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UNIFORM AGENCY PROJECT AGREEMENT

THIS UNIFORM AGENCY PROJECT AGREEMENT dated as of December 1, 2018 (the
“Uniform Agency Project Agreement”) by and between CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York (the “State) having an office for the transaction of business located at 21 Lodge
Street, Albany, New York (the “Agency”) and THE SWINBURNE BUILDING LLC, a limited liability
company duly organized and validly existing under the laws of the State of New York having an office
for the transaction of business located at 1055 Saw Mill River Road, Suite 204, Ardsley, New York (the
“Company™);

WITNESSETH:

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

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

health, general prosperity and economic welfare of the people of the State and to improve their standard
of living; and

WHEREAS, the Enabling Act further authorizes each such agency, for the purpose of carrying

out any of its corporate purposes, to lease or sell any or all of its facilities, whether then owned or
thereafter acquired; and

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

WHEREAS, in June, 2018, The Swinburne Building LLC (the “Company”), a limited liability
company duly organized and validly existing under the laws of the New York, presented an application
(the “Application”) to the Agency, which Application requested that the Agency consider undertaking a
project (the “Project™) for the benefit of the Company, said Project to include the following: (A) (1) the
acquisition of an interest in a portion of land with an address of 526 Central Avenue (tax map number
65.37-3-53-2) in the City of Albany, Albany County, New York (the “Land”), (2) the construction on the
Land of one approximately 86,937 square foot building (the “Facility”), and (3) the acquisition and
installation therein and thereon of related fixtures, machinery, equipment and other tangible personal
property (the “Equipment”) (the Land, the Facility, and the Equipment being collectively referred to as
the “Project Facility”), all of the foregoing to constitute an approximately seventy-four (74) unit
residential apartment facility and any other directly and indirectly related activities; (B) the granting of
certain “financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the
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foregoing, including potential exemptions from sales taxes, real property transfer taxes, mortgage
recording taxes and real estate taxes (collectively, the “Financial Assistance”); and (C) the lease (with an
obligation to purchase) or sale of the Project Facility to the Company or such other person as may be
designated by the Company and agreed upon by the Agency; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of
the Agency on September 20, 2018 (the “Public Hearing Resolution™), the Executive Director of the
Agency (A) caused notice of a public hearing of the Agency (the “Public Hearing”) pursuant to Section
859-a of the Act, to hear all persons interested in the Project and the financial assistance being
contemplated by the Agency with respect to the Project, to be mailed on September 26, 2018 to the chief
executive officers of the county and of each city, town, village and school district in which the Project
Facility is to be located, (B) caused notice of the Public Hearing to be posted on September 27, 2018 at
the Albany City Hall located at 24 Eagle Street in the City of Albany, Albany County, New York, (C)
caused notice of the Public Hearing to be published on September 28, 2018 in the Times Union, a
newspaper of general circulation available to the residents of the City of Albany, New York, (D)
conducted the Public Hearing on October 10, 2018 at 12:00 o’clock p.m., local time at the office of the
Agency located at 21 Lodge Street in the City of Albany, Albany County, New York, and (E) prepared a
report of the Public Hearing (the “Public Hearing Report™) fairly summarizing the views presented at
such Public Hearing and caused copies of said Public Hearing Report to be made available to the
members of the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the “Regulations™)
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York
(collectively with the SEQR Act, “SEQRA™), by resolution adopted by the members of the Agency on
October 18, 2018 (the “SEQR Resolution™), the Agency (A) concurred in the determination that the City
of Albany Planning Board (the “Planning Board™) is the “lead agency” with respect to SEQRA and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on May 17, 2018 (the
“Negative Declaration™), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepared with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on October 18, 2018
(the “Commercial/Retail Finding Resolution™), the Agency (A) determined that the Project constituted a
“commercial project” within the meaning of the Act, (B) found that although the Project Facility appears
to constitute a project where facilities or properties that are primarily used in making the retail sales of
goods or services to customers who personally visit such facilities may constitute more than one-third of
the costs of the Project, the Agency is authorized to provide financial assistance in respect of the Project
pursuant to Section 862(2)(a) of the Act because the Project Facility is located in a highly distressed area,
(C) determined, following a review of the Public Hearing Report, that the Project would serve the public
purposes of the Act by preserving permanent private sector jobs in the State of New York, and (D)
determined that the Agency would proceed with the Project and the granting of the Financial Assistance;
provided however, that no financial assistance would be provided to the Project by the Agency unless and
until the Mayor of City of Albany, as chief executive officer of City of Albany, New York, pursuant to
Section 862(2)(c) of the Act, confirmed the proposed action of the Agency with respect to the Project; and

WHEREAS, by resolution adopted by the members of the Agency on October 18, 2018 (the

“Pilot Deviation Approval Resolution™), the members of the Agency determined to deviate from the
Agency’s uniform tax exemption policy with respect to the Project; and
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WHEREAS, by certificate dated November 15, 2018 (the “Public Approval”), the Mayor, as
chief executive office of the City of Albany, New York, confirmed the proposed action to be taken by the
Agency with respect to the Project for purposes of Section 862(2)(c) of the Act; and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing”), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of December 1, 2018 (the “Lease to Agency”) by and between the Company, as landlord, and the Agency,
as tenant, pursuant to which the Company will lease to the Agency a portion of the Land and all
improvements now or hereafter located on said portion of the Land (collectively, the “Leased Premises”);
(2) a certain license agreement dated as of December 1, 2018 (the “License to Agency”) by and between
the Company, as licensor, and the Agency, as licensee, pursuant to which the Company will grant to the
Agency (a) a license to enter upon the balance of the Land (the “Licensed Premises”) for the purpose of
undertaking and completing the Project and (b) in the event of an occurrence of an Event of Default by
the Company, an additional license to enter upon the Licensed Premises for the purpose of pursuing its
remedies under the Lease Agreement; and (3) a certain bill of sale dated as of December 1, 2018 (the
“Bill of Sale to Agency”), which conveys to the Agency all right, title and interest of the Company in the
Equipment, (B) the Company and the Agency will execute and deliver (1) a certain payment in lieu of tax
agreement dated as of December 1, 2018 (the “Payment in Lieu of Tax Agreement”) by and between the
Agency and the Company, pursuant to which the Company will agree to pay certain payments in lieu of
taxes with respect to the Project Facility, (2) a certain recapture agreement (the “Section 875 GML
Recapture Agreement”) by and between the Company and the Agency, required by the Act, regarding the
recovery or recapture of certain sales and use taxes and (3) a certain uniform agency project agreement
dated as of December 1, 2018 (the “Uniform Agency Project Agreement”) relating to the granting of the
Financial Assistance by the Agency to the Company, (C) the Agency will file with the assessor and mail
to the chief executive officer of each “affected tax jurisdiction” (within the meaning of such quoted term
in Section 854(16) of the Act) a copy of a New York State Board of Real Property Services Form 412-a
(the form required to be filed by the Agency in order for the Agency to obtain a real property tax
exemption with respect to the Project Facility under Section 412-a of the Real Property Tax Law) (the
“Real Property Tax Exemption Form”) relating to the Project Facility and the Payment in Lieu of Tax
Agreement, (D) the Agency will execute and deliver to the Company a sales tax exemption letter (the
“Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a part of the
Financial Assistance and (E) the Agency will file with the New York State Department of Taxation and
Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax Purposes” (the
form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax Report”); and

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

WHEREAS, the Company desires to receive certain Financial Assistance from the Agency with

respect to the Project, and accordingly is willing to enter into this Uniform Agency Project Agreement in
order to secure such Financial Assistance from the Agency: and

012001.00168 Business 17851500v6



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

NOW, THEREFORE, FOR AND IN CONSIDERATION OF THE PREMISES AND THE

MUTUAL COVENANTS HEREINAFTER CONTAINED, THE PARTIES HERETO HEREBY
FORMALLY COVENANT, AGREE AND BIND THEMSELVES AS FOLLOWS TO WIT:
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ARTICLE 1
DEFINITIONS

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

“Application” means the application submitted by the Company to the Agency in June, 2018 with
respect to the Project, a copy of which is attached as Schedule D, in which the Company (A) described
the Project, (B) requested that the Agency grant certain Financial Assistance with respect to the Project,
and (C) indicated the Public Benefits that would result from approval of the Project by the Agency.

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

“Completion Date” means the earlier to occur of (A) December 31, 2020 or (B) such date as shall
be certified by the Company to the Agency as the date of completion of the Project pursuant to
Section 4.2 of the Lease Agreement, or (C)such earlier date as shall be designated by written
communication from the Company to the Agency as the date of completion of the Project.

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

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

“Financial Assistance” means exemptions from certain sales and use taxes, real property taxes,

real property transfer taxes and mortgage recording taxes as more particularly described in the Basic
Documents.

“Full Time Equivalent Employee” means (A) a full-time, permanent, private-sector employee on
the Company’s payroll, who has worked at the Project Facility for a minimum of 35 hours per week for
not less than 4 consecutive weeks and who is entitled to receive the usual and customary fringe benefits
extended by the Company to other employees with comparable rank and duties; or (B) two part-time,
permanent, private-sector employees on Company’s payroll, who have worked at the Project Facility for a
combined minimum of 35 hours per week for not less than 4 consecutive weeks and who are entitled to
receive the usual and customary fringe benefits extended by the Company to other employees with
comparable rank and duties; or (C) a Contract Employee.
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“Initial Employment Plan” means the initial plan, based on the employment projections contained
in the Application, regarding the number of people expected to be employed at the Project Facility and
certain other matters, in substantially the form attached as Exhibit G to the Lease Agreement.

“Land” means an approximately 0.63 acres parcel of land located at 526 Central Avenue (Tax
Map No. 65.37-3-53-2) in the City of Albany, Albany County, New York.

“Lease Agreement” means the lease agreement dated as of December 1, 2018 by and between the
Agency, as landlord, and the Company, as tenant, pursuant to which, among other things, the Agency has

leased the Project Facility to the Company, as said lease agreement may be amended or supplemented
from time to time.

“Payment in Lieu of Tax Agreement” means the payment in lieu of tax agreement dated as of
December 1, 2018 by and between the Agency and the Company, pursuant to which the Company has
agreed to make payments in lieu of taxes with respect to the Project Facility, as such agreement may be
amended or supplemented from time to time.

“Project” shall have the meaning set forth in the Lease Agreement.
“Project Facility” means, collectively, the Land, the Facility, and the Equipment.
“Recapture Events” shall mean the following:

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

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

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

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

) transfer of jobs equal to at least ten percent (10%) of the Company’s
Employment Level out of the City of Albany, New York;

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

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

(8) a change in the use of the Project Facility, other than as a residential facility and
other directly and indirectly related uses; or

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

-6 -
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“Recapture Period” means an approximately thirty (30) year period ending on December 31,
2049.

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

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

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

© words importing the singular number shall mean and include the plural number, and vice
versa;

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

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

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

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

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

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

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

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

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

© Conflicts. The Company is not prohibited from entering into this Uniform Agency
Project Agreement and discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this Uniform Agency Project Agreement by (and the execution, delivery
and performance of this Uniform Agency Project Agreement, the consummation of the transactions

-8-
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contemplated hereby and the fulfillment of and compliance with the provisions of this Uniform Agency
Project Agreement will not conflict with or violate or constitute a breach of or a default under) the terms,
conditions or provisions of its articles of organization, operating agreement or any other restriction, law,
rule, regulation or order of any court or other agency or authority of government, or any contractual
limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other evidence of
indebtedness or any other agreement or instrument to which the Company is a party or by which it or any
of its property is bound, and neither the Company’s entering into this Uniform Agency Project Agreement
nor the Company’s discharging and performing all covenants and obligations on its part to be performed
under and pursuant to this Uniform Agency Project Agreement will be in conflict with or result in a
breach of or constitute (with due notice and/or lapse of time) a default under any of the foregoing, or
result in the creation or imposition of any lien of any nature upon any of the property of the Company
under the terms of any of the foregoing, and this Uniform Agency Project Agreement is the legal, valid
and binding obligation of the Company enforceable in accordance with its terms, except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium and other laws relating
to or affecting creditors’ rights generally and by general principles of equity (regardless of whether
enforcement is sought in a proceeding in equity or at law).

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

COVENANTS AND AGREEMENTS

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

(1) sales and use tax exemptions: $616,520
(2) areal property tax exemption: $8,650,065.12
B) Description of Project and Public Purpose of Granting Financial Assistance to the
Project. In the Application and in the discussions had between the Company and the Agency with respect

to the Company’s request for Financial Assistance from the Agency with respect to the Project, the
Company has represented to the Agency as follows:

ey That the Project is described as follows: (1) the acquisition of an interest in a
portion of land with an address of 526 Central Avenue (tax map number 65.37-3-53-2) in the City
of Albany, Albany County, New York (the “Land”), (2) the construction on the Land of one
approximately 86,937 square foot building (the “Facility”), and (3) the acquisition and installation
therein and thereon of related fixtures, machinery, equipment and other tangible personal property
(the “Equipment”) (the Land, the Facility, and the Equipment being collectively referred to as the
“Project Facility”), all of the foregoing to constitute an approximately seventy-four (74) unit
residential apartment facility and any other directly and indirectly related activities.

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

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

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

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

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

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

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

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

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

Year Total Employees
2019 Not Applicable
2020 and thereafter 4 Full Time Equivalent Employees

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

b) In the event that some or all of the Full Time Equivalent Employees
employed at the Project Facility constitute Contract Employees, it shall be the
responsibility of the Company to deliver, or cause to be delivered, the Quarterly Reports
of the employers relating to such Contract Employees. The Company hereby agrees to

provide such Quarterly Reports in accordance with the terms contained in Section
3.02(E)(2)(a) above.

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

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

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

EVENTS OF DEFAULT AND REMEDIES

SECTION 4.01. EVENTS OF DEFAULT DEFINED. (A) The following shall be “Events of Default”
under this Uniform Agency Project Agreement, and the terms “Event of Default” or “default” shall mean,

whenever they are used in this Uniform Agency Project Agreement, any one or more of the following
events:

0y A default in the performance or observance of any of the covenants, conditions or
agreements on the part of the Company in this Uniform Agency Project Agreement and the
continuance thereof for a period of thirty (30) days after written notice thereof is given by the
Agency to the Company, provided that, if such default is capable of cure but cannot be cured
within such thirty (30) day period, the failure of the Company to commence to cure within such
thirty (30) day period and to prosecute the same with due diligence.

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

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

SECTION 4.02. REMEDIES ON DEFAULT. (A) Whenever any Event of Default hereunder shall have

occurred, the Agency may, to the extent permitted by law, take any one or more of the following remedial
steps:

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

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

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

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

© Any cure of any default tendered by the investor member of the Company shall be
accepted or reject on the same basis as if tendered by the Company itself.
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SECTION 4.03. RECAPTURE OF FINANCIAL ASSISTANCE. (A) General. Upon the occurrence of a
Recapture Event that occurs during the Recapture Period, the Agency may require the Company to
provide for the recapture of the project financial assistance provided as of the date of determination (the
“Project Financial Assistance”), all in accordance with the terms of this Section 4.03. The Company

hereby agrees, if requested by the Agency, to pay within thirty (30) days to the Agency the recapture of
the Project Financial Assistance, as provided in this Section 4.03.

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

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

2 the amount of any mortgage recording tax exemption provided by the Agency to
the Company in connection with the undertaking of the Project; and

3) the difference between the amount of the payment in lieu of tax payments paid by
the Company under the Payment in Lieu of Tax Agreement and the amount of the general real
property ad valorem taxes that would have been payable by the Company to the Taxing Entities if

the Project Facility was privately owned by the Company and not deemed owned or under the
jurisdiction and control of the Agency.

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

Year Amount of Recapture

2018 100% of the Project Financial Assistance
2019 100% of the Project Financial Assistance
2020 97% of the Project Financial Assistance
2021 94% of the Project Financial Assistance
2022 91% of the Project Financial Assistance
2023 87% of the Project Financial Assistance
2024 84% of the Project Financial Assistance
2025 81% of the Project Financial Assistance
2026 77% of the Project Financial Assistance
2027 74% of the Project Financial Assistance
2028 71% of the Project Financial Assistance
2029 67% of the Project Financial Assistance
2030 64% of the Project Financial Assistance
2031 61% of the Project Financial Assistance
2032 57% of the Project Financial Assistance
2033 54% of the Project Financial Assistance
2034 51% of the Project Financial Assistance
2035 47% of the Project Financial Assistance
2036 44% of the Project Financial Assistance
2037 41% of the Project Financial Assistance
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2038 37% of the Project Financial Assistance
2039 34% of the Project Financial Assistance
2040 31% of the Project Financial Assistance
2041 27% of the Project Financial Assistance
2042 24% of the Project Financial Assistance
2043 21% of the Project Financial Assistance
2044 17% of the Project Financial Assistance
2045 14% of the Project Financial Assistance
2046 11% of the Project Financial Assistance
2047 7% of the Project Financial Assistance
2048 4% of the Project Financial Assistance
2049 1% of the Project Financial Assistance

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

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

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

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

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

month, or (b) the rate per annum which would be payable if such amount were delinquent taxes, until so
paid in full.
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SECTION 4.05. PAYMENT OF ATTORNEY’S FEES AND EXPENSES. If the Company should
default in performing any of its obligations, covenants or agreements under this Uniform Agency Project
Agreement and the Agency should employ attorneys or incur other expenses for the collection of any
amounts payable hereunder or for the enforcement of performance or observance of any obligation,
covenant or agreement on the part of the Company herein contained, the Company agrees that it will, on
demand therefor, pay to the Agency within thirty (30) days not only the amounts adjudicated due
hereunder, together with the late payment penalty and interest due thereon, but also the reasonable fees
and disbursements of such attorneys and all other expenses, costs and disbursements so incurred, whether
or not an action is commenced.

SECTION 4.06. REMEDIES; WAIVER AND NOTICE. (A) No Remedy Exclusive. No remedy herein
conferred upon or reserved to the Agency is intended to be exclusive of any other available remedy or
remedies, but each and every such remedy shall be cumulative and shall be in addition to every other
remedy given under this Uniform Agency Project Agreement or now or hereafier existing at law or in
equity or by statute.

3B) Delay. No delay or omission in exercising any right or power accruing upon the
occurrence of a Recapture Event or an Event of Default hereunder shall impair any such right or power or
shall be construed to be a waiver thereof, but any such right or power may be exercised from time to time
and as often as may be deemed expedient.

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

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

MISCELLANEOUS

SECTION 5.01. TERM. This Uniform Agency Project Agreement shall become effective and the
obligations of the Company shall arise absolutely and unconditionally upon the execution and delivery of
this Uniform Agency Project Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Uniform Agency Project Agreement shall continue to remain in effect until
December 31, 2049.

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

SECTION 5.03. COMPANY ACTS. Where the Company is required to do or accomplish any act or thing

hereunder, the Company may cause the same to be done or accomplished with the same force and effect
as if done or accomplished by the Company.

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

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

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

IF TO THE COMPANY:

The Swinburne Building L1.C

1055 Saw Mill River Road, Suite 204
Ardsley, New York 10502

Attention: Kenneth Regan, Member

and

First Sterling Investor 173 LLC

c/o Regions Affordable Housing LLC
111 Great Neck Road, Suite 500
Great Neck, NY 11021

Attention: Victor Sostar
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WITH A COPY TO:

Cannon Heyman & Weiss, LLP
54 State Street, 5th Floor

Albany, New York 12207
Attention: Geoffrey Cannon, Esq.

and

Berman Indictor LLP

30 North 41st Street, Suite 450
Philadelphia, PA 19104
Attention: Penny S. Indictor, Esq.

IF TO THE AGENCY:

City of Albany Industrial Development Agency
21 Lodge Street

Albany, New York 12207

Attention: Chair

WITH A COPY TO:

William G. Kelly, Jr., Esq.

City Hall, Eagle Street - Room 106
Albany, New York 12207

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

and

Hodgson Russ LLP

677 Broadway

Albany, New York 12207
Attention: A. Joseph Scott, 111, Esq.

IF TO THE LENDER:

New York State Housing Finance Agency

641 Lexington Avenue

New York, New York 10022

Attention: President, Finance and Development

WITH COPIES TO:

New York State Housing Finance Agency
641 Lexington Avenue

New York, New York 10022

Attention: Senior Vice President and Counsel
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JPMorgan Chase Bank, N.A.
Community Development Banking
Mailcode NY1-K875

270 Park Avenue, 45th Floor

New York, New York 10017

Attention: Alisha B. Ozeri, Underwriter

JPMorgan Chase Bank, N.A.

Legal Department

4 New York Plaza, 21st Floor

Mail Code NY1-E089

New York, New York 10004-2413

Attention: Michael R. Zients, Executive Director and Assistant General Counsel

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

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

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

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

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

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

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY: 1%7?‘

S~
Chair =

THE SWINBURNE BUILDING LLC

By: The Swinburne Building Manager LLC,
its managing member

By: The Swinburne Building Associates LLC,
its manager

BY:

Name: Lawrence Regan
Title: Authorized Signatory

SPECIAL PROJECT CERTIFICATION

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

THE SWINBURNE BUILDING LLC
By: The Swinburne Building Manager LLC,
its managing member

By: The Swinburne Building Associates LLC,
its manager

BY:

Name: Lawrence Regan
Title: Authorized Signatory
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IN WITNESS WHEREOF, the Agency and the Company have caused this Uniform Agency
Project Agreement to be executed in their respective names by duly authorized officers thereof, all being
done as of the date first above written.

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Chair

THE SWINBURNE BUILDING LLC
By:  The Swinburne Building Manager LLC,
its managing member

By: The Swinburne Building Associates LLC,
its manager

Name: L?;eh/w egan / ‘
Title: Aflthopized Signatory ,

SPECIAL PROJECT CERTIFICATION

BY:

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

THE SWINBURNE BUILDING LLC

By:  The Swinburne Building Manager LLC,

its managing member .
By: The Swinburne BuildiigZAssociates LLC,
its manager

BY:

Name: L%Wrence gan
Title: Au zed Signatory
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STATE OF NEW YORK

COUNTY OF ALBANY

On the 3rd day of December, in the year 2018, before me, the undersigned, personally appeared
TRACY L. METZGER, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

ﬂﬂ?«m%‘//v/ A 277/%»%

Notary Public

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

' )~—~\ ) ss.:

COUNTY OF )

On the R day of November, in the year 2018, before me, the undersigned, personally
appeared LAWRENCE REGAN, personally known to me or proved to me on the basis of satisfactory
evidence to be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed the same in his capacity, and that by his signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

v
e
N?ﬁry/Puléﬁc
; Nio hegaus "
T MY e R
TF Tt Ay an >

Bt s
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SCHEDULE A

NYS-45
QUARTERLY REPORT

A-1
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NYS-45 s

Referancs these rumbers in alt correspondence:

Ut Employer
registration number

Withholding
identification number

Employer legal name:

Quarterly Combined Withholding, Wage Reporting,

And Unemployment Insurance Return

Mark an X in only ane box to indicate the quarter (a separate
return must be completed for each quarter) and enter the year.

A

1 2 3
Apr - 1- :
Jup 30

Jdan -
b 31

Are dependent heaith insurance benefits
available to any employee?

Number of employees
Enter the number of full-tims and part-time covered
employees who worked during or received pay for
the week that includes the 12th day of each month,

a, First month b. Second month

if seasonal employer, mark an Xin the box

Yaar

Mo

. Third month

i

For cff fite use only
#

A1 St

Part A - Unemployment insurance (Ul) information

-

. Total remuneration paid this

quarter

. Remuneration paid this quarter
in excess of the Ul wage base
sinee January 1(sze inslr).

~N

w

. Wages sub;ec( to contribution

(zublract fing 2 homing £} ...
4. Ul contributions due
Enter your
U rate

(4

. Re-empiuymenl sewvice fund
(ruliply (ne 3 % DOCT

2]

. Ul previously underpald with
interest ...

-~

. Total offines 4, 5, and6...........

8. Enter Ul previously overpaid.....

8. Total Ulamoums dus (ifina 7 is
greatsr than fine & & rarfer& wee) .

10. TckalUIoverpald{i )
nafn i
"ﬂ"r‘rark box {1 batov

11. Apply to outstanding lisbilities
and/ar refund

i 12. New York Stale
.00 tax withheld

13. New York City

.00 tax ithheld .
14, Yonkers tax

.00 e
15, Total tax withheld

. B (add reg 32, 13, and 141

16, WT credit from pravious

. quarter’s retum (see sty ...
17. Form NYS-1 payments made

» for quarter ...
18. Total payments

. {add fines 1€ and 17} Lo,
19, Total WT amount due (#ins 15

. 5 graate han e 18 erfer difarercel ..

20, Totel WT overpaid (fine 18
isgreafer than iing 15, enlara"ie'sms
" r»?undmmunX!"?v&Drcﬂb}* .

20a. Apply to outstanding

i fishilities andfor refund ...

21, Total payment dus (add fines 9 and 19; make one
rerittance payable o NYS Employment Contributions
and Tages) .. ...

or

Part B - Withholding tax (WT) information

20b. Credi to next quarter

withholding tax ...

* An overpayment of either Ul contributions or withholding tax cannot be used to offset an amount due for the other.

Complete Parts D and E on back of form, if required.

Part C —~ Employee wage and withholding information

use negative numbers: see instructions.)

reporting other wages, do not make snlrfes in this section; complete Form NYS-45-ATT. Do not

CQuarterly employee/payee wage reporting information (if more than five employees or if

' Annual wage and withholding totals

1 4t nuarer of ths fash

you will ta tiing

a  Social security number | b

Last name, first name, middle initlall | ¢

Totals mn ¢ mustequel remunarali

ignature (see nalrucions)

E

Slgn your return: | certify that the mfosma!lon on this relum and uny attachments is to the bast of rny knowledge and belief true, correct, and complete.
3i i Title

.Agﬂé:f 'S name (phase ol

" Date Telephaone numbar
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Use

Wittholding ° LD
identification number 41518424

Part D - Form NYS-1 corrections/additions

Part D only for corrections/additions for the quarter being reported in Part B of this return. To correct original withholding information

reported on Form(s) NYS-1, complete colurmns a, b, ¢, and d. To report additional withholding information not previcusly submitted on
Form(s) NYS-1, complete only columns ¢ and d. Lines 12 through 15 on the front of this return must reflect these corrections/additions.

a b [ d |
Original Original Correct Correct
last payroii date reported total withheld last payroll date total withheld
on Form NYS-1, tine A (mmdd) reported on Form NYS-1, line 4 (mrmdd)
> : -

Part E - Change of business information

. This line is not in use for this quarter.

If you permanently ceased paying wages, enter the date (fnmddyy) of the final payroll {see Note befow)

if you sold or transferred all or part of your business:

« Mark an X to indicate whether in whole [ i orin part ‘: ’]
» Enter the date of transfer (mmddyy) ..

« Complete the information below about the acquiring entity

Legal name EIN

i Address

Note: For questions about other changes to your withholding tax account, call the Tax Department at (§18) 485-6654; for your unemployment
insurance account, call the Department of Labor at (518) 485-8589 or 1 888 899-8810. If you are using a paid preparer or a payroll service, the
section below must be completed,

Pald Preparer’s signature Date Preparer's NYTPRIN Preparer's SSN or PTIN NY'IFPR‘;N
excl.code

preparer’s i

use Preparar’s firm name {or yours, i seff-empioyed) Address Firm's EIN Telephone number

Payroll servica's name

Checklist for mailing:

Mail to:
+ File original rsturn and kesp a copy for your records.
+ Complete lines 9 and 19 to ensure proper credit of payment. NYS EMPLOYMENT
« Enter your withhalding 1D number on your remltfance, CONTRIBUTIONS AND TAXES
« Maks remittance payable to NYS Emplayment Contributions and Taxes. PO BOX 4119
« Enter your telephone number In boxes below your signature. BINGHAMTON NY 13802-411%

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

NYS-45 (12/15) (back)
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SCHEDULE B

RECAPTURE BENEFITS POLICY

PART 25

POLICY RESPECTING RECAPTURE OF PROJECT BENEFITS

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

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

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

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

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

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

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

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

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

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

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

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

Agency agree to satisfy the following requirements as a condition to the receipt of such financial
assistance:

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

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

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

4) As required by the 2013 Budget Law, the Project Agreements will provide that
any sales tax benefits determined by the Agency to be subject to recapture pursuant to the 2013

B-2

012001.00168 Business 17851500v6



Budget Law must be remitted by the applicant to the Agency within 20 days of a request therefor
by the Agency.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

ey Requesting cure of the deficiency by a final notice letter.
2) Forwarding an event of default notice under the Project Agreements.
B-4
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3)

Notifying appropriate New York State agencies of the Project Operator’s failure

to comply with such requirements.

C))
®
(6)
(N

Terminating any or all of the Project Agreements early.
Reducing the value of financial assistance moving forward.
Terminating any future financial assistance.

Requiring that the value of all the financial assistance utilized to date to be repaid

in full or in part.

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

provisions.

SECTION 2504. EFFECTIVE DATE. This policy shall be effective with respect to any project
undertaken by the Agency where receipt of the application for the project occurs after the date of approval

of this Policy.
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- SEE ATTACHED -

C-1

012001.00168 Business 17851500v6



HOUSING PROJECT

CLOSING ITEM NO.: A-7

CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY

THE SWINBURNE BUILDING LLC

PAYMENT IN LIEU OF TAX AGREEMENT

DATED AS OF DECEMBER 1, 2018

RELATING TO THE PREMISES LOCATED AT 526 CENTRAL AVENUE
(TAX MAP NO. 65.37-3-53-2) IN THE CITY OF ALBANY, ALBANY
COUNTY, NEW YORK.

01200100168 Business 17851385v6

012001.00168 Business 17851500v6



PARTIES .

TABLE OF CONTENTS

(This Table of Contents is not part of the Payment in Lieu of Tax
Agreement and is for convenience of reference only.)

RECITALS

Section 1.01.
Section 1.02.

Section 2.01.
Section 2.02.
Section 2.03.
Section 2.04.

Section 3.01.

Section 4.01.
Section 4.02.
Section 4.03.
Section 4.04.

Section 5.01.
Section 5.02.
Section 5.03.
Section 5.04.
Section 5.05.
Section 5.06.
Section 5.07.

......... 1
.1
ARTICLEI
REPRESENTATIONS AND WARRANTIES
Representations of and Warranties by the Agency .......cocvcoveverrrcnevecrercrnienss 5
Representations of and Warranties by the Company ...5
ARTICLE I
COVENANTS AND AGREEMENTS
Tax-Exempt Status of the Project Facility )
Payments i LieU Of TaXES.....eeerercrecerrrreinesiriesseessessorsresnasorsssssssssssssasessesresssssssessss 7
Credit for Taxes Paid .. 10
Late Payments.....c..ocecevreeucninnnee 11
ARTICLE I
LIMITED OBLIGATION
No Recourse; Limited Obligation of the AEEnCY .......ccoivcccernrnncininsiessesissiereiins 12
ARTICLE IV
EVENTS OF DEFAULT
Events of Default........ 13
Remedies on Default 13
Payment of Attorney’s Fees and EXPENSES .......ccoveeviniicrrnniersenmeimscesenisisssasesssesios 14
Remedies; Waiver and NOICE ......cceevereeieniveriersiseresssearsssesasssesssssesessomssasssssrnassesssessasnsseses 14
ARTICLEV
MISCELLANEOUS
TeIM it enens
Form of Payments
Company ACtS......c.oceeveveeemrererennns
Amendments .......coeoeverererececeeenes
Notices
Binding Effect
BeVErability ..covucvcrcricrti e e e se e sebe e nen

01200100168 Business 17851385v6

012001.00168 Business 17851500v6




Section 5.08. Counterparts
Section 5.09. Applicable Law

TESTIMONIUM

SIGNATURES
ACKNOWLEDGEMENTS

EXHIBIT A - Description of the Leased Land

012001.00168 Business 17851385v6

012001.00168 Business 17851500v6

il



PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of December 1, 2018 (the “Payment
in Lieu of Tax Agreement”) by and between CITY OF ALBANY INDUSTRIAL DEVELOPMENT
AGENCY, a public benefit corporation organized and existing under the laws of the State of New York
having an office for the transaction of business located at 21 Lodge Street, Albany, New York (the
“Agency”), and THE SWINBURNE BUILDING LLC, a limited liability company organized and existing
under the laws of the State of New York having an office for the transaction of business located at 1055
Saw Mill River Road, Suite 204, Ardsley, New York (the “Company”);

WITNESSETH:

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

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

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

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

WHEREAS, in June, 2018, The Swinburne Building LLC (the “Company™), a limited liability
company duly organized and validly existing under the laws of the State of New York, presented an
application (the “Application”) to the Agency, which Application requested that the Agency consider
undertaking a project (the “Project™) for the benefit of the Company, said Project to include the following:
(A) (1) the acquisition of an interest in a portion of land with an address of 526 Central Avenue (tax map
number 65.37-3-53-2) in the City of Albany, Albany County, New York (the “Land”), (2) the construction
on the Land of one approximately 86,937 square foot building (the “Facility”), and (3) the acquisition and
instailation therein and thereon of related fixtures, machinery, equipment' and other tangible personal
property (the “Equipment”) (the Land, the Facility, and the Equipment being collectively referred to as the
“Project Facility”), all of the foregoing to constitute an approximately seventy-four (74) unit residential
apartment facility and any other directly and indirectly related activities; (B) the granting of certain
“financial assistance” (within the meaning of Section 854(14) of the Act) with respect to the foregoing,
including potential exemptions from certain sales and use taxes, real property taxes, real property transfer
taxes and mortgage recording taxes (collectively, the “Financial Assistance™); and (C) the lease (with an
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obligation to purchase) or sale of the Project Facility to the Company or such other person as may be
designated by the Company and agreed upon by the Agency; and

WHEREAS, pursuant to the authorization contained in a resolution adopted by the members of the
Agency on September 20, 2018 (the “Public Hearing Resolution”), the Chief Executive Officer of the
Agency (A) caused notice of a public hearing of the Agency (the “Public Hearing”) pursuant to Section
859-a of the Act, to hear all persons interested in the Project and the financial assistance being contemplated
by the Agency with respect to the Project, to be mailed on September 26, 2018 to the chief executive officers
of the county and of each city, town, village and school district in which the Project Facility is to be located,
(B) caused notice of the Public Hearing to be posted on September 27, 2018 at the Albany City Hall located
at 24 Eagle Street in the City of Albany, Albany County, New York, (C) caused notice of the Public Hearing
to be published on September 28, 2018 in the Times Union, a newspaper of general circulation available to
the residents of the City of Albany, New York, (D) conducted the Public Hearing on October 10, 2018 at
12:00 o’clock p.m., local time at the office of the Agency located at 21 Lodge Street in the City of Albany,
Albany County, New York, and (E) prepared a report of the Public Hearing (the “Public Hearing Report™)
fairly summarizing the views presented at such Public Hearing and caused copies of said Public Hearing
Report to be made available to the members of the Agency; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law, Chapter 43-B of the
Consolidated Laws of New York, as amended (the “SEQR Act”) and the regulations (the “Regulations™)
adopted pursuant thereto by the Department of Environmental Conservation of the State of New York
(collectively with the SEQR Act, “SEQRA™), by resolution adopted by the members of the Agency on
October 18, 2018 (the “SEQR Resolution™), the Agency (A) concurred in the determination that the City
of Albany Planning Board (the “Planning Board”) is the “lead agency” with respect to SEQRA and (B)
acknowledged receipt of a negative declaration from the Planning Board issued on May 17, 2018 (the
“Negative Declaration”), in which the Planning Board determined that the Project would not have a
significant adverse environmental impact on the environment, and therefore, that an environmental
statement need not be prepared with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on October 18,2018 (the
“Commercial/Retail Finding Resolution™), the Agency (A) determined that the Project constituted a
“commercial project” within the meaning of the Act, (B) found that although the Project Facility appears
to constitute a project where facilities or properties that are primarily used in making the retail sales of
goods or services to customers who personally visit such facilities may constitute more than one-third of
the costs of the Project, the Agency is authorized to provide financial assistance in respect of the Project
pursuant to Section 862(2)(a) of the Act because the Project Facility is located in a highly distressed area,
(C) determined, following a review of the Public Hearing Report, that the Project would serve the public
purposes of the Act by preserving permanent private sector jobs in the State of New York, and (D)
determined that the Agency would proceed with the Project and the granting of the Financial Assistance;
provided however, that no financial assistance would be provided to the Project by the Agency unless and
until the Mayor of City of Albany, as chief executive officer of the City of Albany, New York, pursuant to
Section 862(2)(c) of the Act, confirmed the proposed action of the Agency with respect to the Project; and

WHEREAS, by resolution adopted by the members of the Agency on October 18, 2018 (the “Pilot
Deviation Approval Resolution”), the members of the Agency determined to deviate from the Agency’s
uniform tax exemption policy with respect to the Project; and

WHEREAS, by further resolution adopted by the members of the Agency on October 18, 2018 (the
“Approving Resolution™), the Agency determined to grant the Financial Assistance and to enter into a lease
agreement dated as of December 1, 2018 (the “Lease Agreement”) between the Agency and the Company
and certain other documents related thereto and to the Project (collectively with the Lease Agreement, the
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“Basic Documents™), pursuant to the terms of the Lease Agreement, (A) the Company will agree (1) to
cause the Project to be undertaken and completed, and (2) as agent of the Agency, to undertake and complete
the Project and (B) the Agency has leased the Project Facility to the Company for a lease term ending on
the earlier to occur of (1) December 31, 2049, or (2) the date on which the Lease Agreement is terminated
pursuant to the optional termination provisions thereof, the Lease Agreement grants to the Company certain
options to acquire the Project Facility from the Agency; and

WHEREAS, by certificate dated November 15, 2018 (the “Public Approval”), the Mayor, as chief
executive office of the City of Albany, New York, confirmed the proposed action to be taken by the Agency
with respect to the Project for purposes of Section 862(2)(c) of the Act; and

WHEREAS, simultaneously with the execution and delivery of the Lease Agreement (the
“Closing”), (A) the Company will execute and deliver to the Agency (1) a certain lease to agency dated as
of December 1, 2018 (the “Lease to Agency”) by and between the Company, as landlord, and the Agency,
as tenant, pursuant to which the Compary will lease to the Agency a portion of the Land and all
improvements now or hereafter located on said portion of the Land (collectively, the “Leased Premises™)
for a lease term ending on December 31, 2049; (2) a certain license agreement dated as of December 1,
2018 (the “License to Agency”) by and between the Company, as licensor, and the Agency, as licensee,
pursuant to which the Company will grant to the Agency (a) a license to enter upon the balance of the Land
(the “Licensed Premises”) for the purpose of undertaking and completing the Project and (b) in the event
of an occurrence of an Event of Default by the Company, an additional license to enter upon the Licensed
Premises for the purpose of pursuing its remedies under the Lease Agreement; and (3) a certain bill of sale
dated as of December 1, 2018 (the “Bill of Sale to Agency”), which conveys to the Agency all right, title
and interest of the Company in the Equipment, (B) the Company and the Agency will execute and deliver
(1) a certain payment in lieu of tax agreement dated as of December 1, 2018 (the “Payment in Lieu of Tax
Agreement”) by and between the Agency and the Company, pursuant to which the Company will agree to
pay certain payments in lieu of taxes with respect to the Project Facility, (2) a certain recapture agreement
(the “Section 875 GML Recapture Agreement”) by and between the Company and the Agency, required
by the Act, regarding the recovery or recapture of certain sales and use taxes; (C) the Agency and the
Company will execute and deliver the uniform agency project agreement dated as of December 1, 2018
(the “Uniform Agency Project Agreement™) by and between the Agency and the Company relating to the
terms of the granting by the Agency of the Financial Assistance to the Company; (D) the Agency will file
with the assessor and mail to the chief executive officer of each “affected tax jurisdiction” (within the
meaning of such quoted term in Section 854(16) of the Act) a copy of a New York State Board of Real
Property Services Form 412-a (the form required to be filed by the Agency in order for the Agency to obtain
a real property tax exemption with respect to the Project Facility under Section 412-a of the Real Property
Tax Law) (the “Real Property Tax Exemption Form™) relating to the Project Facility and the Payment in
Lieu of Tax Agreement, (E) the Agency will execute and deliver to the Company a sales tax exemption
letter (the “Sales Tax Exemption Letter”) to ensure the granting of the sales tax exemption which forms a
part of the Financial Assistance and (F) the Agency will file with the New York State Department of
Taxation and Finance the form entitled “IDA Appointment of Project Operator or Agent for Sales Tax
Purposes™ (the form required to be filed pursuant to Section 874(9) of the Act) (the “Thirty-Day Sales Tax
Report™); and

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

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

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

NOW, THEREFORE, in consideration of the matters above recited, the parties hereto formally
covenant, agree and bind themselves as follows, to wit:
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ARTICLE1

REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

®B) Authorzation. The Company is authorized and has the power under its articles of
organization, operating agreement and the laws of the State to enter into this Payment in Lieu of Tax
Agreement and the transactions contemplated hereby and to perform and carry out all covenants and
obligations on its part to be performed under and pursuant to this Payment in Lieu of Tax Agreement. By
proper action of its Members, the Company has duly authorized the execution, delivery and performance
of this Payment in Lieu of Tax Agreement and the consummation of the transactions herein contemplated.

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

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

COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF THE PROJECT FACILITY. {A) Assessment of the Project
Facility. Pursuant to Section 874 of the Act and Section 412-a of the Real Property Tax Law, the parties
hereto understand that, upon acquisition of a leasehold interest in the Project Facility by the Agency and
the filing by the Agency of a New York State Board of Real Property Services Form RP-412-a (a “Real
Property Tax Exemption Form™) with respect to the Project Facility, and for so long thereafter as the Agency
shall own a leasehold interest in the Project Facility, the Project Facility shall be assessed by the various
taxing entities having jurisdiction over the Project Facility, including, without limitation, any county, city,
school district, town, village or other political unit or units wherein the Project Facility is located (such
taxing entities being sometimes collectively hereinafter referred to as the “Taxing Entities”, and each of
such Taxing Entities being sometimes individually hereinafter referred to as a “Taxing Entity”) as exempt
upon the assessment rolls of the respective Taxing Entities prepared subsequent to the acquisition by the
Agency of the leasehold interest to the Project Facility created by the Underlying Lease and the filing of
the Real Property Tax Exemption Forms. The Company shall, promptly following acquisition by the
Agency of the leasehold interest to the Project Facility created by the Underlying Lease, take such action
as may be necessary to ensure that the Project Facility shall be assessed as exempt upon the assessment
rolls of the respective Taxing Entities prepared subsequent to such acquisition by the Agency, including
ensuring that a Real Property Tax Exemption Form shall be filed with the appropriate officer or officers of
each respective Taxing Entity responsible for assessing properties on behalf of each such Taxing Entity
(each such officer being hereinafter referred to as an “Assessor”). For so long thereafter as the Agency
shall own such leasehold interest in the Project Facility, the Company shall take such further action as may
be necessary to maintain such exempt assessment with respect to each Taxing Entity. The parties hereto
understand that the Project Facility shall not be entitled to such tax-exempt status on the tax rolls of any
Taxing Entity until the first tax year of such Taxing Entity following the tax status date of such Taxing
Entity occurring subsequent to the date upon which the Agency becomes the owner of record of such
leasehold interest in the Project Facility and the Real Property Tax Exemption Forms are filed with the
Assessors. Pursuant to the provisions of the Lease Agreement, the Company will be required to pay all
taxes and assessments lawfully levied and/or assessed against the Project Facility, including taxes and
assessments levied for the current tax year and all subsequent tax years until the Project Facility shall be
entitled to exempt status on the tax rolls of the respective Taxing Entities. The Agency will cooperate with
the Company to obtain and preserve the tax-exempt status of the Project Facility.

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

SECTION 2.02. PAYMENTS IN LIEU OF TAXES. (A) Agreement to Make Payments. The Company
agrees that it shall make annual payments in lieu of property taxes in the amounts hereinafter provided to
the respective Taxing Entities entitled to receive same pursuant to the provisions hereof. The Company
also agrees to give the Assessors a copy of this Payment in Lieu of Tax Agreement. The payments due
hereunder shall be paid by the Company to the respective appropriate officer or officers of the respective
Taxing Entities charged with receiving payments of taxes for such Taxing Entities (such officers being
collectively hereinafter referred to as the “Receivers of Taxes”) for distribution by the Receivers of Taxes
to the appropriate Taxing Entities entitled to receive same pursuant to the provisions hereof.
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(B) Valuation of the Project Facility. (1) The value of the Project Facility for purposes of
determining payments in lieu of taxes due hereunder (hereinafter referred to as the “Assessed Value”) shall
be determined by the appropriate Assessors. The Company agrees to give the Assessors a copy of this
Payment in Lieu of Tax Agreement. The parties hereto agree that the Assessors shall (a) appraise the Land
in the same manner as other similar properties in the general area of the Land, (b) place an Assessed Value
upon the Land, equalized if necessary by using the appropriate equalization rates as apply in the assessment
and levy of real property taxes, (c) appraise the Facility and any portion of the Equipment assessable as real
property pursuant to the New York Real Property Tax Law (collectively with the Facility, the
“Improvements”) in the same manner as other similar properties in the general area of the Improvements,
and (d) place an Assessed Value upon the Improvements, equalized if necessary by using the appropriate
equalization rates as apply in the assessment and levy of real property taxes. The Company shall be entitled
to written notice of the initial determination of the Assessed Value of the Improvements and of any change
in the Assessed Value of the Land or the Improvements.

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

©) Amount of Payments in Lieu of Taxes. (1) For a period ending on the earlier to occur of
(a) December 31, 2049, or (b) the date on which the City of Albany (the “City) shall determine that the
Project Facility no longer is being used as housing facilities for persons of low income, the Company will
pay to the Treasurer of the City, for distribution among the Albany City School District (the “School
District”), Albany County (the “County”) and the City, annual payments in licu of taxes in an amount equal
to ten percent (10%) of the aggregate collected annual tenant paid rents generated by the Project Facility
(the “Rent™). The Rent shall include tenant paid rent and rent supplements and subsidies received from the
federal government, the State, or a municipality on behalf of such tenants, less the aggregate annual owner
paid utilities. Such payments to be payable on April 15 of each year, in an amount calculated pursuant to
the previous sentence for the prior calendar year, commencing on April 15, 2019. The Company shall
provide to the Treasurer of the City, along with each payment, an annual statement of all rental income and
Project expenses verified by the Company or such other person as may be authorized by the Company to
verify said statement.

2) Commencing on the earlier to occur of (a) January 1, 2050, or (b) the date on which
the City shall determine that the Project Facility no longer is being used as housing facilities for
persons of low income, the Company will pay to the Treasurer of the City, for distribution among
the School District, the County and the City, annual payments in lieu of taxes in an amount equal
to as follows:

(a) First, determine the amount of general taxes and general assessments
(hereinafter referred to as the “Normal Tax") which would be payable to each Taxing Entity
if the Project Facility was owned by the Company and not the Agency by multiplying (i)
the Assessed Value of the Project Facility determined pursuant to Section 2.02(B) hereof,
by (ii) the tax rate or rates of such Taxing Entity that would be applicable to the Project
Facility if the Project Facility was owned by the Company and not the Agency.

(b) On April 15 in each tax year during the term of this Payment in Lieu of
Tax Agreement, commencing on the earlier of (i) April 15, 2050 or (ii) the first April 15
following the date on which the City shall determine that the Project Facility no longer is
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being used as housing facilities for persons of low income, the amount payable by the
Company to the Receivers of Taxes on behalf of each Taxing Entity as a payment in lieu
of property tax pursuant to this Payment in Lieu of Tax Agreement with respect to the
Project Facility shall be an amount equal to one hundred percent (100%) of the Normal
Tax due each Taxing Entity with respect to the Project Facility for such tax year.

3) Upon the request of the City, the County and/or the School District, the Company
shall provide the City, the County and/or the School District with copies of an audit of the
Company’s annual statement of income and expense and/or documents demonstrating the
Company’s compliance with the requirements under this Payment in Lieu of Tax Agreement.

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

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

2) In each fiscal tax year during the term of this Payment in Lieu of Tax Agreement
(commencing in the fiscal tax year when such Additional Facilities would first appear on the
assessment roll of any Taxing Entity) if such Additional Facilities were owned by the Company
and not the Agency, the amount payable by the Company to the Receivers of Taxes on behalf of
each Taxing Entity as a payment in lieu of property tax with respect to such Additional Facilities
pursuant to this Payment in Lieu of Tax Agreement shall be an amount equal to one hundred percent
(100%) of the Normal Tax due each Taxing Entity with respect to such Additional Facilities for
such fiscal tax year (unless the Agency and the Company shall enter into a separate writter:
agreement regarding payments in lieu of property taxes with respect to such Additional Facilities,
in which case the provisions of such separate written agreement shall control).

(BE) Valuation of Additional Facilities. (1) The value of Additional Facilities for purposes of
determining payments in lieu of taxes due under Section 2.02(D) hereof shall be determined by the
Assessors of each respective Taxing Entity. The parties hereto agree that the Assessors shall (a) appraise
the Additional Facilities in the same manner as other similar properties in the general area of the Project
Facility, and (b) place a value for assessment purposes (hereinafter referred to as the “Additional Assessed
Value™) upon the Additional Facilities, equalized if necessary by using the appropriate equalization rates
as apply in the assessment and levy of real property taxes. The Company shall be entitled to written notice
of the initial establishment of such Additional Assessed Value and of any change in such Additional
Assessed Value,
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2) If the Company is dissatisfied with the amount of the Additional Assessed Value
of the Additional Facilities as initially established or as changed, the Company shall be entitled to
challenge the Additional Assessed Value in accordance with the terms and conditions contained in
Article 7 of the Real Property Tax Law. The Company shall be entitled to take any actions under
Article 7 of the Real Property Tax Law notwithstanding the fact that the Agency has an interest in
the Land pursuant to the Lease to Agency.

F) Statements. Pursuant to Section 858(15) of the Act, the Agency agrees to give each Taxing
Entity a copy of this Payment in Lieu of Tax Agreement within fifteen (15) days of the execution and
delivery hereof, together with a request that a copy hereof be given to the appropriate officer or officers of
the respective Taxing Entities responsible for preparing the tax rolls for said Tax Entities (each, a “Tax
Billing Officer”) and a request that said Tax Billing Officers submit to the Company and to the appropriate
Receiver of Taxes periodic statements specifying the amount and due date or dates of the payments due
each Taxing Entity hereunder, such periodic statements to be submitted to the Company at approximately
the times that tax bills are mailed by such Taxing Entities.

(G) Time of Payments. The Company agrees to pay the amounts due pursuant to Section
2.02(C) hereof to the Treasurer of the City at the times set forth in said Section 2.02(C) hereof. The
Company agrees to pay the amounts due pursuant to Section 2.02(D) hereof to the Receivers of Taxes for
the benefit of each particular Taxing Entity in any fiscal tax year to the appropriate Receiver of Taxes within
the period that such Taxing Entity allows payment of taxes levied in such fiscal tax year without penalty.
The Company shall be entitled to receive receipts for such payments.

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

SECTION 2.03. CREDIT FOR TAXES PAID. (A) Amount of Credit. The parties hereto acknowledge
and agree that the obligation of the Company to make the payments provided in Section 2.02 of this
Payment in Lieu of Tax Agreement shall be in addition to any and all other taxes and governmental charges
of any kind whatsoever which the Company may be required to pay under the Lease Agreement. It is
understood and agreed, however, that, should the Company pay in any fiscal tax year to any Taxing Entity
any amounts in the nature of general property taxes, general assessments, service charges or other
governmental charges of a similar nature levied and/or assessed upon the Project Facility or the interest
therein of the Company or the occupancy thereof by the Company (but not including, by way of example,
(1) sales and use taxes, and (2) special assessments, special ad valorem levies or governmental charges in
the nature of utility charges, including but not limited to water, solid waste, sewage treatment or sewer or
other rents, rates or charges), then the Company’s obligation to make payments in lieu of property taxes
attributed to such fiscal tax year to such Taxing Entity hereunder shall be reduced by the amounts which
the Company shall have so paid to such Taxing. Entity in such fiscal tax year, but there shall be no
cumulative or retroactive credit as to any payment in lieu of property taxes due to any other Taxing Entity
or as to any payment in lieu of property taxes due to such Taxing Entity in any other fiscal tax year.

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

SECTION 2.04. LATE PAYMENTS. (A) First Month. Pursuant to Section 874(5) of the Act, if the
Company shall fail to make any payment required by this Payment in Lien of Tax Agreement when due,
the Company shall pay the same, together with a late payment penalty equal to five percent (5%) of the
amount due.

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

LIMITED OBLIGATION

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

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

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

SECTION 4.01. EVENTS OF DEFAULT. Any one or more of the following events shall constitute an
event of default under this Payment in Lieu of Tax Agreement, and the terms “Event of Default” or “default”
shall mean, whenever they are used in this Payment in Lieu of Tax Agreement, any one or more of the
following events:

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

(B) Failure of the Company to observe and perform any other covenant, condition or agreement
on its part to be observed and performed hereunder (other than as referred to in paragraph (A) above) and
continuance of such failure for a period of thirty (30) days after written notice to the Company specifying
the nature of such failure and requesting that it be remedied; provided that if such default cannot reasonably
be cured within such thirty (30) day period and if the Company shall have commenced action to cure the
breach of covenant, condition or agreement within said thirty (30) day period and thereafter diligently and
expeditiously proceeds to cure the same, such thirty (30) day period shall be extended for so long as the
Company shall require in the exercise of due diligence to cure such default, it being agreed that no such
extension shall be for a period in excess of ninety (90) days in the aggregate from the date of default; or

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

(D) Notwithstanding anything to the contrary contained herein, the New York State Housing
Finance Agency, the State of New York Mortgage Agency and JPMorgan Chase Bank, N.A. shall have the
right but not the obligation to cure an Event of Default hereunder and the Agency agrees to accept such
cure as if provided by the Company itself.

(E) Any cure of any default tendered by the investor member of the Company shall be accepted
or reject on the same basis as if tendered by the Company itself.

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

B) Cross-Default. In addition, an Event of Default hereunder shall constitute an event of
default under Article X of the Lease Agreement. Upon the occurrence of an Event of Default hereunder

-13-

012001.00168 Business 17851385v6

C-17

012001.00168 Business 17851500v6



resulting from a failure of the Company to make any payment required hereunder, the Agency shall have,
as a remedy therefor under the Lease Agreement, among other remedies, the right to terminate the Lease
Agreement and convey the Project Facility to the Company, thus subjecting the Project Facility to
immediate full taxation pursuant to Section 520 of the Real Property Tax Law of the State.

(&) Separate Suits. Each such Event of Default shall give rise to a separate cause of action
hereunder and separate suits may be brought hereunder as each cause of action arises.

D) Venue. The Company irrevocably agrees that any suit, action or other legal proceeding
arising out of this Payment in Lieu of Tax Agreement may be brought in the courts of record of the State,
consents to the jurisdiction of each such court in any such suit, action or proceeding, and waives any
objection which it may have to the laying of the venue of any such suit, action or proceeding in any of such
courts,

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

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

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

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

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

MISCELLANEOUS

SECTION 5.01. TERM. (A) General. This Payment in Lieu of Tax Agreement shall become effective
and the obligations of the Company shall arise absolutely and unconditionally upon the approval of this
Payment in Lieu of Tax Agreement by resolution of the Agency and the execution and delivery of this
Payment in Lieu of Tax Agreement by the Company and the Agency. Unless otherwise provided by
amendment hereof, this Payment in Lieu of Tax Agreement shall continue to remain in effect until the
earlier to occur of (1) (a) December 31, 2049, or (b) the date on which the City shall determine that the
Project Facility no longer is being used as housing facilities for persons of low income, or (2) the date on
which the Project Facility is reconveyed by the Agency to the Company pursuant to Article X or Article XI
of the Lease Agreement.

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

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

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

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

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

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

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

IF TO THE COMPANY:

The Swinburne Building LLC

1055 Saw Mill River Road, Suite 204
Ardsley, New York 10502

Aftention: Kenneth Regan, Member

and

First Sterling Investor 173 LLC

¢/o Regions Affordable Housing LLC
111 Great Neck Road, Suite 500
Great Neck, NY 11021

Attention: Victor Sostar

WITH A COPY TO:

Cannon Heyman & Weiss, LLP
54 State Street, 5th Floor

Albany, New York 12207
Attention: Geoffrey Cannon, Esq.

and

Berman Indictor LLP

30 North 41st Street, Suite 450
Philadelphia, PA 19104
Attention: Penny S. Indictor, Esq.

IF TO THE AGENCY:

City of Albany Industrial Development Agency
21 Lodge Street

Albany, New York 12207

Attention: Chair

WITH A COPY TO:

William G. Kelly, Jr., Esq.

City Hall, Eagle Street - Room 106
Albany, New York 12207

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

and

-16-
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Hodgson Russ LLP

677 Broadway

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

IF TO THE LENDER:

New York State Housing Finance Agency

641 Lexington Avenue

New York, New York 10022

Attention: President, Finance and Development

WITH COPIES TO:

New York State Housing Finance Agency
641 Lexington Avenue :

New York, New York 10022

Attention: Senior Vice President and Counsel

JPMorgan Chase Bank, N.A.
Community Development Banking
Mailcode NY1-K875

270 Park Avenue, 45th Floor

New York, New York 10017

Attention; Alisha B. Ozeri, Underwriter

JPMorgan Chase Bank, N.A.

Legal Department

4 New York Plaza, 21st Floor

Mail Code NY1-E089

New York, New York 10004-2413

Attention: Michael R. Zients, Executive Director and Assistant General Counsel

(D) Copies. A copy of any notice given hereunder by the Company which affects in any way
a Taxing Entity shall also be given to the chief executive officer of such Taxing Entity.

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

SECTION 5.06. BINDING EFFECT. This Payment in Lieu of Tax Agreement shall inure to the benefit
of, and shall be binding upon, the Agency, the Company and their respective successors and assigns. The
provisions of this Payment in Lieu of Tax Agreement are intended to be for the benefit of the Agency and
the respective Taxing Entities.

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

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

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

-18 -
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof, all being done as
of the date first above written.

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY: W
Chair Jo o7

THE SWINBURNE BUILDING LLC

By:  The Swinburne Building Manager LLC,
its managing member

By:  The Swinburne Building Associates LLC,
its manager

BY:
Name: Lawrence Regan
Title: Authorized Signatory
-19- .
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IN WITNESS WHEREOF, the Agency and the Company have caused this Payment in Lieu of Tax
Agreement to be executed in their respective names by duly authorized officers thereof,, all being done as
of the date first above written.

CITY OF ALBANY INDUSTRIAL
DEVELOPMENT AGENCY

BY:

Chair
THE SWINBURNE BUILDING LLC

By:  The Swinburne Building Manager LLC,
its managing member

By:  The Swinburne Building Associates LLC,
its manager

BY: /
Name: LawghrCe Regan
Title: Authorized Signatory

-~19—
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STATE OF NEW YORK )
)ss:
COUNTY OF ALBANY )

On the 3rd day of December, in the year 2018, before me, the undersigned, personally appeared
TRACY L. METZGER, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me that she
executed the same in her capacity, and that by her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument.

Moo £ 44K

Notary Public

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

On the 3) “ day of November, in the year 2018, before me, the undersigned, personally appeared
LAWRENCE REGAN, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument and acknowledged to me that he executed
the same in his capacity, and that by his signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument.

(/ Notary Public

IR
TS

. LEXY
in Westoheytys
Exr cavuan, 15 0

-21-
01200100168 Business 17851385v2

C-26

012001.00168 Business 17851500v6



EXHIBIT A
DESCRIPTION OF THE LEASED LAND

A leasehold interest created by a certain lease to agency dated as of December 1, 2018 (the “Lease
to Agency”) between The Swinburne Building LLC (the “Company™), as landlord, and City of Albany
Industrial Development Agency (the “Agency”), as tenant, in a portion of land with an address of 526
Central Avenue (tax map number 65.37-3-53-2) (the “Leased Land") in the City of Albany, Albany County,
New York, said Leased Land being more particularly described below), together with any improvements
now or hereafter located on the Leased Land (the Leased Land and all such improvements being sometimes
collectively referred to as the “Leased Premises™):

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

- SEE ATTACHED -

A-l
012001.00168 Business 17851385v6

C-27

012001.00168 Business 17851500v6



Old Republic National Title Insurance Company
ALL NEW YORK TITLE AGENCY, INC.
SCHEDULE A
Title No.: ANY2017-2951C

THE Condominium Unit known as the Residential Unit (hereinafter referred to as the “Unit”) in the
Building (hereinafier referred to as the “Building”) known as The Swinburne Building Condominium
(the “Condominium™) located at 526 Central Avenue, City of Albany, County of Albany, State of New
York, said Unit being designated and described as the Residential Unit in that certain Declaration dated
December , 2018 made by The Swinbume Building LLC pursuant to Article 9-B of the Real
Property Law of the State of New York establishing a plan for Condominium Ownership of the Building
and the land upon which the Building is situated, which Declaration is recorded in the Office of the
Albany County Clerk on December 2018 in Book at Page (hereinafier referred
to as the “Declaration™).

THE Unit is also designated as Section 3, Block 65.37 and Lot 53-2 in the City of Albany and on the
Tax Map of the City of Albany.

TOGETHER with undivided 80.26% (Residential Unit) interest in the Common Elements of the property
described in said Declaration.

LOCATED wholly within the following described property:

All that tract, piece or parcel of land, situated in the City of Albany, Albany County, New York, bounded
and described as follows:

BEGINNING at point at the southwesterly bounds of Central Avenue at its intersection with the division
line between the lands now or formerly of the City of Albany (65.37-3-55.1) to the northwest and the
lands now or formeriy of City School District of The City of Albany (65.37-3-48 and 65.37-3-55.21);

THENCE along said division line the following seven (7) courses and distances:

South 49° 23’ 37" West for a distance of 183.84 feet to a point;
North 40° 36’ 23” West for a distance of 60.00 feet to a point;
South 49° 23’ 37" West for a distance of 101.67 feet to a point;
North 40° 367 23" West for a distance of 36.78 feet to a point;
South 49° 23* 37" West for a distance of 199.67 feet 10 a point;
Neorth 40° 36° 23" West for a distance of 29.00 feet to a point;
South 49% 23* 37" West for a distance of 95.49 feet to a point;

N LN

THENCE North 52° 24" 44” West along the division line of the lands now or formerly of the City of
Albany (65.37-3-55.1) to the northeast and the lands now or formerly of Griffith (65.45-1-50), Potka
(65.45-1-51), Tumer (65.37-3-57), Ipek (65.37-3-58), Shea (65.37-3-59), Duval and Robertson (65.37-
3.60), Curran (65.37-3-61) and Curran (65.37-3-62) to the southwest for a distance of 311.10 feet to a
point;

ALL NEW YORK TITLE AGENCY, INC.
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Old Republic National Title Insurance Company

SCHEDULE A
Title No.: ANY2017-2951C

THENCE North 68° 06° 37 East along the division line of the lands now or formerly of the City of
Albany (65.37-3-55.1) and also the lands now or formerly of the City of Albany (65.37-3-47) to the
south and the lands now or formerly of Lasch (65.37-3-35), Tarwerdi (65.37-3-36), McHugh (65.37-3-
37), Cusick (65.37-3-38), Greene, AKA Greene-Millwood (65.37-3-39), Tupurtitas (65.37-3-40), Swann
(65.37-3-41), Stavroula (65.37-3-42), Boakye and Moore-Boakye (65.37-3-43), Di Natale (65.37-3-44),
Bright and Nagle (65.37-3-45), Hofler (65.37-3-46) and Sabeskis (65.37-3-48) to the north for a distance
of 456.04 feet to a point;

THENCE North 21° 53’ 23" West along the division line of the lands now or formerly of the City of
Albany (65.37-3-47) to the east and the lands now or formerly of Sabeskis (65.37-3-48) to the west a
distance of 120.00 feet to a point on the southerly bounds of Manning Boulevard;

THENCE North 68° 06’ 37" East along the southerly bounds of Manning Boulevard 50.00 feet to a
point;

THENCE South 28° 04" 23" East along the division line of the lands now or formerly of the City of
Albany (65.37-3-47) to the west and the lands now or formerly of the Stewarts Shops Corp. (65.37-3-
49) to the east a distance of 154.25 feet to a point;

THENCE South 40° 36> 23" East along the division line of the lands now or formerly of the City of
Albany (65.37-3-47) and the lands now or formerly of the City of Albany (65.37-3-53) to the west and
the lands now or formerly of the Albany Firemen's Federal Credit Union (65.37-3-51) to the east a
distance of 66.00 feet to a point;

THENCE North 49° 23’ 37 East and continuing along the lands now or formerly of the City of Albany
(65.37-3-53) to the southeast and the lands now or formerly of the Albany Firemen’s Federal Credit
Union (65.37-3-51) to the northwest a distance of 160.00 feet to a point on the first mentioned
southwesterly bounds of Central Avenue;

THENCE South 40° 36’ 23" East along the bounds of Central Avenue a distance of 164.98 feet to the
point or place of BEGINNING.

FOR INFORMATION ONLY: Containing 146,840+ square feet or 3.37+ acres, more or less,
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SCHEDULE D
COPY OF APPLICATION

- SEE ATTACHED -
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Dei;éiopinent

1055 Saw Mill River Raad

Suite 204

Ardsley, NY 10502

tel: 914-693-6613
fax: $14-693- (282

July 30, 2018

Tracy Metzger

Chair

City of Albany Industrial Development Agency
21 Lodge Street

Albany, New York 12207

RE: Request for IDA Assistance for The Swinburne Building Project (the “Project™)

Dear Ms. Metzger:

Attached is a completed application, as well as the appropriate supplementary material required by the
City of Albany Industrial Development Agency for the consideration of financial assistance associated
with The Swinbume Building LLC’s project.

The Swinbume Building is a newly constructed mixed-use building located at 526 Central Avenue,
Albany, New York. The Project will be approximately 130,000 square feet with one 5-story wing and
one 4-story wing. The Project will provide 20,000 square feet of leasable commercial space on the first
two stories and 71 affordable housing units. The 71 units will be affordable to a range of incomes (60%
of Area Median Income ("AMI"™), 75% of AMI and 90% of AMLI). In addition, 20 of the 71 units will
be designated supportive housing units for survivors of domestic violence and their families. The
proposed financing includes a combination of tax-exempt bonds issued by the New York Housing
Finance Agency and Federal and State Low-Income Housing Tax Credits. The Project’s development
team is comprised of Equinox, Inc., Regan Development Corporation, the Whitney M. Young Jr.
Health Center, U.W. Marx will act as the general contractor, HHL Architects is the architect and
Interstate Realty Management Company will be the property manager.

The Swinbume Building LLC seeks assistance from the City of Albany Industrial Development
Agency 1n the form of exemptions from the New York State Sales and Compensating Use Tax,

Mortgage Recording Taxes and Real Property Tax Exemptions for both the Project’s residential and
commercial components.

The Swinburne Building LLC secks assistance in the form of the tax exemptions and abatements noted
above in order to successfully construct and finance the proposed project. The Project will result in
numerous tangible and lasting benefits and will generate significant positive economic impact in the
City of Albany. The Project will revitalize the Central Avenue district by investing in a distressed
census tract and utilizing 4 currently vacant site. The conversion of a vacant site into affordable
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residential and commercial opportunities will effectively bring new residents and businesses to the
neighborhood, in turn increasing the City's tax revenues. In addition, the Project will create
approximately 47 permanent jobs and approximately 65 construction jobs. It is The Swinburmne
Building LLC’s goal to fill approximately 15% of the construction jobs created with City of Albany
residents and 90% of construction jobs created with regional labor. Furthermore, the Project has
financial commitments to fund the total development cost of approximately 325 million.

Please do not hesitate to contact me if you should have any questions or find additional information is
needed, [ leok forward to working with the Agency on this project. Thank you.

A
Sincerel/y/f
{w‘/“/ - \ y

r{n‘ﬂe pan

Member

Enclosure
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CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY
APPLICATION

IMPORTANT NOTICE: The answers to the questions contained in this application are necessary to detarmine
your firm’s eligibility for financing and other uasistancs from the City of Albany Industrial Development Agency, These
answars will also be used In the preparation of papers in this ransaction. Accordingly, all gnesdons should be answered
aceurately and complately by an officer or other employes of your frm who is thoroughly familiar with the business and
affuirs of your fiom and who is also thoroughly familiar with the proposed peoject. This applicadon is subject to
acceptance by the Ageney,

TO:  CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY
cfo Department of Economic Development
21 Lodge Strest
Albany, New York 12207

This application by applicant respectiuily states:

APPLICANT: The Swinburme Building LLC

APPLICANT'S ADDRESS: 10535 Saw Mill River Road, Suite 204

CITY: _Ardsley STATE: __NY ZIP CODE: _ 10502

PHONE NO.: _(914) 693-6613 FAX NO.. (914)693-1282 E-MAIL: larrv@regandevelopment.com
NAME OF PERSON(S) AUTHORIZED TO SPEAK FOR APPLICANT WITH RESPECT TO
THIS APPLICATION:
Larry Regan, Timothy Henzy, Hannsh Cedermark
IF APPLICANT IS REPRESENTED BY AN ATTORNEY, COMPLETE THE FOLLOWING:

NAME OF ATTORNEY: _J¢offrey Cannon

ATTORNEY'S ADDRESS: Cannon Heyman & Weiss, LLP, 34 State Strest, 5th Floor

CITY: Albany STATH:  NY 7I¢ CODE; 12207

PHONENO,; (318)465-1500 paxNo,; (518)465-6678  pvpan. gcanron@chwattys.com
ext. 130

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

SE2001.GELY Dustonsy [HIBSHSGY
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9.

?5

INSTRUCTION

The Agency will not approve any application unless, in the judgment of the
Agency, said application and the summary contains sufficient information upon
which to base a decision whether to approve or tentatively approve an action.

Fill in all blanks, using “none” or “not applicable” or "N/A™ where the question is
not appropriate to the project which is the subject of this application (the
“Project”).

If an estimate is given as the answer to a question, put “(est)” after the figure or
answer which is estimated.

H more space is needed to answer any specific question, attach a separate sheet.

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

The Agency will not give final approval to this application until the Agency
receives a completed environmental assessment form comcerning the Project
which is the subject of this application,

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

The applicant will be required to pay to the Agency all actual costs incurred in
conpection with this application and the Project contemplated herein (fo the extent
such expenses are not paid out of the proceeds of the Agency’s bonds issued 1o
{finance the Project). The applicant will also be expected 1o pay all costs incurred
by general counsel and bond counsel/special counsel to the Agency. The costs
incurred by the Agency, including the Agency’s general counsel and bond
counsel, may be considered as a part of the Project and included as a part of the
resultant bond issue.

The Agency has cstablished an application fee of One Thousand Five Hundre
Dollars (31,500} to cover the anticipated costs of the Agency in processing this
application. A check or money order made payabie to the Agency must
accompany each application. THIS APPLICATION WILL NOT BE ACCEPTED
BY THE AGENCY UNLESS ACCOMPANIED BY THE APPLICATION FEE.

The Agency has also established an administrative fee equal to (A) one percent
(1%) of the cost of the Project in the case of an Agency Straight Lease

Transaction, and (B} one percent {1%) of the aggregate principal amount of the

.3
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bonds to be issued by the Agency in the case of an Agency Bond Transaction. The
Agency has also established an administrative fee for the issuance of refunding
bonds for Agency Bond Transactions. The formula for the calculation of the
administrative fee for the issuance of refunding bonds is outlined in the Agency’s
Policy Manual THESE FEES ARE PAYABLE ON THE CLOSING DATE.

51300100028 Buvinesy 1363855457

012001.00168 Business 17851500v6

D-6



FORAGENCY USE ONLY,

i, Project Nomber

2. Date spplication Received by Agency 20

3. Date spplication mlerrsd to attomey for review bii

4, Date copy of application mailed to members 28

3. Date notics of Agency meeting on application posted 20

5. Date notice of Agency meeting on apnlication mailed 20 .

7. Date of Agency meeting on application , 20

§.  Date Agency conditionally approved spplication P

9. Daw scheduled for public earing (20
10, Date Environmental Assessment Form ("EAF") received 20
11, Daw Agency completed environmental review 20
12, Diate of final approval of application U | S

QIHDLOUIT Dusirsgy 13638502
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SUMMARY OF PROJECT

Applicant: The Swinburne Building LLC

Contact Person: Limothy Henzy (917-664-7320), tannah Cedermark (843-781-6361),
Larry Regan (914-693-6613)
Phone Number: See above

QCecupant: The Swinburne Bullding LLC
Project Location; 526 Central Avenue, Albany, NY 12206
Approximate Size of Project Site:  2.75-acres (est)

Description of Project:

The Project is a newly constructed mixed-use building. The buildiog will be approximately 130,000 square
feet with one S-story wing and one 4-story wing. The Project will provide 20,000 sq. {1 of leasable
commercial space on the first two stories of the building and will also contain 71 affordable housing units.
Type of Project: [J Manufacturing T} Warehouse/Disteibution

{J Commercial {1 Mot-For-Profic

X Other-Specify (Mixed-use: residential and commaercial)
Employment Impact:  Existing Jebs 0

New Jobs 47

Project Cost: §_23,160,905 (est)

Type of Financing: Tax-Exempt {1 Taxable Straight Lease

Amount of Bonds Reguested: $_ Not Applicable

Estimated Value of Tax-Exemptions:

MN.Y.S. Sales and Compensating Use Tax: $_552,000 (est)
Mortgage Recording Taxes: § 122,700 {zs1)
Real Property Tax Exemptions: 3_8.816.269 (est)
Cither {please speeify): $ -

Provide estimates for the following:

Number of Full Time Employees at the Project Site before IDA Status: it

Estimate of Jobs to be Created: 47 (est)

Estimate of Jobs to be Retained: Mot applicable

Average Bstimated Annual Salary of Jobs to be Created: $40.000 (esty
. 5.
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Annualized Salary Range of Jobs to be Created: 522,000 - $200,000

Estimated Average Annual Salary of Jobs to be Retained: Not applicable

L6
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L INFORMATION COMCERNING THE PROPOSED OQCCUPANT OF THE PROIECT

A Identitv of Company:
1. Company Name; The Swinbume Building LLC

Present Address: 1035 Saw Mill River Road, Suite 204, Ardsley, NY
Zip Code: 10502

Employer's D No.: 82-3859838

[

If the Company differs from the Applicant, give details of relationship:
e Campany and the Applicant are the same entity.

3. Indicate type of business organization of Cormpany:

a. Corporation {If so, incorperated in what country?

What State? Date Incorporated? Type of
Corporation? Authorized to do business in New York?
Yes o No____ )

h. _. Partrership (i so, indicate type of partership .
Number of general partners , Number of Bmited partners ).

c _X_Liruited lability company,
Date created? Decamber 12, 2017

d. Sole proprietorship

4, Is the Company a subsidiary or direct or indirect affiliate of any other
arganization(s)? If so, indicate name of related crganization(s) and relationship:
Larry Regen and Ken Regan of Regen Development Cor fums are the Members of the 3096 Mamber and Manager of the Company's Managing
Member. Equinox, [ne. is the Sole Member of the Member of the Compeny's Managing Member. Plesse sce organization chert provided.

B Management of Company:

i List all owners, officers, members, directors and pariners (complete all columns
for each persony;

GUGG S Business (W3NEMeT
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NAME

(First, Middle, Last) OTHER PRINCIPAL
HOME ADDRESS OFFICE HELD BUSINESS
The Swinbume Building Manager LLC Managing Member Nowug
[First Sterling Tovewtor __ L1C] Investor Membet None
pending formation
Sterling Corporate Services, Ine. Spesial Member None
2. Is the Company or management of the Company now a plaintiff or a defendant in
any civil or criminal litigation? Yes 1 No X
3. Has any person listed above ever been convicted of a criminal offense (other than
a minor traffic violation)? Yes ___;No X .
4. Has any person listed above or any concern with whom such person bas been
connected ever been in receivership or been adjudicated a bankrupt? Yes ____; No

(1f yes tis any of the foregoing, furnish details in a separate attachment).

3. If the answer to any of guestions 2 through 4 is yes, please, furnish details in a
sgparate attachment.

C, Principal Owners of Company:

1. Principal owners of Company: Is Company publicly held? Yes ___ 3 No _X_.
If yes, list exchanges where stock traded:
2. If o, list all stockholders having 2 5% or more interest in the Company:
PERCENTAGE OF
NAME ADDRESS HOLDING
The Swinburne Bailding 1055 Saw Mill River Road, Snite 204 0%
Ausociates LLC Adsiey, WY 10502
[The Swinburne Building 500 Centrel Avenue 3%
Housing Development Albany, WY 12209

Fund Corpany, Inc.)
pending formuation

. Company’s Principal Bauk(s) of account: JPMorgan Chase

Z8-
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i DATA REGARDING PROPOSED PROJECT

Al Summary: (Please provide a brief narrative description of the Project.)
The Project is & newly constructed mixed-use building. The building will be approximately 130,000 square feet with one S-story wing and one 4-story
wing. The Project will provide 20.000 sq. fi. of leasable commercial space on the first two stories of the building and will also contain 71 affordabie
housing units, The Projecys development team is comprised of Equinox, lne., Began Development Corporation, and the Whitney M. Young, Jr. Health
Center, The Project’s 71 units will be affordable to 2 range of incomes (80% of Area Medion Income (*AMT™), 75% of AMI and 50% of AMI). The

proposed financing includes a combination of tax-exempt bonds issued by the New York State Housing Finance Agency and Low Income Housing
Tax Credits,

B, Location of Proposed Project:

Street Address 526 Central Avenue

City of Alhany
Town of

Village of

County of Albany

C. Project Sie

P e

1 Approsimate size (in acres or square feet) of Project site; 2.75-nores (est)
Are there existing buiidings on project site? Yes M;V'No X
a. If yes, indicate number and approximate sive (in square feet) of euch
existing building:
Mot applicable.

3

3 Are existing butidings in operation? Yes i Ro X .
If yes, describe present use of present buildings:

[ Are existing buildings abandoned? Yes ___ ;s No _X_ . Abeut io he
ubandoned? Yes _ CNo o . If yex, describe;
d. Anach photograph of present buildings.

LG
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3 Utilities serving project site:
Water-Municipal: City of Albany
Other (describe)
Sewer-Municipal: Albany County South Waste Water Treatment Plant
Other {describe)
Electric-Utility:  National Grid
Other (describe)
Heat-Utility:  National Grid
Other (describe)
Present legal owner of project site: Citywide Property Holdings, LLC

o

. If the Company owns project site, indicate date of purchase:
, 2 Purchase price: § N

b. if Company does not own the Project site, does Company have option
signed with owner to purchase the Project site¥ Yes X 5 No ____ I yes,
indicate date option signed with owner: _De¢ 13 20 17 and the date the option
expires: _ March 31 L3049,

< If the Company does not own the project site, is there s relationship
legally or by common control between the Company and the present owners of
the project site? Yes ___; No _X_ . If yes, deseribe:

3. a. Zoning District in which the project site is located: MU-FC

., Aze there apy variancas or special permits affecting the site? Yes
No X __. If ves, list below and nttach copies of all such variances or gpecial
permits:

. Buildings:
1 Does part of the Project consist of a new building or buildings? Yes X _; No
If yes, indicate number and size of new buildings:

One newly constructed building approximately 130,000 square feet with a S-story wing and a
smalier 4-stary wing.

2. Dees part of the Project consist of additions and/or renovations to the sxisting
buildings? Yes __ ; No X . If yes, indicate the buildings to be expanded or renovated,
the size of any expansions and the nature of expansion and/or renovation:

3 Describe the principal uses 10 be made by the Company of the building or
huildings to be acauired, constructed, or expanded:
The building will include 71 affordable housing units and two commercial spaces (fotal of 20,000
square feet). One commercial space will be occupied by Equinox, Inc, as office space while the
second office space will be a primary care and pharmacy facility operated by Whitney M. Young Jr,
Health Center,

-10-
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Description of the Fouipment:

1. Dioes a part of the Project consist of the acguisition or installation of machinery,
equipment or other personal property {the “Equipment”)? Yes iNo X1
yes, describe the Equipment:

3

With respect 1o the Equipment to be acquired, will any of the Equipment be
Equipment which has previcusly been used? Yes s No X . If yes, please
provide detail:

A Describe the principal uses to be made by the Company of the Equipment to be
acquired or installed:

Not applicable.

Project Use:

IR What are the principal products to be produced at the Project?

Mot applicable, no products will be preduced ar the Project.

2 What are the principal activities to he conducted at the Project?
The principal activities include affordable housing, administrative office activities,
and primary health care and pharmacy activities.

3. Does the Project include facilities or property that are primarily used in making
retail sales of goods or services to customers who personally visit such facilies? Yes
X No__ U yey, please provide detail:

The Project consist of 71 affordable housing units, an office for Equinox Inc, and  primary health care and
pharmacy operated by the Whitey M. Youag, Ir. Health Center. Each of these uses constitites a “retail good
ar service.”

4 if the answer to question 3 is yes, what percentage of the cost of the Project will
i expended on such facilities or property primarily used in making retail sales of goods
or services to customers whe personally visit the Project? 100 %

3, if the answer o guestion 3 i3 ves, and the answer o question 4 is more than
33.33%, indicate whether any of the following apply to the Project:

a. Will the Project be operated by a not-for-profit corporation? Yes,
No_ X . If yes, please explain:

S1t-
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b Is the Project likely to attract a significant number of visitors from
outside the economic development region in which the Project will be
located? Yes__ i Mo X . If yes, please egplain

. Would the Preject occupant, but for the contemplated financial assistance
from the Agency, locate the rejated jobs outside the State of New York?
Y s No_ X . If ves, please explain:

d. Is the predominant purpose of the Project to make available gouds or

services which would not, bus for the Project, be reasonably accessible to

the residents of the city, town or village within which the Project will be

located, because of a lack of reasonably accessible retail trade facilities

offering such goods or services? Yes_ X ; No_ ... If yes, please

provide detail:
The Project’s purpose s to muke available housing affordable to low income household as well a8 a number of units
designated for survivors of domestic violence; supportive services for the recidents as well as 2 primary care facility
and pharmecy availeble to to the local community. Without the Broject, these services (affordable housing,
supportive services and primary care/pharmacy) are currently not easily ible to this ity.

e Will the Project be located in one of the following: (i) an area designed

as un economic developroent zone pursuant to Asticle 18-B of the

General Municipal Law; or (il) a census tract or block numbering area

(or census tract or block numbering arsa contiguous thereto) which,

according to the most recant census data, has (x) a poverty rate of at least

20% for the year in which the data relates, or at least 20% of households

receiving public assistance, and () an unemployment rate of at least 1.25

times the sutewide unemployment rate for the year to which the data

relates? Yes X Mo I yes, please explain: __

According to the most recent Census data, Census tract 5.01 is "distressed,”

6. If the answers to any of subdivisions . through e. of question 3 is yes, will the

Project preserve permanent, private ssctor jobs or increase the overall number of

parmanent, private sector jobs in the State of New York? Yes X _; No . IE yes,

please explait  The Project will increase the overall number of permanent, private sectar jobs.
Approximately 47 permanent, full time private sector jobs will be sreared ins order to
operate, manage and ovarsee the 71 residential unity, the adininistrative office and the
primary care/pharmacy facifity.

7. Will the completion of the Project result in the removal of a plant or facility of

the Company or another proposed occupant of the Project (a “Project Occupant”) from

one area of the State of New York 10 another area of the State of New York? Yes__

No_X . If yes, please explain:

8, Wiil the completion of the Project result in the abandonment of one or more
plants or facilities of the Company located in the State of New York? Yes (Ne X
i yes, please provide detail:

-12 -
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9. if the answer to either question 7 or question 8 is yes, indicate whether any of the

following apply to the Project: Not applicable - answers to both questions 7 and § are no.

a Is the Project reasonably necessary to preserve the competitive position
of the Company or such Project Occupant in its industry? Yes
No, . If yes, please provide detail:

h. Is the Projcct reasonably necessary 1o discourage the Company or such
Project Occupant from removing such other plant or facility to a location
outside the State of New York? Yes : No, . If yes, please provide
detail:

G. Other Involved Agencies:
I Please indicate all other local agencies, boards, authorities, districts, commissions
or governing bodies (including any city, county and other pelitical subdivision of the
Swate of New York and a2l state departments, agencies, boards, public benefit
corporations, public authorities or commissions) involved in approving or funding or
directly underteking action with respect to the Project. For example, do you need a
municipal building permit to undertake the Project? Do you need & zoning approval to
undertake the Project? If so, you would list the appropriste municipal building
departiment or planning or zoning commission which would give said approvals,
The Praject will request the New York State Housing Finance Agancy ("HFA”) to issue short- and long-term tax-
exernpt bonds and is also seeking funding from HFA pursuant to agency’s Mew Construction Program, Middle
Income Program and Supportive Heusing Oppurtunities Program, The Project has obtained all necessary approvals

#om the lecal Planning Board,

2. Describe the nature of the involvement of the federal, state, or loval agencies

described above:

HFA will aet as lender and issuer of the tax-exempt bonds.
The City of Albany's Planning Board has reviewed and approved the Project's
Development Plan.

L Hus construction work on this Project begun? Yes i No _X . If yes, please
discuss in detail the approximate extent of construction and the extent of completion.
Indicate in your answer whether such specific steps have been completed as site
clearance and preparation; completion of foundations; installation of footings; etc.:

S13-
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2 Please indicate amount of funds expended on this Project by the Company in the
past three (3} years and the purposes of such expenditures:
Nona.

3 Please indicate the date the applicant estirmates the Project will be completed:

12/31/2020 {est) .

.

If the Agency approves the Project which is the subject of this application, there
are two methods that may be used to construct the Project. The applicant can construct
the Project privately and sell the Project to the Agency upon completion. Alternatively,
the applicant can request to be appointed as “agent” of the Agency, in which case certain
laws applicable to public construction may apply to the Project. Does the applicant wish
w be designated as “agent™ of the Agency for purposes of constructing the Project? Yes
KiNe

2. if the answer 10 question 1 is yes, does the applicant desire such “agent” status
prior 1o the closing date of the financing? Yes X No____

SUBL EASE ANY PORTION OF THE FROIT CT3,

A Does the Company intend to lease or sublease more thun 10% (by area or fair macket
value) of the Project? Yes X ; No_ . If yes, please complete the following for each
existing or propesed tenant or subtenant:

1. Sublessee name: Bquinos, Inc.
Present Address: 500 Cenral Avenue
City: _ Albany Stawr | MY Zip: 12208
Employer's D No.:
Sublessee is: _X_ Corporation: Partnership: Sole Proprietorship
Relationship to Company: Sole Member of the 50% Member of the Managing Member of the Compuny
Percentage of Project to be Jeased or subleased: $% by area (ost)
Use of Project intended by Sublessee: Office space
Date of lease or sublease to Sublessee: Peading - nat vet drafted or executed
Term of lease or sublease to Sublessee: Pending - vol yet drefted or exceuted
Will any portion of the space lcased by this subiesses be primarily used in
making retail sales of goods or services to customers who personally visit the
Project? Yes X _; No___. If yes, please provide on a separste attachment {2)
details and {b) the answers to questions HFX4) through (6) with respect 1o such

sublesses, , .
See attached supplemental information.
2. Sublesses name: Whitney M, Young, Jr. Health Center
- 14
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Present Addresa: 920 Lark BDrive

City: Albany State; __NY 'Zip: 27
Employer’s ID No.:

Sublessee is:

,,,,,, X Corporation: ______ Partnership: Sole Proprietorship

Relationship to Company: No relationship other than sublesses

Bercentage of Project to be leased or subleased: 10% by area (est)

Use of Project intended by Sublesses: Primary bealth care services and pharmacy

Date of lease or sublease 1o Sublesses: Peading - not yet executed o drafted

Term of lease or sublease to Sublessew: Pending - not yet executed or drafled

Will any portion of the space Jeased by this sublessez be primarily used in
making retail sales of goods or services to customers who personaily visit the

details and (b} the answers to questions [J{F)(4) through (6) with respect to such
sublessee. See attached supplemental information.

Sublessee name:

Present Address:

Cigy: State: Zip:

Employer’s ID No.:

,,,,, Sole Proprietorship
Relationship w Company:

Percentage of Project to be leased or subleased:

Use of Project intended by Sublessee:

Date of lease or sublease to Sublessee:

Term of lease or sublease o Sublessee:

Will any portion of the space leased by this sublessee be primarily used in
making retail sales of goods or services to customers who personally visit the
Project? Yes____; No_____. If yes, please provide on a separate attachment (2)
details and (b) the answers to questions L{F)4) through (6) with respect to such
sublessee.

B What percentzge of the space intended to be leased or subleased is now subject to a
binding written lease or sublease?

None,
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V. Emplovment Impact

AL Indicate the number of people presently employed at the Project site and the additional
pumber that will be employed at the Project site at the end of the first and second years
after the Project has heen completed, using the tables below for (1) employees of the
Applicant, (2)independent contractors, and {3) employees of independent contructors,
(Do not include construction workers).  Also indicate below the number of workers
employed at the Project site representing newly created positions as opposed to positions
relocated from other project sites of the applivant. Sueh information regarding relocated
positions should also indicate whether such positions are relocated from other project
sites financed by obligations previously issued by the Agency.

TYPE OF EMPLOYMENT
Employees of Applicant
Professional or Sidfled | Semi-Skilled Un-Skilled Towls
Managerial
Present Full Time [} a i Q 0
Present Part Time 8 3 g ] 4
Present Seasonal 4 o 9 0 9
First Year Full Time t { i 0 3
First Year Part Time 8 9 1 0 1
First Year Seasonal g a Y b ¢
Second Year Full Time 1 1 1 ] 3
Second Year Part Time 4 4 2 [ 2
Second Year Seasonal i} o 2 1] 4
- 16-
0025 Busiuess 1363450307
D-19

012001.00168 Business 17851500v6



TYPE OF EMPLOYMENT
Independent Contractors

Professional or Skilled | Semji-Skilled Un-Skilled Totals
Managerial
Present Full Time 4 1 4 4 0
Present Part Time 9 ¢ 0 0 0
Prasent Seasonal 9 o [ 4 ¢
First Year Full Time 3 2 4 [ 9
First Year Part Time ] ] ] 4 0
First Year Seasonal 1 ¢ 8 [ 2
Second Year Full Time 3 2 4 [ 3
Second Year Part Time 8 g 0 @ b
Second Year Seasonal [ 9 4 [} [

TYPE OF EMPLOYMENT
Employees of Independent Contractors

Professional or Skilled | Semi-Skilled Un-Skilled Totals
Managerial
Peesent Full Time 0 i i 0 9
Present Part Time [ 4 a ] 5
Present Seasopal I 0 o 4 8
17 -
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First Year Foll Time s t 9 ] 26
First Year Part Time 4 9 2 [ b1
First Year Seasonal [} g ¢ 0 p
Second Year Fuil Time 3 13 4 ¢ 3
Second Year Part Time ¢ 3 & g 5
Second Year Seasanal 0 a 0 0 8
B. Indicate below (1) the estimated salary and fringe benefit averages or ranges and (2) the

estimated number of employees residing in the Capital Region Economic Development
Region for all the jobs at the Project site, both retained and created, listed in the tables
deseribed in subsection A above for each of the categories of positions listed in the chart

below.
RELATED EMPLOYMENT INFORMATION
Professional or Skilled Semi-Skilled Un-Skilled
8 anagerial
Estimated Salary and
Fringe Benefit Averages $50,000 - 30,000 {cst) $200,000 {est) | 522,000 - $45,000 {est)]  Wot Applicable
or Ranges
Fstimated Number of
Employees Residing in ) : )
the Capital Region 1o i i5 Not Applicable
Feonomic Development
Region'
C. Please describe the projected timeframe for the creation of any new jobs with respect o

the undertaking of the Project:

Permanent jobs will be created at the time the Project oblains a Certificate of Occupancy,
currently estimated to ocour in June 2020 (est).

! The Capital Region Economic Development Region consists of the following counties: Albany, Schenectady,

Rensselaer, Grezne, Columbiz, Saratoga, Warren and Washington,
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D. Please prepare a separate aftachment describing in detail the types of employment at the
Project site. Such attachment should describe the activities or work performed for each
type of employment.

Please see Types of Employment explenation provided.
V. Project Cost and Financing Sources

A Anticipated Project Costs. State the costs reasonably necessary for the acquisition of the
Project site, the construction of the proposed buildings and the acquisition and
instatiation of any machinery snd equipment necessary or convenient in connection
therewith, and including any wiilities, sccess roads or appurtenant facilities, using the

following categories:

% Description of Cost Amount

| Land S 700000 st

: Buildings O -

? Machinery and equipment costs R -

! Unilities, roads and appurtenant costs $ e

* Architects and engineering fees § S67.331 {est)
Costs of Bond [ssue (legal. financial and printing} $ 363,963 (esh)
Construction loan fees and interest {if applicable) $ 1343427 {es1)

‘ Other (specify)

. Hurd Cost including Contingency $ 17,116,050 (est)
Soft Costs incl. Legal, Environmental, Insurance, Marketing

, zemits. Appraisal, Title, ete $ 1,344,344 fest)

Reserves and Soft Cost Contingency ES 403.523 (est)

Disveloper Fee 3,122,267 (ust)

| TOTAL PROJECT COSTS $ 25,160.905 (est)

B. Anticipated Project Financing Sources. State the sources reasonably necessary for the
financing of the Project site, the construction of the proposed buildings and the
acquisition and installation of any machinery and equipment nocessary or convenient
in connection therewith, and including any utilities, access roads or appurtenant
facilities, using the following categories:

- 16 -
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Description of Sources Amou

Private Sector Firancing 5 1,040,000 (est)
Public Sector

Federal Programs 3

State Programs 3 11,230,000 (st
{.ocal Programs 3

Applicant Equity $ 1,036,204 (est)

Other (specily, e.g., tax credits)

Federal LIHTC Equity $ 7,718,650 (est)
State LINTC Equity § 4,136,051 (est)
$

TOTAL AMOUNT OF PROJECT ,

FINANCING SOURCES $ 22160905 (esy
. Have any of the above expenditures already been made by the applicant?

Yes s No__X . If ves, indicate particulars,

. Amount of loan requested: §_ 4

Masurity requested: years.

E Has 2 commitment for financing been recsived as of this application date, and if so, from
whom?
Yes K 2 No .. Instinntion Name: JPMorgan Chagse

Provide name and telephone number of the person we may contact,

Name: Jane Silverman Phone: (212)270-2939
F. The percentage of Project costs to be financed from public sector soucces {5 estimated o
equal the following: 78 (est) %

42401 BO0IS Business 3A¥RTMGT
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G. The total amount estimated to be borrowed to finance the Project is equal to the
following: & 12,270,000 (est)

A Financing

I. Is the applicant requesting that the Agency issue bonds to assist in financing the
Project? Yes s No X I ves, indicate:
#. Amount of loan requested: Duollars;
b, Maturity requested: Years,

2, Is the interest on such bonds intended to be exempt from federal income
taxation? Yes i No . Mot applicable - not requesting Agency to issue

bonds.

3. If the answer to question 2 is yes, will any portion of the Project be used for any
of the {ollowing purposes:
a. retail food and beverage services: Yes : No
b, automobile sales or service: Yes ; No,
c. recreation or entertuinment; Yes s No
d. golf course: Yes __ jNo_
e country chub: Yes » No
£ massage parlors Yes No
8 tennis club: Yes___; No
h. skating facility (including roller

skating, skatebourd and ice skating): Yes___ No___.
i racquet sports facility (including
fandball and racquerball courty: Yes : No,

i hot tub facility: Yes ; No,
k. suntan facility: Yes : Mo
L ravetrack: Yes_ . No_

4. If the answer to any of the above questions contained in question 3 is yes, please
furnish details on a separate attachument,

3, Is the Project located in the City's federally designated Enterprise Zone?
Yes s No X .

6. Is the applicant requesting the Agency to issue federally tax-exempt Enterprise
Zone honds? Yes Mo X .

B. Tux Benefits

t

Is the applicant requesting any real property fax exemption that would not be

available to a project that did not involve the Agency? Yes X _; No .

o]

it

Is the applicant expecting that the financing of the Project will be secured by one

or more mortgages? Yes X 1 No . I yes, what i3 the approximate amount of

-21-
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3 Is the applicant expecting to be appointed agent of the Agency for purposes of
avoiding payment of N.Y.5. Sales Tax or Compensating Use Tax? Yes X ;No _ .
If yes, what is the approzimate amount of purchases which the applicant expects to be
exempt from the N.Y.S. Sales and Compensating Use Taxes? §_8.150,500 (est) .

4, What is the estimated value of each type of tax-exemption being sought in
vonnection with the Project? Please detail the type of tax-exemption and value of the
sxemption.
a. N,Y.S. Sales und Compensating Use Taxes: $.632,000 {est) .
b. Maortgage Recording Taxes: 3 122,700 (est)
¢. Real Property Tax Exemptions: § 8,876,769 (e51)
d. Other (please specify):
$
$
5. Are any of the tax-exemptions being sought in conpection with the Project
inconsistent with the Agency's Uniform Tax Exemption Policy? Yes __ No X . If
ves, please explain.
6. Is the Project located in the City's state desiguated Empire Zone? Yes ;

No_X .

C. Project Cost/Benefit Information. Complete the attached Cosv/Benefit Analysis so that

the Agency can perform a cost/benefit analysis of undertaking the Project. Such information should
consist of a list and detailed description of the benefits of the Agency undertaldng the Project {e.g.,
nurmber of jobs created, types of jobs created, ecoromic development in the area, ete.). Such information
should also consist of 2 list and detailed description of the costs of the Agency undertaking the Project
(&.g., tax revenues lost, buildings abandoned, etc.).

VIL

REPRESENTATIONS BY THE APPLICANT. The applicant understands and aprees with the
Agency as follows:

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

B. First Consideration for Employment. In accordance with Section 858-b(2) of the New
York General Municipal Law, the applicant understands and agrees that, if the Project receives
any Financial Assistance from the Agency, except as otherwise provided by collective bargaining
agreements, where practicable, the applicant will first consider persons eligible to participate in
JTPA programs who shall be referred by the JTPA Entities for new employment opportuaities
created as a result of the Project.
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o8 Cicy Human Rights Law. The applicant has reviewed the provisions of Chapter 48,
Article [ of the City Code, entitled “The Omnibus Human Rights Law™ and agrees to comply
with such provisions to the extent that such provisions are applicable to the applicant and the
Project.

DL Anpual Sales Tax Filings. In accordance with Section 874(8) of the Mew York General
Muricipal Law, the applicant understands and agrees that, if the Project receives any sales tax
exermptions as part of the Financial Assistance from the Agency, in accordance with Ssctivn
874(8) of the General Manicipal Law, the applicant agrees to file, or cause (o be filed, with the
New York State Department of Taxation and Finance, the annual form prescribed by the
Department of Taxation and Finance, describing the vaiue of all sales tax exemptions claimed by
the applicant and all consultants or subcontractors retained by the applicant.

E. Apnual Emolovment Reports. The applicant understands and agrees that, if the Project
receives any Financinl Assistance from the Agency, the applicant agrees to file, or cause to be
filed, with the Agency, on an sanual basis, reports regarding the number of people employed at
the Project site, including (1) the NYS-45 — Quarterly Combined Withholding, Wage Reporting
and Unemployment Insurance Return — for the quarter ending December 31 (the “N'YS§-43"), and
{23 the US Dept. of Labor BLS 3020 Multiple Worksite report if applicable. The applicant also
agrees, whenever requested by the Agency, 1o provide and certify or cause to be provided and
certified such information concerning the participation of individoals from minority groups as
employess or applicants for employment with regard to the project.

F. Local Labor Informatinn. The applicant is aware of and wnderstands the provisions of
Part 24 of the Policy Maoual of the Agency. Pursuant to Part 24 of the Policy Manuval of the
Agency, the spplicant agrees to provide information, in form and substance satisfactory to the
Agency, relating to construction activities for projects; specifically: (1) the Company’s contact
person responsible and accountable for providing information about the bidding for and awarding
of construction contracts relative to this Application and the Project, (i) the nature of
construction jobs created by the Project, including the number, type, and duration of construction
positions; and (i) submit to the Agency a *Construction Completion Report” listing the names
and business locutions of prime contractors, subcontractors, and vendors who were engaged in the
construction phase of the Project.

G, Additional Fee for Low Income Housing x_Credit (9% only) Proiects. An annual
administrative fee equal to $10,000 shall be payable annually by the applicant on each January 1
for u term equal o ten (10} years, This annval administrative fee is in addition to the swndard
administrative fee for Agency Straight Lease Transactions and Agency Bond Transactions and is
applicable to Projects which provide for low income housing/tax credit (9% ounly) projects.

H. Profeer Benefite Awmreement.  The applicant agrees to enter into s project benefits
agreement with the Agency where the applicant agrees that {1} the amount of Financial
Assistance to be received shall be contingent upon, and shall beur a direct refationship to the
success or lack of success of such project in delivering certain described public benefits (the
“Public Benefits™) and (2} the Agency will be entitled to recapture some or all of the Financial
Assistance gramted to the applicant if the project is unsuccessful in whole or in part in delivering
the promised Public Benefits.

Transac or Agency Bond Transaction, the Agency may grent to the applicant certain
exemptions from mortgage recording taxes, sales and use taxes and real property taxes. The
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applicant understands that the grant of such exemptions by the Agency is intended to benefit the
applicant. Subsequently, if the applicant determines to convey the Project and, in connection with
such conveyance to assign such exemptions to the purchaser, the applicant understand that amy
such assigument is subject to review and consent by the Agency, together with the satisfaction of
any conditions that may be imposed by the Agency.

I, Post Closing Cost Verification. The applicent agrees (1) the scope of the Project will not
vary significantly from the description in the public hearing resolution for the projest and (2) to
deliver to the Agency within sixty (60) days following the completion date of a project an
affidavit providing the total costs of the project. In the svent that the amount of the total project
costs described in the affidavit ar the completion date exceeds the amount described in an
affidavit provided by the applicant on the closing date of the project, the applicant agrees to
adjust the amounts payable by the applicant to the Agency by such larger amount and to pay to
the Agency such additional amounts. In the avent that the amount described is less, there shall not
be any adjustment to the Agency fees.

K. Representation of Fipancial Information. Neither this Application nor any other
agresment, document, certificate, project financials, or written statement furnished to the Agency
ot by or on behalf of the applicant in connection with the project contemplated by this
Application contains any untrue statement of a material fact or omits to state 3 material fact
necessary in order to make the statements contained herein or therein not misleading, There is no
fact within the special knowledge of any of the officers of the applicant which has not been
disclosed herein or in writing by them to the Agency and which materially adversely affects or in
the future in their opinion may, insofar as they can now reasonably foresce, materially adversely
affect the business, properties, assets or condition, financial or otherwise, of the applicant.

L. Agency Financial Assistance Required for Project. The Project would not be undenaken
but for the Financial Assistance provided by the Agency or, if the Project could be undertaken
without the Financial Assistance provided by the Agency, then the Project should be undertaken
by the Agency for the following reasons:

SEICG1LO002 Business 13438584vT

012001.00168 Business 17851500v6

D-27



M. Compliance with Article 18-A of the General Municipal Law: The Project, as of the date
of this Application, is in substantial complinnce with all provisioas of article 18-A of the General
Municipal including, but not Lmited to, the provisions of Section 839-a and subdivision one of
Section 862; and the provisions of subdivision one of Section 862 of the General Municipal Law
will rrot be violated if Financial Assistance is provided for the Projeet.

N, Compliance with Federal, State, and Local Iaws The applicant is in substantial
compliance with applicable local, state, and federal tax, worker protection, and cnvironmental
laws, rules, and regulations.

O
knowingly false or knowingly misleading information may lead to the immediate termination of
any Financial Assistance and the relmbursement of an amount egual o all or part of any tax
exemptions claimed by reason of Agency involvement in the Project.

p. Absence of Conflicts of Interest. The applicant acknowledges that the members, officers
and employees of the Agency we fisted on the Agency’s website.  No member, officer or
employee of the Agency has an interest, whether direct or indirect, in any transaction
contemplated by this Application, except as hersinafter described:

Q.
Addidonal Information. Additional information regarding the requirements noted in this

Applicadon and other requirements of the Agency is included the Agency’s Policy Manual which
can be sccessed at www.albanvida.com.

225 -
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{ affirm under penalty of perjury thy statementig-fifade on this application are true,
accurate and complete to the best of my kpgwigdge.

' /(p(plicam

By: Larry Regan
Title: Member

NOTE:  APPLICANT MUST ALSO COMPLETE THE APPROPRIATE VERIFICATION
APPEARING ON PAGES 26 THROUGH 29 HEREOF BEFORE A NOTARY PUBLIC AND MUST
SIGN AND ACKNOWLEDGE THE HOLD HARMLESS AGREEMENT APPEARING ON PACGE 30

GUOCLEO0ZT Buslemay TIE3ESRNY
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YERIFICATION
(If Applicant is 2 Corporation)

STATEOQF _ N Y‘ }

Lirry AEEN~ deposes and says that he is the

(Namé of chief executive of applicant)

fres of Pgfo DE€lpA

¥ {Title} (Company Name)
the corporation named in the attached application; that he has read the foregoing application and knows
the contents thereof; and that the same is true and complets and accarate 1o the best of his knowledge.
Deponent further says that the reason this verification {s made by the deponent and not by said company
is because the said company is a corporation. The grounds of deponent’s belief relative to all malters in
the said application which are not stated wpon his own personal knowledge are investigations which
deponent has caused 10 be made concerning the subject matter of this application as well as information
acquired by deponent in the course of his duties as an officer of and from thy books and papers of said

corporation,

{officer of nppﬁcary

Sworn 1o befgre e this
a0 dayof?\}r{. 2047

41200 D025 Bushoess PIAMTRAT
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HOLD HARMLESS AGREEMENT

Applicant hereby releases City of Albany Industrial Development Agency and the members,
officers, servants, agents and employees thereof (hereinafter collectively referred to as the “Agency”)
from, agrees that the Agency shall not be Hable for and agrees to indemnify, defend and hold the Agency
harmless from and against any and all liability arising from or expense incurred by {i) the Agency’s
examination and processing of, and action pursuant to or upon, the attached Application, regardiess of
whether or not the application or the project described therein or the issue of bonds requested therein are
favorably acted upon by the Agency, and (iD) the Agency’s financing of the Project described thereing
including without imiting the generality of the foregoing, all causes of action and attorneys’ fees and any
other expenses incurred in defending any suits or actions which may arise as a result of any of the
foregoing. If, for any reason, the Applicant fails to conclude or consummate necessary negotiations, or
fails, within 2 rcasonable or specified period of time, to take reasonable, proper or requested action, or
withdraws, abandons, cancels or neglects the Application, or if the Agency or the Applicant are unable to
find buyers willing to purchase the total bond issue requested, then, and in that event, upon presentation
of an involee itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all actual
costs incurred by the Agency fn the processing of the Application, including attorneys' fees, if any.

{Applicant)

BY: /

P
Larry Bepan, Membdr

Sworn to before me this

{ s
- pugiotacy BB ey vonk
T B feaswey '
wuye‘lfl&{?‘fﬂ Wyndohestay : Wunity
RS T

24s
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TO: Project Applicants
FROM: City of Albany Industrial Development Agency
RE: Cost/Benefit Analysis

In order for the City of Albany Industrial Development Agency (the “Agency”) (o prepare a
Cost/Benefit Analysis for a proposed project {the “Project™), the Applicant must answer the questions
contained in this Project Questionnalre (the “Questionnaire”) and complete the stiached Schedules, This
Questionnaire and the attached Schedule will provide informmtion regarding varivus aspects of the
Project, und the costs and benefits associated therewith.

This Questionnaire must be completed before we can finalize the Cost/Benefit Analysis, please
complete this Questionnaire and forward it tw us 8t your earliest convenience,

PROJECT QUESTIONMAIRE

fame of Project Beneficiary (“Compan)';""):h T The S\vigg’;;ne Building LLC

2. Brief Identification of the Project:

526 Central Avenue, Albany, NY 12206

__Estimated Amount of Project Benefits Sought:
A, Amount of Bonds Sought: 3

B, Value of Sales Tax Exemption Sought =~~~ 3_652.800 (est)

C. Value of Real Property Tax Exemption Sought & 8816269 (est)

. Value of Mortgage Recording Tax Exemption

. Sought ek _..$122.700 (est)
4, Likelihood of accomplishing the Projectinatimely | Yes _X Ne .
fashion (please explain); . Project team is very well experienced in

¢ development and expects 1o complete
| Project within expected timeframe (24
months, est).
PROJECTED PROJIECT INVESTMEN

T Land-Related Costs o
_Land acquisition

i
2. . Site preparation

5. Access roads and parking development
&, Other land-related costs (deseribe)

Building-Related Costs
Acquisition of existing suuctures
Renovation of existing structures
New construction costs

Blectrical systems ) $
. Heating, ventllation and air conditioning $
Plumbing e 5
~ Uther building-related co

C
2.
3.
4,
.
.
”:’i

IO 00023 Business 138385940
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Packagmg equipment
_ Warehousing equipment -
Installation costs for various equxpmem
Other equipment-refated costs (describe)

Gr i Ny

i

B Re}ocz;tmn casm o

Skills trammg

et b

Q_QZ 331 'est}
303,000 [
b 304 083 (est)

2,511,947 {pat}
334,227 {es
AT ey

(ﬁgv},

b .loiﬂ I’rotesswm‘ Service Costs ‘
7. Total Other Cosis

GO0 L0028 Busiaes L30383%4T
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PROJECTED PROVIT

I Please provide projected profit as defined by earnings after income tax but before depreciation
and amortization:

YEAR Without IDA benefits With IDA benefits
i g $7.218 fest) 5 218,458 {ast)

2 8 101,573 (est) ¥ 228,180 4est)

3 A3 113,569 (est) 3 238,027 {est)

4 ) 120,915 (est) $ 248.001 festy

5 $ 144619 (est) 5 258,103 {est)

L Please provide estimates of total construction jobs and the total annual wages and benefits of
construction jobs at the Project:

Year Number of Total Annual Wages and Estimated Additional
Construction Benefits NYS Income Tax
Jobs

Current Year Nof applicable 5 5

Year 1 85 § 7500000 5

Year 2 65 & 7,000,000 5

Year 3 5 $

Year4 k3 $

Year 3 8 3

PROJECTED PERMANENT EMPLOYMENT IMPACT

L Estimates of the total number of existing permanent jobs to be preserved or retained as a result of
the Project are described in the tables in Section IV of the Application.
Not applicable - no existing jobs.
. Estimates of the total new permanent jubs to be created at the Project are described in the tables in
Section IV of the Application.
47 {est)
L Please provide estimates for the following:

A. Creation of New Job Skills relating to permanent jobs. Please complete Schedule A,

Iv. Provide the projected percentage of employment that would be filled by City of Albany residents:
13%5 {est)

A, Provide a brief description of how the project expects to meet this percentage:

The Project intends to met this percentage by attending local job fairs and advertising and hiring loeally,

31206100025 Business 1363839407
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PROIECTED OPERATING IMPACT

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

Additional Purchases (1* year following
project completion) 3

Additional Sales Tax Paid on Additional
Purchases 3

Estimated Additional Sales (1* full year
following project completion) 5

Estimated Additional Sales Tax to be
collected on additional sales (1% full year S
following project completion)

L Please provide estimates for the impact of Project on existing real property taxes and new
payments in lieu of taxes (“Pilot Payments™):

See atrached schedule on the following page
Year Existing Real New Pilot Total
Property Taxes Payments (Difference)
{Without IDA involvement) {With IDA)
Current Year
Year 1
Year 2
Year3
Year 4
Year 5
Year 6
Year 7
Year §
Year 9
Year 10

1. Please provide a detailed description for the impact of other economic benefits and all anticipated

community benefits expected to be produced as a result of the Project (attach additional pages as needed
for a complete and detailed response):

The Project will result in numerous tangible and lasting benefits and will generate significant positive
sconomic impact in the City of Albany. The Project will revitalize the Central Avenue district by investing
in a distressed census tract and utilizing a currently vacant site. The conversion of a vacant site into
affordable residential and commercial opportunities will effectively bring new residents and businesses to
the neighborhood, in turn increasing the City's tax revenues. In addition, the Project will create
approximately 47 permanent jobs and approximately 65 construction jobs. It is The Swinburne Building
LLC's goal to {ill approximately 15% of the construction jobs created with City of Albany residents and
20% of construction jobs created with regional labor. Furthermore, the Project has financial commitments
to fund the total development cost of approximately 525 million.

2 00025 Business 1363830467
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I Please provide estimates for the impact of Project on existing real property taxes and new
payments in licu of taxes (“Pilot Payments™):

Existing Real Propertyl  New Pilot Total
Year Taxes (Without IDA | Payments (Difference)
involvement) {(With [DA)

Current Year | § -

Year 1 3 - $ 1144501 8 114,450
Year 2 ¥ - § 119627138 119,627
Year 3 5 - $ 1249658 124,965
Year 4 3 - § 130467 3 130,467
Year § 3 - § 13613918 136,139
Year 6 $ - S 1419841 3 141,984
Year 7 3 - $ 14800818 148,008
Year 8 3 $ 15421518 154,218
Year 9 $ - § 16060918 160,609
Year 10 3 - 3 167,197 1 % 167,197
Year 11 $ - $ 1739841 8 173,984
Year 12 § - $ 17735018 177,350
Year 13 § - $ 180,781 ] § 180,781
Year 14 3 - $ 1842761 % 184,276
Year 15 5 - $ 1878381 3% 187,838
Year 16 $ - F 1914671 8 191,467
Year {7 3 - § 19516618 185,166
Year 18 3 - 5 1989341 3 198,934
Year 19 5 - $ 2277318 202,773
“Year 20 3 - § 266831 % 206,683
Year 21 $ - $ 2106721 8 210,672
Year 22 3 - $ 21473318 214,733
Year 23 5 - § 21887113 218,871
Year 24 3 - $ 223087 % 223,087
Year 23 3 $ 2273831 % 227,383
Year 26 $ - § 2317391 % 231,759
Year 27 3 - § 2362181% 236,218
Year 28 $ - F 2407611 % 240,761
Year 29 $ - 5 2453891 % 245,389
ear 30 3 - 3 250,041 8 250,104
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CERTIFICATION

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

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

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

"Nawme of Person Completing Prd}é?:t_ Qﬁeﬁﬁonnaire on

Date Signed: ; behalf of the Company.

* Name: _Larry Regan
; Tide:_ Member P
. Phone Number:_(914) 693-6613//
¢ Address: _1058.8: i Riv 2
: Ardsley, NY 10302

* Bignature:

G126 OGD2S Rusineys (343835457
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SCHEDULE A
CREATION OF NEW JOB SKILLS

Please list the projected new job skills for the new permanent jobs to be created at the Projectas a
result of the undertaking of the Project by the Company.

" “Number of Positions Created i

. Housing Manager. .. ... oo b e
Housing Superintendent

. Houysing Port

_..Eruinox Office Staff Manager

" Equinex '

angg of Salary and Benefits

. T345.000 - 360,000

$33.000-850.000 .
CE2000-830000 .
$60.000...........
$33.000 - 350,000 o
. 335,000.-350,000. e
$33,000-830000 . .

Young Doctors

- : " $100.000 - $200,000
oung Superintendent

$33,000 - $30,000

_Whimey YoungJanitor $35.000-850.000

£35.000 - 330000
- E35000- 830,000

$35000-850,000 .

Should you need additional space, please attach « separate sheet,

A A00TS Bonionss 1161958457
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. NFORMATION CONVERNING LEASES OR SUBLEASES QF THE PROJECT

CITY OF ALBANY INDUSTRIAL DEVELOPMENT AGENCY

SUFPLEMENTAL INFORMATION

A, 1. Equinex, Inc.

012001.00168 Business 17851500v6

(2} Equinox, Inc. will occupy space in the Project for use as an office and to conduet
meetings with clients seeking supportive services. Equinox, Inc. is a dynamic human
services agency serving adolescents and adults struggling with chemical dependency;
survivors of domestic violence and their children as well as elderly victims of domestic
dbuse; adolescents and adults, along with their families, who are living with mental
illness and at-risk homeless young people.

{(HILF

4. 100%

3. (&), Yes, Equinox, Ine. is a not-for-profit corporation and it will
operate the office space.

{b). No, the Project is not likely 1o attract a significant number of
vigitors from outside the economic development region in which the Project
will be located.

{c}). No, the Project occupant, but for the contemplated financial
assistance from the Agency, would not locate the related jobs outside the
State of Mew York. .

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

The purpose of locating Equinox, Inc. office inside the Project is to
serve the houscholds occupying the 20 units within the Project designated
to survivors of domestic violence and their children by offering supportive
services and resources. Equinox, Inc. will also serve other individuals
within the Project’s community in need of supportive services,

{&). No.

6. Yes, Equinox, Inc. will increase the overall number of permanent, private
sector jobs by approximately four positions.

2, Whitney M. Young, Jr. Health Center

(a} Whitney M. Young, Jr. Health Center will cccupy space in the Project for use as e
primary care health center and pharmacy to serve individuals seeking health services,
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Whitney M. Young, Jr. Health Center’s mission is to provide access to consistent
quality healthcare without regard to income. The primary care health center and
pharmacy will serve the households occupying the Project’s residential uaits as well as
the Project’s community.

MYILE  4.100%

5. (a). Yes, Whimey M. Young, Jr. Health Center is a not-for-profit
corporation and it will operate the primary care health center and pharmacy.

(b). No, the Project is not likely to sttract a significant number of
visitors from ouiside the economic development region in which the Project
will be located.

{c). No, the Project oceupant, but for the contemplated financial
assistance from the Agency, would not locate the related jobs putside the
State of New York.

(d). Yes, the predominant purpose of the Project is to make available
goods or services which would not, but for the Project, be reasonably
accessible to the residents of the city, town or village within which the
Project will be located, because of & lack of reasonably accessible retail
trade facilities offering such goods or services.

The purpose of locating Whitney M. Young, Jr. Health Center
inside the Project is to serve the households occupying the 71 units within
the Project as well as other individuals within the Project’s community.

{2}, No.

6. Yes, Whitney M. Young, Jr. Health Center will increase the overall
number of permanent, private sector jobs by approximately seven positiony.

IV. D. Description of the types of employment at the Project site,

012001.00168 Business 17851500v6

Employees of the Applicant shall include staff to manage and oversec the residential units,
including a manager, superintendent and porter.

Independent contractors include third-party consultants and technicians paid directly
through the owner.

Employees of Tndependent Contractors include staff to manage and operate the Equinox,
Inc. office space {including an office staff manager, secretary, several case managers, and
a health consultant) and the primary care and pharmeacy (including an office manager,
secretary, several nurses and nurse’s aides, doctors, a superintendent and janitor).
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CITY OF ALBANY
DEPARTMENT OF ASSESSMENT
24 EAGLE STREET-ROOM 302
ALBANY, NEW YORK 12207
TELEPHONE {518) 434-5155

KATHY SHEEHAN TREY KINGSTON
MAYQR CITY ASSESSOR
July 24, 2018
Joseph Landy
21 Lodge Street
Albany, New York 12207

Re: 526 Central Avenue, Albany
Dear Mr. Landy:

At your request, we have reviewed the pro-forma and other spreadsheet data provided by the
Applicant with respect to the above referenced project. The following are the salient features of the

project:
Unit Type Quantity SF/Unit Totat Monthly
SF/Unit Rent
Type
One Bedroom “A” Units 17 873 14,849 31,016
One Bedroom “B” Units 20 873 17,469 $860
Two Bedroom “C” Units 3 1,274 3,821 $1,224
Two Bedroom “D” Units 20 1,274 25,474 $1,037
Three Bedroom “E” Units 2 1,873 3,750 51,206
One Bedroom “F" Units 2 873 1,747 $1,327
One Bedroom °G” Units 2 873 1,747 $1,094
Twao Bedroom “H" Units 2 1,274 2,547 $1,508
Two Bedroom “I* Units 1 1,274 1,274 $1,317
Three Bedroom “J" Units 1 1,875 1,875 $1,530
Two Bedroom “K” Units* 1 1,274 1,274 50
Commercial 20,891 20,891 $24,756

Based on the above and consistent with the income capitalization methodology utilized by this
office for other apartment complex properties throughout the City, we are projecting the current total
assessed value for the subject property, consistent with the assumption that the property was in an “as-
stabilized” condition as of March 1, 2018 and its value estimate was as of July 1, 2017, to be:

$7,236,500

* AR units are repl i to be pied by superintendents or & similar employes of the project and therefore generate no monthly revenue.
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For greater clarity, it must be noted that the above total assessed value estimate is provided
under the extraordinary assumptions that the improvements are completed as of the pro-forma
projected date of completion and are leased to a stabilized occupancy at projected rents at the above

date of valuation corresponding to the end of the projected absorption period after the projected date of
completion,

As such, all such financial information provided by the Applicant is assumed to be true, correct
and reliable and the total assessed value set forth above was predicated, in large measure, based on
such data. However, it should be noted that this value may not be valid in other time periods or as
conditions change. If new information of significance is brought to this office, the above total assessed
value would be subject to change, consistent with such new information.

We trust that the foregoing is sufficient for the IDA’s needs. If you have any questions and/or
require additional clarification, please do not hesitate to contact us.

Sincerely,

7% Ky

Trey Kingston, Esq.
Assessor, City of Albany

© S " yaits are represented to be occupied by superintendents or a simitar employee of the project and therefore generate no monthly rovenoe.
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SCHEDULE E

ANNUAL EMPLOYMENT VERIFICATION/COMPLIANCE REPORT

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

Project Closing Date:
Project or Company Name:

1.

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

Number of Current Full Time Employees (as of 12/31/xx)

Number of Full Time Construction Jobs During Fiscal Year (20xx)

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

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

Did the Company receive a real property tax exemption in 20xx (Y/N)? ..coovviiiiiiiininnnnnn,

If yes, indicate if the Company has paid its annual PILOT payments in 20xx (Y/N) ............

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

Did the Company receive a sales tax exemption in 20xx (Y/N)? ...ooiiiiiiiniiiinininiiee e,

If yes, please attach a copy of a filed NYS Dept. of Taxation and Finance Form ST-340 Annual
Report of Sales and Use Tax Exemptions for 20xx (applicable to projects with sales tax exemption
letters for construction phase).

E-1
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8. Does the Company have a Uniform Agency Project Agreement (Y/N)?

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

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

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

CERTIFICATION

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

complete and accurate to the best of my knowledge.

Name (Print)

Title

Signature

Phone Number

Email Address

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

RETAINED JOBS

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Full Time

Part Time

Seasonal

Independent
Contractors

Contract
Employees

CREATED JOBS

Professional

Skilled

Semi-Skilled

Un-Skilled

Total

Full Time

Part Time

Seasonal

Independent
Contractors

Contract

Employees

SALARY AND FRINGE BENEFITS

Is the salary and fringe benefit averages or ranges for categories of jobs retained and jobs created
described in the Application or the Initial Employment Plan still complete, true, and accurate:

Yes:

No:

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

RELATED EMPLOYMENT INFORMATION

Professional or
M anagerial

Skilled

Semi-Skilled

Un-Skilled

Estimated Salary and
Fringe Benefit Averages

or Ranges

Estimated Number of
Employees Residing in
the Capital Region
Economic Development

Region!

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

012001.00168 Business 17851500v6
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Officer’s Certification

I further certify that to the best of my knowledge and belief all of the information under the headings
“Retained Jobs,” “Created Jobs,” and “Salary and Fringe Benefits” above is complete, true, and accurate.
I also understand that failure to report completely and accurately may result in enforcement of provisions
of the Uniform Agency Project Agreement dated as of December 1, 2018 by and between the Company
and City of Albany Industrial Development Agency (the “Project Agreement”), including but not limited
to the suspension, discontinuance, and potential claw back of financial assistance provided for the project.

Signed:
(Authorized Company Representative)

Date:
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