club has
assessed a counter claim against American Marinas, Inc. In the opinion
of management and legal counsel, it is unlikely that American Marinas,
Inc. will be successful in its claim. The Club is seeking to have this
matter resolved through arbitration.

Due to the uncertainty of these matters, there has been no provision made
in the accompanying financial statements for any additional fees or legal
settlements.

The Club was involved in a dispute with the Lake George Park Commission
regarding their classification of Club docks and the imposition of annual
dock fees. The Club was unsuccessful in defending its position and was
required to pay an additional $10,626 in dock fees (for the years 1988
through 1990). These fees were accrued as an expense in 1991.

Gregory H. Lurie -
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HARRIS BAY YACHT CLUB, INC.

SUPPLEMENTARY INFORMATION ON FUTURE
MAJOR REPAIRS AND IMPROVEMENTS

DECEMBER 31, 1992
{UNAUDITED)

The Board of Directors conducted a study in 1992 to estimate
future repairs and improvements to be made to the clubhouse and
surrounding property over the next five years. These repairs and
improvements will be funded through special assessments which
begin in 1993 and continue through 1997. No funds have been
accumulated for repairs and improvements prior to 1%993. Future
major repairs and improvements over this five year period are as
follows:

Estimated
Current
Replacement
Component . Costs
Clubhouse $ 190,500
Storage, yard and
site work 123,250
Total $ 313,750

Gregory H. Lurie
Certified Public Accountants

11






HARRIS BAY YACHT CLUB, INC.

FINANCIAL STATEMENTS

DECEMBER 31, 1993 AND 1992

Gregory H. Lurie

Certified Public Accountants




CONTENTS

Independent auditors' report
Balance sheets

Statements of income
Statements of members' equity
Statements of cash flows
Notes to financial statements

Supplementary information on future major
repairs and improvements

Gregory H. Lurie
Certified Public Accountants

10




Albany, New York
March 14, 1994

INDEPENDENT AUDITORS' REPORT

To the Board of Directors of Harris Bay Yacht Club, Inc.:

We have audited the accompanying balance sheets of Harris Bay Yacht Club, Inc. as
of December 31, 19393 and 1992, and the related statements of income, members'’
equity, and cash flows for the years then ended. These financial statements are
the responsibility of the Club's management. Our responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards.
These standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstate-
ment. An audit includes examining on a test basis, evidence supporting the
amounts and disclosures in the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to in the first paragraph
present fairly, in all material respects, the financial position of Harris Bay
Yacht Club, Inc. as of December 31, 1993 and 1992, the results of its operations
and its cash flows for the years then ended in conformity with generally accepted
accounting principles.

The supplementary information on future major repairs and improvements on page 10
is not a required part of the basic financial statements but is supplementary
information required by the American Institute of Certified Public Accountants.
We have applied certain limited procedures, which consisted principally of
inquiries of management regarding the methods of measurement and presentation of
the supplementary information. However, we did not audit the information and

express no opinion on it.

Certifi lic Accountants
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HARRIS BAY YACHT CLUB, INC.

BALANCE SHEETS

- ASSETS - :

—_DECEMBER 31,

1393 1992

CURRENT ASSETS: ==
Cash (Note 1) $ 126,129 s 52,465
Accounts receivable (Note 1) 111,293 65, 631
Interest receivable 12,196 17,016
Notes receivable - members (Notes 2 and 3) 40,530 43, 050
Inventory 14,288 15,458
Income tax refund receivable - 1,249
Prepaid expenses 17,111 13,600
Total current assets S 321,547 S 208,469

PROPERTY AND EQUIPMENT (NOTES 1 AND 3):

Land S 2,308,894 $ 2,308,894
Buildings and improvements 1,140,744 1,137,124
Construction in progress : 34,741 -
Docks 743,656 743, 656
Equipment 148,452 148,452
Total $ 4,376,487 S 4,338,126
Less: accumulated depreciation 721,194 641,346
Net property and equipment $ 3,655,293 S 3,696,780

OTHER ASSETS:
Notes receivable - members (Notes 2 and 3) S 314,988 S 443,140
Loan acquisition costs - net of accumulated
amortization of $56,500 and $54,031 as of

December 31, 1993 and 1992, respectively 11,070 13,538
Total other assets S 326,058 S 456,678
TOTAL ASSETS $ 4,302,838 $ 4,361,927

- LIABILITIES AND MEMBERS' EQUITY -

CURRENT LIABILITIES:
Current installments of long-term notes

payable (Note 3) S 61,610 S 56,633
Accounts payable 15,770 8,582
Deposits on rentals 39,374 28,760
Accrued expenses and other liabilities 16,014 14,319
Deferred revenue 111,262 85,341

Total current liabilities S 244,030 s 193,635
LONG-TERM NOTES PAYABLE (NOTE 3) 1,650,784 1,790,560
Total liabilities $ 1,894,814 S 1,984,195
MEMBERS' EQUITY:
Membership interests S 4,251,506 S 4,237,006
Accumulated deficit (1,843,422) (1,859,274)
Total members' equity $ 2,408,084 § 2,377,732
TOTAL LIABILITIES AND MEMBERS' EQUITY S 4,302,898 S 4,361,927

See notes to financial statements which are an integral part hereof.
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HARRIS BAY YACHT CLUB, INC.

STATEMENTS OF INCOME

REVENUE :
Membership dues
Store and gas
Special assessment
Storage fees
Interest on member loans
Other
Dock rentals
Commissions
Total

OPERATING EXPENSES:

Interest
Management fee (Note 5)
Store and gas
Depreciation
Maintenance
Insurance
Real estate taxes
Payroll
Heat and utilities
Professional services
Office supplies and expenses
New York State franchise tax
Bad debts
Advertising
Amortization of loan acquisition costs
Payroll taxzes
Lake George Park dock tax
Equipment rentals

Total

NET INCOME (LOSS)

See notes to financial statements which are an integral part hereof.
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YEAR ENDED
DECEMBER 31,
1993 1992
$ 375,000 $ 376,500
155,799 135,300
62,750 =
62,740 44,772
56,667 73,627
34,843 31,659
25,250 27,073
19,310 15,870
S 993,359 S 704,801
$ 168,801 S 190,847
160,108 142,508
125,578 80,115
79,848 87,517
62,761 82,713
46,132 48,768
38,007 34,129
20,139 20,448
17,634 17,800
17,435 45,825
16,108 21,817
7,692 5,472
6,941 3,081
3,231 1,253
2,472 7,289
2,049 2,116
914 1,045
657 495
$§ 776,507 $ 803,298
§ 15,852 S (98,4397)




HARRIS BAY YACHT CLUB, INC.

STATEMENTS OF MEMBERS' EQUITY

YEAR ENDED DECEMBER 31, 1993

Members' Accumulated Total Members
Interesct Deficit Equity
Beginning balance S 4,237,006 S (1,859,274) $ 2,377,732
Net income . s 15,852 15,852
Additions of membership
interest - net 14,500 - 14,500

Ending balance $ 4,251,506 S (1,843, 422) $ 2,408,084

. YEAR ENDED DECEMBER 31, 1992

Members' Accumul ated Total Members
Interest Deficit Equity
Beginning balance S 4,234,118 $ (1,760,777) S 2,473,341
Net loss —— (98,497) (98,497)
Additions of membership
interest - net 2,888 —— 2,888

Ending balance $ 4,237,006 S (1,859,274) 8 2,377,732

See notes to financial statements which are an integral part hereof.
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HARRIS BAY YACHT CLUB, INC.

STATEMENTS OF CASH FLOWS

YEAR ENDED
DECEMBER 31,
1993 1992
CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) S 15,852 S (98,497)
ADJUSTMENTS TO RECONCILE NET INCOME (LOSS)
TO NET CASH PROVIDED (USED) BY OPERATING
ACTIVITIES:
Depreciation and amortization S 82,320 S 94,806
Allowance for doubtful accounts 8,016 (1,075)
(Increase) decrease in current assets:
Accounts receivable (53.678) 41,100
Accounts receivable - rental -- (25,995)
Interest receivable 4,820 3,986
Inventory 1,170 (9,857)
Income tax refund receivable 1,249 (934)
Prepaid expenses (3,511) 1,383
Increase (decrease) in current liabilities:
Accounts payable 7,188 (27,862)
Deposits on rentals 10,614 28,760
Accrued expenses and other liabilities 1,695 (87,360)
Deferred revenue 25,921 62,121
Total adjustments S 85,804 [ 79,073
NET CASH PROVIDED (USEﬁ) BY OPERATING ACTIVITIES S 101,656 S (19,424)
CASH FLOWS FROM INVESTING ACTIVITIES:
Principal received on member loans s 130,672 S 87,829
Purchase of property and equipment (38,361) (3,966)
NET CASH PROVIDED BY INVESTING ACTIVITIES S 92,311 S B3,863
CASH FLOWS FROM FINABNCING ACTIVITIES:
Net principal reduction on long-term
notes payable S (134,803) S (59,192)
Proceeds from sale of members interests 14,500 27,750
Loan acquisition costs -- (12,.357)
NET CASH USED BY FINANCING ACTIVITIES S (120,303) S (43,799)
NET INCREASE IN CASH S 73,664 s 20,640
CASH AT BEGINNING OF YEAR 52,465 31,825
CASH AT END OF YEAR , $ 126,129 S 52,465
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Cash paid during the yeaTr for:
Interest . S 169,784 $ 275,436
Income taxes S 5,578 S 6,406

See notes to financial statements which are an integral part hereof.

Gregory H. Lurie
Certified Public Accountants

Il




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1993 AND 1992

NOTE 1: SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

History

The Club was incorporated in 1984. The Club owns and operates a boating
facility in Lake George, New York. Individuals purchase membership
interests in the Club which include the right to use dock slips owned by
the Club. The Club also runs a brokerage service for the rental of
members' boats and dock slips.

Cash

Cash of $31,848 as of December 31, 1993 is restricted for use in the

capital improvements project. (See Unaudited Supplemental Information
on Future Major Repairs and Improvements).

Accounts Receivable

Accounts receivable is presented net of an allowance for uncollectible
accounts of $12,171 and $4,155 at December 31, 1993 and 1992, respective-
ly. Accounts receivable consist of amounts due from members and various
other amounts.

Inventory

Inventory is stated at the lower of cost or market on the first-in,
first-out basis.

Property and Equipment

Property and equipment are stated at cost and depreciated for financial
and tax reporting purposes using the straight-line and accelerated
methods. Estimated useful lives are as follows:

Buildings and improvements 18 - 31 years
Docks 25 years
" Equipment 5 years

Maintenance, repairs and minor replacements are charged to operations
as incurred while major additions and improvements are capitalized. When
assets are sold, retired, or otherwise disposed of, the applicable costs
and accumulated depreciation are removed from the accounts and any
resulting gain or loss is recognized.

Loan Acgquisition Costs

Loan acquisition costs are amortized on a straight-line basis over the
term of the related loan.

Gregory H. Lurie
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HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1993 AND 1992

NOTE 1:

NOTE 2:

NOTE 3:

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - CONTINUED

Revenue Recognition

Rental and storage fees are recognized as revenue when the services are
provided. Membership fees are recognized over the applicable membership
period with the unearned portion recorded as deferred revenue.

Members' Equity

Members' equity results from the sale of membership interests under the
terms of an offering plan dated August 2, 1983. Membership interests
have been sold to members at various prices ranging from $8,625 to

$43,300, and are stated net of costs associated with attracting and
admitting members.

NOTES RECEIVABLE - MEMBERS

Notes receivable represent amounts due from members from the sale of
membership interests in the Club, and have been pledged as additional
collateral to secure the mortgage on Club property as described in Note
3. The notes are payable in sixty quarterly installments of various
amounts, including interest at 14%.

LONG-TERM NOTES PAYABLE

December 31,
1993 1992

Mortgage payable to Key Bank, N.A., secured

by real property and the assignment of all

notes receivable, requiring monthly fixed

principal payments plus interest. The fixed

monthly principal payment increased over the

life of the loan and was $5,169 at December

31, 1993. Interest is charged at the rate

of prime plus 2% with a floor of 9%. The

prime rate at December 31, 1993 was 6%. On

March 4, 1994, the Club received a commit-

ment letter from Key Bank, N.A. agreeing to

refinance this debt. Interest will be

charged at the Bank's base rate plus 2%.

The interest rate will be adjusted at the

end of each 5 year period. Monthly payments

will consist of principal and interest and

will continue through 2003. The Club is

required to make additional principal pay-

ments of all note receivable member pay-

ments. $ 1,712,394 $ 1,847,193
Less: current portion 61,610 56,633
Long-term portion S 1,650,784 S 1,790,560

Gregory H. Lurie
Certified Public Accountants




HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1993 AND 1992

NOTE 3:

NOTE 4:

NOTE 5:

LONG-TERM NOTES PAYABLE - CONTINUED

The aggregate maturities of long-term notes payable are as follows:

Year ending December 31, 1994 S 61,610
Year ending December 31, 1995 66,723
Year ending December 31, 1996 72,261
Year ending December 31, 1997 78,258
Year ending December 31, 1998 84,754

Later years 1,348,788

Total $ 1,712,394

Classification of notes payable at December 31, 1993 is based on terms
of the pending debt refinancing.

INCOME TAXES

The Club has. available at December 31, 1933, the following federal tax
loss carryforwards and tax credits which are available to be applied
against future taxable income:

Amount Expiration Year
Net operating losses $ 2,135,944 1999 - 2006
Investment tax credits S 5,088 1999 - 2000

Unused net operating losses reduce future taxable income on a dollar-
for-dollar basis. Investment tax credits reduce Federal income taxes on
a dollar-for-dollar basis, subject to certain limitations.

COMMITMENTS

The Club has entered into various agreements as follows:

Management Agreement

The Club had a management agreement with American Marinas, Inc. (AMI)
for the management of the yacht club. The agreement was to be effective
until December 31, 1994 and provided for an annual payment to AMI of
$84,000 in 1991. The Club terminated this agreement in December 1991
(see Note 6). The Club currently has an agreement with TTDM Management

Co., Inc. The fees under the agreement for 1993 were $160,108. The fees
for 1994 will be $166,628.

Gregory H. Lurie
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HARRIS BAY YACHT CLUB, INC.

NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 1993 AND 1992

-
NOTZ Z: COMMLT™=

N

LEY

i

=2nd Decommissioning Aqreement

commiss . o7

ey iqi“"mmissir:ming and decommissioning agreement with Michael's
Harineh:f’ =) effective until August 31, 1994 providing for annual
.Daymen—= - :_:r--eUDO fo.r services. Michael's Marine Service also rents
ﬁarage_:ff’ /_;'_'_-:}m Harris Bay Yacht Club, Inc. under a lease that expires
in Augus~

Executcc - AAERERCLE

e 5 Ea -% =2 members, the Club acts as an agent for the rental of
membe;—j‘;-f" ,rf-___::-PS and charges a percentage of the rental as a fee.
BihpiessiE™ -;iqthese_contracts are not recorded on the Club's books.
Baiibias ,/,.,,f‘:ra’:__._-a Teceived are recorded as deposits on rentals. When

el el A :: Teceived, the Club recognizes its fee and payment is due
o ':'r‘?‘-’//ﬂ:;” At December 31, 1993, unbooked receivables for signed
oA e s ,;-.-__-Lad_ $131,974. The Club had received and recorded $39,374
a5 g o :f?._::amted on these contracts. O0f these amounts, $151,420
Gl Ee.w{f’? -~ tThe members upon full receipt of the contract amounts.

CONT INGEWE» 2=
The Cios %, i:':volvecl in a legal action with American Marinas, Inc.
ricen £ EES, Inc. has claimed significant, but unspecified, damages

bECassE: oF fﬂ‘f _*:ermina_tion of the management agreement. The Club has
P @OEP:'-CEr claim against American Marinas, Inc. 1In the opinion
of manzce—“—- 2=d legal counsel, it is unlikely that American Marinas,

Inc. wi:: % sucTessful in its claim. The Club is seeking to have this
matter -a-sr~7"€< through arbitration.

Due to -=s ¥<“ST=ainty of these matters, there has been no provision made

in the ac,_//ro"'—-'—‘?ing financial statements for any additional fees or legal
settlemep- -

Gregory H. Lurie ’
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HARRIS BAY YACHT CLUB, INC.

SUPPLEMENTARY INFORMATION ON FUTURE
MAJOR REPAIRS AND IMPROVEMENTS

DECEMBER 21, 1003
(UNAUDITED)

The Board of Directors conducted a study in 1993 to estimate
future repairs and improvements to be made to the clubhouse and
surrounding property over the next five vears. These repairs and
improvements will be funded through special assessments which
began in 1993 and continue through 1997, Future major repairs
and improvements over this five year period are as follows:

I e e B R TR L AT s s

Estimated
Current
Replacement
Component Costs
% Clubhouse $ 190,500
2 Storage, yard and
5 site 123,250
4 Total $ 313,750
E; Costs incurred through
oz December 31, 1993 34,741
=
%1 Future expenditures § 279,009

AT M £
e e ng' v

i

!
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MODIFICATION AGREEMENT

THIS AGREEMENT, mnade as of the 13th day of November, 1992,
between KEY BANK OF NEW YORK, formerly known as Key Bank N.A., a
New York State banking corporation, with its principal office and
place of business at 66 South Pearl Street, Albany, New York 12207
(the "Bank")

and
Name: HARRIS BAY YACHT CLUB, INC.
Street Address: Route 9L

City, state, Zip: Cleverdale, New York 12810

(the "Borrower")

WITNEGSBSB8TETH :

WHEREAS, Bank is the holder of a consolidated promissory note
(the "Note") executed by Borrower as follows:

Date: August 15, 1989
Amount: $1,900,000.00
Current Principal

Balance: $1,508,903.31

and other documents and agreements executed by Borrower as a part
of a loan transaction (the "Loan"), and secured by those mortgages
(the "Mortgages") more particularly described on Schedule UA™
annexed hereto; and

WHEREAS, the Mortgages cover a parcel of real property (the
"Premises") located in the Town of Queensbury, Warren County, New
York and being more particularly described in Schedule "B" annexed
hereto; and

WHEREAS, the Bank is the holder of a promissory note (the
"Second Note" and together with the Note, the "Notes") executed by
Borrower as follows:

Date: August 15, 1989
Amount : $500,000.00
Current Principal

Balance: $342,968.58

and other documents and agreements executed by Borrower as a part
of a loan transaction (the "Second Loan") and secured by a separate
mortgage bearing even date with the Second Note, which mortgage
(the "Second Mortgage") was executed and recorded as follows:




)

Date: August 15, 1989

Amount: $500,000.00

Recorded On: August 17, 1989

Recording Office: Warren County Clerk's Office
Book/Liber: 594

Page: 80

WHEREAB, the Second Mortgage encumbers the Premises; and

WHEREAS, the Notes were each secured by an assignment of notes
(the "Assignments") which conditionally assigned certain notes held
by the Borrower (the "Member Notes") to the Bank:; and

WHEREAS, the Borrower and Bank have agreed to consolidate and
modify the Notes:

NOW, THEREFORE, 1n consideration of One and no/100 ($1.00)
Dollar and other good and valuable consideration, the parties
hereto hereby agree as follows:

: WARRANTIES: DBorrower warrants and certifies to Bank as
follows:

(a) That the full amount of principal now owing on the
Notes is One Million Eight Hundred Fifty One Eight Hundred Seventy
One and 89/100 ($1,851,871.89) Dollars which is due with interest
(the "Indebtedness").

(b) That there are no defenses, counterclaims, cross or
other claims, demands or offsets of any nature whatsoever which can
be asserted to: (i) reduce or eliminate all or any part of their
liability under the Note or (ii) seek affirmative relief or damages
from the Bank.

(c) That all of the provisions of the Notes are in full
force and effect.

(d) That any and all liens and security interests in
real and personal property held by the Bank are in full force and
effect, and that there are no defenses to the liens or security
interests,

(e) That the Borrower has not (i) filed a petition
seeking relief under any provision of any bankruptcy,
reorganization, arrangement or dissolution law of any jurisdiction;
(ii) made any assignments for the benefit of creditors; (iii) had
a receiver, custodian, liquidator or trustee appointed by court
order; and (iv) failed to pay to any other creditor, or admitted in

writing an inability to pay, debts generally as they have become
due.




i MODIFICATIONE TO NOTES. The Notes are hereby
consollidated and, as consolidated, modified as follows:

(a) MATURITY DATE. The Indebtedness will mature on
November 13, 1997 (the "Maturity Date"), when the balance of

principal plus accrued interest and any other sums due the Bank
shall be due and payable.

(b) COMPUTATION OF INTEREST. Interest on the
Indebtedness shall be computed on the basis of "a 360 day year for
the actual number of days elapsed" (such phrase, as used throughout
this Agreement and the Note, shall mean that in computing interest
for the subject period, the interest rate shall be multiplied by a
fraction, the denominator of which is 360 and the numerator of
which is the actual number of days elapsed from the date of the
preceding interest and/or principal due date, as the case may be,
to the date of the next interest and/or principal due date).
Interest shall accrue until the date of receipt of payment.

(c) INTEREST RATE. As of the date set forth at the head
of this Agreement, "Interest Rate" shall mean the rate of interest
to be paid by Borrower on any outstanding principal due under the
Note and shall be equal to the greater of (i) nine (9%) percent per
annum or (ii) the rate resulting from adding the Base Rate of Key
Bank of New York as that rate is set, determined or announced on a
periodic basis by Key Bank of New York plus two (2%) percent per
annum. The Base Rate of Key Bank of New York is not necessarily
the lowest rate charged by Key Bank of New York on loans and other
credits and loans and credits may be extended by Key Bank of New
York at rates both above and below the Base Rate. Any change in
the Base Rate shall automatically and simultaneously effect a

corresponding change in the Interest Rate without notice to the
Borrower.

(d) REPAYMENT. At execution of this Agreement,
Borrower shall pay interest at the Interest Rates effective under
the Notes prior to their modification pursuant to this Agreement
for the period through and including November 13, 1992. Borrower
shall pay interest at the Interest Rate as modified pursuant to
this Agreement on the unpaid principal balance of the Indebtedness
from November 13, 1992, beginning on the 13th day of December, 1992
and continuing on the 13th day of each month thereafter until the
Maturity Date (or such earlier date in the event the Bank
accelerates Borrower's obligations hereunder), at which time, any
accrued and unpaid interest must be paid. Principal repayment
shall begin on December 13, 1992 and shall continue on the 13th day
of each month thereafter with the principal payment amounts being
made in accordance with the schedule set forth below:

Principal Payment Date Principal Payment Amount

13th day of each month $4,678.63
from and including

December 13, 1992 through and

including November 13, 1993




13th day of each month from $5,168.54
and including December 13,

19923 through and including

November 13, 1994

13th day of each month from $5,709.75
and including December 13,

1994 through and including

November 13, 1995

13th day cof each month from $6,307.64
and including December 13,

1995 through and including

November 13, 1996

December 13, 1996 through $6,968.13
October 13, 1997

November 13, 1997 full balance of principal and
accrued and unpaid interest

(e) ADDITIONAL PRINCIPAL PAYMENTS. In addition to
the payments required at subparagraph (d) above, Borrower will also
make principal payments against the Indebtedness in amounts equal
to amounts received by Borrower in the form of payments on the
Member Notes. Borrower must make such payments on the 5th of each
month during the term and must provide the Bank with a monthly
updated list of Member Notes receivable.

(f) LATE PAYMENT CHARGES. If Borrower fails to pay any
amount of principal and/or interest due on the Indebtedness for
fifteen (15) days after such payment becomes due, whether by
acceleration or otherwise, the Bank may, at its option, whether
immediately or at the time of final payment of the amounts
evidenced by the Note, impose a late payment charge (the "Late
Payment Charge") computed by multiplying the amount of each past
due payment by four (4%) percent. Until any and all Late Payment
Charges are paid in full, the amount thereof shall be added to the
indebtedness secured by any of the loan documents executed in
conjunction with the Notes (the "Loan Documents"). The Late
Payment Charge is not a penalty and is deemed to be liguidated
damages for the purpose of compensating the Bank for the difficulty
in computing the actual amount of damages incurred by the Bank as
a result of the late payment by Borrower.

(g) PREPAYMENT. The principal balance may be prepaid in
whole or in part, at any time, provided that Borrower has given the
Bank thirty (30) days advance written notice of its intention to
prepay and pays a penalty calculated by multiplying the amount
prepaid by the appropriate Percentage set forth below.

Time of Prepayment Percentage

Date of this Agreement thru
November 12, 1993 3%




November 13, 1993 thru
November 12, 1994 2%

November 13, 1994 thru
November 12, 1995 1%

Any prepayment made in satisfaction of the requirements of
subparagraph 2 (e) hereof shall not be considered prepayments for
the purposes of calculating a penalty under this subparagraph.

3. MODIFICATIONS TO MORTGAGESB. The Mortgages are hereby
consolidated and, as consolidated, are modified as follows:

(a) APPRAISAL: IOAN TO VAILUE RATIO. For the purposes of
this Section, the following terms shall be defined as follows:

"Appraisal™ shall mean an appraisal of the fair
market value of the Premises. '

“"Appraiser" shall mean an MAI appraiser selected by
the Borrower and approved by the Bank.

"I.oan to Value Ratioc" shall mean the percentage
ocbtained by dividing the then outstanding principal balance of the
Indebtedness by the fair market value of the Premises set forth in
the Appraisal.

"Target Loan to Value Ratio" shall mean sixty (60%)
percent or less.

Within ninety (90) days from the date the Bank has mailed
a written notice to Borrower requesting the same, Borrower shall
provide the Bank, at Borrower's expense, with an Appraisal of the
Premises. An Appraisal may be required not more frequently than
once every twelve (12) months except that it may also be required
prior to any extension or renewal of the Indebtedness.

When the Bank receives the Appraisal, it will determine
the Loan to Value Ratio and if the Loan to Value Ratio is greater
than the Target Loan to Value Ratio, the Borrower must, within

thirty (30) days after receipt of the Appraisal, do one of the
following: .

(1) Provide the Bank with collateral in addition to the
Premises (and any other collateral for the Note) which is
in all respects acceptable to the Bank which will reduce
the Loan to Value Ratio to the Target ILoan to Value
Ratio. -

(2) Make such principal payments (which will be accepted
by the Bank without the payment of any prepayment penalty
chargeable under this Agreement) as will reduce the
principal balance of the Indebtedness to an amount which
will reduce the Loan to Value Ratio to the Target Loan to
Value Ratio; or




(3) Pay all sums due the Bank under the Notes or any
Loan Document.

(b) ESCROW FOR TAXES. The Borrower 1s required to deposit
with the Bank on the date of execution of this Agreement and at the
time each installment payment required pursuant to subparagraph (d)
of covenant 2 hereof is due, an amount sufficient to discharge the
obligation of the Borrower to pay taxes and other municipal
impositions as set forth in the Mortgages when the same become due.
The determination of the amount so payable and of the fractional
part thereof to be deposited with the Bank so that the aggregate of
such deposit shall be sufficient for such purpose shall be made by
the Bank in its sole discretion. Such amounts shall be held by the
Bank without interest and applied to payment of the obligations in
respect to which such payments were deposited on or before the
respective dates when the same are due or on the earliest date
permitted by law. If prior to the due date of any such obligations
the amounts then on deposit therefore shall be insufficient for the
payment of such obligations in full, the Borrower within ten (10)
days after demand shall deposit the amount of the deficiency with
the Bank. Notwithstanding the foregeoing, the initial deposit
required on the date of execution of this Agreement may be made in
three (3) six thousand five hundred dollar ($6,500.00) installments
due respectively on December 1, 1992, January 1, 1993 and
January 15, 1993.

4. AFFIRMATION OF NOTES, MORTGAGES AND ASSIGNMENTS. The
Borrower hereby covenants and agrees that all of the promises made
in this Agreement and in the Mortgages, the Notes and the
Assignments, except for those promises which have been modified by
this Agreement, are in all respects valid and binding promises of
the Borrower, enforceable in accordance with their terms.

B CONFLICT RESOLUTION. The Borrower hereby agrees that
should there be a conflict between the terms of the Notes, the
Mortgages and this Agreement, this Agreement, shall prevail.

6. AFFIRMATION OF LIENS8. The Borrower hereby covenants and
agrees that the Mortgages, as of the date hereof, constitute a
valid and binding first lien on the Premises enforceable in
accordance with the terms of the Mortgages, and that the Mortgages
shall continue to be collateral for the Notes and the amounts due

hereunder and all extensions, replacements and modifications
thereof.

T AMENDMENT. This Agreement may not be changed or modified
orally but only by an agreement in- writing signed by the party
against whom enforcement of any waiver, change, modification or
discharge is sought.

8. ENTIRE AGREEMENT. This Agreement constitutes the
complete agreement of the parties with respect to the subject
matter referred to herein and supersedes all prior or
contemporaneous negotiations, promises, covenants, agreements or
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representations of every nature whatsoever with respect thereto all
of which have become merged and finally integrated into this
Agreement. Each of the parties understands that in the event of
any subsequent litigation, controversy or dispute concerning any of
the terms, conditions or provisions of this Agreement, no party
shall be permitted to offer or to introduce any oral evidence
concerning any other oral promises or oral agreements between the
parties relating to the subject matter of this Agreement not
included or referred to herein and not reflected by a writing.

9. GOVERNING LAW. This Agreement shall be construed in
accordance with and enforceable under the laws of the State of New
York.

10. B8BUCCESSORS AND ASSIGNS. This Agreement shall be binding
upon the parties hereto and their respective heirs, distributees,
successors and assigns.




IN WITNESS WHEREOF, the parties hereto have set their hands
and seals on the day, month and year first above written.

KEY BANK OF NEW YORK

729 |

Name: James Je.

Title: Vice president

ame: pavid G.
Title: president

STATE OF NEW YORK )
5SSt
COUNTY OF ALBANY )

on this /31%‘day of November, 1992, before me the subscriber
personally appeared James J. Gerardi, who being by me duly sworn,
4id depose and sayi that he resides atffh%%mwﬁmaww%[ﬁfﬂQ@VZA%?AAY
_, that he jg a Vice president of Key Bank of New Yyork, the
corporation described in and ich executed the foregoing
jnstrument; and that he signed or of the
Board of pirectors of said corpg

Wl L AL
iR TARY AREBLIC
NEW ‘ . Ngtary Public. Stae ot New Tork
B i TORR - ) Qualitied inﬂker\:;gﬁls 3l‘.o\m?g
} BEes Reg. 0 My 31 1940
COUNTY OF ALBANY ) Commesin Expres e

on this 13th day of November, 1992, before me the subscriber
personally appeared pDavid G. Kling , who being b
mﬁegu%%riworn, did depose and sayi that he resides at Slingergan S
s that he is President of Harris Bay Yacht Club,
the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
Board of Directors of said corpor

/7 TARY PUBLIC

mmms? BA&ES
. otate
Wotary 'mﬂo. 1497 ew York

By:

rgm};,( Commisalon Expires Seplembaer 10




SLNoLuUULE A

MORTCAGES
HARRIS BAY YACHT CLUB, INC. HORTCGAGE
to DATED: July 2, 1984
REC'D: July 3, 1984
YAFDARH DEVELOPMENT ASSOCIATES LIBER: 429 PAGE: 578

AMOUNT: $4,000,000.00

As assigned by YARDARM DEVELOPHENT ASSOCIATES to CHEMICAL BANK, A. ROBERT
STEWART, ARTHUR W. GOTTS and HARRIS BAY DEVELOPMENT CORP. by Assignment
of Mortgage dated July 2, 1984, recorded July 3, 1984 im Libver 429, page
619.

As further assigned by YARDAFM DEVELOPMENT ASSOCIATES to CHEMICAL BANK
by Assignment of Mortgage dated August 22, 1985, recorded December 5,
1985 in Liber 447, page 282.

As further assigned by YARDARM DEVELOPMENT ASSOCIATES to CHEMICAL BANK
by Assignment of Mortgage dated January 13, 1986, recorded February 11,
1986 in 449, page 812. 2

As further assigned by YAFDARM DEVELOPHMENT ASSOCIATES to CHEMICAL BANK
by Assignment of Hortgage dated April 30, 1986, recorded May 1, 1986
in Liber 452, page 417.

As further assigned by CHEMICAL BANK to KEY BANK, N.A. by &ssignﬂeht of
Mortgage dated March 31, 1987, recorded April 1, 1987 in Liber 471, page
631.

As further assigned by A. ROBERT STEWAPT to KEY BANK, H.A. by Assignment
of Mortgage dated March 21, 1987, recorded April 1, 1987 in Liber 471,
page 633.

As further assigned by ARTHUR W. GOTTS to KEY BANK, N.A. by Assignment of
Mortgage dacted March 23, 1987, recorded April 1, 1987 in Liber 471, page
636.

As further assigned by YARDARM DEVELOPMENT ASSOCIATES to KEY BANK, N.A.
by Assignment of Mortgage dated March 31, 1987, recorded April 1, 1987
in Liber 471, page 638.

HAFPRLS BAY YACHT CLUB. INC. HORTCAGE
to DATED: March 31, 1987
REC'D: April 1, 1987
KEY BANK, N.A. LIBER: &71 PAGE: 64l

AMOUNT: $63,974.38

Mortgage in Items 1l and 2 above were consolidated by Consolidation,
Extensfon and Modification Agreement dated March 31, 1987, recorded
April 1, 1987 in Liber 471, page 658, to form a single lien of
$2,750,000.00.

MORTGAGE
HARRIS BAY YACHT, CLUB DATED: August 15, 1989
REC'D: August 17, 1989
o : Liber: 594 Page: 59

AMOUNT: $83,992.04
KEY BANK N.A.
[ J

Mortgages in Items 1, 2 and 3 were consolidated by Hortgage Consolidation,
Extension and Modification Agreement dated August 15, 1989, recorded

August 17, 1989 in Liber 594, page 74 to form a single lien of $1,900,000.00.-




AS thatercectain plot, pleces or parcels of land with the
bulldings and {improvements thereon erected, (herelnafter referred
to collectively as the "property®), situate, lying and being in
the Town of Oucensbury, County of wacren and State of Mew York,

being part of lots 34 and 38 of the French Hountain Tract bounded
and described as follows:

PARCEL 1

AEGINNING at an lron pipe set iIn the northerly line of -
Hew York State Route 9L in the divislon llne between Lot 38 of the
French Mountaln Trackt, on the west, and Lot 43 of sald tract, on
the east, and which sald division llne crosses sald Route 9L at a
dlstance of 740 feet, more or less, westerly, mecasured along said
Route 9L from the cenler line of the Cleverdale road, running
thence fcom the place of beginning, the following four courses and
dlstances along the northerly bounds ol New york State Route 9L,
viz.: South 65 degrecs 21 minutes 20 seconds West, 59.18 feet;
south 71 deyrees 55 minutes 20 seconds West, 554.74 feek; South 72
deyrees 14 minutes 30 seconds West, 399,42 feet and South 75 de-
grees 19 minutes 40 scconds West, 314,37 feels thence HNorth 39
degrees 53 minutes 50 seconds West, and along the easterly line of
lands of Rohert A. Stewart, for a distance of 443.49 feet to the
southerly shore of Lake George; thence i{n an easterly direction
along said shore line, as it winds and turns, for a distance of
1920 feet, more or less; thence couth 11 degrees 04 minutes 30
seconds Fast, and alony the aforement ioned division line between
Lots 38 and 43 of the French Mountaln Tract and aleng the westerly
line of lands now or formerly of tErnest Klrchoff, for a distance
?IE 438 feet, more or less, to the place of beginning,

PARCEL 2

BEGINNING at an iron pipe set in the southeasterly line
+f New York State Route 9L where said line is intersected by the
jivision line between Lot 34 of the French Mountain Tract, on the
north, and Lot 33 of said tract, on the south, running thence from
the place of beginning, North 43 degrees 40 minutes 30 scconds
East, alony the southeasterly bounds of New York State Route 9L,
for a distance of 73.99 -feet; thence North B3 degrees 28 minutes
East, and along the southerly line of lands now or formerly of
Hall and New York Telephone Company, f[or 2 distance of 137.79
feet; thence North 6 deyrees 40 minutes 30 seconds West, and along
the easterly line of said lands nov or formerly of New York Tele-
phone Company, for a distance f 16.57 feet to the southerly line
of New York State Roule yL; thence the following eight courses and
distances alonyg the southerly line of HNew york State Route 9L,.
viz.: HNorth 56 degrees 59 minutes 10 seconds East, 95,50 feck;
North 62 degrees 55 minutes East, 187.78 feet; MNorth &7 degrees 29
minutes 30 seconds East, 193.50 feet; North 72 degrees 22 minutes
20 seconds East, 192.32 feet; North 17 degrees 21 minutes 20 seconds
East, 204,21 feet; worth 82 degrees 0B minutes East, 197.37 feet:
North B6 deyrees 10 minutes 20 seconds East, 741.74 feet and North
74 degyrees 02 minutes 40 seconds East, 292.10 feet to an iron
pipe; thence south § degrees 11 minutes 20 seconds West, and along
the westerly line of lands of the State of Mew York, for a distance
of 630.87 feet to an jron plipe sct in the division line between
ot 34 of the French Mountain Tract, on the north, and Lot 33 of
em.} '-==t. ONn the sGuth; therrs vorth 831 degrees 54 minutes xn
seconds West, along exid division line and along the northerly
1ine of Harry Pulver, novw owned by the State of Hew york, for
distance of S8B.79 feet to an iron plpe set In stones at the north-
westerly corner of sald lands formerly of pulver; thence North 84
deyrees 21 minutes 10 seconds West, along the division line between
Lots 33 and 34 of the French Hountain Tract and along ‘the northerly

1ine of lands now or formerly of Harry HNoOyes, for a distance of
1555.51 feet to the place of beginning,
more or less.
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PARCEL 3

BEGINNING at an 1ron pipe set in the southerly line of
New York State Route 5L and in the division line between Lot 18
of the French Hountaln Tract, on the west, and Lot 43 of said
tract, on the east, and which said divislon line crosses New York
ctate Route 9L at a distance of 740 feet, westerly, measured
along said Route 9L from the center of the Cleverdale Road,
running thence from the place of beginning, south 31 degrees 04
minutes 30 seconds East, along sald division 1ine, for a distance
of 936.49 feet to an iron pipe; thence the following elx courses
!

and dlstances along lands owned by the State of HNew York, wlz.s
South 88 degrees 10 minutes 10 seconds West, 714.92 [eet; Horth
1R deyrees 4] minutes West, 212.06 feet; Horth 11 degrees 45 minutes -
West, 119.32 feet: North 12 degrees 59 minutes 50 seconds West,

259.09 fect; HNorth 77 degrees 08 minutes 40 seconds West, 211.32;

feet and HNorth 33 degrees 04 miputes West, 10.04 feet to a point
in the southerly line of HNew York State Route 9L; thence HNorth 71
degrees 55 minutes 20 seconds East, along said southerly line, for
a distance of S47.24 feet to an angle point therein; thence Horth -
68 degrees 12 minutes 20 seconds East for a distance of_ 79.17 fe

el
to the place of beginning, - ik
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MORTGAGE AND BECURITY AGREEMENT

$129,815.44

THIS MORTGAGE AND BECURITY AGREEMENT, made the %{é day of
april, 1994, by HARRIS BAY YACHT CLUB, INC., a New York not-for-
profit corporation with an office for the transaction of business
on Route 9L, Cleverdale, New York (mailing address: P.O. Box 139,
Cleverdale, New York 12820), the MORTGAGOR to KEY BANK OF NEW YORK,
a New York State banking corporation with its principal office
located at 66 South Pearl Street, Albany, New York 12207, the
MORTGAGEE.

WITNEESETH, that to secure the payment of an indebtedness
evidenced by a certain note bearing even date herewith in the
principal sum of One Hundred Twenty Nine Thousand Eight Hundred
Fifteen and 44/100ths ($129,815.44) Dollars lawful money of the
United States, as the same may be modified, renewed or extended
(the "Note") which sum, with interest thereon is to be paid by
Mortgagor to Mortgagee in accordance with the terms of said Note,
and also to secure the payment by Mortgagor to Mortgagee of all
sums expended Or adgvanced by Mortgagee pursuant to any covenant,
term or provision of this Mortgage or any other Loan Document (as
that term is defined in the Note), and to secure the performance of
each covenant, term and provision by Mortgagor to be performed
pursuant to this Mortgage oI any other Loan Document, Mortgagor
hereby mortgages to Mortgagee, its successors and assigns, the
following described property (the "Mortgaged Property") whether now
owned or held or hereafter acquired:

ALL THAT TRACT OR PARCEL OF LAND situate in the Town of
Queensbury, County of Warren, State of New York, and being the same
premises described in Schedule "A" hereto annexed and made a part
hereof (the "Premises").

ALL RIGHT, TITLE AND INTEREST of Mortgagor in and to any and
all buildings, structures and improvements, including without
limitation, the foundations and footings thereof, now or at any
time hereafter erected, constructed or situated upon the Premises
or any part thereof (the "Improvenents").

TOGETHER with all fixtures, chattels and articles of personal
property now or hereafter attached to or used in connection with
the Premises, together with any and all replacements thereof and
additions thereto (the "Chattels"). This Mortgage shall be
considered a financing statement pursuant to the provisions of the
Uniform Commercial Code, covering- fixtures which are affixed to the
Premises. The types of collateral covered hereby are described in
this paragraph. The debtor i{s HARRIS BAY YACHT CLUB, INC.. The

secured party is KEY BANK OF NEW YORK. Their addresses are set
forth above.

TOGETHER with all right, title and interest, if any, of
Mortgagor of, in and to the bed of any street, rcad or avenue,




opened or proposed, in front of, adjoining or abutting upon the
Premises to the center line thereof.

TOGETHER with any and all awards heretofore and hereafter made
to the present and all subsequent owners of the Premises by any
governmental orx other lawful authorities for the taking by eminent
domain of the whole or any part of the Premises, or any easement
therein, including any awards for any changes of grade of streets,
which said awards are hereby assigned to Mortgagee, who is hereby
authorized to collect and receive the proceeds of any such awards
from such authorities and to give proper receipts and acquittances
therefor, and to apply the same toward the payment of the amount
owing on account of this Mortgage and the Note, notwithstanding the
fact that the amount owing thereon may not then be due and payable.

TO HAVE AND TO HOLD the Mortgaged Property unto the Mortgagee,
its successors and assigns, PROVIDED ALWAYS that if Mortgagor shall
pay or cause to be paid to Mortgagee, its successors and assigns,
said principal sum of money and other charges mentioned and set
forth in this Mortgage and in the Note, together with interest
thereon, then and from thence forth, the Mortgaged Property and the
estate hereby granted shall cease, determine and be void.

AND Mortgagor covenants with Mortgagee as follows:

L. REPRESENTATIONS. Mortgagor hereby represents and
warrants to Mortgagee as follows:

(a) That the Loan Documents (as that term is defined in
the Note) are in all respects valid and legally binding
obligations, enforceable in accordance with their respective terms.

(p) That the execution and delivery of the Loan
Docunments by Mortgagor and any guarantor do not, and the
performance and observance by Mortgagor and any guarantor of their
obligations thereunder will not, contravene or result in a breach
of (i) if Mortgagor or any guarantor purports to be a corporation,
any provision of Mortgagor's or any guarantor's corporate charter
or by-laws, or, if Mortgagor or any guarantor purports to be
partnership, any provision of Mortgagor's or any guarantor's
partnership agreement or certificate, or (ii) any governmental
requirements, or (iii) any decree or judgement binding on Mortgagor
or any guarantor, or (iv) any agreement or instrument binding on
Mortgagor or any guarantor or any of their respective properties,
nor will the same result in the creation of any lien or security
interest under any such agreement or instrument.

(c) That there are no actions, suits, investigations or
proceedings pending, or, to the knowledge of Mortgagor, threatened
against or affecting Mortgagor (or any general partner of
Mortgagor), any guarantor or the Mortgaged Property, or involving
the validity or enforceability of any of the Loan Documents or the
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priority of the lien thereof, or which will affect Mortgagor's

abpility to repay the Note, at law or in equity or before or by any
governmental authority.

(d) That Mortgagor has no knowledge of any violations or
notices of violations of any requirements, except as previously
disclosed, Lf any.

(e) If Mortgagor (or any general partner of Mortgagor if
Mortgagor is a partnership) or any guarantor purports to be a
corporation, that (i) it is a corporation duly organized, validly
existing and in good standing under the laws of the state in which
it is incorporated, (ii) if required by the laws of the state in
which the Premises is located, it is duly qualified to do business
and is in good standing therein, (1ii) it has the corporate power,
authority and legal right to own and operate its properties and
assets, carry on the business now being conducted and proposed to
be conducted by it, and to engage in the transactions contemplated
by the Loan Documents, and (iv) the execution and delivery of the
lLoan Documents to which it is a party and the performance and
observance of the provisions thereof have been duly authorized by
all necessary corporate actions.

1f Mortgagor (or any general partner of Mortgagor if
Mortgagor is a partnership) or any guarantor is a partnership, that
(i) it is duly formed and validly existing under the laws of the
state in which it is formed, (1i) if required by the laws of the
state in which the Premises is located, it is fully gualified to do
business therein, (iii) it has the power, authority and legal right
to own and operate its properties and assets, to carry on the
business conducted and proposed to ‘be conducted by it, and to
_engage in the transactions contemplated by the Loan Documents, and
(iv) the execution and delivery of the Loan Documents to which it
i a party and the performance and observance of the provisions

thereof have all been duly authorized by all necessary actions of
its partners.

(£) That all utility services necessary and sufficient
for the construction, development and operation of the Mortgaged
pProperty for its intended purposes are presently available to the
Premises (or the boundaries thereof if this Mortgage is executed in
conjunction with a construction loan) through dedicated public
rights of way or through perpetual private easements, approved by
Mortgagee, with respect to which the Mortgage creates a valid,
binding and enforceable first lien, including, but not l1imited to,

water supply, storm and sanitary sewer, gas, electric and telephone
facilities, and drainage, if any. :

(g) That neither the Mortgaged Property nor any portion
thereof is now damaged or injured as result of any fire, explosion,
accident, flood or other casualty or has been the subject of any




taking, and to the knowledge of Mortgagor, no taking is pending or
contemplated.

(h) That any brokerage commissions due in connection
with the transactions contemplated hereby have been paid in full
and that any such commissions coming due in the future will be
promptly paid by Mortgagor. Mortgagor agrees to and shall
indemnify Mortgagee from any 1iapbility, claims or losses arising by
reason of any such brokerage commissions. This provision shall
curvive the repayment of the Note and shall continue in full force

and effect so long as the possibility of such liability, claims or
losses exists.

(1) That the financial statements of Mortgagor and any
guarantor previously‘delivered to Mortgagee are true and correct in
all respects, have been prepared in accordance with generally
accepted accounting principles consistently applied, and fairly
present the respective financial conditions of Mortgagor and any
guarantor as of the respective dates thereof and the results of
their operations for the periods covered thereby: that no adverse
change has occurred in the assets, liabilities, or financial
conditions reflected therein since the respective dates thereof;
and that no additional borrowings have been made by Mortgagor or
any guarantor since the date thereof other than the borrowing
contemplated hereby.

(3) That all federal, state and other tax returns of
Mortgagor and any guarantor required by law to be filed have been
filed, that all federal, state and other taxes, assessments and
other governmental charges upon Mortgagor and any guarantor or
their respective properties which are due and payable have been
paid, and that Mortgagor and any guarantor have set aside on their
books provisions reasonably adequate for the payment of all taxes

for periods subsequent to the periods for which such returns have
been filed.

(k) That Mortgagor has made no contract or arrangement
of any kind or type whatsoever (whether oral or writtenm, formal or
informal), the performance of which by the other party thereto
could give rise to a lien or encumbrance on the Mortgaged Property,
except for contracts (all of which have been disclosed in writing
to Mortgagee) which, in the opinion of Mortgagee's counsel, will

not create rights in existing or future lien claimants which may be
superior to the lien of the Mortgage.

(1) That the rights of way for all roads necessary for
the full utilization of the Improvements for their intended
purposes have either been acquired Dby the Mortgagor, the
appropriate governmental authority or have been dedicated to public
use and accepted by such governmental authority, and all such roads
shall have been completed, or all necessary steps shall have been
taken by Mortgagor and such governmental authority to assure the
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complete construction and {nstallation thereof prior to the date
upon which access to the Mortgaged Property via such roads will be
necessary. All curb cuts, driveway permits and traffic signals
necessary for access to the Mortgaged Property are existing or have
been fully approved by the appropriate governmental authority.

(m) That no Event of Default (hereinbelow defined)
exists and no event which but for the passage of time, the giving
of notice or both would constitute an Event of Default has
occurred.

2. THE INDEBTEDNESS. Mortgagor will pay the indebtedness as
provided in the Note or in any modification, renewal or extension
of the Note.

3. INGURANCE. At all times that the Note is outstanding,
including without limitation during any construction period (a
wconstruction Period"), Mortgagor shall maintain insurance with
respect to the Premises the Improvements and the Chattels against
such risks and for such amounts as are customarily insured against
by businesses of like size and type paying, as the same become due

and payable, all premiums in respect thereto, including but not
limited to:

(a) Prior to completion of construction of the
Improvements, if the same have not been completed, builder's risk
all risk (or equivalent coverage) insurance upon any work done or
material furnished in connection with construction of the
Improvements, issued to Mortgagor and Mortgagee and written in non-
reporting completed form in the principal amount of the Note and
with respect to the Improvements and at such time that builder's
risk insurance shall not be available due to completion of the
construction of the Improvements, or if all Improvements have been
completed, insurance protecting the interests of the Mortgagor and
Mortgagee as their interests may appear against loss or damage to
the Improvements by fire, lightning, flood and other casualties
normally insured against, with a uniform standard extended coverage
endorsement, such insurance at all times to be in an amount of the
Note or the total cash replacement value of the Improvements not
covered by builder's risk insurance, as determined at least once
every three years by a recognized appraiser or insurer selected by
the Mortgagor and approved by the Mortgagee.

(b) Boiler and machinery insurance covering physical
damage to the Improvements and to the major components of any
central heating, air conditioning or ventilation systems and such
other equipment as Mortgagee shall designate.

(c) Business income insurance in an amount sufficient to
prevent Mortgagor from becoming a co-insurer within the terms of
the applicable policies and sufficient to recover one (1) year's
gross xreceipts from all sources of income for the Mortgaged
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Property, including, without limitation, rental income (such rental
income to be based upon the Mortgaged Property being occupled at a
ninety five (95%) percent or more occupancy rate), plus the amount
of real estate taxes assesced against the Mortgaged Property for
the year prior to the issuance of the policy.

(d) Workers' compensation insurance, disability benefits
jnsurance, and such other form of insurance which the Mortgagor is
required by law to provide, covering loss resulting from injury,
sickness, disability or death of employees of Mortgagor who are
jocated at or assigned to the Prenises or who are responsible for
the construction of the Improvements.

(e} Insurance protecting Mortgagor and Mortgagee against
loss or losses from 1iabilities imposed by law or assumed in any
written contract and arising from personal injury and death or
damage to the property of others caused by accident or occurrence,
in such amounts as may be designated from time to time by
Mortgagee, excluding liability imposed upon the Mortgagor by any
applicable workers' compensation law, or such other amounts as may
be required in writing Dby the Mortgagee; and a blanket excess
liability policy in an amount reasonably satisfactory to the
Mortgagee protecting Mortgagor and Mortgagee against any loss or
1iability or damage for personal injury or property damage.

4. OTHER INSURANCE PROVISIONS. All insurance required under
this Mortgage shall be procured and ma intained in financially sound
and generally recognized responsible insurance companies selected
by the Mortgagor and authorized to write such insurance in the
state of New York and acceptable to the Mortgagee. Such insurance
may be written with deductible amounts comparable to those on
eimilar policies carried by other entities engaged in businesses
eimilar in size, character and other respects to those in which the
Mortgagor is engaged. All policies evidencing such insurance shall
provide for (i) payment of the losses to Mortgagor and Mortgagee as
their respective interests may appear, and (ii) at least thirty
(30) days written notice to Mortgagor and Mortgagee prior to
cancellation, reduction in policy limits or material change in
coverage thereof. The insurance required by Section 2(a) shall
contain a New York Standard mortgagee endorsement 1in favor of
Mortgagee. All insurance required hereunder shall be in form,
content and coverage satisfactory to the Mortgagee. The original
policy, or a certified duplicate copy thereof, for all insurance
required hereby shall be delivered to Mortgagee. The proceeds of
any insurance which are paid to the Mortgagee may be applied by the
Mortgagee toward the payment of any monies secured by this
Mortgage, or, may be paid over, wholly or in part, to the Mortgagor
for the repair of the Improvements or for any other purpose or
object satisfactory to the Mortgagee. Mortgagor shall deliver to
Mortgagee at least thirty (30) days prior to the expiration date of
any insurance coverages required hereunder, a certificate reciting
that there is in full force and effect, with a term covering at
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least the next succeeding year, lnsurance in the amounts and of the
types required hereunder.

5. ALTERATIONS. No Improvements shall be structurally
altered, removed or demolished without the prior written consent of
Mortgagee.

6. APPOINTMENT OF RECEIVER. Mortgagee in any action to
foreclose this Mortgage shall be entitled, without notice and as a
matter of right and without regard to the adequacy of any security
of the indebtedness or the solvency of Mortgagor, upon application
to any court having jurisdiction, to the appointment of a receiver
of the rents, income and profits of the Mortgaged Property.

If an Event of Default (hereinbelow defined) occurs under
this Mortgage, as a matter of right and without regard to the
adequacy of any security for the Note, the Mortgagor, upon demand
of the Mortgagee, shall surrender the possession of, and it shall
be lawful for Mortgagee, by such officer or agent as it may
appoint, to take possession, of all or any part of the Mortgaged
Property together with the books, papers, and accounts of the
Mortgagor pertaining thereto, and to hold, operate and manage the
same, and from time to time to make all needed repairs and
improvements as Mortgagee shall deem wise; and, if Mortgagee deems
it necessary or desirable, to complete construction and equipping
of any Improvements and in the course of such construction or
equipping to make such changes to the same as it may deem
desirable; and Mortgagee may sell the Mortgaged Property or any
part thereof, or institute proceedings for the complete or partial
foreclosure of the lien of this Mortgage on the Mortgaged Property,
or lease the Premises or any part thereof in the name and for the
account of the Mortgagee and collect, receive and sequester the
rents, revenues, earnings, income, products and profits therefrom,
and out of the same and any other monies received hereunder pay or
provide for the payment of, all proper costs and expenses of
taking, holding, leasing, selling and managing the same, including
reasonable compensation to Mortgagee, its agents and counsel, and
any charges of Mortgagee hereunder, and any taxes and other charges

prior to the lien of this Mortgage which Mortgagee may deem it wise
to pay.

T PAYMENT OF TAXES. Mortgagor will pay or cause to be paid
(through escrow account or otherwise) all taxes, assessments, sewer
rents or water rates or sums due under any payment in lieu of tax
agreement ("Pilot Agreement") and in default thereof, Mortgagee may
pay the same. In the event that Mortgagee shall pay any such tax,
assessment, sewer rent or water rate, Mortgagee shall have the
right, among other rights, to declare the amount so paid with
interest thereon immediately due and payable, and upon default of
Mortgagor in paying any such amount with interest thereon,
Mortgagee shall have the right to foreclose for such amount subject




to the continuing lien of this Mortgage for the balance of the
mortgage indebtedness not then due.

In the event that the Mortgagor should fail to pay
any sum the Mortgagor has agreed to pay pursuant to this covenant
for a period in excess of sixty (60) days after the same is due and
payable, in addition to any other remedies available to the
Mortgagee hereunder, the Mortgagee may, at its option, require that
the Mortgagor deposit with the Mortgagee, monthly, one~-twelfth
(1/12th) of the annual charges for taxes and any other sums the
Mortgagor is obligated to pay pursuant to this covenant and the
Mortgagor shall make such deposits with the Mortgagee. The
Mortgagor shall simultaneously therewith deposit with the Mortgagee
a sum of money which together with the monthly installments
aforementioned will be cufficient to make payment of all suns
required to be paid hereunder at least thirty (30) days prior to
the due date of such payments, it being understood that the
Mortgagee shall calculate the amount of such deposits and notify
the Mortgagor of the sum due. Should an Event of Default
(hereinbelow defined) occur, the funds deposited with the Mortgagee
pursuant to this provision may be applied in payment of the charges
for which said funds shall have been deposited or to the payment of
any other sums secured by this Mortgage as the Mortgagee sees fit.

8. PAYMENT OF MORTGAGE TAXES. Mortgagor shall pay all taxes
imposed pursuant to Article 11 of the Tax Law or any other statute,
order or regulation, whether said tax is imposed at the time of
recording or subsequent thereto. This obligation shall survive the
satisfaction or other termination of this Mortgage. Mortgagee
shall pay the tax imposed by Section 253 1-a(a), if applicable, if
the Mortgaged Property consists of real property principally
improved or to be improved by one or more structures containing in
the aggregate not more than six residential units, each dwelling
unit having its own separate cooking facilities.

9. STATEMENT OF AMOUNT DUE. Mortgagor, within five (5) days
upon request in person or within fifteen (15) days upon request by
mail, will furnish a written statement duly acknowledged of the
amount due on this Mortgage and whether any offsets or defenses
exist against the said indebtedness.

10. NOTICES. Any notices required or permitted to be given
hereunder shall be: (i) personally delivered or (i) given by
registered or certified mail, postage prepald, return receipt
requested, or (iii) forwarded by overnight courier service, in each
instance addressed to the addresses set forth at the head of this
Mortgage, or such other addresses as the parties may for themselves
designate in writing as provided herein for the purpose of
receiving notices hereunder. All notices shall be in writing and
shall be deemed given, in the case of notice by personal delivery,
upon actual delivery, and in the case of appropriate mail or




couriler service, upon deposit with the U.S. Postal Service or
delivery to the courier service.

11. WARRANTY OF TITLE. Mortgagor warrants the title to the
Premises, Improvements and Chattels.

12. BSALE IN ONE PARCEL. In case of a sale, the Premises may
be sold in one parcel together with the Improvements and Chattels.
Should the Premises consist of more than one parcel, in the event
of a foreclosure of this Mortgage or any mortgage at any time
consolidated with this Mortgage, Mortgagor agrees that Mortgagee
shall be entitled to a judgment directing the referee appointed in
the foreclosure proceeding to sell all of the parcels constituting
the Premises at one foreclosure sale, either as a group or
separately and that the Mortgagor expressly waives any right that
it may now have or hereafter acquire to (i) request or require that
the parcels be sold separately or (ii) request, if Mortgagee has
elected to sell parcels separately, that there be a determination
of any deficiency amount after any such separate sale or otherwise
require a calculation of whether said parcel or parcels separately
sold were conveyed for their "fair market value".

13. ASSIGNMENT OF RENTS AND LEASES. The rents, income,
security deposits and profits of the Premises and all leases at any
time existing are hereby assigned to Mortgagee as further security
for the payment of said indebtedness, and Mortgagor shall, on
demand, surrender possession of the Premises and Improvements and
Chattels to Mortgagee, and hereby consents that, at any time after
such demand, Mortgagee may enter upon and take possession of the
Premises and Improvements and Chattels and let the same and collect
all rents, income and profits therefrom which are due or to become
due and apply the same, after payment of all charges and expenses,
on account of any part of said indebtedness, whether matured or
not, but Mortgagee hereby waives the right to enter upon and take
possession of the Premises and Improvements and Chattels for the
purpose of collecting said rents, income and profits, and Mortgagor
shall be entitled to collect and receive said rents, income and
profits (except as might be otherwise provided in any assignment of
rents and leases executed in connection with this Mortgage), until
the occurrence of an Event of Default. If an Event of Default
occurs, Mortgagee, by virtue of such right to possession, or as the
agent of Mortgagor may dispossess, by the wusual summary
proceedings, any tenant then or thereafter in default in the
payment of any rent, and Mortgagor hereby irrevocably appoints
Mortgagee the agent of Mortgagor for such purpose. In the event
that Mortgagor is an occupant of the Premises or the Improvements,
Mortgagor agrees to surrender possession of the Premises or
Improvements so occupied as Mortgagee may demand and in default of
so doing, Mortgagor may also be dispossessed by the usual summary
proceedings. Mortgagor makes these covenants for the benefit of
Mortgagee and any subsequent owner of the Mortgaged Property and
these covenants shall become effective immediately after the
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happening of any Event of Default solely on the determination of
Mortgagee, provided Mortgagee shall give notice of such
determination to Mortgagor. 1n case of foreclosure and the
appointment of a receiver of rents, the covenants herein contained
chall inure to the benefit of such recelver.

14. NEGATIVE COVENANTS8. Mortgagor will not (1) execute an
assignment of the rents, income or profits, or any part thereof
from the Mortgaged Property except to Mortgagee, oOI (11) except
where the tenant is in default thereunder, terminate or consent to
the cancellation or surrender of any lease of the Premises or
Improvements or of any part thereof, now existing or hereafter to
be made, having an unexpired term of two (2) years or more, except
that any lease may be canceled provided that promptly after the
cancellation or surrender thereof a new lease is entered into with
a new tenant having a credit standing, in the judgment of the
Mortgagee, at least equivalent to that of the tenant whose lease
was canceled, on substantially the sane terms as the terminated or
canceled lease, or modify any such lease so as to shorten the
unexpired term thereof or so as to decrease the amount of the rents
payable thereunder, or (1ii) accept prepayments of any installments
or rents to become due under such leases, except prepayments in the
nature of security for the performance of the tenants thereunder,
(iv) in any other manner impair the value of the Mortgaged Property
or the security of this Mortgage, or (v) further encumber,
alienate, hypothecate, grant a security interest in or grant any
other interest whatsoever in the Mortgaged Property. Restrictions
(ii) and (iii) are made with reference to Section 291-f of the Real
Property Law and actions in violation of those provisions shall be
voidable at the option of the Mortgagee. No rent reserved under
any lease of the Premises - or Improvements has been assigned or
anticipated, and no rent for any period subsequent to the date
nereof has been collected in advance of the due date thereof.
Mortgagor will not execute any lease of all or a substantial
portion of the Premises or Improvements except for actual occupancy
by the tenant thereunder, and will at all times promptly and
faithfully perform, or cause to be performed, all of the covenants,
conditions and agreements contained in all leases of the Premises
or Improvements now or hereafter existing, on the part of the
jandlord thereunder to be kept and performed and will at all times
do all things necessary to compel performance by the tenant under
each lease of all obligations, covenants and agreements by such
tenant to be performed thereunder. If any of such leases provide
for the giving by the tenant of certificates with respect to the
status of such leases, Mortgagor shall exercise its right to
request such certificates within five (5) days of any demand
therefor by Mortgagee. Mortgagor shall furnish to Mortgagee, upon
request of Mortgagee to do so, a written statement containing the
names of all tenants of the Premises or Improvements, the terms of

their respective leases, the space occupied and the rentals payable
thereunder.
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15. APPRAISAL; LOAN TO VALUE RATIO. For the purposes of this
section, the following terms shall be defined as follows:

(a) ‘“Appraisal" shall mean an appraisal of the fair
market value of the Mortgaged Property prepared by an Appraiser.

(p) "Appraiser" shall mean an appraiser selected by
Mortgagor and approved by Mortgagee.

(c) "Loan To Value Ratio" shall mean the percentage
obtained by dividing the then outstanding principal balance under
the Note by the fair market value of the Premises set forth in the
Appraisal.

(d) "Target Loan To value Ratio" shall mean Sixty (60%)
percent or less.

Wwithin ninety (90) days from the date Mortgagee has malled a
written notice to Mortgagor requesting the same, Mortgagor shall
provide Mortgagee, at Mortgagor's expense, with an Appraisal of the
Mortgaged Property. An Appraisal may be required not more
frequently than once every twelve (12) months except that it may
also be required prior to any extension or renewal of the Note.

When Mortgagee receives the Appraisal, it will determine the
Loan To Value Ratio and if the Loan To value Ratio is greater than
the Target Loan To Value Ratio, the Mortgagor must, within thirty
(30) days after receipt of the Appraisal, do one of the following:

(e) Provide Mortgagee with collateral in addition to the
Mortgaged Property (and any other collateral for the Note) which is
in all respects acceptable to the Mortgagee which will reduce the
Loan To Value Ratio to the Target Loan To Value Ratlio; or

(f) Make such principal payments (which will be accepted
by Mortgagee without the payment of any prepayment penalty
chargeable under the Note) as will reduce the principal balance of
the Note to an amount which will reduce the Loan To Value Ratio to
the Target Loan To Value Ratio; or

(g) Pay all sums due Mortgagee under the Note or any
other Loan Document (as that term is defined in the Note).

16. BOOKS AND RECORDS.

(a) In addition to any requirements elsewhere in the
Loan Documents, Mortgagor shall keep and maintain at all times at
Mortgagors' addresses stated in this Mortgage, or such other place
as Mortgagee may approve in writing, complete and accurate books of
accounts and records adequate to reflect correctly the results of
the operation of the Mortgaged Property and copies of all written
contracts, leases and other instruments which affect the Mortgaged
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Property. such books, records, contracts, leases and other
{nstruments shall be subject to examination and inspection at any
reasonable time by Mortgagee.

(b) Upon request of Mortgagee in writing, Mortgagor
shall promptly provide Mortgagee with all documents reasonably
requested by Mortgagee prepared in the form and manner called for
in such request and as may reasonably relate to the operation or
condition thereof, or the financial condition of Mortgagor or any
party obligated on the Note or under any guaranty, including,
without limitation, all leases or leasehold interests granted to or
by Mortgagor, rent rolls and tenant lists, rent and damage deposit
ledgers, operating statements, profit and loss statements and
balance sheets, personal financial statements of Mortgagor or
income tax returns (including quarterly returns), any oOr all of
which documents shall be audited or certified as true and accurate
by a certified public accountant, if requested by Mortgagee, and
shall cover such period or periods as may be specified by
Mortgagee.

(c) In addition, Mortgagor shall promptly furnish or
cause to be furnished to Mortgagee, to the extent any tenant
prepares the same or the same are regquired by any tenant's lease,
annual financial statements of any tenant of the Mortgaged Property
where such tenant leases fifteen (15%) percent or more of the gross
leasable area of the Inprovements, each such statement to be
delivered as soon as practicable following the end of each fiscal
year of such tenant, but in any event within one hundred twenty
(120) days thereafter, and each such statement to include balance

sheets, statements of operations and statements of changes in
. financial position as of the end of such year.

17. FUTURE LAWS. In the event of the passage after the date
of this Mortgage of any federal, state or municipal law, deducting
from the value of land for the purposes of taxation any lien
thereon, or changing in any way, the laws for the taxation of
mortgages or debts secured by mortgages, oOr the manner of
collection of any such taxes, so as to affect Mortgagee, this
Mortgage, or said indebtedness, Mortgagee shall have the right to
give thirty (30) days' written notice to Mortgagor requiring the
payment of said Iindebtedness. If such notice be given, sald
indebtedness shall become due, payable and collectible at the
expiration of said thirty (30) days.

18. PROVISIONS REGARDING GAINS TAX LAW.

(a) Mortgagor will pay all taxes, filing fees and other
charges (collectively, the "Article 31-B Expenses") imposed or
payable under the provisions of Article 31-B of the New York State
Tax Law (the "Gains Tax Law"), in connection with any transfer of
the Mortgaged Property by the Mortgagor or the Mortgagee, including
the making or satisfaction of this Mortgage, the taking of any
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action permitted to be taken hereunder by the Mortgagee, the
granting of a deed or assignment in 1ieu of foreclosure, the
appointment of a receiver or any transfer pursuant to any sale of
the Mortgaged Property on a foreclosure, or by deed in lieu of
foreclosure, of any prior or subordinate mortgage.

(b) The Mortgagor shall, from time to time, within
fifteen (15) days after request by the Mortgagee but no more than
once each year except after an Event of pefault, furnish to the
Mortgagee, a statement (which may be relied upon by any person)
setting forth in detail satisfactory to the Mortgagee any changes
to the basis (as defined in the Gains Tax Law) of the Mortgaged
Property (determined in accordance with the Gains Tax Law), which
statement shall be certified as true and correct by Mortgagor,
together with copies of detailed supporting evidence of such
- changes satisfactory to the Mortgagee, including, without
1imitation, copies of all paid invoices and contracts for materials
and services furnished.

(¢) The Mortgagor represents and warrants that it has
furnished to the Mortgagee all information and data necessary to
establish the Mortgagor's woriginal purchase price" (as such term
is defined in the Gains Tax Law) for the purpose of determining any
Article 31-B Expenses that may become payable by the Mortgagor
pursuant to the Gains Tax Law on a transfer of the Mortgaged
Property (the term wtransfer" as used in this Section being defined
in subdivision 7 of Section 1440 of the Gains Tax Law) .

(da) The provisions of this Section shall survive any
sale of the Mortgaged property or a foreclosure of this Mortgage or
‘by deed in lieu of foreclosure.

19. PROVISIONS REGARDING USE OF MORTGAGED PROPERTY.
Mortgagor warrants and represents that:

(a) Mortgagor is not responsible for any action or
omission, and does not know of any action or omission by any prior
owner, that would cause the Mortgaged Property to be subject to
forfeiture pursuant to any law, 1rule or regulation (a
wForfeiture").

(b) The Mortgaged pProperty has not been acquired with
any proceeds from a transaction or an activity that would cause the
Mortgaged Property to be subject to Forfeiture.

Mortgagor covenants that Mortgagor will not use, and will
not permit any third party to use, the Mortgaged Property or any
portion thereof or interest therein for any purpose OI activity
that would cause a Forfeiture thereof.

20. ACTIONS AND PROCEEDINGS. 1f any action or proceeding be
conmenced to which action or proceeding Mortgagee is made a party
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and in which it becomes necessary in the opinion of Mortgagee to
defend or uphold the lien of this Mortgage, all sums pald by
Mortgagee for the expense of any litigation to prosecute and defend
the rights and lien created by this Mortgage, including reasonable
counsel fees, costs and allowances, shall, together with interest
thereon be a lien on the Mortgaged Property and secured by this
Mortgage and shall be collectible in 1like manner as said
indebtedness and shall be paid by Mortgagor on demand.

21. §EQﬂBll1_lﬁIEBEE1_EHQEE_2EE_QElEQE&_QQQEEBQLAE_EQQE-
Mortgagee 1is authorized to sign such agreement as the agent of
Mortgagor in addition to this Mortgage as Mortgagee at any time may
deem necessary ©r proper Or require to grant to Mortgagee a
perfected security interest in the Chattels. Mortgagor hereby
authorizes Mortgagee to file financing statements (as such term is
defined in said Uniform Commercial Code) with respect to the
chattels, at any time, without the signature of Mortgagor.
Mortgagor will, however, at any time upon request of Mortgagee,
sign such financing statements. Mortgagor will pay all filing fees
for the filing of such financing statements and for the refiling
thereof at the times required, in the opinion of Mortgagee, by said
Uniform Commercial Code. If the lien of this Mortgage be subject
to any security agreement covering the Chattels, then in the event
of any default under this Mortgage, all the right, title and
interest of Mortgagor in and to any and all of the Chattels is
hereby assigned to Mortgagee, together with the benefit of any
deposits or payments now or hereafter made thereof by Mortgagor or
the predecessors Or SuCCesSSOrS in title of Mortgagor in the
Mortgaged Property.

22. CONDEMNATION. Any and all awards heretofore and
hereafter made to Mortgagor and all subsequent owners of the
Mortgaged Property by any governmental or other lawful authorities
for the taking by eminent domain of the whole or any part of the
Mortgaged Property or any easement therein, including any awards
for any changes of grade of streets, are hereby assigned to
Mortgagee, who is hereby authorized to collect and receive the
proceeds of any such awards from such authorities, to give proper
receipts and acquittances therefor and to apply the same toward the
payment of the amount owing on account of this Mortgage and said
indebtedness, notwithstanding the fact that the amount owing
thereon may not then be due and payable; and Mortgagor hereby
covenants and agrees, upon request, to make, execute and deliver
any and all assignments and other instruments sufficient for the
purpose of assigning the aforesaid awards to Mortgagee free, clear
and discharged of any and all encumbrances of any kind or nature
whatsoever. Mortgagor shall continue to make all payments required
by the Note until any such award shall have been actually received
by Mortgagee and any reduction in said indebtedness resulting from
the application by Mortgagee of such award shall be deemed to take
effect only on the date of such receipt.
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Notwithstanding the foregoing, if any one or more of the
portions of the Mortgaged Property described in subparagraphs (a),
(b) and (c) below shall be damaged or taken through condemnation,
either temporarily or permanently, then the entire balance due
under the Note and any other Loan Documents shall, at the option of
Mortgagee, become immediately due and payable:

(a) Any portion or portions of the Improvements or the
support or foundation of any portion or portions of the
Improvements; or

(b) Ten (10%) percent or more of any parking area; or

(c) Any portion or portions of the Premises which, when
so damaged or taken, would result either in (i) an impairment of
access to the Improvements from the publicly dedicated rights of
way now adjoining the Premises, or (ii) the failure of the
Improvements to comply with any building code, zoning or other
governmental laws or regulations, lease or other agreement to which
the Mortgaged Property is subject.

Mortgagor authorizes Mortgagee, at Mortgagee's option, as
attorney in fact for Mortgagor, to commence, appear in and
prosecute in Mortgagor's or Mortgagee's name, any action or
proceeding relating to any condemnation or other taking of the
Mortgaged Property and to settle or compromise any claim in
connection with such condemnation or other taking.

23. TITLE TO MORTGAGED PROPERTY. Mortgagor is now the owner
of the Mortgaged Property upon which this Mortgage is a valid first
lien for the amount above specified, with interest thereon at the
rate set forth in the Note and there are no defenses or offsets to
this Mortgage or to the said indebtedness.

24. LEASES OF THE MORTGAGED PROPERTY. Mortgagor will not
lease docks on other than an individual dock basis and will not
lease all or any portion of the Mortgaged Property for a peried in
excess of three (3) years without the prior written consent of
Mortgagee. Mortgagor, at Mortgagee's request, shall furnish
Mortgagee with executed coples of all leases hereafter made of all
or any part of the Mortgaged Property. Upon Mortgagee's request,
Mortgagor shall make a separate and distinct assignment to
Mortgagee, as additional security, of all leases hereafter made a
part of the Mortgaged Property. -

25. TRANSFER OF MORTGAGED PROPERTY. In the event of the
sale, conveyance or transfer, by deed, any other voluntary or
involuntary act or by operation of law or otherwise (including the
entry into any land sale contract or other similar agreement) of
any interest in any of the stock of Mortgagor, if Mortgagor be a
corporation, or partnership interest, if Mortgagor be a
partnership, or of the Mortgaged Property or a part thereof, while
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this Mortgage shall remain a lien thereon, the full balance of the
indebtedness then remaining unpaid, with interest, shall, at the
option of the Mortgagee, or its assigns, be immediately due and
payable without notice or demand unless the prior written consent
of the Mortgagee to such sale, conveyance, or transfer shall have
been obtained. A mortgage of the Mortgaged Property to any
mortgagee other than the Mortgagee shall be deemed a conveyance for
the purpose of this Section. Notwithstanding the foregoing, a
transfer of a membership interest in the Mortgagor shall not
constitute a violation of this covenant.

26. ACCESB. Mortgagee, by its employees or agents, shall at
all times have the right to enter upon the Mortgaged Property
during reasonable business hours for the purpose of examining and
inspecting the same.

27. REAL PROPERTY LAW. All covenants hereof, which are in
addition to those set forth in Sections 254 and 291-f of the Real
Property Law, shall be construed as affording to Mortgagee rights
additional to, and not exclusive of, the rights conferred under the
provisions of said Sections 254 and 291-f.

28. PERFORMANCE OF MORTGAGOR’S8 COVENANTS BY MORTGAGEE. In
the event of any default in the performance of any of the
covenants, terms, or provisions of Mortgagor under this Mortgage,
Mortgagee may, at the option of Mortgagee, perform the same and the
cost thereof, with interest, shall immediately be due from
Mortgagor to Mortgagee and secured by this Mortgage.

29. REMEDIES NOT EXCLUSIVE. Mortgagee shall have the right
from time to time, to take action to recover any amounts of past
due principal indebtedness and interest thereon, or any installment
of either, or any other sums required to be paid under the
covenants, terms and provisions of this Mortgage or the Note, as
the same become due, whether or not the principal indebtedness
secured, or any other sums secured by the Note or this Mortgage
shall be due, and without prejudice to the right of Mortgagee
thereafter to bring an action of foreclosure, or any other action,

for default or defaults by Mortgagor existing at the time such
earlier action was commenced.

30. ADDITIONAL ACTS AND DOCUMENTS8. Mortgagor covenants that
it will do, execute, acknowledge, deliver, file and/or record, or
cause to be recorded every and all such further acts, deeds,
conveyances, advances, mortgages, transfers and assurances, in law
as Mortgagee shall require for the better assuring, conveying,
transferring, mortgaging, assigning and confirming unto Mortgagee
all and singular the Mortgaged Property.

31. REMEDIES CUMULATIVE. The rights and remedies herein
afforded to Mortgagee shall be cumulative and supplementary to and
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not exclusive of any other rights and remedies afforded the holder
of this Mortgage and the Note.

32. BUCCESBBORB. All of the provisions of this Mortgage shall
inure to the benefit of Mortgagee and of any subsequent holder of
this Mortgage and shall be binding upon Mortgagor and each
subsequent owner of the Mortgaged Property.

33. EFFECT OF RELEASES. Mortgagee, without notice, may
release any part of the security described herein, or any person or
entity liable for any indebtedness secured hereby without in any
way affecting the lien hereof upon any part of the security not
expressly released, and may agree with any party obligated on said
indebtedness or having any interest 1n the securlity described
herein to extend the time for payment of any part or all of the
indebtedness secured hereby. Such agreement shall not in any way
release or impair the lien hereof, but shall extend the lien hereof
as against the title of all parties having any interest in said
security, which interest is subject to said lien, and no such
release or agreement shall release any person or entity obligated
to pay any indebtedness secured hereby.

34. WAIVERS. Any failure by Mortgagee to insist upon the
strict performance by Mortgagor of any of the covenants, terms and
provisions of this Mortgage shall not be deemed to be a waiver of
any of the covenants, terms and provisions of this Mortgage, and
Mortgagee, notwithstanding any such failure, shall have the right
thereafter to insist upon the strict performance by Mortgagor of
any and all of the covenants, terms and provisions of this Mortgage
to be performed by Mortgagor. Neither Mortgagor nor any other
person or entity now or hereafter obligated for the payment of the
whole or any part of said indebtedness shall be relieved of such
obligation by reason of (i) the failure of Mortgagee to comply with
any request of Mortgagor, or of any other person or entity so
obligated, (ii) the failure of Mortgagee to take action to
foreclose this Mortgage or otherwise enforce any of the covenants,
terms and provisions of this Mortgage or the Note, (iii) the
release, regardless of consideration, of the whole or any part of
the security held for payment of said indebtedness or (iv) any
agreement or stipulation between any subsequent owner or owners of
the Mortgaged Property and Mortgagee modifying the covenants, terms
and provisions of this Mortgage or the Note without first having
obtained the consent of Mortgagor or such other person or entity.
In the last mentioned event, Mortgagor and all such other persons
or entities shall continue liable to make such payments according
to the terms and provisions of any such agreement or extension or
modification unless expressly released and discharged in writing by
Mortgagee. Mortgagee may release, regardless of consideration, any
part of the security held for payment of said indebtedness without,
as to the remainder of the security, in any way impairing or
affecting the lien of this Mortgage or the priority of such lien
over any subordinate lien. Mortgagee may resort for the payment of
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gaid indebtedness to any other security therefor held by Mortgagee
in such order and manner as Mortgagee may elect.

35. INTEREST ON ADVANCES. Wherever, under the provisions of
this Mortgage or by law, Mortgagee is entitled to interest on
advances made or expenses incurred, such interest shall be computed
at a rate per annum which shall be the interest rate payable under
the Note.

36. MORTGAGEE NOT OBLIGATED. Nothing herein contained shall
be construed as making the payment of any insurance premiums, taxes
or assessments obligatory upon Mortgagee, although Mortgagee may
pay same, or as making Mortgagee liable in any way for loss, damage
or injury, resulting from the non-payment of any such insurance
premiums, taxes or assessments.

37. LIEN LAW. Mortgagor will, in compliance with Section 13
of the Lien Law, receive the advances secured by this Mortgage and
will hold the right to receive such advances as a trust fund to be
applied first for the purpose of paying the cost of the improvement
and will apply the same first to the payment of the cost of the

improvement before using any part of the total of the same for any
other purpose.

38. ENVIRONMENTAL WARRANTIES AND COVENANTS.

(a) Warranties. Mortgagor makes the following
representations and warranties: (i) Mortgagor which is the present
owner of the mortgaged property knows of no action or proceeding by
any governmental entity pending against it in any jurisdiction
which alleges a violation of laws, ordinances, rules, regulations
or restrictions by Harris Bay Yacht Club, Inc. (ii) Mortgagor knows
of no occasion when the mortgaged property has been used for the
disposal storage treatment processing or other handling of any
hazardous or toxic substances other than as set forth in the letter
of Harris Bay Yacht Club, Inc. dated April 20, 1994, the letter of
TTDM Management Co., Inc. dated March 16, 1994, the letter of
Michael's Marine Service dated March 16,1994 and the letter of
Yardarm Development Associates dated August 9, 1989 (iii). The
Mortgagor knows of no liens by any governmental entity filed
against the mortgaged property. :

(b) Inspection. Mortgagor agrees that Mortgagee or its
agents or representatives may for cause, at any reasonable time and
at Mortgagor's expense inspect Mortgagor's books and records and
inspect and conduct any tests on the Mortgaged Property including
taking soil samples in order to determine whether Mortgagor is in
continuing compliance with the Laws.

(c) Agreement to Comply. If any environmental
contamination is found on the Mortgaged Property for which any
removal or remedial action is required pursuant to Law, ordinance,

18




order, rule, regulation or governmental action, Mortgagor agrees
that it will at its sole cost and expense, take such removal or
remedial action promptly and to Mortgagee's satisfaction.

(d) Indemnification. Mortgagor agrees to defend,
indemnify and hold harmless Mortgagee, its employees, agents,
officers and directors from and against any clalms, actions,
demands, penalties, fines, 1jabilities, settlements, damages, costs
or expenses (including, without limitation, attorney and consultant
fees, investigations and laboratory fees, court costs and
1itigation expenses of whatever kind or nature known or unknown,
contingent or otherwise) arising out of or in any way related to:
(1) the past or present disposal, release or threatened release of
any hazardous OY toxic substances on the Mortgaged Property;
(ii) any personal injury (including wrongful death or property
damage, real or personal) arising out of or related to such
hazardous or toxic substances; (iii) any lawsuit - brought or
threatened, settlement reached or government order given relating
to such hazardous or toxic substances; and/or (iv) any violation of
any 1law, order, regulation, requirement, or demand of any
government authority, or any policies or requirements of Mortgagee,
which are based upon or in any way related to such hazardous or
toxic substances.

(e) Other Sites. Except as disclosed at (a), Mortgagor
Xnows of no on-site or off-site locations where hazardous or toxic
substances from the operation of any Improvement or otherwise have
been stored, treated, recycled or disposed of.

. (f) Leases. Mortgagor agrees not to lease or permit the
sublease of the Mortgaged Property to a tenant or subtenant whose
operations may result in contanination of the Mortgaged Property
with hazardous or toxic substances.

: (g) Non-Operation by Mortgagee. Mortgagor acknowledges
that any action Mortgagee takes under this Mortgage shall be taken
to protect Mortgagee's security interest only; Mortgagee does not
hereby intend to be involved in the operations of the Mortgagor.

(h) Compliance Determinations. Mortgagor acknowledges
that any determinations Mortgagee makes under this Section
regarding compliance with environmental laws shall be made for

Mortgagee's benefit only and are not intended to be relied upon by
any other party.

(1) Survival of Conditions. The provisions of this
Section shall be in addition to any other obligations and
l1iabilities Mortgagor may have to Mortgagee at common law, and
chall survive the transactions contemplated herein.
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(j) ©Other Insurance. Mortgagee may, at its option,
require Mortgagor to carry adequate insurance to fulfill
Mortgagor's obligations under this Section.

(k) Definitions. The term "hazardous substance" shall
include, without 1limit, any substance or material defined in 42
U.S.C. Section 9601 (as the same may be amended from time to time),
the Hazardous Materials Transportation Act (as amended from to
time), and the New York Environmental Conservation Law or the
Resource Conservation And Recovery Act (as each may be amended from

time to time) and in any regulations adopted or publications
promulgated pursuant to any of the foregoing.

39. EVENTS8 OF DEFAULT. The whole of the principal sunm of the
indebtedness secured hereby and interest thereon, and all other
sums -due and payable hereunder shall become due, at the option of

Mortgagee, if one or more of the following events (an "Event of
Default") shall happen:

(a) The occurrence of an "Event of Default" under the
Note; or

(b) If Mortgagor defaults in the payment of any tax,
water rate or sewer rent or payment under any Pilot Agreement
against the Mortgaged Property for thirty (30) days after the same
become due and payable or fails to exhibit to Mortgagee, within
fifteen (15) days after demand, receipts showing payment of all
taxes, water rates or sewer rents; or

(c) The actual or threatened removal, demolition or
structural alteration, in whole or of any substantial part, of any
Improvement, without the prior written consent of Mortgagee; or the
removal, demolition or destruction in whole or in part, of any
Chattels without replacing the same with Chattels at least equal in
quality and condition to those replaced, free from any security
interest or other encumbrance thereon and free from any reservation

of title thereto; or the commission of any waste in respect to the
Mortgaged Property; or :

(d) Failure of Mortgagor to pay within fifteen (15) days
after notice and demand any installment of any assessment made
against the Premises for 1local improvements, heretofore or
hereafter made, which assessment is, or may become, a lien on the
Premises prior to the lien of this Mortgage; or

(e) Failure of Mortgagor to pay the said indebtedness
secured by this Mortgage within (30) days after notice and demand,
in the event of the passage after the date of this Mortgage of any
federal, state or municipal law deducting from the value of land
for the purpose of taxation any lien thereon, or changing in any
way the laws now in force for the taxation of mortgages, or of
debts secured by mortgages, or the manner of collection of any such
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taxes, so as to affect Mortgagee, this Mortgage or the indebtedness
which is secured, notwithstanding that Mortgagor, before or after

such notice, may have the option to pay or contest the payment of
such tax; or

(f) Failure of Mortgagor to maintain the Improvements on
the Premises in a rentable or tenantable state of repair to the
satisfaction of Mortgagee, for thirty (30) days after notice of
such failure has been given to Mortgagor, or to comply with any
order or requirement of any municipal, state, federal or other
governmental authority having jurisdiction of the Premises within
thirty (30) days after such order or requirement shall have been
issued by any such authority; or failure of Mortgagor or of any
tenant holding under Mortgagor, to comply with any and all and
singular the statutes, requirements, orders or decrees of any
federal, state or municipal authority relating to the use of the
Mortgaged Property, or of any part thereof; or failure of Mortgagor
to observe and timely perform all of the covenants, terms and
provisions contained in any lease now or hereafter affecting the
Premises or the Improvements or any portion thereof, on the part of
the landlord to be observed and performed; or

(g) Failure of Mortgagor, in the event of the entry of
a final judgment for the payment of money against Mortgagor, to
discharge such judgment or to have it stayed pending appeal within
thirty (30) days from the entry thereof, or if such judgment shall
be affirmed on appeal, the failure to discharge such judgment
within thirty (30) days from the entry of such affirmance; or

(h) Failure of Mortgagor to pay within fifteen (15) days
after notice and demand any £iling or refiling fees required
hereunder; or

(1) PFailure of Mortgagor or any occupant of the
Mortgaged Property, to allow or permit Mortgagee, or its duly
authorized agent, to inspect saild Mortgaged Property at any time
and from time to time during reasonable business hours; or

(J) Default for fifteen (15) days after notice and
demand in the observance or performance of any other covenant or
agreement under this Mortgage; or )

(k) Occurrence of an "Event of Default" under a

Consolidated Promissory Note executed and delivered by Mortgagor to
Mortgagee on even date herewith.

40. INTEREST TO ACCRUE. If the whole of the principal sum
evidenced by the Note and interest, shall become due by exercise of
the option of the Mortgagee after default by the Mortgagor under
any of the terms, covenants and conditions of this Mortgage and/or
the Note, or if the whole of said principal sum and interest shall
mature and become due under the terms, covenants and conditions of
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this Mortgage and the Note regardless of default, if any, on the
part of the Mortgagor, then interest on said principal sum shall
continue to accrue at the rate provided for in the Note, and in
this Mortgage, until said principal sum is fully paid.

41. FLOOD INSURANCE. In addition to the terms and provisions
of this Mortgage with regard to insurance, in the event the
Premices are determined to be in a special flood hazard area as
determined by any governmental agency, Mortgagor further covenants
and agrees to fully insure the Premises and Improvements against
loss or damage by flood, with coverage as 1s therein provided for
by fire and other specified perils to the same extent and effect as
if such flood insurance was therein specifically set forth.

42. COSTS, EXPENSES8 AND ATTORNEY’S FEE8. Should one or more
Events of Default occur hereunder, and should an action be
commenced for the foreclosure of this Mortgage, Mortgagee shall be
entitled to recover all sums due hereunder, statutory costs, and
any additional allowances made pursuant to Section 8303 (a) of the
civil Practice Law and Rules of the State of New York, and in
addition thereto, reasonable attorneys' fees in such proceeding and
in all proceedings related thereto necessary to and related to the
foreclosing proceeding, and such amount shall be added to the
principal balance and interest then due and shall be a lien on the
Mortgaged Property prior to any right or title to, interest in or
claim upon the Mortgaged Property attaching and accruing subsequent
to the lien of this Mortgage, and shall be deemed to be secured by
this Mortgage and the indebtedness which it secures.

43. INTERVENING LIENS. Should any agreement be hereafter
entered into modifying or changing the terms of this Mortgage or
the Note secured hereby in any manner, the rights of the parties to
such agreement shall be superior to the rights of the holder of any
intervening lien.

44. TERMS. It is understood and agreed that the words,
"Mortgagor" and "Mortgagee" herein shall include the respective
heirs, successors and assigns of Mortgagor and Mortgagee.

45. ENTIRE AGREEMENT. This Mortgage and the other Loan
Documents constitute the entire understanding between Mortgagor,
any guarantors, and Mortgagee and to the extent that any writings
not signed by Mortgagee or oral statements or conversations at any
time made or had shall be inconsistent with the provisions of this

Mortgage and the other Loan Documents, the same shall be null and
void.

46. GOVERNING LAW; SEVERABILITY. This Mortgage shall be
governed by the law of the jurisdiction in which the Mortgaged
Property is located. 1In the event that any provision or clause of
this Mortgage or the Note conflicts with applicable law, such
conflict shall not affect other provisions of this Mortgage or the
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Note which can be given effect without the conflicting provision,
and to this end, the provislons of thils Mortgage and the Note are
declared to be severable.

47. TIME OF THE ESBENCE. Time is of the essence with respect
to each and every covenant, agreement and obligation of Mortgagor
under this Mortgage, the Note and any and all other Loan Documents.

48. INDEMNIFICATION; SUBROGATION; WAIVER OF OFFSET.

(a) Mortgagor shall indemnify, defend and hold Mortgagee
harmless against: (i) any and all claims for brokerage, leasing,
finders or similar fees which may be made relating to the Mortgaged
Property or the locan which 1s the subject of the Note, and
(1i) against any and all liability, obligations, losses, damages,
penalties, claims, actions, suits, costs, and expenses (including
its reasonable attorneys' fees, together with reasonable appellate
counsel fees, if any) of whatever kind or nature which may be
imposed on or incurred by Mortgagee at any time pursuant either to
a judgment or decree or other order entered into by a court or
administrative agency or to a settlement reasonably approved by
Mortgagor, which judgment, decree, order or settlement relates in
any way to or arises out of the offer, sale or lease of the
Mortgaged Property and/or the ownership, use, occupation or
operation of any portion of the Mortgaged Property.

(b) If Mortgagee is made a party defendant to any
litigation concerning the loan which is the subject of the Note,
this Mortgage, the Mortgaged Property, or any part thereof, or any
interest therein, or the occupancy thereof, then Mortgagor shall
indemnify, defend and hold Mortgagee harmless from all liability by
reason of said litigation, including reasonable attorneys' fees
(together with reasonable appellate counsel fees, if any) and
expenses incurred by Mortgagee in any such litigation, whether or
not any such litigation is prosecuted to judgment. If Mortgagee
commences an action against Mortgagor to enforce any of the terms
hereof or to prosecute any breach by Mortgagor of any of the terms
hereof or to recover any sum secured hereby, Mortgagor shall pay to
Mortgagee such reasonable attorneys' fees (together with reasonable
appellate counsel fees, if any) and expenses. The right.to such
attorneys fees (together with reasonable appellate counsel fees, if
any) and expenses shall be deemed to have accrued on the
commencement of such action, and shall be enforceable whether or
not such action is prosecuted to judgment. If Mortgagor breaches
any term of this Mortgage, Mortgagee may employ an attorney or
attorneys to protect its rights hereunder, and in the event of such
employment following any breach by Mortgagor, Mortgagor shall pay
Mortgagee reasonable attorneys' fees (together with reasonable
appellate counsel fees, if any) and expenses incurred by Mortgagee,

whether or not an action is actually commenced against Mortgagor by
reason of such breach.
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(c) Mortgagor will attempt to obtain a walver of
subrogation from its lnsurance carrier and Mortgagor waives any and
all right to claim or recover against Mortgagee, its officers,
employees, agents and representatives, for locs of or damage to
Mortgagor, the Mortgaged Property, Mortgagor's property or the
property of others under Mortgagor's control from any cause insured

against or required to be insured against by the provisions of this
Mortgage.

(d) All sums payable by Mortgagor hereunder shall be
paid without notice (except as may otherwise be provided herein),
demand, counterclaim, set-off, deduction or defense and without
abatement, suspension, deferment, diminution or reduction, and the
obligations and liabilities of Mortgagor hereunder shall in no way
be released, discharged or otherwise affected by reason of:
(1) any damage to or destruction of or any condemnation or similar
taking of the Mortgaged Property or any part thereof; (ii) any
restriction or prevention of or interference with any use of the
Mortgaged Property or any part thereof; (iii) any title defect or
encumbrance or any eviction from the Prenises or the Improvements
or any part thereof by title superior or otherwise; (iv) any
bankruptcy, insolvency, reorganizatiom, composition, adjustment,
dissolution, liquidation, or other 1like proceeding relating to
Mortgagee, or any action taken with respect to this Mortgage by any
trustee or receiver of Mortgagee, OIr by any court, in such
proceeding: (V) any claim which Mortgagor has, or might have,
against Mortgagee; (vi) any default or failure on the part of
Mortgagee to perform or comply with any of the terms hereof or of
any other agreement with Mortgagor; or (vii) any other occurrence
whatsoever, whether similar or dissimilar to the foregoing, whether
or not Mortgagor shall have notice or knowledge of any of the
foregoing. Mortgagor waives all rights now or hereafter conferred
by statute or otherwise to any abatement, suspension, deferment,

diminution, or reduction of any sum secured hereby and payable by
Mortgagor.

49. WAIVER OF JURY TRIAL. The Mortgagor and the Mortgagee
hereby waive trial by jury in any litigation in any court with
respect to, in connection with, or arising out of this Mortgage or
any other Loan Document, or any instrument or document delivered in
connection with the loan which is the subject of the Note, or the
validity, protection, interpretation, collection or enforcement
thereof, or the relationship between Mortgagor and Mortgagee as
borrower and lender, or any other claim or dispute howsocever
arising between the Mortgagor and Mortgagee.
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50. TAX LAW SECTION 253 STATEMENT. Check one box only.

[ ] This Mortgage covers real property principally
improved or to be improved by one or more
structures containing in the aggregate not more
than six residential dwelling units, each having
their own separate cooking facilities.

[ X ] This Mortgage does not cover real property improved
as described above,

Where used herein, the word, "Mortgagor" may be read
"Mortgagors" where applicable.
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IN WITNES8 WHEREOF, this Mortgage has been duly executed by

Mortgagor.
H YACHT ~CLUB, :
By

Name: David G. Kliﬁg t

Title: President

STATE OF NEW YORK

)
) ss.:
COUNTY OF /%"’7 f

on this _Z?AA‘day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say:; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

¥OTARY PUBLIC

g:\kb\harris.ejt\mortgage .
BRIAN J. O'DO .
totary Public, Staie of New York
Qiaaetmgd in Aspany County

. 4624005
(‘rr.—"';s'crl:mixp‘.:es Oct. 31, 19 9 f"
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Fidelity National Title

INSURANCE COMPANY OF NEW YORK

Title No. 4301-0005925

SCHEDULE A

AS thatecertain plov, plecesr or parcels of land with the
buildings and Improvements thereon erected, (hereinafter referced
to eollectively as the "Propecty”), mltuate, lying &nd being In
the Town of Oucenshury, County of Warren and State of Wew York,

helng part of lots 34 and IR of the French HMountain Tract bounded
and descrlibed as follows: 2

PARCEL 1

REGINNING at an lron pipe set in the northerly lime of -

Hewv ¥ork State Route 9L {n the dilvislon llne betveen Lot 38 of the
French Mountaln Tract, on the west, and Lot 43 of sald ‘tresct, on
the cast, and which safd division line crosses sald Route 3L-at a

distance of 740 feet, more or less, wvesterly, mecasured along sald .

Route 9L from the center lfne of the Cleverdale Road, running
thence from the place of beglnning, the (ollowing Ffour courses and
distances along the northerly bounds of Hewv York State Route 9L,
"wit.1 South 65 degrees 21 minutes 20 seconds HWest, 59.18 [eet;
South 7] degrees 55 minutes 20 seconds West, 554,74 feet) South 72
degrees 14 minvtes 30 seconds West, 199,42 feet and South 15 de-
grees 19 minutes 40 scconds West, 314.37 feet; thence Horth 39
deygrees 53 minutes 50 seconds Vest, and along the essterly line of
lands of Rohert A. Stevart, for & distance of 443.49 feet to the
southerly shore of Lake Georgey thence in an easterly direction
along said shore line, as it wvinds and turns, for 4 distance of
1920 feet, more ot less; thence South 31 degrees 04 mlnutes 30
geconds Faat, and along the aforementioned division 1ine between
Lots 3B and 4) of the French Mountain Tract and along the wvesterly
line of lands novw or formerly of Ernest Xlrchoff, for a distance
of 438 feet, moce or less, to the place of beglinning,

PARCEL 2

BEGIHNING at an lron plpe set in the southeasterly line
of Hew York State Route 9L where said line Is intersected by the
division line betwveen Lot 34 of the French Mountalm Tract, on the
.north, and Lot 33 of sald tract, on the south, running thence froa
the place of beglnning, North 43 degrees (0 minutes 30 scconds
Esst, alony the southessterly bounds of HNew York 5tate Route 5L,
for » dlstance of 73.39 .feel; thence Worth 81 degrees 28 minutes
Esst, anhd along the southerly line of lands now or formerly of
Hell and New York Telephone Company, [or a <distence of 117,1?
feety thence North § deyrees {0 minutes 30 seconds West, and along
the easterly line of said lands now or formerly of Mew York Tele-
phone Company, for a distance of 76.57 feet to the scoutherly line
of New York State Route YL: thence the following elght couvrses and

distences along the southerly line of Nev York State Route 9L,.

viz.: MNorth 56 degrees 59 minutes 3D seconds East, 95,50 (eet
Horth §2 degrees S5 minutes East, 187.78 feety North €7 deprees 2%
minutes 30 seconds East, 193,50 feet; North 72 degrees 22 minutes
20 seconds East, 192.32 feet; Horth 77 degrees 21 minutes 20 seconds
East, 204.2) feety Worth B2 deyrees 08 minutes Eaxt, 197.37 feet,
Horth B6é degrees 10 minvtes 20 seconds East, 741,74 [eet and North
74 deyrees D2 minutes 40 seconds East, 292.10 feet to an fron
plpe; thence South § degrees )1 minutes 20 seconds West, and along
the westerly line of lands of the State of New York, for a distance
of 830.87 feet to an fron plipe soet in the division line between
Lot 34 of the French Mountaln Tract, on the mnorth, and Lot 13 of
sald tract, on the south; thence HNorth 8] degrees 54 minutes 230
seconds West, along sald division llne and along ths northerly
1ine of Harry Pulver, now owned by the State of HNew York, for »
distance of $88.79 feet to an lron pipe set in stones at the north-
vesterly corner of said lands formerly of Pulver; thence North 84
degrees 21 minutes 10 seconds West, slong the division line betwveen
-Lots 33 and 34 of the Frenoh Mountaln Tract and along "the northerly
line of lands nmi-' or formerly of Herry Hoyes, for a distance of
1555.53 feet to the place of beginning,

more or less, .




PARCEL 3

BEGINNING at an 1iron pipe set {n the southerly line of
New York State Route 9L and in the division line between Lot 38
of the French Hountain Tract, on the west, and Lot 43 of saic
tract, on the east, and which sald division line crosses New York
State Route SL at a distance of 740 feet, westerly, measurec
along sald Route 9L from the center of the Cleverdale Road,
running thence ftom the place of beginning, south 3l deyrees 0/
minutes 30 seconds East, along sald division line, for a distanc
of 936.49 feet to an lron pipe; thence the following Bix course:

7 ;

and-distances along lands owned by the State of HNew York, wviz,
South 88 degrees 10 mlnutes 30 seconds West, 714.92 feet; Nort
' 1R degrees 4] minutes West, 212.06 feet; North 11 degrees 45 minute
West, 119.32 feet; North 12 degrees 59 mlnutes 50 seconds West
259.09 fect; North 77 deqgrees 08 minutes 40 seconds West, 211.8
feet and North 33 degrees 04 minutes West, .10.04 feet to a poin
in the southerly line of New York State Route 9L; thence North 7
degrees 55 minutes 20 seconds East, along said southerly line, fc
a distance of 547.24 feet to an angle polnt therein; thence Nort

68 degrees 12 minutes 20 seconds East for a distance of 79,17 fee
to the place of beginning, .-- ... ° - ’ - R
¢
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CONSOLIDATED PROMISSORY NOTE
(BECURED)

$1,800,000.00 Albany, New York
Dated: April chj; 1994

WHEREAS, KEY BANK OF NEW YORK, a New York State banking
corporation with an office and place of business at 66 South Pearl
Street, Albany, New York 12207 ("Key Bank") is the holder of a note
or notes (the "Notes") which are secured by a mortgage or mortgages
(the "Mortgages") which are more particularly described in a
Mortgage Consolidation, Extension And Modification Agreement (the
"Modification Agreement") executed on even date herewith; and

WHEREAE, HARRI8 BAY YACHT CLUB, INC., a New York not-for-
profit corporation with an office for the transaction of business
on Route 9L, Cleverdale, New York (mailing address: P.0O. Box 139,
Cleverdale, New York 12820) (the "Borrower") and Key Bank desire to

state the terms of repayment of the consolidated indebtedness
evidenced by the Notes;

NOW, THEREFORE, FOR VALUE RECEIVED, Borrower promises to pay
to the order of Key Bank the principal sum of One Million Eight
Hundred Thousand and no/100ths ($1,800,000.00) Dollars or so much
thereof as may be advanced from time to time in accordance with the
terms of this Note with interest on the unpaid principal balance of
such amount from the date of this Note or such advance, as the case
may be, at the Interest Rate (hereinafter defined). This Note
evidences a loan (the "Loan") made, or so much thereof as may be
made, by Key Bank to Borrower, in the principal amount hereof, and
is secured by (a) the Mortgages (b) the Modification Agreement;
(c) a security agreement dated on even date herewith from Borrower
to Key Bank (the "Security Agreement") which, together with
financing statements executed in conjunction therewith (the
"Financing Statements"), creates a first lien security interest in
certain personal property (the "Personal Property") more
particularly described in the Security Agreement; (d) an assignment
of certain notes (the "Member Notes") held by Borrower from
Borrower to Key Bank (the "Assignment of Notes") and (e) such other
security as may now or hereafter be given to Key Bank by Borrower
as collateral for the Loan (the Mortgages, the Notes, the
Modification Agreement, the Security Agreement, the Financing
Statements, the Assignment of Notes, this Note and such other
documents evidencing such other security which may hereafter be
given as further security for, or in connection with, the Loan,

being hereinafter collectively -referred to as the ‘“"Loan
Documents') .




I

DEFINITIONS

(a) "AMORTIZATION PERIOD" shall mean fifteen (15) years
commencing on the thirteenth (13th) day of the first month
following execution of this Note.

(b) "BASE RATE" shall mean the rate of interest set,
determined or announced on a periodic basis by Key Bank of New York
as its "Base Rate" which rate of interest is not necessarily the
lowest rate charged by Key Bank of New York on loans and other
credits which may be extended by Key Bank of New York at rates both
above and below the Base Rate.

(c) YDEFAULT INTEREST RATE" shall mean the Interest Rate
(hereinbelow defined) plus four (4%) percent per annum.

(d) "FINAL INTEREST RATE" shall mean a fixed rate of interest
equal to the Base Rate on the first (1st) day of the Final Period
plus Two (2%) percent per annhum.

(e) "FINAL PERIOD" shall mean May 13, 2004 through and
including the Maturity Date.

(f) "INITIAL INTEREST RATE" shall mean Eight (8%) percent per
annum.

(g) ™MINITIAL PERIOD" shall mean the period of time beginning
with the date of this Note through and including May 12, 1999.

(h) "“INTEREST RATE" shall mean the Initial Interest Rate for
the Initial Period, the Subsequent Interest Rate for the Subsequent
Period and the Final Interest Rate for the Final Period.

(i) "MATURITY DATE" shall mean April 13, 2009.

(jJ) ™"“SUBSEQUENT INTEREST RATE" shall mean a fixed rate of

interest equal to the Base Rate on the first (lst) day of the
Subsequent Period plus Two (2%) percent per annum.

(k) "SUBSEQUENT PERIOD" shall mean May 13, 1999 through and
including May 12, 2004.

IX

INTEREST

(a) COMPUTATION OF INTEREST. Interest on the outstanding
principal balance of this Note shall be computed on the basis of "a
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360-day year for the actual number of days elapsed" (such phrase,
as used throughout this Note, shall mean that in computing interest
for the subject period, the interest rate shall be multiplied by a
fraction, the denominator of which is 360 and the numerator of
which is the actual number of days elapsed from the date of the
first disbursement of the ILoan or the date of the preceding
interest and/or principal due date, as the case may be, to the date
of the next interest and/or principal due date). Interest shall
accrue until the date of receipt of payment.

(b) IMPLEMENTATION OF DEFAULT INTEREST RATE. Upon the
occurrence of an Event of Default (hereinbelow defined), the
computation of interest under this Note shall immediately and
without further action by Key Bank be based upon the Default
Interest Rate.

III

PAYMENT OF PRINCIPAL AND INTEREST

(a) PERIODIC PAYMENTS.

Beginning on the thirteenth (13th) day of May, 1994,
installment payments in the amount of Seventeen Thousand Two
Hundred One and 74/100ths ($17,201.74) Dollars each shall be paid,
such payments to continue monthly thereafter on the thirteenth
(13th) day of each succeeding month through and including the
payment due on April 13, 1999. On May 13, 1999, the Interest Rate
shall automatically change to the Subsequent Interest Rate and the
amount of the monthly payment for the Subsequent Period shall be
recalculated to equal that amount necessary to amortize the then
remaining principal balance of the Loan at the Subsequent Interest
Rate over the number of months then remaining in the Amortization
Period and said payments shall continue monthly thereafter on the
first day of each succeeding month through and including the
payment due on April 13, 2004. On May 13, 2004, the Interest Rate
shall automatically change to the Final Interest Rate and the
amount of the monthly payment for the Final Period shall be
recalculated to equal that amount necessary to amortize the then
remaining principal balance of the Loan at the Final Interest Rate
over the number of months then remaining in the Amortization Period
and said payments shall continue until the Maturity Date (or such
earlier date in the event Key Bank accelerates Borrower's
obligations hereunder), when the balance of principal plus accrued
interest shall be due and payable. Except as set forth below, each
installment payment shall be applied first to interest at the
appropriate Interest Rate and the balance thereof, if any, shall be
applied in reduction of principal.




(b) ADDITIONAL PRINCIPAL PAYMENTS.

In addition to the payments required at subparagraph (a)
above, Borrower will also make principal payments against the sums
due hereunder in amounts egqual to amounts received by Borrower in
the form of prepayments on the Member Notes.

v

GENERARL CONDITIONS

(a) METHOD OF PAYMENT. All payments under this Note are
payable at 66 South Pearl Street, Albany, New York 12207, or at
such other place as Key Bank shall notify Borrower in writing. Key
Bank reserves the right to require any payment on this Note,
whether such payment is of a regular installment or represents a
prepayment, to be by wired federal funds or other immediately

available funds or to be paid at a place other than the above
address.

() APPLICATION OF PAYMENTS RECEIVED. Except as may
otherwise be provided in this Note, all payments received by Key
Bank on this Note shall be applied by Key Bank to any unpaid Late
Payment Charges or Prepayment Penalty (each hereinbelow defined),
accrued and unpaid interest then due and owing and the reduction of
principal of this Note, in such order and in such amounts as Key
Bank may determine from time to time.

(c) LATE PAYMENT CHARGES. If Borrower fails to pay any
amount of principal and/or interest on this Note for ten (10) days
after such payment becomes due, whether by acceleration or
otherwise, Key Bank may, at its option, whether immediately or at
the time of final payment of the amounts evidenced by this Note,
impose a late payment charge (the "Late Payment Charge'") computed
by multiplying the amount of each past due payment by four (4%)
percent. Until any and all Late Payment Charges are paid in full,
the amount thereof shall be added to the indebtedness secured by
any of the Loan Documents. The Late Payment Charge is not a
penalty and is deemed to be liquidated damages for the purpose of
compensating Key Bank for the difficulty in computing the actual

amount of damages incurred by Key Bank as a result of the late
payment by Borrower.

(d) PREPAYMENT. Prepayment in part or in whole (including
prepayment resulting from an acceleration of the sums due
hereunder) may be made in whole ‘or in part, provided Borrower
notifies Key Bank of its intent to do so within 30 days of such
prepayment, subject to a prepayment penalty (the "Prepayment
Penalty") set forth below for the Prepayment Period:




PREPAYMENT PERIOD PENALTY PERCENTAGE

Date of Note through 2% of the principal
May 12, 2004 balance outstanding
May 13, 2004 through 1% of the principal
April 12, 2009 balance outstanding

In the event Key Bank receives partial prepayments, or in
the event that Key Bank shall receive proceeds of condemnation or
insurance proceeds for application against the Loan, such
prepayments and proceeds shall be applied to installments of
principal in the inverse order of maturity and no Prepayment
Penalty shall be deducted from such condemnation or 1insurance
proceeds.

(e) REFUSAL TO MAKE FURTHER ADVANCES, ACCELERATION AND
DEFAULT. If:

(i) Borrower fails to pay any sum due on this Note
within ten (10) days of the date the same is due; or

(ii) Borrower shall fail to perform any other covenant,
obligation or agreement required to be performed by Borrower
under this Note, for fifteen (15) days after Key Bank has
given written notice of such failure to Borrower; or

(iii) Any warranty or representation made or given by
Borrower or any financial or other statement submitted by or
on behalf of Borrower, or any Guarantor in any instrument
furnished in compliance with or in reference to this Note or
the Loan Documents be false or misleading in any material
respect; or

(iv) Borrower or any Guarantor shall generally not be
paying debts as they become due or file a petition or seek
relief under or take advantage of any insolvency law; make an
assignment for the benefit of creditors; commence a proceeding
for the appointment of a receiver, trustee, 1liquidator,
custodian or conservator of Borrower or any Guarantor or of
the whole or substantially all of Borrower's or any
Guarantor's property or of any collateral pledged as security
for this Note; or if Borrower or any Guarantor shall file a
petition or an answer to a petition under any chapter of the
Bankruptcy Reform Act of 1978, as amended (or any successor
statute thereto), or file a petition or seek relief under or
take advantage of any other similar law or statute of the
United States of America, any state thereof, or any foreign
country or subdivision thereof; or




(v) A Court of competent jurisdiction shall enter an
order, Jjudgment or decree appointing or authorizing a
receiver, trustee, liquidator, custodian or conservator of
Borrower or any Guarantor or of the whole or substantially all
of Borrower's or any Guarantor's property, or any portion of
the collateral pledged as security for this Note, or enter an
order for relief against Borrower or any Guarantor in any case
commenced under any chapter of the Bankruptcy Reform Act of
1978, as amended (or any successor statute thereto), or grant
relief under any other similar law or statute of the United
States of America, any state thereof, or any foreign country
or subdivision thereof and the same is not stayed or
discharged within sixty (60) days of entry; or

(vi) Under the provisions of any law for the relief or
aid of debtors, a court of competent jurisdiction or a
receiver, trustee, ligquidator, custodian or conservator shall
assume custody or control or take possession from Borrower or
any Guarantor of all or substantially all of Borrower's or any

Guarantor's property or any portion of any collateral pledged
as security for this Note; or

(vii) There is commenced against Borrower or any
Guarantor any proceeding for any of the foregoing relief or if
a petition is filed against Borrower or any Guarantor under
any chapter of the Bankruptcy Reform Act of 1978, as amended
(oxr any successor statute thereto), or under any other similar
law or statute of the United sStates of America, any state
thereof, or any foreign country or subdivision thereof, and
such proceeding or petition remains undismissed for a period
of sixty (60) days or if Borrower or any Guarantor by any act
indicates consent to, approval of or acquiescence in any such
proceeding or petition; or

(viii) Key Bank receives a notice to creditors with
regard to a bulk transfer by Borrower or any Guarantor
pursuant to Article VI of the Uniform Commercial Code or if
the Borrower shall dissolve, terminate its existence, fail,

cease normal business operation or otherwise discontinue its
existence; or

(ix) Borrower or any Guarantor fails to comply with any
of the provisions set forth in the commitment letter from Key
Bank dated April  , 1994, it being understood that the terms
of said commitment letter are hereby incorporated in this Note
and, to the extent that any of the terms of the commitment

letter are in conflict with the terms of this Note, the terms
of this Note shall prevail; or

(x) An "Event of Default", as said term is defined in
any other Loan Documents, shall have occurred; or




(xi) Borrower or any Guarantor fails to comply with the
terms of or an "event of default" occurs under any other loan
transaction or credit arrangement of any kind with Key Bank;

then, and in any such event (an "Event of Default"), Key Bank may,
at its option, refuse to make any further advances of Loan proceeds
and declare the entire unpaid balance of this Note together with
interest accrued thereon and any other sums due hereunder or under
the Loan Documents, to be immediately due and payable and Key Bank
may proceed to exercise any rights or remedies that it may have
under this Note or any other loan Documents, or such other rights
and remedies which Key Bank may have at law, equity or otherwise.
In the event of such acceleration, Borrower may discharge its
obligations to Key Bank by paying:

(1) the unpaid principal balance hereof as at the date
of such payment, plus

(2) accrued interest computed in the manner set forth
above, plus

(3) any Late Payment Charge and Prepayment Penalty
computed in the manner set forth above, plus

(4) any other sum due and owing Key Bank under this
Note or any other Loan Document.

(f) COSTs AND EXPENSES ON DEFAULT. After the occurrence of
an Event of Default, in addition to principal, interest, any Late
Payment Charge and any Prepayment Penalty, Key Bank shall be
entitled to collect all costs of collection, including, but not
limited to, reasonable attorneys' fees, incurred in connection with
the protection or realization of collateral or in connection with
any of Key Bank's collection efforts, whether or not suit on this
Note or any foreclosure proceeding is filed, and all such costs and
expenses shall be payable on demand and until paid shall also be
secured by the Loan Documents and by all other collateral held by
Key Bank as security for Borrower's obligations to Key Bank.

(g) NO WAIVER BY KEY BANK. No failure by any Guarantor of
the Loan to make any payments shall be deemed a waiver Or release
of Borrower's obligations hereunder. No failure on the part of Key
Bank or other holder hereof to exercise any right or remedy
hereunder, whether before or after the happening of a default,
shall constitute a waiver thereof, and no waiver of any past
default shall constitute waiver of any future default or of any
other default. No failure to accelerate the Loan evidenced hereby
by reason of default hereunder, or acceptance of a past due
installment, or indulgence granted from time to time shall be
construed to be a waiver of the right to insist upon prompt payment
thereafter, or shall be deemed to be a novation of this Note or as
a reinstatement of the Loan evidenced hereby or as a waiver of such
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right of acceleration or any other right, or be construed so as to
preclude the exercise of any right which Key Bank may have, whether
by the laws of the state governing this Note, by agreement or
otherwise; and Borrower and each endorser or Guarantor hereby
expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the
foregoing. This Note may not be changed orally, but only by an
agreement in writing signed by the party against whom such
agreement is sought to be enforced.

(h) FINANCTIAL INFORMATION. Borrower will advise Lender in
writing if Borrower operates on other than a calendar year basis.
Borrower will at all times keep proper books of record and account
in which full, true and correct entries shall be made in accordance
with generally accepted accounting principles and will deliver to
Key Bank, within one hundred twenty (120) days after the end of
each fiscal year of Borrower, a copy of the annual financial
statements of Borrower relating to such fiscal year, such
statements to include (i) the balance sheet of Borrower as at the
end of such fiscal year and (ii) the related income statement,
statement of retained earnings and statement of changes in the
financial position of Borrower for such fiscal year (collectively,
the "Financial sStatements"), prepared by such certified public
accountants as may be reasonably satisfactory to Key Bank.
Borrower also agrees to deliver to Key Bank within fifteen (15)
days after filing same, a copy of Borrower's income tax return and
also, from time to time, such other financial information with
respect to Borrower as Key Bank may request.

In addition, Borrower will provide Lender with a monthly
listing of the balances due and payment status of the Member Notes
and will also provide drafts of the Financial Statements on a
quarterly basis within thirty (30) days of the close of each
calendar (or fiscal) quarter.

Borrower shall pay Key Bank a default charge equal to
$1,000.00 for each month or part thereof during which Borrower has
failed to provide any of the financial statements required pursuant
to this subsection provided that the penalty provision shall not be
operative until Key Bank has given Borrower sixty (60) days notice
of Borrower's failure to comply. Any amounts due hereunder shall
be payable on demand and Key Bank's rights under this subsection
shall be in addition to any other rights it may have based upon
Borrower's failure to perform, including without limitation, the

right to accelerate Borrower's obligation to repay the Loan as
provided herein.

(i) WAIVER BY BORROWER. Borrower and each endorser or
.Guarantor of this Note hereby waives presentment, protest, demand,
diligence, notice of dishonor and of nonpayment, and waives and
renounces all rights to the benefits of any statute of limitations
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and any mnoratorium, appraisement, exemption and homestead now
provided or which may hereafter be provided by any federal or state
statute, including but not limited to exemptions provided by or
allowed under the Bankruptcy Code of 1978, both as to itself
personally and as to all of its or their property, whether real or
personal, against the enforcement and collection of the obligations

evidenced by this Note and any and all extensions, renewals and
modifications hereof.

(J) COMPLIANCE WITH USURY LAWS. It is the intention of the
parties to conform strictly to the usury laws, whether state or
federal, that are applicable to this Note. All agreements between
Borrower and Key Bank, whether now existing or hereafter arising
and whether oral or written, are hereby expressly limited so that
in no contingency or event whatsoever, whether by acceleration of
maturity hereof or otherwise, shall the amount paid or agreed to be
paid to Key Bank or the holder hereof, or collected by Key Bank or
such holder, for the use, forbearance or detention of the money to
be loaned hereunder or otherwise, or for the payment or performance
of any covenant or obligation contained herein, or in any of the
Loan Documents, exceed the maximum amount permissible under
applicable federal or state usury laws. If under any circumstances
whatsoever fulfillment of any provision hereof or of the ILoan
Documents, at the time performance of such provision shall be due,
shall involve exceeding the limit of validity prescribed by law,
then the obligation to be fulfilled shall be reduced to the limit
of such validity; and if under any circumstances Key Bank or other
holder hereof shall ever receive an amount deemed interest by
applicable law, which would exceed the highest lawful rate, such
amount that would be excessive interest under applicable usury laws
shall be applied to the reduction of the principal amount owing
hereunder or to other indebtedness secured by the Loan Documents
and not to the payment of interest, or if such excessive interest
exceeds the unpaid balance of principal and such other
indebtedness, the excess shall be deemed to have been a payment
made by mistake and shall be refunded to Borrower or to any other
person making such payment on Borrower's behalf. All sums paid or
agreed to be paid to the holder hereof for the use, forbearance or
detention of the indebtedness of Borrower evidenced hereby,
outstanding from time to time shall, to the extent permitted by
applicable law, and to the extent necessary to preclude exceeding
the limit of validity prescribed by law, be amortized, pro-rated,
allocated and spread from the date of disbursement of the proceeds
of this Note until payment in full of the Loan evidenced hereby and
thereby so that the actual rate of interest on account of such
indebtedness is uniform throughout the term hereof and thereof.
The terms and provisions of this paragraph shall control and
supersede every other provision of all agreements between Borrower,
any endorser or Guarantor and Key Bank.

(k) GOVERNING LAW; SUBMISSION TO JURISDICTION. This Note
shall be governed by and construed under the laws of the State of
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New York. Borrower and each endorser or Guarantor hereby submits
to personal jurisdiction in said state for the enforcement of
Borrower's obligations hereunder or under any other Loan Document
and waives any and all personal rights under the law of any other
state to object to jurisdiction within such state for the purposes
of litigation to enforce such obligations of Borrower.

(1) WAIVER OF JURY TRIAL. Key Bank and the Borrower hereby
waive trial by jury in any litigation in any court with respect to,
in connection with, or arising out of this Note, any other Loan
Document or the Loan, or any instrument or document delivered in
connection with the ©ILoan, or the wvalidity, protection,
interpretation, collection or enforcement thereof, or any other

claim or dispute howsoever arising between the Borrower and Key
Bank.

(m) AUTHORITY OF KEY BANK. Borrower authorizes Key Bank to
date this Note as of the day when the Loan is made.

(n) NOTICES. Any notices required or permitted to be given
hereunder shall be: (i) personally delivered or (ii) given by
registered or certified mail, postage prepaid, return receipt
requested, or (iii) forwarded by overnight courier service, in each
instance addressed to the addresses set forth at the head of this
Note, or such other addresses as the parties may for themselves
designate in writing as provided herein for the purpose of
receiving notices hereunder. All notices shall be in writing and
shall be deemed given, in the case of notice by personal delivery,
upon actual delivery, and in the case of appropriate mail or

courier service, upon deposit with the U.S. Postal Service or
delivery to the courier service.

(o) LIABILITY IF MORE THAN ONE BORROWER. If more than one
person or entity executes this Note as a Borrower, all of said
persons or entities are jointly and severally liable hereunder.

(p) ENTIRE AGREEMENT. This Note and the other Loan Documents
constitute the entire understanding between Borrower, the
Guarantors, if any, and Key Bank and to the extent that any
writings not signed by Key Bank or oral statements or conversations
at any time made or had shall be inconsistent with the provisions

of this Note and the other Loan Documents, the same shall be null
and void.
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IN WITNESS WHEREOF, Borrower has executed this instrument the
date first above written.

Y YAC L INC.

EZNEEE?_dﬁav1d E. K*lng

Title: President

STATE OF NEW YORK )

) s8s8.:
COUNTY OF dﬁég%*7y )

—_—

On this_f»fg day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregOLng
instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

iy DS g

NOTARY PUBLIC

BQUAN I DDO\NELL
< e o1 New York

el :n 4“ e County
No. 4624005
Commission Expires Oct. 31, 19‘;9’

g:\kb\harris.ejt\consnote
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MORTGAGE CONBOLIDATION, EXTENSION
AND MODIFICATION RGREEMENT

A

AGREEMENT, made this gﬁ day of April, 1994, by and between
KEY BANK OF NEW YORK, a New York State banking corporation with an
office for the transaction of business at 66 South Pearl Street,
Albany, New York 12207 (the "Mortgagee"), and HARRIS BAY YACHT
CLUB, INC., a New York not-for-profit corporation with an office
for the transaction of business on Route 9L, Cleverdale, New York
(mailing address: P.O. Box 139, Cleverdale, New York 12820) (the
"Mortgagor").

WHEREARS, the Mortgagee is now the lawful owner and holder of
the mortgages listed on Schedule "A" annexed hereto (the "Mortgage"
or "Mortgages") and the bond(s), note(s) or other evidence(s) of
indebtedness secured thereby (the "Note" or "Notes"), which
Mortgages encumber the Premises (as hereinafter defined);

WHEREAS, the Mortgagor is the owner of fee title in and to all

of the premises described in Schedule "B" annexed hereto (the
"Premises") ;

WHEREAS, the Mortgages are valid liens upon the Premises;

WHEREAB, the Mortgagee and the Mortgagor have agreed to
consolidate the Notes, the Mortgages and the liens of the Mortgages

and to modify the terms thereof in the manner hereinafter set
forth;

NOW, THEREFORE, in consideration of the sum of Ten ($10.00)
Dollars each to the other in hand paid and of the mutual agreements
hereinafter set forth, the parties hereto agree as follows:

1. The Mortgagor covenants, represents and warrants that
there is, as of the date hereof, secured by the Mortgages and
evidenced by the Notes, the aggregate unpaid principal sum of One
Million Eight Hundred Thousand and no/100ths ($1,800,000.00) U.S.
Dollars together with interest thereon from the date hereof, and
other sums or charges evidenced thereby (collectively the
"Indebtedness") and the Mortgagor assumes all of the obligations of
the obligor and mortgagor under the Notes and Mortgages.

2. The liens of the Mortgages are hereby consolidated and
coordinated so that together they shall hereafter constitute in law
but one mortgage, a valid first lien upon the entire Premises
securing the Indebtedness (the Mortgages as hereby consolidated and

modified are hereinafter sometimes collectively referred to as the
"Consolidated Mortgage").

3s The Mortgages are hereby modified so that it shall
hereafter secure the Indebtedness, and the Mortgagor shall pay the




Indebtedness 1in accordance with the terms of the Consolidated
Promissory Note executed by Mortgagor on even date herewith (the
"Consolidated Note"). Any interest rate and other payment terms in
respect of the Mortgages or the Notes, to the extent the same are
modified by the provisions set forth in the Consolidated Note, are
hereby cancelled and are replaced by the interest rate and other
payment terms set forth in the Consolidated Note and the Mortgagor
shall pay the Indebtedness in accordance with the terms and
conditions set forth in the Consolidated Note.

4. All of the covenants in the Notes and the Mortgages,
except any covenants specifically modified by this Agreement, shall
remain in full force and effect, and where there is a conflict
between any of the Notes or Mortgages and this Agreement, the terms
of this Agreement shall prevail. Should there be a conflict among
the terms of (i) the Notes and the terms of the Consolidated Note;
or (ii) any of the Mortgages and the Key Bank Mortgage (as that
term is defined in Schedule "A"), the terms of the Consolidated
Note and the Key Bank Mortgage shall prevail.

S This Indebtedness at the option of Mortgagee shall become
immediately due and payable without presentment, demand or notice,
all of which are hereby waived, upon the occurrence of an Event or
Events of Default under the Consolidated Note, the Key Bank
Mortgage or any of the Notes or Mortgages or Loan Documents as that
term is defined in the Consolidated Note.

If an Event of Default has occurred, Mortgagee may
exercise any right, power or remedy permitted to Mortgagee, and
shall have, without limiting the generality of the foregoing, the
right to declare the entire principal, and all interest accrued on
the Indebtedness then outstanding to be fully due and payable.

6. The Mortgagor hereby (i) ratifies and confirms the lien,
conveyance and grant contained in and created by the Mortgages
(including the Key Bank Mortgage), (i) agrees that nothing
contained in this Agreement is intended to or shall impair the
lien, conveyance and grant of the Mortgages (including the Key Bank
Mortgage), (iii) covenants that there are no off-sets or defenses
to the Consolidated Note, the Notes, the Mortgages (including the
Key Bank Mortgage) and, the Indebtedness, and that there is
presently due thereon the sum of One Million Eight Hundred Thousand
and no/100ths ($1,800,000.00) U.S. Dollars with interest thereon
from the date of this Agreement, (iv) waives any claim that it
might have or defense that it could raise which in any way could be
an offset to the indebtedness, including, inter alia, a defense
based upon the fact that any or all of the Notes or Mortgages are
not in the possession of the Mortgagee, it being understood that
the assignment of the Notes and Mortgages is being done at the
request of and for the Mortgagor and it being further understood
that the Mortgagor will execute, acknowledge and deliver such
further or replacement documents as Mortgagee may reasonably deem
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necessary to effect the transaction contemplated herein, and (v)
consents to and waives the effect, if any, on the liability of
Mortgagor under the Notes, the Consclidated Note, the Mortgages or
this Agreement, of the release or other discharge of any other
party or parties to the Notes or Mortgages.




IN WITNES8 WHEREOF, the parties hereto have duly executed this
Agreement as of the day and year first above written.

KEY BANK OF NEW YORK

%/f%/z’

: Karen E. Miele
1e Banking” Officer

BAY YACHT CL INC.
B 3 .

Namer  David G. Sling
Title: Presiden

STATE OF NEW YORK )
) ss.t
COUNTY OF ALBANY )

Oon this 52?&Lﬁgy of April, 1994, before me the subscriber
personally appeared Karen E. Miele, who belng by me duly sworn, did
depose and say:; that she resides at Troy, Rensselaer County, New
York, that she is a Banking Officer of Key Bank of New York, the
corporatlcn described in and which _gxecuted the foreg01ng
instrument: and that she signed her nafé $liereto by order of the
Board of Directors of said corpora

.
/ NOTARY PUBLIC
EMWAED J. TROMILY
g:\kb\harris.ejt\mtgcon.agt Noiory Pyt D12 of New Yolg

Qupetia s :v-.z‘I 2@5
Comm=1io0 Z. stk £




STATE OF NEW YORK )

} ss.t
COUNTY OF é%w )

On thie i?'!z_ day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

‘4232%;“:A4%{¥255«n4~4/

NOTXRY PUBLIC

BRIAN J. O'DONNELL
NO1Ir: ~ vames. 20tu 20 NEW York

Goad:zz A AN, Jounly
g:\kblharris.ejr\mrgcon.agc LR h:o. 4524505 &
C~mmicsicn Expres Oct. 31,19 4




SCHEDULE "A"

HORTCAGES
HARRIS BAY YACHT CLUB, INC. HORTCAGE
to DATED: July 2, 1984
REC'D: July 3, 1984
YAFDARM DEVELOPMENT ASSOCIATES LIBER: 429 PAGE: 578

AMOUNT: $4,000,000.00

As assigned by YAPDARM DEVELOPMENT ASSOCIATES to CHEMICAL BANK, A. ROBERT
STEWART, ARTHUR W. GOTTS and HARRIS BAY DEVELOPMENT CORP. by Assignment

of Mortgage dated July 2, 1984, recorded July 3, 1984 in Liber 429, page
619,

As further assigned by YARDARM DEVELOPMENT ASSOCIATES to CHEMICAL BANK

by Assignment of Mortgage dated August 22, 1985, recorded December 5,
1985 in Liber 447, page 282.

As further assigned by YARDAPM DEVELOPMENT ASSOCIATES to CHEMICAL BANK

by Assignment of Mortgage dated January 13, 1986, recorded February 11,
1986 in 449, page B8l12. :

As further assigned by YAPDARM DEVELOPHMENT ASSOCIATES to CHEMICAL BANK
by Assignment of Mortgage dated April 30, 1986, recorded May 1, 13986
in Liber 452, papge 417.

As further assigned by CHEMICAL BANK to KEY BANK, N.A. by Assignment of
Mortgage dated March 31, 1987, recorded April 1, 1987 in Liber 471, page
631,

As further assigned by A. ROBERT STEWART to KEY BANK, N.A. by Assignment
of Mortgage dated March 21, 1987, recorded April 1, 1987 {n Liber 471,
page 633,

As further assigned by ARTHUR W. GOTTS to KEY BARK, N.A. by Assignment of
Mortgage dated March 23, 1987, recorded April 1, 1987 {n Liber 471, page
636.

As further assigned by YARDARM DEVELOPMENT ASSOCIATES to KEY BANK, N.A.
by Assignment of Mortgage dated March 31, 1987, recorded April 1, 1987
in Liber 471, page 638,




3.

HAPRRIS BAY YACHT CLUB. INC. HORTCAGE
to DATED: March 31, 1987
PEC'D: April 1, 1987
KEY BANK, N.A. LIBER: 471 PAGE: 641

AHMOUNT: $63,974.38

Mortgage in Items | and 2 above were consolidated by Consolidation,
Extension and Modification Agreement dated March 31, 1987, recorded
April 1, 1987 {n Liber 471, page 658, to form a single lien of
$2,750,000.00.
HORTCAGE
HARRIS BAY YACHT, CLUB DATED: Auvgust 15, 1989
' REC'D: August t/ , 1989
Liber: 594  Page: 59
ko AMOUNT: = $83,992.04

KEY BANK N,A.

Mortgages In Items 1, 2 and 3 were consolidated by Mortgage Consoclidation,
Extension and Modification Agreement dated August 15, 1989, recorded
August 17, 1989 in Liber 594, page 74 to form a single lien of $1,900,000.00.

Hortgage from Harrls Bay Yacht Club, Inc., to Key Bank of New York in the amount of $129,815.44
dated on even date and to be recorded in the Warren County Clerk's Nffice on even date but prior
to the recording of thls Agreement.




DEMAND NOTE

$129,815.44 Albany, New York
April 39, 1994

FOR VALUE RECEIVED, and in accordance with the terms and
conditions of this Note, HARRIS BAY YACHT CLUB, INC., a New York
not-for-profit corporation with an office for the transaction of
business on Route 9L, Cleverdale, New York (mailing address: P.O.
Box 139, Cleverdale, New York 12820) (the "Borrower") promises to
pay to the order of KEY BANK OF NEW YORK, a New York State banking
corporation with an office for the transaction of business located
at 66 South Pearl Street, Albany, New York 12207 ("Key Bank") the
principal sum of One Hundred Twenty Nine Thousand Eight Hundred
Fifteen and 44/100ths ($129,815.55) Dollars or so much thereof as
may be advanced from time to time hereunder, with interest on the
unpaid principal balance of such amount from the date of this Note
or such advance, as the case may be, in accordance with the terms
of a Consolidated Promissory Note delivered by Borrower to Key Bank
on even date herewith, it being understood and agreed that the
indebtedness evidenced by this Note is included in the indebtedness
evidenced by the Consolidated Promissory Note and that the terms of
repayment of the indebtedness are governed by provisions. of the
Consolidated Promissory Note.

All of the provisions of the Consolidated Promissory Note are
hereby incorporated herein by reference and Borrower acknowledges
that the terms of the Consolidated Promissory Note are the terms

and conditions of this Note.




Fidelity National Title

INSURANCE COMPANY OF NEW YORK

Title No. 4301-0005925

SCHEDULE 6

AS thatwecertaln plot, pleces or parcelsr of land vith the )

bulldings and Improvements thereon erected, [herelnalter referred
to collectively as the “Property®), situate, lying and being In
the Town of Oucenshury, County of Warren and State of Hew York,

belng part of lots 34 and 38 of the French Hountain Tract bounded
and described as f{ollows:

PARCEL 1

BCGINNING at an lron plps set in the noctherly line of.

Newv York State Route SL in the dlvision llne between Lot 38 of the
French Mountaln Tract, on the west, and Lot {3 of sald teact, on
the cast, and which gald division llne croises sald Route IL-at a

dlstance of 740 feet, more or less, vesterly, measured along sald -

Route SL [rom the center line of the Cleverdale Road, running
thence [roa the place of beglnning, the [olloving four courses and
distances 2long the northerly bounds of Hew York State Route 9L,

“wiz.1 South 65 degrees 21 minutes 20 seconds West, 59.18 feet,

South 71 degrees 55 minutes 20 seconds West, 534,74 feety Sourth 12
deyrees 14 minutes 30 seconds West, 199.42 feet and South 175 ‘de-
grees 19 alnutes 40 scconds West, 314.37 feety thence Rorth 139
degrees S) ninutes 30 seconds West, and along Lhe easterly line of
lands of Rohert A. Stewart, f(or a distance of 4i).49 [eet to the
southerly shore of Lake Georges thence In an easterly direction
along s2id ‘shore line, a3 It wvinds and turns, for § distance of
1530 feet, more or less; thence South 31 deprees 0 minutes 30
scconds Fast, and along the aforemontioned division 1line hetween
Lots 38 and 43 of the French tountaln Tract and along the wvesterly
1ine of lands now or Formerly of Ernest Xirchofl, for a distance
of (38 feet, more or less, to the place of beglaning,

PARCEL 2

BECINNING at an lron plpe set in the touthessterly line
of Nev York State Route 9L where sald line §s Intersected by the
afvision line between Lot 34 ol the French Mountalin Tract, on the
north, and Lot 33 of gald tract, on the south, running thence [roa

the place of beglnning, Morth 43 degrees {0 minutes 30 scconds

fast, alory the southeasterly bounds of Hew York State Route 9L,
for s distance of 73.39 .feet; Lhence HNorth 8) degrees 28 minutes
East, and along the southerly line of lands novw or formerly of
Hsll and Wew yYork Telephons Compapy, [or a dlstance of 137.19
feety thence North § deyrees 40 minutes )0 seconds West, and along
the eastecly line of seid lands mow or formerly of MNev York Tele-
phone Company, [or s distance of 76.357 feet to the southerly llne

of New York State Route SL; thence the following efght courses and

Gistances along the southerly line of Mew York State Route 9L,
vit. s North SE& degrees 59 minutes 30 seconds East, 95.50 teet}
Hocrth 62 degrees 55 minutes East, 107.78 feety Horth &7 degrees 29
minutes 30 seconds East, 19).50 feet; vorth 72 degrees 22 minutes
20 seconds fast, 192.32 feet; North 17 degrees 21 minutes 20 seconds
East, 204.2)1 feet; Horth 82 deyrees 08 minutes East, 197,37 feetry
North Bé degrees 10 minutes 20 seconds fast, 741.74 [eet and North
74 deyrees 02 minutes 4D seconds East, 292,10 [eet to an firen
pipe; thence South § degrees )l minutes 20 seconds West, and along
the vesterly line of lands of the State of mew York, for a distance
of 830.87 feet to an lron pipe set in the division line between
1ot 34 of the French Mountain Tract, on the north, and tot 33 of
sald tract, on the south; thence dNorth 83 cdegrees 54 plnuteas 30
seconds West, slong said division line and along the northerly
1ine of Hsrry Pulver, nov owned by the State of New York, [or »
distance of $88.79 feet to an lron plpe set In stones at the north-
vesterly corner of said lands formerly of Pulver; thencs Horth B¢
deyrees 21 minutes 10 seconds West, along Lhe division line betwveen

. Lots 33 snd 34 of the Frenoh Mountaln Tract and along 'the nertherly

Jine of 1ands nov or formerly of Hsrry Moyes, for a distance of
1585.5%3 feet to the place of beginning,
more or less,

L




PARCEL 3

BEGINNING at an iron pipe set In the souvtherly line of
New York State Route 9L and in the division line between Lot 318
of the French HMountain Tract, on the west, and Lot 43 of sald
tract, on the east, and which said division line crosses New York
State Route 9L at a distance of 740 feet, westerly, measured
along said Route 9L from the center of the Cleverdale Road,
tunning thence fiom the place of beginning, South 31 degrees 04
minutes 30 seconds East, along said division line, for a dlstance
of 936,49 feet to an {ron pipe; thence the following six coursee

'] .

and-dlstances along lands owned by the State of New York, viz,
South 88 degrees 10 minutes 30 seconds West, 714.92 feet; Hort:
- 18 degrees 41 minutes West, 212.06 feet; North 11 degrees 45 minute
West, 119.32 feet; North 12 degrees 59 minutes 50 seconds WHest
259.09 fect; North 77 deqgrees 08 mlanutes 40 seconds West, 211.8
feet and North 33 degrees 04 minutes West, .10.04 feet to a poin
{n the southerly line of New York State Route 9L; thence Rorth 7
degrees 5SS minutes 20 seconds East, along said southerly line, fo
a distance of 547.24 feet to an angle polnt thereln; thence Nort
68 degrees 12 minutes 20 seconds East for a distance of 79.17 fee
to the place of beginning, .-+ ..r ~ . ’ : i




LINE-OF-CREDIT NOTE

$50,000.00 Albany, New York
Dated: April Q9 , 1994

FOR VALUE RECEIVED, HARRIS BAY YACHT CLUB, INC., a New York
not-for-profit corporation with an office for the transaction of
business on Route 9L, Cleverdale, New York (mailing address: P.O.
Box 139, Cleverdale, New York 12820) (the "Borrower") promises to
pay to the order of KEY BANK OF NEW YORK, a New York State banking
corporation with its principal office and place of business at 66
Ssouth Pearl Street, Albany, New York, 12207 ("Key Bank") the
principal sum of FIFTY THOUSAND and no/100ths ($50,000.00) DOLLARS
or so much thereof as may be advanced from time to time as pursuant
to the terms of this Note with interest on the unpaid principal
balance of such amounts as are advanced or readvanced, as the case
may be, at the Interest Rate (hereinafter defined). This Note
evidences a loan (the "Loan") made available to Borrower as part of
a credit facility. This Note is secured by (a) a first 1lien
security interest in certain personal property (the "Personal
Property") created through a security agreement dated on even date
herewith from Borrower to Key Bank (the "Security Agreement") and
financing statements executed in conjunction therewith (the
"Financing Statements"), (b) the pledge by the Borrower that it
will not dispose of or mortgage any assets without the consent of
Key Bank as set forth in a Negative Pledge Agreement (the Negative
Pledge") dated on even date herewith and (c) such other security
as may now or hereafter be given to Key Bank by Borrower as
collateral for the ILoan (the Security Agreement, the Financing
Statements, the Negative Pledge, this Note and such other documents
evidencing such other security which may hereafter be given as
further security for, or in connection with, the Loan, being
hereinafter collectively referred to as the "Loan Documents").

1

DEFINITIONS

(a) "BASE RATE"™ shall mean the rate of interest set,
determined or announced on a periodic basis by Key Bank of New York
as its "Base Rate" which rate of interest is not necessarily the
lowest rate charged by Key Bank of New York on loans and other
credits which may be extended by Key Bank of New York at rates both
above and below the Base Rate.

(b) "YDEFAULT INTEREST RATE" shall mean the Interest Rate
(hereinbelow defined) plus four (4%) percent per annum.

(c) M"INTEREST RATE" shall mean the rate of interest to be
paid by Borrower on any outstanding principal due under this Note

and shall be equal to the Base Rate plus one-half (.50%) percent
per annum.




(d) "MATURITY DATE" shall mean May 31, 1994.

I1

ADVANCES AND READVANCES OF LOAN PROCEEDS

(a) ADVANCES AND READVANCES. Provided that no Event of
Default (pursuant to Article IV, subsection (e) hereof or no event
which but for the passage of time, the giving of notice, or both
would constitute an Event of Default, has occurred, advances or
readvances of proceeds of the Loan (each, an "Advance," if more
than one, the "Advances") shall be made available to the Borrower
from time to time in the manner set forth in this Article and
information with regard to any Advances shall be recorded and
maintained by Key Bank in its internal records and such records
shall be conclusive as to the information set forth therein ten
(10) days after mailing of the notice provided for in subsection
(b) below, absent manifest error.

(b) PROCEDURE FOR ADVANCES. Borrower may obtain an Advance
by telephone or written request from any of the individuals listed
on the annexed Schedule Of Authorized Officers. Any Advance
request shall be supported by such certifications, invoices and
documentation as Key Bank may require and shall be deposited by Key
Bank in account number 086000971 which is titled Harris Bay Yacht
Club, Inc. (the "Advance Account") and the deposit of any Advance
in the Advance Account by Key Bank shall be conclusive as to the
receipt of said Advance by Borrower and Borrower will be

responsible for repaying any Advance so made pursuant to the terms
of this Note. '

(c) ADVANCES BY KEY BANK. Key Bank may make Advances
pursuant to the terms hereof, for the purpose of paying any sums

which have become due and payable hereunder or under any other Loan
Document.

III

PAYMENT OF PRINCIPAL AND INTEREST

(a) PERIODIC PAYMENTS OF INTEREST. Borrower shall pay
accrued interest at the Interest Rate on the unpaid principal
balance of this Note on the first (1lst) day of the first (1st)
month after the first Advance of Loan Proceeds and on the first
(1st) day of each month thereafter until the Loan becomes due and
payable as set forth below, when Borrower shall pay the full
balance of principal, plus any accrued and unpaid interest and any
other sums due under this Note. Key Bank shall have the right to
debit any account of the Borrower with Key Bank for accrued and
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unpaid interest which has become due and payable under the terms
hereof.

(b) PERIODIC PAYMENTS OF PRINCIPAL. Key Bank shall credit
principal payments against the Loan in amounts equal to sums paid
to Key Bank or deposited in the cash Collateral Account (as that
term is defined in the Loan Agreement) to the extent that said sums
are not otherwise applied by Key Bank as permitted hereunder.

(c) MATURITY OF OBLIGATIONS. On the Maturity Date, all sums

of principal remaining unpaid plus accrued and unpaid interest
shall be paid in full.

(d) CLEAN-UP. Borrower agrees that for a period of thirty
(30) days during the term of the Loan, Borrower will have reduced
the outstanding balance on the Loan to zero and will not request
any further Advances of Loan proceeds.

Iv

GENERAL CONDITIONS

A. METHOD OF PAYMENT. All payments under this Note are
payable at 66 South Pearl Street, Albany, New York 12207, or at
such other place as Key Bank shall notify Borrower in writing. Key
Bank reserves the right to require any payment on this Note,
whether such payment is of a regular installment or represents a
prepayment, to be Dby wired federal funds or other immediately

available funds or to be paid at a place other than the above
address. :

B. APPLICATION OF PAYMENTS RECEIVED. Except as may
otherwise be provided in this Note, all payments received by Key
Bank on this Note shall be applied by Key Bank to any unpaid Late
payment Charges (hereinbelow defined), accrued and unpaid interest
then due and owing and the reduction of principal of this Note, in

such order and in such amounts as Key Bank may determine from time
to time.

C. LATE PAYMENT CHARGES. If Borrower fails to pay any
amount of principal and/or interest on this Note for ten (10) days
after such payment becomes due, whether by acceleration or
otherwise, Key Bank may, at its option, whether immediately or at
the time of final payment of the amounts evidenced by this Note,
impose a late payment charge (the "Late Payment Charge") computed
by multiplying the amount of each past due payment by four (4%)
percent. Until any and all Late Payment Charges are paid in full,
the amount thereof shall be added to the indebtedness secured by
any of the Loan Documents. The Late Payment Charge is not a
penalty and is deemed to be liquidated damages for the purpose of
compensating Key Bank for the difficulty in computing the actual
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amount of damages incurred by Key Bank as a result of the late
payment by Borrower.

D. REFUSAL TO MAKE FURTHER ADVANCES, ACCELERATION AND
DEFAULT. If:

(1) Borrower fails to pay any sum due on this Note
within ten (10) days of the date the same is due; or

(2) Borrower shall fail to perform any other covenant,
obligation or agreement required to be performed by Borrower
under this Note, for fifteen (15) days; or

(3) Any warranty or representation made or given by
Borrower or any financial or other statement submitted by or
on behalf of Borrower, or any Guarantor in any instrument
furnished in compliance with or in reference to this Note or
the Loan Documents be false or misleading in any material
respect; or

(4) Borrower or any Guarantor shall generally not be
paying debts as they become due or file a petition or seek
relief under or take advantage of any insolvency law; make an
assignment for the benefit of creditors; commence a proceeding
for the appointment of a receiver, trustee, ligquidator,
custodian or conservator of Borrower or any Guarantor or of
the whole or substantially all of Borrower's or any
Guarantor's property or of any collateral pledged as security
for this Note: or if Borrower or any Guarantor shall file a
petition or an answer to a petition under any chapter of the
Bankruptcy Reform Act of 1978, as amended (or any successor
statute thereto), or file a petition or seek relief under or
take advantage of any other similar law or statute of the
United States of America, any state thereof, or any foreign
country or subdivision thereof; or

(5) A Court of competent jurisdiction shall enter an
order, 3judgment or decree appointing or authorizing a
receiver, trustee, liquidator, custodian or conservator of
Borrower or any Guarantor or of the whole or substantially all
of Borrower's or any Guarantor's property, or any portion of
the collateral pledged as security for this Note, or enter an
order for relief against Borrower or any Guarantor in any case
commenced under any chapter of the Bankruptcy Reform Act of
1978, as amended (or any successor statute thereto), or grant
relief under any other similar law or statute of the United
States of America, any state thereof, or any foreign country
or subdivision thereof and the same 1is not stayed or
discharged within sixty (60) days of entry; or

(6) Under the provisions of any law for the relief or
aid of debtors, a court of competent jurisdiction or a
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receiver, trustee, liquidator, custodian or conservator shall
assume custody or control or take possession from Borrower or
any Guarantor of all or substantially all of Borrower's or any

Guarantor's property or any portion of any collateral pledged
as security for this Note; or

(7) There is commenced against Borrower or any Guarantor
any proceeding for any of the foregoing relief or if a
petition is filed against Borrower or any Guarantor under any
chapter of the Bankruptcy Reform Act of 1978, as amended (or
any successor statute thereto), or under any other similar law
or statute of the United States of America, any state thereof,
or any foreign country or subdivision thereof, and such
proceeding or petition remains undismissed for a period of
cixty (60) days or if Borrower Or any Guarantor by any act
indicates consent to, approval of or acquiescence in any such
proceeding or petition: or

(8) Key Bank receives a notice to creditors with regard
to a bulk transfer by Borrower Or any Guarantor pursuant to
article VI of the Uniform commercial Code or if the Borrower
shall dissolve, terminate its existence, fail, cease normal
business operation or otherwise discontinue its existence; or

(9) Borrower or any Guarantor fails to comply with any
of the provisions set forth in the commitment letter from Key
Bank dated April _ , 1994, it being understood that the terms
of said commitment letter are hereby incorporated in this Note
and, to the extent that any of the terms of the commitment
letter are in conflict with the terms of this Note, the terms
of this Note shall prevail; or

(10) An “"Event of Default", as said term is defined in
any other Loan Documents, shall have occurred; or

(11) Borrower or any Guarantor fails to comply with the
terms of or an "event of default" occurs under any other loan
tyransaction or credit arrangement of any xind with Key Bank;

then, and in any such event (an "Event of Default"), Key Bank may,
at its option, refuse to make any further advances of Loan proceeds
and declare the entire unpaid balance of this Note together with
interest accrued thereon and any other sums due hereunder or under
the Loan Documents, to be immediately due and payable and Key Bank
may proceed to exercise any rights or remedies that it may have
under this Note or any other Loan Documents, or such other rights
and remedies which Key Bank may have at law, equity or otherwise.
In the event of such acceleration, Borrower mnay discharge its
obligations to Key Bank by paying:

(a) the unpaid principal balance hereof as at the date
of such payment, plus




(b) accrued interest computed in the manner set forth
above, plus

(c) any Late Payment Charge computed in the manner set
forth above, plus

(d) any other sum due and owing Key Bank under this
Note or any other Loan Document.

E. COSTE8 AND EXPENSES ON DEFAULT. After the occurrence of
an Event of Default, in addition to principal, interest and any
Late Payment Charge, Key Bank shall be entitled to collect all
costs of collection, including, but not limited to, reasonable
attorneys' fees, incurred in connection with the protection or
realization of collateral or in connection with any of Key Bank's
collection efforts, whether or not suit on this Note or any
foreclosure proceeding is filed, and all such costs and expenses
shall be payable on demand and until paid shall also be secured by
the Loan Documents and by all other collateral held by Key Bank as
security for Borrower's obligations to Key Bank.

F. NO WAIVER BY KEY BANK. No failure by any Guarantor of
the Loan to make any payments shall be deemed a waiver or release
of Borrower's obligations hereunder. No failure on the part of Key
Bank or other holder hereof to exercise any right or remedy
hereunder, whether before or after the happening of a default,
shall constitute a waiver thereof, and no waiver of any past
default shall constitute waiver of any future default or of any
other default. No failure to accelerate the Loan evidenced hereby
by reason of default hereunder, or acceptance of a past due
installment, or indulgence granted from time to time shall be
construed to be a waiver of the right to insist upon prompt payment
thereafter, or shall be deemed to be a novation of this Note or as
a reinstatement of the Loan evidenced hereby or as a waiver of such
right of acceleration or any other right, or be construed so as to
preclude the exercise of any right which Key Bank may have, whether
by the laws of the state governing this Note, by agreement or
otherwise; and Borrower and each endorser or Guarantor hereby
expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the
foregoing. This Note may not be changed orally, but only by an

agreement in writing signed by the party against whom such
agreement is sought to be enforced.

G. FINANCIAL INFORMATION. Borrower will advise Lender in
writing if Borrower operates on other than a calendar year basis.
Borrower will at all times keep proper books of record and account
in which full, true and correct entries shall be made in accordance
with generally accepted accounting principles and will deliver to
Key Bank, within one hundred twenty (120) days after the end of
each fiscal year of Borrower, a copy of the annual financial
statements of Borrower relating to such fiscal Year, such
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statements to include (1) the balance sheet of Borrower as at the
end of such fiscal year and (ii) the related income statement,
statement of retained earnings and statement of changes in the
financial position of Borrower for such fiscal year, prepared by
such certified public accountants as may be reasonably satisfactory
to Key Bank. Borrower also agrees to deliver to Key Bank within
fifteen (15) days after filing same, a copy of Borrower's income
tax return and also, from time to time, such other financial
information with respect to Borrower as Key Bank may request.

Borrower shall pay Key Bank a default charge equal to
$1,000.00 for each month or part thereof during which Borrower has
failed to provide any of the financial statements required pursuant
to this subsection provided that the penalty provision shall not be
operative until Key Bank has given Borrower sixty (60) days notice
Oof Borrower's failure to comply. Any amounts due hereunder shall
be payable on demand and Key Bank's rights under this subsection
shall be in addition to any other rights it may have based upon
Borrower's failure to perform, including without limitation, the
right to accelerate Borrower's obligation to repay the lLoan as
provided herein.

H. WAIVER BY BORROWER. Borrower and each endorser or
Guarantor of this Note hereby waives presentment, protest, demand,
diligence, notice of dishonor and of nonpayment, and waives and
renounces all rights to the benefits of any statute of limitations
and any moratorium, appraisenent, exemption and homestead now
provided or which may hereafter be provided by any federal or state
statute, including but not limited to exemptions provided by or
allowed under the Bankruptcy Code of 1978, both as to itself
personally and as to all of its or their property, whether real or
personal, against the enforcement and collection of the obligations

evidenced by this Note and any and all extensions, renewals and
modifications hereof.

4 COMPLIANCE WITH USURY LAWS. It is the intention of the
parties to conform strictly to the usury laws, whether state or
federal, that are applicable to this Note. Al1l agreements between
Borrower and Key Bank, whether now existing or hereafter arising
and whether oral or written, are hereby expressly limited so that
in no contingency or event whatsoever, whether by acceleration of
maturity hereof or otherwise, shall the amount paid or agreed to be
paid to Key Bank or the holder hereof, or collected by Key Bank or
such holder, for the use, forbearance or detention of the money to
be loaned hereunder or otherwise, or for the payment or performance
of any covenant or obligation contained herein, or in any of the
Loan Documents, exceed the maximum amount permissible under
applicable federal or state usury laws. If under any circumstances
whatsoever fulfillment of any provision hereof or of the Loan
Documents, at the time performance of such provision shall be due,
shall involve exceeding the limit of validity prescribed by law,
then the obligation to be fulfilled shall be reduced to the limit
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of such validity; and if under any circumstances Key Bank or other
holder hereof shall ever receive an amount deemed interest by
applicable law, which would exceed the highest lawful rate, such
amount that would be excessive interest under applicable usury laws
shall be applied to the reduction of the principal amount owing
hereunder or to other indebtedness secured by the Loan Documents
and not to the payment of interest, or if such excessive interest
exceeds the wunpaid balance of principal and such other
indebtedness, the excess shall be deemed to have been a payment
made by mistake and shall be refunded to Borrower or to any other
person making such payment on Borrower's behalf. All sums paid or
agreed to be paid to the holder hereof for the use, forbearance or
detention of the indebtedness of Borrower evidenced hereby,
outstanding from time to time shall, to the extent permitted by
applicable law, and to the extent necessary to preclude exceeding
the limit of validity prescribed by law, be amortized, pro-rated,
allocated and spread from the date of disbursement of the proceeds
of this Note until payment in full of the Loan evidenced hereby and
thereby so that the actual rate of interest on account of such
indebtedness is uniform throughout the term hereof and thereof.
The terms and provisions of this paragraph shall control and
supersede every other provision of all agreements between Borrower,
any endorser or Guarantor and Key Bank.

J. GOVERNING LAW:; SUBMISSION TO JURISDICTION. This Note
shall be governed by and construed under the laws of the State of
New York. Borrower and each endorser or Guarantor hereby submits
to personal jurisdiction in said state for the enforcement of
Borrower's obligations hereunder or under any other Loan Document
and waives any and all personal rights under the law of any other
state to object to jurisdiction within such state for the purposes
of litigation to enforce such obligations of Borrower.

K. WAIVER OF JURY TRIAL. Key Bank and the Borrower hereby
waive trial by jury in any litigation in any court with respect to,
in connection with, or arising out of this Note, any other Loan
Document or the Loan, or any instrument or document delivered in
connection with the Loan, or the validity, protection,
interpretation, collection or enforcement thereof, or any other

claim or dispute howsoever arising between the Borrower and Key
Bank. i

L. AUTHORITY OF KEY BANK. Borrower authorizes key Bank to
date this Note as of the day when the Loan is made.

M. NOTICES. Any notices required or permitted to be given
hereunder shall be: (i) personally delivered or (ii) given by
registered or certified mail, postage prepaid, return receipt
requested, or (iii) forwarded by overnight courier service, in each
instance addressed to the addresses set forth at the head of this
Note, or such other addresses as the parties may for themselves
designate in writing as provided herein for the purpose of
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receiving notices hereunder. All notices shall be in writing and
shall be deemed given, in the case of notice by personal delivery,
upon actual dellvery, and in the case of appropriate mail or

courier service, upon deposit with the U.S. Postal Service or
delivery to the courier service.

N. LIABILITY IF MORE THAN ONE BORROWER. If more than one
person or entity executes this Note as a Borrower, all of said
persons or entities are jointly and severally liable hereunder.

0. ENTIRE AGREEMENT. This Note and the other Loan Documents
constitute the entire understanding between Borrower, the
Guarantors, if any, and Key Bank and to the extent that any
writings not signed by Key Bank or oral statements or conversations
at any time made or had shall be inconsistent with the provisions
of this Note and the other Loan Documents, the same shall be null
and void.




IN WITNESS WHEREOF, Borrower has executed this instrument the

date first above written.
Kﬁfﬁj Y YACH NC.
By

Namer— David G. ﬁ}th l

Title: Presiden

STATE OF NEW YORK )

) ss.:
COUNTY OF M”7 )

on this,48?“ day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York:; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing

instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

Pty AP i A

NGTARY PUBLIC

g:\kb\bharris.ejt\linecred. not BRIAN J. O'DONNELL
Motary PLzaz, Stzte of Mew York
Qualified 1 Albany County
No. 4624005
. Commission Expires Oct. 31, 19 ?44
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IN WITNESS WHEREOF, Borrower has executed this instrument by

its duly authorized officer on the date first above written.

AY YAC

Name: David G. Kling
Title: Presiden

STATE OF NEW YORK )

) ss.:
. COUNTY OF M”y )

Oon this J%?é?ﬂaay of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing

instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

NOPARY PUBLIC

g:\kb\harris.ejt\demand.not S:AN J O'DONNELL
Zui. Eliie O New York

whe n Abisy County
) No. 4624005
Commission Expires Oct. 31, 19 ’ﬁ




ASSIGNMENT OF NOTES

This Assignment made this &5\ %ay of April, 1994 between
HARRIS BAY YACHT CLUB, INC., a New York not-for-profit corporation
with an office for the transaction of business on Route 9L,
Cleverdale, New York (mailing address: P.O. Box 139, Cleverdale,
New York 12820) (the "Assignor") and Key Bank of New York, a state
banking association with an office for the transaction of business
at 66 South Pearl Street, Albany, New York (the "Assignee")

WITNESZSGSETH :

WHEREAS, Assignor is the holder of certain pledge agreements
(the "Pledge Agreements"), notes (the "Notes") and assignments of
membership (the "Assignments") (collectively, the Pledge
Agreements, Notes and Assignments are referred to herein as the
"Documents"); and

WHEREAS, Assignor has entered into a loan transaction (the
"Loan") with Assignee wherein Assignee has loaned Assignor the sun
of $1,800,000.00; and

WHEREAS, Assignee has required the Assignor to grant the
Assignee liens, encumbrances and security interests on and in
certain collateral (the "Collateral"); and

WHEREAS, the Collateral to be granted to Assignee includes all
of the right, title and interest of the Assignor in and to the
Documents;

NOW, THEREFORE, in furtherance of the foregoing, and in
consideration of the Ioan and other good and valuable
consideration, the Assignor hereby makes the following grants,
covenants, agreements, representations and warranties:

0 Assignor hereby assigns all of its right, title and
interest in and to the Documents to Assignee and grants to Assignee
the right, power and authority to take any and all actions which
Assignee deems necessary or appropriate in connection with
collecting all or any of the sums payable to Assignor under the
Documents. Notwithstanding the foregoing, Assignee shall not be
obligated to perform or discharge, any obligation, duty or
liability with respect to the Documents under or by reason of this
Assignment. This Assignment shall not operate to place

responsibility for the control or care of the Documents upon
Assignee.

- Assignee shall have the right, power and authority to use
and apply any proceeds received under the Documents for the payment
of any and all costs and expenses incurred in connection with
enforcing or defending the terms of this Assignment or the rights




of Assignee hereunder and to pay any sums due under the Loan
Documents as that term is defined in Assignor's promissory note for
$1,800,000.00 dated on even date herewith. This Assignment is
intended by Assignor and Assignee to create, and shall be construed
to create, an absolute assignment to Assignee, subject only to the
terms and provisions hereof, and not as an assignment as security

for the performance of the obligations evidenced by the Loan
Documents.

7R Assignor shall have a revocable license to collect and
receive any proceeds under the Documents, it being understood, that
such 1license may be revoked by Assignee, without notice to
Assignor, upon the occurrence of an Event of Default under any of
the Loan Documents. Unless and until such license is revoked,
Assignor agrees to apply any proceeds to the payment of bona fide
debts of Assignor and further agrees to apply any portion of the

proceeds which represents a prepayment of principal on any of the
Notes to the Loan.

4. This Assignment shall continue in full force and effect
until (a) all sums due and payable under the Loan Documents shall
have been fully paid and satisfied, together with any and all other
sums which may become due and owing under this Assignment and (b)
all other obligations of Assignor under the Loan Documents have
been satisfied. At such time, this Assignment and the authority

and powers herein granted by Assignor to Assignee shall cease and
terminate.

5. Assignor hereby irrevocably constitutes and appoints
Assignee its true and lawful attorney-in-fact, to undertake and
execute any or all of the rights or powers described herein with
the same force and effect as if undertaken or executed by Assignor,
and Assignor hereby ratifies and confirms any and all things done
or admitted to be done by Assignee, its agents, servants, employees
or attorneys in connection with the Documents.

6. Assignee shall not in any way be liable to Assignor for
any act done or anything omitted to be done to the Documents by or
on behalf of Assignee in good faith in connection with this
Assignment except for the consequences of its own gross negligence
or willful misconduct. Assignee shall not be liable for any act of
omission of its agents, servants, employees or attorneys, provided
that reasonable care is used by Assignee in the selection of such
agents, servants, employees and attorneys. Assignee shall be

accountable to Assignor only for monies actually received by
Assignee pursuant to the Assignment.

. Assignor shall indemnify and hold Assignee harmless from
and against any and all liability, loss, damage, cost or expense,
including attorneys' fees, which it may incur under any of the
Documents, or with respect to this Assignment or any action or
failure to act of Assignee hereunder, and from and against any and
all claims and demands whatsoever which may be asserted against
Assignee by reason of any alleged obligation or undertaking on its




part to perform or discharge any of the terms, covenants and
conditions of any of the Documents. In the event that Assignee
incurs any such 1liability, loss, damage, cost or expense, the
amount hereof, together with interest thereon from the date such
amount was suffered or incurred by Assignee until the same is paid
by Assignor to Assignee, at a rate equal to the maximum rate
permitted by applicable law, shall be payable by Assignor to
Assignee immediately upon demand, or at the option of Assignee,

Assignee may reimburse itself therefor out of any proceeds
collected by Assignee.

8. Upon request of Assignee, Assignor shall execute and
deliver to Assignee, such further instruments as Assignee may deenm
necessary to effect this Assignment and the covenants of Assignor
contained herein. Assignor shall cause such further instruments to

be recorded in such manner and in such places as may be required by
Assignee.

9, All of the representations, warranties, covenants,
agreements and provisions in this Assignment by or for the benefit

of Assignee shall bind and inure to the benefit of its successors
and assigns.

10. This Assignment may not be changed orally, but only by an
agreement in writing signed by the party against whom enforcement
of any waiver, change, modification or discharge is sought.

11. This Assignment shall be governed by, construed and
enforced in accordance with the laws of the State of New York.




IN WITNESS WHEREOF, Assignor has caused this Agreement to be
duly executed and delivered on the date first above written.

quffs\§TY YACHT, CIUB,) INC.
BY >

Name: David G. Ellng
Title: Presiden

STATE OF NEW YORK )

) ss.:
COUNTY OFéﬁéQ%;¢ﬁ7 )

on this i?‘ﬂ day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

Ftin B el

NOTARY PUBLIC

BrIAN J. O'DONNELL
. Notary Fuotz, S:ate of New York
E:\kblharris.ejt\assignme. not Qusiitad = Ahany County
No. 4624005
Ccmmission Zxpires Oct. 31, 19¢% f‘




LINE-OF-CREDIT NOTE

$50,000.00 Albany, New York
Dated: April Q9 , 1994

FOR VALUE RECEIVED, HARRIS BAY YACHT CLUB, INC., a New York
not-for-profit corporation with an office for the transaction of
business on Route 9L, Cleverdale, New York (mailing address: P.O.
Box 139, Cleverdale, New York 12820) (the "Borrower") promises to
pay to the order of KEY BANK OF NEW YORK, a New York State banking
corporation with its principal office and place of business at 66
South Pearl Street, Albany, New York, 12207 ("Key Bank") the
principal sum of FIFTY THOUSAND and no/100ths ($50,000.00) DOLLARS
or so much thereof as may be advanced from time to time as pursuant
to the terms of this Note with interest on the unpaid principal
balance of such amounts as are advanced or readvanced, as the case
may be, at the Interest Rate (hereinafter defined). This Note
evidences a loan (the "Loan") made available to Borrower as part of
a credit facility. This Note is secured by (a) a first 1lien
security interest in certain personal property (the "Personal
Property") created through a security agreement dated on even date
herewith from Borrower to Key Bank (the "Security Agreement") and
financing statements executed in conjunction therewith (the
"Financing Statements"), (b) the pledge by the Borrower that it
will not dispose of or mortgage any assets without the consent of
Key Bank as set forth in a Negative Pledge Agreement (the Negative
Pledge") dated on even date herewith and (c) such other security
as may now or hereafter be given to Key Bank by Borrower as
collateral for the Loan (the Security Agreement, the Financing
Statements, the Negative Pledge, this Note and such other documents
evidencing such other security which may hereafter be given as
further security for, or in connection with, the Loan, being
hereinafter collectively referred to as the "Loan Documents") .

I

DEFINITIONS

(a) "BASE RATE" shall mean the rate of interest set,
determined or announced on a periodic basis by Key Bank of New York
as its "Base Rate" which rate of interest is not necessarily the
lowest rate charged by Key Bank of New York on loans and other

credits which may be extended by Key Bank of New York at rates both
above and below the Base Rate.

(b) "DEFAULT INTEREST RATE" shall mean the Interest Rate
(hereinbelow defined) plus four (4%) percent per annum.

(c) "INTEREST RATE" shall mean the rate of interest to be
paid by Borrower on any outstanding principal due under this Note

and shall be equal to the Base Rate plus one-half (.50%) percent
per annum.




(d) "MATURITY DATE" shall mean May 31, 1994.

IT

ADVANCES AND READVANCES OF LOAN PROCEEDS

(a) ADVANCES AND READVANCES. Provided that no Event of
Default (pursuant to Article IV, subsection (e) hereof or no event
which but for the passage of time, the giving of notice, or both
would constitute an Event of Default, has occurred, advances or
readvances of proceeds of the Loan (each, an "Advance," if more
than one, the "Advances'") shall be made available to the Borrower
from time to time in the manner set forth in this Article and
information with regard to any Advances shall be recorded and
maintained by Key Bank in its internal records and such records
shall be conclusive as to the information set forth therein ten
(10) days after mailing of the notice provided for in subsection
(b) below, absent manifest error.

(b) PROCEDURE FOR ADVANCES. Borrower may obtain an Advance
by telephone or written request from any of the individuals listed
on the annexed Schedule Of Authorized Officers. Any Advance
request shall be supported by such certifications, invoices and
documentation as Key Bank may require and shall be deposited by Key
Bank in account number 086000971 which is titled Harris Bay Yacht
Club, Inc. (the "Advance Account") and the deposit of any Advance
in the Advance Account by Key Bank shall be conclusive as to the
receipt of said Advance by Borrower and Borrower will be

responsible for repaying any Advance so made pursuant to the terms
of this Note.

(c) ADVANCES BY KEY BANK. Key Bank may make Advances
pursuant to the terms hereof, for the purpose of paying any sums
which have become due and payable hereunder or under any other Loan
Document.

IITI

PAYMENT OF PRINCIPAL AND INTEREST

(a) PERIODIC PAYMENTS OF INTEREST. Borrower shall pay
accrued interest at the Interest Rate on the unpaid principal
balance of this Note on the first (i1st) day of the first (1st)
month after the first Advance of Loan Proceeds and on the first
(1st) day of each month thereafter until the Loan becomes due and
payable as set forth below, when Borrower shall pay the full
balance of principal, plus any accrued and unpaid interest and any
other sums due under this Note. Key Bank shall have the right to
debit any account of the Borrower with Key Bank for accrued and
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unpaid interest which has become due and payable under the terms
hereof.

(b) PERIODIC PAYMENTS OF PRINCIPAL. Key Bank chall credit
principal payments against the Loan in amounts equal to sums paid
to Key Bank or deposited in the Cash Collateral Account (as that
term is defined in the Loan Agreement) to the extent that said sums
are not otherwise applied by Key Bank as permitted hereunder.

(c) MATURITY OF OBLIGATIONS. On the Maturity Date, all sums

of principal remaining unpaid plus accrued and unpaid interest
shall be paid in full,

(d) CLEAN-UP. Borrower agrees that for a period of thirty
(30) days during the term of the Loan, Borrower will have reduced
the outstanding balance on the Loan to zero and will not request
any further Advances of Loan proceeds.
Iv

GENERAL CONDITIONS

A. METHOD OF PAYMENT. All payments under this Note are
payable at 66 South Pearl Street, Albany, New York 12207, or at
such other place as Key Bank shall notify Borrower in writing. Key
Bank reserves the right to require any payment on this Note,
whether such payment is of a regular installment or represents a
prepayment, to be by wired federal funds or other immediately

available funds or to be paid at a place other than the above
address. :

B. APPLICATION OF PAYMENTS RECEIVED. Except as may
otherwise be provided in this Note, all payments received by Key
Bank on this Note shall be applied by Key Bank to any unpaid Late
Payment Charges (hereinbelow defined), accrued and unpaid interest
then due and owing and the reduction of principal of this Note, in

such order and in such amounts as Key Bank may determine from time
to tine.

C. LATE PAYMENT CHARGES. If Borrower fails to pay any
amount of principal and/or interest on this Note for ten (10) days
after such payment becomes due, whether by acceleration or
otherwise, Key Bank may, at its option, whether immediately or at
the time of final payment of the amounts evidenced by this Note,
impose a late payment charge (the "Late Payment Charge") computed
by multiplying the amount of each past due payment by four (4%)
percent. Until any and all Late Payment Charges are paid in full,
the amount thereof shall be added to the indebtedness secured by
any of the Loan Documents. The Late Payment Charge is not a
penalty and is deemed to be liquidated damages for the purpose of
compensating Key Bank for the difficulty in computing the actual
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amount of damages incurred by Key Bank as a result of the late
payment by Borrower.

D. REFUSAL TO MAKE FURTHER ADVANCES, ACCELERATION AND
DEFAULT. If:

(1) Borrower fails to pay any sum due on this Note
within ten (10) days of the date the same is due: or

(2) Borrower shall fail to perform any other covenant,
obligation or agreement required to be performed by Borrower
under this Note, for fifteen (15) days; or

(3) Any warranty or representation made or given by
Borrower or any financial or other statement submitted by or
on behalf of Borrower, or any Guarantor in any instrument
furnished in compliance with or in reference to this Note or
the Loan Documents be false or misleading in any material
respect; or

(4) Borrower or any Guarantor shall generally not be
paying debts as they become due or file a petition or seek
relief under or take advantage of any insolvency law; make an
assignment for the benefit of creditors; commence a proceeding
for the appointment of a receiver, trustee, 1liquidator,
custodian or conservator of Borrower or any Guarantor or of
the whole or substantially all of Borrower's or any
Guarantor's property or of any collateral pledged as security
for this Note; or if Borrower or any Guarantor shall file a
petition or an answer to a petition under any chapter of the
Bankruptcy Reform Act of 1978, as amended (or any successor
statute thereto), or file a petition or seek relief under or
take advantage of any other similar law or statute of the
United States of America, any state thereof, or any foreign
country or subdivision thereof; or

(5) A Court of competent jurisdiction shall enter an
order, Jjudgment or decree appointing or authorizing a
receiver, trustee, liquidator, custodian or conservator of
Borrower or any Guarantor or of the whole or substantially all
of Borrower's or any Guarantor's property, or any portion of
the collateral pledged as security for this Note, or enter an
order for relief against Borrower or any Guarantor in any case
commenced under any chapter of the Bankruptcy Reform Act of
1978, as amended (or any successor statute thereto), or grant
relief under any other similar law or statute of the United
States of America, any state thereof, or any foreign country
or subdivision thereof and the same is not stayed or
discharged within sixty (60) days of entry; or

(6) Under the provisions of any law for the relief or
aid of debtors, a court of competent jurisdiction or a
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receiver, trustee, liguidator, custodian or conservator shall
assume custody or control or take possession from Borrower or
any Guarantor of all or substantially all of Borrower's or any
Guarantor's property or any portion of any collateral pledged
as security for this Note; or

(7) There is commenced against Borrower or any Guarantor
any proceeding for any of the foregoing relief or if a
petition is filed against Borrower or any Guarantor under any
chapter of the Bankruptcy Reform Act of 1978, as amended (or
any successor statute thereto), or under any other similar law
or statute of the United States of America, any state thereof,
or any foreign country or subdivision thereof, and such
proceeding or petition remains undismissed for a period of
sixty (60) days or if Borrower or any Guarantor by any act
indicates consent to, approval of or acquiescence in any such
proceeding or petition; or '

(B) Key Bank receives a notice to creditors with regard
to a bulk transfer by Borrower or any Guarantor pursuant to
Article VI of the Uniform Commercial Code or if the Borrower
shall dissolve, terminate its existence, fail, cease normal
business operation or otherwise discontinue its existence; or

(9) Borrower or any Guarantor fails to comply with any
of the provisions set forth in the commitment letter from Key
Bank dated April , 1994, it being understood that the terms
of said commitment letter are hereby incorporated in this Note
and, to the extent that any of the terms of the commitment
letter are in conflict with the terms of this Note, the terms
of this Note shall prevail; or

(10) An "Event of Default", as said term is defined in
any other Loan Documents, shall have occurred; or

(11) Borrower or any Guarantor fails to comply with the
terms of or an "event of default" occurs under any other loan
transaction or credit arrangement of any kind with Key Bank;

then, and in any such event (an "Event of Default"), Key Bank may,
at its option, refuse to make any further advances of Loan proceeds
and declare the entire unpaid balance of this Note together with
interest accrued thereon and any other sums due hereunder or under
the Loan Documents, to be immediately due and payable and Key Bank
may proceed to exercise any rights or remedies that it may have
under this Note or any other Loan Documents, or such other rights
and remedies which Key Bank may have at law, equity or otherwise.
In the event of such acceleration, Borrower may discharge its
obligations to Key Bank by paying:

(a) the unpaid principal balance hereof as at the date
of such payment, plus




(b) accrued interest computed in the manner set forth
above, plus

(e) any Late Payment Charge computed in the manner set
forth above, plus

(d) any other sum due and owing Key Bank under this
Note or any other Loan Document.

P21 COSTS AND EXPENSES ON DEFAULT. After the occurrence of
an Event of Default, in addition to principal, interest and any
Late Payment Charge, Key Bank shall be entitled to collect all
costs of collection, including, but not limited to, reasonable
attorneys' fees, incurred in connection with the protection or
realization of collateral or in connection with any of Key Bank's
collection efforts, whether or not suit on this Note or any
foreclosure proceeding is filed, and all such costs and expenses
shall be payable on demand and until paid shall also be secured by
the Loan Documents and by all other collateral held by Key Bank as
security for Borrower's obligations to Key Bank.

F. NO WAIVER BY KEY BANK. No failure by any Guarantor of
the Loan to make any payments shall be deemed a waiver or release
of Borrower's obligations hereunder. No failure on the part of Key
Bank or other holder hereof to exercise any right or remedy
hereunder, whether before or after the happening of a default,
shall constitute a waiver thereof, and no waiver of any past
default shall constitute waiver of any future default or of any
other default. No failure to accelerate the Loan evidenced hereby
by reason of default hereunder, or acceptance of a past due
installment, or indulgence granted from time to time shall be
construed to be a waiver of the right to insist upon prompt payment
thereafter, or shall be deemed to be a novation of this Note or as
a reinstatement of the Loan evidenced hereby or as a waiver of such
right of acceleration or any other right, or be construed so as to
preclude the exercise of any right which Key Bank may have, whether
by the laws of the state governing this Note, by agreement or
otherwise; and Borrower and each endorser or Guarantor hereby
expressly waive the benefit of any statute or rule of law or equity
which would produce a result contrary to or in conflict with the
foregoing. This Note may not be changed orally, but only by an
agreement in writing signed by the party against whom such
agreement is sought to be enforced.

G. FINANCIAL INFORMATION. Borrower will advise Lender in
writing if Borrower operates on other than a calendar year basis.
Borrower will at all times keep proper books of record and account
in which full, true and correct entries shall be made in accordance
with generally accepted accounting principles and will deliver to
Key Bank, within one hundred twenty (120) days after the end of
each fiscal year of Borrower, a copy of the annual financial
statements of Borrower relating to such fiscal year, such
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statements to include (i) the balance sheet of Borrower as at the
end of such fiscal year and (ii) the related income statement,
statement of retained earnings and statement of changes in the
financial position of Borrower for such fiscal year, prepared by
such certified public accountants as may be reasonably satisfactory
to Key Bank. Borrower also agrees to deliver to Key Bank within
fifteen (15) days after filing same, a copy of Borrower's income
tax return and also, from time to time, such other financial
information with respect to Borrower as Key Bank may request.

Borrower shall pay Key Bank a default charge equal to
$1,000.00 for each month or part thereof during which Borrower has
failed to provide any of the financial statements required pursuant
to this subsection provided that the penalty provision shall not be
operative until Key Bank has given Borrower sixty (60) days notice
of Borrower's failure to comply. Any amounts due hereunder shall
be payable on demand and Key Bank's rights under this subsection
shall be in addition to any other rights it may have based upon
Borrower's failure to perform, including without limitation, the
right to accelerate Borrower's obligation to repay the Loan as
provided herein. -

H. WAIVER BY BORROWER. Borrower and each endorser or
Guarantor of this Note hereby waives presentment, protest, demand,
diligence, notice of dishonor and of nonpayment, and waives and
renounces all rights to the benefits of any statute of limitations
and any moratorium, appraisement, exenmption and homestead now
provided or which may hereafter be provided by any federal or state
statute, including but not limited to exemptions provided by or
allowed under the Bankruptcy Code of 1978, both as to itself
personally and as to all of its or their property, whether real or
personal, against the enforcement and collection of the obligations
evidenced by this Note and any and all extensions, renewals and
modifications hereof.

Xs COMPLIANCE WITH USURY LAWS. It is the intention of the
parties to conform strictly to the usury laws, whether state or
federal, that are applicable to this Note. All agreements between
Borrower and Key Bank, whether now existing or hereafter arising
and whether oral or written, are hereby expressly limited so that
in no contingency or event whatsoever, whether by acceleration of
maturity hereof or otherwise, shall the amount paid or agreed to be
paid to Key Bank or the holder hereof, or collected by Key Bank or
such holder, for the use, forbearance or detention of the money to
be loaned hereunder or otherwise, or for the payment or performance
of any covenant or obligation contained herein, or in any of the
Loan Documents, exceed the maximum amount permissible wunder
applicable federal or state usury laws. If under any circumstances
whatsoever fulfillment of any provision hereof or of the Loan
Documents, at the time performance of such provision shall be due,
shall involve exceeding the limit of validity prescribed by law,
then the obligation to be fulfilled shall be reduced to the limit
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of such validity: and if under any circumstances Key Bank or other
holder hereof shall ever receive an amount deemed interest by
applicable law, which would exceed the highest lawful rate, such
amount that would be excessive interest under applicable usury laws
shall be applied to the reduction of the principal amount owing
hereunder or to other indebtedness secured by the Loan Documents
and not to the payment of interest, or if such excessive interest
exceeds the unpaid balance of principal and such other
indebtedness, the excess shall be deemed to have been a payment
made by mistake and shall be refunded to Borrower or to any other
person making such payment on Borrower's behalf. All sums paid or
agreed to be paid to the holder hereof for the use, forbearance or
detention of the indebtedness of Borrower evidenced hereby,
outstanding from time to time shall, to the extent permitted by
applicable law, and to the extent necessary to preclude exceeding
the limit of validity prescribed by law, be amortized, pro-rated,
allocated and spread from the date of disbursement of the proceeds
of this Note until payment in full of the Loan evidenced hereby and
thereby so that the actual rate of interest on account of such
indebtedness is uniform throughout the term hereof and thereof.
The terms and provisions of this paragraph shall control and
supersede every other provision of all agreements between Borrower,
any endorser or Guarantor and Key Bank.

J. GOVERNING LAW; SUBMISSION TO JURISDICTION. This Note
shall be governed by and construed under the laws of the State of
New York. Borrower and each endorser or Guarantor hereby submits
to personal jurisdiction in said state for the enforcement of
Borrower's obligations hereunder or under any other Loan Document
and waives any and all personal rights under the law of any other
state to object to jurisdiction within such state for the purposes
of litigation to enforce such obligations of Borrower.

K. WAIVER OF JURY TRIAL. Key Bank and the Borrower hereby
waive trial by jury in any litigation in any court with respect to,
in connection with, or arising out of this Note, any other Loan
Document or the Loan, or any instrument or document delivered in
connection with the TIoan, or the validity, protection,
interpretation, collection or enforcement thereof, or any other

claim or dispute howsoever arising between the Borrower and Key
Bank.

L. AUTHORITY OF KEY BANK. Borrower authorizes Key Bank to
date this Note as of the day when the Loan is made.

M. NOTICES. Any notices required or permitted to be given
hereunder shall be: (i) personally delivered or (ii) given by
registered or certified mail, postage prepaid, return receipt
requested, or (iii) forwarded by overnight courier service, in each
instance addressed to the addresses set forth at the head of this
Note, or such other addresses as the parties may for themselves
designate in writing as provided herein for the purpose of
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receiving notices hereunder. All notices shall be in writing and
shall be deemed given, in the case of notice by personal delivery,
upon actual delivery, and in the case of appropriate mail or
courier service, upon deposit with the U.S. Postal Service or
delivery to the courier service.

N. LIABILITY IF MORE THAN ONE BORROWER. If more than one
person or entity executes this Note as a Borrower, all of said
persons or entities are jointly and severally liable hereunder.

0. ENTIRE AGREEMENT. This Note and the other Loan Documents
constitute the entire wunderstanding between Borrower, the
Guarantors, if any, and Key Bank and to the extent that any
writings not signed by Key Bank or oral statements or conversations
at any time made or had shall be inconsistent with the provisions

of this Note and the other Loan Documents, the same shall be null
and void. '




IN WITNESS WHEREOF, Borrower has executed this instrument the
date first above written.

ﬁiiij Y YACH NC.
B

Y
Namer— David G. E}Thg l

Title: Presiden

STATE OF NEW YORK

)
) ss.:
COUNTY OF ﬁaégiﬂfi_h)

on this;48¢A‘ day of April, 1994, before me the subscriber
personally appeared David G. Kling, who being by me duly sworn, did
depose and say; that he resides in the Town of Guilderland, Albany
County, New York; that he is President of Harris Bay Yacht Club,
Inc., the corporation described in and which executed the foregoing
instrument; and that he signed his name thereto by order of the
Board of Directors of said corporation.

rf§?5§QVL4363££?5:;,¢;,qf

NG&TARY PUBLIC

g:\kb\harris.ejr\linecred.not BRIAN I O CONNELL
Motary PO, State of New York
Qualified n Aibany County
No. 4624005 M
. Commission Expires Oct. 31, 19 {4
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SCHEDULE OF AUTHORIZED OFFICERS

Name Title

David G. Kling President
Brian J. O'Donnell Vice President
Michael O'Leary Treasurer

g:\kblharris.ejtilinecred.not




Key Bank of New York

A KeyCorp Bank

66 South Pearl Street

7

Albany, New York 12207-1501

April 29, 1994

Harris Bay Yacht Club
c/o0 Mr. Gordon Robbie

Dorfman - Robbie

401 New Karner Road

Albany, New York

12203

RE: Harris Bay Yacht Club

Dear Mr. Robbie:

Key Bank of New York (the "Bank") hereby agrees to provide
financing to Harris Bay Yacht Club for the refinance of property
located on Route 9L, Cleverdale, New York (the "Project"). The
Borrower will Harris Bay Yacht Club, Inc. (the "Borrower"). This

loan will be closed in the name of Key Bank of New York (KBNY) with
the following conditions.

TERM LOAN
AMOUNT:

INTEREST RATE:

TERM:

FEE:

$1,800,000.00

A fixed rate of interest equal to the Bank's Base
Rate plus two percent (2%) per annum at the time
of closing (the "Interest Rate”). Adjustment in
the Interest Rate will be made by the Bank on each
fifth anniversary and will be based on the Bank's
Base Rate plus two (2%) percent.

180 months
$17,000.00
One-half of the total fee will be due upon

Borrower executing and returning this Commitment
Letter ($8,500.00).

America's neighborhood bank.




di PURPOSE:

SECURITY:

AMORTIZATION:

PREPARYMENT
PENALTY:

APPRAISAL:

The loan will be used to refinance a current loan
+o KBNY in the name of Harris Bay Yacht Club, Inc.
with a balance in the amount of $1,670,184.56.
The balance of the loan will be available to the
Borrower.

First 1lien mortgage on land, marina and
improvements on property located on Route 9L,
Cleverdale, New York.

The Loan will be amortized over a 15 year
schedule. The Borrower shall pay principal and
interest payments commencing on the first day of
the month following the consolidation and
modification of said 1loan and each month
thereafter until the Maturity Date when any
accrued and unpaid interest, along with remaining
principal shall be due and payable to the Bank.

Lump-sum principal payments on member notes
receivable will continue to be applied directly to
the outstanding principal balance.

Borrower may prepay this loan in whole or in part
provided it notifies the Bank within 30 days of
its intent to do so and pays any prepayment fees
as hereinafter required as follows:

Years from Closing Date of Loan
1-10 2%
11-15 1%

The documents evidencing the Loan will provide
that the Bank may require the Borrower to provide
the Bank with an appraisal or appraisals
subsequent to the closing of the Loan. The
documents will also provide that if said appraisal
or appraisals indicate that the value of the
property being pledged as collateral for the Loan
has decreased so that the Loan To Value 'Ratio
exceeds 60% percent then the Borrower must either
(i) make payments to the Bank reducing the amount
of the Loan to a point where the Loan To Value
Ratio is 60% percent or lower, (ii) provide the
Bank with liens and security interests in such
additional collateral in all respects satisfactory
to the Bank as will reduce the Loan To Value Ratio
to 60% percent or lower, or (iii) pay off the
Loan. ! !




TRAXES:

All costs of such future appraisals and any Loan
reductions or pledges of additional collateral
required as a result of said appraisal shall be
paid by the Borrower.

A tax escrow account 1is established and a monthly
escrow deposit established by the Bank will be
continued to be included with your monthly
payments to provide for payments of taxes and
assessments levied against the mortgage premises
as they become due. An escrow deposit will be
collected for this purpose at the time of closing
establishing your escCrow account. KINDLY BE
ADVISED THAT THE BANK DOES NOT ESCROW FOR THE
PAYMENT OF THE WATER AND SEWER TAX BILLS.
PAYMENT OF WATER AND SEWER TARX BILLS ARE THE
RESPONSIBILITY OF THE BORROWER.

SECURED LINE OF CREDIT:

AMOUNT :

INTEREST RATE:

TERM:

PURPOSE:

REPAYMENT :

SECURITY:

CROSS-DEFAULT:

$50,000.00

A variable rate of interest egual to the Bank's
Base Rate plus one-half percent (1/2%) per annum
(floating). The Bank's Base Rate is the rate of
interest determined OTr announced by the Bank from
time to time as its Base Rate. The Base Rate is
not necessary the lowest rate of interest charged
by the Bank on loans or other credit
relationships. Each change in the Base Rate shall
effect a simultaneous and corresponding change in
the Interest Rate. Interest shall be computed on
the basis of a 360-day year for the actual number
of days elapsed and shall accrue until receipt of
payment by the Bank.

5/31/94

Line of Credit financing will be used for Working
Capital

Interest only due on a monthly basis with a
minimum 30 day annual clean-up required.

First security lien on business assets.

Negative pledge on all business assets and real
estate.

The Line of Qredit will be cross-defaulted with
the mortgage.

. -




FINANCIAL
STATEMENTS: The following financial information shall be
required throughout the term of both loans.

- Receipt of audited financial statement
within 120 days past fiscal year end.

. Receipt of draft, quarterly statements
within 30 days past quarter end.

. Receipt of-monthly listing of member notes
receivable balance and payments.

- Prior to closing, the Bank will be supplied
with an updated list of members and Board
of Directors.

COSTS AND

EXPENSES: The Loan shall be made without any out-of-pocket
costs and expenses to the Bank. The Borrower's
acceptance of this Commitment shall constitute the
Borrower's undertaking to pay all of such costs
and expenses, including, without limitation, the
fees and expenses of Bank's counsel.

Attached to this letter are the General Conditions of the
Commitment Letter. We expect the Borrower to comply to these terms
and conditions in every respect, where applicable.

If you find this Letter and the General Conditions to be in
accordance with your understanding of the transaction, kindly
indicate such acceptance by signing and returning the attached copy
of this Letter within ten days or Key Bank of New York, at 1its
option, may cancel this Commitment. Along with the acceptance of
this Commitment, we are to be provided with a check in the amount
of $8,500.00 that will serve as the Commitment Deposit and be made
payable to Key Bank of New York. The balance of the commitment fee
will be collected at the time of closing.

If the transaction hereby contemplated is for any reason other
than the Bank's default not consummated pursuant to the terms and
conditions of this Letter, the Bank shall have the right in its
absolute discretion and without the requirement of any notice to
Borrower, to retain the proceeds of said Commitment Deposit as
liquidated damages, and not as a penalty; however, upon the closing
of this Loan, proceeds of said Commitment Deposit shall be applied
in partial payment of the Commitment Fee payable to the Bank at the
initial closing of the Loan. Under the terms of this Commitment,

you are liable to pay on demand all costs incurred by this Bank in
" connection with your requests.’ These costs will include all legal
fees whether the Loan closes or not.

ol




Upon receipt of saild acceptance of this Commitment, we will be

pleased to notify our attorney to proceed with the necessary
preparation of documents.

If the Loan is not closed within 60 days from the date of this
Commitment, the Commitment will, at the option of the Bank, be
automatically null and void. As to the date of acceptance of this
Commitment and the date of expiration of this Commitment, time is
of the essence.

Very truly yours,
Karen E. Miele

Banking Officer
Commercilial Real Estate Division

— :
-
Accepted this 29 day of Jp<re | 1994

HA BAY YACHT CL : INC.
t
byl S

\
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KEY BANK OF NEW YORK

GENERAL CONDITIONS

COMMITMENT: The following general terms and conditions are
part of a Commitment to Harris Bay Yacht Club, Inc. for a
Term Loan in the amount of $1,800,000.00 and a Secured Line
of Credit for $50,000.00.

KEY AFFILIATE: At our option, we reserve the right to close
the Loan represented by the Commitment in our own name or in

the name of any one of our affiliates or any other KeyCorp
subsidiary.

LOAN DOCUMENTS: All instruments and documents required
hereby or affecting the Project, or relating to Borrower's
capacity and authority to enter into the Loan and to execute
the loan documents and such other documents, instruments,
opinions and assurances as the Bank and/or Counsel may
request (collectively, the "Loan Documents”") and all
procedures in connection herewith shall be subject to
approval, as to both form and substance, of the Bank and its
Counsel. All persons or entities responsible for the
preparation and/or execution of the instruments specifically
required hereby, all obligors thereunder and all persons or

entities responsible for the Project, shall be satisfactory
to the Bank.

NO WAIVER: The provisions of the Commitment cannot be
waived or modified unless such waiver or modificatlion is in
writing and signed by the Bank.

NQ ASSIGNMENT: The Commitment shall not be assignable to
any person or entity without the Bank's prior written
consent and any assignment or attempted assignment thereof
by the Borrower shall be null and void and constitute a
default by the Borrower hereunder.

DUE ON SALE: This Loan was approved in reliance upon
Borrower's credit, financial capacity and preperty
management expertise. Accordingly, in the event Borrower
shall either sell, convey or alienate the subject property,
or any part thereof, or any interest therein the Loan shall
become immediately due and payable.

SQLVENCY: At the time of initial and any subsegquent
disbursement, the Bank may, at its discretion, require that
it be provided with evidence satisfactory that there is not
pending against Borrower (or any principals of Borrower,
guarantor) a petition in bankruptcy, whether voluntary or
otherwise, an assignment for the benefit of creditors, a
petition seeking reorganization or arrangement under the
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10.

11.

Federal Bankruptcy Laws of the United States or of any state
thereof, or any other action brought under the aforesaid
bankruptcy laws.

ANNUAL OQPERATING STATEMENT: The Note shall contain a
provision requiring Borrower to furnish the Bank with an
annual operating statement in a form satisfactory to the
Bank showing all items of income and expense for the
operation of the subject property within 120 days of the
close of each operating year of Borrower for the entire loan
life. Failure to deliver Financial and Operating Statements
within 15 days of the specified date will constitute an
Event of Default. The Bank may, at its option, assess a
late fee in the amount of one thousand dollars ($1,000) for
each thirty-day period if such statements are not delivered
within 60 days subsequent to notice by the Bank. Borrower
will, within 60 days of Loan disbursement, advise the Bank
in writing as to the commencement of its operating year.

FINANCIAL FORMATION: The Borrower and Guarantor(s) will
submit on an annual basis a Balance Sheet, Income Statement,
and Tax Return. Failure to deliver financial information
within 15 days of the date specified will constitute an
Event of Default. The Bank may, at its option, assess a
late fee in the amount of one thousand dollars ($1,000) for
each thirty-day period if such statements are not delivered
within 60 days subsequent to notice by the Bank. The
Borrower hereby warrants the accuracy of all financial
information provided or to be provided.

INTENDED E OF LOAN P EEDS: Borrower hereby represents
and warrants to the Bank that all proceeds of this Loan
shall only be used on the aforementioned property.

AN D ENT ECURITY: The Loan shall be evidenced
by a Promissory Note (the "Note") made by the Borrower and
payable to the order of the Bank, in form and substance
satisfactory to the Bank and its counsel. The aggregate
principal amount outstanding and interest due under the Note
shall be paid at maturity (original or accelerated). The
Note will be secured by:

a. The note will be for funds advanced in addition to those
covered by borrowers existing note and mortgage and there
will be a consolidation, extension and modification
agreement covering the entire amount of the debt. The
entire debt will be secured by the collateral currently
held by the Bank.

b. A conditional assignment of all leases relating to the
Project of all rents, lissues and profits derived from the
Project.

=, 78




12.

13.

14.

CLOSING DATE: On the date that the Note is executed and
delivered to the Bank (the "Closing Date"), each of the
following shall be delivered to the Bank: .

a. Executed and, where necessary, acknowledged Loan
Documents:;

b. A policy of mortgage title insurance in American Land
Title Association form, or an equivalent form
satisfactory to Counsel;

c. Evidence of compliance with all laws, ordinances, rules,
regulations and restrictions affecting the Project, the
construction of the Building, and the consummation of the
transaction contemplated by the Commitment;

d. Such policies of insurance, including without limitation,
casualty, 1liability, £flood and business interrxuption
insurance as the Bank may request, all being issued by
insurers and in form acceptable in all respects to the
Bank; and

e. Such other documents, instruments, opinions and
assurances as the Bank and/or Counsel may request.

ENVIRONMENTAL: The initial closing of this Loan and future
advances are subject to an initial review of the Real
Property to indicate that there exists no condition which
violates or threatens to violate any statutes, regulations,
or policies relating to environmental issues, including
inter alia the presence of hazardous or toxic substances on
the Real Property.

Without limiting the scope and generality of the requirement
in the first paragraph of this section, the undertaking of
the Bank to make the Loan as described in the within
Commitment is subject to:

a. The requirement that the Real Property shall be free of
any encumbrances, lien or charge as of the time of Loan
closing and from time to time thereafter by virtue of the
Borrower's continued compliance with the requirements of
the first paragraph of this section.

TITLE INSURANCE: The Borrower shall deliver to the Bank a
title insurance policy from a title insurance company
approved by the Bank, written on the then current form of
ALTA Lender's Policy of Title Insurance, insuring the Bank
as of the date of initial closing, and again as of the date
of each future advance made on account of the Loan that the
Mortgage constitutes’'a vkhlid and subsisting first lien upon
the fee title of the Borrower in the Project.

-8-




15.

16.

1

18

19.

20.

LEASING: No lease in the amount of $7,500.00 or more and/or
a term greater than one year OrC other agreement with
reference to use or occupancy of the Project shall be
entered into without the approval of the Bank, nor shall any
approved lease or agreement be modified or amended without
such approval by the Bank. The Bank does not walve 1its
rights to review any and/or all leases relating to this
property. The Mortgagor may enter into leases of individual
docks in arms 1length transactions for commercially
reasonable value without obtaining the Bank's consent.

INTEREST: The Loan evidenced by the Note shall bear
interest at the annual rate, payable monthly in arrears, on
the proceeds of the Loan advanced and outstanding during
each monthly interest period by application of a 360-day per
diem factor to the actual number of days during which the
Borrower has had usage of the funds.

LATE CHARGE & DEFAULT INTEREST RATE: The Loan documents
will contain a provision that a charge of four percent (4%),
monthly, of any unpaid payment amount may be collected by
the Bank after the due date of such payment. There will
also be a provision under which, upon a default, interest
will accrue at a lesser of four percent (4%) above the
interest rate otherwise due or the highest interest rate
permitted under the laws of the state in which the property
is located.

EXPENSES: Wwhether or not any of the transactions
contemplated by this Commitment close, the Borrower shall
pay all of the Bank's out-of-pocket costs and expenses
incident thereto, including but without limitation,
brokerage commissions, title company premiums and charges,
recording and filing fees, documentary stamps, any mortgage
recording tax or other tax imposed by reason of the
execution and delivery of the Note and the recording of the
mortgage and other security loan documents, and the fees and
expenses of counsel to the Bank. The provisions of this
paragraph shall survive any termination of this Commitment,
whether or not by reason of the consummation of the Loan.

BROKERS: The acceptance of the Commitment shall constitute
an undertaking on the part of the Borrowers and any
Guarantor to indemnify the Bank against claims of brokers
arising in connection with the execution of the Commitment
by the Bank and/or the consummation of the transaction
contemplated by the Commitment.

DEFAULT: The Bank reserves the right to cancel this

Commitment without notice upon the occurrence of any of the
following: f !




21.

a. The Borrower or any Guarantor has failed to comply with
any provision of this Commitment;

b. In the event the financial condition of the Borrower or
any Guarantor or the physical condition of the Project
shall be adversely changed in any material degree prior
to Closing from the information submitted by the Borrower
in support of the Loan request;

c. Filing by or against the Borrower or any Guarantor of a
petition in bankruptcy or insolvency;

d. 1f Borrower or any Guarantor shall

(1) apply for or consent to the appointment of a

receiver, trustee or liguidator for it or them or
for any of its or their property:;

(ii) admit in writing an inability to pay its, his or

their debts as they mature:;

(1ii) make a general assignment for the benefit of

creditors;

(iv) be adjudicated bankrupt or insolvent; or

(v)

e.

file a wvoluntary petition or an answer seeking
reorganization or an arrangement with creditors or
take advantage of any bankruptcy, reorganization,
solvency, readjustment for debt, dissolution or
ligquidation law or statute, or file an answer
admitting the material allegations of a petition
filed against it or them in any proceeding under any
such law;

If condemnation proceedings are commenced against the
Project or any part thereof:

If the Project is damaged or destroyed by fire, or other
casualty and such damage is not repaired or restored to
the Bank's satisfaction prior to the Closing: or

1f Borrower fails to fully comply with all of the terms
and conditions contained in the Commitment or any
submissions to be made by Borrower to the Bank pursuant
to the Commitment are not in form and substance
satisfactory to the Bank and/or Counsel.

SECONDARY FINANCING: Borrower will not encumber, pledge or
otherwise use the security for this Loan including real and
personal property as' sedurity for other borrowings without
the express written approval of the Bank.

-10-~




22.

23.

24.

25.

26.

po—"

The foregoing terms and conditions are predicated upon our
present understanding of the proposed transaction. All oral
or written representations, covenants, contracts, side
agreements and understandings between the parties, are
hereby merged and contained within this Commitment and no
other conversations, warranties, agreements Or contracts
entered into by the parties prior to the execution of this
Commitment shall have effect in equity or in law.

Upon development of a more comprehensive understanding of
details relevant to the Project, some further assurances of
performance in the nature of additional security, or
modifications of financing and ownership arrangements may be
required; however, this provision shall be automatically
void from and after the building loan closing.

The Borrower and the Bank mutually agree that, to the
maximum extent permitted by 1law, the transactions
contemplated by this Commitment shall be governed by the law
of the State of New York and all documentation incident to
completing the transaction contemplated by this Commitment
shall be accepted, approved or acknowledged, as the case may
be, at the offices of the Bank in Albany, New York.

ENTIRE AGREEMENT: The Commitment constitutes the entire
understanding with regard to the Loan between the Bank, the
Borrower and any Guarantors and to the extent that any
writings which are not intended to specifically amend this
Commitment or oral statements or conversations at any time
made or had shall be inconsistent with the provisions of
this Commitment, the same are null and void. The Borrower,
any Guarantor, and the Bank understand that this provision
will prevent them from introducing evidence of oral promises
or agreements in any proceeding to resolve a dispute arising
between any of the parties with regard to the Loan.

ARBITRATION:

(a) Any controversy or claim between or among any of the
Borrower, any Guarantor and the Bank or any holding
company of which the Bank is a subsidiary, including
but not limited to, those arising out of or related to
this Commitment or any related agreements or
instruments, and whether arising under contract or tort
law, shall be determined by arbitration in accordance
with Title 9 of the US Code and the Commercial
Arbitration Rules of +the American Arbitration
Assoclation ("AAA"). All statutes of limitations and
agreements imposing periods of limitation which would
otherwise be applicable shall apply to any such
arbitration prbcedding. Judgement upon the award
rendered may be entered in any court having

i




27«

28.

29.

jurisdiction.

(b) Whenever arbitration is required under subparagraph
(a), the arbitrator shall be selected in accordance
with this subparagraph. Except as otherwise provided,
the arbitrator shall be selected in accordance with the
Commercial Arbitration Rules of the American
Arbitration Association. Any arbitrator(s) selected
under this subparagraph shall be knowledgeable in the
subject matter of the dispute. A single arbitrator
shall have the power to render a maximum award of
$100,000.00. Where any party seeks an award in excess
of that amount, the dispute shall be decided by a
majority of three arbitrators. For purposes of this
subparagraph (b), the computation of the maximum award
an arbitrator may make includes amounts awarded for
interest, arbitration fees, attorneys' fees, and all
other related costs.

(c) All parties hereby waive any award of punitive damages
by any one of them against any other, whether in
arbitration or in any other forum, and hereby mutually
agree that the damages against a party(ies) hereunder
shall be limited solely to compensatory damages.

PARTICIPATION: The Bank reserves the right to participate
out any portion of the Loan. Accordingly, the Borrower
herein grants to the Bank the right to distribute without
further notice to the Borrower and at the Bank's sole
discretion, any information relative to the project such as
cost estimates, income pro formas, and financial statements,

including, but not limited to, those- supplied by the
Borrower.

The Bank will provide the Borrower with a schedule of
estimated costs associated with the closing of this
transaction.

BANK COUNSEL: Hiscock & Barclay, 1 Key Corp Plaza, Suite
1100, Albany, New York 12207 at 434-2163 will act as Counsel
to the Bank in connection with the Loan. Borrower is

requested to make contact directly with: Ned Trombly,
Esquire.
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Uniform Commercial Code — FINANCING STATEMENT — Form UCC-1
JULIUS PLUMBDERG, INC. M. Y. C. 10013

IMPORTANT — Read instructions on back before filling out form

This FINANCING STATEMENT is presented to a Filing N ol Additional
Olficer for filing pursuant 1o the Uniform Commercial Code. Sheets Presented: 3. OThe Debtoris a transmitting utility.
1. Debtor (s) [Last Name First) and Address(es): | 2. Secured Party(ies) Name(s) and Address(es) 4. For Fifing Offices: Date, Time, No. Filing Office
HARRIS BAY YACHT CLUB, INC| KEY BANK OF NEW YORK
Route 9L, P.O. Box 139 66 South Pearl Street
Cleverdale, NY 12820 Albany, New York 12207

Attn.: M. Kolanach

5. This Financing Statement covers the following types (or items) of property: |6 Assignee(s) of Secured Party and Address{es)

See Schedule "A" annexed hereto and made a part

hereof
. E T.DT‘E; dmw ﬂ'”-l..l:. grownng of 1o be gromm onz "
] 4 TR LB ’ “ | .0 Tre eserioed goods are or are 1o be alfized 10
[JProducts of the Collateral are also covered. g . [JThe lumber 1o be cut or minerals or the kike
+ . " 5 7 i i il a1 lmeon:®
8 Describe Real Estate Here:  *: [ This statement is to be indexed in | 9. Name of ."Um‘d'"' ol Jnd ghs) From:
’ the Real Estate Records: a Record ! ; e R'_d e
Owiner
Ma. & Street Town o City County . Seclion .:  Block Lot

10. This statement is Tiled without the deblor's signature 10 perfect a security interest in collateral {check appropriate box)
under a security agreement signed by debior authorizing secured party to file this statement, or
[Owhich is proceeds of the original collateral described above in which a security interest was perfected, or
[Oacquired after a change of name, identity or corporate structure of the debtor; or [] as te which the filing has lapsed, or
already subject to a security interest in another jurisdiction: )
[Owhen the collateral was brought into the state, or [Jwhen the debtor’s location was changed to this state.

HARRIS BAY YACHT CLUB, INC. KEY BANK OF NEW YORK

S >eQMAS "

Signature{‘;} of Debwrk} Signaturels) of Secured Party(ies

(1) Filing Officer Copy-Numerical
15/82) STANDARD FOARM - FORM UCC-1 — Approved by Secretary of State of New York




Uniform Commercial Code — FINANCING STATEMENT — Form UCC-1

JULIUS BLUMBERG. INC. N. Y. C. 10013

IMPORTANT — Read instructions on back before filling out form

This FINANCING STATEMENT is presented to a Filing " Tote:of Aditional
Officer for filing pursuant 10 the Uniform Commercial Code. Sheets Presented: 3. O The Debtoris a transmitting utility.
1. Debtorls) (Last Name First) and Addressies): | 2. Secured Party (ies) Namels] and Addressles) & For Fillng OMfices: Date, Time, No. fifing Office
HARRIS BAY YACHT CLUB, INC.| KEY BANK OF NEW YORK
Route 9L, P.0. Box 139 66 South Pearl Street
Cleverdale, NY 12820 Albany, New York 12207

'IAttn. : M. Kolanach'

5. This Financing Statement covers the following types {or items] of property: . 6. Assignee(s) of Secured Party and Address{es}

See Schedule "A" annexed hereto and made a part

hereof
T,DTM deseribed cropt are growing oF 10 be grown -on:‘
Vi mThc described good: e of are 1o be sifixed o
Oproducts of the Collateral are also covered. [ JThe tumber 10 be cut ox minerats ot the fike
8. Describe Real Estate Here: @This statement is 1o be indexed in |9. Name of ,.l'mc_‘ud_innuit and gas) is on:”
the Real Estate Records: a Record [Bescribe Real Extate Below]
See Schedule B annexed hereto Cwner :
Harris Bay Yacht Club, Inc.
Queensbury Warrerr
MNa. & Street Town or City County Section Block Lot

10. Thic statement is filed without the debtor’s signature to perfect a security interest in collateral {check appropriate box)
Dunder a seeurity agreement signed by debtor authorizing secured party (o file this statement, or
[Jwhich is proceeds of the original collateral described above in which a security interest was perfected, or
[Jacquired after a change of name, identity or corporate structure of the debtor, or [Jas to which the filing has lapsed, or
already subject 1o a security interest in another jurisdiction:
[Owhen the collateral was brought into the state, or [Owhen the debtor’s location was changed to this state.

HARRIS BAY YACHT CLUB, INC. KEY BANK OF NEW YORK
& Sa Ohpl) . ;
e Signa}é{a[sﬂl Debtor(s) { Signature(s) of Secured Partylies)

(1) Filing Officer Copy-Numerical
15/82) STANDARD FORM - FORM UCC-1 — Approved by Secretary of State of New York



HARRIS BAY YACHT CLUB, INGC.
YARDARM MARINA
ROUTE 9-L
CLEVERDALE, NEW YORK 12820

AMEDLDMENLNQJJ

The Offering Plan (the "Plan”), dated August 2, 1983, previously revised by 10
Amendments, js hereby revised as follows:

8 Eﬂaiﬁhp_czagamy

Exhibit A. The additional length and beam, where available may pe purchased from the

to use certain designated slips for oversize boats. The Board of Directors shall have no
obligation to approve any such agreement. |n the event that the Board of Directors
approves an oversize boat agreement, a notation shall pe made on the roster
maintained under Article V, Section B of the By-Laws that an oversize boat agreement
has been approved and showing the maximum dimensions of the boats permitted in all
affected slips. Oversize boat agreements shall be effective only during the calendar

€xCeptions. First, by resolution at its August 18, 2003 meeting the Board of Directors
authorized the rental to Gary Bordeau at Dock A-31 of 2 feet of additional length for as




2. 'Membership Cost
Footnotes 2-10 to the Siip Location, Membership Cost and First Year’s

Annual Maintenance Cost originally appearing at page 13 of the Prospectus
and modified in Amendments 7and 8 are hereby amended as follows:

Only 17 Memberships remain available for purchase from the Club. The Club intends to

Footnotes 3-10 gre deleted.

3. Budget

The Projected Budget for First Year of Operation of the Club originally
appearing on page 16 of the Prospectus is hereby amended as follows:

The Club’s 2005 Budget is as set forth on Exhibit C.

The remaining information contained at pages 17-34 of the Prospectus is historical and
pertains to the Club’s first year of operations.

4. Real Estate Taxes.

Note: Changes in the assessed value, if any, occur in May. Town and County taxes are
billed in January and School tax Is billed in September. So jf there is a change in the
Town and County assessment it will differ from the School assessment value.

N




The portion of the Plan on p.21 designated as "5. Real Estate Taxes" is amended to
read as follows: :

WARREN COUNTY

2005 Assessed Value Rate Total Taxes
Town & County $3,279.100.00 .005616 $18,415.42
Schoaol $3,539,500.00 [bill comes out in August]

2004 - Assessed Value Rate Total Taxes
Town & County $3,279,100.00 .006569 $21 04042
School $3,279,100.00 010402911 $34,112.18

B Procedure to Purchase
The Procedure to Purchase originally appearing at page 41 of the Prospectus
as modified in Amendment 2 is amended as follows:

The Board of Directors may determine to sell Memberships owned by the Club either
directly or by auction with established minimum bids. The Board of Directors has
determined that the Club will offer 17 Club owned slips at an auction following the

These information packets were sent to the Club's existing Members and others on a
waiting list. Successful bidders will be required to complete and sign a Harris Bay Yacht
Club Contract form, make a non-refundable $5,000.00 deposit and pay the balance of the
purchase price not later than July 31, 2005. In the event that a successful bidder fails to
complete the purchase, the Membership will be offered to the individual making the
second highest bid. In the event that fewer than 17 Memberships are sold at that auction,

6. Terms of Mortgage

The Terms of Mortgage originally appearing at Page S50 of the Prospectus is
amended as follows:

The Club has from time to time refinanced its debt. The last refinance took place in 2003
and the Club has granted a morlgage to Banknorth N.A.. to secure 3 note in the original
principal amount of $812,890.38, bearing interest at the rate of 5.0% per annum and




i The Club

The Club originally appearing at page 54 of the Prospectus is amended as
follows:

The purpose of the Club is to own, operate, maintain and improve the Marina property for
the use of the members. There will be no more and no less than 271 memberships.
Only natural persons can be members.

8. Management Agreement

Management Agreement as amended originally appearing at page 71 of the
Prospectus is amended as follows:

The Management Agreement provision is deleted. The Club employs a general
manager, office manager, certain full time, year round employees and a number of
seasonal employees. The Club’s staff cost is reflected in its budget. The Club also
owns the equipment necessary to operate its facility.

9. Selling Agency Agreement

Selling Agency Agreement as amended originally appearing at page 72 of the
Prospectus is amended as follows:

The Club does not employ a Selling Agent. The Club itself has registered with the New
York State Attorney General's office as a “Broker Dealer” of its own memberships. The
Club’s general Mmanager and office manager have registered as Salespeople. The Club
charges a commission of 4% of the sales price of memberships sold and 6% of the lease
price of memberships leased.

3. - Boatowner’'s Agreements

Boatowner's Agreements originally appearing at Page 75 of the Prospectus
is historical. At the present time the Club has leased all 17 memberships it is
offering for sale, except A1, as shown on the schedule contained in Exhibit
D to this Amendment. Upen sale of the memberships the rental income wili
be prorated between the Club and the purchaser.




10.  Financial Statements

The Club’s Statement of Revenues and Expenses, and Balance Sheets for the period
1994-2004 are attached as Exhibit F.

This amendment together with the plan and amendments | - X disclose the
material facts and circumstances concerning the property of Harris Bay Yacht
Club, Inc. and the Offering.

DATED: July 6, 2005 HARRIS BAY YACHT CLUB, INC.

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

On the 6™ day of July, in the year 2005, before me personally came Brian J.
O’Donrell, to me known, who, being by me duly sworn, did depose and say that he
reside in Slingerlands, New York; that he is the President of the Harris Bay Yacht Club,
Inc., the corporation described in and which executed the above instrument; and that he
signed his name thereto by like authority of the board of directors of said corporation.
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DOCK

NUMBER LENGTH BEAM

A-01
A-02
A-03
A-04
A-05
A-06
A-07
A-08
A-09
A-10
A-11
A-12
A-13
A-14
A-15
A-18
A-17
A-18
A-19
A-20
A-21
A-22
A-23
A-24
A-25
A-26
A-27
A-28
A-29
A-30
A-31
A-32
A-33
A-34
A-35
A-36
A-37
A-38
B-01
B-02
B-03
B-04
B-05
B-06
B-07
B-08
B-09
B-10

30
30
38
30
36
30
36
30
36
30
36
30
36
30
37
30
36
30
36
30
36
30
36
30
36
30
36
30
36
30
36
30
36
30
36
30
42
32
26
26
28
28
28
28
28
30
28
30

13
13
14
10
12
10
13

. 10

12
10
12
10
12

13
11
12
10
13
10
12
10
13
10
12
10
12
10
13
10
13
11
13
10
13
10
14
14
10
10
10
11

10
i

10
i

10
11

DRAFT

L/B

25
25
285
2.5
2.5
Z5
2.5
25
2=5
25
2.5
205
25
2.5
35
35 2L
2.5
B
35
3.5 2L
3.5
3.5 2L
35
3.5 2L
3.5
3521
8.5
3521
]
25 2L
35
35 2L
A
353

4
3521

4

4

2 4L1B

2 41/1B
2.5
2.5 2L

3

3

3 2L

3
3.5 2L
25
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D-03
D-04
D-05
D-06
D-07
D-08
D-09
D-10
D-11
D-12
D-13
D-14
D-15
D-16
D-17
D-18
D-19
D-20
D-21
D-22
D-23
D-24
D-25
D-26
D-27
D-28
D-29
D-30
D-31
D-32
D-33
D-34
D-35
D-36
D-37
D-38
D-39
D-40
D-41
D-42
E-01
E-02
E-03
E-04
E-05
E-06
E-07
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HARRIS BAY YACHT CLUB INC.
2005 BUDGET PROJECTIONS

40000 STORAGE

41000 DOCKAGE

41500 CLUBHOUSE FEE
42000 BOAT HANDLING
42250 SERVICE

43000 STORE SALES
44000 GAS DOCK SALES
45000 RENTAL INCOME
46000 INTEREST INCOME
46200 COMMISSIONS
46301 MEMBER DUES
46302 SPECIAL ASSESS.
46400 OTHER INCOME
46500 DISCOUNTS
46600 NEWLETTER
48000 SAILBOAT RIGGING

TOTAL REVENUES

53000 STORE PURCHASES

54000 GAS DOCK PURCHASES

60500 LABOR

60300 SIMPLE IRA

60100 PAYROLL SERVICE

60200 DOCKHAND INCENTIVE

60225 EMPLOYEE INCENTIVE

62250 MANAGER'S INCENTIVE

61000 OFFICE SUPPLIES

61500 ACCOUNTING

61550 LEGAL

61600 MISCELLANEOUS

61607 FREE GAS PROMO

61700 HEALTH INS

61750 DENTAL INS

61800 INSURANCE

61900 MANAGEMENT FEE

64000 MARKETING/ADV.

65000 BAD DEBT EXPENSE
7000 VEHICLES

71000 UTILITIES

72000 OPERATING SUPPLIES

73000 BOAT HANDLING

74000 UNIFORMS

75000 EQUIPMENT

77000 BUILDING R & M

77500 DOCKS-FUEL-SEPTIC

79500 MAINTENANCE SUPPLIES

$110,000.00
$ 65,000.00
$ 18,000.00
$ 10,000.00
$  750.00
$ 35,000.00
$180,000.00
$ 18,000.00
$ 12,000.00
$ 40,000.00
$378,000.00
$ 63,000.00
5 -

$ 50000
$ 50000
$

$930,750.00

$ 25,000.00
$ 148,000.00
$207,500.00
$ 5,000.00
2,100.00
2,750.00
1,169.00
9,088.00
12,500.00
8,000.00
7,500.00
13,500.00
5,250.00
2,750.00
50,000.00

5,000.00

2,500.00
22,500.00
7,500.00
62,500.00
1,750.00
4,500.00
2,500.00
10,000.00

$
b
$
b
$
b
&
b
b
$
$
3
3
$
3
$
3
$
$
b
$
$
b
$ 200000



79600 TRASH REMOVAL
85000 REAL ESTATE TAXES
85500 PAYROLL TAXES
85600 NYS FRANCHISE TAX
85700 DOT RENT

85800 LG PARK DOCK TAX
92000 INTEREST

94500 RENTAL EQUIPMENT

EXPENSES SUB-TOTAL
NET INCOME SUB-TOTAL
90000 DEPRECIATION
91000 AMORTIZATION
91300 AMORTIZATION WRITE-OFF

NET INCOME

2,750.00
66,840.00

- 20,500.00
9,000.00
3,180.00
1,000.00
36,500.00
600.00

1 6H 65 &Y L5 &0 &S A

$761,227.00
$169,523.00
$ 160,000.00
$ 4,200.00
$ i

$ 5,323.00
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HARRIS Bay YACHT CLB PAGE B2

All of the Memberships to be auctioned are rented for the 2005 season, and some are

rented for the 2005 2006 wi

nter storage through 4/30/0¢. Purchasers must honor the existin
rental contracts. The Pro-rated amount of renta] income wilf be credited to the buyer at the time
of closing, and the Pro-rated amount of Member Expenses will be dedycteg from that amount,
Sce the attached Spreadsheet for detajls.

This invitation package is being mailed to aj] Haris Bay Yacht Clup Members, Renters,
and those who are op the Mc:mbershj_p Waiting List. Because seating is limited, only pre-
registered bidders will be allowed tg attend the auction. Ag g recipient, you may wish to extend
this invitation to a friend or fawily member who wish &s to bid, Anyone planning to participate

MUST PRE—REGISTER IN WRITING BY JUNE 30, 2005. Registration forms must be
‘_“_-_"““""_\-«___-_. . 5 5 .
Yacht Club office prior to 5:00 m on June 30, 2005. N

18]

Teceived in the Harris Ba :
form artiving after that date and time will be accepted. Please read a i
on the enclosed Registration Form carefully and return the completed form, registration

fee and stamped, self-addressed envelope to the HRY C office before the ye Istration closin
date of June 30, 2005, TELEPHONTF, REGISTRATIONS WILL NOT BE ACCEPTED.

Colleen Combs
P.O.BOX 139 . 2712 ROUTE 9L« CLE

LOCATION +5186563639

VERDAL

E, NEW YORK 12820 - (518) 656-9028 - FAX (518) 656-3639 + www.hbyc.com

RE TIME 06807 '05 11:30
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£
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Randles Conference

CGLENS BALXS (1 i)
mggal‘wé )
& LAKE CRORGE VILLAGE, (€ mi’)

— BAY BOAD
&

FROM THE SOUTH: Bxit 19 of I-87 (Northwayy

Tum RIGHT at light at end of ramp going EAST on AVIATION ROAD
Continue straight through the next 6 lights (Aviation Road becomeg Quaker Road at the 3%

At the 7% Jight, tirm LEFT onfo BAYROAD going NORTH

Continue on Bay Road [ess than I ¥ mile to ADIRONDACK COMMUNITY COLLEGE
There is a fraffic.1i ght at the south entrance — continue through fhe light

Tumn RIGHT into the Ni ORTH PARKING LOT
Enter the Science Building and tum RIGHT down a hall way
The AUCTION will be in the THEATRE on the right

FROM HBYC: ~ WEST on ROUTE 9L | vz miles

Tuwm LERT onto BAY ROAD just west of Dunham’s Bay Sea Ray
Continue on Bay Road THROUGH 2 traffic lights for 6.4 mileg

Turn LEET jnto the NORTH PARKING LOT
Enter the Science Building and tum RIGHT down a haij way
The AUCTION will be in the THEATRE on the right

‘the NORTH entrance

06,07 05 11:30 .

RX TIM'E

LOCATION 5186563639
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. Q;ym é?l OFFICE USE ONLY .

~ Membership Auction
wamavs  REGISTRATION FORM

If you ars interested n participating in thie membership bidding process, the following three
items must be submitteq to the HBYC office no Jater than 5:00 pm on the registration closing
date of June 30, 2005. Telephone registrations will 110t be accepted and mailed submissiong
received after 5:00 P on Jure 30, 2005 will not be accepted,

g

Registration Requirements:
L. This registration form, corapletely and legibly filled in.

2. A non-refundable $25.00 Registration Fee. Provide only as a check made payable to
Harris Bay Yacht Club, Do not send cash.

3. Avpre-stamped, self addressed #10 business envel ope. Tlis may be required to inform
You of any change of vénue for the auction should registration estimates be exceeded
and/or to provide you with additional information,

Registration Information (pLease PRINT)
NAME OF BIDDER

st T T T T

NAME OF SPOUSE/PARTNER (Ifmembership wil be joing

' | ss#[llll_L]]Ill

ADDRESS

Street _ -
o —

ciy . State Zip Code

a1 S ———— . S ZipCo

TELEPHONE '

Day Evening

SIGNATURE ' Date

NOTE Only Pre-Registércd Bidders and their spousé/partner will be permirted 1o attend the
auction and will be required to sign in on arrival Successfil bidders will pe required to make a
85,000.00 non-refundable deposir for each Membership ar the conelusion of bidding with the

balance of the purchase Drice due and payable no later than July, 31, 2005,

P.O.BOX 139 * 2712 ROUTE 9[. » CLEVERDALE, NEW YORK 12820 o (518) 656-9028 * www.hbye.com

LOCATION :5186563639 RX TIME 0607 05 11:30
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R

v

YACHT CLUB

MEMBER EXPENSES

JANUARY 27 'MEMBER DUES " $375.00
y |

SPECIAL ASSESSMENT $125.00
APRIL, 2", MEMBER DUES $375.00

SPECIAL ASSESSMENT $125.00

LGPC DOCK TAX $ 75.00
JULY 2" MEMBER DUES $375.00
OCTOBER 2". MEMBER DUES $375.60

TOTAL: $1,825.00YR

MEMBER DUES: $375.00 X 4=31,500.00/YEAR
SPECIAL ASSESSMENT: $125.00 X 2 = $250.00/YEAR

L.G. PARK DOCK TAX: 375.00/YEAR

P.O.BOX 139+2712 ROUTE 9L - CLE VERDALE, NEW YORK 12820 - (518) 656-9028 » FAX (518) 656-3639 - www.hbyc.com

LOCATION 5186563639 RK TIME 0807 *05 11:30
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TARRIS BAY YACHT CLUB MEMBERSH]P RIGHTS INCLUDE:
:

SUMMER DOCK AGE AND OUTSIDE WINTER STORAGE

ONE LAUNCH AND ONE HAULOUT PER YEAR

UNMETERED, 30 AMP SHORE POWER

SPRING COMMISSIONING AND FALL DECOMMIS SIONING (WINTERIZING
ENGINE(S), HEAD(S), AND WATER SYSTEM)

USE OF THE CLUBHOUSE RESTROOMS, SHOWERS, ETC.

THE RIGHT TO VOTE IN THE ELECTION OF ONE (1) DOCK DIRECTOR AND
TWO (2) DIRECTORS-AT-LARGE AS REPRESENTATIVES WHO SERVE ON THE
BOARD OF DIRECTORS.

AVAILABILITY OF ADDITIONAL LENGTH OR BEAM FOR PURCHASE:

When HBYC became g ‘dockominium’ in | 985, each slip was rated for the maximum
length, beam and draft that slip could accommodate. These dimensions are part of the official
HBYC offering plan, When HBYC installed new docks with less surface area, additional length
and/or beam became available in some cases. If available, additional length may be purchased
from HBYC for $1,500.00 per foot, and additional beam may be purchased for $2,500.00 per
foot, subject to the Board of Directors’ approval. .

LENGTH: The centerline of a boat (hul length) is measured from the furthest point of the bow to the
furthest point of the stern, not including the swim platform, bow pulpit or other “overhangs”. Physical
measurement: drop.a plumb bob off the bow of the boat and one off the stern of the boat. The distance
of that line is the hull length. Ifthe transom is raked for or aff, the stern measuring point must be from

LENGTH OVERALL: Measured from the furthest poiit of fhe bow fo the furthest point of the ste.
Physical measurement: -drop a plumb boh off the bow’s furthest point (usually the bow rail, pulpit, or
anchor) and one off the furthest point of the stern (usually the stern davits, swim platform, outdrive(s),

or bumber holders. The distanoeiof thig litie is the length overall. )

BEAM: Méasuréd at the widest point of the boat. Physical measurement: hold two level straight edges
. at the widest point of the Hoat, The distance between the two level straight edges is the beam.

WEIGHT: In order to handle- your boat safcly, the weight of the boat must not exceed the limits of the (
Club’s boat handling equipment. Pleasc remember that the boat manufacturer’s specifications are the

PLEASE SEE THE ATTACHED RESOLUTION AND DRAWINGS.

LOCATION:5186563639 ' . RATIME 0607 *05 11:30 __
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HARRIS BAY YACHT CLUB, INC.

At a regular meeting of the Board _of Directors of the Harris Bay Yacht Club, Inc. held at
Lake George, New York on October 20, 1989, the following resolution was proposed, seconded
and carried:

WHEREAS the prospectus of Hartis Bay Yacht Club, Inc. contains maximum hull
ﬁm@mﬁﬁmMmﬂMﬁM&M@MMHMMMW&M%mhcmd

WHEREAS it appears to the Board of Directors of Harris Bay Yacht Club, Inc. that the
boat owners and/or boat manufacturers are desi gning or outfitting equipment or attachments
protruding from bows and sterns of boats (“overhang) (for example, and not by way of
limitation, bow pulpits and swim platforms, etc.); and

WHEREAS the Board of Directors-of Harris Bay- Yacht Club, Ine. desire to establish
lirnits on the amournt of overhang which will be permitted on boats; now it is

RESOLVED that boats occupymg slips for which the prospectus establishes the
maximum hull length of 247 tarough 307 will be permitted overhang not exceeding 5° and boats
occupying slips. for which tﬁc prospectus establishes a maximum hull length. of 32° through 42°
will be permitted overhang not exceeding 65; and it is further

RESOLVED, that the maximum hull length permitted in a slip shall be the hull length
established by the prospectus; and it is further

RESOLVED that in determining whether a boat with its overhang will be permitted in a
slip, the boat with its overhang will be measured fcom the farthest point aft, including all objects
attachcd to or in contact with the hull znd no boat will be permitted in a slip if the boat measured
with ﬂs overhang exceeds the tota] hul] length established by the prospectus and the overhang

permitted by this regulation,

LOCATION 5186563639 RX TIME  06-07 '05 11:30
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Measurement Procedure
For size requirements

FAlak

Hull

Langth - From furthesat paint aft. balow swim platfarm, 1o L e 21T

Length Overall -Hull Length - Overhang

— Hull Length - Fram furthagt point afi. below swim plaflorm. to 1ip of bow —_—

Length Overall - Hut Lengih + Overhang
—— Y ¥ Uvrihang

LOCATION:5186563639 RX TIFE  06/07 *05 11:30

Ly
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MORTGAGE MODIFICATION AGREEMENT

)
.

o
This Mortgage Modification Agreement (the "Modiﬁcation Agreement") dated September DZ

2003, is made by and between HARRIS BAY YACHT CLUB, INC, a New York not-for-profit
corporation, with ap address of pQ Box 139, Cleverdale, New York 12820 (the “Borrower”) and
.BANHNORTH, NA. a nationa] banking association having jts main office g 237 Glen Street, Glens

Falls, New York, 12801 (the "Bank"),
' WITNESS ETH:

WHEREAS, the Bank is now the lawful owner angd holder of the following mortgage and the note

secured thereby:

Thousand ang 00/100 Doliars ($1317D,000.UO) which mortgage wag recorded in the Warren,
County Clerk’s Office on September 21, 2001 m Book 1747 of Mortgage at Page 89 (the
“Existing Mortgage”) which morigage was given to Charter One Bank, FSB. i full replacement
and substitution for that certain mortgage dated Apri] 29, 1994 from the Borrower to Key Bank,
N.A. securing the original principal amount of One Million Eight Hundreq Thousand and 00/100

Dollars ($1,800,000.0(}) which amended ang restated mortgage apg CCunty agreement has an
outstanding principal balance i the amount of Ej ght Hundred Twelve Thousand Ej ght Hundred

Ninety and 38/100 Dollars ($812,890.38) and secureg Promissory Notes from Harri

s Bay

Yacht Club, Jpc. o Yardarm Development Associates in the Original principal amount of
Four Million Dollarg ($4,000,000‘OO)) Harris Bay Yacht Club, Inc. 1o Key Bank N.A. i the

origmal principal amoynt of Sixty Three Thousand, Nine Hundred Seventy Four ang 38;

Dollars ($63,974.3 8), Harris Bay Yacht Club, Ie. to KeyBank N.a 1 the origina] Principal
amount of  Eighpy, Three Thousand, Nine Hundred Ninetv Two and 04/100 Dollars
(3 83,992.04), Harrig Bay Yacht Club, Inc. to KeyBank N A in the origing) principal amount
of Five Hundred Thousand Dollars ($SO0,0G0.00) and Harrig Bay Yacht Club, Inc. o Key
Bank N.A. in the original Principal amount of One Hundred Twenty Nine Thousand, Eight

Charter One Bank, F.SB. dateq August 8, 2001 in the amount of One Hundreq Thousand and

00/100 Dollarg ($IO0,000.00} which has been satisfied;

WHEREAS, the Existing Mortgage has been assigned by Charter Ope Bank, F.S B, to the Bank
bursuant to that certajp Assignment of Note and Mortgage to be recorded sfmultaneoualy herewith; and

WHEREAS, the Existing Mortgage is a valig first lien upon the Premises; angd

WHEREAS: the Borrower ang the Bank have agreed to consolidate ang modify the termg of the

oz



WHEREAS, Contemporaneq e with the execution hereof the Borrower and the Bapj have
executed a note modificatiop agreement (the "Note Modification Agrccmcnt") which modified the

NOw, THEREFORE. i, consideration of the gy of Ten ($10.00) Dollars each 14 the other in
hand pa;q and of the mutna] dgreements hereinafter sct forth, the Parties hereto agree as follows:

0f the date hereof, secyreg by the Existing Moﬁgagc, the unpaid Principal
Sum of Fight Hundreg Twelve Thousand Eight Hundreg Ninety ana 38/100 Dollars
($8]2,890.38) together With interest thereon from the date hereof apg other sums o charges
€videnced thereby:

(b) There are 10 defenses, offsets or Counterclaimg of any kind or nature whatsoever against
the Existing Mortgage o the note secyreq thereby and ¢ of the date hereof g Event of Default

(d) The execution and delivery of this Modificatiop Agreement haye DOt violated anqg vy
1ot violate the terms of () any Statute, Jaw, rule, order, Judgment or decree of any Govemmental
Authority binding upon the Borrower, e Project Facility or Any of the other Property of the

(e) There are, to the pegt of the Borrower's lmowledgc, o actions, Suits, appeals or
Proceedings Pending or threatened against or affecting. the Borrower or the Project Facility which
may Materiafly adVerser affect the fmancia] condition of the Bozrower, or the validity or
enforceability of the Existing Mortgage or the Priotity of the Liens thereof o the notes secyreg

3. Ifnot heretofore Sranted, conveyed, bargained, sold, set over, transferreq, assigned, pledged
and mortgageq unto the Bank, the Lien, grant, conveyarce, fransfer, assignment and pledge of the
Existing Mortgage 1 hereby Spread so that this Modification Agreement shall COver, create g Security
Interest in ang be a Mortgage Liep Upon, .and the Borrower dpeg hereby grant, conyey, bargain sell,

—. transfer, assign and ﬁledge unto the Bank, ang £rant a securjty Interest unto the Bapj I, all of the




4. Whenever the terms "note", “Note", “Indebtedness” or "Indebtedneggn shall be used in the
+ Schedule annexed hey, cto, such terms shal] meay and-refer to the Note Modification Agreement.

modified, superseded and replaced by the terms, covenants ang conditions get forth in Schedule "An
annexed heretg and by this reference made a part hereof, and the Borrower agrees tg comply with and be
subject to al] of the terms, Covenants and conditions of the Existing Mortgage, as modified hereby,

0. Any writte 4BTeement or agreerments hereafter entered ingq by the Bank which (i) extend the
time of payment of the indebtedness evidenced by the Note Modification Agreement (i) change or

or (iv) consolidate, Spread, release o sever the lien of the Existing Mortgage, shay be effective in
accordance with the terms ang Provisions thereof and shall be binding aceording 1o the tepgr thereof on
the owner or holder of subordinate, Intervening or subsequent liens op the Project Facility and any such
liens shal Continue tg pe subject and subordinate to the Existing Mortgage, this Modification Agreement

7. The Borrower certifies that this Modification Agreement Seeures the same mndebtedness
evidenced by the Note Modification Agreement and secured by the Existing Mortgage ang secures no
further or other indebtedness of obligation.

8. . The Borrower hereby (1) ratifies and confirms the lien, conveyance and grant contajned I
and created by the Existing Mortpage ang (1) agrees that nothing contained in this Modificatiog
Agreement is intended tg or shall impajr the lien, conveyance and grant of the Existing Mortga oe.

IN WITNESS WHEREOF, the parties hereto have duly executed thig Modification Agreement as
of the day ang year first aboye Written. ;

Dated: September 2 4 5003 HARRIS BAY YACEL_\T CLUB, INC.

'..._.-__‘_“, /
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Dated:  Septemper Q% 2003 BANKNORTFL N A
f B (;

STATE OF NEW YORK
COUNTY OF WARREN )

On the %Ei day of September, i the year 2003 before me, the undersi
O’Donnelj, Persona i i

ELLIS JUDN ST2LEY I

b, 11875060481

Qu=""" gy Scheneciady County




STATE OF NEW YORK )
COUNTY OF W ARREN ) i

On the da
‘ — 'day of Se lerr
D Hncan, personally known to E& r:—b

ELLIS JUDD STALEY III
No. 01576080481
Qualifizd in Schenectady Count
_Commission Expires June 25, :
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MORTGAGE

THIS MORTGAGE, dated Septcmberz{f 2003, from HARRIS BAY YACHT CLUB, INC., a
New York corporation, with an address of PO Box 139, Cleverdale, New York 12820 (the “Borrower”) to
BANKNORTH, N.A. 2 nationa] banking association having an office at 237 Glen Street, Gleng Falls,
New York 12801 (the "Banjcry.

WITNESSETH that (1) to secure the -payment of an indebtednesg evidenced by a certain note
modification agreement between the Borrower and the Bank dated as of the date hereof in the Pprincipal -
sum of Eight Hundred Twelye Thousand Eight Hundred Ninety and 38/100 Dollars ($812,890.38)
lawful money of the United States, as sajd note may be modified, renewed or extended (the "Note"),
which sum with interest thereon is to be paid by the Borrower to the Bank in accordance with the terms of
the Note and (ii) to secure the payment by the Borrower to the Bank of al] Sums expended or advanced by
the Bank pursnant to a0y covenant, condition, term or provision of this Mortgage or any other docurnent
cxecuted in connection with the Note (all such sums, being hereinafter referred to collectively as the
“Indebtedness"), ang (i) to secure the performance of each covenant, condition, term and provision by
the Borrower to be performed pursuant to this Mortgage, the Borrower hereby Morigages, assigns and
pledges unto the Bank, and grants to the Bank a secunty interest in the following deseribed property -
(collectively the "Mortgaged Property") whether now owned or held or hereafter acquired:

ALL THAT TRACT OR PARCEL OF LAND sitvated in the Town of Queensbury, County of
Warren and the State of New York, described in Schedule "A" annexed hereto ang made a part hereof
(hereinafter referred to 4 the "Land") and a]j appurtenances and incidences thereto, includin g all rights
and interests of the Borrower in and to the Land lying in the bed of any streets, ways or alleys adjoining
the Land to the center Jipe thereof, whether Opened or proposed, and the air Space and right to use the ajr
space above the Land.

TOGETHER with all of the Borrower's right, title and interest in and to all easements appurtenant
to the Land and al royalties and rights appertaining to the use and enjoyment of the Land, including,
without Iimi tation, development drainage, . crop, timber, agric ultural, horticul-tural, mineral, water,
riparian, floodin £, oil and gag rights;

TOGETHER with any and all buildings, structures and Improvements now or at any time
hereafier erected, constructed or situated upon the Land or any part thereof (collectively, the "Facility"),
mcluding aj right, title and mterest of the Borrower in and to al] building materials and fixtures of every
kind and nature whatsoever on the Land or in any building now or hereafter standing on the Land or
owned by the Borrower and stored off the Land;

TOGETHER with all fixtures, chattels and articles of personal Property now or hereafter attached
t0 or used in connection with the Land or the Facility, including, without limitation, all articles of
personal property and a]] appurtenances and additions thereto and substitutions Or replacements thereof,
owned by the Borrower and now or hereafier attached to, contained in, or used in connection with the
Land and/or the Facility or placed on any part thereof, though not attached thereto, mcluding, but not
limited to, all maintenance €quipment and security devices: planters, benches, chairs, tables, screens,
furniture and furnishings: heating, lighting, plumbing, ventilating, ai conditioning, vacuurm cleaning
Systems; call systems: sprinkler systems and other fire prevention and extinguishing apparatus and
materials, motors, machinery, pipes, appliances, equipment, fittings-and fixtures and all snow removal,




security and other vehicles together With any and aj] Teplacements thereof and additions thereto
(collectively, the "Equipment” ang together with the Tand and the Facility, the "Project Facility");

TOGETHER with any and a1 leases or any other occupancy agreements with respect to the
Project F acility or any part thereof now or hereafter entered into, including af] amendments, modifications
and extensions thereof, whether writien or oral, and any renewal nights under any of the foregoing and al
right, title and mierest of the Borrower with respect thereto: and ncluding, without Iimitation, cash or
securities deposited thereunder (whether the same was deposited to Secure performance by the tenants of
their obligations thereunder or to pe held unti] the expiration of the terms of their leases, or to be held and
applied to ope or oTe installments of rent coming due immediately Prior to the €Xpiration of such terms,
or otherwise), including, further, the right upon the happening of ap Event of Default (as hereinafter
defined), to receiye and collect the rents, if any, and other charges thereunder (all of which leases are
assigned as further security he-reundcr)_;

TOGETHER with all proceeds of, and any unearped premiums with T€spect to, any insurance
policies, including, without Limitation, any fitle insurance policies, covering the Project Facility or loss of
INcome or repfs from the Operation of the Project Facility, mcluding, without Limitation, the right to
Tecerve and apply the Proceeds of any nsurance or any judgments, or scttlements made m lien thereof: for
damage to any of the fore going; '

TOGETHER wi the right, in the name and on behalf of the Borrower, to appear m and defend
any action or Proceeding brought with Tespect to the Project Facility or any part thereof and to commence
any action or Proceeding to protect the interest of the Bank with respect thereto;

‘TOGETHER with all of the Borrower's right, title and interest in and to any plans and
specifications for the Project Fag; lity and a1 conracts, permits, licenses, Certificates, authorizations and
approvals relating to the ownership, construction, use, operation and maintenance of the Project Facility:

TOGETHER wi any and all monies and securrties from time to time held by the Bank under the
terms of thig Mortgage and any and 4 other property of every name and nature, from time to time
hereinafier by delivery or by writing of any kind conveyed, mortgaged, pledged, assigned or transferred

as and for additiona] security hereunder by the Borrower or by anyone on jtg behalf or with jts Written

TOGETHER with any ang all proceeds from the conversion, voluntary or imroiuntary of the

foregoing into cash or liquidated claims, including, without limitation, any and a]] thoneys, awards and/or
rights aceruing or due a5 g Tesult of any nsurance claims or condemnation awards or payments m lieu

TOGETHER wit, all right tifle and interest of the Bomower in and to aJ] extensions,
improvemcnts, bettermcnts, renewals, substitutes and  replacements of; and aJ] additions apd
appurtenances to, any of the foregoing hereafter acquired by, or released to, the Borrower of constructed,
assembled or placed by the Bormrower on the Project Facility, and a]] conversions of the sccurity
constituted by any of the foregoing, Immediately Hpon such acquisition, release, construction, assembling,
placement or conversion, as the C4s¢ may be, and in each such case, without any further mortgage,
conveyance, assignment or other act by the Borrower, shal become subject to the lien of this Mortgage as

! fully and completely, and with the same effect, as though now owned by the Borrower ang Specifically

described in the granting clayseg hereof;




TO HAVE AND TO HOLD the Mortgaged Property unto thelBank,‘ its successors and assigns
forever.

AND the Borrower COvenants with the Bank as follows:

i THE INDEBTEDNESS. The Borrower wil pay the Indebtedness as provided in the
Note or in any modification, fenewal or extension of the Note,

2. INSURANCE. (A) At all times that the Note is outstanding the Borrower shal] maintain
Imsurance with respect to the Project Facility against such nisks and for such amounts as are Customarily
insured against by businesseg of like size ang type and pay, as the same become dye and payable, all
premiums in respect thereto, including but not hmited to:

(n) All-risk insurance protecting the interests of the Borrower and the Bank against
loss or damage 10 the Facility by fire, lightning and other casualties customarily insured agamst
with a uniform Standard extended coverage endorsement, including debyis removal coverage,
builder's risk ang rent loss coverage, such msurance at all times to be in an amount not less than
the full Teplacement cost of the Project Facility, exclusive of the footings and foundations, as
determined by a récognized appraiser or insurer selected by the Borrower and acceptable to the ,
Bank; provided, however, that the Borrower may, with the consent of the Bank, insure al] of a
portion of the Project F acility under a blanket msurance policy or policies Covering not only the
Project Facility or portions thereof byt other property. :

(2) If the Land is located within an ares identified by the Secretary of the
Department of Houaing and Urbany Development as having special flood hazards, Insurance
against loss by floods in an amount not less than the )] replacement cost of the Mortgaged
Property, if msurance in such amount 15 available, or if not available, the maximum amount ag

shall be available.

the property of others caused by any accident or occurrence, with limits of not less than
$1,000,000 combined single limit on account of personal mnjury, mcluding death resulting

(9) Policies of insurance agamnst loss or damage to the ajr conditioning, heating
System, steam boilers of other high pressure machinery, if any, in ap amount reasonably
Safisfactory to the Bank.

(6) All insurance coverage required by any govemmental anthority in connection
with any Sovernmental requirement.

(V5]




(7 An msurance required by Section 2 hereof shall be procured and maintained ip
financially sounq and generally recognized responsible Insurance companies selected by the
Borrower ang authorized to write such insurance in the State of New York and acceptable to the

policies carried by other entities engaged in businesses similar m size, Character anq other
Tespects to those in which the Borrower 1. engaged. All po]icic_s evidencing the insurance -

Proceeds of insyranca resulting from any claim for loss or damage thereunder, (1ii) provide for at
least thirty (30} days PO written notice to the Bank of the cancellation of such policies and of
any materia] change in the terms and conditions thereof and (iv) provide for notice to the Bank of

all materia] clajms made thereunder. The Banl's address ag it should appear on said policies is as
follows;

Banlmorth, N.A., ISOA
- 237 Glen Street
Gleng Falls, New York 12801
Attentiop: Commercia] Loan Department

(C)  The Borrower shalg deliver to the Bagk copies of all policies of insurance required by
Section 2 hereof together with Proof of the payment of the Premiums therefor, The Borrower shall deliver
to the Bank annually 3 certificate reciting that there is in full force and effect ingurance coverage of the

(D) The Bank shall apply the net proceeds of any mnsurance carried Pursuant to Sections 2(A)(
1), (2) and (5) 1o the Testoration of the Project Facility unless the Borrower elects 1Ot to restore the Project
Facility, in which case the Bank shay apply such portion of the net proceeds of msurance a5 is necessary
to satisfy the Indebtedness. '

(E) The Borrower shall not take oyt Separate insurance concurrent i form or contributing in
the event of loss with that required to pe maintained under Section 2 unless the Bank is mchided therein
45 4 mortgagee with [psg Payable tg Bapk under a standard mortgagee clause ag required by Section 2(B)

hereof. The Borrower shall immcdjate]y notify the Bank when

_ (F)  Each of the policies réquired pursuant to Section 2 shal waive any rj ght of subrogation
against any person msured under gycp, policy, and shall wajve any right of the insyrers to any set-off or
counterclaim or any oper deduction, whether by attachment or otherwise, in respect of any Liability of
41ly person insured under such policy, '

|\ . e MAB\TTENANCE/ALTERATIONS . The Borrower shall keep the Facility ip good and safe
Operating order and condition and Will, at its expense, male all necessary repairs and replacements to the

4. !




Taies prior to the accrual of any penalties or interest thereon and in default thereof, the Bank may pay the
Same. In the event tha; the Banlk sha]] Pay any such tax, assessment, sewer rent or water rate, the Bank
shall have the right, among other ¢ ghts, to declare the amount so paid with Interest theregp immcdiately
due and payable, and upon default of the Borrower in Paying any such amount with interest thereon, the
Bank shall have the Tight to foreclose for such amount subject to the continuing lier of this Mortgage for

(A) the taxes, assessments and other charges referred to i Section 4 hereof Payable, or estimate by the
Bank to be bayable, during the €nsuing 12 months and (B) an amount €qual to the aggregate of ajj
msurance premiums due during the next ensuing 12 months op Imsurance policies required be
maintained by the Bomrower in accordance with Section 2. Each payment pursuant to this Section 5 shall
be in an amount equal to the quotient obtained by dividing an amount equal to the aggregate of a]]
payments to be made for the itemg referred to in (A) and (B) abova by a number cqual to one Jegs than the

owner of the Mortgaged Property. If the deposits are not sufficient to pay the items set forth above, the
Borrower gha]| bay 1o the Bank, withip ten (10) days after Tequest, an amount whjcl the Bank shall
estimate as suffic; ent to make up the deficiency. :

6. PAYMENT oOF MORTGAGE TAXES. The Borrower sha Pay all taxeg mposed
PUrsuant to Article If of e Tax Law or any other statute, order of regulation, whethe; said tax is ;

Own separate cooking facilities.

7. STATEMENT OF AMOUNT DUE. The Borrower, ‘within five (5) days upon request in
PEISON or within fifteen (15) days upon request by mail, wif] furnish a written Statement dyly

Ln




addresses set forth in B) below, or SuG

Wwriting as Provided herein for the Purpose of receiving

h other addresse,

and shall be deemed given upon delivery.

The addreggeg to which notices hereunder shall b

TO THE BANK:

Banknor'th, N.A,
237 Glen Street
Glens F alls, New, York

12801

§ as the -pafﬁes may for themselves designate in

notices hereunder. All noticeg shall be in Wwriting

e delivered are as follows:

Atiention: Kathse L. Duncan, g, Vice President

TO THE BORROWER

Harris Bay Yacht Club,
PO Box 139

Inc.

Cleverdale, New York 12820

Attention: Brian 3. o'p

interest of the Bank therem against aj]
this Mortgage upon the Projecy Facility.

10. ASSIGNMENI OF RENTS AND LEA
sy . . ;s i
Facility and aq leases at any time existing are hereby

Payment of the Indebtedness, and the

onnell, Commod

ore

claims and demands and wi]] maintain the PIOTItY of the lien of

Borrower shall,

Facility to the Bank, ang hereby consents that, at any tj

and take POssession of the Project Facil

therefrom which are due or fo become due and apply the

Mortgage), unti] the Occwrrence of an

urevocably directs cach tenant of the Facility 1o pay to

that an Ev-ent of Defanlt shall have occurred

Bank pursuan; 14 this Section 1. In the

SES. The rents, income ang profits of the Project
assigned to the Bank as further Security for the -
on demand, swrender possession of the Project

Possession, or as the agent of the Borrower, may dispossess, by the usua] Summary Proceedmgs, any
—, tenant then or thereafter i default in the Payment of any rent, ang the Bomower herehy irrevocably




Facility so occupied as the Baglk may demand and in defaylt of so doing, the Borrower may also be
dispossessed by the usual summary proceedings. These covenants shall become effective immediately
after the happening of any Event of Defaylt solely on the determination of the Bank. In case of the
‘appointment of 4 Teceiver of rents, the covenants herein contained shal] inure to the benefit of such
IFECErver.

1I. LEASFES. The Borrower will not, other than i the ordinary course of business, withoyt the
Prior written consent of the Bank, (1) enter into any lease with respect to the Project Facility, (2) consent
to any amendment o modification of any such lease so as to reduce the minimum rent or additional rent
pavable thereunder, mcrease the landlord's, or decrease the T enant's, obligations thereunder, or alter the

12. ACTIONS AND PROCEEDINGS. (A) The Bank shal] have the rght to appear 1n and
defend any action or Proceeding brought with respect fo the Mortgaged Property and 1 bring any action
Or proceeding, in the name and on behalf of the Borrower, which the Bank, in its discrcﬁon, feels should
be brought to Protect its interest in the Mortgaged Property.

(B) If any actiop or proceeding shall be commenced to which action or Proceeding the Banik
is made a Party or m which it becomes necessary, in the opinion of the Bank, to Protect its interest in the
Mortgaged Property, all SUMS paid by the Bank for the €Xpense of any litigation to protect its interest in
the Mortgaged Property, mcluding reasonable counsel fees, costs and allowances, shall, together with
interest thereon, be g lien on the Mortgaged Property and secured by this Mortgage and shaj] be
collectible in like manner as the Indebtedness and shall be paid by the Borrower on demand.

13. SECURITY INTEREST UNDER THE UNIFORM COMMERCIATL CODE. This Mortgage
shall be considered 5 sccuﬁhr%nacw Code of
-New York covenng that pertion of the Mortgaged Property not constituting rea] property. The debtor is
Harris Bay Yacht Club, Inc. and the secured party is Banknorth, N.A_ Their addregses are set forth at the
beginning of this Mortgage. Upon demand, the Borrower shall make, execute and deliver guch other
security agreements (as such term ig defined in the Uniformy Commercial Code of New York) as the Bank
at any time may deem Tecessary or proper Or TeqUIrE to grant to the Bank a perfected Security interest in
that portion of the Mortgaged Property not éénstiultjng real property, and upon the Borrower's failure to
do so, the Bank is authorized to sign any such agreement as the agent of the Borrower, The Borrower
hereby authorizes the Bank to file fmancing statements (as such term ig defined in saig Uniform
Commercial Code of New York) at any time without the signature of the Borrower, The Borrower will,
however, at any time upon request of the Bank, sign such financing statements The Mortgager will pay
all filing fees for the filing of such financing statements and for the refiling thereof at the timeg required,
in the opinion of the Bank, by saig Uniform Commercia] Code of New Vork, -

14. CONDEMNATION. The Bank is hereby authorized to collect and recejve the proceeds of
any condemmation awards from any governmental or other lawfy] authorities for the taking by eminent
domain of the whole Or any part of the Mortgaged Property and to give Proper receipts and acquittances
therefor and to apply the same toward the payment of the amount OWing on account of the Mortgage and
the Note in any manner the Bapk shall designate, including, but not Iimited to, the application of such
receipts to the then Unpaid installments of the principal balance of the Note in the inverge order of their
maturity, notwithstanding the fact that the amount owing thereon may not then be due and payable. The
Borrower hereby covenants and agrees, upon Tequest, to make, execute ang deliver any ang all
assignments and other nstruments sufficjent for the purpose of assigning the aforesaig awards to the




amount necessary to PIcpay the Note in full, the tnpaid- principal amount of the Note together with aj]

Costs and accrued byt unpaid interest thereon, may, at the option of the Bank, be declared to be
immediately due and payable,

15. TRANSFER OF MORTGAGED'PROPELH. In the event of the sale, conveyange, lease,
mortgaging, encumbr i

operation of law or o

itiertibership initerest it thie ‘Bomoweg), of any in rest iy

: part thereof, gxcept for i@iﬁdi-‘féiiu@i‘-:ﬁuﬁit.r-aizﬁi‘s:zz TRoofing sty 5 fhi sl
5553; while this Mortgage shall remain a Jiep thereon, the fu] balance of the

then remaming unpaid, with interest, shall, at the option of the Bank, be immediately due and p
without notice gr demand unjess the prior written consent of the Bank to such sale, convey
transfer shall have been obtained.

16. ACCESS. The Bank, by its employees or agents, shall at all times have the ri ght to enter

upon the Mortgaged Property during reasonable business hours for the purpose of eXamimng and
mspecting the same. :

17. FINANCIAT sT ATEMENTS. (A) The Borrower shal] provide the Bank with copies of the
Borrower’s audited businegs financial statement within one hundred twenty (120) days of each fiscal year

(B) Contemporaneously with the financiaj Statements referred to i (A) above, and any other
time within ten (10) days of the request of the Bank, the Borrower shall fornish to the Bank, a certificate
of the Borrower stating that no Event of Default has occurred or is continuing or, if any Event of Defanlt
exists, specifying the natyre and period of existence thereof and what action the Borrower hag taken or

governmental requirement 8oveming the uge, Storage, treatment, transportation, manufactyre, refinement,
handling, Production or disposal of Hazardoys Materials.

B) "Hazardoug Materials" shaj] mean all hazardous Inaterials, ncluding. without limitation,
any flammable explosives, radon, radipactive materials, asbestos, urea formaldehy_de foam insulation,
~~Dolychlorinated biphenyls, methane, hazardous materials, hazardous wastes, hazardous o toxic

ubstances or relateq materials as set forth in the Comprehengive Environmenta] Responge, Compensation
and Liability Act of 1980, as amended (42 US.C. Sections 6901, et seq.), the Hazardous Materials

8




the foregoing, the Borrower ghay not cause or permit the Mortgaged Property to pe used to generate,
manufacture, refine, (ransport, treat, store,. handle, dispose, transfer, produce of process Hazardoug
aterials, except i Compliance with ajg applicable governmenta] IequIrements, nor ghalj the Borrower
US€ OF permit, as a result of any intentional or unintentional act o omission op the part of the Borrower
Or any tenant or Subtenant, 5 release of Hazardous Materials onto the Mortgaged Property or onto any
other property, The Borrower shalj comply with and ensure compliance by alj {€nants and subtenants with
' i whenever and whomever triggered, and obtam and comply

Materials, on, from, or affecting the Mortgaged Praperty (a) m accordance with al] applicable
governmental Tequirements, (b) to the satisfaction of the Bank, and (c) in accordance with the orders and
directives of aj] govemmenia] authorities, and (2) defend, indemnify, and hold harmless the Bank, its
employees, agents, officers, ang directors, from and agamst any claims, demands, penalties, fines,
Habilities, seitlements, damages, COsls, or expenses of whatever kind o nature, known or uninown,
contingent or otherwise, ansing out Of, Or in any way related to, (a) the Presence, disposal, release, or
threatened release of any Hazardoyg Materials which are on, from, or affecting the so1l, water, vegetation,
buildings, personal property, Persons, animals or otherwise;) Ny personal mjury (including wrongful
death) or Property damage (real or Personal) arising out of or related to such Hazardoug Materials; (c) any
lawsuit brought or theafened, settlement reached, or government order relating to sych Hazardous

action on behalf of the Borrower. The contractors and/or subcontractors sclected by the Bank shall have
the right to enter the Project Facility with such persons, machinery and equipment, and g undertake such
mvest gative, containment, Temoval, clean-up and other remedia] actions ag they shal deem necessary and




e

eXpenses, mcluding, without limitation, reasonable attorneys' gng EXperts' fees, €xpenses and
disbursernents, paid or incurred on account of such actions undertaken on the Borrower'’s behalf and shall
promptly reimburse the Bank therefyr on demand. Unti] paid by the Borrower, all such costs ang
€xpenses, together with the interest thereon at the applicable interest rate (as described in the Note) shali
be secured by this Morigage and may be added to the Judgment in any foreclosure action.

19. REAL PROPERTY LAW. All Covenanis hereof, which are n addition to those set forth i
Sections 254 and 291-f of the New York State Rea] Property Law, shall be construed as affording to the
Bank rights additional to, ang hot exclusive of, the rights confemred under the provisions of said Sections
254 and 29]-f :

20. PERF ORMANCE OF THE BORROW'S COVENANTS BY THE BANK. In the event of
any default by the Bormrower in the performance of any of the covenants, terms, or PIOvisions under this

Morigage, the Banlk may, but shall ot be obligated to, perform the same and the cost thereof with

mterest, shall immcdiately be due from the Borrower to the Bank and shall be secureg by this Mortgage,
No such performance by the Bapk shall constitute a waiver of release by the Bank of the Borrower's
default 1n performing such obligation.

21. WAIVERS. Any failure by the Bank to insist upon the strict performance by the Borrower of
any of the cOvenants, terms and Provisions of this Mortgage shall not be deemed to be 2 waiver of any of
the covenants, termg apg PToVISions of this Mortgage, and the Bank, notwithstanding any such failure,
shall have the right thereafter to msist upon the strict performance by the Borrower of any and all of the
covenants, terms and Provisions of this Mortgage to be performed by the Borrower. Neither the Bomrower
10T any other person pr entity now gr hereafier obligated for the bayment of the whole or any part of the
Indebtedness shall be relieveq of such obligation by reason of (i) the fallure of the Bank to comply with
any request of the Borrower, or of any other person or entity so obligated, (11) the failure of the Bank 1o
take action to forecioge this Mortgage or otherwise enforce any of the covenants, terme and provisions of
this Mortgage or the Note, (iii) the release, regardless of consideration, of the whole or any part of the
Scourity held for Payment of the Indebtedness of (1v) any agreement or stipulation between any
subsequent owner or OWners of the Mortgaged Property and the Bapk modifying the covenants, terms and
Provisions of this Mortgage or the Note withont first having obtained the consent of the Borrower of such
other person or eniity. In the Jagt mentioned event, the Borrower and aj such other persong or entities
shall be liable tg make such payments according to the terms and Provisions of any gueh agreement or

resort for the payment of the Indebtedness to any other security therefor helq by the Bank in suck order
and manner as the Bank may elect, '

23. LIENS. The Borrower will, receive the advanceg secured by this Mortgage and wil] hold the
right to recejve such advances a5 a trust fund to be applied first for the PUIpose of paying the cost of the
Improvement and will apply the same first to the payment of the cost of the Improvement before using .

~. &Y part of the total of tha Same for any other purpose,

24. EVENTS OF DEFAULT. The whole of the principal sum of the Indebtedness apg all interegt
=+539 OF DEFAULT

10




thereon, and all other sums due and payable hereunder, shajj become due, aft the Option of the Bank, if one
Or more of tha following events (an "Event of Default") shajy happen:

(4) the Borrower fails to Pay any amount due under the Note or the Borrower fajlg 1o pay any
amounts due under the Mortgage on the date such amount ig due or withip any grace period €xpressly
applicable to such Payment; or

B)  the Borrower o the Guarantor fajls to comply with any of the COVenants, conditiong or

(©) the Borrower fajls to keep the Facility and the Personal property covered by thig Mortgage
insured againgt loss or damage by fire and other hazards ag required herein: or the Borrower fails, afier
notice and demand, to assign or deliyer the policies msuring the Project Facility against logg by fire and
the policies insiring against other hazards; or -

(D) the actual or threatened removal, demolition or Structura] aItc:ration; m whole or in part,
of the Facility, without the prior written consent of the Bark; or the removal, demolition of destruction in
whole or in part of any Equipmen; Without replacing the same with equipment at Jeagt €qual in quality angd
condition to those Teplaced, free from any seccurity interest or other Chicumbrance theregp other than a
purchase Money security Interest given in the ordinary course of business on newly acquired or replaced
Equipment and free from any Teservation of tjtle thereto; or the commission of any waste 11 respect to the _
Mortgaged Property: or

which assessment Is, or may become, a ljen on the Project Facility prior to the lien of thic Mortgage,
no'twithstandiug the fact that such mstallmen; be not due and payable at the time of such notice and
demand;.or fajls to exhibit to the'Bank, within fifteen (15) days after demand, receipts showing payment
of all taxes, Assessment, water Taies, sewer rents and any other charges which may have become 5 lien on
the Project Facility prior 1o this Mortgage: o

I€asonable satisfaction of ¢ ¢ Bank, or to comply with any order OF requirement of any municipal, state,
federal or other governmenta] authority having jurisdiction over the Project Facility withip thirty (30)
days after such order or Tequirement gha] have been issued by any such authority; or the Borrower fajlg to
comply with any and g]] Statutes, Tequirements, orders or decrees of any federal, state Or municipal
authority relating to the use of the Mongagcd Property, or of any part thereof; or

(c) 1n the event of the entry of 5 final judgment or 4 series of fina] judgments for the payment
of money agamst the Borrower or the Borrower in excess of 25,000 in the aggregate not adequately
covered by insurance, the Borrower fails to discharge such Judgment or to have 1t Stayed pendin g appeal
within thirty (30) days from, the entry thereof, or if such judgment sha]] he affirmed Ot appeal, the failure
to discharge such Judgment within thirty (3 0) days from the entry of such aﬂ'umance; or

(H) the Borrower, or any occupant of the Project Faci lity, fails to allow OF permit the Bank, or
1ts duly authorized 48ent, 10 inspect said Mortgaged Property at any time and from time to tipe during
Ieasonable businegs hours; or
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@) the appointment by order of a court of competent jurisdiction of 5 custodian, trustee,
receiver or liquidator of the Project Facility or any part thereof, or of the Borrower and such, order shall
not be discharged or dismissed within thirty (30) days after such appomtment; or

X) (L)the dissolution or Liquidation of the Bomrower or ihe filing by the Bomrower or any
guarantor of the Note of 5 voluntary petition under Title 11 of the United States Coge Or any other federaj
Ot state bankruptcy statute; (2) the failure by the Borrower or any guaraitor of the Note within sixty (60)
days to lift any exccution, gamishment or attachment of such consequence ag wij) Impair the Borrower's
ability to carry out its obligations hereunder or under any of the other financing documents; (3) the
commencement of 3 cage under Title |1 of the United Siates Code against or by the Borrower or any
Suarantor of the Note ag the debtor or commencement under any other federal or state bankruptey statyte
of a case, action or Proceeding against the Borrower or any guarantor of the Note ang confinuation of
such case, action or Proceeding withoyt dismissal for a period of sixty (6 0) days; or (4) the filin g, grant or
cniry of any order for relief by a court of competent jurisdiction under Title 11 of the Uy ited States Code
O any other federa] or state bankruptey starute with respect to the debts of the Borrower or any guarantor
of the Note; or

(L) the defaut by the Borrower OI any guarantor of the Note under any other agreement or
document now or hereafier in effect with the Bank; or ;

(M) alien for the performance of work or the supply of materials is filed against the Project
Facility and is not satisfied or bonded, or otherwise removed as a lien on the Borrower’s rea) property
within thirty (30) days after notice of filing thereof is received by the Borrower or 1f the Project Faci] ity is
encumbered by any other lien or cncumbrance not approved by the Bank for thirty (30) or more days after
the Borrower has actual Imow}edgs 0T written notice of the cxistence of such lien or €ncumbrance; or

(N at any time any Tepresentation or warranty made by the Borrower herein or any other
mstrument or document delivereq by the Borrower to the Bank in connectign with this Mortgage shall be
mcorrect in a materia] manner; or

(P) the Borrower shall assign or convey or attempt to assign or convey any of ijts rights,
duties or obligations under this Mortgage or any other document executed and delivered by the Borrower
to the Bank in connection with this Mortgage; or '

Q) the Borrower shajj mortgage, grant a security interest with respect to, €ncumber, transfer,
lease, assign, se]] or convey all or any portion of the Mortgaged Property or any Interest therein, except ag
permitted under the terms of this Mortgage.

25, REMEDIES. (A) The Bank i any action to foreclose this Mortgage shal] pe entitled,
without notice angd as a matter of right and without regard to the adequacy of any security for the Note or
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the solvency of the Borrower or the Borrower, upon application to any court having jurisdiction, to the
appointment of 2 recejver of the rents, income and profits of the Mortgaged Property,

(B) Upon the Occurrence of an Event of Default, the Bank may, by notice in writing delivered to
the Borrower, declare the Note immediately due and payable, whereupon the Note shall become and be
immediately due and payable, anything in the Note or this Mortgage to the contrary notwithstandin g. In
such event, there shall be due and payable the total outstanding principal balance of the Note plus all
accrued but unpaid interest thereon and any other sums due pursuant to this Mortgage and alt interest
which will accrue thereon io the date of payment. '

© Upon the occurrence and continuance of any Event of Default, the Bank may proceed
forthwith to protect ang enforce its rights under the Mortgage and the Note by such suits, actions or
proceedings in equity or at law, whether for the specific performance of any covenant or agreement
contained in thig Mortgage or in aid of the execution of any of the power granted in this Mortgage or for
the enforcement of any legal or €quitable rights or remedies as the Banl shall deem most effectual to
protect and enforce such nights under thig Mortgage. In addition to any rights or remedies available to the
Bank hereunder or elsewhere upon the occurrence and continuance of an Event of Default, the Bank may
takee such action, without not; ¢e or demand as it deems advisable to protect and enforce it rights against
the Mortgaged Property, including, without limitation, any proceeding to forecloge the lien of this
Mortgage against ‘ali or, from time to time against any part of the interest of the Borrower in the
Mortgaged Property and to have the same sold under the judgment or decree of a court of competent
junisdiction to the highest bidder, at public. or private sale, subject to statutory and other legal
requirements, if any, including al] right, title and nterest, claim and demand therein and thereto and ajl
right of redemption thereof and further including the right to sell same and all estate, claim, demand,
right, title and interest of the Borrower therein and nights of redemption thereof, pursuant to power of sale
or otherwizse. '

(D) The Bank may sue for, enforce payment of and recelve any amounts due or becoming due
from the Borrower for Principal, interest or othierwise under any of the provisions of the Mortgage and the
Note, togsther with any and all costs and expenses of collection and of a] proceedings under thig
Mortgage, without prejudice to any other right or remedy of the Bank, and to recover and enforce
Judgment or decree against the Borrower for any portion of such amounts remaining unpaid, with mterest,
costs and expenses, and to collect in any manner provided by law, the moneys adjudged or decreed to be
payable. The Bank may file proof of claim and other papers or documents as may be necessary or
advisable in order to have the claims of the Bank allowed in any judicial proceedings relative to the
Borrower or its creditars Or property.

(E) Upon the occurrence and continuance of any Event of Default, the Borrower, upon demand
of the Bank, shall forthwith surrender the possession of, and it shal] be lawful for the Bank to take
possession of all or any part of the Project Facility, together with the books, papers and accounts of the
Borrower pertaning thereto, and to hold, operate and manage the same, and from time to time to make all
needed repairs and Improvements as the Bank shall deem wise; and the Bank may sell the Project Facility
Or any part thereof, or lease the Project Facility or any part thereof in the name and for the account of the
_ » TGVENues, eamings, income, products and profits
therefrom, and pay out of the same aJ] proper costs and expenses of taking, holding, leasing, selling and
~)managing the Project F acility, including reasonab]e compensation to the Bank, its agents and counsel, and
any charges of the Bank herennder, and any taxes and other charges prior to the lien of this Mortgage
which the Bank may deem it wise to Pay, and all expenses of such repairs and improvements, Whenever




all that is due upon the Note shal] have been ;}aid and all defaults made £00d, the Bank sha]] suwrrender
possession to the Borrower; the same right of entry, however, to exist Upon any subsequent Event of
Default.

(F) In addition tg (and without limitation of) any right of set-off, bankers' lien of
counterclaim, the Bank shall have the right to offset balances held by it for the account of the Borrower at
any of its offices against any principal of or interest on the Note or any other amount payable under the
Note or Mortgage which 18 not paid when due (regardless of whether such balances are then duc to the
Borrower), in which case it shall promptly nofify the Borrower thereof, provided that its failure to give
such notice shall not affect the validity of the exercise of such night of offset.

(G) The proceeds of any sale of the Mortgaged Property or any part thereof or any interest
therein under this Mortgage, whether pursuant o a sale, foreclosure or otherwise, shall be applied as first
to the payment of the costs and expenses of such sale (including, without limitation, attorneys fees, court
costs and the cost and €Xpenses of taking possession of, retaining custody over, repairing, mamtaining
and preserving the'Mnrtgaged Property prior to such sale), 2l costs and CXpenses of any receiver of the
Mortgaged Property or any part thereof, and any taxes, assessments or charges which the Bank may
consider it necessary or desirable to pay, and then in reduction of the Indebtedness in such order and
manner as the Bank may elect,

H) I connection with any action brought pursuant to the Mortgage, the Borrower hereby
waives, to the extent he lawfully may, all right to have the Mortgaged Property marshalled.

In any action to enforce the rights of the Bank under the Mortgage, the Bank shall have
the right to sell the Mortgaged Property as an entirety or in separate lots or parcels.

26. REMEDIES NOT EXCLUSIVE. The Bank may take action to recover the Indebtedness, or
any portion thereof, or to enforce any covenant hereof without prejudice to the right of the Bank thereafter
to foreclose this Mortgage. The tights and remedies of the Bank under this Mortgage shall be separate,
distinct and cumulative and nione shall be given effect to the exclusion of any other rights or remedies
now or hereafter existing at law or in equity, No act of the Bank shall be constried as an election to
proceed under any one provision herein to the exclusion of any other provision.

27. WAIVER OF JURY IRIAL. The Borower hereby waives trial by jury in any litigation
n any count with respect to, in connection with, or arising cut of thig Mortgage, any other loan document
or the Indebtedness, or any instrument or document delivered in connection with the Indebtedness, or the
valdity, protection, interpretation, collection or enforcement thereof, or any other claim or dispute
howsoever arising between the Borrower and the Banlk.

28. COSTS, EXPENSES AND ATTORNEY'S FEES. Should one or more Events of Default
oceur hereunder, and should action be commenced for the foreclosure of this Mortgage, the Bank shal]
be entitled to recover all sums due hereunder, statutory costs, and any additional allowances provided for
under the laws of the State of New York, and in addition thereto, reasonable attorneys' fees in such
proceeding and in &l proceedings related theretg necessary to and related to the foreclosing proceeding,
and such amount shall be addeq to the principal balance and interest then due and shall be 5 lien on the
Mortgaged Property prior to any 1ight or title to, iterest in or claim upon the Mortgaged Property
atfaching and accruing subsequent to the Jien of this Mortgage, and shall be deemed to be secured by this
Mortgage.
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29. TEREST ON ADVANCES. Wherever under the provisions of this Mortgage, or by

law, the Bank is entitled to Interest on advances made or expenses meurred, such interest shall be
computed at 2 rate per annum which shall be the Interest Rate .as defined in the Note plus five percent
(5.0%).

30.  ADDITIONAL ACTS AND DOCUMENTS. The Borrower will execute and procure for
the Bank and cause to be done any further conveyances, instruments or acts of further assurance as the
Bank shall reasonably require to perfect the security of the Bank in the Mortgaged Property intended now
or hereafter to be covered by this Mortgage or otherwise for carrying out the intention of facilitating the
performance of the terms of this Mortgage.

31. EFFECT OF RELEASES. The Bank, without notice, may release any part of the
Mortgaged Property, or diy person or entity liable for any Indebtedness secured hereby, without n any
way affecting the lien hereof upon any part of the Mortgaged Property not expressly released, and may
agree with any party obligated on the Indebtedness or having any interest in the Mortgaged Property to
extend the time for payment of any part or all of the indebtedness secured hereby. Such agreement shall
not in any way release or impair the lien hereof, but shall extend the lien hereof as against the title of all
parties having any interest in the Mortgaged Property, which is subject {0 said lien, and no such release or
agreement shall release any person or entity obligated to pay any Indebiedness secured hereby.

32 INTERVENING LIENS. Should any agreement be hereafter entered into modifying or
changing the terms of this Mortgage or the Note secured hereby in any manner, the rights of the parties to
such agreement shall be superior to the rights of the holder of any intervening lien, :

33. APPRAISALS. Borrower shall bear the cost and expenses of any additional appraisals
with regpect to the Project required by the Bank during the term of the Loan but not more than once in
any twelve (12) month period.

34 TERMS. 1t is understood and agreed that the words, "Borrower”, "Borrower" and "Bank"

herein shall include the respective heirs, successors and assigns of the Borrower, the Borrower and the
Bank.

35 ORAL MODIFICATIONS. This Mortgage may not be changed, modified or discharged,
nor may any provision hereof be waived, orally, but only by an agreement in writing and signed by the
party against whom enforcement of any such change, modification, discharge or waiver is sought.

36. SUCCESSORS. All of the provisions of this Mortgage shall inure to the benefit of the
Bank and of any subsequent holder of this Mortgage and shall be binding upon the Borrower and each
subsequent owner of the Mortgaged Property.

47 SEVERABILITY. If any provision of this Mortgage shall, for any reason, be held or
shall, in fact, be inoperative or unenforceable in any particular case, such circumstance shall not render
the provision in question noperative or unenforceable in any other case or circumstance or render any
other provision herein contained Inoperative or unenforceable.

38.  SATISFACTION OF MORTGAGE. Upon the payment in full of the Noté and all other
sums payable under this Mortgage, the Bank, by acceptance of this Mortgage, agrees to execute and
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deliver any and all instruments necessary to discharge the Lien of this Mortgage of record.

39. GOVERNING LAW. This Mortgage shall be governed by, and construed in accordance
with, the laws of the State of New York.

IN WITNESS WHEREOQF, the Borrower has caused this Mortgage to be executed as of the day
and year first above written. A\

>
£

HARRIS BAY YACHT CLUB,"%‘_S.
S

STATE OF NEW YORK )
Jss.:
COUNTY OF WARREN )

On the _Qﬁay of September, in the year 2003 before me, the undersi gned, personally appeared Brian
J. O’Donnell, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and acknowledged to me that he excouted the
same 1m his capacity, and that by his signature on the instrument, the indi}"rjdual or the person u on behalf of

which the mdividual acted, execuied the instrizment. / M
i - S :
ELLIS JUDD STALEY I11

Notary Publi
No. 81STE0BC4T1

Qualified in Schaneciady Cousty
Commissior Exgi-as June Qs,ﬁ_@

P

Warddocurnentharrishaymtemedrevlclear
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SCHEDULE “A”

Record and Return to:

Jonathan C. Lapper, Esq.

Bartlett, Pontiff, Stewart & Rhodes, P.C.
One Washington Street

Glens Falls, New York 12801
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Schedule A Description
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Harris Bay Yacht Club, Ine.

Balance Sheets
Exhibit wpr
December 31, 2004 and 2003

ASSETS
Current dassets:
Cash and cash equivalents (note 4)
Accounts receivable, Jess allowance for doubtful

accounts of $1,999 and 52,421 at December 31

2004 and 2003, respectively (note 2)
Inventory (note 2)
Prepaid expenses .
Deferred taxes (note 3)
Total current assets

Property and equipment,
Land and improvements
Buildings and improvements
Docks
Equipment
Work in progress

at cost (note 2):

Less accumulated depreciation
Net Property and equipment

Other assets-

Loan acquisition COSLs - net of accumulated
amortization of $3,812 and $1,407 at
December 31, 2004 and 2003, Tespectively

Deferred taxes (note 3)

Total other assets

LIABILITIES AND MEMBERS ' EQUITY
Current liabilities.:

Current installments on long-term debt (note 2)
Accounts payable

Accrued expenses

Deposits on rentals

Deferred income

Total current liabilities

Long-term debt, less current liabilities (note 2)
Total liabilities
Commitments (noteg 3 and §)
Members ! equity:
Membership interests
Accumulated deficit
Total memberg: equity
See accompanying notes to financial statements.

$ 510,206

124,324
20,241
35,690
20,025

710,485

2,342,850
1,646,615
756,407
650,976
96,902
5,493,750
1,843,533
3,650,217

13,344
80,100
93,444
$4.454,147

188,075
2,034
18,556
87,871
200,291
297,227
650,458
1,147,685

1,359, 544

(1,053, 082)

3,306,462
$4,454 147
£.454,147

2003

610,412

140,769
18,276
32,923
20,025

__ 822,205

2,341,961
1,585,455
755,882
425,075
10, 958
5,119,331
1,675,071
57444,g§g

23,926
100,128
124,051

124,051
4,390,516

139,520
1,537
16,569
85,471
203,695
446,792
680,371
1,129,363

4,354,044

(1,090,691)

3,263,353
203,353
4,390,516



Harris Bay Yacht Club, Tnc.
Statements of Revenues and Expenseg

Years ended December 31, 2004 and 2003

2004 2003

Revenues:
Membership dueg 5378, 000 378,000
Store and gas 233,466 199,465
Storage fees 117,919 108,094
Dock rentals 66,471 63,452
Commissions 63,929 50,926
Special assessment 63,000 63,000
Other 21,675 26,085
Club house fees : 18,300 17,550
Rental income 17,400 14,400
Interest income and finance charges 11,989 17,027
Total revenues 992,149 937,995

Expenses:

‘Payroll 218,415 223 .99
Store and gas . 150,487 151,884
Depreciation 168,482 124,814
Maintenance 102,751 93,704
Real estate taxes 55,298 54,276
Insurance 47,957 41,178
Interest 392,490 6l 920
Office supplies and eXpenses 3578 31,948
Payroll taxes and fringe benefits 3F. 228 31,229
Heat and utilities 22,725 23,342
Professional services 9,060 14,497
Amortization of loan acquisition costs 2,405 28,254
Lake George park dock tax 1,074 1,074
Promotion 744 : 24325
Equipment rentals 623 617
Total eXpenses 927,495 483,874
Net income before taxes 64,654 54,125

Taxes on income (note 3):
Current 21,4872 S o
Deferred 5563 8,678
Tatal taxes 27,045 29,691
Net income 5 37.609 24,434

See dccompanying notes to financial statements.




Harris Bay Yacht Club, Inc.
Balance Sheets

December 31, 2003 and 2002

ASSETS
Current assets:

Cash and cash equivalents (note 4)

Accounts receivable, less allowance for doubtrul
accounts of $2,421 and $2,492 ar December 213 |
2003 angd 2002, reéspectively (note 2)

Inventory (note 2)

Prepaid EXpenses

Deferred taxes (note 3)

Total current assets

Property and equipment,
Land and improvements
Buildings ang improvements
Docks
Equipment

at cost (note 2 ;

Less accumulated depreciation
Net Property and equipment

Other assets:

Loan acquisition COsts - net of accumulated
amortization of $1,407 and $5.,230 at
December 31, 2003 and 2002, Tespectively

Deferred taxes (note 3)

Total other assets

LIABILITIES AND MEMBERS EQUITY
Current liabilitieg.

Current installments on long-term debt (note 2)

ACcounts payable

Accrued EXpenseag

Deposits on rentals

Deferred income

Total current liabilities

Long-term debt, less current liabilities (note 29
Total liabilities
Commitments (notes 2 ang 6}
Members: eguity:
Membership interests
Acecumulated deficit
Total membersg:! equity
See dccompanying notes tg financial Statements,

140,769
18,276
32,723
20, 025

822,205

2,341, 561
1,585,455

766,840

425,075
5,115 591
1,675,071
3,444,260

23,926
108,125
124,051

54,390,516
== 240

139,520
1,537
16,569
85,471
203,695
446,792
680,371
2127, 153

4,354,044

(1,090,691)
1,090,691

3,263,353
$4,390,51¢6
=5 —— ek ]

2002

644,045

145,759
17,805
24,882
20,025

__ 852,516

2,340,842
1,584,064

766,595

413,357
5,104,858
1,550,257
3,554,601

26,847
120,150
146,997

4,554,114

139, 700
102,763
15,650
94,174
198,928
551,215
799, 980
1,351,195

4,318,044

(1,115,125)
Sy e

3,202,915
4,554,114
=



Harris Bay Yacht Club, Inec.

Statements of Revenues and Expenses

Years ended December 31, 2003 and 204902

2003
Revenues:
Membership dues $378,000
Store and gas 199,455
Storage feesg 108,094
Dock rentals 63,452
Special assessment 63,000
Commissions 50,926
Other 26,085
Club house feeg . 17,550
Interest income ang finance charges 17,027
Rental income 14,400
Total revenues 937,999
Expenses:
Payroll 223,214
Store and gas 151,884
Depreciation 124,814
Maintenance 93,704
Interest 61,720
Real estate taxes 54,276
Insurance 41,176
Office supplies and expenses 31,548
Payroll taxes and fringe benefits 31,229
Amortization of loan acquisition costs 28,254
Heat and utilities 23,342
Professional services 14,497
Promotion 2,125
Lake George park dock tax 1,07a
Equipment rentals 617
Total expenses 883,874
Net income before taxes 54,125
Taxes on income (note 3) .
Current 21,013
Deferred 8,678
Torzl taxes 259,691
Net income S 24,434

See dccompanying notes to financial statements.

2002

375,750
191,096
105,774
61,084
62,500
70,510
24,605
18,500
15,702
14,400
940,321

212,322
150,291
123,706
104,885
77,485
81716
49,440
28,659
30,847
4,184
21,482
9,781
1,988
1,029
570
868,385
71,936

22,115
5,768
27,883

44,053
_— 92
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Harris Bay Yacht Club, Inc.
Balance Sheets

December 31, 2002 and 2001

ASSETS
Current assets:
Cash and cash equivalents (note 4) $

Accounts receivable, less allowance for doubtful
accounts of $2,492 ang $3,179 at December 33,
2002 and 2001, respectively

136,424 107,952

Inventory

Prepaid expenses

Deferred taxes (note 3)

Total current assetsg

Property and equipment, at cost (note 2):
Land '
Buildings and improvements
Docks
Equipment

Less accumulated depreciation
Net Property and equipment

Other assets: .

Loan acquisition costs - net of accumulated
amortization of $5,230 and $1,046 at
December 31, 2002 and 2001, respectively

Deferred taxes (notre 3)

Total other assets

2002

644,045

17,805
24,882
20,025
843,181

2,340,842
1,584,064
766,595
413,357
5,104, 858
1,550,257
3,554,601

26,847
120, 150
146,997

$_4,544,779

LIABILITIES AND MEMBERS' EQUITY
Current liabilities:
Current installments on long-term debt (note 2)
Accounts payable
Accrued expenses
Deposits cn rentals
Deferred income
Total current liabilities
Long-term debt, less current lizbilities (note 2)
Total liabilities

Commitments (notes 2 and 5)

Members' equity:
Membership interests
Accumulated deficit
Total members! equity
5

2001

508,428

21,718
26,269
20,0258

684,392

T, 498,943
1,573,012

755,193
398,984
5,057,932
1,438,969
3,618,963

31,031
140,175
171,206

4,474,561

139,700
102,763
15,650
94,174
189,593
541,880
799,580
1,341,860

4,318,044
(1,115,125)
3,202,910

_4.,544,779

126,260
4,344
17,303
102,538
193, 900
444,345
917,850
1,362,195

4,271,544

(1,159,178)
3,112,366

4,474 561

See accompanying notes to financial statements.




Harris Bay Vacht Club, Inc.

Statements of Revenues and Expenses

Years ended December 31, 2002 and 2001

Equipment rentals
Total expenses -

2002

Revenues:

Membership dues $375,750
Store and gas - 181,096
Storage fees
106,483
Commissions 70,510
Special assessment 62,500
Dock rentals 61,084
Other 24,605
Club house fees 18,500
Interest income and finance charges 15,702
Rental income 14,400

Total revenues 540,321
Expenses:
Payroll 212,322
Store and gas 150,291
Depreciation 123,706
Maintenance 104,885
Interest 77,485
Real estate taxes S o
Insurance 49,440
Payroll taxes ang fringe benefits 30,847
Office supplies ang expenses 28,659
Heat and utilities 21,482
Professional Services . 9,781
Amortization of loan acquisition costs 4,184
Promotion 1,988
Lake George park dock tax 1,029

570

868,385

Net income before taxes 71,936

Taxes on income (note )
Current 22,135
Deferred 5,768
Total taxes 2?,g§§
Net income $_44,053

2001

375,000
186,900
105,774

61,065
62,500
62,359
21,242
20,850
13,158
14,400
823,957

197,487
133,840
119,320
99,679
98,905
49,780
41,167
23,484
26,844
20,690
8,488
21,855
5,162
1,029
510
848,240
95,714

21,260
4,655
25,915



Harrisg Bay Yacht Club, Ine.

Balance Sheetg

December 31, 2002 and 2001

ASSETS
Current dssetg:

Cash ang casgh €quivalentg (note 4)

Accountg receivable, less a2llowance for doubt fy]

accounts of $2,492 and $3,179 at December 31,
2002 ang 2001, respectively_
136,424 107, 953

Prepaig €Xpenseg
Deferreg taxes {note 3)
Total Current dssetsg

Equipment

Less dccumulateg depreciation
Net Propercy ang equipment

Other asseteg .
Loan ACqQuisition Costs - pet of Accumulateg
amortization of 35,239 and $1,04g at

LIABILITIES'AND MEMBERS‘ EQUITY
T <_—-_"_-_'_‘_‘—-—-—-_.T__-_-_‘_-_'_‘—‘—-—-—.__‘_‘
Current liabilities-

Current installments °n long-teyn debt (note 2)

Accountg Payable
Accrueg CXpences
Deposits Ol rentzlg
Deferreq income
Total Currens liabilitiee
Long~term debt, less CUrrent Jiabilities {note 2)
Total liabilities

Commitments (notes 3 and 5)
Memberg Squity.
Membership interegtg

Accumulated deficit
Total membe g1 equity

See accompanying notes to financiajl Statements .

17,805
24,882
20,025

843,187
—==.-8]

2,340,842
1,584,064
766,595
483,365
5,104,853
1,550,257
3,552,607
—=:22%,601

2001

508,423

21,718
26,269
20,025

—— =<V, Ues
684,397
——=rr72

2,330,743
1,573,012
755,193
398, 984
5,057,935

1,438,969
—-=%,769

3,618,953
—— T, 783

126, 260

4,344
17,303
103 . 530
153, 900
444,335
917,850

1,362,195
—t=Jgs 45

4,271,544
(1,159,178)
3,112,368

4,4?4t561



ﬁ Statements ©f Revenuesg and Expenseg

Yearsg ended December 31, 2002 and 20901

2002 2001
Revanues:
Membership dues 5375,?50 375,000
A Store apg gas - 191, 05¢ 186, 900
] Storage feeg 105, 77¢
i 106,483
: Commissjiong 70,510 61,065
Speciaj ASsessment 62,500 62,5090
Doclk Tentalg 61,084 62,359
Other 24,605 23,243
Club house fees ' 18,3500 20,850
Interest income and finance Chargesg 15,702 13,154
Renta} income 14,400 14,409
Total fevenueg 240,327 223,957
Expenses:
Payrol] 212,392 197, 4879
Store ang gas 150,297 133,849
Depreciation 123,708 119,329
Maintenance 104,835 29,679
Interest 77,485 98, 305
Real e5tate tayes 3 Py 49,730
InsuranCe ' 49,449 41,167
Payrol) taxes ang fringe benefitg 30,847 23,484
Office Supplieg and EXpengeg 28,659 26,844
Heat ang UCilitieg 21,482 20,690
. Professional Serviceg . 2, a1 8,488
AmOrtizatiey, of lecan ACqQUisition costs 4,184 21, 855
Promotion 1,988 5,162
Lake George Park dock tax 1,023 1,029
Equipment Tentals 570 510
Total €Xpenseg - 868, 385 848,249
Net inconme before Laxes 1,57 75,797
Taxes op income (note 3. .
Curreng 225135 21,280
Deferreqg 5,768 4,655
—2+ /168
Tota] Laxes 27,88§ 25,915

4 Net income 45,802

iﬁ

See accompanying Niotes tq financigy Statementsg .

i |




e HARRIS Bay YACHT oL

Harxig Bay Yachi Club,
Bzalanece Sheets

December 31,

ASSEEB
Currens assets -

Cash ang cash Fquivalenss (note g4)

Accountg receivable, legg allowance for doubtryl
dCCounte of $5,501 and §5,3¢4 &t Decemhbay 31,
2000 and 1383,

Member hotesg Teceivapie

Interesw receivable =

Inventcry

Prepaig SXpensag:

Deferreq taxes (note 3)

Total CUurrepg aeeets.
Property angd eguipment, at GOSt (note 3y,
Land
Buildings and improvements
Docks
Equipment

Net Properey and Cquipmens

Long-tern Rortion of member noteay recejvahie
Loan, acquisieion SOSLs - net gof 2ccumulateq
amornization of $16,647 and §14,15¢ at
Decembey 31, 2o0g and 15598, reﬂpectively
Deferreqg taxes {note 3)
Total othenr 25gaty

Ll&ﬁl&lrﬂﬂﬁ,ﬁﬂgqﬂEMBﬂR L_EQU,
Current 1iabi1itiea:
Current installments on long-term debt {note 2)
Accounts Payable
Accrued exXpenseas
Depositg On rentalg
Deferrag income

Total liabilities

and Contingene liabilitiea (notes 2

Commitmentg
and 5)
Memberg: equity;

Membership interegts
Accumulated deficye

Total memberg equity

See accompanying notee tg finanecial statementy.

LUCQTIGN:5186583638

2000 anpg 1989

Ing,

123,269

20,384
19, 955

20,025
——£84.699

2;319,697
1,563,554

75%,522_

392¢962

5,030,745

1,3§9t€i§
i.711,9 3

20,808

160,200

107,867
27,312
21,711

101,592

1

1.0

—4.494, 235

RX TIvE 06-29 g5 14:234

PACE  pg

88,3454
11,015
480

15, 214
21,251
—b508, 097

2,316,242
1,546, 014
749, 805

372,399
—272,339

4,984,452
1.267 357
3.717,31¢

2,698

4,266,044
(1.487, 830)
~2.778,214
4, 439,407
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HARRTS Bavy YACHT CLB PAGE  pg

i ,
o) Hares o Bay Yacht Club, 1ng.

2000

-,_.u..‘—._,..._--.‘.___. %

1859
i Revenues:
i Membership dues § 375,009 375,000
Store and cas 189,474 200, g0s
Storage feeg 89,507 87,569
Commisaions 70,606 60,008
Specia] as8esament 62,5q¢0 62,500
Dock renltalg 59,435 54,8965 -
Othey 28,549 31,814
Cluhb houge fees 23,109 25,200
Interest income and finapee Charges 20,12¢ 12,576
Renta) income 14, 409 14,560
Interest On member loang 482 50
Total revenuaeg 243,255 28, 44
Expenses:
Payrel] 152,213 150,487
Store ang gas 142, 7p2 131,401
Intereet 115, 952 897,655
Depreciation 110,507 100, 385
Maintenance 96,639 84,5723
Real eéstate taxes 48,25¢ 47,1024
Insurance = 40,698 37,217
Office SuUpplies ang &Xpenses 27,463 32,498
Payroll taxes apg fringe benefite 22,350 26,611 j
Heat gpg Utilitjeg 20,563 2%L,364
Prcfessional Services 8,81¢ 7,858 I
Promotion 8,199 8,005
Amortlzatlon oFf Loap acquiai;;on Cogte 2,297 2,497
Lake George Park dock tax 1,029 1,022
nmmmmatramﬂﬁ — 636 <o AR
Total S¥penseg —838.323 289,731
Net 1ncome befors taxeg 104,937 138,715
= Taxes on income (note 3)
E Current 28,332 5,922
i Deferrea {200,250 o
£ Total tayes {173, 918) 5,922
; Net income 5"27a¢@5q 132h1§i
i
—H—\'.

?E& =1} LUCIQTIDI\JES:IB'BE‘@%_' financia.l Statemeﬂé}{f

TIME 06,29 05 14:34
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FHARRIS By vacur CLR

Eazryig Bay Yachs Club, Ine,
Balance Sheetg

December 31, 1938 and 1599

AS S 1s2g
Current a5gets;

Cagh ang ¢cash EQUivalentg (riote 5) 368,889
Accountg receivamle, less allowance for doubtfy]

accountg of $5,484 and $20,930 at December i

1998 ang 1397, r&spectively B7,878
Member noteg receivable (notes 2 and 3) 24,445
Interegt receivable . 1,372
Inventory 19,3484

Prepaig ®Xpengeg
Total Current a8seks

Land 2,316,242
Buildinee and 1mprovements 1,510,055
Docksa ! 748,113
Equipment 263,849
Conatructlon 1l Progress S
4,845,150

Less accumulateg depreciation
Net Property ang equipment

Other a8gets: .

Long-teyrm Portion of membea Dotes Teceivahle
2 and 3)

Loan 4cquigition So8tE - net of accumulateg
amortization of $11,653 and $9,155 an
December 31, 19gg and 1997, respectively

Total other dBgets

3 45241§g§§
%D—Mﬂmﬂm_mﬂ )
Current liabilitieg. '

Curreny- installments on long-taerm debt (note 2) 114,334
Accountsg Pavable 8,249
Accrued &Xpengeg 23,400
Deposits on Tentalg 117,377
Deferrag income 170,855

Total CUrrent liabilities 434 ,22¢

Long-tern debt, lesg Current liabilities (note 3)

Totsa] liabilities 604,233
Commitmenty and contingent liabilities (notes 2
and g)
Memberg* equify; ‘
Membership interegtg 4,258, a4
Accumulateqg deficit 20,.624)

- Total members: equity

2,637,420
g g;gglssgg

See accompanving Notes tq financial SCatements.
6563639

LUCQTIGN1518 RX TIME 06-29 g5 14:3a

PAGE g5

117,257
20,864

b
13, 828

16,751
424 636

2,310,285
1,454,708
746,324
254,687

4,776,124

4,270,006
047)
517

dgg16!7zz



. HARRIS By vacyy CLEB PAGE g7

Harrig Bay ¥acht Cluhb, Inc.
Statements of Revegues and Expenses

Years ended December 31, 1932 and 1997

199g 1897
Revenues;
Membership gues $375, 750 376,500
Store ang gas ; 180,623 176,242
Storage feeg 84,704 60,658
Spacial assessmank 62,750 62,750
Dock Tentalg 43, 858 42,758
Commiseions : 40,109 46,001
Otherx ’ 29,454 19,701
Club houge fees 25,800 24,1300
Interegs income and finance Charges 13,581 12,193
Rental income 12,200 8,400
Toteregp on member loans _ 7.251 '1g,9ﬁ2
Total revenues i 876,089 862, 695
Expenges.
PELYIOII 368,350 154,155
Store and gag : 117,321 130, 055
Interest 108,120 117,529
Depreciation 7,597 95,277
Maintenance 81,9490 79,758
Real estate taxeg : 43,958 42,37¢
Insurance 37,345 30,377
Office Suppliea ang SxXpenses - : 30,451 25,303
FPayrol] taxes ang fringe benefitg 20,858 20,389
Heat and util.‘f.tie:a 17,691 20,597
Profeﬁsional Bervices 6,448 12,032
Advertisins and Promoticn 5,778 6,500
Bad dehtg 3,000 10,000
Amortization of loan Acquisition Coptg 2,497 2,497
Lake George Park deck tax S80 1,810
Equipmen rentalsg e i5¢5 624
- Total expensag : 139,799 750,884
Net income before taxes 138,297 112,831
Taxeg op incomea (mote 4) 874 —3.,300
Net income %;g;&g;g 207,511

Ceo
QN=5186568839 _ RX TIME 0629 g5 14:34




N HARRIS gay YACHT g PAGE  Bs

Harris Bay Yache Club, Tna,
Statemenrs of Revenues apg Expanses

Years endad December 31, 1996 and loas

1996 1995

Revenues:

Membership duas $376,500 376,500
Store and gas 152,201 151,195
Special assessment 62,750 62,750
Storage foss 69,943 69,253
Dock rentalg 39,601 37,639
Interest on membexr loang - 20,681 28,843
Other 54,140 . 36,859
Gommissione 28,548 25 602

Total revenueg 804,364 788.640

Expenseg: :

Mﬁnagement fee 160,791 170,599
Interest 125,912 134,163
Store and gas 115,954 125,400
Depreciation 85,238 86,141
Maintenance 67,829 77,488
Insurance 33,501 45,019
Real estate taxes 40,901 40,042
Office supplies apg expenses ' 22,995 21,219
Professiqnal services 19,548 23,849
Fayrall - 31,465 25,530
Heat ang utilitias ' 21,710 23,5615
Amortization of loan acquisition costs 2,497 2,497
Payroll taxas 3,745 2,437
Adve Ytising 353 2,508
Bad debte - 2,506
Laka George Park dock tax 914 914
Equipment rentals 599 936

Total expenses 133,958 484,863

Net income before taxes 70,406 3,957
Taxes on income (note &) 4,979 5,808

Net income (loss) $"§éé§£; (2,031)

See accompanying noteg to financial statements .

LOCATION 5186563539 ° RX TIE 06,09 05 14:34




CIINRLD BAY YACHT Ol g PAGE g2

HARRIS BAY YACHT CLUB, INC,
'_-‘\-'—'__‘—'—4‘-—-___‘\_‘_‘_‘_-_'

BALANCE SHEETS

T T T e g et R b e

- ASSETE -
DECEMBER a1,
1994 1333
‘ STATED
CURRENT ASSETS:
Cash (Note 1) : $ 48,605 ¢ 126,129
Accounts receivable (Note 1) 80, 665 71,949
Interest receivahle 8,355 12,196
Notes receivapig - membars (Notes 2 and 3) _ 34, 252 40,530
Inventory 19,616 14,288
Prepaid éxpensas _ TR 4 505 1 17. 111
Total ecurrent assatg - §ﬁ__;g§4§gg gL_Eggnggg
FROPERTY’AND EQUIPMENT (NOTES 1 amp 3): = "
Land $ 2,308,894 $ 2,308,894
Buildings ang lmprovements 1,362,731 1,140,744
Constructiop in progresg == 34,741
Docks | 743,656 743,656
Equipment 160,605 148, 452
Total ' $ 4,575,886 S 4,376,487
Less: 2ccunulated depraciation 802,513 721,194
Net property ang equipment § 3,773,373 S 3,655,293
OTHER ASSETS - ) . : .
Notes Teceivabla - members (Noteg 2 and 3) $ 204,477 § 314,988
Loan acquisitipn Casts - pet of accumulated '
amortization af 81,665 ang 856,500 as of
Dacembar 31, 1994 and 1933, raspectively 35,79¢0. 11,070
Total other assets 5240, 3960 g 326,058
TOTAL ASSETS S 4,222 459 S 4,263 554
. ) M_—'-"""—"‘———-__
~ LIABILITIES AND MEMBERS! EQUITY -
CURRENT LIABILITIES:
Current'installments of long-ternm notes
Payable (Note 3) $ 134,726 s 61,610
Accounts Payable 37,569 15,770
Deposits op rentalsg 41,062 39,374
Accrued eXpensag and other liabilities ; . 38,557 16,014
Deferred revenug 41,487 111,262
Total currenr liabilities S 270,396 3 244,030
LONG~TERM NOTES Payamre (NOTE 3) 1,616,854 1,650,784
Total liahilities 1,887,250 1,884 814
MEMBERS * EQUITY- ) ’ i
Membership interagts $ 4,260,506 $ 4,251,506
Accumulated deficit 1,925 287) 1,882 766)
Total membarg! equity $ 2,335,20 2,368, 74D
TOTAL LIABILITIES anp MEMBERS' EQUITY $.4,222 459 5 4,253 554
=24 324,263 554

See notes to financial Statements which éfe an integral part hareof,

Gregory H, Lurie

- : X
LOCAT 10N 5185563654 Certified Public ’rg‘xcc?ff%m 0629 05 14:34




_____ HARRIS Bavy vacHT CLe

STATEMENTS OF INCOME

HARRIS BAY YACHT CLUB, INC.

-Store and qgas
‘Special assessment
Storage feesg

WFERATING EXPENGSES:

Hanagement fee (Note 5)

i Interest

. Store and gas

%.-Depreciation

~Maintenance

‘Insurance

‘Real estate taxes :

‘Office supplies and expenses
Professional services '

Payroll

Heat and utilities

Amortization of locan acquisition costg (Note 1)
Payroll taxes '
“ New York State franchise tax
Advertising

Bad debts

- Lake George Park dock tax

Equipment rentals

Total

AET Logs

Gregory H. Lurie
Certified Public Accountants

 LOCATION :5185563639 RXTIME 0629 05 14:34

PAGE B3
YEAR ENDED
DECEMEER 31,

1504 1933
RESTATED
$ 376,500 $ 375,000
133,162 155,799
62,750 62,750
62,229 46,200
35,752 6,523
33,411 56,667
18,676 30,766
16,633 19,310
S 740,113 $ 753,015
$ 166,623 $ 160,108
146,724 168, 801
103,206 125,578
81,219 79,848
70,394 62,761
44,217 46,132
42,224 38,007
27,158 16, 108
25,857 17,435
25,209 20,139
20,395 17,634
12,735 2,472
5,035 2,049
4,373 7,692
3,032 3.91]
2,500 6,941
1,006 914
637 657
5.782.644 5 776,507
$ 42,531 8 23,492

3

T T — e e ———__ - —




Dear Members:

On Au
ballots cast by the membership on two proposed amend ;
‘l‘aws. Neither was approved. Article XVII| gf the By-lar:vsm pe:;ﬁ(‘;gé—! ti;tis i
...change must be approved by the vote of 66-2/3% of all the memberships
prese'nt In person or by proxy.” Amendment 5 to the Prospectus allowed ma’i.'
balloting; but did not change the percent of votes required to amend the By-laws.

On Proposed Article VI Section D pertaining to the lease of memberships

154 votes were cast, 84 in favor and 70 opposed. The vote required to approve
the amendment was 103.

" On Proposed Article XI Section E pertaining to qualifications to run for a
position on the Board of Directors 155 votes were cast, 100 in favor and 55
Opposed. The vote required to approve the amendment was 104.

Unfortunately, due to my error Right to Rent Agreements were sent to the
membership containing provisions that would have applied if the amendment on
that issue had been approved rather than disapproved. The requirements for
leasing memberships have not changed except for an increase in the Club
House fee to $250.00 approved by the Board. For those leasing on their own,
please submit your rental contracts as soon as possible, ideally by September
15, since it will be helpful to know what boats are going where for operational
purposes.

As a reminder Atrticle VIII Section C of the By-laws provides “No
membership can be sublet or licensed. No member can lease or sublease or
give a license to the slip assigned to his membership.” In other words the lease
of memberships must be to the end user, not to someone who, in turn will
sublease it to someone else or allow someone else to use it.

Brian J. O’'Donnell,



Harris Bay Yacht Club
Investment Objectives and Policies

The Investment portfolio of the Harris Bay Yacht Club (HBYC) is a portion of the
overall assets of HBYC. It constitutes a general surplus investment account assisting in
the current and future financial support of the Club. These funds are not a part of the
general operating fund. Periodically, the Board of Directors may authorize allocations
from the portfolio to the operating fund and also from time to time, the Board of
Directors may authorize a portion of the funds be used for capital improvement, The
Board recognizes that asset allocation is a time tested way to manage risk and volatility
while improving the possibility of more consistent retums.

Investment Objectives

The overall investment objective, as monitored by the HBYC Board and its
Finance Committee is currently described as conservative and mcome oriented. The
investment and asset committee will ensure the below listed assct allocation rangcs arc
generally in compliance. The Board reserves the right to change risk parameters and asset
allocation at any time including adding other asset classes.

Minimum Policy Maximum
Bonds or bond equivalents: 0% 90% 100%
Cash or cash equivalents: 0% 10% 100%

From time to time the Board may employ the services of recognized management
firms and/or financial institutions to select suitable securities for the surplus account. To
cnsurc compliance with our guidelines a semi-annual review will be conducted by the

Finance Committee and returns compared against recognized benchmarks.
Investment objectives and capital needs for HBYC will guide firture investment

policy and changes. Currently, portfolio emphasis is given to maintaining principal and
controlling financial risk.

Suitable Holdings

The portfolio may hold the securities listed on the next page. Individual securities
must have a maturity of less than five (5) years,
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U.S. Government Notes & Bonds
U.S. Federal Agency Notes & Bonds (FFCB & F HLB)
Fixed Income Mutual Funds
Certificates of Deposit (C.D. ’s)
Government Money Markets
AAA Rated Commercial Paper
Municipal Bonds with AAA Underlying Rating

(GIC)Guaranteed Income or Insurance Contracts with A+ Rated
Companies

RAN’s TAN’s & BAN’s
Ongoing Communication
Ongoing communications between the HBYC Board and investment companies

we are dealing with via telephone, in person or written correspondence will be required
as deemed necessary by the Finance Committee.

Personnel Changes

The Board requires that newly elected or appointed HBYC Directors
communicate immediately and be provided with an Investment Policy Statement and
overview of the funds, upon joining the Board at the first official meeting they attend.

This statement of Investment Policy is adopted by the Board of Directors of

Harris Bay Yacht Club this day of the month of , 2008.
Chairman Secretary
HBYC Board of Directors HBYC Board of Directors
Dated:; Dated:

Reviewed and agreed to by: Firm Name:




