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DATE OF THE OFFERING PLAN: AUGUST 2, 1983, T} IS OFFERING PLAN MAY NOT
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SEE PAGE iii FOR SPECIAL RISKS TO PURCHASERS,

THIS OFFERING PLAN IS THE ENTIRE OFFER TO SELL MEMBERSHIPS IN THE
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SPECIAL RISKS

A. THIS OFFERING MAY BE DECLARED EFFECTIVE UPON THE ACCEP-
TANCE OF SUBSCRIPTION AGREEMENTS FOR 145 OF THE 266 MEMBERSHIPS IM
THE CLUB. THE UNSOLD MEMBERSHIPS WILL BE OFFERED FOR LEASE.
IN THE UNLIKELY EVENT THE AVAILABLE RENTALS ARE INADEQUATE, THE
CLUB MAY REQUIRE SPONSOR TO FULFILL ITS OBLIGATION TO GUARANTEE
THE PAYMENT OF ASSESSMENTS WITH RESPECT TO UNSOLD MEMBERSHIFS.
IF SPONSOR FAILS TO FULFILL ITS GUARANTEE IT MAY BE NECESSARY TO
INCREASE THE PROJECTED ASSESSMENTS PAYABLE BY THE MEMBERS . HOW=
EVER, NO BOND OR OTHER SECURITY WILL BE FURNISHED TO ASSURE
PERFORMANCE OF SUCH OBLIGATION. SEE PAGE 48 FOR DETAILS.

B. THE MEMBERSHIPS ARE DESIGNED TO AFFORD THE MEMBERS WITH

THE RIGHT TO USE THE MARINA PROPERTY. THE HEMBERSHIPS ARE HNOT
PRESENTED AS INVESTMENTS,

C. THERE IS PRESENTLY NO ESTABLISHED MARKET FOR THE RESALE
OF THE MEMBERSHIPS. A MEMBER MAY NOT BE ABLE TO RECOVER ALL OR
ANY PART OF THE SALES PRICE THROUGH THE RESALE OF HIS MEMBERSHIP.
HEITHER THE CLUB NOR ANYONE ELSE WILL BE OBLIGATED TO PURCHASE A
MEMBERSHIP IF A MEMBER IS OTHERWISE UNABLE TO RESELL HIS MEMBE K-
SHIP.

D. THE MORTGAGE THAT THE CLUB WILL GIVE TO THE SPONSOR ON
THE CLOSING DATE WILL PROVIDE FOR THE PAYMENT OF INTEREST OMNLY
AT BR PER ANNUM FOR THE FIRST YEAR AND FOR THE PAYMENT OF PRINCI=
PAL AND INTEREST AT 8% PER ANNUM FOR THE SECOND YEAR. THEREAFTER
THE MORTGAGE WILL PROVIDE FOR THE PAYMENT OF PRINCIPAL AND INTEREST
AT THE RATE OF 12% PER ANNUM. QUARTERLY PAYMENTS ON THE MORTGAGE
WILL EACH BE IN THE AMOUNT OF $95,200. DURING THE FIRST YEAR ,
$137,593. DURING THE SECOND YEAR AND %163,299. THEREAFTER FOR THE
REMAINDER OF ITS 7 YEAR TERM. SEE PAGE 50 FOR DETAILS.

E. TITLE TO THE MARINA PROPERTY WILL BE CONVEYED TO THE
CLUB SUBJECT TO A MORTGAGE IN THE PRINCIPAL AMOUNT OF 54,760,000
OR LESS. THE TERM OF THE MORTGAGE WILL EXPIRE 7 YEARS FROM THE
CLOSING DATE, AT WHICH TIME THE REDUCED PRINCIPAL BALANCE, WHICH
15 NOUT EXPECTED TO EXCEED 53,329,450., PLUS ALL ACCRUED INTEREST
WILL BE DUE AND PAYABLE. IF THE CLUB IS UNABLE TO REFINANCE, OR
EXTEND THE MORTGAGE LOAN, OR OBTAIN AN INTERIM LOAN, OR OTHER
FUNDS, IT WOULD BE NECESSARY TO LEVY A SPECIAL ASSESSMENT AGAINST
EACH MEMBER AND MEMBERSHIP IN THE AMOUNT OF 5$12,516.73, BASED ON
THE SALE OF ALL 266 MEMBERSHIPS TO PAY THE SUM THEN DUE. SEE
PAGE 51 FOR DETAILS.

F. THE MORTGAGE PROVIDES FOR TWO ADDITIONAL PAYMENTS OF
PRINCIPAL, EACH IN THE AMOUNT OF $150,000. UPON THE EARLIER OF
(1) CLOSING OF 208 AND 266 MEMBERSHIPS, OR (2) RESPECTIVELY TWO
AND THREE YEARS FROM THE CLOSING DATE. IF THERE ARE INSUFFICIENT
FUNDS, IT WOULD BE NECESSARY TU LEVY A SPECIAL ASSESSMENT AGAINST
EACH MEMBER AND MEMBERSHIP TO PAY THE PRINCIPAL SUM DUE ON EACH
OCCASION, EACH IN THE AMOUNT OF $1,034.48 BASED ON 145 MEMBERSHIPS.
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o. THE PLAN DOES NOT PROVIDE FOR THE CREATION OF ANY WORK-
ING CAPITAL OR RESERVE FUND. AS A RESULT, IF THERE ARE ANY OUT
OF THE ORDIMARY REPAIRS OR EXPENSES SUCH AS ROOF OR DOCK REPLACE-
MENT, IT MAY BE NECESSARY TU INCREASE THE ASSESSMENTS OR LEVY A
SPECIAL ASSESSHMENT TO COVER THE COST.

H. THE PLAM DOES MOT PROVIDE FOR THE SALE OR TRANSFER OF
MOTOR VEHICLES AND OTHER EQUIPMENT PRESENTLY USED IN CONNECTION
WITH THE OPERATION OF THE MARINA PROPERTY. SUCH EXISTING EQUIPMENT
WILL BE FURNISHED TO THE CLUB PURSUANT TO THE INITIAL MANAGEMENT
AGREEMENT. THE CLUB WILL BE OBLIGATED TO PAY THE COST OF REPAIRING
OR REPLACING SUCH VEHICLES AND EQUIPMENT DURING THE TERM OF THE
MANAGEMENT AGREEMENT. SEE PAGE 71 FOR DETAILS.

1. UPON THE EXPIRATION OF THE IMITIAL MANAGEMENT AGREEMENT
THE CLUB MAY BE ABLE TO NEGOTIATE AN EXTENSION OF THE AGREEMENT
OR ENTER INTO A HNEW AGREEMENT WITH ANOTHER MANAGEMENT FIRM.
ALTHOUGH SPONSOR ANTICIPATES THAT ANOTHER FIRM WILL BE AMENABLE
AND QUALIFIED TO PERFORM MANAGEMENT SERVICES FOR THE MARINA, HNO
ASSURANCE CAN BE PROVIDED. IN ANY EVENT, THE CLUB IS EXPECTED TO
BEAR THE EXPENSE OF REPLACING THE MOTOR VEHICLES AND EQUIPMENT
PROVIDED UNDER THE INITIAL MAMAGEMENT AGREEMENT BECAUSE OF WEAR
AND TEAR, CHANGE OF MANAGEMENT FIRMS OR SELF-MANAGEMENT .

J. THE MEMBERSHIPS ARE PRESENTED FOR SALE FOR CASH. IF A
PURCHASER INTENDS TO PAY ANY PORTION OF THE SALES PRICE WITH A
LOAN FROM THE CLUB, HE MUST SUBMIT A FINANCING CONTINGENCY RIDER
WITH HIS SUBSCRIPTION AGREEMENT. IF THE CLUB DOES NOT AGREE TO
PROVIDE THE LOAN WITHIN 60 DAYS, THE PURCHASER MUST ELECT TO
CANCEL HIS SUBSCRIPTION AGREEMENT BY WRITTEN NOTICE. IF PURCHASER
FAILS TO CANCEL, THE BALANCE OF THE SALES FRICE WILL BE DUE
REGARDLESS OF THE AVAILABILITY UF FINANCING. SEE PAGES 42, 43 AND
45 FOR DETAILS.

K. IF A MEMBER IS5 DEPRIVED OF THE RIGHT TO USE THE SLIP
ASSIGNED TO HIS MEMBERSHIP BECAUSE OF REPAIR, REPLACEMENT, CASBUALTY
OR GOVERNMENTAL TAKING, NO COMPENSATION OR DAMAGES WILL BE PAID
UNLESS THE MEMEBER IS DEPRIVED OF THE RIGHT TO USE A SLIF FOR THO
COMSECUTIVE YEARS. 1IN SUCH EVENT THE BY-LAWS LIMIT THE AMOUNT OF
COMPENSATION TO THE FORMER FAIR MARKET VALUE OF HIS MEMBERSHIP OR
THE ALLOCABLE SHARE OF THE AWARD FOR THE TAKING, WHICHEVER Iz
APPLICABLE. SEE PAGE 55 FOR DETAILS.

L. THE RIGHT OF A MEMBER TO USE THE SLIP ASSIGNED TU HIS
MEMBERSHIP IS SUBJECT TO THE PRE-EXISTING RIGHT OF ANY OTHER
FERSON TO THE EXCLUSIVE USE OF THE SLIP UNDER ANY BOATOWNER'S
ACREEMENT ALREADY IN EFFECT. ACCORDINGLY, IF THERE IS5 A BOAT-
OWNER'S AGREEMENT IN EFFECT, THE MEMBER WILL NOT BE ENTITLED TO
USE THE SLIP DURING THE SEASON COVERED BY THE AGREEMENT. IF THE
si,IP IS THE SUBJECT OF SUCH A BOATOWNMER'S AGREEMENT, THERE WILL
BE AN APPORTIONMENT OF THE PAYMENTS DUE UNDER THE AGREEMENT. SEE
PAGES 13 AND 75 FOR DETAILS.
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OFFERING PLAN

HARRIS BAY YACHT CLUB,

INC.

PART I







INTRODUCTION

Yardarm Development Associates, a HNew York limited
partnership (the "Sponsor®) is the owner of an existing marina
and related facilities known as the Yardarm Marina (the "Marina").
Sponsor acquired title to the Marina by deads dated and delivered
Hovember 30, 1981,

The Marina is located on Harris Bay on the shore of
Lake George and on other lands in the Towns of Queensbury and
Fort Ann, in the Counties of Warren and Washington, in the State
of New York. The Marina is situated within the Adirondack Park,
an area in excess of 6,000,000% acres, which is subject to a com-
prehensive land use program administered by the Adirondack Park
Agency. The Marina is 6 miles east of the Village of Lake Georye,
The Marina includes 48.35 acres, situated primarily on the north=-
erly and southerly sides of State Route 9L in the Town of Queens=-
bury. The Marina includes: (a) 271 slips, and a yas dock; (b) a
main office building; {ec)storage buildings and other structures;
and (d) a gravel parking lot (a detailed description of the Marina
property is set forth in Part II of the Offering Plan (the
"Plan®)}).

In the event the Plan is declared effective, the Sponsor
will convey fee title to the Marina property to Harris Bay Yacht
Club, Inc., a New York not-for-profit corporation (the "Club"),
The members of the Club will not own any portion of the Marina
property. No portion of the Marina properiy will be dedicated
te any local government.

The Club is offering 266 memberships for sale. Each
membership will be assigned the right to use one of the 271 slips
during each season and the right to outdoor storage of a boat
during each off-season. No additional slips have been, or will
be built in connection with related plans or sections or phases
of the Marina. There iz no numearical limit on the number of
people permitted to use the Marina property.

The Club will be obligated to maintain, repair and
obtain insurance coverage for the Marina property. The Club will
levy and collect assessments from the members to meet its expenses
and such reserves as the Board of Directors of the Club (the
“"Board”) may deem proper. All members will be obligated to pay
assessments, '

The Sponsor will not elect any member of the Board
after the Marina property is conveyed to the Club,., The Sponsor
will not ordinarily have any financial obligation for the payment
of assessments. Assessments will be payable by members. To the
extent there are unsold memberships, the Club will offer for

* All references to size, acreage and distance are apuravimate.




lease the unsold memberships. If the projected assessments and
the rentals are insufficient to meet the expenses of the Club, it
may be necessary to increase the assessments or levy a special
assessment to cover any deficit. sponsor will guarantee the
assessments due on unsold memberships as described at page 48 .

Each member should obtain adequate casualty insurance
coverage for his boat and other personal property and must obtain
adeguate liability insurance coverage for any accidents that may
accur in or about his boat. Such insurance coveraye will be a
personal expense, Each member will be required to pay quarterly
installments of the assessments in advance, the first of which
will be due upon acguisition of his membership {(the “Closing).

The members may resell or lease their memberships but
only with the prior approval of the Club, as described at page 56.
The approval of the Club may be arbitrarily withneld. The original
members may be able to finance the purchase of their memberships
as described beginning at page 44. Each member and his use of
the Marina property is subject to the provisions of the certificate
of incorporation, by-laws and rules and regulations of the Club.
(the "By-Laws®” and "Rules and Regulations™). In the event a
member resells his membership, the purchaser and his use of the
Marina property will alsoc be subject to the provisions of such
instruments.

The prices at which the memberships are initially
presented for sale are set forth on the Schedule beginning at
page 6. The sales price paid for a membership is neither a
capital contribution within the meaning of Section 502 of the
Mot-For-Profit Corporation Law, nor an initiation fee within the
meaning of Section 507 of the Not-For-Profit Corporation Law. AC-
cordingly, the Club will not be entitled to payment of any con-
sideration other than expenses, 1in connection with the subsequent
sale, assignment or other transfer of a membership by a purchaser.
Further, the Club will not be obligated to distribute payments
in the amount of the sales prices to membeérs upon dissoclution.
The prices were set by the Club, at the behest of Sponsor alone,
and are not subject to review or approval by the Department of
Law of the State of Mew York (the "Department of Law"} or any
other government agency. There are no restrictions on who may
purchase a membership, except that no offer to purchase will be
accepted from any person under 18 years of age, nor from any
person other than a natural person.

Police protection for the entire Marina property is
provided by the State police. Police protection for the portion
of the Marina property situated in the Town of Queensbury is also
provided by the Warren County Sheriff's pepartment. Police pro-—
rection for the portion of the Marina property situated in the
Town of Fort Ann is also provided by the washington County Sher-
iff's Department. Fire protection for the portion of the Marina
property situated 1in the Town of Queensbury i1is furnished by the
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North Queensbury Volunteer Fire Department, Fire protection for
the portion of the Marina property situated in the Town of Fort
Ann is furnished by the pilot Knob Volunteer Fire Department,
In both cases, fire protection is supplemented by a mutual néetwork
which includes a number of volunteer and professional fire de-
partments, Route 9L js maintained by the State Department of
Transportation. Sewage, water, sanitation, accessway and snow
removal services will he furnished by the Club and maintained,
as described in footnote 13 at page 20,

Shopping is available in the City of Glens Falls and
the Town of Queensbury, both of which provide extensive facilities,
including several shopping malls located 10 miles from the Marina,
Local shopping facilities are available in the Villaye of Lake
George, 6 miles from the Marina,

Medical facilities are available at the gGlens Falls
Hospital, 12 miles away and at local medical offices and health
centers, The Marina property is located in the Lake George
Central School District, which operates elementary and secondary
schools in Lake George., Adirondack Community College, a two-year
community college operated by the University of the State of New
York, is 8 miles distant. Religious institutions of major
denominations are located in Glens Falls and some in Lake Georye,
all within 10 miles of the Marina.

The Warren County Alrport is located 6 miles away. Char-
ter air service is presently available. Amtrak train gervice is
available in Ft. Edward, 15 miles from the site. Both Lake Georye
and Glens Falls are served by Greyhound and Adirondack Trailways.,
Taxi service is available at all locations,

The Saratoga Race Track and Saratoga Performing Arts
Center, Summer home of tha New York City pallet and Philadelphia
Orchestra, are located within 30 miles of the Marina.

A 7.58 acre parcel of Marina land is located on the
northerly side of Route oL, bordered on the north by Lake George,
Harris Bay, on the east and west by single family residences
and on the south by Route 9L, Across Route 9L is a 10.s5g acre
parcel of Marina land, lands owned by New York State and a por-
tion of a 25.53 acre parcel of Marina land. The Property on the
east and west of the 7,58 acre parcel is zoned Lakeshore Residen-
tial - one acre.

Neither Sponsor nor its principals own, in whale or in
part, or have an option or right to acquire, in whole or in part,
any adjacent property which is not fully developed.

The purpose of the Plan is to set forth all the terms
of the offering concerning the Club. The Plan may be amended
from time to time when an amendment is filed with the Department
of Law. Amendments will be distributed to purchasers, members
and signatories to effective Boatowner's Agreements,

3




The Plan, together with any amendments Lhereto, delivered
to purchasers, contains all of the material terms of the offering
concerning the Club, Parts A, B and C of the Exhibits submitted ko
the Department of Law will he available for inspection without
charge to prospective purchasers and their attorneys, at the office
aof the Selling Agent.

pefinitions

The following terms when used in the Plan, will have
the meanings set forth below:

(a) ®“pPurchaser” will mean the person or persons who are
named on the first page of a gubscription Agreement, siygn the
Agreement at the end, and submit the Agreement together with the
required down payment.

(b} “Agreement” will mean a gubseription Agreement for
a membership in Harris Bay Yacht Club, Inc.

{e¢) "Club® will mean Harris Bay yacht Club, Inc., a New
vork not-for-profit corporation.

(d) *“sponsor” will mean Yardarm pevelopment Associates,
a New York limited partnership.

(e} "Marina property” will mean the land, buildings,
personal and other property that will be owned by the Club.

(£) "slip" will mean a slip indentified on the Schedule
of 5lip Locations that has been OC will be assigned to a member-
ahip that is the subject of a gubscription Agreement.

{yg) "“Membership" will mean the interest held by a mem=-
ber of the Club that is the subject of a Subscription Agreement.

{n) "Clesing Date" will mean the date on which title to
the Marina property is tranaferred from the Sponsor to the Club.

(i) *closing”™ will mean Cthe transfer of the Marina
property to the Club ot the transfer of a membership to a pur-
shaser as the context indicates.

(3) "pPlan® will mean the offering plan for the sale of
memberships in the Club.

(k) “amendment” will mean an amendment to the Plan,

(1) "selling Agent” will mean vardarm Development AS-
sociates, a New York limited partnership and or any other Selling
agent named in the plan or an amendmeént.

{m} "poat® will mean a boat or vessel.



(n) “By-Laws® will mean the By-Laws of the Club.

(o) "Rules and Regulations” will mean Rules and Regulations
of the Club,

{p} "Date of Acceptance for Filing” will mean the date the
Attorney General Acceépts the Plan or any amendment for Eiling.

{q) "Date of Fresentation® will mean the date the Plan or
any amendment is distributed to all persons who are: (i) siyna-
tories to effective "Boatowner's Agreements;" (ii) signatories
to effective Subscription Agreements; or (iii) members of the
Club. If the Plan or any Amendment is distributed by mail, the
date of presentation will be 5 days after the mailing. Neilther
the Club nor Sponsor will he obligated to distribute more than
une copy of the Plan and any amendment for each effective
Boatowner's and Subscription Agreement and each membership.

{r) "Boatowner's Agreement® will mean an agreement between
Sponsor and a person for the use of a slip and related Services,

{s5) "Marina® will mean the Yardarm Marina, consisting of
the existing Marina and related facilities,

(t) "Board" will mean the Board of Directors of the Club,

(u}  "YMI" will mean Yardarm Marina, Inc., a New York corp-
oration, affiliate of Sponsor, management and selling agent.

{v) "Seazon" will mean the period of time the members will
have the right to use the slips assigned to their memberships,
The length of the Season is fixed by the Rules and Regulations.
The Season is presently limited to the period beginning en ar
about the weekday immediately preceding the Memorial Day holiday
weekend and ending on or ahout the weekday immediately following
the Columbus Day holiday weekend, subject to @Xtraordinary weather,

{w]) "Scotia”™ will mean Scotia Marine Morth, Inec.

(x) "selling Agent®™ will mean YMI.




HARRIS BAY YACHT CLUB SHEET 10F7
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SHEDULE OF SLIP LOCATION, MEMEERSHIP CDST, AND FIRST YEAR'S ANNUAL

MATNTENANCE CDST. JUNE 19683
e = —— e B — = - -__,.-:.:-:w-
ESTIMATED
MATMIM AENUAL
LERGTH MEMEER- MATNT-
MANTMIM AND LOCATION SHIP EXMANCH
DRAFT BEAM OCK HO. A 0sT Q0ST
e =SS m——————pd e = — T ———
2.5 FEET 32" X 12! a-01
2.5 FEET 24" X o8’ a-02
2.5 FEET 36" X 13 A-03
2.5 FEET 0" X 10' A-04 15000 500
2.5 FEET 36" X 12 A-05
2.5 FEET 30" X 10° A-06 15000 500
2.5 FEET 36" X 13° A=07 15000 500
2.5 FEET 30" X 10° A-08 15000 500
2.5 FEET 36" X 12* A-09 15000 S00
2.5 FEET 0* X 10* A=-10 15000 500
2.5 FEET 36" X 12° A-11 17000 500
2.5 FEET 30" X 10° A-12 15000 500
2.5 FEET ' X 12' A=-13 17000 500
2.5 FEET ip* X 10° A-14 15000 500
3.5 FEET 36* X 131 A-15 23000 500
3.5 FEET 30" X 10 A=16 17000 500
1.5 FEET ' X 12' A=17 23000 500
3.5 FEET 30* X 10' A-18 17000 500
3.5 FEET 36" X 13* A-19 23000 500
3.5 FEET 0 X 10t A=-20 17000 500
3.5 FEET 38" X 13! A-21 23000 500
3.5 FEET 30' X 10' B-22 17000 500
3.5 FEET 36 X 12° A-23 23000 500
3.5 FEET 0" X 10t A~24 17000 500
3.5 FEET 36' X 12' A=-25 23000 500
3.5 FEET 0" X 10° A-16 17000 500
3.5 FEET 36' X 12° B=27 23000 500
3.5 FEET o' x 10" A-28 17000 500
3.5 FEET ' X 12° A-19 23000 s00
3.5 FEET 30" X 10 A-30 17000 500
3.5 FEET 38" X 1V A-31 23000 500
3.5 FEET 30" X 11 A-32 17000 00
3.5 FEET 36" X 13° A-33 23000 500
3.5 FEET 30" X 10° A-34 17000 500
4 FEET 36" X 13 A-35 23000 500
3,5 FEET 30" X 10* A-36 17000 500
4 FEET 42' X 14° A-37 23000 500
4 FEET 2' X W 18 23000 500



HARRIS BAY YACHT CLUB SHEET 20F7

—Er——ae———e e —— =]
SCHEDULE OF SLIP LOCATION, MEMBERSHIP (DST, AND FIRST YEAR'S ANNURL
MAINTENANCE (DST, JUMNE 1983
ESTIMATED
MAXTMIM ANNURT,
LENGTH MEMBER-  MAINT-
MANTIMIM AND LOCATION SHIP EMANCE
DRAFT BERM CK ND.B 0ST st
B —— = ——— ESa -==_=I==-_|-
£ FEET 26' X 10° B-01 15000 500
2 FEET 26' X 10° B-02 15000 500
2.5 FEET 28" X 1o0° B-03 19000 500
2.5 FEET 28" X 10" B-04 159000 500
3 FEET 28" X lo0° B-05 19000 500
3 FELyr 28" X 10! B-06 19000 200
3 FEET 28" X 100 B-07 19000 500
3 FEET 28" X 10 B-08 15000 500
3.5 FEET 28" X 10° B-09 19000 500
3.5 FEET 28" X 10° B-10 19000 500
3.5 FEET 28' X 10° B-11 13000 200
3.5 FEET 28" X 10 B-12 19000 500
3.5 FEET 28" X 10¢ B-13 19000 500
4.5 FEET 28" X 10° B-14 13000 200
3.5 FEET 28" X 10° B-15 13000 200
3.5 FEET 28" X 100 B-16 19000 200
3.5 FEET 28" X lo° B-17 19000 300
3.5 FEET 28" X 10° B-18 19000 500
4 FEET 40" X 14" B-19 23000 500
3.5 FEET 2 X 1y B-20 23000 500
3.5 FEET ' x 1y B-21 23000 500
3.5 FEET 32" X 13 B-22 23000 500
3.5 FEET ' X 12" B-23 21000 500
3.5 FEET o x 12 B-24 21000 S00
b ———— = ] ——akom———— ES L B e —— STy




HARRIS BAY YRCHT CLUB SHEET 30F7

T e _—ase—
SCHEDULE OF SLIP LOCATION, MEMBERSHIP CDST, AND FIRST YEAR'S ANNURL
MAINTEMANCE CDST. JINE 1983
Fe—t o T S = i —-—_:__l_-='=m
ESTIMATED
MAK T RNNUAL
LENGHT MEMBER-  MAINT-
MAXIMUM AND LOCATION SHIP EMANCE
DRAFT BERM DOCK MO.C 05T Q0ST
— da———— === == —rEEEe—— e ———
2.5 FEET 32 X 13° C=01 19000 500
2.5 FEET g' X 13° c-02 13000 500
2.5 FEET 2 X 12* C=03 23000 500
2.5 FEET 26" X 08' c-04 17000 500
3} FEET ig' X 12° C=05 23000 500
3 FEET 0 X 12° C-06 21000 500
3 FEET 6t X 12° c=07 23000 500
] FEET 30* X 10° c-08 19000 500
3 FEET s X 12! C=09 23000 500
3 FEET ' X 12* C=10 23000 500
3.5 FEET 36" X 13' Cc-11 23000 500
3.5 FEET 30* K 10' c-12 19000 500
3.5 FEET 36" X 11° Cc-13 23000 500
3.5 FEET 30 X 120 c-14 23000 00
3.5 FEET 36" X 12' C-15 23000 500
3.5 FEET 30" X 12° C-16 23000 500
3.5 FEET 6 X 12* =17 23000 200
3.5 FEET 26" X 09* C-18 17000 500
3.5 FEET 3e' X 13° Cc-19 23000 500
3.5 FEET 26 X 09* C-20 17000 S00
3.5 FEET ' X120 Cc=-21 23000 500
3.5 FEET 0 x 12° c-22 23000 500
3.5 FEET 6" X 12° Cc-23 23000 00
1.5 FEET 26" X 09 C=24 17000 o200
3.5 FEET 36" X 13" C-25 23000 500
3.5 FEET 30" X 12! C-26 23000 500
3.5 FEET 6" X 13° c=27 23000 500
3.5 FEET 30" X 10" C-28 19000 500
3.5 FEET i6' X 11' C-29 23000 500
3.5 FEET o' X 12' C-30 23000 500
1.5 FEET 6" x 13! Cc-31 23000 500
3.5 FEET 26" X 09' Cc=32 17000 500
4 FEET 36" X 12' Cc-33 23000 500
3.5 FEET 3 X 12°' C-34 23000 500
4 FEET ' X 13 C-35 23000 500
4 FEET 30" X 11' C-36 21000 500
4 FEET 38" X 11° c-37 23000 500
4 FEET 30" X 10 Cc-38 21000 500
4 FEET Is' X 12° Cc=-39 23000 500
4 FEET 30" X 11° c-40 21000 500
4§ FEET 28* X 10" c-41 23000 SO0
4 FEET 30" X 11° C-42 21000 500
4 FEET WA Cc-43 WA
4 FEET jor X la2* C-44 23000 - 500
4 FEET WA C-45 H/A
4 FEET a2y x12* C-46 23000 500
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FEET
4.5 FEET

FEET
4.5 FEET
FEET
4.5 FEET

FEET
4.5 FEET
5 FEET
4.5 FEET
5 FEET
4.5 FEET
5 FEET
"'SFEET
5 FEET
4.5 FEET
5 FEET
4.5 FEET
5 FEET
4.5 FEET
% FEET
4.5 FEET
5 FEET
4.5 FEET
5 FEET
4.5 FEET
5 FEET
E—= F L = —_|

SCHEDULE OF SLIP LOCATION, MEMEERSHIP 0ET,
MAINTENANCE QDST,

B e e
MAX TMIM

LEMGTH LOCATION

ARD OCK NOLC

BEAM EXTENSION

B e [ == —— = &
30" X 13* CE-01
32" X 14" CE=02
30" X 10 CE=-03
32" X 1ov CE-04
jo* X 10° CE-05
32 X 09" CE-06&
30" X 09 CE-07
32' X 10° CE-08
3o X 100 CE-04%
32" X o9 CE-10
30" x 09 CE-11
33" X 09 CE-12
30" X 10" CE-13
32" X 107 CE-14
30" X 10° CE=-15
32' X 10" CE~16
30" X 12 CE=17
32* X 10" CE~18
30" X 11 CE~19
32" X 10* CE=20
' X 10* CE=21
z' X oae CE=-22
0" ¥ 1o CE-23
32' X o8' CE-24
0" X 09 CE-25
32" X 09 CE~26
30" X 05 CE-27
J2' X 0§t CE-28
0 X 09 CE-29
2" X 09* CE-30
0" x 10* CE-31
32" X 11 CE-32
30" X 09 CE-33
32" X 120 CE=-34
0 X 11 CE=-35
2* x 11 CE~-36
30" X 10v CE-37
32' X 10° CE-38
30" X 10" CE~-39
32" X 1o CE~40
0" x 10" CE-41
2' X 100 CE-42
a0 X 13 CE-43
2 X 13 CE-44

E = o ey

SHEET 40F7
e |

AND FIRST YEAR'S ANMUAL
JUNE 1983
——=-im e — = FIETT sam T—
ESTIMATED
ANNUAL
MEMBER-  MATMT-
SHIP  EMANCE
nsT QosT
23000 500
21000 500
23000 200
21000 500
23000 S00
21000 S00
23000 500
21000 500
23000 500
21000 500
23000 500
21000 500
23000 500
21000 500
23000 500
21000 500
£3000 %00
21000 500
23000 200
21000 200
23000 500
21000 500
21000 500
21000 500
23000 S00
21000 300
23000 300
21000 500
23000 500
21000 500
23000 500
21000 500
23000 00
21000 500
23000 500
21000 500
23000 300
21000 500
23000 00
21000 500
23000 500
21000 00
23000 500

e e e e



HARRIS BAY YACHT CLUB SHEET S0F7

T R = ]

SCHEDULE OF SLIP LOCATION, MEMEERSHIP (QOST, AND FIRST YEAR'S ANNUAL

MAINTEMANCE CQDST. JUNE 1983
T e T e R e R T WP STy v e e L T T
RANHLUAL

MAXTHLM ESTIMATED

LEMETH MEMEER=  MRINT=

MAXIHILM ARD LOCATION SMIF EMANCE
CRAFT BEAM OCE MDD 0sT ST
pee————— ] e e e — ] T —— RN T T TR 0 ey el
2 FEET 26" X 10° D01 13000 SO0
2 FEET 24' X 10° D-02 13000 500
2.5 FEET 26" X 08 D03 15000 500
2.5 FEET 26" X 09° D-04 15000 500
3 FEET 26" X 10° D-05 15000 S00
3 FEET 26" X 10° D06 15000 500

3 FEET 26* X 10" D-07 15000 500
3 FEET 26" X 10 D08 15000 500

3 FEET 26" X 10° 09 15000 S00
3 kEET 26' X 10° D-10 15000 500

1 FEET 26' X 10" D11 15000 500

3 FEET 26" X 10' o 15000 500

3 FEET 26" X 10 D-13 15000 500

3 FEET 26' X 10" =14 15000 500
3.5 FEET 26' X 10" D=1% 17000 500
3.5 FEET 26" X 10' D=-16 17000 500
1.5 FEET 26" X 11° D=17 17000 00
3.5 FEET 26" X 11" D-18 17000 500
3.5 FEET 26" X 10° D=19 17000 500
3.5 FEET 26' X 10* D=20 17000 500
3.5 FEET 26' X 11° D=21 17000 500
3.5 FEET 26" X 11' D-22 17000 500
3.5 FEET 26" X 10 D=23 19000 500
3.5 FEET 26' X 10* D-24 13000 500
3.5 FEET 26' X 11' D=-25 19000 S00
3.5 FEET 26' X 11° D-26 15000 500
4 FEET 26' X 10* D-27 15000 500

4 FEET 26" X 10° b-28 19000 S00
4 FEET 26' X 11' D-23 19000 500

4 FEET 26' X 11° D-30 15000 500

4 FEET 26' X 10" D-31 21000 500

4 FEET 26" X 10' D-32 21000 S00
4 FEET 26' X 10 D-33 21000 500

4 FEET 26' X 10" D-34 21000 500

4 FEET 26' X 10' D-35 21000 "S00

4 FEET 26' X 10° D-36 21000 500

4 FEET 26" X 10° D-37 21000 500
4 FEET 26' X 10° D-38 21000 500
4.5 30" X 14! D-39 23000 500
4.5 FEET 42' X D40 23000 500
4.5 FEET i0* ¥ 10° D41 23000 500
4.5 FEET ip* X 10° D-42 23000 S00

-—__—-.____
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HARRIS BAY YACWT CLUB

SCHEDULE OF SLIp LOCATION, MEMBFRSHTP CQOST, AMD FIRST YEAR'S

SHEET &OF7

= e,
ANNLL,

MATNTENANCE (0ST, JUME 1983

ESTIMATED
ANMLRT,
MEMEER=-  MAINT-

MAXTMIM

LENGTH

MHAX THMIM L1 ]
[RAFT HEAM
e e e — 1
2 FEET 26" ¥ 10°
2 FEET 26" X 10°
£.5 FEET 26" X 09
2.5 FEET 26" X 09"
3 FEET 26" X 09'

3 FEET 26" X 09
3 FEET 26" X 09

1 FEET 26" X 09'
3 FEET 26" X 09
3 FEET 26" X 090
3 FEET 26" X 09

3 FEET 26" X 09'
3 PEET 26" X 09

3 FEET 26" X 09
3.5 FEET 26" X (9*
3.5 FEET 26' X 09
3.5 FEET 26" X 09
3.5 FEET 26" X 09°
3.5 FEET 26" X 09°
3.5 FEET 26" X 09°
3.5 FEET £6" X 09°
1.5 FEET 26" X 09°
3.5 FEET 26" X 10°
3.5 FEET 26* X 10°
3.5 FEET 26" X 10
3.5 FEET 26' X 10"
1.5 FEET 26" X 1o
3.5 FEET 26" X 10"
3.5 FEET 26" X 10°
3.5 FEET 26' X 10"
4 FEET 26' X 09

4 FEET 26" X 09°*
4 FEET 26" X 10"
4 FEET 26' X 10°

4 FEET 26' X 09°
4 FEET 26' X 09'
4 FEET 26' X 10°

4 FEET 26" X 10°
4.5 FEET 0" x 14°
4.5 FEET 42' X 14
4.5 FEET 30" x 11°
4.5 FEET 0" x 110
L & = A e am ww

11

LOCATTON *
[OCK MD.E

E=10
E=11
E-12
E-13
E-14
E-15
E=16
E-17
E-18
E-19
E-20
E-21
E-22
E-23
E-24
E-25
E-26
E-27
E-28
E-29
E=30
E-31
E-32
E-33
E-34
E-35
E-36
E-317
E-38
BE-39
E-40
E-41
E-42

SIP BRNCE
osT ST
%
13000 500
13000 500
15000 500
15000 500
15000 500
15000 500
15000 500
15000 500
15000 500
12000 S00
15000 500
15000 500
150040 500
15000 00
17000 500
17000 500
17000 500
L7000 500
17000 500
17000 500
17000 500
17000 500
19000 S00
19000 500
15000 500
19000 500
19000 500
15000 500
19000 500
19000 500
21000 500
21000 500
21000 500
21000 S00
21000 200
21000 500
21000 S00
21000 S00
23000 500
23000 500
23000 00
23000 500
-“:-:_



HARRIS BAY YACHT CLUB SHEET TOF]
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SCHEOULE OF SLIP LOCATION, MEMBERSHIP (DST, AMD FIRST YEAR'S ANNUAL

MATNTEMARCE (DST. JIME 1983
‘:_:_-_‘-:-:ﬂ_ S B S . Sl T WY el
ESTIMATED

MAX TMIM ANNUAL

LENGTH MEMEFRE-  MAINT-

MR THLM AL LOCARTION SHIPF BEARCE
[RAFT BEAM OCK WO.F (DST osT
=|?:-:_==l P ————— == = 18 R

2 FEET 28 X 12 E-0l1 13000 500
2 FEET 28' X 12' P-02 13000 S00
2.5 FEET 28' X 09 P03 15000 500
2.5 FEET 28* X 12° P-04 15000 500
2.5 FEET 28" X 09' P-05 15000 500
2.5 FEET ' X 12* P-06 15000 500
3 FEET 28' X 09° P07 15000 SO0
3 FEET i0*' X 10° P08 15000 500
3 FEET 30" X 10* P-09 15000 500

3 FEET 30 X 11' =10 17000 S00
3.5 FEET 28" X 09' P=ll 17000 500
3.5 FEET 0" X 11° P-12 19000 500
1.5 FEET 0" X 10' P=13 17000 500
1.5% FEET 2t X 12° P-14 15000 500
3.5 FEET 28" X 09' =15 17000 500
3.5 FEET ' x1l P-16 23000 S00
3.5 FEET 30' X 10 P17 17000 500
3.5 FEET 34 X 12 P-18 23000 500
1.5 FEET 28" X 09° P-19 17000 S00
3.5 FEET 36" x 12 P-20 23000 500
3.5 FEET 28" X 09' P=21 17000 500
3.5 FEET s* X 12° P-22 23000 500
3.5 FEET 28* X 09 P=-23 17000 500
3.5 FEET ' X 12° P-24 23000 500
3.5 FEET 28" X 09 F-25 17000 SO0
3.5 FEET 36 x 13* P26 23000 500
1.5 FEET ap' X 1o0° P-27 17000 500
3.5 FEET 6" X 13 P-28 23000 S00
3.5 FEET 28 X 0° p<29 17000 500
1.5 FEET 6" X 13 F=30 23000 500
3.5 FEET o X 11° P-31 17000 500
4 FEET 30" X 10* P-32 15000 500

4 FEET i X 12' P=-33 19000 - 500
4.5 FEET 42' X 14° P-34 23000 500
4.5 FEET 30" X 14 P=35 23000 500
4.5 FEET 30" X 10' P-36 23000 S00
4.5 FEET ' X 09 P=37 23000 500

|
|
|

T i
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FOOTHOTES TO SCHEDULE OF
SLIP LOCATIUNS, MEMBERSHIP COST (SALES PRICES)
AND
PROJECTED ASSESSMENTS

The draft, length, and beam set forth on the Schedyla dre the
maximum draft, length and beam of the boat that will pe per-
mitted by the Club pursuant to the roster the Club is regquired
to maintain under Article V. Section B of the By-Laws.

Membership cost is the sales price at which the individual mem-
berships are presented, See page 41 which discloses and ex=
plains price changes. Prices may be changed in connection wikth
individually negotiated sales. The only anticipated additional
COSts that will be due on or prior to the closing of the member-
ships are: the purchaser's attorney's fees; sales tax (7%);
the initial quarterly installment of the assessment; and if
the purchaser finances the purchase with a loan from the Club,
additional legal feas {3125, and 575.).

The membership cost/sales price, does not reflect any portion
of the Mortgage that will be delivered to the Sponsor by the
Club, in partial payment of the sales price of the Marina prop=
erty. The members will not be personally liable to pay thne
Mortgage. The Club will be responsible., The member's d%5e55-
ments will include monies required to pay debt service on the
Mortgage. 1IE, in the unlikely event the Club is unable to
refinance Ehe Mortgage, or obtain an extenszion of the Mortgage,
or 1f the terms are considered unfavorable, the Club is unable
to obtain an interim loan and had no other funds availabla, it
would be necessary to level a special assessment against each
membar and each membérship in the amount of $12,516.73 based on
the sale of all 286 membeérships, in order to pay the outstanding
principal balance then due,

If a purchaser obtains a loan to finance the purchase of a mem=
bership, payment of debt service on the loan will be an addi-
tional expense.

Any person(s) who is a signatory to an effective Boatowner'g
Agreement on the date the Plan is accepted for Eiling, will
have the exclusive right for a periocd of 30 days from the date
of presentation of the Plan, to purchase the membership that
is assigned the applicable slip, by submission of a Subscrip=-
tion Agreement signed by the Boatowner(s), together with the
required down payment,

Any person(s) who is a signatory to an effective Boatowner's
Agreement on the date the plan is accepted for filing, and
submits a Subscription Ayreement asigned by the Boatowner(s),
together with the required down payment, within 30 days from
the date of presentation of the Plan, will be gyiven a credit
against the balance due, in an amount determined as provided

13




10.

pelow. If the slip assigned to a membership is subject to a
Boatowner's Agreement on the closing of the membership, with a
person other than the purchaser, there will be an apportionment
of the payments due under the poatowner's Agreement as provided
below.

an apportionment of the payments made ynder the Boatownar's
agreement will be made as of the Closing Date, based on the
aumber of days remaining on the term of the Ayreement, premised
on the factors set Eorth in this paragraph. The payments made
to the Sponsor (or the club) for dockage or in the alternative
sgorage, will De apportioned depending upon the Closing Date.
For the purpose of apportionment:

{a} Dockage is paid for the period May 1 through october 14,
storage is paid for the period October 13 through April 30.

{b} Payments under the Boatowners Agreement attributable to
dockage and storage are calculated on the basis that gach
boat is at least 24" in lengkth with an 8' beam, even though
the actual boat may be of lesser dimensions.

{e) payments are made Eor dockage at the rate of $30. per Eoot
on the basis of lenyth,

{d} Payments are made for storage at the rate of 51.80 per
square foot for autside storage and $2.80 per sguare
foot for inside storage.

any personis) who 15 a signatory to an effective Boatowner's
Agreement on the date the 30 day exclusive purchase period
expires, will be entitled on a first come, first served basis,
for a period of 15 days from the date the exclusive purchase
period expires, to purchase an unsubgcribed membership, by
submission of a subscription Agreement signed by the Boat-

owner{s), together with the required down payment.

After the expiration of 15 days Erom the date the 30 day ex-
clusive purchase period expires, the unsubscribed memberships
may be purchased Dby any peérson over 18 years of age, subject
to acceptance of the gubsecription Agreement by the Club.,

slips Nos. A-l, A-Z, A-3, A-5, and C Extension-1, are leased
to Scotia Marine North, Inc. (*scotia”) as described at page 74
The Club has no present intention of assigning these slips

to memberships. They are not presented for sale under the

Plan.

The estimated annual maintenance cost projected is the project-
ed assessment for the first year of operation of the Marina by
the Club., In the opinion of robert W. Leavitt, Inc., the pro-
jected income of the Club appears to be sufficient to meset the
projected expenses for the first year of operation. However,

14



i3,

for the first year of operation will be as set foren on the
Schedule. The assessments will vary with changes in the amount
of real estate taxes and all other expenses of the Club. Future
increases in the quarterly payments due under the Mortgage are
not expected, in and of themselves, to result in 4n increase ip
the assessments, because of the additional memberships that are
expected to be sold after the initial 145 necessary to declare
the Plan effective.

Each slip should be carefully inspected prior to the Submission

of a Subscription Agreement ro determine its actual dimensions,
layout and physical condition.

15




PROJECTED BUDGET FOR FIRST YEAR
OF OPERATION OF THE CLUB

Beginning October 15, 1983, ending October 14, 1984

ordinary Operating Income

storage - Members{Z)
Storage - Hon-Members(3)
Building Rentals(4)
Loan Payments{5)
Assessments at $500/

145 Memberships{7]

31, 250.
9,500.
28,788,
272,040.

72,500.

TOTAL INCOME

ordinary Operating Expenses

Labor{9)

Heating & Hot Waterl{lD)

ptilities(1l)

Management(12}

Maintenance/Services(13)

Insurance{l4)

real Estate Taxes(15])

Franchise and Incomée
Taxes{16)

Telephone

Legal({l8)

accounting (19)

Mortgage Payments{21)

81,554.
6,500.
B,950.

67.500.

40,000.

10,000.

16,200,

8,000
5,000.
1,200.
1,500.
285,600.

TOTAL EXPENSES

16

Start-up Income

Membership Rentals{1l) $156,000.
Membership Sales(s) 565,500.
sales Tax(8) 202,645,

s1,338,223.

Start-up Expenses

gales Tax{17) 202,645,
cales Pricel20) 325,000.
printing/Mailingl22) 10,000,

Contingency Reserve(23)41,969.
Closing Costs(24) 191,605,
Sales Commis-
sionsl25)
Marketing(26)

g [(to 94;33”-‘
15,000.

$1,338,223.




FOUTHNOTES TO PROJECTED BUDGET FOR
FIRST YEAR OF OPERATION OF THE CLUB

Beginning October 15, 1981, ending October 14, 1984

Membership Rentals: The Club will accept Subscription Agree-
ments for at least 145 membersnips before the Plan may be
declared effective. The unsold memberships will be offered
for lease for the Season. The projected income iz based on
the lease of 121 memberships for 1984/8% dockage and storaye
at an average fee of 51,670, rent pavable in quarterly instal-
Ilments, the last installment due October 15, 1984, Thae
average fee for the 1983 Season was approximately 51,500,
This represented an increase of approximately 10% over the
average fee for the 1982 season. There were more than 30
persons on a waiting list for slips for the 1983 Season.
All 266 slips assigned to memberships are currently subject
to Hoatowners' Agreements,

Storage/Members: The Club will offer members the use of in-
door storage space at the rate of $1.25 per square foot. The
projection is based on 25,000 square feet, 1In 1982 and 1981
the rates were respectively $2.50 and $2.25 per sgquare foot,
for in excess of 50,000 sguare feet of indoor storaye space.

Storage/Non-Members: The Club will offer non-members the
right to outdoor storage space. The projected income is
based on 20 boats with an average fee of $475. In 1982 and
1981 the average fees were respectively $473. and $487., for
in excess of 20 boats.

Building Rentals: The Club will receive monthly rent pursuant
to a lease with Scotia. See page 74 for a description of the
lease,

October 1983 through March 1984 - 52,312.50 per month
April 1984 through October 1984 - 52,485,.94 per month

Loan Payments: The Club will loan up to B0% of the salesg
price of the memberships at 14% interest per annum for up to
15 years. The projected income from loan payments is based
on the assumption that interest and principal will be due on
loans from each member in the amount of B80% of the - sales
price at 14% interest for 15 years on 145 memberships.,

Membership Sales: The projection is based on closing the
minimum number of Subscription Agreements that must be signed
before the Plan may be declared effective, namely 145. The
projection is premised on an average sales price of 519,500,
If the purchaser obtains a loan from the Club, the purchaser
must pay no less than 20% of the total sales price in cash,
The projection was computed upon the assumption that the
minimum amount of cash will be paid by each member and the
balance will be loaned by the Club,

17
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10.

Assessments at 5500/Member: The assessment is payable guar-

terly. The assessment will be increased if necessary to
cover any deficit. The assessments are not expected in
increase as additional memberships are sold.

Sales Tax: See Footnote 18,

Labor: The projected sum is based on the following staff:

No. Title Weekly/ Annual Salary
1 Operating Manager $450./523,400.
1 Crew Chief 100,/515,600.
1 Skilled Laborer 180./%9,360.
7 Seasonal Laborers 160./515,680,
2 Seasonal Cleaners 70,752,660,
N/A Overtime -=/53,711.

Actual staffing for the 1983 Season consists of 1 operating man=-
ager, 1 crew chief, 1 skilled laborer and 5 seasonal laborers.

Payroll Taxes, Total Salaries $70,411
Insurance Computation Annual Cost
FICA $70,411.x6.7% $ 4,900.
FUT T0,411.x .7% 493,
Unemployment Insurance 70,411.3.7% 2,620,
Disability Insurance 70,411.% .1l% 0.
Workers"' Compensation (See Note 14) -
Health Insurance 1,020.x3 3,060.
Tokal Payroll 581,554.

The projected staff should be sufficient to maintain the Mari-
na property and the vehicles and equipment provided under the
Management Agreement.

The seasonal laborers will be employed full-time for approxi-
mately 14 weeks to launch and remove the boats. The seasonal
cleanars will be employed part-time, one for approximately 20
hours a week for approximately 26 weeks, the second for approx-
imately 20 hours a week for approximately 12 weeks. The other
staff will be full-time, year round employees. Overtime is
based on 8.5% of total salaries, exclusive of the operating
manager who will not be paid overtime. Health insurance is
based on a monthly payment of $85. towards a group policy for
each full-time employee., The projected salaries do not vio=
late Section 652(1) of the Labor Law.

Heating and Hot Water: The Marina property uses No. 2 fuel
o1l to heat one shop and MWo. 2 fuel oil together with a wood
stove to heat a second shop. The cost of fuel and wood for
heating the two shops will be the exclusive obligation of

18



11.

and the management agreement between the Club and ¥YMI. The
main office building and the water in the building is heated

by gas, namely liquid propane, For the two year period
ending November, 1982 the building utilized a total of 6,166.6
gallons at a reotal coat of $5,793. ineluding sales tax,

The projection represents a 128% increase over the averaye
cost for such two year period based on the averaye consumption,
The projection is baged On an estimated cost of $2.108 per
gallon. The cost as of the date the Plan Was preparved was
$.88 per gallon.

In view of the current energy situation, it is nat possible
to predict whether the budgeted figure will reflect Ehe ac-

of heating, lowering the temperature of the the heat and hot
water, etc., if any) adopted by the Board. Fluctuating gas
prices and other factors may raise the cost substantially
higher than cthe current rate. If current trends continue,
it is likely that the cost will increase with the passage of
time, although it is not possible to forecast when this
could occcur or the extent of any increase, which is outside
the control of the club and Sponsor,

Utilities: The projected sum should cover the cost of all
electrical consumption including that required for cooling,
Each slip is Furnished with an individual outlet. For the
tWo year period ending November, 1982 the Marina property
utilized a total of 171,439 KWH at a total cost of 515,060,
including sales tax. The projection represents a 13% increase
over the average cost for such two year period based on the
average consumption, The projection is based on an estimated
cost of 5.1044 per KWH. The rate as of the date the plan was
prepared was $.0934 per KwH.

The electric rates are largely affected by increases in the
price of fuel paid by the utilicy company. In view of Ethe
current energy situation, it jis not possible to predict with
certainty whether the budgeted amount will be in accord with
the actual costs to he incurred during the first year of oper-
ation. Increases in electric rates will result in increasing
the cost of e@lectricity., The utility rates are largely af-
fected by the increases in the price of fuel paid by the
utility company, which among other factors, is influenced
by the rate of foreign fuel o0il, whiech is Ehe principal
source of oil used in this section of the United States, Aas
a result, the imposition or revocation of import duties by
the U.5. Congress and rate increases imposed by foreign oil
exporting countries will have a substantial impact on the
cost of oil used by the utility company. as a result, it is
likely that electric rates will increase. Although it is mot
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12.

13.

possible to forecast the amount of such increase, it is be=
lieved that the projected figure should be sufficient to cover
any reasonable increase in the cost of electricity resulting
from the foregoing during the Eirst year of operation., How-
aver, no budget item is warranted.

Management: Covers the cost of compensation due to YMI under
a management agreement that will be in effect as of the
Closing Date. For a description af the manaygement agreement
see page Tl.

Maintenance/Services: The Club is sbligated to maintain the

Marina property. The projected sum is based upon the following

components:

A. Material: $20,000. should cover the cost of supplies and
materials regquired for the ordinary repair and maintenance
of the Marina property including acccessways, water supply
system, and the vehicles and eqguipment provided under the
Management Agreement; including such items as lumber, fillings,
lamps, paint, cleaning fluids, batteries, tires and lubricants.

B. Waste Removal: $3,000. based on an estimacte given by
Morey Trucking, Inc.. Lake George, MNew York as follows:
Time of Year MNo. of Pick-ups No. of pumpsters  Est. Cost

Oct. 15 KO

Mar. 31 1 x per week 1 to 3 5 240,
april 1 to
June 30 1 x per waek 1 ko 3 440.
July 1 Lo
Sept. 15 2 x per weak 1t 3 1,800.
Sept. 16 Lo
oct. 14 1 x per week 1 to 3 160 .
S2,640;

and a projected cost of §300. tor pumping out the sewage holding
tanks. The cost for pumping such ranks during 1982 and 1981
averaged $225. Snow removal services will be performed by
employees of the Club utilizing vehicles and equipment pro-
vided under the management agreement,.

C. Marina Commissionin pecommissioning: $12,900. based on
contract with Scotia. See page T3 for a description of the
contrackt.
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14.

Insurance: The projected sum should be sufficient based on
the estimate provided by Bernardo-Goldstein & Quinn Agency,
Inc., 100 State Street, Albany, Mew York 12207, to obtain the
tollowing coverage:

A. "All Risk" policy (excludes flood and earthquake damage)
for the buildings, improvements and their contents in an
amount equal to their full replacement value under an agreed
amount endorsement as follows: main office building $130,000,,
contents $40,000.; transformer building, $12,000., econtents
$2,000.; gas dock building $1,500., contents $8,000,; back
storage building 5100,000., contents $2,000.; shop and Storage
building (Washington County Parcel) $150,000., contents
$2,000.; rack and storage building (Washington County parcel)
575,000., contents $2,000,; dock system $400,000., ice damage
510,000, deductible,

B. "“Comprehensive general liability™ policy including: me-
dical payments $250./%510,000, ; %1,000,000. single limit cover-
age; comprehensive automobile liability inecluding physical
damage; and miscellaneous equipment,

€. Fidelity bond in the amount of $75,000., $100. deductible.
D. Workers Compensation to meet réquirements of law,

E. The budget makes no provision for directors and officers
liability insurance.

Real Estate Taxes: The actual assessed value, tax rates and
taxes for the past two years were as follows:

Warren County

Tear Assessed vValue School Rate County Rate Total
B2s83 2221,000 2539 L01111 8,067
Bl1/82 221,000 L0258] 00759 7.381

Washingten County

Year Asseasad Valus Echool Rate County Rate Tokal
B2/83 % 2,500. 13371 «0B978 3 559,
Bls82 2,500, - 14283 O0BG33 573,

The actual County Tax Rates for 1983/84 are:

County Assessed Value County Rate Total Tax
Warren $221,000. 01247 $ 2,756,
Washington 2,500. «11980 3oo0.
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21.

22

23.

24 .

25.

26.

Mortgage: The projected sum will be sufficient to cover the
conatant quarterly payments of interest due during the first
year of the term of the Mortgage each in the amount of $95,200.
The terms of the Mortgage are described at page 50.

Printing/Mailing: The projected sum should be sufficient to
cover the cost of printing the Plan and mailing the Plan and
amendments to signatories to Boatowner's Agreements, members
and purchasers. The cost of printing was based on the cost
of printing comparable Plans.

caEital%Euntingancg Regserve: This sum is intended to consti-
tute a fund avallable for expenses not provided for in the
budget or increases in expenses provided for in the budget.
The budget may be modifled by the Board prior to the com-
mencement of or during operations. [If there is a material
change in the budget an amendment will be submitted for
filing disclosing the change. The funds required as a
regult of a change may be provided for by decreasing the
contingency reserve, decreasing other expanses, increasing
assessments or imposing a special assessment.

Closing Costs: The projected sum will be wtilized to pay
the legal fees of Walter O. Rehm, IIl, Esg., in connection
with the closing of title to the Marina property, the clos-
ings on the individual memberships and the first meeting of
members: the payment of the cost of an owners title insurance
policy and the applicable mortgaye recording tax and the deed
transfer tax. The legal fee will be §5,000. for the closing
of title to the Marina property and the first meeting of mem-
bers., The legal fee will be $200. for each of the closings
an the individual memberships. The premium for the title
insurance policy is estimated to be 513,200. The mortgage
recording tax is estimated to be $35,700. The deed Erans-
fer tax is projected to be 520,340, Approximate cost of
apportionment of payments made under Boatowners Agreements
as of anticipated Closing Date is 588,365,

sales Commissions: The Club will enter into a Selling Agency
Agreement with YMI on the Closing Date. YMI will be entitled
to a commission egual to 4% of any sales. IE there are 121
unsold memberships as of the closing Date and all are sold
during the first year of gperation, the aggregate commissions
due YMI will be $94,380. Such expanse would be more than
offset by the sales proceeds payable to the Club. The térms
of the Selling Agency Agreement are described at page 72.

Marketing: The projected sum will be utilized to pay or
Telmburse the Selling Agent for the costs of advertising, re-
production and other selling expenses which are the abligation
of the Club under the Selling Agency Agreement.
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MOTE: AT CLOSING, THE SPUNSOR AND THE CLUB WILL APPORTION
ITEMS OF INCOME AND EXPENSE IN ACCORDANCE WITH THE PERIOD
THAT EACH ODWHNS THE MARINA PROPERTY. ASSUMING THE NET CLUSING
APPORTIONMENTS ARE IN FAVOR OF THE SPONSOR, ANY AMOUNTS DUE
IN EMCESS OF AVAILABLE CASH EXCLUSIVE oOF H.EEF:SSMEHT.‘::, WILL
BE PAID BY THE CLUB IN 4 EQUAL CONSECUTIVE QUARTERLY INSTALL-
MENTS, COMMENCING ON THE FIRST DAY OF THE FIRST CALENDAR
MONTH SUBSEQUENT TO THE CLOSING, PURSUANT To HEGOTI ABLE
SERIAL NOTES BEARING 124 INTEREST. 1IN SUCH CASE, ALTHOUGH
SUCH NOTES ARE NOT DIRECTLY INCLUDED IN THIS BULGET, PAYMENT
OF THE HNOTES REPRESENTS, 1IN EFFECT, PAYMENT OF CEKRTAIN
EXPENSES REFLECTED IN THIS BUDGET THAT HAVE BEEN PREPAID BY
SPONSOR. SEE PAGE 68 FOR DETAILS .

IN THE OPINION OF ROBERT W, LEAVITT, INC., THE PROJECTED
RECEIPTS APPEAR TO BE ADEQUATE TO MEET THE ESTIMATED EXPENS-
ES, FOR THE CLUB'S FIRST YEAR OF OPERATION. THE FOREGOING
BUDGET, HOWEVER, IS NOT INTENDED AND SHOULD NOT BE TAKEN AS
A GUARANTY, WARRANTY OR REPRESENTATION BY ANYONE THAT THE
ASSESSMENTS OR EXPENSES FOR THE FIRST YEAR OF OPERATIUN BY
THE CLUB WILL BE AS SET FORTH 1IN SAID BUDGET, AND IT IS
LIKELY THAT THE ACTUAL ASSESSMENT AND/OR EXPENSES WILL VARY
FROM THE AMOUNTS SHOWN IN THE BUDGET.

THE SPONSOR HAS RESERVED THE RIGHT TO MODIFY, RENEW AND BE=
PLACE EXISTING SERVICE, MAINTEMANCE, EMPLOYMENT, CONCESSION-
AIRE, LEASE, AND OTHER AGREEMENTS AND INSURANCE POLICIES,
AND TO ENTER INTO NEW AGREEMENTS AND POLICIES THAT WILL BE
BINDING ON THE CLUB ON THE CLOSING DATE. SUCH NEW OR REMEW-
AL AGREEMENTS WILL NOT BE FOR A TERM EXPIRING MORE THAN 3
YEARS FROM THE CLOSING DATE .
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EpwaARDS, WiLLIAMS, McMaxUs, RicciarpeLLl & COFFEY, P.C.
CERTIFIED PUBLIC ACCOUNTAMTS
GLENWOOLY AVENUE, BOX 599
GLENS FALLS, NEW YORE 17801

Mr. Thomas W. Eagan
president/Hanaging Partner
Yardarm Marina, Inc.

vardarm Development Asscclates

We have examined the combining statement of income of Yardarm Marina,
Inc. and Yardarm Development Assoclates for the ycar ended September 30, 19682.
Our examination was made in accordance with generally accepted auditing standards
and, accordingly, included such tests of the accounting records and such other
auditing procedures as we considered necessary in the circumstances.

In our opinion, the combining statement of income referred to above
presents fairly the combined results of operations of Yardarm Marina, Inc.
and Yardarm Development Associates for the year ended September 30, 1982 in
aceordance with generally accepted accounting principles.

EDWARDS, WILLIAMS, McHANUS,
RICCIARDELLI & COFFEY, P. C.

By ﬂzlau JE --:;Z:EETE;:_
<J

pecember 7, 1982
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YARDARM HARINA, INC,
YARDARM DEVELOPMENT ASSOC IATES

Combining Statement of Jncome

Year ended September 30, 1982

Yardarm Yardarm

Marina, Development Total
I e . Associates Eliminations 15482
Operating revenues (note 1) % EBD6,653 170,000 (170,000) 506,653
Caswalty gain (note 2) - 703 - 703
Total income 50b, 653 .703 {176,000) 507,356
Cost of goods sold 158 806 - - 158 B0E
37,857  T70,703 {170,000) 348,550
Operating expenses:
Advertising and promotion 6,612 - - 6,612
Bad debts 2,000 - = 2,000
Depreciation and
amortization (note 1) Les 66,594 - &7,059
Equipment rental 2,049 Z = 2,049
Facility rental (note 1) 175,000 - (170,000) &, D00
Insurance 31,690 113 - 31,803
Interest L,183 91,901 - 96,084
Legal, accounting and
consulting fees 3,959 3,107 - 7,066
Miscellaneous expense 6,122 1,069 - 7,191
Offices supplies and expense 11,038 66 - 11,104
Operating supplies and expense 6,787 iy - &,831
Repairs and maintenance 10,292 - - 10,292
salaries (note 3) 144,380 - - 14k, 380
Taxes - payroll (note 3) 13,785 - - 13,785
Taxes = real estate = 8,477 = 8,477
Taxes - sales and use 193 4,622 - L,815
Telephane 7,988 - - 7.988
Travel and entertainment 7,565 - - 7,565
Heat 5,078 - - 5,078
Utilities 9,125 - - 9,125
Vehicle and mobile
equipment operatjon 7,238 - - 7,238
Waste removal 20 - - “3,520
EEB:UEE !?S;EEE EI?D.DGEI E 062
et loss SAL222)  (5290) - (gsip)

Contingent liabilities (note &)

The accompanying accountants! report and notes should be read in conjunct ion with
this statement,
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YARDARM MARIMA, INC,
YARDARM DEVELOPMENT ASSOCIATES

Notes to Combining Statement of Income

September 30, 1982

(1) Description of Business and Summary of Significant Accounting Policies:

Bus iness - Yardarm Marina, Inc. (formerly Route gL Marina Corperation) was
formed October 1, 1981 for the purpose of operating a marina located at
Harris Bay, Lake George, New York. Yardarm Development Associates, a
limited partnership, was formed in 1981 to acquire title to the land,
buildings and marina equipment and lease the facilities to Yardarm Harina,
inc. 82% of the cutstanding capital stock of the corporation is owned by
individuals who in aggregate own 92% of the limited partnership.

During the year ended September 30, 1982, lease payments between the two
parties totaled £170,000 which has been eliminated in combination.

Revenue Recognition - Revenues from annual storage and dockage contracts are
recognized ratably each month over the period in which the related services

are to be performed. Other operating revenues of the marina are recognized
at the time the merchandise is sold or the services performed.

pepreciation and Amortization = Depreciation on buildings is provided for over
their estimated useful Tives on a straight-line basis. Equipment and wvehi-
cles are depreciated over their estimated useful lives using both straight-
line and accelerated methods which includes the use of the “accelerated cost
recovery system" provided for in the Economic Recovery Tax Act of 1981,

Organization costs are amortized on a straight-1ine basis over five years
and loan acquisition costs are amortized on a straight-1ine basis over the
term of the loan.

Income Taxes - The corporation's sharehelders have elected to be taxed on
their pro-rata share of the corporation's earnings under Sub-Chapter 'S'
provisions of the |nternal Revenue tode. The corporation has also filed
for similar treatment under Mew York State Tax Law.

The partnership is not subject to income taxes. The individual partmers
will recognize their pro-rata share of income or loss on their individual
tax returns and make appropriate adjustments to the tax basis of their
partparship interests.

(2) Storage Building Collapse:
On February 1oz, a portion of a boat storage building located at Harris

#

Bay collapsed. The collapse resulted in damage to several customer boats

a5 well as requiring additional costs by the company for cleanup. As of

the date of this report, the corporation has Filed insurance claims totaling
532,130 of which 515,496 has been recelved. of the total claims approxi=
mately 525,000 has been of fset against specific expenses and the balance
representing claims for lost revenues and the use of company equipment has
been Included in operating revenues.
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YARODARM MARINA, INC,
YARDARM DEVELDPHENT ASSOCIATES

Notes to Combining Statement of Income, Continued

2) Storage Building Collapse, Continued:

T partnership receive +303 in insurance proceeds relating to the
damaged structure., The book basis of the damaged porticn was 539 600
resulting in a gain of $703 for financial reporting purposes. For tax
purposes, the partnership will defer any gain or loss as part of the new
bullding which was rebuilt in Dctober, 1982 for a total cost of approxi-
mately 530,000,

3] Salarles and Payroll Taxes:
Dur ing » the corporation charged Yardarm Development Assoclates approxi-
mately 521,000 In salaries and related payroll taxes relative to work per=

formed by company employees on various real property Improvements. These
amounts have been recorded by the corporation as a direct reductlon of the
related expense accounts and have been capitalized and are being depreclated
by the partnership.

L) Contingent Liabilities:
Varlous claims have been filed against the corporation by customers for boat

damages as the result of the bullding collapse explained In note 2. It Is
management's opinlon that these claims with the exception of minor deduct-
Ible amounts, are fully covered by Insurance and will result In no material
future cost to the company,

(5) Subsequent Events:
Jubsequent to September 30, 1582, the corporation has made arrangemants to

sublet the marina store, gas dock and boat repalr operation to an outside
party. As of the date of this report negotlations are belng conducted to
establ ish the amount of rentals to be recslved and the purchase price of
exlsting Inventories, Sales and cost of sales {excluding labor) of thase
discontlnued operations during the perlod covered by thls report approxi-
mated $164,000 and 159,000, respect ively,
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Arthur W, Gotts, Imec.
Financial S5tatements
September 30, 1981

Index

Accountant's Review Rupart....,4,......++.....++........++........+....Fagp
Consolidated Balance BhHEaE o isicsaisasnsssansrnsisrsnsnnnnsssansnnnnnresPALE
Balance Sheet Schedulés..csrscrnosssnanas T T L
fonsolidated Statement of Reverues, Expenscs b Betained EarningS.....- Page

Motes fo the Consolidated Balance GhE@E senssssssssnnnniasnsssmssssssssaFAQE

ALFRED IL MAUREH. JIL CPA, .

o r—— e L BT T T T T L. T &

TR el BT T

b, =B ¥ LB - e



AlTred 1. Msurer, Jr., CFA, P.C.
8 Sarnowski Drive
Scotia, New York 12307

T_-%m—_ S L '___'_ﬁ,__-—-—:_-—_._.-_ -

October 13, 1982

Te The Board of Directors of
Arthur W. Gotrs, Ing.
Cleverdale, New York 12820

We have reviewed the Sccompanying balance sheet of Arthur W, Cotts, Inc. and
its vholly owned subsidiary, Harris Bay Development Corporation, as of
september 30, 1981 and the related statements of income and retained Farnings
for the year then ended, in accordance with standards established by the
American Institute of Certified Public Accountants., All information included
ir these financial statemencs is the representation of the management of
Arthur Y. Cotze, Tmc,

A review consists principally of inquiries of company personnel and analytical
procedures applied to financial data, It is substantially lass ip scope than
an examination im accordance with Benerally accepted suditing standards, the
objective of which is the expression of an opinion regarding the financial
statements taken as a whole. Accordingly, wo do not expreds sueh an opinion.

Based on our review, we ars not avare of any material modifications chat

should be-made to the accompanying financial statements in order for them to
be in conformity with generally accepted accounting principles.

Ot I W i

Alfred P, Maurer, Jr.
Certified Public Accountant

ALFRED JL MAURER, JH. CPA. I
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Arthur W. Gotts, Inc.
Consolidated Balance Sheet
As at Septesber 30, 1981

AEARLS

:_ Current Assets
Cazh in Banks § 15,867
sccounts Receivable By 157
[nventory 30,000
Prepaid Expenses 16,218
Total Current ASEeCB g 146,242

LT 1 W

feal Property & Equipment
Tota' as Appraised oo 6/9/70 Plus Subsequent $ 907,508 i
Additions at Cost (Schedule 1)
Excess of Cost of Stock of Subaidiary 43,202
Corporation Ower Book Valus on
9/30/79 (Note 1)
Less Accumalared Depreciation {284 ,028)

et Book Value BE6 682

Other Assets (Schedule 2) 78,163

Toral Assels A9l

Ligbilities & Stockholders' Equity

Current Liambilities
Accounts Payable & Accrued Expenses § 141,977
Deferred Income - Future Services (Mote 5) 106,668
Taxes Payable 11,038
Due to Stockholder 64,951
Total Current Liabilities § 324,604
Long Term Debt (Schedule 3] 601,227

Stockholders' Equity
Common Scock (200 shares, Ko Par} 5 2,562

Retaned Earnings (Deficit) {37,334)

i e —p—
———

Total Stockholders'Equity

Total Liabilities & ceockholdera’ Equily

Page 2

See Accountant's Review Report

ALFRED H. ¥ AURFR, JRLCFA, B
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Arthur W, Gotta, Imc.
Consolidaced Balance Sheer
As at September 30, 1981

Schedule | - Real Property & Equipment
Land & Improvements
Buildings & Improvements
Docks
LSouipment
Vehicles
Leasehold Improvements = Pilot Knob

Total

Schedule 2 - Other Assctns

Unamortized Prepaid Non-Compete Agreement (Mote 2)
Unsmortized Prepaid Consulting Agreement (Mote 30
Unamorcized Loan Costs (Note 41

Total

Schedule 3 - Long Term Debt

Note Payable - A. Robert Stewart (Mote 6)
Hote Payable = Chemical Bank
Mortgage Payable - Chemical Bank (Note T7)
Wote Payable = Chemical Bank
Hote Payable = Chemical Bank
Hote Payable = Chemical Bank

Toeal

Page 3

See Accountant's Review Report

e ——

§ 262,469
265 052
243,567
67,860

38,878
29,082

07 5

$ 13,750
38,125

6,290

T8 165

$ 272,13
Y, 542
280,457
1,000
38,281

Bt

3601227
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I Arthur W. Gotrs, Inec. . )
k consolidoted Stacement of Revenues, Expenses & Retained Earaings

—— e ———————— -

| For the Year Ended Seprember 30, 1981
|

| By biilas s

—  povk Rentals

Winter SCofages

fuick Launch

Migesllaneous

Cross Profit on HMerchandise Sales

L] Taral Bevenues

' Dperating Expenses

Salaries & Wages
fi payroll Taxes
Advertising
pmortization - Loan Costs
amnrtization — Hon-Compebte Agfeement
Aurtization - Prepaid Consulting
fad Debis
Dn:pre::'i.il ion
i Equipment Rental
h Heat & Liphts
THHETENCES
[nteresc
Haincenance
Wigzcellaneous
Office Expense & Supplies
vrofessional Fees
yeal Estate Tawes

Mgk
!i Telephoni
[ravel & Sales Expenze
Yohicle Exponse

Py
=T

i Total Operntine Expenses

Ourragine [oss
fthes Income

. Hee Lose Bofore Taxes
| Lipcoewt Taxesd

Hee Loss to Retained Earnings
i Retnined Earnings = oesinning of Year

-, Retained Earningsd

i! Page &
|
i

See Accountant's Review Report

Amounk

§ 238 928
157,295
17 ,62E
35,656
26, 950

e D

476 L6BE

—_— e

183,502
13,0549
4,916
2,287
5,000
7,500
1,069
44,792
3,588
10,454
20,932
96 B0
L6 06D
5 811
13,960
7,480
6, 6% 3
35,423
6, 142
5,210
15, 30%

—_— e

506,695

(30,229)

10,184

(20,045)
£1.855)

(2!,905)
{15 &249)

e

7, 234

e e —— =—S———

ALFRED IL MAUREI, Mo UCFA INC
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Arthur W, Gotew, Inc,
Notes o the Consolfdaresd Bulance Sheet
September 30, 1981

susmary of Sigaificant Accounting Policies

A} The accrual basis of accounting is used in the recording of sssets,
liabilities, revenues and expenses.,

B) Intangible assets (Prepaid Non—Compete Agreement, Prepaid Consulting,
Pefirred Finanee Charges and Prepaid Lean Costs) are amortized ratably
over the length of the liabilities te which they relate or over the
specified contract period.

C} Depreciation of buildings, docks and equipment is provided by various
methoda at races estimuted o extinguish the appraisal values of 6/9/70
and costs of the assets ascquired subsequently over their estimated useful

thives,

The same mechods and rates are used both for financial reporcing

and income taxes; however, depreciation expense for income Laxes i based
only on actual cost of the Variows nssetbs,

D) The finuncial statewecuts are consolidated after ull interenmpany accounts
have been &liminaced,

e S

Hote |
et i

Mote

Maztur 7

————

Notae &4

0 0 i g Y 5 o s e - = — e e o Y L 2 e o B e e e i e

Oa July 12, 1979 the Corporation acquired all of the outstanding
shares of Marris Bay Developmant Corporation for F315,000. Tha
excess (540 2021 of the mirchase price (5315,000) aver che
September 30, 1979 book value ($271,798) in the opinien of manage=
ment _# directly identifiable with the teal property and equipment
owned by the subsidiacy corporation and has been accounted for gs
Bush,

For the consideration of $25,000, the former owner of Harris Bay
Development Corporation agreed pol to compste with (e Corpurat i on
for a period of Five VEAES .,

For the consideration of $15,000, the Jormer vwner of Hurris Bay
Develonment Corporation apreed to act as A consultant to gh
Corsoration and its subsidiary for a period of ten years,

Prepaid loan costs, attriburadle to Lhe worfypage and ute with the

Chemical Munk are being amortized cver a pefiod of “ive vears, the
term of boty loans.

Page 5

See Accountant's Review Repart
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Archur W. Gotts, Ine.
Hotcs te the Consolidated Balance Sheet
September 30, 1981

Deferred inceme represents smounts received in advance from
customers For specific services (summer Jockage end winter storage)
to be performed during perieds subsequent Lo September 30, 1981,

The note to A. Robert Stewart is secured by the following:

{A) a purchase money second mOTLgage upon the Pilot Knob storsge
lands and improvements owned by Arthur W. Cotta, individual,

{B) a pledge of all the capital stock of Harris Bay Developuent
Corp., (C) a purchase money second mortgage upon all of the Harris
Bay Development Corp. lands and improvements and (D) & purchase
money security agreement creating a gecurity interest in and to all
the personal property owned by Harris Bay Development Cotp.

The mortgage with Chemical Bank is secured by a first mortgage
lien on the real propecrty owned by Harris Bay Developsent Lorp.
including all floating andfor non-fleating docks and faciliciesa,

Mr. & Mrs. Cotts hawve jointly and severally guaranteed payment of
this mortgage.

Page b

! Ses Accountant's Revigw Report i
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Yardarm Development Associates

Route 91
P.0¥. Box 139

Cleverdale, New York 12820

Re: Yardarm Marina

Gent lemeant

June 18,
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1983

We have been presented with the following gquestions:

{a) Whether payments of
any loan given to finance the purch

Bay Yacht Club,

connection with Federal and New York

by the member;

(b} wWhether assessmen

(the "Club™)

oF any portion of such assessments,

connection with Federal and New Tork

by the members;

(c) whether the Club

itself will

interest made by a member on
ase of a membership in Harris
are a propar deduction in
State income taxes pavable

ts paid to the Club by the members,
are a proper deduction in
State income taxes payable

be treated as an

ordinary corporation for Federal income tax and New York State
franchise tax purposes;

(d) Whether Hew York State sales tax will be due on
the assessments and the sale of the memberships,

We have given this matter careful study and it is our
opinion that pursuant to the provisions of the Internal Revenue

a5




worsey, CERTILMAN, HAFT, LEROW & BaLIMN

o,

Code of 1954, as amended (the "code"), Revenue Ruling 64-31,
1964-1 C.B. 300 and Section 615 of the Hew York State Tax Law
such interest payments are proper deductions by the owner of a
membership, in connection with his Federal and New York State
income btaxas.

However, members of the Club will not be entitled to
deduct any portion of assessments Or special assessments levied
by the Club, for Federal or New York 5tate income tax purposes.

The Club itself should be treated for Federal income
tax and Hew York State franchise tax purposes, as an ordinarcy
corporation, except to the extent Code Section 277 may affect
deduct ions available to the Club as described below. The Club
generally should be subject to all the normal rules gowverning
the income and franchise taxation of corporations. For Federal
tax purposes the Club should generally be required to pay income
tax at the normal corporate tax rates, on the amount, if any, by

which its gross income exceeds its allowable deductions. Such
deduct ions should include without limitation depreciation and
management fees. For State franchise tax purposes, pursuant to

Secticn 210 of the New York State Tax Law, the Club should be
required to pay franchise tax egual to 1.78 mils for each dollar
of its total business and investment capital, because this for-
mila should result in the greatest tax as provided by Section 210.

pursuant to Code Section 277, annual deductions attri-
butable to providing services, facilities or other items of
value to members will be allocable during that year only to the
extent of income derived during such year from members. To the
extent the Club may receive income from members in excess of
membership deductions, the taxable income of the Club will be
the difference between the total gross income of the Club and 1ts
total deductions. Treas. Regq. 1.277-1(d)(1)(i). If, however,
the Club sustains a net membership loss, i.e., nembership deduc-
tions exceed membership income, the taxable income of the Club
for that year will be the excess of its membership income over
its nonmembership deductions, and the nondeductible net membership
losses may be carried over to succeeding taxable years. Treas.
Redq. 1.277=1({d){1){ii}). Based upon the estimated receipts and
axpenditures of the Club for its first year of operation, as set
forth in the offering Plan, it would appear that the Club will
sustain both membership and nonmembership net losses, respectively,
with the results that {a} there will be no liability for federal
income tax for this first period and (b) carryforward losses will
be available in succeeding Yyears. See Treas. Reg. 1.277-1(e)(3}.
pdditionally, it should be noted that the net losses are attribu-
table, in great measure, to non-cash-expenditure items, viz.,
depreciation and amortization.
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On the other hand if the cClub is not treated as an
ordinary corporation, and is instead found to be a non-profit
Corporation for Federal income tax purposesg, the effect would he
substantially the same, since the Club would be substantially
e@xempt from Federal income taxation,

The Club will be treated as a social club for sales tax
purposes. The facilities of the club are private, not public and
the membership is restricted, not open to the general publiec,
The assessments and special assessments levied by the Club will
be deemed dues under Section 1105 of the New York State Tax Law
and the sales tax will be applied to such sums, Matter of Merrick
Estates Civic Assn., Inc. v, State Tax Commission, 65 A.D,2d 99,
409 N.Y.5.2d BO6 (3rd, ept. 1978).

The money paid to the Club for the purchase of the
membarships will similarly be subject to the payment of the sales
tax. Section 1101 of the Mew York State Tax Law contains a very
broad definition of the term initiation fee, namely "...any

payment... required as condition precedent to membership,.," In
Application of Bye Racqguet Club and Al janor Enterprises, Inc.,
State Tax Commissicon, Har, 9, 1970, CCH MN.Y.5, Tax Reporter,
160-115, the Tax Commission found that membership fees paid to a

nomrprofit corporation as charges for the use of sports facilities
are considered luxury expenses subject to sales tax.

This opinion of counsel is based upon existing law, as
set forth in current statutes, regulations, rulings and judicial
determinations, This oplnioen is based solely upon the facts,
circumstances and conditions set torth above., No assurance can
be provided that this opinion will hbe unaffected by any subsequent
legislative, judicial or administrative changes, Any such modifi-
cations may have retrospective effect, MNo assurance can be pro-
vided that this opinion will be unaffected by any change of facts,
circumstances or conditions from those set forth above,

This opinion is not a Quaranty or warranty that the
Club will not qualify as a nomprofit corporation or that the
amount of tax required of the Club will be minimal or that mem=
bers who pay interest on loans will be entitled to any income
tax deductions or that carryforward losses will be available in
Succeeding years, Under no circumstances will the Sponsor or
Counsel te the Sponsor, or any other person be liable if the
Club is, in fact, subject to a significant income tax liability
or members are not entitled to any income tax deductions, as a
result of future changes of fact or law, including statutes,
regulations, rulings and judicial determinations, Horeowver ,
none of the aforesaid makes any statements with respect to the
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tax conseguences of the offering or sale or the tax consegquencas

of ownership of any memberships offered under the Offering Plan

except as expressly set forth herein, and no one has been author-
ized to make any statements other than those herein contained.

Very truly yours,

W«p‘] Gt Nofs Ll o8
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May 10, 1983

Yardarm Development Associates
c/o Yardarm Marina

Boute 9L, P. O. Box 139
Cleverdale, New York 12820

Re: Yacht Club
Gantlemen:

Pursuant to your request, I have reviewad the Adirondack
Park Agency Act, the New York Environmental Conservation Law and
the zoning oerdinances of the Town of Queensbury, Warren County, New
York, and the Town of Fort Ann, Washington County, New York, all
relative to the proposed conveyance of the Yardarm Marina properties
from Yardarm Development Associates, a New York Limited Partnership,
to Harris Bay Yacht Club, Inc.

In my opinion, the sale and transfer of the marina property
to the club and the continued use of the property as a marina, will
not necessitate any change in zoning or the filing of any building
plans, =ite plans or other drawings with any local government or
Etate agency. The current use of the marina property constitutes a
nonconforming use under current zoning in both the Town of Queensbury,
Warren County, and the Town of Fort Ann, Washington County. Accord-
ingly, a future change of use or expansion undertaken by the club
must be preceeded by a variance from the otherwise applicable zoning.

It is, therefore, my opinion that the intended use of the
property by Harris Bay Yacht Club, Inc., and the continued existence
of the structures currently located thereon comply with all applicable
zoning and land use requirements.

Nothing contained herein is intended as a guaranty or warranty
of title to the marina properties or the docks extending into the
waters of Lake George therefrom. Mo representation is made or opinion
rendered in relation to future changes in the statutes set forth above
or other statutes or rules and regulations promulgated by governmental
agencies relating to the marina properties or the future use thereof
as a yvacht club.
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Yardarm Development Associates May 10, 15983

I understand that this opinion will be made part of an
offering plan for Harris Bay Yacht Club, Inc.

Very truly yours,

WOR : bam
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CHANGES IN PRICES OR SLIPS

The Club and Sponsor will not make any changes in the
size or number of slips or in the size or quality of the Marina
property, except by amendment to the Plan. The Club and Sponsor
will make no material change in the number of memberships or in
the size or quality of the Marina property, unless purchasers who
have signed and submitted Subscription Agreements to the Club or
any Selling Agent, and are not in default, are given the right
for a pericd of 30 days to cancel their Subscription Agreements
and obtain a refund of all monies paid under the Agreement ,
together with any interest earned on the monies.

The Club and Sponsor will not make any change in the
size of a slip or the amount or quality of Marina property direct=
ly affecting or servicing a slip, if a Subscription Agreement
has been signed and submitted to the Club or any Selling Agent
for the slip and the purchaser is not in default, unless the
affected purchaser is given the right for a period of 30 days
to cancel his Subscription Agreement and obtain a refund of all
monies paid under the Agreement, together with any interest
earned on the monies.

The sales prices of the memberships may be changed from
those set forth in the Plan so that prior or subsequent purchasers
may pay different prices for memberships entitling them to use
similar slips. Any increase of the offering price set forth in
the Schedule beginning on page 6 will be effected by a duly filed
amendment to the Plan. Any decrease of the offering price set
forth in such Schedule, that is (i) ‘an across the board change
affecting one or more classes of slips, or (ii) to be advertised,
will be effected by a duly filed amendment to the Plan. The
Club reserves the right to decrease the sales price below the
price set forth on such Schedule at any time, where the decresase
is the result of an individually negotiated sale, without the
£iling of an amendment.

PROCEDURE TO PURCHASE

The Club hereby presents for sale the memberships which
shall entitle the holders to the use of their assigned slips, in
accordance with the By-Laws and Rules and Ragulations, ~The
offering prices at which the memberships are being presented are
shown on the Schedule beginning on page 6., The Club reserves
the right to change the offering prices, e8¢ the preceding
Section titled "Changes in Prices or 51ips." Any such change will
not change the rights of any prier or subsegquent purchaser.
However, some purchasers may pay more or less for memberships
entitling them to use similar slips.
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Any person over 18 years of age may of fer to purchase a
membership from the Club by gigning a Subscription Agreement and
submitting it to the Club or any Selling Agent with the required
down payment of 103 of the sales price. Purchaser may elact to
cancel his Subscription Agreement and obtain a refund of the down
payment, within 7 business days after signing and submitting his
subscription Agreement together with the required down payment
and receiving a copy of the Plan and any duly filed amendments.
To cancel, purchaser must send notice of cancellation, signed by
each purchaser who signed the Subscription Agreement, by certified
or registered mail, return receipt requested, to the Club. With=-
in 20 days after the purchaser submits a signed Subscription
hgreenent together with the required down payment, the Club will
either (a) accept the Subscription Agreement and return a fully
signed counterpart to the purchaser, or (b) reject the Subscription
agreement and refund the down payment submitted. Any conflict
hetween the provisions of the Plan and the Subscription Agreement
will be resolved in favor of the provisions of the Plan. The
Subscription Agreement does not contain and will not be modified
to contain a provision waiving purchaser's rights or abrogating
ghe Club's or Sponsor's obligations under the FPlan or Article 23-
p of the General Business Law.

The memberships are presented for sale for cash only or
partly for cash and partly by the proceeds of a lcan from thea
club. If the purchaser intends to pay part of the sales price
with the proceeds of a loan from the Club, he must demonatrate
his intent by signing a Financing Contingency Rider (the "Rider")
and submitting the Rider and a completed loan application at the
same time he submits his signed Subscription Agreement. If the
purchaser submits the Subscription Agreement and the Rider, the
gubseription Agreement will be contingent upon the Club's agreement
to provide the purchaser with a loan in the amount applied for,
ag described in the gection of the Plan titled "Financing That
May Be Available To purchaser.”

1f the Club does not agree to provide the loan within
60 days of the date the Subscription Agreement, Rider and loan
application are gubmitted, the purchaser may elect to cancel the
Subscription Agreement within the next 30 days by sending written
notice to the Club. If the club does not agree to provide the
loan and the purchaser fails to cancel by written notice, the
subscription Agreement will no longer be deemed contingent upon
the Club's agreement to provide the loan. Accordingly, the
purchaser will be obligated to pay the balance of the sales
price regardless of the availability of financing.

The balance of the sales price will be due 15 days
after a written demand 1is mailed for the payment of the balance.
The demand will set forth:

a) The scheduled Closing Date; and

b) Hotice purchaser may inspect the Marina property 10
days in advance of the Closing Date.
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The purchaser will be cbligated to pay the applicable sales tax,

currently 7%, at the time the balance is dua. The demand will
not be mailed untils

(al The Plan is declared effective Iin accordance with
the provisiens of the Plan and any duly filed amendments; and

(b} The Closing Date is scheduled for a date within &0
days,

However, if a Subscription Agreement is signed after the Plan is
declared effective and the Closing Date is scheduled, then the
entire sales price is due at the time the Subscription Agreement
is submitted. If the cClub has agreed to previde the purchager

will not be due within 15 days after the written demand, but only
if before the end of the 15 day period, the purchaser delivers
signed financing and loan documents and checks for the payment
of legal fees and salas tax. The finmancing and loan docume nt s
are described in the Section of the Plan titled “"Financing That
May Be Available To Purchasers.” If a loan is being provided by
the Club and the purchaser complies with his obligations to:

fa} Pay the legal fees;
{b) Pay the sales tax:

{e) 8Sign and return the financing and loan documents,
witnessed or acknowledged as required:

then only the unfinanced portion of the balance must be paid
within the 15 day period. Under no circumstances will the Club
be obligated to make a loan to any person who fails to perform
any of his obligations under a Boatowner's Agreement,

If a purchaser intends te sesk a loan from anyone other
than the Club, his Subscription Agreement will not he contingent
upon the purchaser obtaining financing and the purchaser will be
obligated to pay the balance of the sales price regardless of the
availability of financing. Seecuring a loan is the responsibility
of the purchaser alone. If a purchaser intends to seek a lean
from anyone other than the Club, he should finalize his Einancing
arrangements before signing and Submitting a Subscription Agree=
ment, to avoid the possibility of not having enough money to ‘pay
the balance, If a purchaser fails to pay the balance or fails to
comply with any of his other obligations under the Subscription
Agreement, the Club may decide to cancel the Agreement by sending
written notice of its intent to cancel by certified mail, 71f the
Club decides to cancel the Agreement, the purchaser will have 30
days to cure the default., Time is of the egsence to cure the
default. In other words, there will be no additional time to
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cure the default, without regard to any excuse for the default or
any justification for a longer period of time to cure the default.
1f the default is not cured within the 30 days, the subscription
agreement will be cancelled, and the Club will be eantitled as its
sole remedy to retain 10% of the sales price as liquidated damages.
Any money pald Dby the purchaser in ex)xcess of 10% of the sales
price will be returned to the purchaser promptly.

all purchase monies received by the Club, directly or
through its agents or employees, will be held in trust and escrow
until the Marina property is transferred to the Club or wupon
default by the purchaser, cancellation, or abandonment or with=-
drawal of the Plan. All monies received will be deposited promptly
in a segregated escrow account entitled "Yardarm Marina Special
account,” or similar name, in the First National Bank of Glens
Falls, 350 Canada Street, Lake George, Hew York 12845, The
monies will not be commingled with any other funds., The signature
of wWwalter O. rehm, II1I, Esg., 175 Ottawa streat, Lake George,
New York 12845 will be raquired teo withdraw monies £rom the
account. Sponsor is obligated to see that all purchase monies
received are handled in accordance with sections 352-e{2-b) and
352-h of the General Business Law. The monies so deposited will
be disbursed only in accordance with the provisions of the Flan
and the Subscription Agreement. 1f the Plan is abandoned or for
any reason the Club does not obtain title to the Marina property,
all monies so deposited will be fully returned to the purchasers.
Any interest earned on the purchase monies will be paid to pur-
chaser within 20 days of the closing of his membership, or upon
a default within 20 days of the expiration of the applicable
grace period (if default not previously cured), or upon cancel-
lation of the Subscription Agreement or abandonment of the Plan,
within 20 days thereafter. Any interest will accrue to the
purchaser at such time as interest is earned. The Club may use
the purchase monies So deposited on the Closing Date, to satisfy
or pay off or obtain an assignment of the lien of any mortgage
ancumbering the Marina property, in partial payment of the pur=
chase price of the Marina property. after the Closing Date the
Club will be obligated to continue to comply with all the above
provisions, except that purchase monies may be released upon the
closing of the individual membership.

upon payment of the balance of the sales price, and the
transfer of the Marina property to the Club, the purchaser will
become a member of the club, The provisions governing risk of
lose prior to becoming a member are contained in Paragraph 1l of
the Subscription Agreement.

FINANCING THAT MAY BE AVAILABLE TO PURCHASERS

The Club is offering permanent financing to gqualified
purchasers of memberships in the Club consistent with the follow-
ing provisions.
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1. The permanent loans will not be made in an amount in
excess of B0% of the sales price of the membership. No points
or origination or commitment fees will be charyed in connection
with the lcans.

2. The permanent loans will be self-amortizing and
run for a term of 15 years. The loans will be made at the Eixed
rate of 14% per annum. With a fixed rate loan, the interest
rate and the quarterly payments that will include principal
and interest, will be constant throughout the term of the loan.,

3. Payments will be due quarterly and will include in-
terest and amortization, Payments will be applied first to
payment of interest on the loan and then to the payment of the
unpaid principal balance of the loan, The amount of each quarter-
ly payment will vary with the amount of the loan,

4. The unpaid principal balance may be prepaid as fol-
lows. The prepayment must be made on the same date a guarterly
payment is due., The prepayment must be made in the same amount
of principal that would have otherwise been du@ the following
quarter or more than one of the following quarters. At least 10
days notice must be given before prepayment .

5. If any sum payable under the loan is not paid with-
in 10 days of the date due, a "Late Charge® in the amount of 4%
will be payable.

6. A purchaser who seeks a loan will be required o
pPay a 3$100. application fee to the Club at the time he submits
his loan application. A purchaser who is granted a loan by the
Club, will be obligated to pay a $125. legal fee to Wofsey,
Certilman, Haft, Lebow & Balin, and a $7s5. legal fee to Walter 0.
Rehm, III, Esq., prier to the Closing Date. The fees are respec-
tively payable for legal services rendered in connection with
the preparation and review of the financing and loan documents,

7. At the time a purchaser submits a signed Subscrip-
tion Agreement for a mémbership, he must submit a signed Rider
and loan application, if he wishes to obtain financing from the
Club. The form of the Rider and loan application are set forth
in Part 1I. If the purchaser submits a signed Subscription
Agreement without a signed Rider and loan application, he will
have waived his right to apply for financing and his obligations
under the Subscription Agreement will not be contingent upon
obtaining a loan.

8. 1If the loan application is granted and the Plan is
declared effective, the purchaser will be regquired to sign and
deliver the following Einancing and loan documents, witnessed or
acknowledged as reguired: note, pledge agreement, assignment of
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membership, UCC=1 financing statements and disclosure statements.
The documents must be delivered within 15 days after the mailing
of a written demand. If a purchaser fails to timely deliver the
signed documents, he will be in default of his obligations and
will have waived his right to obtain the loan.

9. The Club will hold the signed documents until the
Closing Date. The Club or its agents will imsert the Closing
Date in the note. Interest will be charged on the loan comme ne i ng
on the Closing Date,

10. The note will evidence the lcan. The pledge agree-
ment will make the membership collateral to secure repayment of
the loan., The pledge agreement will give the Club a lien and
security interest in the membership.

11. Mo loan will be provided to any purchaser who fails
to perform any of his obligations under a Boatowner's Agreement.
Mo loan will be provided to any purchaser who fails to timely
pay the unfinanced portion of the balance of the sales price,
the salas tax and the legal fees, or otherwise defaults on his
obligations under the Subscription Agreement. The Club reserves
the right to limit the number of sales it will finance to any
one purchaser or affiliated purchasers.

12. If a loan is provided it cannot be assumed by or
transferred to any other person, without the prior written consent
of the Club or any other person who assumes the role of the Club
under the loan. The Club and such other person are referred to
as the "secured Party." 1If a lean is provided, the membership
cannot be sold or transferred or pledged as collateral unless
the monies owed to the Secured Party are paid before the effec-
tive date of the sale, transfer or pledge. If a loan is provided
the membership may not be leased without the prior written con-
sent of the Secured Party. The Club will assign all financing
and loan documents to Sponsor on the Closing Date, as collateral
security for the mortgage that is described in the Sectlion titled
"rerms of Mortgage.®

13. The Pledge Agreement provides that a Failure to
comply with any of the purchaser's obligations under the pledge
agreement or the note constitutes a default that will entitle
the Secured Party to demand payment of all the unpaid principal
and other monies owed. The defaults include:

a) The failure to pay within 10 days of the due date
any payment of interest or principal;

b} The failure to pay when due any assessment or other

monies that are required to be paid to the Club under its By-Laws
or Rules and Regulations;
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c) The failure to comply with the By-Laws or Bules
and Reyulations if the failure would entitle the Club to sSuspend
the member's right to use the Marina property;

d) The loss of the slip assigned to the membership by
reason of police power, eminent domain or condemnation proceedings;

) Certain acts of insolvency or bankruptey;

f) Commencement of a foreclosure proceeding against
the Marina property;

9} Approval by the members to dissolve or liquidate
the Club or sell the land owned by the Club,

EFFECTIVE DATE OF THE PLAN

1. The sale of the memberships is contingent upon the
Plan being declared effective, in accordance with the conditions
and time period set forth in the plan and any duly filed amend-
ment. The following provisions will govern the determination to
declare the Plan effective:

a) The Plan will not be declared effective until signed
Subscription Ayreements of bona fide purchasers have been accepted
by the Club for no less than 145 of the 266 memberships;

b) The Plan must be declared effective when signed
Subscription Agreements of bona fide purchasers have been accepted
by the Club for 90% of the memberships;

c) The Plan may be abandoned by the Club at its option,
before it is declared effective or Subscription Agreements have
been accepted for 90% of the memberships;

d) If the Plan is not declared effective within 24
months of the date of presentation, the Plan will be abandoned,

If the Plan is abandoned:

a) All monies paid by purchasers will be re funded
within 20 days, together with any interest earned on the monias;
a ndd

b) The Club will promptly file a notice of abandonment
on Form RS-3 or such other form as the Department of Law may
require,

The Plan will be declared effective by the giving of
written notice to all purchasers, Within & business days of
Yiving the notice, the Club will disclose the effectivencss of
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the Plan by submitting Eor filing an amendment Lo the Plan. At
the same time the Club will submit an affidavit verifying that
written notice was given.

2. pafter the Plan has been declared effective, it can-
not be abandoned for any reason other than:

al A defect in title that cannot be cured without
resort to litigation or payment of a Sum in excess of .5% of the
sales price of the Marina property; ©oF

b} Damage or destruction of the buildings and other
improvements constituting Marina property that cannot be repaired
for less than 1% of the sales price of the Marina property; OC

c) The taking of any material portion of the Marina
property by police power, condemnation or eminent domain proceed-
ings.

The Marina property will not be transferred to the Club until the
amendment disclosing the affectiveness of the Plan has Dbeen duly
filed., Title to the Marina property will be transferred to the
club on the Closing Date and each purchaser who has paid the
balance of the sales price and otherwise complied with his
obligations under the gubscription Agreement, will be a member of
the Club.

UNSOLD MEMBERSHIPS

Any memberships that are not transferred to purchasers
an the Closing Date will remain the property of the Club for sub-
sequent sale, subject to any rights of purchasers who fail to close.
To the extent the Club deems it prudent and necessary, the unsold
memberships will be leased. If the Club is uynable to sell or
lease the memberships that are not transferred on the Closing
pate, and to the extent favorable sales prices and rentals cannot
be secured, the Club will incur an operating deficit. If there
is a deficit the Club may increase the assessments or levy a
special assessment to raise the necessary monay.

1t is anticipated that if the Club is unable to sell or
lease any of the memberships not tranferred to purchasers on the
tlosing Date, the assessments of the members may be increased to
no more than $1,141. during the first year of operation and no
more than 5708, during the second year of operation. However,
because the Marina has historically maintained a waiting list of
persons desiring slips for the GSeason, the prospect of such a
result appears remote,

To provide for the orderly and effective marketing of

any memberships that remain unsold as of the Closing Date, the
gelling Agent will be obligated to continue to sell the unsold
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memberships after the Closing Date on a best efforts basis. The
Salling Agent will be entitled to a commission egual to 4% of the
sales price of any such subsequent sales, payable by the Club
as provided for in the Selling Agency Agreement more particularly
described at page 72, If the Club is unable to sell unsold
memberships despite the efforts of the Selling Agent, the Club
may in its digeretion instruct the Selling Agent to lease such
memberships. The Selling Agent will be entitled to a commission
equal to 6% of any such subsequent rentals, payable by the lessee,
If the Club is unable to sell unsold memberships at the price set
forth on the Schedule of the 5lip Locations etc. beginning ac
page 6, and unable to lease unsold memberships at an average
rental of $1,670, through the bast efforts of the Selling Agent,
the Club may elect to cause the Sponsor to Eulfill the following
guarantee,

Under the circumstances describad above, Sponsor will
guarantee the payment of assessments due with respect to any
unsold memberships upon the following conditions:

1. Sponsor will have the right te lease any unsold
memberships as a designee of the Club, without the consent of the
Club for any rents deemed appropriate by Sponsor.

Z. Sponsor will have the right to sell any wunsold
memberships as a designee of the Club, without the consent of the
Club for any sales price deemed appropriate by Sponsor which is
equal to or in excess of the price set Forth on the Schedule of
Slip Locations, aete. The Sponsor shall not be entitled to the
proceeds of any sales.

3. Sponsor must be given written notice by the Club no
later than 90 days prior to the commencement of the Season for
the guarantee to be effective,

1. To the extent assessments are due with reéspeckt to
unsold memberships and such assessments or eguivalent sums in the
form of rents are unpaid as a result of the inability of the
Club, the Selling Agent and Sponsor, to sell or lease such
memberships, the assessments due will be paid by Sponsor in the
same installments payable with respect teo all other memberships.
Any installments previously due will be paid by Sponsor upon 30
days notice.

3. Upon the expiration of the Selling Agency Ayreément
the Club will be obligated to extend the Agreement for two years,
or replace the Selling Agent with another selling agent, who will
in turn be obligated to continue to sell or lease any unsold
memberships on the same best efforts basis., 1If the Club elects
to replace the Selling Agent, the Club must obtain the prior
written approval of the replacement by Sponsor, which approval
will not be unreasonably withheld,

6. GSponsor's guarantee of the assessments due with
respect to an unsold membership terminates upon the sale of a
membership to a bona fide purchaser,
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7. Sponsor's guarantee af the assessments due with
respect to unsold memberships will not cover any assessment or
portion thereof which is levied to provide for any of the following
expenses:

(i} an increase in the number or a change in the
type of employees from those described in the Projected Budget
for the First Year of Operation of the Club;

{ii} new or additional services from Gthe services
described in the Projected Budget for the First Year of Operation
of the Club, unless the annual aggregate cost of all services is
equal to or less than the aggregate cost of the services described
in the Projected Budget;

(iii}) any capital or major improvement, rencvation
or addition, unless required by law {this limitation will not be
applicable to ordinary and necessary repalrs);

{iv) creation of any new reserve or increase of the
amount of the Contingency Reserve described in the Projected
gudget for the First Year of operation of the Club, provided that
any unused portion of such Reserve for any year may be added to
the Reserve for the following years.

B, No bond or other security will be furnished to
assure Sponsor's ability to fulfill its guarantee. Sponsor's
ability to make any required payments will be dependent upon
existing market conditions and Sponsor's financial condition and
rasources. However, if Sponsor fails to fulfill its guarantee,
the Club will have the right to offset the amounts owed by Sponsor
against the payments due under the Mortgage described below.

TERMS OF MORTGAGE

The Marina property is presently subject to the lien of
mortgages held by Chemical Bank, Harris Bay Development Corp..
and A. Robert Stewart. sponsor will satisfy such mortgages on
the Closing Date or take such mortgages by assignment and con-
enlidate them with the purchase money mortgage described below
and for this purpose may use all or part of the cash payable by
the Club on the Cloaing Date. The Marina property will be con-
veyed to the Club Eree from the lien of all mortgages other than
the purchase money mortgage that will be given by the Club to
the Sponsor, on the Closing Date, in partial payment of the
purchase price {the "Mortgage®}. :

1. The Mortgage will be dated as of the Closing Date
in an original principal amount not in excess of $4,760,000.
The term of the Mortgage will expire 7 years from the Closing
Data. The mortgage will not be sel f-amortizing. In other words,
a balloon payment will be due upon maturity. The amount of the
Mortgage will be reduced if there are sufficient sales of member=
ships without financing and with financing of an amount less
than B0% of the sales price. Mditional cash realized by the
club as a result of such sales will, to the extent not required
to pay closing costs, adjustments and apportionments, be curned
over to the Sponscr on the Closing Date in partial payment of
the sales price of the Marina property, thereby reducing the
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amount of the Mortgage. Assuming that the amount of the Mortyaye
is not reduced in this fashion, that thera are no prepayments
under the Mortgage as described in Paragraph Mo. 5 below, and
that all payments required by the Mortgage are made, the reduced
outstanding principal balance of the Mortgage that will be due
upon maturity will be $3,329,450. TIf, in the unlikely event the
Club is unable to refinance the Mortgage, or obtain an extension
of the Mortgage, or if the terms are considered unfavorable,
the Club is unable to obtain an interim loan and had neo other
Funds available, it would be necessary to level a special assess
ment against each member and each membership in the amount of
$12,516.73 based on the sale of all 266 memberships, in order to
pay the outstanding principal balance then due. If the Club
reéfinances the Mortgage the terms may be less favorable than the
Mortgage and among other things require larger debt service
payments. Sponsor and the Club expect that conventional refinanc-
ing of the Mortgage will be available through an institutional
lender, based on the value of the Marina property and the addi-
tional security provided to the lender by virtue of an assignment
of the financing and loan documents and the payments due under
such documents,

2. The Mortgage will require payment of interest during
the first year of its term at the rate of 8% per annum and the
payment of principal and interest during the second year of its
term at the rate of 8% per annum. Thereafter, the Mortyagye will
réquire payment of interest at the rate of 12% per annum. The
interest rate during the first and second Years is substantially
below the prevailing rates offered by institutional lenders.

3. During the first year of its term the Mortgage will
require guarterly payments of interest only, each in the amount
of $95,200. During the second year of its term the Mortgage will
réquire guarterly payments, each in the amount of ¥137,593., which
will be applied first to interest and the balance in reduction of
the unpaid principal. Thereafter the Mortgage will regquire
quarterly payments, each in the amount of 5163,299., which will
be applied first to interest and the balance in reduction of the
unpaid prinecipal.

4. The Mortgage will require two payments of principal
and accrued interest, each in the principal amount of 5150,000,
in addition to the regular quarterly and final balloon payments.
The first $150,000. payment will be due upon the earlier of.the
clesing of a total of 208 memberships, or two years from the
Closing Date, The second payment will be due upon the earlier
of the closing of a total of 266 membérships, or three years
from the Closing Date. The Club should have sufficient funds
Erom the sale of memberships to make each of the payments. If
there are insufficient funds, it would be necessary to levy a
special assessment against each member and membership to pay
the principal sum then due on each occasion, in the amount of
$1,034.48, based on 145 memberships.
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5. The Mortgage may be in prepaid in whole or in part
after the first year of its term upon at least 90 days prior
notice. The Mortgage must be prepaid to the extent there are
any prepayments under the financing and loan documents and any sales
af unsold memberships wilthout financing and with financing of amn
amount less than 80% of the sales price. The Club will be obligated
to pay for all reasconable expenses and COsSLS, including atbtorney's
fees, that may be incurred by the holder of the Mortgage in
connection with a prepaymeént.

6. The Mortgage obligates the Club to maintain the fol-
lowing insurance coverage:

a) Casuvalty insurance ip an amount egqual to the maximum
insurance replacement value, with standard extended coverage, and
windstorm, vandalism and malicious mischief endorsements;

b} Ppublie liability and property damage insurance in
the amounts the holder of the Mortgage requires, but never less
than $1,000,000. single limit coverage.

7. The Club will be required to pay to the holder of
the Mortgage on a monthly basis, 1/12 of the annual charges for
ipsurance premiums, Ltaxes, assagsments and any other charges that
may be levied upon the Marina property or may constitute a lien
against the Marina property. At present the only charges involved
are insurance premiums and taxes. On the Closing Date the Club
will deposit with the Sponsor Aas holder of the Mortgage, a sum
which together with the monthly payments, will be sufficient to
pay the insurance premiums and taxes, at least 30 days before
they are payable. If the amounts of the charges cannot be
ascertained the payments will be made based on the estimate of
the holder of the mortgage and upon the charges being fixed, the
Club will be obligated to pay any deficiency.

g. If any payment required by the Mortgage is not time-
ly made, nor within 3 days after written notice, the Club will
be obligated to pay a "Late Charge® to the holder of the Mortgage
in the amount of 6% of the overdue payment. The Late Charge is
due on the earlier of the date the overdue payment is madé O
within 3 days after demand.

4, The Club will not pay any points, corigination fees,
commitment fees, nor any fees of the lender's attorneys. The
Club will pay the applicable mortgage tax, approximately §35,700.

10. The Club will not be authorized to grant any subor-
dinate mortgage without the prior written consent of the holder
of the Mortgage. The holder of the Morktgage may not unreasonably
withhold its consent.

11. Any breach of any of the Club's obligations under
the Mortgage constitutes a dafault that will entitle the heolder
of the Mortgage to accelerate the mortgage debt and foreclose
the Marina property upon the expiration of any applicable grace
pericd. The events of default and grace periods include the fol-

lowing:
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4) Failure to Pay principal or interest within 10 days
after notice:

b) Failure to pay any tax or other govermnmental charge
OF any monthly payments towards taxes and insurance premiums
within 10 days after notice;

€) Failure to maintain required insurance within 10
days after notice;

d} Pailure to furnish a Statement concerning the status
of the Mortgage within 10 days of the date due;

) An assignment of rents or collection of rents more
than one month in advance without the consent of the holder of
the Mortgage;

£) Actuval or threatened waste or alteration of the
Marina property except an alteration permitted under the Mortgage;

g) Failure to remove a federal tax lien within 10 days
after notice;

N} Failure to comply with any other Provision of tche
Mortgage within 30 days after notice;

1} Failure to discharge a judgment for $30,000. or more
not covered by insurance, within 30 days after entry or affirmance
on appeal:

3} Appointment of a trustee, receiver or ligquidator:

k) Filing of a petition in bankruptey or for related
creditor relief,

12. The Mortgage includes the following restrictions
among okthers;

a) No removal, demolition or alteration of structure
or design of the buildings and improvements without the consent
of the holder of the Mortgage;

b) Compliance with all laws, ordinances, regulations,
covenants and restrictions;

€} HNo change in any restrictive covenant, corporake
by-law, or other restriction limiting the use of the Marina
Property without the consent of the holder of the Mortgage;

d) No new liens upon the Marina property and if any
are placed they must be promptly discharged;
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e} HNomodification of any security agreement or mortyaye
affecting the Marina property without the prior consent of the
holder of the Mortgage:;

fy Mo sale, transfer or mortgage of the Marina property
without the consent of the holder of the Mortgage;:

g) If the Marina property is damaged the property must
be restored so that upon completion it will be at least egual 1In
value and of substantially the same character as prior to the
damage.

13. As collateral security for the performance of the
club's obligations under the Hortgagée, it will sign eand deliver
to Sponsor on the Closing Date:

a) Assignment of rents including the Club's interest
in all leases and memberships and the rent, assessments and other
payments due under leases, the By-Laws and Rules and Regulations;

b} Assignment of financing and leoan documents and
the principal and interest and other payments due under the
financing and loan documénts.

Except for any prepayments, the Club's right to receive the rents,
assessments, princial, i terest and other payménts, will not be
affected by the assignments unless there is a default under the
Mortgage that 1s not cured within the applicable grace periocd.
Any prepayments under the financing and loan documents will be
turned over to the holder of the Mortgage, reducing the unpaid
principal balance. if there is a default under the MHortyage
which is not cured before the expiration of any applicable grace
period, the assignments in effect give the holder of the Mortygage
all the rights and powers of the Club. The assiygnmenkts contain
broad indemnification (compensation) and axculpation {(exclusion
of liability) provisions in favor of the holder of the Hortgage.

A recognition agreement will be signed on the Closing
pate to assure S5pONSOr of its security under the assignment of
financing and loan documents. A copy of the recogynition agreement
is an exhibit to the Contract of Sale.

THE CLUB

The purpose of the club is to own, operate, maintain
and improve the HMarina property for the use of the members.
There will be no more and no jess than 266 memberships. Only
natural persons can be members.

Rights of Membership

(a} ‘The By-Laws confer the following rights in the
members:
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(1) Assignment of one slip for a boat to each
membership. The maximum drafe, length and width of the boat will
be fixed on the date of assignment in accordance with the Schedule
of Slip Locations, ete.

(2) Expeditious repair or replacement of any slip
or dock by the Club in the event of repair, replacement, casualty
or a governmental taking.

(3) If a member is deprived of his right to use
the slip assigned to his membership because of repair, replacement,
casualty or a governmental taking, the Club will be obligated to
provide a comparable substitute slip if any are then assigned to
a membership owned by the Club and the membership is not leased.
In such case the member would be obligated to pay any assessments
but not special assessments that would otherwise be payable by a
holder of the membership to which the substitute slip is assigned.
The member would remain obligated to pay any assessments due by
virtue of his own membership.

(4) If a member is deprived of his right to use
the slip assigned to his mémbership and or a replacement, for two
consecutive Seasons, as a result of repair, replacement, or
casualty, he will be entitled to damages equal to the Fformer
fair market value of his membership. If the member and the Club
cannot agree on the amount of damages, the issue will be resolved
by arbitration.

(5) 1If a member is deprived of his right to use
the slip assigned to his membership and or a replacement, for two
consecutive Seasons following a governmental taking, the member
will be entitled to his allocable share of the award for the
taking. If the award does not specify an amount and the member
and the Club cannot agree on the amount, the issue will be resolved
by arbitration.

(6) Expect as described above, no member will be
entitled to any damages or compensation nor any reduction of
assessments, as a result of the loss of or damage to the slip
assigned te his membership.

(b) The Rules and Regulations confer the following
rights in the members:

(1) One parking space on the Marina property for
each membership.

(2) Storage of one boat. Indoor storage is
available on a first come first served basis with a priority
given to members who leased indoor storage space the prior off-
Season. The Club will impose reasonable storage fees for indoor
Storage. Outdoor storage of one boat is available to the remaining
members without charge.
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{3) Launching and removal of one boat at khe
commencement and termination of the Season in the order determined
by the Board or any managemant ajgent.

{4) Use of the lounye, restrooms and showers in
the main office building.

(e} Under the provisions of a Commissioning/De-
commissioning Agreement with Scotia, each membership's boat will
be entitled to the services described in the Subsection titled "Sco-
tia Marine HNorth, Inc. commissioning/Decommissioning Contract,”
beginning at page 73.

sale or Lease of Memberships

Except as described in the following paragraph, no
membership may be sold, assigned or transferred without the
prior approval of the Club, which approval may be arbitrarily
withheld. The Board must be given written notice of the proposed
transferee, a copy of the pertinent agreement and any other
information and interview, the Board may reasonably reguire.
The Board must approve or disapprove the proposed transfer within
2] days. The lease or rental of a membership is considered a
transfer. No membersnip may be leased or rented for any term
less than a Season as defined by the Rules and Regulations, No
membership may be sublet or licensed. All members must be natural
p-ErEﬂ-HS.

The following transfers do not regquire the approval of
the Club: (a) by or to the Club or its designee; (b) by a member
te his spouse; (c) by a joint tenant to a fellow joint tenant.
gponsor will be a designee of the Club in connection witn financing
and loan documents assigned to 5poOnsSor.

Restrictions

1. No member may in any manner alter or in any manner
change the appearance of the slip assigned to his membership. HNo
membership will entitle more natural persons on the Marina property
than can be safely accommodated, as determined by the Board or
any management agent.

2, MNo trucks with a maximum gross weight in excess of
9,000 pounds may be parked on the Marina property without the
authorization of the Board or any management agent. All motor
homes, recreational vehicles, campers, trailers and gimilar
vehicles must be parked in designated areal(s) on the 10.58 acre
parcel of land on the southerly side of Route 9L. Passenger and
all other permitted vehicles must be parked in the lot located on
the 7.58 acre parcel of land located on the northerly side of
Route 9L. No more than one vehicle is permitted on the Marina
property for each membership unless otherwise authorized by the
Board or any management agent. HNO vehicle may be operated 1in
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excess of 5 miles per hour on Marina property. Except as other=-
wise provided for, no wvehicle may be operated on any Marina
property other than the accessways to Route 9L, unless authorized
by the Board or any management agent.

3. The slips assigned to the memberships must be used
solely for docking a single pleasure or recreational boat or
vessel, plus any lifeboat or dinghy normally carried on board.
Except as otherwise provided in this paragraph, the use of any
8lip assigned to a membership for any commercial purpose is
strictly prohibited. While docked or moored in a slip no boat
may be used as a residence. The Club or its designee may use any
slip owned by the Club or its designee as a model or sales office,
or for the sale of fuel and marina products, or for the maintenance
or repair of boats,

4. HNo harassing, menacing, noxious, unsanitary, haz-
ardous or illegal use may be made of any Marina property. WO
member may allow anything to be done which would increase the
cost of insurance coverage to the Club, impede or interfere with
the rights of other members, or annoy them with unnecessary or
unreasonable noise or other irritant.

5. The Marina property may only be used by members,
their accompanied guests; approved lessees of memberships; and
lessees, employees, agents and licensees of the Club. HNo person
under the age of 16 years will be permitted on the Marina proper-
ty unless accompanied and supervised by a parent-member or other
adult-member. No pets other than cats or dogs will be permitted
on the Marina property and then only for the purpose of embarking
on and disembarking from boats. A cat or dog must be leashed or
carried. Any dog feces must be promptly disposed of.

6. HNo boat is permitted in any slip assigned to a mem=-
bership unless the Club or any managément agent is provided with
satisfactory documentation . establishing the boat is owned by
the member to whom the slip is assigned or an approved lessee.

7. HNo foreign materials may be allowed inte the water
about the Marina property. Garbage must be deposited in recep-
tacles provided by the Club., Other foreign substances must be
deposited in receptacles the Club may elect to provide or removed
from the Marina property by the members,

8. All boats must comply with Section 33-a of the Navi-
gation Law. Prior to the commencement of each Season, the Club
must be provided with an affidavit of compliance with and docu-
mentary proof of inspection under Section 33-a.

9. HNo swimming, diving, fish cleaning, fishing, wind-
surfing, bathing or similar activity is permitted. HNo picnics
and no barbecues are permitted except in such grills and areas as
the Board or any management agent may authorize. Mo laundry,
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wazh or other article may be hung outside a boat, except in such
areas a& may be designated by the Board or any management agent.
Ne sign, notice, advertisement, solicitation, promotion or sale
may be made without the approval of the Board or any managment
agent. Smoking and the use and possession of open flames and
fuals are limited by the Rules and Regulations. HNo boat may be
repaired, painted, overhauled or altered without the approval of
the Board or any managemenkt agent.

10. MNo personal property may be stored unless authoriz-
ed by the Board or any management agent. The slips and docks
must be kept clear of personal property with limited exception.
any lifeboat or dinghy must be stored aboard the boat or tied
in the same slip.

11. The right of the members to use the slips assigned to
their memberships is limited to the ®*geason.” Subject to extra-
ordinary weather conditions, the Season will begin on or about
the weekday immediately preceding the Memorial Day holiday weekend
and end on or about the weekday immediately following the Colum-
bus Day holiday weekend. The Season may be changed by the Board
by amendment to the Rules and Regulations. No boats will be
permitted on the 7.58 acre parcel of land on the northerly side
of Route 9L, after the Monday preceding the the Memorial Day
holiday weekend, without the approval of the Board or any manage=
ment agent.

12. Mo person may enter any storage building or shop un-—
less accompanied by an employee o officer of the Club or any
management agent. MNo parties, meetings or other organized gather-
ings may be held in the main office building without the approval
of the Board or any managemént agent.

Mortgage

The Club's ownership of the Marina property and the
members' right to wuse the Marina Property, are subject and
subordinate to the lien of the Mortgage described in the Plan.
If the Club fails to make the required guarterly debt service
payments or otherwise breaches its obligations under the Mortyage,
the holder of the Mortgage may commence a foreclosure proceeding.
Foreclosure would result in the sale of the Marina property to
pay off the Mortgage and the loss of the members' rights to use
the Marina property.

Insuranca

Each member is obligated to maintain, at his own expense,
personal liability insurance for injury to the person or property
of another, while on any boat docked at the slip assigned to the
membership or which may at the member's reguest be otherwise
located on the Marina property. The Club must be named as a co-

insured under the liability policy and furnished with certificates
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that demonstrate the required coverage. The Board will fix the
amount of coverage required. Initially the Board will require
coverage in the amount of $1,000,000/%1,000,000/51,000,000, Upon
reasonable notice, the Board will deny use of the Marina property
to any member who fails to furnish the Club with the required
certificates, until they are furnished,

Marina Property

The Club will own a total of approximately 43.69 acres
of land in the Town of Queensbury and approximately 4.66 acres of
land in the Town of Fort Ann. The Sponsor will not add any other
land to the property that will be transferred to the Club as
otherwise described in the Plan.

[ncorporation

The Club was incorporated pursuant to the Not-for-profit
Corporation Law on December 16, 1982.

Board of Directors

The number of directors of the Club will be not legs
than 3 and not more than 7. All directors, other than {(a) the ini-
tial directors designated by the Sponsor and; (b) the person who
Shall hold the office of president immediately prior to the First
annual meeting who will be appointed a director by reason of his
office or former office to 1 successive terms, must be members
of the Club. Unless otherwise voted by the membership, at the
first annual meeting of members and all subsequent meetings of
members, they will elect 7 directors subject to the right of
appointment of the president or former president to 3 successive
terms as one of the 7 or such other number of directars. The
first annual meeting will be held within &0 days of the Closing
Date,

Directors may be removed for cause by an affirmative
vote of a majority of the memberships. Any ofticer may be remow=
ed with or without cause, at any time, by the affirmative wvoke
of a majority of the whole Board of Directors.

Each member will have one vote for each membership
held. MNo more than one vote will be allowed for each membership.
If more than one person holds a membership, the holders of the
membership must designate the holder entitled to cast the vote
attributable to the membership, in a written instrument f£iled
with the Secretary.

Tne directors will be elected by plurality vote.
Cumulative voting is prohibited. Each membership will have one
vote for each director to be elected. The By-Laws may be amended
with the affirmative vote of 66=2/3% of all memberships. The
Board is empowered to levy a special assessment or take other
action of the Board upon the majority vote of the directors present.
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The current officers and directors of the Club are
Thomas W. Eagan, Paul M., Legac and Francis B. Legac. Thomas W.
Eagan and Francis B. Legac are principals of Sponsor. Paul M.
Legac is a limited partner of Sponsor and father of Francis B.
Legac.

Asgessments

Assessments will first be levied on the Closing Date.
Assessments may be increased or decreased upon the majority vote
of the directors present. The assessments and any delinguent
assessments will be collected by the Club or any management agent.
Unpaid assessments are the personal obligation of the member. If
more than one person holds the membership, each is jointly and
severally liable for the payment of assessments. In other words,
any one of several holders may be required to pay the entire sum
owed. If any assessment or installment is not paid within 20
days of the date due, the unpaid sum will bear interest at Ehe
maximum rate permitted by Hew York law. To secure the payment of
assessments, the Club is given a lien and security interest in
the membership., The lien and security interest also covers any
interest, attorney's fees and costs of collection or enforcement.
The lien and security interest of the Club will, to the extent
permitted by law, have a priority over all other liens and security
interests. During any period of time in which a member shall be
in default on the obligation to pay assessmeéents, oOr other monies
owed o the Club, the right of the member to use the Marina
property, may upon reasonable notice be suspended until the monies
owed are paid. The same right may be suspended after notice and
a reascnable opportunity to be heard, for a period not to exceed
60 days, for a violation of the By-Laws or Rulas and Regulations.
The By-Laws do not authorize the suspension of voting rights for
non-payment of assessments or other monies owed to the Club.

Control By Sponsor

Sponsor will not own any membership on or after the
Closing Date, except for any memberships that may be reacguired
in the event of a default on any permanent loans that are assigned
to Spensor. As a result, after the election of the Board at the
first meating of the members, Sponsor will not control the Board.
However, the person who will be president of the Club immediately
prior to the first annual meeting, will by reason of his office
and subsequently by reason of his former office, be appointed
a director. The Club anticipates that Thomas W. Eagan, a prin=
cipal of Sponsor, will be president of the Club immeditaely
prior to the first annual meeting.

As long as there are unsold memberships, the Club
will be obligated to cause the Plan to be amended to disclose
material changes in the budget and the prior year's certified
financial statement.
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GOVERNMENT APPROVAL

In the opinion of walter 0. Rehm, IIT, Esq., the trans-
fer of the Marina property to the Club and the continued use of
the property as a marina will not necessitate any change of
zoning or the filing of any building plans, site plans or other
drawings with any local government or State agency. The Marina
property is a non-conforming use under current zoning. Accord-
ingly, a future change of use or expansion undertaken by the
Club must be preceded by a wvariance From otherwise applicable
zoning.

The majority of the land located in the Town of Queens-
bury is zoned Land Conservation - 42 acres. A small portion of
the land located in the Town of Uueensbury is zoned Lakeshore
Residential - 1 acre. The land located in the Town of Fort Ann
is zoned Residential.

OBLIGATIONS OF SPONSOR

fa) Mo certificate of occupancy has been issued by the
Town of Queensbury for any building censtituting Marina property
other than the main office building, The other buildings were
erected prior to the enactment of a local law requiring buildiny
permits and certificates of OcCcupancy. The Marina property has
and must continue to be operated as a marina.

(b} The Marina property will be conveyed by Sponsor to
the Club contemporanecusly with the issuance of the first member-
ship under the Plan. The Club and the purchasers will accept
the buildings, improvements, fixtures, eguipment and personal
property in their condition on the Closing Date, there being no
obligation on the part of Sponser to make repairs or improvements
except as otherwise provided in the Plan. THERE ARE NO EXPRESS
WARRANTIES OTHER THAN THOSE SPECIFICALLY SET FORTH IN THE PLAN
AND SPONSOR HEREBY DISCLAIMS ANY IMPLIED WARRANTIES,

(e}l Sponsor agrees to pay for authorized and proper
work in the establishment and sale of the Club, except as otherwise
provided in the Plan, including without limitation, advertising,
surveying and engineering services. The cost of printing the
Plan, mailing the Plan and Amendments, legal services for the
Club, an owner's fee title insurance policy, the mortgage tax
and deed transfer tax will be the ebligation of the Club.

(d) Sponsor will defend any suits or proceedings aris-
ing out of Sponsor's acts or omissions in connection with the
establishment and sale of the Club and indemnify the Club From
any liability arising out of Sponsor's acts or omissions in
connection with the establishment of the Club, the sale of the
memberships, the acquisition, ownership or operation of the Marina
property.
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(e} The obligations of Sponsor that survive the deli-
very of the deed to the Marina property Aare described at paye 70.

(£} Ho bond or other sgcurity has been furnished to
secure any of Sponsor's obligations under the Plan.

{g] The Sponsor will cause the Club to initially pro-
cure casualty insurance on a replacement cost basis.

(h) The Sponsor will convey title to the Marina pro-
perty, free and clear of all liens and encumbrances, other than
those described in the Section titled "Contract of Sale.”

{i) Sponsor may be dissolved or liguidated at any time.
There are no current plans to liquidate or dissolve the Sponsor.
The mere dissolution or liguidation of the Sponsor should not
have any material effect on Sponsor's obligations under the Plan.
The general partners of the Sponsor are presently personally
liable for the contractual obligations of the S5Sponsor. The
general partners of the Sponsor will remain personally liable for
the prior contractual obligations of the Sponsor after dissolution
or liquidation.

CONTRACT OF SALE

By agreement dated July 27, 1983 (the "Contract of Sale™},
the Sponsor contracted to sell the Marina property to the Club
gubject to the lien of the Mortgage. The following is a summary of
certain principal terms of the Contract of Sale not previously
discussed.

1. The sales price is 55,085,000. It will be paid as fol-
lows:

a) Payment of 5325,000. in cash on the Closing Date;

by Dpelivery of the Mortgage and attendant HNote on the
Closing Date.

2. The Club will acquire the property free and clear o f
all liens, encumbrances and exceptions other than the following:

{a) Defects and encumbrances in title arising or be-
coming a lien after the Closing Date.

(h) Conseguences of the exercise and enforcement O

attempted enforcement of any governmental war or police powers
over the Marina property.
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{e) Any laws, regulations or ordinances (including, but
not limited to zoning, building and environmental protection) as
Lo use, eccupancy, subdivision ar improvement of the Marina property
adopted or imposed by any governmental body, or the effect of any
non-compliance with or any violation thereof ,

{d) Judgments against the Club or estates, interests,
defects, objections, liens, or gncumbrances created, sufferad,
assumed or agreed to, by or with the privity of the Club, However,
Sponsor will certify on the Closing Date that there AFE no  such
Judgments or will bond Same .,

(e) Title to any property beyond the lines of the
Marina property, or title to Areas within or rights or easements
in any abutting Streets, roads, avenues, lanes, ways or waterways,
or the right to maintain therein vaults, tunnels, ramps or any
other structure or improvement, unless a title insurance policy
specifically provides that such titles, rights or casements will
be insured.

{E) oOrdinacy rights of access and egress belonging
to abutting owners.

{g) Title to any personal property, whether the same
be attached to or used in connection with the Marina property or
otherwise,

(h) Rights, if any, of present tenants, lesgees or
persons in possession of the Marina property (including without
limitation Scotia under the lease described beginning at page 74
and signatories to Boatowner's Agreements) ,

(i} The terms and provisions of the Plan,

{3) The lien of any unpaid real estate taxes, schoal
taxes, water charges, or sewer rents (to be apportioned and paid
on the Closing Date so that the title company selected by Club
may omit same as an exception) .,

(k) Encroachments of stoops, fences, areas, cellar
steps, retaining and brick yard walls {(and other walls), trim, fire
@scapes, hedges, trees, wvent pipes, windows and window 5ills, door-
ways, cornices, iron doors, light brackets, projecting air condi-
tioning units or aquipment, if any, upon any abutting streets, high-
ways or adjoining sidewalks and buildings, if any.

(1} Easements and other rights of public and private
utilities to install, replace, repair and maintain lines, poles,
guy wires, pipes and eégquipment,

(m) Underground encroachments and easements, if any,
including pipes and drains, and such rights as may exist for entry
upon the Marina property to maintain and repair the same,
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(n} The lien of any unpaid franchise or corporation
taxes with respect to any corporation in the chain of title provided
that a title insurance company agrees to insure the Club againsk
the eollection thereof out of the Marina property.

{o) Existing union, service and concession contracths,
as the same may be renewed or extended, and such substitute contracts
as may be in force and effect on the Closing Date.

{p) The Mortgage described in the Plan.

{g} u©CC financing Sstatements filed by or assigned to
the holder of the Mortgage described in the Plan or filed against
tenants and lessees in possession,

{r} variations between record lot lines of the Marina
property and those shown on the tax maps of the Counties of Warren
and Washington, if any.

(5] Air rights, leases or agreements of conveyance,
if any, that do not prohibit the present use of the Marina property.
(t}y State of facks shown on:

{i) Map of survey entitled "HMap of lands of
vyardarm Developmént Associates® Town of Queensbury, Warren County
New York, dated May 24, 1982, by Coulter and McCormack, Shows va-
cant 25.53 acre parcel on southerly side of New York Route 3L; shows
10.58 acre parcel improved by &wo {2) boat storaye buildings on
southerly side of HNew York GState Route 9L (not contiguous with
95,53 acre parcel), and shows 7.58 acre parcel on northerly side of
Route 9L with frontage on Lake George, Harris Bay, improved ship's
chandlery building and wvarious docks extending into Lake George
from shoreline;

(ii) Map of survey entitled "Map of lands of Yard-
arm Development Associates”, being part of Lots 51 and 53, Lake
George Tract, Town of Fort Ann, washington County, New York, dated
June 16, 1982, by Coulter & McCormack, shows parcel improved by
two (2) sheet metal storage buildings;

and any state of facts an sccurate survey and personal inspection
of the Marina property after May 24, 1982, would show, provided
such state of facts would not render title both ummarketable and
uninsurable.

{u) Easement yranted to New york Telephone Company in
Liber 120 c¢p. 512.

{v} Easement granted to New ¥ork Telephone Company in
Liber 186 cp. 355.

{w) Easement granted to Hew york Telephone Company in
Liber 186 cp. 356.
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(%) Rights of others to lay and maintain water pipes
A% granted in Liber 205 ep. 90,

{y) Any defect in or lack o= title to any land lying
in the bed of Route 9L,

(2} Any defect in or lack of title to any land lying
in the bed af Assembly Point Road,

(aa) Any defect in or lack of title to any land lying
in the bed of any road adjoining the Marina Property,

(bb) Right of the Town of Queensbury and/or Lake Goorye
to cpen Assembly Point Road to a width of not less than three (3)
rods without the paymeént of compensation.

(cc) Terms, conditions and provisions in Liber iag
€p- 158 concerning old road.

{dd) Right-of=way in Liber 536 cp. 551.

(ee} Rights of others te use right-of-way as granted
in Liber 205 cp.90.

(E££) Any defect in or lack of title to any land ly-
ing below the high water line of Lake George as the same now exisks
or formerly existed, provided that 4 title insurance company agrees
to insure contiguity to the waters of Lake George.

{gg) Riparian rights of others than the Club, in, to
and over the waters of Lake George,

(hh) Any lack of or defect in, riparian rights in
favor of the Marina property,

{ii} Right of the United States Government to change
and alter the harbor, bulkhead and pierhead lines adjacent to the
Marina property and to establish harbor, bulkhead and/or pierhead
lines different From the present lines, if any, without compensation
to the Club,

(1j) Right of the United States Government and the
State of New York, through their various departments arp agencies,
to regulate the use of land under water, piers, wharves, docks or
other property adjacent thereto without compensation to the Club.

(kk) Gold and Silver mines reserved to the State of
Neéw York,

(11) Rights of others to drain through creeks or

Streams, if any, which cross the Marina Property and the natural flow
thereof.
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Notwithstanding the toregoing, the Club is obligated to
accept title to the Marina property provided that a title insurance
company, that is licensed to do business in the state of HNew York
and a member of the NHew York Board of Title underwriters, is willing
ta insure [ee title in the Club, subject only to the provisions
of the Contract of Sale and the standard printed exceptions contained
in the standard form of title insurance policy then used by such
title insurance company.

3. (a) The Sponsor will, without expénse to the Club,
cure or cause to be cured or removed, any violations of record
against the Marina property (except violations caused by acts O
amissions of tenants, lessees or other occupants), as of midnight
of the day preceding the Closing Date, all work orders of insurance
carriers and mortgagees made on or prior to such Date, and all
dangerous and hazardous conditions in existence o©on or prior to
euch pate, either by the Clogsing Dake oOF within a reascnable time
thereafter provided the Sponsor promptly commences and diligently
pursues the removal er curing of same.

{b} In the event that the aggregate cost to cure OF
remove the aforementioned violations of record, work orders of in-
surance carriers and mortgagees, and dangerous and hazardous condi-
tions, exceeds .5% of the sales price, the Sponsor has the option
aot to cure such violations, work orders and conditions and to
abandon the Flan.

4. The deed will be a Bargain and Sale Deed iwith covenant
against grantor's acts) in proper statutory short form for recording
and shall be duly executed and acknowledged so as to convey Lo the

purchaser fee simple title to the Marina property.

5. (n the Closing Date, the club will purchase title
insurance Erom American Title Insurance Company in the amount of
the sales price insuring its fee Etitle to the Marina properkty.
1f the Club has insufficient funds Lo pay the cost, the Sponsor
shall lcan the Club the neces3ary funds. 1In such event, the amount
of the lean will be added to and the loan will be repaid with
interest in installments, pursuant to, the serial promissory notes
described in subparagraph 10l e) below.

6. Except for those fixtures and articles of personal
property owned by tenants, lesgsees or other occupants of the
Marina property, all fixtures and articles of personal propercty
attached or appurtenant to Or uged in connection with the Marina
property other than the vehicles and equipment described in Ethe
Management Agreement, shall on the Closing Date, be owned by Seller
froee from all liens and encumbrances excepkt as herein stated, and
are included in this sale; without limiting the generality of the
foregoing, such fixtures and articles of personal property include
any and all plumbing, heating, lighting and cooking Eixtures, air
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(vii) deposits with wutility companies and fees for assignable
permits and licenses; {viii) realty advisory board charges, if
any, Lix) at Seller's option, premiums on existing insurance
policies or renewals of those expiring prior to the Closing Date

and (x) any other items customarily apportioned on conveyances of
commercial properties in the County of Warren.

{b} The Club shall also pay to the Sponsor: (i) escrow funds
to be held by the Sponsor as holder of the Mortgage described in
the Plang (i1i) reimbursement for supplies, spare parts, tocols and
aguipment at the Sponsor's CcoOsty and (iii) the cost of printing
the Plan and mailing the Plan and amendments.

(e} 1f the net closing apportionments and payments referred
to above are in favor of the Club, the amount thereof will be paid
to the Club on the Closing Date. 1f the net closing apporticonments
and payments are in favor of the Sponsor, they will be paid to the
sponsor out of the proceeds of the offering and sale of memberships
to the extent of not more than excess cash exclusive of assessménts,
and the payment of any balance owing shall be deferred and paid to
the Sponsor in four (4) aqual consecutive guarterly (4 times a
year) installments commencing on the first day of the first full
calendar month following the Closing Date, together with interest
at the rate of twelve (12%) percent per annum, pursuant to neyotiable
serial promissory notes to be executed by the Club and delivered
to the Sponsor on the Closing Date {each such note will contain a
provision permitting acceleration of the maturity date in the
avent of a default under any other note). Each promisory note
shall be prepayable by the club in full at any time, without
penalty, but with interest accrued to the date of prepayment.

11. The Club will be required LO pay mortyage recording
tax, deed transfer tax, the premium for fee title insurance, and
its attorney's fees. The funds to pay these exXpenses shall be
loaned to the Club if it does not have sufficient
funds on the Closing Date. The sum loaned will be added to and
repaid pursuant to the gerial promissory notes described in sub-
paragraph 10(c). Sponsor will be reguired to pay the simul tansous
premium for mortgages title insurance, its attorney's fees the
feas For recording the deed and mortgage and any sales tax levied
on the personal property conveyed to the Club.

The deed transfer tax is estimated to be $20,340. The
premium for fee title insurance is estimated to be $13,200. based
on coverage in the amount of the sales price. The mortgage tax is
estimated te be §35,700. The attorney's fees will be 55,000.
in connection with the conveyance of title to the Marina property
and the first meeting of members.

12. Sponsor reserves the right to remove penanks  lessees
and signatories to Boatowner's Agreements who fail to honor their
obligations under applicable laws, their leases or tenancies or
Boatowner's Agreements as the case may be, and to rent or hold
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vacant any commercial space wvacant on the date of acceptance of
the Plan for filing or that becomes vacant thereafter (with or
without the Sponsor's consenk) .

13. The Club will assume the obligations of the Sponsor
for all wunien, service, employment and concession contracts in
eéxistence on the Closing Date, as the same may be renewed or extend-
ed and such substitute contracts as may be in force on the Closing
Date, from and after the Closing Date,

14. The Sponser and the Club each agree to comply with
all their respective obligations as provided in the plan. In the
case of a conflict between the terms and provisions of the Contract
of Sale and those of the Plan, the terms and provisions of the Plan
will prevail,

15. oOn the Closing Date, the Sponsor ayrees to furnish the
Club with casualty and liability insurance pelicies or binders,
providing the coverage described in the Plan. The cost of existing
transferable insurance policies or renewals shall be apportioned
a8 provided in Paragraph "10", <The cost of any new policies
shall be the exclusive obligation of the Club.

16. Sponsor will assign to the Club any transferable manu-
facturers warranties with respect to equipment and appliances
transferred to the Club.

17. In the event that (aJ the Plan is abandened or for any
reason is not declared effective within the time prescribed in the
Section titled "Effective Date®, or (b) title does not close in
accordance with the terms of the Contract of Sale because the
Sponsor is unable to convey good and marketable or insurable title
to the Marina property in accordance with the terms of the Contract
of Sale, the Club will comply with its obligations under the Plan
relating to the refund of payments made by persons who have executed
Subscription Agreements, the Contract of Sale will be deemed
cancelled and of no further force and effect and neither the Club
nor Sponsor will have any rights, claims or demands againat the
other except that Sponsor will be obligated to pay any and all
expenses incurred by the Club up to the date of such cancellation
for which the Sponsor is responsible under the provisions of the
Contract of Sale,

Risk of Loss

The Subscription Agreement provides that:

{a) If purchaser is the current occupant or user of
the slip assigned to the membership, or if the Purchaser is given
the right to use the slip under an interim Boatowner's Agreement
or otherwise, only the purchaser will be liable for any damage
resulting from his use or occupancy of the slip. Heither the
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sponsor nor the Club will be obligated toc make any repairs to the
slip, except as follows. prior to the Closing Date the Sponsor
will be obligated to make any repalrs required of Sponsor under
any current or interim poatowner's Agreement. After the Closing
Date the Club will be obligated to make repairs and the Purchaser
will be obligated to pay for all or part of the repairs, as de-
scribed in the By-Laws and Rules and Regulations.

(b} If the slip is damaged by casualty or otherwlse
while the purchaser is the user or occupant, the purchaser will bear
the risk of loss unless the cause of the damage,; was not an act or
omission of the Purchaser or any person permitted on the Marina
property by the purchaser, All other risk of loss prior to the
Closing Date has been assumed by the Sponsor to the extent described
in the Plan. If the cause of the damage was not an act or omis-
sion of the purchaser or a person permitted on the Marina property
by the purchaser, and the slip is not repaired by the Closing Date,
then upon the request of the purchaser, the subscription aAgreement
will be cancelled and all monies paid under the Agreement will be
refunded to the purchaser, if the Agreement is still in effect and
the purchaser is not in default of his cbligations under the Agree-
ment beyond the applicable grace period. Under no circumstances
will the Sponsor be obligated to repair any damage that may occur
after the Closing Date.

{c)y If purchaser is obligated to repair the damage to
the slip assigned to his membership, the purchaser's failure to
make the repair will not excuse him from paying the balance of the
purchase price and accepting the membership. If the Sponsor is ob-
ligated to make the repair, the purchaser is not reguired to pay
the balance or accept the membership unless and until: (i} the
slip has been substantially repaired to as near as reasonably pos-
sible to its condition immediately prior to the damage, and (ii)
electricity and the dock providing access Lo and from the slip have
been restored.

survival of Obligations

The following obligations of the Sponsor are o be
performed after Closing and accordingly survive delivery af the
deed to the Marina properity:

1. If Sponsor is unable after reasonable effort Lo cure
or cause to be cured, by the Closing Date, any violations of record
against the Marina property [(except violations caused by ackts or
omissions of tenants, lessees, or other occupants) as of midnight
of the date preceding the Clesing Date, comply with all work orders
af insurance carriers and mortgagees made on or prior to such
date, and cure all dangerous and hazardous conditions in existence
on or prior to such date, the same will be cured or performed
within a reascnable time thereafter.
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2. The initial directors and officers of the Club, who
are assoclated with Sponser, will resign in favor of the directors
and officers to be elected by the members and directors at meet-
ings to be held within &0 days after the Clesing Date.

MANAGEMENT AGREEMENT AND OTHER CONTRACTS

Management Agreement

The Club will enter into an agreement with ¥YMI, an aBtili-
ate of Sponsor, effective as of the Closing Date for the management
of the Marina property {the "Management Agreement"), YMI maintains
an office at Route 9L, Cleverdale, New York 12820. The Managemenk
Agreement will have a term of 3 years, subject to earlier cancella=
tion upon 30 days notice if the Club Or YMI is in default of any
of their material obligations or engaged in a continuing violation
of law, as more fully described in the Agreement

The Management Agreement provides for annual compensation
in the amount of $67,500. and a Eee of $250. in connection with
¢ach sale, assignment or other transfer of a membership. The
Management Agreement obligates YMI to perform the following services
among others: (a) hire, Supervise and discharge employees: [(hb)
cause the Marina property to be maintained as a seasonal makina;
{c) enter into contracts for utilities and services; ({d) purchase
Supplies and materials; (e) cause insurance coverage to be main-
tained; (f) check and pay bills, mortgage payments and taxes; [(y)
cffer memberships for sale or lease and lease and sublease portions
of the Marina property at the request of the Club; (h) act as
transfer agent for transfer of memberships; (i) supervise the
launching and removal of boats, the storage and winterization of
boatst {j} bill members and tenants for assessments and rent: (ki
attend to complaints of members; (1) file necessary employment
forms; (m) render monthly statements of collections and dishurse=
ments; (n) set wup and maintain accounting records ({other than
books of account); (o) cooperate with the Club's accountants in
the preparation of tax returns: {p) send reports and notices to
the members; (g) prepare annually an operating budget; (r) assist
the Club's attorneys in tax certiorari proceedings; (r) take
action to cause all persons to comply with law, the By=Laws and
Rules and Regulations,

The Management Agreement provides that during its term YMI
will provide the Club and its employees with the following venicles
and equipment that are currently owned by YMI: (a) 1979 Ford pick=
up truck; (b) 1978 Ford pick-up truck; (c) 1968 Ford dual=wheel
one=ton truck; (d) Dodge semi-tractor; {(e) 25 ton Garwood Crane:
(£) Hyster 11,000 pound fork truck; (gq) Hyster 10,000 pound Eork
truck; {h) three Clark tractors; and certain trailers, equipment
and tools more specifically described in the agreement. ‘The Club
will be obligated to maintain comprehensive liability insurance
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for the operation of the vehicles and to pay the cost of mainten-
ance and repair of the yehicles and eguipment. YMI will not be
required to furnish replacement vehicles,

The Managemeént Agreement gives YMI the exclusive right to
occupy the second floor of the main office building during the
entire term of the Agreement and the right to use the shop located
in the large storage buildipg on the 10.58 acre parcel located on
the southerly side of Route 9L, from March 15 through October 1
of each year during the term of the Agreement. The Management
Agreement obligates YMI to pay the cost of heating the shop during
the time ¥YMI is entitled to use the shop.

The Management Agreement provides ¥YMI will not be liable for
any loss or damage not caused by YMI's own gross negligence or wil-
ful failure to comply with its obligations. The Club will be obli-
gated to indemnify ¥YMI from any COSt Or expense arising out of (a)
injury to person O propecty unless causad by YMI's own gross negli-
gence or wilful failure to comply with its obligations; and (b) any
cost or expense for all acts properly performed Dy YMI pursuant to
the instructions of the Club.

The Management Agreement may not be assigned by the Club or
YMI.

Selling Agency Agreement

¥YMI is the Selling Agent under the Plan. The Club will
anter into an agreement with YMI, affective as of the Closing Date
for the sale or lease of any unsold memberships {the "Selliny Ayency
Agreement®)}. The selling Agency Agreement will have a term of three
years, subject to earlier cancellation upon 30 days notice 1if the
Club or YMI is in default of any of their material obligations or
engaged inm a continuing violation of law, as more fully described
in the Agreement, If there are any unsold memberships three years
from the Closing Date, the club will be obligated to extend the
Agreement with YMI or engage another selling agent, for an addi-
tional two years.

The Selling Agency Agreement provides for compensation egual
to 4% of the sales price of any memberships sold, payable by the
Cclub, and 6% of any memberships leased, payable by the lassee,
The Agreement appoints yHM1 exclusive Selling Agent, subject to the
rights of Sponsor in connection with its guarantee of assessments
due with respect to unsold memberships, and YMI's right to enlist
the assistance of brokers to affect sales or rentals. Any commis=
sions due such other brokers will be the exclusive obligation of
yM1. The Selling Agency Agreement obligates YMI to: (i) consult
with counsel for the Club; {ii} on a best efforts basis offer
unsold memberships for sale or upon the reguest of the Club for
lease; (iii) deposit down paymenkts in the escrow account designated
by the Club; (iv) accept subscription agreements for unsold member-—
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ships; (v) accept leases for unsold memberships; (vi) supervise
all salespersons; (vii) obtain the approval of the Club prior to
distribution of any advertisement, circular or other sales litera-
ture; (viii) pay any compensation due employeas of YMI; (ix) main-
tain workers compensation, disability and any other insurance
coverage mandated by law; and (x) exercisa due diligence to effect
sales in accordance with the terms of the Plan,

The Selling Agency Agreement will obligate the Club to
refer all sales and rental ingquiries to ¥MI. Any advertising or
other promotional expense incurred with approval of the Club will
be the exclusive obligation of the Club, The Selling Agency
Agreement gives YMI the exclusive right to occcupy the second floor
of the main office building during the entire term of the Agreemant.

The Selling Agency Agreement obligates the Club to cauge
the Plan to be amended in aceardance with the reguirements of
Section 352-e of the General Businass Law and the regulations
promulgated under Section 352-e. The Agreemaent obligates the Club
Lo maintain an escrow account for the deposit of down payments and
to handle such funds in accordance with the requirements of Sections
352-e(2-b} and 352-h of the General Business Law. The Selling
Agency Agreement provides that YMI will not he liable for any loss
or damage not caused by YMI's own gross negligence or wilful failure
to comply with its obligations. The Club will be obligated to
indemnify YMI from any cost or expense arising out of (a) injury to
person or property unless caused by ¥YMI's own gross negligence or
wilful failure to comply with its obligations; and (b) any cost or
expense for all acks properly performed by ¥YMI pursuant to the
instructions of the Club,

The Selling Agency Agreement may not be assigned by the
Club or !H[.

Scotia Marina North, Inc. Commissioning/Decommissioning Contract

The Club will take title to the Marina property subject tao
a 1 year contract with Scotia Marina, Inc. ("Scotia") ending February
28, 1986, Scotia is not affiliated with Sponsor or its principals.
The contract will obligate the Club to pay Scotia 56,450 for commis-
sloning approximately 271 boats and an additional $6,450 for decom-
missioning such boats during the second year of the term of the
contract. The cost of commissioning and decommissioning will
increase to $6,933.76 during the third ¥ear of the contract. The
contract will obligate the Club to remove boats from Winter storage
in the Spring, place the boats in Lake George and step the mast of
all sailboats. At that point Scotia will prepare the boats for
operation to the following extent:

(a) replace cooling system plugs;

, . {b) check engines, motors, power systems, baﬁt&riea,
electrical systems, running lights, sinks, heads:
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(e} certify sinks and heads comply with bSection 33-a
af the MHavigation Law.

gcotia will provide at its own expénse any reguired outdrive oil
and lubricants. Any other reguired products or materials will be
billed by Scotia to the individual members.

under the contract, the Club is required to remove all boats
from Lake George and place them in Winter storage areas. At that
point Scotia wills

(a) winterize all engines, motors, water and sewage
disposal systems;

(b} store batteries for Winter;

{c) generally prepare boats for Winter storage.
scotia will provide at its own expense all winterizing lubricants
and anti-freeze. The contract obligates Scotia tomaintain liability
ipsurance in the minimum amounts of $1.ﬂﬂﬂ.Dﬂﬂ-fﬂl;Dﬂﬂ;ﬂﬂﬂ;fﬂlﬂﬂ,ﬂﬂﬂ.

Scotia Leasa

The Club will take title to the Marina property subject to
a 3 year lease with Seotia commencing April 1, 1983 and endiny
March 31, 1986. The monthly rent is 52,312.50 during the first
year; $2,485.94 during the second year; and §2,672.38. during the
third year.

The lease grants Scotia possession of the following portions
of the Marina property:

{a) store and storercom (in the main office building):
{b) Gas dock {and gas dock building):
{c) Marine sewage pump-out facilty;

{d) Uuse of shop (located in the large storage building
on the 10.58 acre parcel of land on the southerly side of Route 9L;

{e) Undivided 2/3 use of the transformer building (located
on the 7.58 acre parcel of land on the northerly side of Route 9L);

{f} Exclusive use of shop (located in the shop and storage
building on the 4.66 acre parcel of land in the Town of Fort Ann.

(g) Exclusive use of slips Mos. A-1, A=2, A-3, A-5 and C
Extension 1.

: The lease obligates Scotia to operate the store and offer
merchandize for retail; and the gas dock and offer gasoline and
other marine products for retail. Scotia will perform work for
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members and other boat owners only as an independent contractor.
Scotia may not without the consent of the landlerd, use the premises
for any purposes other than: (a) retail sale of food, beverayes
and other customary items at the store; (b} sale of gasoline, oil
and other marine lubricants; (c¢) sale of marine parts and equipment;
{d} operation of marine sewage pump-out facility; and (e) maintenance
and repair of boats and other marine equipment, The lease obligates
Scotia to keep the leased premises in clean, neat ana orderly
condition,

Scotia will be obligated to pay for heat and electricity for
the shop in the Town of Fort Ann. The cost of utilities Furnished
L0 the other locations are the responsibility of the landlord or
¥YMI. Scotia will be obligated to maintain and repair thne yas
pumps, gas lines, sewage pump-ocut facility and other eguipment,
All other repairs are the obligation of the landlord. During the
first 1-1/2 years of the lease the landlord is obligated ro pay
for all major repairs to such equipment. The obligation shifts Lo
Scotia during the last 1=1/2 years. A major repair is defined as
one requiring an expense in excess of 5500, The landlord is
responsible for all capital expenses, such as repair of roofs,
Scokia is obligated to maintain liability insurance in the minimum
amounts of #1,000,000./%1,000,000./5100,000. Scotia may not assign
the lease or sublet without the consent of the landlord,

In the event of condemnation, all compensation will be
payable to the landlord, except any portien attributable to the
value of the lease to Scotia or relocation expenses. The present
and future rent should be sufficient to cover the expenses fairly
attributable to the property leased,

Boatowner"s Agreements

Each of the 266 =lips to be assigned to the memberships is
presently subject to a legal instrument called a Boatowner's Agree-
ment, The Agreement creates a license, not a lease. It currenktly
gives the boatowner the following rights:

l. Spring commissioning, launching and Season dockage of
4 boat:;

2. Fall haulout, winterization and outdoor storage of
a boat;

3. Electricity, water, parking;

4. Use of main building lounge, rest rooms and showers .

Payments may be made in a lump sum or in quarterly install-
ments ending October 15, The Agreements are not assignable without
the written consent of ¥YMI which may not be unreasonably withheld.
The boatowner is obligated to:

1. Comply with rules and regulations of the Marina;

2. Indemnify the Marina for any damage or liability;

75




3. Crant the Marina a maritime or garageman's lien for
services furnished;

4. Comply with and hold the Marina harmless £from any
violation of Section 33-a of the Navigation Law.
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IDENTITY OF PARTIES

The Sponsor Yardarm Development Associates is a New York
limited partnership. The sponsor was formed in connection with the
Sponsor's purchase of the Marina property. Sponsor has no experience
other than that of its general partners. The sole general partners
are: Thomas W. Eagan, Yardarm Marina, Route 9L, Cleverdale, HNew
York 12820; and PFrancis B. Legac, 10415 Stapleford Hall Drive,
Potomac, Maryland 20854. Because Mr. Legac is not a resident of
New York, he will be deemed to and has, in fact, designated the
secretary of State of the State of New York as his agent for service
of process under Section 352-b of the General Business Law. Mr.
Eagan attended Albany Business College and Russell Sage College.
He was employed by the pelaware and Hudson Railway Company for
approximately 18 years and at various times was comptroller, vice-
president and comptroller, and vice-president-finance and yovern-
mental affairs. He is also president and treasurer of YMI. Mr.
Legac attended Buffalo State College and received a degree Ffrom
Laney College, a technical institutien. For approximately 5 years
he has been a principal of several affiliated firms engaged in the
distribution of diesel railway equipment and gservices, He is
also Secretary of YMI, Messrs. Eagan and Legac have been in-
volved in the operation and management of the Marina since it was
acquired by Sponsor in 1981, They and YMI have had no other active
experience in the operations or management of a marina. Neither
the Sponsor nor its principals have taken part in any publiec
offerings of cooperative interests in realty including condominiums,
cooperatives and homeowners associations, in or from Lhe State of
Hew York during the 5 years preceding the preparation of this Plan.

Wofsey, Certilman, Haft, Lebow & Balin, 55 HBroad Streert,
New York, Wew York 10004, are the attorneys who prepared this pPlan
and various underlying documents. They will represent the Sponsor
in connection with the closing of title to the Marina property.
Walter O. Rehm, III, Esg., 175 Ottawa Street, Lake George, New York
12845, is the attorney who will represent the Club in connection
with the closing of title to the Marina property and the closing of
the individual memberships, Although Mr. Rehm was selected to
represent the Club in connection with such transactions, he has
also represented the Sponsor in related matters including without
limitation: Sponsor's acquisition of the Marina prperty; the prep-
aration of certain underlying documents; and issues relating to
the application of loecal and reégulatory law including an opinion of
counsel set forth in the Plan. Mr, Rehm did not represent the Club
in connection with the preparation of the Plan or any of the under-
lying documents.

The "Description of Areas and Facilities to be Owned or
Maintained by the Club® set forth in Part II of the Plan, was
prepared by Raymond J. Buckley, P.E., L.S., Star Route Ridge Road,
Glens Palls, New York 12801.
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The "Certification by Sponsor's Expert Concerning Ageguacy
of Budget" set forth in Part II of the Plan was prepared py Richard
K. Berke, as president of Robert W. Levitt, Inc., Lake Georye, Hew
vork 12845, Mr. Berke is a licensed real estate broker. His
familiarity with marinas is Dbased on his review of financial
statements prepared for various maripas on Lake George, marketing
of businesses with marina operations and real estate developments
with marina facilities. Mr. Berke's experience with marina facili-
ties and operations includes Mooring Post Marina, Lakewood, Kahn's
Stepping Stones, Offshore Owners Corp. and Trout Lake Presarve,

REPORTS TO MEMBERS

It is the obliyation of the Club under the By-Laws to fur-
nish all members annually at the expense of the Club:

1. A financial statement including a balance sheet and
profit and loss statement, audited by an independent public account=
ant, within 4 months of the end of the fiscal year;

2. MHotice of the annual meeting of members, not less than
10 days nor more than 30 days before the meeting.

DOCUMENTS ON FILE

In accordance with Section 352-e(8) of the General Business
Law, the Club will maintain a copy of the rplan and Parts A, B and
¢ of the Exhibits on file and available for inspection without
charge and copying for a reasonable charge, at the Marina, for a
period of 6 years from the Clesing Date.

GENERAL

Thaere are no lawsuits, administrative or other proceedings
pending, the outcome of which may materially affect the offering of
the memberships, the Marina property. sponsor's capacity to perform
all of its obligations under the Plan, or the operation of the Club.

The Marina property has not been the subject of any prior
public offerings of cooperative interests in realty. HNo preliminary
non-binding agreements have been entered into for the sale of
memberships and no money has been collected from purchasers. prior
to the acceptance of the Plan for filing by the Department of Law.

In accordance with the laws of HNew York and the federal
government, the Sponsor and its agents will not discriminate against
any person because of his or her race, creed, color, sex, disability,
marital status, national origin or other ground proscribed by law.

sponsor anticipates that when the Marina property is trans-
ferred to the Club, the Sponsor will make a substantial profit,
assuming that the Club makes the required debt service payments on
the Mortgage. However, the exact amount of profit cannot presently
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be determined because of such wvariable factors as future market
conditions, increases or decreases in Sponsor's anticipated expensas,
the length cf time that elapses before the Closing pDate;: the effect
of the extended payments under the Mortgage; and any prepayments of
the Mortygaye or reduction of the Mortgage on the Closing Date.

Sponsor prepared the following statement of anticipated
profit based on various assumptions set forth in the footnotes:

Aamount of Offering(l) $3,085,000.
Cost of Marina property(2) 1,434,000.
Net Loss From December 1, 1981 Ehrough

October 15, 1983(3) 115,000,
Professional Services(4) 100,000.
Marketing(5) 100,000,
Organization of Sponsor(6) 15,000,
Capital Gains and Gains Transfer Tax(7) 1,320,000,
Compensation(8) 392,000 .
Total Expenses 23,476,000,
Anticipated Profit 51,609,000,

(1) Sales price of Marina property to the Club,

(2) Initial aequisition cost of 51,264,000, and improvements cost-
ing $170,000.

(3) Actual net loss for Sponsor excluding depreciation and amorti-
zation, Deec, 1, 1981 through April 30, 1983, 5109,000.; PEO—
jeckted net loss May 1, 1983 through oct. 15, 1983, 56,000,

(4} Additional legal, accounting, engineering and related expenses
borne in connection with the preparation and filing of the Plan.

{5} Projected cost of promoting sale of memberships including
remuneération, supplies, telephone and advertising.

(6) Actual cost of organizing Sponsor.
(7) Projected tax payable by Sponsor or directly by partners:
(1) Fedaral capital gains tax: $754,000.
N.¥.5. capital gains tax: $18%9,000,
(ii) N.Y.5., gains transfer tax: $377,000.

(8) Compensation payable to principals of Sponsor for development,
operation and administration of Marina and conversion of Marina
to Club ownership,

SPONSOR'S RIGHTS

2EvToyn o RIGHTS

Sponsor reserves the following rights:

1. By duly filed amendment to the Flan at any time before
the Closing Date, to:

{a) change the size, layout and or number of slips
assigned to memberships;

(k) subdivide one or more 8lips into separate slips;

provided the aggregate number of slips will not be increased by more
than 1o,
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¢} combine one or more slips:

d} change the size, dimensions and capacity of any
slip;

a) otherwise alter any portion of the Marina property.

The exercise of the rights described 1in subparagraphs (a) through
{e) will only be exercised in compliance with applicable building
and zoning codes, and all other applicable laws, rules, regulations
and other valid governmental requirements.

after the Closing Date the Club will have the same rights
as Sponsor as described in subparagraphs (a) through (e).

An increase or decrease in the total number of slips may
affect the level of assessments payable by the members.

2. Sponsor reserves the right to enter into Boatowner's
Agreements or interim Boatowner's Agreements or leases for slips
assigned to the memberships. The Club may condition the sale of a
membership, prior to the Closing Date, upon the execution of an
interim Boatowner's Agreement or lease. Any interim Boatowner's
agreement or lease will be specifically conditioned upon full
performance of the purchaser's obligaticns under the Subscription
Agreement, if any. Any breach of the purchaser's obligations under
any Subscription Agreement will be a material breach of the interim
Boatowners pAgreement or lease and a default under the Agreement or
lease. Similarly, a failure to fully perform all the obligations
under the interim Boatowner's Agreement oOr laase, which failure
results in a purchaser's eviction from the Marina property {either
by voluntary removal or Court order) will be a material breach ot
the Subscription Agreement and a default under the Agreement.

3. Sponsor reserves the right to modify, renew or replace
existing, or enter into new maintenance, employment, concessionaire,
lease and other agreements and insurance policies, that will be
hinding on the Club on the Closing Date. Renewal, replacement and
new agreements will not be for a term expiring more than 3 years
from the Closing Date.

4. The Plan may be amended from time to time prior to or
after the time it is declared gffective, to change the sales prices
at which all the memberships are being sold, the number, amount ana
terms of the encumbering mortgages, the size of the contingency
reserve, and in any other respect the Sponsor or the Club deem [it.
While the Plan may be amended from time to time, no such amendment
will increase the sales price of a membership to a purchaser, if
the purchaser has already submitted a valid Subscription Agreement
together with the required dewn payment. 1f Sponsor and or the
rlub makes a change in the terms or conditions of the offering
which would materially adversely affect the rights of a purchaser
or the wvalue of a purchaser's membership, Sponsor or the Club
will notify purchaser by a duly filed amendment to this Plan within
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20 days of the acceptance of the amendment for filing. Purchaser
will be given 30 days to elect to cancel his Subscription Agreement
by written notice to the Club, If the purchaser elects tao cancel
the Subscription Agreement, the Club will return all payments made
pursuant to the Subscription Ayreement within 10 days, any interest
@arned on the payments within 20 days; purchaser, the cClub and
Sponsor will be released from all liabilities and obligations
under the Agreement and the Flam.

Dated: July 27, 1983

HARRIS BAY YACHT CLUB, INC.
Cluk

YARDARM DEVELOPMENT ASSOCIATES
Sponsor
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