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AMENDED AND RESTATED PAYMENT IN LIEU OF TAXES AGREEMENT

AMENDED AND RESTATED PAYMENT IN LIEU OF TAXES AGREEMENT, dated
as of June [, 2016 (this “PILOT Agreement”), by and between the COUNTY OF
WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY, a public benefit corporation of
the State of New York (the “State”) having an office for the transaction of business at the
Michaelian Office Building, 148 Martine Avenue, White Plains, New York 10601 (the
“Agency”), and STANDARD SNOWDEN VENTURE LP (“Standard” or the “Company), a
limited partnership organized and existing under the laws of the State of New York, having an
office at c/o Standard Property Company, 1901 Avenue of the Stars, Suite 395, Los Angeles, CA
90067.

WITNESSETH:

WHEREAS, Title | 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 788 of the Laws of 1976 of the
State of New York, as amended (together with the Enabling Act, the “Act”); 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 to lease or sell any or
all of its facilities, and to issue its bonds or other agency debt obligations, for the purpose of
carrying out any of its corporate purposes and, as security for the payment of the principal and
redemption price of and interest on any such agency debt obligation so issued and any
agreements made in connection therewith, to mortgage and pledge any or all of its facilities,
whether then owned or thereafter acquired, and to pledge the revenues and receipts from the lease
or sale thereof to secure the payment of such agency debt obligation and interest thereon; and

WHEREAS, the Agency previously provided assistance to Snowden Houses Associates
Limited Partnership, a limited partnership duly organized and validly existing under the laws of
the State of New York (the “Original Company”), in the acquisition, reconstruction, renovating
and re-equipping of an approximately 138,000 square foot, 8-story, 124-unit mid-rise apartment
building situated on an approximately 7.7 acre parcel of land (the “Land”), more particularly
described in Schedule A attached hereto, located at 35 Snowden Avenue, Village of Ossining,
Town of Ossining, Westchester County, New York (collectively, the “Original Project”), all for
the use by the Original Company as affordable residential rental apartments units for households
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eligible under the Federal Section 8 Housing Assistance Payments Program, as it applies to the
Original Project; and

WHEREAS, in connection with the acquisition, reconstruction, renovating and re-
equipping of the Original Project, the Agency and the Original Company entered into a Project
Agreement, dated as of March 23, 2006, as amended by a First Amendment to Project
Agreement, dated as of April 1, 2013 (collectively, the “Project Agreement™), by and between
the Agency and the Original Company; and

WHEREAS, the Original Company leased the Original Project to the Agency pursuant to
and in accordance with a certain Company Lease Agreement, dated as of March 23, 2006, as
amended by a First Amendment to Company Lease, dated as of April 1, 2013 (collectively, the
“Company Lease”), by and between the Original Company, as lessor, and the Agency, as lessee,
and a Memorandum of Company Lease was recorded in the Westchester County Clerk’s Office
at Control No. 462090530; and

WHEREAS, the Agency subleased the Original Project to the Original Company pursuant
to and in accordance with a certain Agreement of Sublease, dated as of March 23,2006, as
amended by a First Amendment to Agreement of Sublease, dated as of April 1, 2013
(collectively, the “Lease Agreement”), by and between the Agency, as sublessor, and the
Original Company as sublessee, and a Memorandum of Lease Agreement was recorded in the
Westchester County Clerk’s Office at Control No. 462090542; and

WHEREAS, in connection with the leasing and subleasing of the Original Project, the
Agency and the Original Company entered into a Payment-in-Lieu-of-Taxes Agreement, dated as
of March 23, 2006 (the “Original PILOT Agreement™), between the Agency and the Original
Company and consented thereto by the Village of Ossining (the “Village”), the County of
Westchester (the “County”), the Town of Ossining (the “Town”) and the Ossining Union Free
School District (the “School District”; and together with the Village, the County and the Town,
the “Original Affected Taxing Jurisdictions”), whereby the Original Company agreed to make
certain payments in lieu of real property taxes on the Original Project; and

WHEREAS, as security for the obligations of the Original Company under the Original
PILOT Agreement, the Agency and the Original Company granted to the Original Affected
Taxing Jurisdictions, a certain PILOT Mortgage, dated as of March 23, 2006 (the “PILOT
Mortgage”), from the Company and the Agency to the Original Affected Taxing Jurisdictions,
which PILOT Mortgage was recorded in the Westchester County Clerk’s Office at Control No.
462090850; and

WHEREAS, the Original Company previously requested the Agency’s consent to the
assignment by the Original Company of all of its rights, title, interest and obligations under the
Company Lease, the Lease Agreement, and the PILOT Agreement, each as amended to date, and
certain other agreements in connection with the Original Project to the Company, and the
assumption by the Company of all such rights, title, interest and -obligations of the Original
Company, and the release of the Original Company from any further liability, in both cases, first
arising or accruing from and after that date (the “Effective Date”) on which the Agency Debt

C&F:3091372.4

-



Obligation (as hereinafter defined) is issued with respect to the Facility, subject to certain
requirements of the Agency; and-

WHEREAS, pursuant to a certain Assignment and Assumption Agreement, dated as of
June 1, 2016 (the “Assignment and Assumption Agreement”), the Company assumed all of the
right, title, interest, liability, duty and obligations of the Original Company, first arising or
accruing after the Effective Date, with respect to the Original Project under the (1) Company
Lease, as amended to date, (ii) the Lease Agreement, as amended to date, and (iii) the PILOT
Agreement, as amended to date; and

WHEREAS, the Company has now presented an application (the “Application”) to the
Agency, which Application requested that the Agency consider undertaking a project consisting
of the financing of (i) the acquisition by the Company of the Original Project from the Original
Company including the assignment and assumption of the Original Project Documents (as
defined in the Project Agreement); (ii) the renovation and re-equipping of the Original Project
including, but not limited to, installation of energy efficient lighting and appliances, the interior
renovation and equipping of kitchens, baths, living areas, upgrades to hallways, community and
amenity spaces and building systems such as HVAC, building fagade, security, and parking lot
area ((i) and (ii) are referred to collectively as the “Facility”), all for the use as an affordable
housing community the units of which will be set aside for households with incomes at or below
60% of the area median income (except for one (1) unit which shall be occupied by the building
superintendent); (iii) paying the costs of issuance and other delivery date expenses of the Agency
Debt Obligation and other incidental costs; and (iv) funding any necessary reserve funds in
connection with the Agency Debt Obligation (collectively, the “Project”); and

WHEREAS, the Company has requested the Agency to issue its Multifamily Housing
Revenue Agency Debt Obligation (Standard Snowden Venture LP Project), Series 2016 in the
original aggregate principal amount of $32,500,000 (the “Agency Debt Obligation™) to assist
the Company in financing the Project; and

WHEREAS, the Agency proposes to undertake the Project and to assist in financing the
cost thereof by the issuance of the Agency Debt Obligation, which Agency Debt Obligation shall
be issued and acquired pursuant to a certain Funding Loan Agreement, dated as of June 1, 2016
(the “Funding Loan Agreement”), by and between the Agency and Citibank, N.A. (the
“Funding Lender”); and

WHEREAS, simultaneously with the delivery of the Funding Loan Agreement, (i) the
Company has leased the Facility to the Agency pursuant to the terms of an Amended and
Restated Company Lease, dated as of June 1, 2016, by and between the Company and the
Agency (the “Amended and Restated Company Lease”) and (ii) the Agency has leased all of
its rights, title and interest in and to the Facility back to the Company pursuant to a certain
Amended and Restated Lease Agreement, dated as of June 1, 2016, by and between the Agency
and the Company (the “Amended and Restated Lease Agreement”) with the Base Rental
Payments (as defined in the Amended and Restated Lease Agreement) thereunder to be in an
amount sufficient to pay the principal of and interest on the Agency Debt Obligation and all other
amounts due thereunder; and
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WHEREAS, the Agency, the Company and the Municipalities (as hereinafter defined)
desire to enter into this Amended and Restated PILOT Agreement (this “PILOT Agreement*);
and :

WHEREAS, by Resolutions dated March 10, 2016 and May 26, 2016, respectively, the
Agency induced and approved the Project, including the issuance of the Agency Debt Obligation,
the Assignment and Assumption Agreement, the Funding Loan Agreement, the Amended and
Restated Company Lease, the Amended and Restated Lease Agreement and this (Amended and
Restated) PILOT Agreement (collectively, the “Project Documents™); and

WHEREAS, the Project continues to constitute a “project” within the meaning of the Act;
and

WHEREAS, said Project is to be used for the purposes set forth in the Amended and
Restated Lease Agreement and all in accordance with the Act; and

WHEREAS, the Project is located within the boundaries of the Municipalities (as defined
in Section 1.1, below); and

WHEREAS, under the present provisions of the Act and Section 412-a of the RPTL (as
defined in Section 1.1, below), the Agency is not required to pay Real Estate Taxes (as defined in
Section 1.1, below) upon any of the property acquired by it or under its jurisdiction or
supervision or control; and

WHEREAS, the Municipalities rely on future receipt of real property taxes which would be
received by the Municipalities but for the involvement of the Agency in the Project, including,
without limitation, Real Estate Taxes; and

WHEREAS, the Agency has made it a condition to its approval of the Project that the
Company agree to make PILOT Payments (as defined in Section 1.1, below) pursuant to this
PILOT Agreement with respect to the Project; and

WHEREAS, the Municipalities and the Company have agreed that the Company shall make
PILOT Payments pursuant to this PILOT Agreement with respect to the Project; and

WHEREAS, the PILOT Payments contemplated by this PILOT Agreement are in lieu of
Real Estate Taxes which are payable with respect to the Project during the term of this PILOT
Agreement; and

WHEREAS, the Company and the Agency are desirous of entering into this PILOT
Agreement in accordance with the Project Agreement;

NOW, THEREFORE, in consideration of the matters above recited, for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
parties, the parties hereto formally covenant, agree and bind themselves as follows:
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ARTICLEI
DEFINITIONS

Section 1.1. Definitions. The following words and terms used in this PILOT Agreement shall
have the respective meanings set forth below unless the context or use indicates another or
different meaning or intent:

“Act” means the Act described in the fourth recital paragraph hereof.

“Agency” means (A) the County of Westchester Industrial Development Agency and its
successors and assigns, and (B) any public benefit corporation or other public corporation
resulting from or surviving any consolidation or merger to which the County of Westchester
Industrial Development Agency or its successors or assigns may be a party.

“Agency Sublease” means that certain Amended and Restated Lease Agreement by and
between the Agency and the Company, dated as of June 1, 2016, as the same may be amended or
supplemented from time to time.

“Application” means the Application described in the twelfth recital paragraph hereof.

“Assessor” means, in respect of the Facility Real Property or any portion thereof, the
individual lawfully appointed to determine the assessment of such real property for purposes of
the RPTL.

“Closing Resolution” means the resolution of the Agency adopted on May 26, 2016,
authorizing the transactions contemplated by this PILOT Agreement in accordance with the Act.

“Company” means Standard Snowden Ventures LP, a limited partnership duly organized
and validly existing under the laws of the State of New York, and its successors and assigns.

“Company Lease” means that certain Amended and Restated Company Lease Agreement
by and between the Company and the Agency, dated as of June 1, 2016, as amended or
supplemented from time to time.

“County” means the County of Westchester.
“Effective Date” means the Effective Date described in the tenth recital paragraph hereof.
“Enabling Act” means the Enabling Act described in the first recital paragraph hereof.

“Environmental Laws” means all Federal, state and local environmental laws or
regulations applicable to the Project.

“Equipment” means the equipment forming a part of the Facility, including any new or
replacement equipment described in the twelfth recital paragraph hereof.
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“Event of Default” means, with respect to this PILOT Agreement, any of those events
defined as Events of Default by the terms of Article V hereof.

“Facility Real Property” means the Land and the improvements thereon.

“Funding Lender” means the Funding Lender described in the fourteenth recital
paragraph hereof, and its successors and assigns.

“Governmental Authority” means the United States, the State, any other state and any
political subdivision thereof, and any agency, department, commission, board, bureau or
instrumentality of any of them.

“Hazardous Materials” means all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated biphenyls, petroleum, petroleum products, methane, hazardous materials,
hazardous wastes, hazardous or toxic substances, or related materials as set forth in the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(42 U.S.C. Sections 9601, ef seq.), the Hazardous Materials Transportation Act, as amended (49
U.S.C. Sections 1801, ef seq.), the Resource Conservation and Recovery Act, as amended (42
U.S.C. Sections 9601, ef seq.), Articles 15 or 27 of the State Environmental Conservation Law,
or in the regulations adopted and publications promulgated pursuant thereto, or any other
Federal, state or local environmental law, ordinance, rule or regulation.

“Inducement Resolution” means the resolution of the Agency adopted on March 10,
2016, and any amendments thereto, which authorized the Agency to undertake the Project and to
provide financial assistance in connection therewith. :

“Land” means the Land described in the fourth recital paragraph hereof.
“Library” means the Ossining Public Library.

“Municipalities” means the Town, the Village, the County, the School District and the
Library.

“Notice Lender” means the Notice Lender described in Section 5.2, below.
“Permitted Mortgage” means a bona fide third party mortgage upon the Project Facility.

“Permitted Mortgagee” means the holder of a Permitted Mortgage and shall include,
without limitation, the Funding Lender.

“Person” means an individual, company, corporation, trust, unincorporated organization
or Governmental Authority.

“PILOT Agreement” means this Amended and Restated Payment-In-Lieu-of-Tax
Agreement, dated as of this date, as the same may be amended or supplemented from time to
time.
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“PILOT Mortgage” means the PILOT Mortgage described in Section 3.2(d), below, as
amended from time to time.

“PILOT Payments” means payments in lieu of real estate taxes made pursuant to this
PILOT Agreement with respect to the Project.

“Project” means the Project described in the twelfth recital paragraph hereof.

“Project Documents” means the Project Documents described in the seventeenth recital
paragraph hereof.

“Project Facility” means the Facility Real Property and the Equipment.

“Real Estate Taxes” means the real property taxes which would be received by the
Municipalities but for the involvement of the Agency in the Project.

“RPTL” means the Real Property Tax Law of the State, as amended.

“School District” means the Ossining Union Free School District.

“Special Levies” means certain special assessments and ad valorem levies.

“State” means the State of New York.

“Substitution Notice” means the Substitution Notice described in Section 3.5, below.
“Town” means the Town of Ossining, New York.

“Village” means the Village of Ossining, New York.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Section 2.1. Representations and Warranties of Agency.

The Agency represents and warrants as follows:

(a) Existence and Power. The Agency has been duly established under the provisions of
the Act, has duly adopted the Closing Resolution and has the power to enter into the transactions
contemplated by this PILOT Agreement.

(b) Further Assurances. The Agency will execute, acknowledge and deliver, at the sole
cost and expense of the Company, all such further deeds, conveyances, mortgages, assignments,
estoppel certificates, notices or assignments, transfers, assurances and other agreements as the
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Municipalities, the Company and/or any Notice Lender may reasonably require from time to
time.

(c) Intentions. The Agency intends to provide for the consummation and completion of
the Project in accordance with the provisions of the Project Documents.

(d) Authorization. The Agency is authorized and has the corporate power and authority
under the Act, its by-laws and the laws of the State to enter into this PILOT 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 PILOT Agreement. By proper corporate
action on the part of its members and without the need for any other actions or consents, the
Agency has duly authorized the execution, delivery and performance of this PILOT Agreement
and the consummation of the transactions herein contemplated.

(e) Validity. The Agency is not prohibited from entering into this PILOT Agreement and
performing all covenants and obligations on its part to be performed under and pursuant to this
PILOT Agreement by the terms, conditions or provisions of the Act, any other law, any order of
any court or other agency or agreement to which the Agency is a party or by which the Agency is
bound and this PILOT Agreement is the legal, valid and binding obligation of the Agency,
enforceable against the Agency in accordance with its terms. There are no actions, suits or
proceedings pending, or to the best knowledge of the Agency, threatened against the Agency,
relating to or before any court or other agency or governmental authority which would have a
material adverse impact on the ability of the Agency to perform its obligations under this PILOT
Agreement.

Section 2.2. Representations and Warranties of Company.

The Company represents and warrants as follows:

(@) Power. The Company is a limited partnership, duly organized and validly existing
under the laws of the State of New York, and by proper action has been duly authorized to
execute, deliver and perform this PILOT Agreement. :

(b) Authorization. The Company is authorized and has the power under the laws of the
State of New York to enter into this PILOT 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 PILOT Agreement. The Company is not prohibited from entering into this
PILOT Agreement and discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this PILOT Agreement, and the execution, delivery and
performance of this PILOT Agreement, the consummation of the transactions contemplated
hereby and the fulfillment of the compliance with the provisions of this PILOT Agreement will
not materially conflict with or violate or constitute a material breach of or a default under the
terms, conditions or provisions of its limited partnership agreement, or any other Company
restriction or any law, rule, regulation or order of any court or other agency or authority of
government, or any contractual limitation, restriction or indenture, deed of trust, mortgage, loan
agreement, other evidence of indebtedness or any other agreement or instrument to which the
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Company is presently a party or by which it or any of its property is presently bound, and neither
the Company’s discharging and performing all covenants and obligations on its part to be
performed under and pursuant to this PILOT Agreement will be in material conflict with or result
in a material breach of or constitute (with due notice and/or lapse of time) a material default
under any of the foregoing, or result in the creation or imposition or any lien of any nature upon
any of the property of the Company under the terms of any of the foregoing. This PILOT
Agreement is the legal, valid and binding obligation of the Company enforceable in accordance
with its terms.

(¢) Hazardous Materials. The Company has not used Hazardous Materials, asbestos,
petroleum or petroleum by-products on, from, or affecting the Project in any manner which
violates Federal, state or local laws, ordinances, rules, regulations, or policies governing the use,
storage, treatment, transportation, manufacture, refinement, handling, production or disposal of
Hazardous Materials, asbestos, petroleum or petroleum by-products, and to the best of the
Company’s knowledge and except as set forth in those documents previously delivered to the
Agency, no prior tenant or prior owner of the Project or any tenant, subtenant, prior tenant or
prior subtenant have used Hazardous Materials, asbestos, petroleum or petroleum by-products
on, from or affecting the Project in any manner which violates Federal, state or local laws,
ordinances, rules, regulations, or policies governing the use, storage, treatment, transportation,
manufacture, refinement, handling, production or disposal of Hazardous Materials, asbestos,
petroleum or petroleum by-products.

(d) Compliance with Environmental Laws. The Company shall not knowingly cause or,
to the extent reasonably within its power, permit the Project or any part thereof to be used to
generate, manufacture, refine, transport, treat, store, handle, dispose, transfer, produce or process
Hazardous Materials, asbestos, petroleum or petroleum by-products, except in compliance with
all Environmental Laws, nor shall the Company knowingly cause or, to the extent reasonably
within its power, permit, as a result of any intentional or unintentional act or omission on the
part of the Company or any tenant or subtenant, a release of Hazardous Materials, asbestos,
petroleum or petroleum by-products onto the Project or onto any other property in violation of
any Environmental Laws.

() No Actions. To the knowledge of the Company, there are no actions or proceedings
pending or threatened against the Company which would have a material affect on the ability of
the Company to discharge its obligations hereunder in accordance with the terms hereof.

() No Consents Required. Except as otherwise set forth herein, no consent or approval
of any third party is required in order for the Company to execute, deliver and perform this
PILOT Agreement in accordance with its terms.
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ARTICLE I
COVENANTS AND AGREEMENTS

Section 3.1. Tax Exempt Status of Project.

(a) Assessment of the Facility Real Property. Pursuant to Section 874 of the General
Municipal Law and Section 412-a of the RPTL, upon acquisition of leasehold title to the Facility
Real Property by the Agency, and continuing for the period during which the Agency maintains
leasehold title to the Facility Real Property, the Facility Real Property shall be assessed as
exempt upon the assessment rolls of the Municipalities prepared subsequent to the acquisition by
the Agency of title to the Facility Real Property, except for Special Levies (hereinafter defined).
The Facility Real Property became entitled to such exempt status on the assessment rolls of the
Municipalities from the first tentative roll date following the Agency’s acquisition thereof in
accordance with the Original Company Lease. Such exempt status shall continue based on the
Assignment and Assumption Agreement and the execution and delivery of the Amended and
Restated Company Lease. It is the intent of this PILOT Agreement that the Company shall be
obligated to pay PILOT Payments at all times thereafter until the Agency’s exemption with
respect to the project is no longer in effect on the tax rolls, and (ii) after the Agency conveys
leasehold title to the Facility Real Property to a non-exempt entity (including, without limitation,
the Company), no further PILOT Payments shall be due. In addition, the last PILOT Payment
made or payable prior to the conveyance date may be reduced to reflect the apportionment of
Real Estate Taxes as of the date of conveyance.

(b) Change in Tax Status. To the extent the Facility Real Property or any portion thereof
is declared to be subject to taxation or assessment by a final judgment of a court of competent
jurisdiction, an amendment to the Act, or other legislative or administrative change, the
obligation of the Company to make PILOT Payments hereunder shall, to such extent only, be
replaced by the obligation of the Company to pay Real Estate Taxes at the assessment and tax
rates then in effect. To the extent that the foregoing declaration of non-exemption is given
retroactive effect, any PILOT Payments previously made by the Company during such retroactive
period shall be credited against Real Estate Taxes due for such period. Nothing herein contained
shall prohibit the Company from contesting the validity or constitutionality of any such
amendment, legislative or administrative change or judicial decision.

(c) Special Assessments. The parties hereto understand that the tax exemption extended
to the Agency by Section 874 of the General Municipal Law and Section 412-a of the Real
Property Tax Law may not entitle the Agency to exemption from Special Levies. The Company
shall be obligated to pay any Special Levies with respect to which the Agency is not exempt, in
addition to the PILOT Payments provided hereunder.

(d) Counsel Fees. The Company will pay in full the reasonable fees and expenses of the
Municipalities’, or any of their subdivision's, or the Agency’s, counsel, promptly upon receipt of
the statement therefor, which are incurred after the date hereof and which fees and expenses arise
in connection with the enforcement of this PILOT Agreement. Such fees and expenses shall be
secured by the PILOT Mortgage (as hereinafter defined). If any claim is brought by a third party
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against the Agency and/or a Municipality with respect to any matter related to this PILOT
Agreement, the Company shall defend and hold harmless the Agency and/or any Municipality
against such claim with counsel reasonably acceptable to the Agency and/or any Municipality, as
applicable. Notwithstanding the foregoing, any such costs or expenses shall be deemed subject
to the lien of the PILOT Mortgage, and collectable in an action to foreclose same, only to the
extent that such costs or expenses (or costs or expenses reasonably analogous to same) would
constitute a “charge” or a “legal charge” under Article 11 of the New York Real Property Tax
Law in the event that the defaulted PILOT Payment obligation forming the basis of such action
or proceeding were deemed to be a “delinquent tax” under said Article 11.

Section 3.2. Payment in Lieu of Taxes.

(a) Agreement to Make Payments. The Company agrees to make PILOT Payments for
the Facility Real Property during the term of this PILOT Agreement in amounts equivalent to the
greater of (i) ten per centum (10%) of the annual Shelter Rent, as hereinafter defined, of the
Facility Real Property, in the calendar year preceding the year in which any such payment is due
(in accordance with paragraph (e) below), or (ii) Sixty Thousand Dollars ($60,000.00) per
annum. Payments due hereunder shall be paid by the Company to the Village, by check made
payable to the Village of Ossining. Upon receipt of such check by the Village, the Village shall
promptly disburse to the other Municipalities their respective portions of the PILOT Payments as
determined in accordance with subsection 3.2(c) below. The Company shall forward notice to
the Agency of the payments made hereunder. The Company acknowledges and agrees that the
obligation to make PILOT Payments under this PILOT Agreement is self-executing and absolute
and not dependent upon any action or procedure of any other party, including the preparation or
transmittal of invoices or bills. The Company shall have an affirmative obligation to secure such
invoices or bills that may be necessary to make PILOT Payments under this PILOT Agreement.
The time of such payments shall be subject to the provisions of Section 3.2(e). The obligation to
make PILOT Payments due under and during the term of this PILOT Agreement shall remain
until such payments are made; regardless of any statute of limitations. Any PILOT Payments due
under this PILOT Agreement remaining unpaid at the termination of this PILOT Agreement shall
remain a continuing obligation of the Company and the obligation to pay such payments shall
survive this PILOT Agreement.

In addition, both (i) simultaneously with the execution of this Agreement, and (ii)
on or before December 31, 2031, the Company will pay an impact fee to each of the Town, the
Village, the School District and the Library, each such payment to be in the amount of $50,000
per entity (i.e. $200,000 in the aggregate now and $200,000 in the aggregate in 2031), in
recognition of the impact that a PILOT Agreement has on the share paid by other property
owners within the Town, the Village, the School District and the Library. The impact fee is to be
utilized for a community improvement project.

b) Shelter Rent Defined. For purposes of this PILOT Agreement, the term Shelter
Rent shall mean the total rents received from the occupants of the Facility Real Property less the
cost of providing to the occupants electricity, gas, heat and other utilities. Total rents shall
include rent supplements and subsidies received from the federal government, the state or a
municipality on behalf of such occupants, but shall not include (i) any rent subsidies received
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from the federal government pursuant to section eight of the United States Housing Act of
nineteen hundred thirty-seven, as amended, or (ii) interest reduction payments pursuant to
subdivision (a) of section two hundred one of the Federal Housing and Urban Development Act
of nineteen hundred sixty-eight.

(¢) Allocation of PILOT Payments. The portion of PILOT Payments allocable to each of
the County, the Village, the Town, the School District and the Library shall be the same as the
portions allocable to each such Municipality of Real Estate Taxes that would be taxed against the
Facility Real Property if the Agency had no interest therein.

(d) Security for Payments in Lieu of Taxes. At the time of the execution and delivery of
this PILOT Agreement and the conveyance of a leasehold interest in the Project, the Company
and the Agency shall grant a first mortgage (the “PILOT Mortgage”) to the Municipalities in
order to secure the obligations of the Company under this PILOT Agreement. The Company
hereby covenants and agrees that it will forever warrant and defend the same to the
Municipalities, and will forever warrant and defend the validity and priority of the lien of the
PILOT Mortgage against the claims of all persons and parties whomsoever other than any
governmental or quasi-governmental body, agency or other instrumentality which would be
entitled to priority over any lien or claim for Real Estate Taxes assertable by the Agency or the
Municipalities in the absence of a PILOT Agreement.

(¢) Time of Payments and Accompanying Documents. The Company agrees to make all
PILOT Payments required hereunder on or before April 30" of every year. The annual payment
described above shall be accompanied by substantiation of the Shelter Rents in the previous
calendar year, in the form of an audited financial document, submitted no later than April 30
Failure to provide such financials timely, and in the form described herein, which failure is not
cured within ten (10) days after the Company’s receipt of notice from the Village given in the
manner set forth in Section 6.6 herein, shall render the property ineligible for the PILOT in that
year, and the property will be assessed at market rate for the purposes of calculating the coming
year’s Town/County taxes, School taxes, Village taxes and Library taxes.

(f) Method of Payment. All payments by the Company hereunder shall be paid by check
made payable to the order of the Village of Ossining in then lawful money of the United States of
America. A copy of such check shall be given to the Agency as notice of the Company’s
compliance with the payment provisions of this PILOT Agreement.

(g) Interest and Penalties. If the Company shall fail to make any PILOT Payment
required by this PILOT Agreement when due, its obligation to make the payment so in default
shall continue as an obligation of the Company until such payment in default shall have been
made in full, and the Company shall pay the same together with the applicable late payment
penalty, as prescribed by the Act on the amount due at the time the PILOT Payment is paid. For
each month, or part thereof, that the PILOT Payment is delinquent beyond the first month,
interest shall accrue to and be paid by the Company on the total amount due plus the late
payment penalty, at the applicable rate prescribed by the Act, until such payment is made.
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Section 3.3. Obligations of Agency.

The Agency shall forward to the Company a copy of any bill for PILOT Payments or Real Estate
Taxes received from the Municipalities, (other than bills for which the Company is already an
addressee).

(a) Requirement that any Conveyance or Project Agreements Require Payment in Lieu of
Taxes. So long as the Project shall be entitled to the exemption from Real Estate Taxes
contemplated by Section 3.1(a) hereof, the Agency agrees, to the extent permitted by law, that it
shall not convey the Project to any person or entity which is not exempt from the payment of
Real Estate Taxes, except as otherwise expressly permitted hereunder, or make any other
agreement regarding real property taxes and/or the Project which would cause or require the
payment of Real Estate Taxes or PILOT Payments to be paid to the Municipalities in excess of
the amounts set forth in Article III hereof,

(b) Requirement that Mortgages Be Subordinate to Payments. The Agency and the
Company agree that the lien of each and every mortgage on the Project (and all advances made
from time to time) given by either of them shall be specifically subordinate to the lien of the
PILOT Mortgage, except as otherwise expressly agreed by the Municipalities.

Section 3.4. [Reserved].
Section 3.5. Assignability by the Company.

Notwithstanding anything herein to the contrary, the parties agree that if there is or has
been a permitted transfer of all or part of any of the Company’s right, title and interest in and to
the Project and an assignment of all or part of the Company’s rights in the Project Documents to
a transferee in accordance with the Project Documents, then at such transferee’s option, the
transferee shall be deemed automatically, and without the need for any further document or
instrument, to succeed to the rights of, and be bound by the obligations imposed upon, the
Company hereunder with respect to the portion or portions of the Project so transferred, with the
same force and effect as if the transferee, and not the Company, had been an original party to this
PILOT Agreement. Nevertheless, the Agency agrees to execute and deliver such amendments
hereto as may be reasonably requested by the transferee to evidence such succession.

Without limiting the generality of the foregoing, nothing in this PILOT Agreement shall
restrict in any way any transfer of all or part of the Company’s right, title and interest in and to
the Project to affiliates (as defined in the Project Agreement) of the current parties to this PILOT
Agreement.

Section 3.6. Review of Assessments.

As long as this PILOT Agreement is in effect, the Agency and the Company agree that (i)
the Agency shall be deemed to be the lessee of the Facility Real Property subject to the Project
Agreement; (ii) the Agency hereby irrevocably appoints the Company as its agent and
attorney-in-fact for the purpose of instituting judicial review of any assessment of the real estate
with respect to the Facility Real Property, such appointment being coupled with an interest; and
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(iit) the Company shall have sole authority and power to file grievances and protests, protesting
any assessment of any grievances and protests. In order to undertake the foregoing, the Agency
shall provide any written authorization and/or execute any documents required by statute or the
applicable taxing authority or reasonably requested by the Company, so long as not prohibited by
applicable law.

ARTICLE 1V

LIMITED OBLIGATION OF THE PARTIES

Section 4.1. No Recourse; Limited Obligation of the Agency.

(a) No Recourse. All covenants, stipulations, promises, agreements and obligations of the
Agency contained in this PILOT Agreement shall be deemed to be the covenants, stipulations,
promises, agreements and obligations of the Agency and not of any member, officer, agent,
servant or employee of the Agency in his or her individual capacity, and no recourse under or
upon any obligation, covenant or agreement contained in this PILOT Agreement, or otherwise
based or in respect of this PILOT Agreement, or for any claim based thereon or otherwise in
respect thereof, shall be had against any past, present or future member, officer, agent, servant or
employee, as such, of the Agency, the Village, the Town, the School District, the Library, the
County or any successor public benefit corporation or political subdivision. It is expressly
understood that this PILOT 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,
servant or employee of the Agency or of any successor public benefit corporation or political
subdivision or any person so executing this PILOT Agreement under or by reason of the
obligations, covenants or agreements contained in this PILOT Agreement or implied therefrom.
Any and all such personal liability of, and any and all such rights and claims against, every such
member, officer, agent, servant or employee under or by reason of the obligations, covenants or
agreements contained in this PILOT 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 PILOT Agreement.

(b) Limited Obligation. The obligations and agreements of the Agency contained herein
shall not constitute or give rise to an obligation of the State or the County, and neither the State
or the County shall be liable thereon. Furthermore, such obligations 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 this PILOT Agreement, the Project Documents, the Project generally, or sale or
other disposition of the Project.

(c) Further Limitation. Notwithstanding any provision of this PILOT Agreement to the
contrary, (i) the Agency shall not be obligated to take any action pursuant to any provision hereof
unless the Agency shall have been requested to do so in writing by the Company and (ii) if
compliance with such request is reasonably expected to result in the incurrence by the Agency (or
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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 satisfactory
to the Agency for protection against all such liability, and for reimbursement of all such fees,
expenses and other costs. Nothing in this paragraph shall be construed as requiring the Agency
(or the Village, the Town, the School District, the Library or the County) to receive any such
written request or indemnity as a precondition to the exercise by the Agency (or the Village, the
Town, the School District, the Library or the County) of its rights hereunder.

Section 4.2. No Recourse; Limited Obligation of the Company.

(a) No Recourse. All covenants, stipulations, promises, agreements and obligations of
the Company contained in this PILOT Agreement shall be deemed to be the covenants,
stipulations, promises, agreements and obligations of the Company and not of any partner,
member, officer, agent, servant or employee of the Company in his or its individual capacity, and
no recourse under or upon any obligation, covenant or agreement contained in this PILOT
Agreement, or otherwise based or in respect of thereof, shall be had against any past, present or
future partner, member, officer, agent, servant or employee, as such, of the Company or any
successor thereto or any person executing this PILOT Agreement on behalf of the Company or
any partner in the Company, either directly or through the Company or any successor thereto or
any person so executing this PILOT Agreement. It is expressly understood that this PILOT
Agreement is an obligation of the Company, and that no such personal liability whatever shall
attach to, or is or shall be incurred by, any such partner, member, officer, agent, servant or
employee of the Company or any partner in the Company or of any successor thereto or any
person so executing this PILOT Agreement under or by reason of the obligations, covenants or
agreements contained in this PILOT Agreement or implied therefrom. Any and all such personal
liability of, and any and all such rights and claims against, every such partner, officer, agent,
servant or employee under or by reason of the obligations, covenants or agreements contained in
this PILOT 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 PILOT
Agreement.

(b) Limited Obligation. The obligations and agreements of the Company contained
herein shall not constitute or give rise to an obligation of any partner, member, director, officer or
employee in the Company, and no such partner, member, director, officer or employee, shall be
liable therein. Furthermore, recourse against the Company hereunder shall be limited to its
interest in the Project Facility.

ARTICLE YV
EVENTS OF DEFAULT
Section 5.1. Events of Default.

The terms “Event of Default” or “Default” shall mean, whenever they are used in this
PILOT Agreement, (i) any failure of the Company to pay any amount due and payable by it
pursuant to this PILOT Agreement within ten (10) days after its receipt of notice from the
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Village, or the Agency, which notice shall be given in the manner set forth in Section 6.6 herein,
that such amount is due and has not been paid (provided due notice of such amounts owing shall
have been given as provided in Section 3.2(e), above), it being understood that an “Event of
Default” shall not have occurred hereunder until such time as the applicable notice and cure
periods under Section 5.2 shall have expired, or (ii) a default under any of the Project Agreement,
the Company Lease, the Agency Sublease or the PILOT Mortgage after notice and the expiration
of the applicable cure period.

Section 5.2. Rights of Lenders.

For the purposes of this PILOT Agreement, the term “mortgage” shall include any
mortgage, leaschold mortgage, purchase money mortgage or other security instrument or
instruments secured by the Project and used in the Jurisdiction in which the Project is located,
such as, without limitation, mortgages, deeds of trust, mortgage deeds, security deeds and
conditional deeds, as well as financing statements, assignments of leases, rents and/or profits,
security agreements and other documentation which a Permitted Mortgagee may require, and the
terms “holder of a mortgage” and “mortgagee” shall mean the secured party under any of the
foregoing instruments or the prospective secured party if the instruments have not been delivered.
Notwithstanding the foregoing, the term “mortgage” shall not include the PILOT Mortgage and
the term “holder of a mortgage” and “mortgagee” and Permitted Mortgage shall not include a
holder of the PILOT Mortgage or the mortgagee thereunder.

The Company and every successor and assignee of the Company is hereby given the right
by the Agency in addition to any other rights herein granted, without any requirement to obtain
the Agency’s consent, to grant a mortgage or a security interest to a Permitted Mortgagee in the
Company’s interest in the Project Documents as provided therein, and/or the Project, under one
or more mortgages or security agreements and to assign its interest in this PILOT Agreement as
collateral security for such mortgage(s), upon the conditions that all rights acquired under such
mortgage(s) shall be subject to: (i) the prior lien of the PILOT Mortgage, (ii) each and all of the
covenants, conditions and restrictions set forth in this PILOT Agreement, and (iii) all rights and
interests of the Agency herein, none of which covenants, conditions and restrictions is or shall be
waived by the Agency by reason of this right to mortgage or grant a security interest in the
Company’s interest in this PILOT Agreement and the Project, except as expressly provided
herein.

If, in accordance with the immediately preceding paragraph, the Company, with respect to
all or a portion of the Project and/or the Company’s successors and assigns, shall mortgage or
grant to a Permitted Mortgagee a security interest in the Company’s interest in this PILOT
Agreement and the Project, and if the Permitted Mortgagee shall send to the Agency and the
Village, the Town, the School District, the Library and the County (pursuant to the notice
provisions of Section 6.6 herein) a true copy of its mortgage, together with written notice
specifying the name and address of the Permitted Mortgagee (a Permitted Mortgagee giving such
notice, a “Notice Lender”), so long as such mortgage shall remain unsatisfied of record or until
written notice of satisfaction is given by the holder to the Agency, the following provisions shall
apply (in respect of such mortgage and of any other mortgages which also comply with the
above):
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(a) In the event of any default by the Company under this PILOT Agreement or the
PILOT Mortgage, the Notice Lender shall have thirty (30) days beyond the time available for the
Company (thirty (30) days for a monetary default and sixty (60) days in the case of any other
default) to cure or to cause to be cured the default complained of, at Notice Lender’s sole
discretion, and the Agency shall accept such performance by or at the instigation of such Notice
Lender as if the same had been done by the Company. In the event of a default or event of
default which is not susceptible of cure by the Notice Lender, or which is not susceptible of cure
by the Notice Lender without first obtaining possession of the Project Facility, the Notice Lender
shall have a reasonable time after notice thereof (a) to obtain possession of the Project Facility
(including, at such Notice Lender’s option, possession by a receiver) and, in the case of a default
or event of default susceptible of being cured by the Notice Lender, to cure such default after
obtaining possession or (b) in the case of a default or event of default not so susceptible of being
cured, to institute, prosecute and complete foreclosure proceedings or otherwise acquire the
Company's interest under the Amended and Restated Lease Agreement; provided, however, the
Notice Lender shall not be obligated to continue such possession or to continue such foreclosure
proceedings. Any default by the Company not susceptible of being cured by the Notice Lender
shall be deemed to have been waived by the Agency upon completion of such foreclosure
proceedings or upon such acquisition of the Company's interest in the Amended and Restated
Lease Agreement and this PILOT Agreement, it being understood and agreed that the Notice
Lender, or its designee, or any purchaser in foreclosure proceedings (including, without
limitation, a corporation formed by the Notice Lender) may become the legal owner and holder
of the Company's interest under the Amended and Restated Lease Agreement and this PILOT
Agreement through such foreclosure proceedings or by assignment of Lessee's interest under the
Amended and Restated Lease Agreement and this PILOT Agreement in lieu of foreclosure. Each
notice of default given by the Agency or any Municipality will state the amounts of any payments
herein provided that are then claimed to be in default.

(b) The Notice Lender shall be given notice by the Agency and the Company of any
litigation, arbitration or other proceeding or dispute by or between the parties hereto with respect
to this PILOT Agreement, and shall have the right to intervene therein and be made a party to any
such arbitration or other proceeding. In any event, the Notice Lender shall have the right to
receive notice from the Agency and the Company of, and a copy of, any award or decision made
in said arbitration or other proceeding, whether or not the Notice Lender intervened or became a

party.

(c) The Company or any assignee of the Company shall cause the name of the Notice
Lender to be added to the loss payable endorsement of any and all fire and other casualty
insurance policies to be carried by the Company in respect of the project, and all such policies
shall state that the insurance proceeds are to be paid as provided in the Permitted Mortgage. Any
insurance proceeds in respect of the Project shall be paid in the manner specified in the Permitted
Mortgage. If more than one Notice Lender is named as an insured, the insurance proceeds will
be paid to the Notice Lender whose mortgage is prior in lien among those so named.

(d) Any award or payment in condemnation or eminent domain in respect of the Project
shall be paid to the Notice Lender to be applied in the manner specified in the Permitted
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Mortgage. If more than one mortgage is in effect, the funds shall be paid to the Notice Lender
whose Permitted Mortgage is prior in lien among those in effect.

(e) No fire or casualty loss claims shall be settled and no agreement will be made in
respect of any award or payments in condemnation or eminent domain except in accordance with
the terms of the Permitted Mortgage whose mortgage is prior in lien among those in effect.

(f)  Except after the Notice Lender has succeeded to the interest of the Company in the
Project, no liability for any payments to be made pursuant to this PILOT Agreement or the
performance of any other of the Company’s covenants and agreements under this PILOT
Agreement shall attach to or be imposed upon the Notice Lender, and if the Notice Lender or its
nominee or designee succeeds to the interest of the Company in the Project, all of the obligations
and liabilities of the Notice Lender or its nominee or designee shall be subject to the limitations
of liability set forth in Article IV hereof and shall cease and terminate upon assignment of this
Agreement and the Amended and Restated Lease Agreement, or abandonment of the Project.

(g) No payment made by the Notice Lender shall constitute an agreement that such
payment was, in fact, due under the terms of this PILOT Agreement; and the Notice Lender
having made any payment to the Agency pursuant to the Agency’s wrongful, improper or
mistaken notice or demand shall be entitled to the return of any such payment or portion thereof,
provided it shall have made demand therefor not later than one year after the date of such
payment and has demonstrated that such notice or demand was in fact wrongful, improper or
mistaken.

(h) Notwithstanding any provision of any of the Project Documents or the PILOT
Mortgage to the contrary, foreclosure of a mortgage held by a Notice Lender (or its successor or
assign) or any sale of a Company’s interest in this PILOT Agreement and/or the Project in
connection with a foreclosure of a mortgage held by a Notice Lender (or its successor or assign),
whether by judicial proceedings or by virtue of or in lieu of foreclosure or other appropriate
proceedings, or any conveyance of a Company’s interest in this PILOT Agreement and/or the
Project by the Notice Lender or its nominee, and their respective successors and/or assigns, shall
not require the consent or approval of the Agency. ‘

(i) [Reserved].

() The Agency agrees to amend this PILOT Agreement to include any reasonable
provisions requested by any Notice Lender with respect to “Rights of Notice Lenders” hereunder.

(k) The Company agrees to provide the Agency and each Municipality notice of any
“mortgagee” and its address.

()] Without the necessity of giving the notice required by the provisions of this
Article 5, the Agency acknowledges and agrees that the Funding Lender is a Lender by virtue of
that certain mortgage of even date, in the amount of $32,500,000.00, made by the Company and
the Agency to the Funding Lender.
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(m)  Notwithstanding anything to the contrary contained herein, if an Event of Default
occurs, then prior to exercising any remedies, the Agency shall give the Company's limited
partner, Snowden Investor 2016, LLC ( together with its successors and assigns, the "Equity
Investor") simultaneous written notice of such Event of Default at the address set forth in Section
6.6. Any notice delivered to the Company shall be deemed ineffective and not delivered until a
copy of the notice is delivered to Equity Investor. The Agency hereby agrees that any cure of any
Event of Default made or tendered by Equity Investor shall be deemed to be a cure by the
Company, and accepted or rejected on the same basis as if made or tendered by the Company.
Equity Investor shall have a period of thirty (30) days after receipt of notice, or such longer
period of time as may be set forth herein, to cure a default prior to exercise of remedies by the
Agency hereunder or under any related documents.

Section 5.3. Remedies on the Company’s Default.

Subject to the rights of the Notice Lenders set forth herein, whenever any Event of Default
under Section 5.1 shall have occurred and be continuing with respect to this PILOT Agreement,
remedies of the Agency shall be limited to the rights hereunder and under the PILOT Mortgage,
subject to the rights of Notice Lenders set forth in Section 5.2 hereof and the right to convey the
Project to the Company as set forth in Section 5.4.

Section 5.4. Remedies of the Agency; Recording of Termination Instrument and Other

Documents.
Subject to the rights of the Notice Lenders set forth herein, whenever:

) any Event of Default under Section 5.1 shall have occurred and be continuing
beyond any applicable notice and/or grace period under this PILOT Agreement, or

(ii) the lien of the PILOT Mortgage shall not be a first lien, other than with respect to
any governmental or quasi-governmental body, agency or other instrumentality
which would be entitled to priority over any lien for Real Estate Taxes assertable
by the Agency or the Municipalities in the absence of a PILOT Agreement, or

(iii)  the Agency conveys the Project to the Company pursuant to this PILOT
Agreement,

the Agency may, immediately with respect to (ii) above, and with respect to clauses (i) and (iii)
above, upon ten (10) days notice to the Company and the Notice Lenders, record a deed,
assignment of lease, or termination of lease (each a "Termination Instrument"), and any other
necessary documents in the appropriate County Clerk’s office conveying the Facility Real
Property to the Company or its successor or assign and declare any and all amounts due and
owing to the Agency hereunder immediately payable.

The recording of such Termination Instrument shall constitute delivery to the Company of
its leasehold interest to the Facility Real Property. In order to facilitate transfer of leasehold
interest, the Company hereby irrevocably appoints severally, the Chairman or Executive Director
of the Agency or the Mayor or Treasurer of the Village (or his or her designee) as its agent, such
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appointment being coupled with an interest, who is authorized to execute and deliver all
documents necessary to allow the transfer of leasehold interest to the Project from the Agency to
the Company, including, without limitation, transfer tax returns, if any.

Y

Section 5.5. Payment of Attorneys’ Fees and Expenses.

If the Company should default in performing any of its obligations, covenants and
agreements under this PILOT Agreement, and the Agency or any Municipality 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 or agreement on the part of the
Company herein, the Company agrees that it will, on demand therefor, pay to the Agency, or the
Village, Town, School District or County as the case may be, the reasonable fees and
disbursements of such attorneys and such other reasonable expenses so incurred in connection
with the exercise of the remedies provided for herein.

Section 5.6. Remedies; Waiver and Notice.

(@) Remedy Exclusive. The remedies available to the Agency as a result of an Event of
Default hereunder are limited to those set forth in Sections 5.3 and 5.4 hereof, and the Agency
hereby waives every other remedy now or hereafter existing at law or in equity or by statute in
connection with any Event of Default.

(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 the Village, Town, School
District or County to exercise any remedy reserved to it in this PILOT Agreement, it shall not be
necessary to give any notice, other than such notice as may be expressly required in this PILOT
Agreement.

(d) No Waiver. In the event any provision contained in this PILOT 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 PILOT
Agreement shall be established by conduct, custom or course of dealing.
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ARTICLE VI

MISCELLANEOUS

Section 6.1. Term of Agreement.

(@) Effective Dates. This PILOT Agreement shall become effective and the obligation of
the Company and the Agency shall arise absolutely and unconditionally on the date hereof. This
PILOT Agreement shall continue until the first date on which all monetary and non-monetary
obligations hereunder have been fully satisfied after the earlier of (i) thirty-one (31) years from
the date hereof, or (ii) the date on which the Amended and Restated Company Lease and the
Amended and Restated Lease are cancelled in accordance with their respective terms, and the
leasehold interest to the Project is transferred by the Agency to the Company or any other
non-exempt person or entity in accordance with the provisions of the Project Documents.

(b) Termination. This PILOT Agreement may not be terminated (except by the Agency
upon the exercise of its remedies for default by the Company hereunder or under the Project
Documents) without the prior written consent of the Funding Lender or the then holder of the
mortgage securing the satisfaction of the Company’s obligations under the Project Documents, or
without payment in full of all indebtedness to the Funding Lender or the then holder of the
aforesaid mortgage, and the satisfaction of the aforesaid mortgage.

Section 6.2. Form of Payments.

The amounts payable under this PILOT Agreement shall be payable by check 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 6.3. 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 by others with the same force and
effect as if done or accomplished by the Company.

Section 6.4. Amendment of Agreement. .

This PILOT Agreement may not be amended, changed, modified or altered, unless such
amendment, change, modification or alteration is in writing and signed by the Agency, the
Company, the Notice Lender(s) and the Municipalities and their successors and assigns, if any.

No amendment, change, modification, alteration or waiver of any provision of this PILOT
Agreement or the PILOT Mortgage or any consent to any departure therefrom may be made
which materially and adversely affects the Village, the Town, the School District, the Library or
the County without the prior written consent of the Village, the Town, the Library or the School
District. The Village, the Town, the School District, the Library or the County shall not withhold
its consent to changes requested by a Notice Lender pursuant to Section 5.2. The Company shall
promptly provide the Village, the Town, the School District, the Library or the County with
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copies of all such proposed amendments, modifications and waivers and a copy of same as
adopted or agreed upon.

Section 6.5. Agreement to Run with the Land.

This PILOT Agreement shall run with the land, both as respects benefits and burdens
created herein, and shall be binding upon and inure to the benefit of the successors and assigns of
the respective parties.

Section 6.6. Notices.

All notices, certificates or other communications hereunder shall be sufficient if sent (a
by certified United States mail, postage prepaid, (b) by a nationally recognized overnight delivery
service, charges prepaid, or (¢) by hand delivery, addressed, as follows:

(a) Iftothe Agency:

County of Westchester Industrial Development
Michaelian Office Building

148 Martine Avenue

White Plains, New York 10601

Att: Chairman

With a Copy to:

Bleakley, Platt & Schmidt LLP
One North Lexington Avenue
White Plains, New York 10601
Att: John J. Loveless, Esq.
James J. Sullivan, Esq.

(b) Ifto the Company:

Standard Snowden Venture LP
1901 Avenue of the Stars, Suite 395
Los Angeles, California 90067

Att: Joseph Ouellette

With a copy to:

Cuddy & Feder LLP

445 Hamilton Avenue, 14" Floor
White Plains, New York 10601
Att: Kenneth F. Jurist, Esq.
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And with copies to each Notice Lender, as defined in Section 5.2 hereof, at the

address designated by such Notice Lender, including, without limitation:

Citibank, N.A.

390 Greenwich Street, 2™ Floor
New York, New York 10013

Att: Transaction Management Group
Snowden House Deal ID No. 23857

With a copy to:

Citibank, N.A.

325 East Hillcrest Drive, Suite 160
Thousand Oaks, California 91360

Att: Operations Manager/Asset Manager
Snowden House Deal ID No. 23857

With a copy to:

Citibank, N.A.

390 Greenwich Street, 2™ Floor
New York, New York 10013

Att: Account Specialist

Snowden House Deal ID No. 23857

With a copy to:

Citibank, N.A.

c/o Berkadia Commercial Servicing Department

323 Norristown Road, Suite 300
Ambler, Pennsylvania 19002

Att: Client Relations Manager
Snowden House Deal ID No. 23857

If to the Investor:

Snowden Investor 2016, LLC
c/o Candeur Group LLC

50 California Street, Suite 3200
San Francisco, CA 94111
Attn: Catherine Talbot

23
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(d)

6]

(8

(h)

With a copy to:

Holland & Knight LLP

10 St. James Avenue

Boston, MA 02116

Attn: Dayna M. Hutchins, Esg.

If to the Village:

Village of Ossining
Municipal Building

16 Croton Avenue
Ossining, New York 10562
Att: Village Manager

If to the Town:

Town of Ossining
Municipal Building

16 Croton Avenue
Ossining, New York 10562
Att: Supervisor

If to the School District:

Ossining Union Free School District
Roosevelt Education Center

190 Croton Avenue

Ossining, New York 10562

Att: Superintendent

If to the Library:

Ossining Public Library

53 Croton Avenue
Ossining, New York 10562
If to the County:
Commissioner of Finance
Westchester County

148 Martine Avenue - Room 720
White Plains, New York 10601

24
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With a Copy to:

County Attorney

Westchester County

148 Martine Avenue

White Plains, New York 10601

The Agency, the Company, the Village, the Town, the, School District, the County and the
Notice Lender(s) may, by like notice, designate any further or different addresses to which
subsequent notices, certificates or other communications shall be sent. Any notice, certificate or
other communication here under shall, except as may expressly be provided herein, be deemed to
have been delivered or given (i) three (3) Business Days following posting if transmitted by mail,
(ii) one (1) Business Day following sending if transmitted by a nationally recognized overnight
delivery service, or (iii) upon delivery if given by hand delivery, with refusal by the intended
recipient party to accept delivery of a notice given as prescribed above to constitute delivery
hereunder. Notices may also be given in compliance with this Agreement by telecopy, provided
that the recipient party consents to the use of telecopy transmissions for giving of notices
hereunder and receipt of any such telecopy transmission is confirmed by the transmitting party.

Section 6.7. Binding Effect.

This PILOT Agreement shall inure to the benefit of the Agency, the Municipalities, the
Notice Lender(s) and the Company, and shall be binding upon the Agency and the Company, and
their respective successors and assigns.

Section 6.8. Severability.

If any article, section, subdivision, paragraph, sentence, clause, phrase, provision or portion
of this PILOT 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
PILOT 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 6.9. Counterparts.

This PILOT 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 6.10. Applicable Law.

This PILOT Agreement shall be governed by and construed in accordance with the laws of
the State.
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Section 6.11. Recording.

The PILOT Mortgage shall be filed by the Company, as agent for the Agency, in the Office
of the Westchester County Clerk, Division of Land Records of the County of Westchester
pertaining to the real property described in Schedule “A” hereto. In addition the Company shall
cause all filings, if any, required to be made under Section 412-a(2) of the RPTL and Section
858(15) of the Act.

Section 6.12. Yillage,Town, School District, Library, County and Notice Lenders as Third
Party Beneficiaries; Village as Agent.

(a) Third Party Beneficiaries. The Village, the Town, the School District, the Library, the
County and the Notice Lender(s) shall be third party beneficiaries of all of the obligations of the
Company and of the rights and obligations of the Agency hereunder and the Village, the Town,
the School District, the Library, the County and the Notice Lender(s) shall have the right to
enforce their respective rights and remedies in their own names and without consent of the
Agency. For purposes of the foregoing sentence, and without limitation, “obligations” shall
include all covenants, representations and warranties of the respective parties. The Agency shall
not be authorized to waive, modify or forgive any of the Company’s obligations to the
Municipalities hereunder and any such acts by the Agency, without the prior written consent of
the Village, the Town, the School District, the Library, and the County, shall not in any way
affect the Village, the Town’s, the School District’s, the Library’s, and the County’s rights
hereunder.

(b) Village as Agent. By their consent to this Agreement, the Town, the County, the
School District and the Library acknowledge and agree that the Village is authorized to act on
behalf of all of the Municipalities in respect of: (i) the execution and delivery of the PILOT
Mortgage; (ii) the administration and enforcement of this PILOT Agreement and the PILOT
Mortgage; (iii) the execution and delivery of any amendments to this PILOT Agreement and the
PILOT Mortgage, and of any consents, waivers or acknowledgments thereunder, provided, in
each such case, that same shall not materially and adversely affect any right of any of the
Municipalities hereunder or thereunder, and provided further that no such act shall operate
disproportionately in respect of any of the Municipalities; and (iv) the execution and delivery of a
satisfaction or release of the PILOT Mortgage upon the return of the F acility Real Property to
taxable status and the satisfaction of all of the obligations of the Company under this PILOT
Agreement.

Section 6.13. Consent to Assignment.

Subject to the provisions of Section 5.2, in addition to any other rights granted herein, the
Company may, upon the written consent of the Notice Lender(s), (i) assign its respective rights
and obligations hereunder to any Affiliate (as defined in the Project Agreement) of the Company
and (ii) otherwise assign its respective rights and objections hereunder with the written consent
of the Agency (such consent not to be unreasonably withheld).
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Section 6.14. Affordability.

The affordability restrictions as established by New York State Homes and Community

Renewal with respect to the Project shall run with the Land itself and not with the owner of the
Land.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Agency and the Company have caused this PILOT
Agreement to be executed in their respective names as of the day and year first above written.

COMPANY: STANDARD SNOWDEN VENTURE LP,
a New York limited partnership
By: Standard Snowden Manager LLC,
a New York limited lialjility company,

its Gene7 Partper

A
oseph\O/uelleﬁJ
T e: 'Manager

AGENCY: : COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

Name: Ke i%Elunkett
Title: Yicg Chair

——

By:

STATEOF MV W ) o5
COUNTYOF Ne %w( 3 i

)

Onthe 0 day of June in the year 2016, before me, the undersigned, a Notary Public
in and for said State, personally appeared Joseph Ouellette 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 1nd1v1dual or the person upon behalf of which the individual

acted, executed the instrument.

Notary Pubhc
KENNETH F. JURIST
NOTARY PUBLIC, STATE OF NEW YORK
O ot % SS IN V?Eg$%HgSTER COUNT,
s : QUALIFIED
COUNTY OF ¢ W ) COMMISSION EXPIRES JUNE 30, 20

On the é'm day of June in the year 2016, before me, the undersigned, a Notary Public
in and for said State, personally appeared Kevin Plunkett 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.

th@.lbhc

YU FLORA WU-BIAGI
8- NOTARY PUBLIC-STATE OF NEW YORK
No. 01WU6260232
Qualified in Westchester County
My Commission Expires Aprif 23, 20_7(\3
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CONSENT GRANTED BY:

COUNTY QF WESTCHESTER

By:
Y ) Xewid T. plowiecr
Title: VICE CHAR-
STATE OF NEW YORK )

) SS.:
COUNTY OF WESTCHESTER )

On the [Z/M day of jv.NE in the year 2016, before me, the undersigned, a Notary
Public in and for said State, personally appeared }(e\}"\} J . PluKerr s
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.

Natary Pyblic
YU FLORA WU-BIAG!
~EY¥ PUBLIC-STATE OF NEW YORK
No. 01WU6260232
“ied in Westchester County
- :mmission Expires April 23, 206 20
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CONSENT GRANTED BY:

TOWN OFOSSINING
By: .

Name: DANA
Title: Superv1sorL6\/@g

STATE OF NEW YORK )
)SS.:
COUNTY OF WESTCHESTER )
rd
On the U/  day of %&F—r-? in the year 2016, before me, the undersigned, a Notary
Public in and for said State, pérseally appeared- e ot , 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. : 2‘/@

Notary Public

ANN MARIE ROCCO
Notary Public, State of New York
No. 01R06241602
Qualified in Westchester County
Commission Expires May 23, 20__[ q
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CONSENT GRANTED BY:

VILLAGE OF 08
By:/
ame: ¥ & NA? AT
g AU
Title: AVillage Manager
ke
STATE OF NEW YORK )

) SS.:
COUNTY OF WESTCHESTER )

On the \ 3 day of J u, n& in the year 2016, before me, the undersigned, a
Notary Public in and for said State, personally appeared { 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 ‘ d\person upon behalf of

which the individual acted, executed the instru
0]
\_X

LORi LEE DICKSON
Notary Public, State of New York
Qualified in Westchester Cou

Cemmission Expires Jul yggl 2019
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CONSENT GRANTED BY:

OSSINING UNION FREE SCHOOL DISTRICT

By: ’ < ;g

Name: Wnd Sa%

Title: Assistant-Superintendent-of Einanec-ane
Super&#ﬁﬂm?"aﬁ@ﬁ&a’s

STATE OF NEW YORK )

COUNTY OF WESTCHESTER )

On the A7 " day of in the year 2016, before me, the undersigned, a Notary
Public in and for said State, personally appeared @UJMO’W ngsonally 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.

“Not ry Phiblic

lleana Ortiz
Notary Public, State of New York
No. 010R6052556
Qualified in Westchester County
Commission Expires:Dec. 18,20_/_3
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CONSENT GRANTED BY:

OSSINING PUBLIC LIBRARY

oy Kocon Polace 10

Name: Karen LaRocca-Fels
Title: Library Director

STATE OF NEW YORK )
) SS.:

COUNTY OF WESTCHESTER )

On the 6_th day of June in the year 2016, before me, the undersigned, a Notary Public in
and for said State, personally appeared Karen LaRocca-Fels, 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.

Yewes - Boiir

Notary/Public

KATHLEEN M BEIRNE
Notary Public - State of New York
NO. 01BE6113915
Qualified In Westchester Couy ty
My Commission Expires 0% /o 9/76
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SCHEDULE A
REAL PROPERTY DESCRIPTION

ALL that certain plot, piece or parcel of land, situate, lying and being in the Village and Town of
Ossining, County of Westchester and State of New York, bounded and described as follows:

BEGINNING at a point where the Westerly side of Snowden Avenue is intersected by the
division line between lands now or formerly of P. Hrebik and lands now or formerly of E. Lord,;

THENCE leaving Snowden Avenue and running along said division line between lands now or
formerly of P. Hrebik and lands now or formerly of E. Lord, North 57 degrees 32 minutes 40
seconds West, 103.35 feet to a point and lands now or formerly of M. Wunderlich;

THENCE RUNNING along the division line between said lands now or formerly of M.
Wunderlich; lands now or formerly of P. Hrebik; lands now or formerly of T. Mackie; lands now
or formerly of G. Stroh; lands now or formerly of B. Mussuto; lands now or formerly of M.
Heckemeyer; lands now or formerly of H. Lenger, lands now or formerly of H. Church and lands
now or formerly of G. Anderson, the following courses and distances:

South 17 degrees 49 minutes 50 seconds West, 225.50 feet;
North 47 degrees 23 minutes 00 seconds West, 3.02 feet;
South 16 degrees 42 minutes 30 seconds West, 100.56 feet;
South 47 degrees 23 minutes 00 seconds East, 8.64 feet;
South 42 degrees 29 minutes 20 seconds West, 180.00 feet;
North 47 degrees 23 minutes 00 seconds West, 26.90 feet; and

South 42 degrees 50 minutes 40 seconds West, 149.04 feet to a point that is North 45 degrees 46
minutes 40 seconds West, 122.06 feet from the Westerly side of Snowden Avenue;

RUNNING THENCE through lands now or formerly of M. Wunderlich the following courses
and distances:

North 45 degrees 46 minutes 40 seconds West, 85.65 feet;
North 26 degrees 40 minutes 20 seconds East, 148.59 feet;
North 24 degrees 18 minutes 10 seconds East, 67.23 feet;
North 25 degrees 38 minutes 00 seconds East, 89.00 feet;

North 24 degrees 23 minutes 30 seconds East, 76.20 feet; and
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North 26 degrees 56 minutes 50 seconds East, 13.25 feet to a point and lands now or formerly of
E. Lord;

THENCE RUNNING along the division line between lands now or formerly of M. Wunderlich
and lands now or formerly of E. Lord, North 61 degrees 41 minutes 30 seconds West, 484.05 feet
to a point and lands now or formerly of Brandreth;

RUNNING THENCE along said lands now or formerly of Brandreth and lands now or formerly
of E. Lord, the following courses and distances:

North 33 degrees 20 minutes 30 seconds East, 103.04 feet;

North 41 degrees 12 minutes 00 seconds East, 106.50 feet;

North 48 degrees 31 minutes 00 seconds East, 70.00 feet; and
North 43 degrees 31 minutes 00 seconds West, 74.82 feet to a point;

THENCE RUNNING through lands now or formerly of E. Lord, South 76 degrees 52 minutes 14
seconds East, 419.66 feet and South 89 degrees 53 minutes 53 seconds East, 336.00 feet to the
Westerly side of Snowden Avenue;

RUNNING THENCE along the Westerly side of Snowden Avenue, South 21 degrees 44 minutes
00 seconds West, 138.97 feet and South 21 degrees 27 minutes 10 seconds West, 218.66 feet to
lands now or formerly of P. Hrebik and the point or place of beginning.

Less so much of the above described premises, as are bounded and described as follows,
conveyed to the Village of Ossining by deed made by Snowden Houses, Inc. dated July 30, 1981
and recorded September 21, 1981 in Liber 7723 Page 16, but together with the non-exclusive
easements and rights for ingress and egress into and over said premises:

BEGINNING at a point on the Westerly side of Snowden Avenue, distant 195.59 feet Northerly
from the Northerly line of land now or formerly of P. Hrebik;

RUNNING THENCE through land of Ossining Urban Renewal Agency, the following courses
and distances:

North 66 degrees 13 minutes 00 seconds West, 113.49 feet;
Westerly along the arc of a curve to the right having a radius of 575 feet, a distance of 10.62 feet;

Southwesterly along the arc of a curve to the left, having a radius of 20 feet, a distance of 17.05
feet;

Northwesterly along the arc of a curve to the right, having a radius of 52.50 feet, a distance of
99.94 feet;
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Northwesterly along the arc of a curve to the left, having a radius of 20 feet, a distance of 17.05
feet;

Northwesterly along the arc of a curve to the right, having a radius of 575 feet, a distance of
10.62 feet;

North 52 degrees 42 minutes 30 seconds West, 60.47 feet to land now or formerly of Lord;
THENCE along said Lord's land, South 89 degrees 53 minutes 53 seconds East, 167.36 feet;

THENCE again through land of Ossining Urban Renewal Agency the following courses and
distances:

South 0 degrees 06 minutes 07 seconds West, 32.48 feet;

Southeasterly along the arc of a curve to the left, having a radius of 29.26 feet, a distance of
33.87 feet;

South 66 degrees 13 minutes 00 seconds East, 111.59 feet to a point on the Westerly side of
Snowden Avenue;

THENCE along the Westerly side of Snowden Avenue, South 21 degrees 44 minutes 00 seconds
West, 26.98 feet and South 21 degrees 27 minutes 10 seconds West, 23.07 feet to the point or
place of BEGINNING.
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