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RESOLUTION OF THE TOWN OF HEMPSTEAD INDUSTRIAL DEVELOPMENT AGENCY APPROVING THE REFINANCING OF THE KRCM REALTY, CORP. 2010 FACILITY AND APPROVING THE FORM, SUBSTANCE AND EXECUTION OF RELATED DOCUMENTS.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State of New York, as amended, and Chapter 529 of the Laws of 1971 of the State of New York, as the same may be amended from time to time (collectively, the “Act”), the Town of Hempstead Industrial Development Agency (the “Agency”), was created with the authority and power among other things, to assist with the acquisition of certain industrial development projects as authorized by the Act; and

WHEREAS, the Agency has previously assisted KRCM Realty, Corp., a business corporation duly organized and validly existing under the laws of New York (the “Company”) with a certain industrial development facility which consisted of the acquisition of approximately 3.76 acre parcel of land located at 590-600 Fulton Avenue, Village of Hempstead, Nassau County, New York (further identified as Section 34, Block 405, Lots 365 and 366) (the “Land”), and the renovation and equipping thereon of two existing 6-story apartment buildings consisting of 337 residential units, including, but not limited to, the installation of new windows and doors, renovation of bathrooms and kitchens, roof replacement, modernization of the lobby area, installation of security cameras, landscaping, brick pointing, lentil replacement and improved lighting (the “Improvements and Equipment”), used by the Company to provide affordable housing to residents of the Town of Hempstead (the Land, together with the Improvements and Equipment, collectively, the “Facility”); and 

WHEREAS, the Agency acquired fee title to the Facility pursuant to a certain Bargain and Sale Deed, dated March 8, 2010 (the “Deed”), from the Company to the Agency; and

WHEREAS, the Agency presently leases the Facility to the Company pursuant to a certain Lease Agreement, dated as of March 1, 2010 (the “Lease Agreement”), by and between the Agency, as lessor, and the Company, as lessee; and

WHEREAS, the Company and the Agency have previously mortgaged their respective interests in the Facility to New York Community Bank (the “Bank”) whereby the Company and the Agency assumed an existing Mortgage, dated September 28, 2006 (the “Existing Mortgage”), from 590-600 Fulton LLC (the “Seller”), which Existing Mortgage was recorded in the Nassau County Clerk’s office on October 4, 2006 in Liber 31055 of Mortgages at page 61, and which Existing Mortgage was modified pursuant to a Modification Agreement, dated January 14, 2009 and recorded February 26, 2009 in Liber 33502 of Mortgages at page 881, all as security for a Note, dated September 28, 2006 (the “Note”), from the Seller to the Bank;
WHEREAS, in connection with the assumption of the Existing Mortgage by the Company and the Agency, the Company assumed all of the Seller’s obligations under the Note, which such Note is secured by the Existing Mortgage and the Bank has released the Seller from its obligations under the Note, the Existing Mortgage and certain other Loan Documents to which the Seller is a party (collectively, the “Original Loan Documents”); and

WHEREAS, to evidence such assumption and release, the Bank required the Company and the Agency to enter into a certain Assumption, Modification and Release Agreement, dated March 8, 2010 (the “Assumption, Modification and Release Agreement”), made between and amongst the Company, the Agency, the Seller and the Bank; and

WHEREAS, as additional collateral for the amounts secured by the Existing Mortgage, to wit:  $18,340,000, the Company and the Agency granted a Collateral Assignment of Leases and Rentals, dated March 8, 2010 (the “Collateral Assignment”); and

WHEREAS, the Company previously requested to refinance the Existing Mortgage with respect to the Facility by securing an additional note in the amount of $3,860,000 (the “2011 Loan”); and

WHEREAS, as security for the 2011 Loan, the Agency joined with the Company in mortgaging their respective interests in the Facility, to the Bank pursuant to (i) a Mortgage, Assignment of Leases and Rents, and Security Agreement, securing an aggregate principal amount of $3,860,000, (the “Mortgage, Assignment of Leases and Rents and Security Agreement”) and (ii) a Consolidation, Modification and Extension Agreement, securing an aggregate principal amount of $22,200,000 (the “Consolidation, Modification and Extension Agreement”) each  dated January 31, 2011 (collectively, the “2011 Mortgage”), each from the Company and the Agency to the Bank; and

WHEREAS, the Company now desires to refinance the 2011 Mortgage with respect to the Facility by securing a note in the amount presently estimated to be $31,365,000 but not to exceed $36,000,000 (the “2013 Loan”); and

WHEREAS, as security for the 2013 Loan, the Company has requested that the Agency join with it in mortgaging their respective interests in the Facility to New York Commercial Bank, a banking corporation duly organized and validly existing under the laws of the State of New York (the “2013 Lender”) pursuant to a mortgage or mortgages (collectively, the “2013 Mortgage”) and such other loan documents satisfactory to the Agency, as may be reasonably required by the 2013 Lender, to be dated a date to be determined (collectively, the “2013 Loan Documents”); and
WHEREAS, the Agency, has decided to proceed under the provisions of the Act and to enter into the 2013 Loan Documents; and

WHEREAS, the Agency contemplates that it will provide financial assistance to the Company, consistent with the policies of the Agency, in the form of an exemption from mortgage recording taxes; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses, claims, expenses, damages and liabilities that may arise in connection with the transaction contemplated by this resolution.

NOW, THEREFORE, BE IT RESOLVED by the Agency (a majority of the members thereof affirmatively concurring) as follows:

Section 1. The Agency further hereby finds and determines:

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

(b) The Facility continues to constitute a “project”, as such term is defined in the Act; and

(c) The refinancing of the 2011 Mortgage and the mortgaging of the Facility by the Agency and the Company, as contemplated by this resolution, will promote and maintain the job opportunities, health, general prosperity and economic welfare of the citizens of the Town of Hempstead and the State of New York and improve their standard of living and thereby serve the public purposes of the Act; and

(d) Based upon representations of the Company and counsel to the Company, the refinancing of the 2011 Mortgage and mortgaging of the Facility, as contemplated by this resolution, is reasonably necessary to maintain the competitive position of the Company in its industry; and

(e) Based upon representations of the Company and counsel to the Company, the Facility continues to conform with the local zoning laws and planning regulations of the Town of Hempstead and all regional and local land use plans for the area in which the Facility is located; and

(f) It is desirable and in the public interest for the Agency to assist in the refinancing of the Facility; and

(g) The 2013 Loan Documents will be effective instruments whereby the Agency and the Company agrees to secure the 2013 Loan made to the Company by the 2013 Lender.

Section 2. In consequence of the foregoing, the Agency hereby determines to:  (i) grant a mortgage lien on and security interest in and to the Facility pursuant to the 2013 Loan Documents, and (ii) execute, deliver and perform the 2013 Loan Documents, and such other related documents or certificates as may be necessary or appropriate to effect the 2013 Loan.

Section 3. The Agency is hereby authorized to do all things necessary or appropriate for the execution, delivery and performance of the 2013 Loan Documents and such other related documents or certificates as may be necessary or appropriate to effect the 2011 Loan, and all acts heretofore taken by the Agency with respect to such financing are hereby approved, ratified and confirmed; provided that the form and substance of the 2013 Loan Documents and such other related documents shall be satisfactory in all material respects to Agency Counsel and Transaction Counsel and to the officer of the Agency executing the 2013 Loan Documents and such other related documents.

(a) The Chairman, the Executive Director and Chief Executive Officer, the Deputy Executive Director and Chief Financial Officer or any member of the Agency are hereby authorized, on behalf of the Agency, to execute and deliver the 2013 Loan Documents, all in substantially the forms thereof presented to this meeting with such changes, variations, omissions and insertions as the Chairman, the Executive Director and Chief Executive Officer, the Deputy Executive Director and Chief Financial Officer or any member of the Agency shall approve, and such other related documents as may be, in the judgment of the Chairman, the Executive Director and Chief Executive Officer, the Deputy Executive Director and Chief Financial Officer and Agency Counsel, necessary or appropriate to effect the transactions contemplated by this resolution (hereinafter collectively called the “Agency Documents”).  The execution thereof by the Chairman, the Executive Director and Chief Executive Officer, the Deputy Executive Director and Chief Financial Officer or any member of the Agency shall constitute conclusive evidence of such approval.

(b) The Chairman, the Executive Director and Chief Executive Officer, the Deputy Executive Director and Chief Financial Officer or any member of the Agency are further hereby authorized, on behalf of the Agency, to designate any additional Authorized Representatives of the Agency (as defined in and pursuant to the Lease Agreement).

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

Section 5. This resolution shall take effect immediately.
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