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Dutchess County Dc 'do Industrial Development Agency

3 Neptune Road, Suite A21, Poughkeepsie, NY 12601
Tel. # - (845) 463-5400 / Fax # - (845) 463-0100

NOTICE AND CONFIRMATION
BOARD OF DIRECTORS REGULAR MEETING

Wednesday, October 14, 2020
8:00 a.m.

DATE: October 8, 2020

TO: Mark Doyle, Vice Chair
Kathleen Bauer, Secretary/Treasurer
Jamie Piccone II
Don Sagliano
Al Torreggiani

FROM: Tim Dean, Chairman

A regular meeting of the Dutchess County Industrial Development Agency [DCIDA] has been scheduled for Wednesday, October
14,2020 at 8:00 a.m.

In compliance with NYS Senate Bill $88, signed into law on August 27, 2019 and effective as of January 2020, this meeting will
be recorded.

Because of the Novel Coronavirus (COVID-19) Emergency and State and Federal bans on large meetings or gatherings and pursuant
to Governor Cuomo’s Executive Order 202.1, as extended, suspending the Open Meetings Law, the Dutchess County Industrial
Development Agency (the “Agency”) Board Meeting scheduled for October 14, 2020 will be held electronically via conference call
instead of a public meeting open for the public to attend in person. Members of the public may listen to the Board meeting by
logging into the Zoom Platform at https://zoom.us/j/94434388738 or calling 1-929-436-2866 Meeting ID: 944 3438 8738. The
meeting will be recorded and later transcribed and the transcription will be posted to the Agency’s website.

The purpose of the meeting is to consider the following:

1. Conflict of Interest Disclosures
2. Proof of Meeting Notice
3. Bills and Communications
4. Approval of Minutes
September 9, 2020
5. Report of the Treasurer
A. Financial Report
6. Reports of Committees
A. Finance Committee - 2021 Budget
7. Unfinished Business
8. New Business
A.  For Consideration and Approval of a Resolution concerning Phase I of the Eastdale Village Project (Town of
Poughkeepsie) Authorizing the Executive Director to execute certain documents in connection with Eastdale Residential
I, LLC’s refinancing transaction.
B. Presentation by Dutchess Tourism on 34 quarter activity
C. Presentation by Think Dutchess on 3rd quarter activity
D. Update on Hatfield Metal Fab, LLC

Information Copy

Marecus J. Molinaro, DC Executive Sarah Lee, Executive Director B. Hunter, WEOK/WPDH
A. Gregg Pulver, Chairman, DC Legislators Marilyn Yerks, CFO H. Gross, MidHudson News
Ronald Hicks, Dutchess County Donald Cappillino, Counsel

Elizabeth Cappillino, Counsel

I:\IDA\Agendas & Meeting Notices\2020\2020 IDA Meeting Notices\2020 IDA Board Mtg Notices\2020 1014 IDA Mtg Notice-Reg.docx

Think

DUTCHESS


https://zoom.us/j/
https://zoom.us/j/95361574175%20or%20calling%201-929-436-2866

o
Dutchess County Dc ‘do Industrial Development Agency

3 Neptune Road, Suite A21, Poughkeepsie, NY 12601
Tel. # - (845) 463-5400 / Fax # - (845) 463-0100

BOARD OF DIRECTORS REGULAR MEETING
Wednesday, October 14, 2020

8:00 a.m.
AGENDA
1. Roll Call
2. Conflict of Interest Disclosures
3. Proof of Meeting Notice
4. Bills and Communications
5. Approval of Minutes

September 9, 2020

6. Report of the Treasurer
A. Financial Report

7. Reports of Committees
A. Finance Committee — 2021 Budget

Unfinished Business

9. New Business
A. For Consideration and Approval of a Resolution concerning Phase I of the Eastdale Village
Project (Town of Poughkeepsie) Authorizing the Executive Director to execute certain
documents in connection with Eastdale Residential I, LLC’s refinancing transaction.

B. Presentation by Dutchess Tourism on 3rd quarter activity
C. Presentation by Think Dutchess on 3rd quarter activity
D. Update on Hatfield Metal Fab, LL.C

10. Adjournment

In compliance with NYS Senate Bill $88, signed into law on August 27, 2019 and
effective as of January 2020, this meeting will be recorded.

Because of the Novel Coronavirus (COVID-19) Emergency and State and Federal bans on large meetings or
gatherings and pursuant to Governor Cuomo’s Executive Order 202.1, as extended, suspending the Open
Meetings Law, the Dutchess County Industrial Development Agency (the “Agency”) Board Meeting scheduled
for October 14, 2020 will be held electronically via conference call instead of a public meeting open for the
public to attend in person. Members of the public may listen to the Board meeting by logging into the Zoom
Platform at https://zoom.us/j/94434388738 or calling 1-929-436-2866 Meeting ID: 944 3438 8738. The
meeting will be recorded and later transcribed and the transcription will be posted to the Agency’s website.
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Board of Directors Meeting September 9, 2020
' DRAFT

MINUTES

Dutchess County DC a8 Industrial Development Agency

3 Neptune Road, Poughkeepsie, NY 12601
Tel. # - (845) 463-5400 / Fax # - (845) 463-0100

BOARD OF DIRECTORS REGULAR MEETING
Wednesday, September 9, 2020

Present: Tim Dean, Chairman
Mark Doyle, Vice Chairman
Kathleen Bauer, Secretary/Treasurer
Jamie Piccone I1
Don Sagliano
Al Torreggiani

Also Present: Sarah Lee, Executive Director
Marilyn Yerks, CFO
Jasmin Haylett, Office Administrator
Donald Cappillino (Counsel)
Joe Kirchhoff & John Hettinger (Eastdale Village)

On Wednesday, September 9, 2020, the Dutchess County Industrial Development Agency [DCIDA] Board of
Directors Meeting was called to order by Chairman Dean at 8:05 a.m. Present was: Tim Dean, Mark Doyle,
Kathleen Bauer, Jamie Piccone II, Don Sagliano and Al Torreggiani. Quorum was established.

CONFLICT OF INTEREST DISCLOSURES
Chairman Dean asked board members if they had any potential conflicts with any items on the agenda. No
potential conflicts of interest was noted.

PROOF OF MEETING NOTICE
Meeting notice was published on September 3, 2020

BILLS AND COMMUNICATIONS
None

APPROVAL OF MINUTES
July 8, 2020

Chairman Dean asked for a motion to approve the July 8, 2020 Minutes of the Dutchess County Industrial
Development Agency.

A motion was made by Mr. Doyle, duly seconded by Mr. Piccone to approve the DCIDA Board of Directors
Meeting Minutes for July 8, 2020. All voted in favor. Motion carried.

REPORT OF THE TREASURER
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Think

DUTCHESS



DCIDA Page 2
Board of Directors Meeting September 9, 2020

A. Financial Report
Ms. Yerks reported on the August 31, 2020 Balance Sheet and Profit & Loss Budget
= Current cash balance is $2,358,674.84
»  The accounts payable liability of $175,000 is money owed to the LDC
=  On the Profit & Loss sheet under income, $40,000 was received in September from the Creek Drive
project
=  The end of year deficit will be closer to $330,000 instead of $394,000

REPORTS OF COMMITTEES
None

UNFINISHED BUSINESS
None

NEW BUSINESS

A. For Consideration and Approval of a Final Resolution concerning EFG/Saber Heritage SC, LLC (Town of
Poughkeepsie) Authorizing an amendment to the Lease and Project Agreement dated June 1, 2019 to
expand the scope of the Phase I project to include an additional mixed-use commercial space and
administrative building as part of the Phase I Facility for which Mortgage Tax Exemption and Sales Tax
Exemption were previously granted.

Ms. Lee noted the following about the project:

=  Saber Heritage is before the board asking for an amendment to their scope for Phase I

= The board approved this project in March of 2019. At that time Phase I included what is considered
East of Winslow which included the Shoprite Supermarket.

= Shoprite Supermarket came before the IDA earlier this year asking for a separate sales tax benefit and
therefore ended up being removed from the EFG/Saber project and became their own Phase.

= Saber Heritage is moving quickly through its project and is ready to begin on the area that is labeled
West of Winslow. They are requesting an amendment to the existing agreement to include the West
of Winslow as well as any emergency repairs to the administrative building which has experienced
some water damage.

Question: Is this particular application for sales tax abatement?
Response: There is no pilot with Hudson Heritage. It is just for sales tax.

Chairman Dean noted that there was public comment expressing concern about the amount for Shoprite
that was removed from the previous agreement and that we are actually exceeding the original amount
that was carved out. Shoprite was taken out and done separately but we anticipate that other requests for
tax abatement in the future from the applicant for the project.

A motion was made by Mr. Doyle, duly seconded by Mr. Sagliano to approve the Final Resolution concerning
EFG/Saber Heritage SC, LLC (Town of Poughkeepsie) Authorizing an amendment to the Lease and Project
Agreement dated June 1, 2019 to expand the scope of the Phase I project to include an additional mixed-
use commercial space and administrative building as part of the Phase I Facility for which Mortgage Tax
Exemption and Sales Tax Exemption were previously granted. All voted in favor. Motion carried. For the
record, Al Torreggiani was present for this discussion and participated in the vote.

B. For Consideration and Approval of a Final Resolution concerning Phase II-D of the Eastdale Village Project
(Town of Poughkeepsie) Authorizing a Lease and Project Agreement providing for the allocation of a
portion of the Mortgage Tax Exemption and Sales Tax Exemption previously granted to MHTC
Development, LLC to 45 Eastdale Avenue, LLC and providing the PILOT Schedule for Phase II-D of the
Project.
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DCIDA Page 3
Board of Directors Meeting September 9, 2020

Ms. Lee noted the following about the project:
=  MHTC is asking for an approval to reallocate benefits that was granted in the master agreement to 45
Eastdale LLC for a commercial building in the Eastdale villages’ development.

Question: Per the original agreement that was approved, is it within the authority of the agreement that
they are allowed to do this?

Response: Correct, they have to come to the board when it’s a non-related entity. Because MHTC doesn’t
represent 51% of the entity, they have to get the board’s approval.

Chairman Dean noted he wanted to acknowledge that he personally received copies of the public hearing
minutes for this project and comments that was emailed to Ms. Lee from members of the public and he did
not see anything in those emails that warranted any further concerns.

A motion was made by Mr. Torreggiani, duly seconded by Mr. Piccone to approve the Final Resolution
concerning Phase II-D of the Eastdale Village Project (Town of Poughkeepsie) Authorizing a Lease and
Project Agreement providing for the allocation of a portion of the Mortgage Tax Exemption and Sales Tax
Exemption previously granted to MHTC Development, LLC to 45 Eastdale Avenue, LLC and providing the
PILOT Schedule for Phase II-D of the Project. All voted in favor. Motion carried.

C. IDA Project Update

Ms. Lee gave updates on the following projects:

1. Arthur May Development, a project in the Arlington Business District, now owns the former school
property.

2. 23-28 Creek Drive LLC, a project in the City of Beacon, had their closing last week and hope to begin
construction immediately before the winter.

3. Hudson Heritage is moving very quickly and is asking for an amendment to include West of Winslow.

4. 165 Overlook Road already received their certificate of occupancy and have currently leased the
buildings that are completed and are pre-leasing the other buildings that are still under construction.

5. Asahishuzo - In April they notified the IDA that due to the impact of the pandemic and food and
beverage industry, they are going to put this project on hold. They haven’t provided any current
update on this project.

6. Eastdale Village - Mr. Kirchhoff and Mr. Hettinger gave an update of this project which includes
protocol for construction workers, material delay and shortage, recently completed cottages, and the
commercial side of the project and its tenants.

7. T-Rex Hotel, a project across from the Culinary Institute, is currently under construction and is
expected to be completed late spring/early summer of 2021.

ADJOURNMENT

There being no further business to discuss on the agenda, the meeting was adjourned by Chairman Dean at
8:39 am.

Respectfully submitted,

Kathleen M. Bauer, Secretary/Treasurer Date
Meeting 09-09-2020

Approved

Certified

[:\IDA\Minutes\2020\2020 IDA Board Minutes\2020 0909 IDA Board Minutes-Reg-Draft.docx

Think

DUTCHESS



10:50 AM Dutchess County Industrial Development Agency

10/07/20 Balance Sheet
Accrual Basis As of September 30, 2020
Sep 30, 20
ASSETS
Current Assets
Checking/Savings
1010 - Cash
1152 - Money Market TD Bank 798,523.92
1155 - CD1- Riverside 254,793.87
1156 - CD2 - Riverside 1.783,620.5_1_
Total 1010 - Cash 2,836,938.30
Total Checking/Savings 2,836,938.30
Accounts Receivable
11000 - Accounts Receivable 1,206,951.91
Total Accounts Receivable - 1,206,951.91
Total Current Assets 4,043,890.21
Fixed Assets
1390 - Furniture & Equipment
1680 - Furniture & Equipment 3,115.81
1710 - Accumulated Depreciation -3,115.81
Total 1390 - Furniture & Equipment 0.00
Total Fixed Assets 0.00
Other Assets
1175 - Other Assets
1310 - Prepaid Expense 3,643.92
Total 1175 - Other Assets 3,643.92
1600 - Escrow Deposits
1601 - Cricket Valley Escrow Deposit 1,718,427.68
Total 1600 - Escrow Deposits 1,718,427.68
Total Other Assets 1,722,071.60
TOTAL ASSETS 5,765,961.81
LIABILITIES & EQUITY
Liabilities
Current Liabllities
Accounts Payable

20000 - *Accounts Payable
Total Accounts Payable
Total Current Liabilities

Long Term Liabilities
2300 - Escrow Deposit Liability

2301 - Cricket Valley Escrow Deposit
Total 2300 - Escrow Deposit Liability

Total Long Term Liabilities
Total Liabilities
Equity
2490 - Fund Balance
3200 - Fund Balance IDA
Total 2490 - Fund Balance

30000 - Opening Balance Equity
32000 - Unrestricted Net Assets

609,780.61

609,780.61
609,780.61

1,718,427.68

1,718,427.68
1,718,427.68

2,328,208.29

-25,000.00

-25,000.00

1,447,427.47
1,273,632.31

Page 1



10:50 AM Dutchess County Industrial Development Agency

10/07/20 Balance Sheet
Accrual Basis As of September 30, 2020
Sep 30, 20
Net income 741,693.74
Total Equity ) 3,437,753.5_2
TOTAL LIABILITIES & EQUITY 5,765,961.81

Page 2
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Dutchess County Industrial Development Agency

2020 2021

2019 2020 Estimated Proposed
IDA Audited Budget EOY Budget
Revenues:
Administration Fees 400,008 218,750 281,937 218,750
Application Fees 750 750 750 750
Compliance Fees 2,505 3,507 4,005 5,010
Interest 57,399 30,000 30,000 8,000
Total Revenue 460,662 253,007 316,692 232,510
Expenditures:
Audit 14,500 14,500 14,500 14,500
Dues,pub,sub 2,773 3,000 3,000 3,000
Insurance 3,723 3,750 3,750 3,750
Misc/Other 1,824 2,000 3,000 2,000
Professional Service Contracts 2,102,500 600,000 600,000 600,000
Professional Services 10,415 20,000 20,000 20,000
Rent 996 1,000 1,000 1,000
Supplies 795 1,000 500 1,000
Travel & Meeting 1,717 2,500 1,000 2,500
Total Expense 2,139,242 647,750 646,750 647,750
Excess Income /Expense (1,678,580) (394,743) (330,058) (415,240)

2020 2021
2019 2020 Estimated Proposed
Audited Budget EOY Budget
Professional Service Contracts
LDC 601,500 150,000 150,000 150,000
DTI 1,476,000 425,000 425,000 425,000
HV Agri 25,000 25,000 25,000 25,000
2,102,500 600,000 600,000 600,000

DTI 1,361,000 300,000 300,000 300,000
MidHudson Arts 100,000 100,000 100,000 100,000
HV Film 25,000 25,000 25,000 25,000

1,486,000 425,000 425,000 425,000
Professional Services
Video services 10,000 10,000 10,000 10,000
Cappillino, Rothchild & Egan, LLP 10,000 10,000 10,000

[\IDA\Budget\2021\01 2021 IDA Budget



Dutchess County Industrial Development Agency
2021 Budget Narrative

Revenues:

1.
2.
3.
4.

Administrative Fees is estimated on revenue from three projects closing in 2021.
Application Fees is estimated on 3 application submissions

Compliance Fees is estimated on 10 active projects that are subject to the fee
Interest is based on short term investment interest

Expenditures:

5.
6.

o

10.

11
12

Audit is based on costs outlined in RBT’s proposal.

Dues, Publications and Subscriptions includes a subscription to Center of Government
Research (Cost Benefit program), shared membership with LDC to NYSEDC and web-
domain fees.

Insurance is the Crime Bond for the IDA

Misc/Other include costs for transcription services for project hearings

The Professional Service Contract includes contracts with the Dutchess County Local
Development Corporation, Dutchess Tourism, and Hudson Valley Agriculture. The
professional service contract amount with DTI will be $425,000. The IDA contract
amount with the LDC with be $150,000. The professional service contract with Hudson
Valley Agriculture is $25,000.

The Professional Services includes estimated cost for services from Cappillino, Rothchild
& Egan, LLP and video services related to the regulation requiring video recordings of
meetings and public hearings.

. Rent is the IDA’s shared cost of the storage unit
. Supplies is an estimated cost of supplies
13.

Travel and meeting is based on an estimated costs.



Paris 5 Year Budget

Year: 2020

Operating Revenues:
Charges for services
Rentals & Financing Income
Other Revenue

Nonoperating Revenues:
Investment earnings

State Subsidies / Grants
Federal Subsidies / Grants
Municipal Subsidies / Grants
Public Authority Subsidies

Other Non-Operating Revenues
Proceeds From The Issuance of Debt

Total Revenue

Operating Expenditures:
Salaries and Wages
Other Employee Benefits

Professional Services Contracts

Supplies and Materials
Other Operating Expenses

Nonoperating Expenditures:

Other Non-Operating Expenditures

Total Expense

Excess Income /Expense

Dutchess County Industrial Development Agency

Last Year

Current Year

Next Year

(Actual) (Estimated) (Proposed) Proposed Proposed Proposed
2019 2020 2021 2022 2023 2024
$403,263 $286,692 $224,510 $229,000 $233,580 $238,252

$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0
$403,263 $286,692 $224,510 $229,000 $233,580 $238,252
$57,399 $30,000 $8,000 $10,000 $10,000 $10,000
$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0
$460,662 $316,692 $232,510 $239,000 $243,580 $248,252
$0 $0 $0 $0 $0 $0

$0 $0 $0 $0 $0 $0
$2,102,500 $600,000 $614,500 $615,000 $615,000 $615,000
$795 $500 $1,000 $1,000 $1,000 $1,000
$35,947 $46,250 $32,250 $40,000 $41,000 $42,000

$0 $0 $0 $0 $0 $0
$2,139,242 $646,750 $647,750 $656,000 $657,000 $658,000
($1,678,580) ($330,058) ($415,240) ($417,000) ($413,420) ($409,748)
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[Space Above This Line For Recording Datal

CONSOLIDATION, EXTENSION AND MODIFICATION AGREEMENT
NEW YORK
(Revised 3-22-2016)

THIS CONSOLIDATION, EXTENSION AND - MODIFICATION - AGREEMENT
(“Agreement”) is made to be effective this day of October, 2020, between
EASTDALE RESIDENTIAL I, LLC, a limited liability company organized and existing under
the laws of Delaware, whose address is 199 West Road, Suite 101, Pleasant Valley, New York
12569 (“Borrower”), DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT AGENCY,
a public benefit corporation organized and existing under the laws of the State of New York,
whose address is (“Agency”), and M&T REALTY CAPITAL
CORPORATION, a corporation organized and existing under the laws of Maryland, whose
address is One Light Street, 12th Floor, Baltimore, Maryland 21202 (“Lender”).

RECITALS

A. Borrower is indebted to Lender in the principal sum of $30,000,000.00 and Borrower,
Agency and Lender desire to secure (1) the repayment of that indebtedness, with interest,
and all renewals, extensions and modifications of such indebtedness, and (2) the
performance of all of Borrower's obligations, covenants and agreements stated in and
consolidated by this Agreement.

B. Borrower and Agency have a fee simple and/or leasehold estate, as applicable, in the real
property located in Dutchess County, State of New York, as more particularly described
in Exhibit A-1 to this Agreement (“Property”). The Ground Lease is described in Exhibit
A-2 to this Agreement.

AGREEMENT
Borrower covenants and agrees with Lender as follows:

1. Assumption or Ratification of Obligations Under Existing Notes and Existing
Mortgages. Borrower assumes or ratifies all of the obligations and agreements under the
mortgages (“Existing Mortgages”) listed on Exhibit B to this Agreement. Borrower
assumes or ratifies, as applicable, all of the obligations and agreements under the Notes
(“Existing Notes™) secured by the Existing Mortgages. The Existing Notes evidence the

Consolidation, Extension and Modification Agreement —
New York



principal indebtedness described above and the Existing Mortgages are a lien on the
Property securing the Existing Notes.

Borrower also assumes or ratifies, as applicable, all of the obligations in all agreements,
whether or not listed on Exhibit B, which consolidate, modify or extend the Existing
Notes and Existing Mortgages, as modified by this Agreement. Borrower agrees that it
will keep the agreements and perform the obligations in the Existing Notes and the
Existing Mortgages and under all other agreements listed on Exhibit B, as modified by
this Agreement, even if Borrower is not the person or entity that was originally obligated
under the Existing Notes, Existing Mortgages or any other agreements listed on
Exhibit B.

2. Agreement to Consolidate and Modify the Existing Notes. Borrower agrees that this
Agreement consolidates the rights and obligations under the Existing Notes (and under all
other agreements which consolidated, modified or extended the rights and obligations
under the Existing Notes).

Borrower has concurrently executed and delivered to Lender a Consolidated, Amended
and Restated Note in the principal amount of $30,000,000.00 (“Consolidated Note”)
which extends the Existing Notes and amends and restates in their entirety the terms,
obligations, agreements, covenants and conditions set forth in the Existing Notes. From
the date of this Agreement, the Consolidated Note will evidence Borrower's indebtedness
to Lender and Borrower agrees that it will keep the agreements and perform the
obligations set forth in the Consolidated Note.

3. Agreement to Consolidate and Modify the Existing Mortgages. Borrower agrees that
this Agreement consolidates the rights and obligations under the Existing Mortgages (and
under all other ‘agreements which consolidated, modified or extended the rights and
obligations under the Existing Mortgages). Borrower further agrees that Lender's rights in
the Property are combined and spread so that Lender has a single real estate security
interest (“Consolidated Mortgage”) securing the Consolidated Note evidencing
Borrower's indebtedness to Lender.

4. Terms of the Consolidated Mortgage. Borrower and Lender agree that the covenants
and agreements of the Consolidated Mortgage are the terms of the mortgage set forth in
Exhibit C to this Agreement. The Consolidated Mortgage amends and restates in their
entirety the terms and provisions of the Existing Mortgages.

The maximum principal amount that is or under any contingency may be secured by this
Consolidated Mortgage is $30,000,000.00.

For purposes of this Consolidated Mortgage, the Borrower's and Lender's addresses will
be the addresses for each party set forth above.

5. Borrower’s Warranties and Covenants. Borrower warrants that (a) Borrower is
lawfully seized of a fee estate or lawfully holds a leasehold estate in the Property, and (b)
Borrower has the right to consolidate, modify and extend the Existing Notes and Existing
Mortgages.

Consolidation, Extension and Modification Agreement - Page 2
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Borrower covenants that it will defend generally the title to the Property against all
claims and demands, liens or encumbrances, subject to any easements, restrictions and
encumbrances listed in a schedule of exceptions to coverage in any title insurance policy
insuring Lender's interest in the Property. Borrower also covenants and warrants that
Borrower has no offsets, counterclaims or defenses against the indebtedness now unpaid
or against the Consolidated Note or the Consolidated Mortgage.

6. Termination; Changes; Amendments. This Agreement may not be terminated, changed
or amended except by a written agreement signed by Borrower and Lender.

7. Incorporation of Exhibits. The following Exhibits, if checked below, are incorporated
into and made a part of this Agreement by this provision:
[X] Exhibit A Legal Description of the Property (required)
[X] Exhibit B List of Existing Mortgages (required)
[X] Exhibit C Consolidated Mortgage (required)
[X] ExhibitD Modifications to this Agreement
Consolidation, Extension and Modification Agreement - Page 3
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IN WITNESS WHEREOF, Borrower and Lender have executed this Agreement or caused this
Agreement to be executed by their duly authorized representatives as of the date set forth above.

BORROWER:

EASTDALE RESIDENTIAL I, LLC, a
Delaware limited liability company

By:
Name: John C. Hettinger
Title: Authorized Signatory
STATE OF NEW YORK )
)SS.:
COUNTY OF )
On the day of in the year 2020 before me, the undersigned,

personally appeared JOHN C. HETTINGER, 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.

Signature and Office of individual
taking acknowledgement
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AGENCY:

DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
New York public benefit corporation

By:
Name:
Title:

STATE OF NEW YORK )
)SS.:
COUNTY OF DUTCHESS )

On the day of in the year 2020 before me, the undersigned,
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 s/he executed the same in her/his capacity, and
that by her/his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgement
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LENDER:

M&T REALTY CAPITAL CORPORATION, a

Maryland corporation

By:

Name: Wendy LeBlanc
Title: Vice President

COMMONWEALTH OF MASSACHUSETTS )

)SS.:
COUNTY OF WORCESTER )
On the day of in the year 2020 before me, the undersigned,

personally appeared WENDY LEBLANC, 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, and that such individual made such appearance before the undersigned in the
City of , County of Worcester, Commonwealth of Massachusetts.

Signature and Office of individual
taking acknowledgement

Consolidation, Extension and Modification Agreement - Page 6
New York



EXHIBIT A-1

LEGAL DESCRIPTION OF THE PROPERTY
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EXHIBIT A-2

GROUND LEASE DESCRIPTION
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EXHIBIT B

LIST OF EXISTING MORTGAGES

Consolidation, Extension and Modification Agreement - Page B-1
New York



EXHIBIT C
CONSOLIDATED MORTGAGE

[ATTACHED HERETO]
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Freddie Mac Loan Number:
Property Name: Eastdale Residential I

Prepared by, and after recording

return to:
McGuireWoods LLP
1251 Avenue of the Americas, 20" Floor Block:
New York, New York 10020 Lot:
Attention: Real Estate Recording Department County: Dutchess
EXHIBIT C
MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT
NEW YORK
(Revised 3-1-2014)
THIS INSTRUMENT IS FOR USE
ONLY FOR MULTIFAMILY PROPERTIES
IMPROVED OR TO BE IMPROVED BY
MORE THAN 6 RESIDENTIAL DWELLING UNITS,
EACH HAVING THEIR OWN SEPARATE COOKING FACILITIES.
Eastdale Residential I

15 Otto Way, and 10-50 Town Center Drive
Poughkeepsie, New York 12603
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NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE
MAXIMUM PRINCIPAL INDEBTEDNESS SECURED UNDER ANY CONTINGENCY BY
THIS SECURITY INSTRUMENT WILL IN NO EVENT EXCEED $30,000,000.00

MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

NEW YORK
(Revised 3-1-2014)

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT (“Instrument”) is made to be effective this day of October, 2020,
between EASTDALE RESIDENTIAL I, LLC, a Delaware limited liability company organized
and existing under the laws of Delaware, whose address is 199 West Road, Suite 101, Pleasant
Valley, New York 12569, as mortgagor (“Borrower”’), DUTCHESS COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the
laws of the State of New York, whose address is
, as mortgagor (“Agency”’) and M&T
REALTY CAPITAL CORPORATION, a corporation organized and existing under the laws
of Maryland, whose address is One Light Street, 12th Floor, Baltimore, Maryland 21202, as
mortgagee (“Lender”). Borrower’s organizational identification number, if applicable, is
5377748.

RECITAL

Borrower is indebted to Lender in the principal amount of $30,000,000.00, as evidenced by
Borrower’s Multifamily Note payable to Lender, dated as of the date of this Instrument, and
maturing on November 1, 2030 (“Maturity Date”).

AGREEMENT

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals, extensions and
modifications of the Indebtedness, and the performance of the covenants and agreements of
Borrower contained in the Loan Agreement or any other Loan Document, Borrower mortgages,
warrants, grants, conveys and assigns to Lender the Mortgaged Property, including the Land
located in Dutchess County, State of New York and described in Exhibit A attached to this
Instrument.

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged Property
and has the right, power and authority to mortgage, grant, convey and assign the Mortgaged
Property, and that the Mortgaged Property is unencumbered, except as shown on the schedule of
exceptions to coverage in the title policy issued to and accepted by Lender contemporaneously
with the execution and recordation of this Instrument and insuring Lender’s interest in the
Mortgaged Property (“Schedule of Title Exceptions’). Borrower covenants that Borrower will
warrant and defend generally the title to the Mortgaged Property against all claims and demands,
subject to any easements and restrictions listed in the Schedule of Title Exceptions.

New York
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UNIFORM COVENANTS

(Revised 9-30-2019)

Covenants. In consideration of the mutual promises set forth in this Instrument, Borrower and
Lender covenant and agree as follows:

1.

Definitions. The following terms, when used in this Instrument (including when used in
the above recitals), will have the following meanings and any capitalized term not
specifically defined in this Instrument will have the meaning ascribed to that term in the
Loan Agreement:

“Attorneys’ Fees and Costs” means (a) fees and out-of-pocket costs of Lender’s and
Loan Servicer’s attorneys, as applicable, including costs of Lender’s and Loan Servicer’s
in-house counsel, support staff costs, costs of preparing for litigation, computerized
research, telephone and facsimile transmission expenses, mileage, deposition costs,
postage, duplicating, process service, videotaping and similar costs and expenses;
(b) costs and fees of expert witnesses, including appraisers; (c) investigatory fees; and (d)
the costs for any opinion required by Lender pursuant to the terms of the Loan
Documents.

“Borrower” means all Persons identified as “Borrower” in the first paragraph of this
Instrument, together with their successors and assigns.

“Business Day” means any day other than a Saturday, a Sunday or any other day on
which Lender or the national banking associations are not open for business.

“Event of Default” means the occurrence of any event described in Section 8.

“Fixtures” means all property owned by Borrower which is attached to the Land or the
Improvements so as to constitute a fixture under applicable law, including: machinery,
equipment, engines, boilers, incinerators and installed building materials; systems and
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas,
water, air or light; antennas, cable, wiring and conduits used in connection with radio,
television, security, fire prevention or fire detection or otherwise used to carry electronic
signals; telephone systems and equipment; elevators and related machinery and
equipment; fire detection, prevention and extinguishing systems and apparatus; security
and access control systems and apparatus; plumbing systems; water heaters, ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures,
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and
floor and wall coverings; fences, trees and plants; swimming pools; and exercise
equipment.

“Governmental Authority” means any board, commission, department, agency or body
of any municipal, county, state or federal governmental unit, or any subdivision of any of
them, that has or acquires jurisdiction over the Mortgaged Property, or the use, operation
or improvement of the Mortgaged Property, or over Borrower.
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“Ground Lease” means the lease described in the Loan Agreement pursuant to which
Borrower leases the Land, as such lease may from time to time be amended, modified,
supplemented, renewed and extended.

“Improvements” means the buildings, structures, improvements now constructed or at
any time in the future constructed or placed upon the Land, including any future
alterations, replacements and additions.

“Indebtedness” means the principal of, interest at the fixed or variable rate set forth in
the Note on, and all other amounts due at any time under, the Note, this Instrument or any
other Loan Document, including prepayment premiums, late charges, default interest, and
advances as provided in Section 7 to protect the security of this Instrument.

“Land” means the land described in Exhibit A.

“Leasehold Estate” means Borrower’s interest in the Land and any other real property
leased by Borrower pursuant to the Ground Lease, if applicable, including all of the
following:

(a) All rights of Borrower to renew or extend the term of the Ground Lease.

(b) All amounts deposited by Borrower with Ground Lessor under the Ground
Lease.

() Borrower’s right or privilege to terminate, cancel, surrender, modify or
amend the Ground Lease.

(d) All other options, privileges and rights granted and demised to Borrower
under the Ground Lease and all appurtenances with respect to the Ground
Lease.

“Leases” means all present and future leases, subleases, licenses, concessions or grants or
other possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including
proprietary leases or occupancy agreements if Borrower is a cooperative housing
corporation), and all modifications, extensions or renewals.

“Lender” means the entity identified as “Lender” in the first paragraph of this
Instrument, or any subsequent holder of the Note.

“Loan Agreement” means the Multifamily Loan and Security Agreement executed by
Borrower in favor of Lender and dated as of the date of this Instrument, as such
agreement may be amended from time to time.

“Loan Documents” means the Note, this Instrument, the Loan Agreement, all guaranties,
all indemnity agreements, all collateral agreements, UCC filings, O&M Programs, the
MMP and any other documents now or in the future executed by Borrower, any guarantor
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or any other

Person in connection with the loan evidenced by the Note, as such

documents may be amended from time to time.

“Loan Servicer” means the entity that from time to time is designated by Lender or its
designee to collect payments and deposits and receive Notices under the Note, this
Instrument and any other Loan Document, and otherwise to service the loan evidenced by
the Note for the benefit of Lender. Unless Borrower receives Notice to the contrary, the
Loan Servicer is the entity identified as “Lender” in the first paragraph of this Instrument.

“Mortgaged Property” means all of Borrower’s present and future right, title and
interest in and to all of the following:

(a)

(b)
(©)
(d)
(e)

®

(2)

(h)

New York

The Land, or, if Borrower’s interest in the Land is pursuant to a Ground
Lease, the Ground Lease and the Leasehold Estate.

The Improvements.
The Fixtures.
The Personalty.

All current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, easements, tenements,
rights of way, strips and gores of land, streets, alleys, roads, sewer rights,
waters, watercourses and appurtenances related to or benefiting the Land
or the Improvements, or both, and all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated.

All proceeds paid or to be paid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, whether or not Borrower obtained the insurance
pursuant to Lender’s requirement.

All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property under the power of eminent domain or otherwise and
including any conveyance in lieu thereof.

All contracts, options and other agreements for the sale of the Land, or the
Leasehold Estate, as applicable, the Improvements, the Fixtures, the
Personalty or any other part of the Mortgaged Property entered into by
Borrower now or in the future, including cash or securities deposited to
secure performance by parties of their obligations.
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(1) All proceeds from the conversion, voluntary or involuntary, of any of the
items described in subsections (a) through (h) inclusive into cash or
liquidated claims, and the right to collect such proceeds.

) All Rents and Leases.

(k) All earnings, royalties, accounts receivable, issues and profits from the
Land, the Improvements or any other part of the Mortgaged Property, and
all undisbursed proceeds of the loan secured by this Instrument.

) All Imposition Reserve Deposits.

(m)  All refunds or rebates of Impositions by Governmental Authority or
insurance company (other than refunds applicable to periods before the
real property tax year in which this Instrument is dated).

(n) All tenant security deposits which have not been forfeited by any tenant
under any Lease and any bond or other security in lieu of such deposits.

(0) All names under or by which any of the above Mortgaged Property may
be operated or known, and all trademarks, trade names, and goodwill
relating to any of the Mortgaged Property.

(p) If required by the terms of Section 4.05 of the Loan Agreement, all rights
under the Letter of Credit and the Proceeds, as such Proceeds may
increase or decrease from time to time.

(q) If the Note provides for interest to accrue at a floating or variable rate and
there is a Cap Agreement, the Cap Collateral.

“Note” means the Multifamily Note or Notes (including any Amended and Restated
Note(s), Consolidated, Amended and Restated Note(s), or Extended and Restated
Note(s)) executed by Borrower in favor of Lender and dated as of the date of this
Instrument, including all schedules, riders, allonges and addenda, as such Multifamily
Note(s) may be amended, modified and/or restated from time to time.

“Notice” or “Notices” means all notices, demands and other communication required
under the Loan Documents, provided in accordance with the requirements of
Section 11.03 of the Loan Agreement.

“Person” means any natural person, sole proprietorship, corporation, general partnership,
limited partnership, limited liability company, limited liability partnership, limited
liability limited partnership, joint venture, association, joint stock company, bank, trust,
estate, unincorporated organization, any federal, state, county or municipal government
(or any agency or political subdivision thereof), endowment fund or any other form of
entity.
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“Personalty” means all of the following:

(a) Accounts (including deposit accounts) of Borrower related to the Mortgaged
Property.

(b) Equipment and inventory owned by Borrower, which are used now or in the
future in connection with the ownership, management or operation of the Land or
Improvements or are located on the Land or Improvements, including furniture,
furnishings, machinery, building materials, goods, supplies, tools, books, records
(whether in written or electronic form) and computer equipment (hardware and
software).

(c) Other tangible personal property owned by Borrower which is used now or in the
future in connection with the ownership, management or operation of the Land or
Improvements or is located on the Land or in the Improvements, including ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers,
dryers and other appliances (other than Fixtures).

(d) Any operating agreements relating to the Land or the Improvements.

(e) Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

6] All other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the Improvements, including
all governmental permits relating to any activities on the Land and including
subsidy or similar payments received from any sources, including a Governmental
Authority.

(2) Any rights of Borrower in or under letters of credit.
“Property Jurisdiction” means the jurisdiction in which the Land is located.

“Rents” means all rents (whether from residential or non-residential space), revenues and
other income of the Land or the Improvements, parking fees, laundry and vending
machine income and fees and charges for food, health care and other services provided at
the Mortgaged Property, whether now due, past due or to become due, and deposits
forfeited by tenants, and, if Borrower is a cooperative housing corporation or association,
maintenance fees, charges or assessments payable by shareholders or residents under
proprietary leases or occupancy agreements, whether now due, past due, or to become
due.

“Taxes” means all taxes, assessments, vault rentals and other charges, if any, whether
general, special or otherwise, including all assessments for schools, public betterments
and general or local improvements, which are levied, assessed or imposed by any public
authority or quasi-public authority, and which, if not paid, will become a Lien on the
Land or the Improvements.
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2. Uniform Commercial Code Security Agreement.

(a)

(b)

(c)

(d)

This Instrument is also a security agreement under the Uniform Commercial Code
for any of the Mortgaged Property which, under applicable law, may be subjected
to a security interest under the Uniform Commercial Code, for the purpose of
securing Borrower’s obligations under this Instrument and to further secure
Borrower’s obligations under the Note, this Instrument and other Loan
Documents, whether such Mortgaged Property is owned now or acquired in the
future, and all products and cash and non-cash proceeds thereof (collectively,
“UCC Collateral”), and by this Instrument, Borrower grants to Lender a security
interest in the UCC Collateral. To the extent necessary under applicable law,
Borrower hereby authorizes Lender to prepare and file financing statements,
continuation statements and financing statement amendments in such form as
Lender may require to perfect or continue the perfection of this security interest.

Unless Borrower gives Notice to Lender within 30 days after the occurrence of
any of the following, and executes and delivers to Lender modifications or
supplements of this Instrument (and ‘any financing statement which may be filed
in connection with this Instrument) as Lender may require, Borrower will not
(i) change its name, identity, structure or jurisdiction of organization; (ii) change
the location of its place of business (or chief executive office if more than one
place of business); or (iii) add to or change any location at which any of the
Mortgaged Property is stored, held or located.

If an Event of Default has occurred and is continuing, Lender will have the
remedies of a secured party under the Uniform Commercial Code, in addition to
all remedies provided by this Instrument or existing under applicable law. In
exercising any remedies, Lender may exercise its remedies against the UCC
Collateral separately or together, and in any order, without in any way affecting
the availability of Lender’s other remedies.

This Instrument also constitutes a financing statement with respect to any part of
the Mortgaged Property that is or may become a Fixture, if permitted by
applicable law.

3. Assignment of Rents; Appointment of Receiver; Lender in Possession.

(a)

New York

As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Rents.

(1) It is the intention of Borrower to establish a present, absolute and
irrevocable transfer and assignment to Lender of all Rents and to authorize
and empower Lender to collect and receive all Rents without the necessity
of further action on the part of Borrower.

(1)  Promptly upon request by Lender, Borrower agrees to execute and deliver
such further assignments as Lender may from time to time require.
Borrower and Lender intend this assignment of Rents to be immediately
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(iii)

(b @

(i)

(iii)

(iv)

New York

effective and to constitute an absolute present assignment and not an
assignment for additional security only.

For purposes of giving effect to this absolute assignment of Rents, and for
no other purpose, Rents will not be deemed to be a part of the Mortgaged
Property. However, if this present, absolute and unconditional assignment
of Rents is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Rents will be included as a part of the Mortgaged
Property and it is the intention of Borrower that in this circumstance this
Instrument create and perfect a Lien on Rents in favor of Lender, which
Lien will be effective as of the date of this Instrument.

Until the occurrence of an Event of Default, Lender hereby grants to
Borrower a revocable license to collect and receive all Rents, to hold all
Rents in trust for the benefit of Lender and to apply all Rents to pay the
installments of interest and principal then due and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including Imposition Reserve Deposits, and to pay the current
costs and expenses of managing, operating and maintaining the Mortgaged
Property, including utilities, Taxes and insurance premiums (to the extent
not included in Imposition Reserve Deposits), tenant improvements and
other capital expenditures.

So long as no Event of Default has occurred and is continuing, the Rents
remaining after application pursuant to Section 3(b)(i) may be retained by
Borrower free and clear of, and released from, Lender’s rights with respect
to Rents under this Instrument.

After the occurrence of an Event of Default, and during the continuance of
such Event of Default, Borrower authorizes Lender to collect, sue for and
compromise Rents and directs each tenant of the Mortgaged Property to
pay all Rents to, or as directed by, Lender. From and after the occurrence
of an Event of Default, and during the continuance of such Event of
Default, and without the necessity of Lender entering upon and taking and
maintaining control of the Mortgaged Property directly, or by a receiver,
Borrower’s license to collect Rents will automatically terminate and
Lender will without Notice be entitled to all Rents as they become due and
payable, including Rents then due and unpaid. Borrower will pay to
Lender upon demand all Rents to which Lender is entitled.

At any time on or after the date of Lender’s demand for Rents, Lender
may give, and Borrower hereby irrevocably authorizes Lender to give,
notice to all tenants of the Mortgaged Property instructing them to pay all
Rents to Lender. No tenant will be obligated to inquire further as to the
occurrence or continuance of an Event of Default. No tenant will be
obligated to pay to Borrower any amounts which are actually paid to
Lender in response to such a notice. Any such notice by Lender will be
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delivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower will not interfere with and will cooperate
with Lender’s collection of such Rents.

() If an Event of Default has occurred and is continuing, then Lender will have each
of the following rights and may take any of the following actions:

(1)

(i)

(iii)

(iv)

New York

Lender may, regardless of the adequacy of Lender’s security or the
solvency of Borrower and even in the absence of waste, enter upon and
take and maintain full control of the Mortgaged Property in order to
perform all acts that Lender in its discretion determines to be necessary or
desirable for the operation and maintenance of the Mortgaged Property,
including the execution, cancellation or modification of Leases, the
collection of all Rents, the making of Repairs to the Mortgaged Property
and the execution or termination of contracts providing for the
management, operation or maintenance of the Mortgaged Property, for the
purposes of enforcing the assignment of Rents pursuant to Section 3(a),
protecting the Mortgaged Property or the security of this Instrument, or for
such other purposes as Lender in its discretion may deem necessary or
desirable.

Alternatively, if an Event of Default has occurred and is continuing,
regardless of the adequacy of Lender’s security, without regard to
Borrower’s solvency and without the necessity of giving prior notice (oral
or written) to Borrower, Lender may apply to any court having jurisdiction
for the appointment of a receiver for the Mortgaged Property to take any
or all of the actions set forth in the preceding sentence. If Lender elects to
seek the appointment of a receiver for the Mortgaged Property at any time
after an Event of Default has occurred and is continuing, Borrower, by its
execution of this Instrument, expressly consents to the appointment of
such receiver, including the appointment of a receiver ex parte if permitted
by applicable law.

If Borrower is a housing cooperative corporation or association, Borrower
hereby agrees that if a receiver is appointed, the order appointing the
receiver may contain a provision requiring the receiver to pay the
installments of interest and principal then due and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including Imposition Reserve Deposits, it being
acknowledged and agreed that the Indebtedness is an obligation of
Borrower and must be paid out of maintenance charges payable by
Borrower’s tenant shareholders under their proprietary leases or
occupancy agreements.

Lender or the receiver, as the case may be, will be entitled to receive a
reasonable fee for managing the Mortgaged Property.
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(d)

(e)

®

(v) Immediately upon appointment of a receiver or immediately upon
Lender’s entering upon and taking possession and control of the
Mortgaged Property, Borrower will surrender possession of the Mortgaged
Property to Lender or the receiver, as the case may be, and will deliver to
Lender or the receiver, as the case may be, all documents, records
(including records on electronic or magnetic media), accounts, surveys,
plans, and specifications relating to the Mortgaged Property and all
security deposits and prepaid Rents.

(vi)  If Lender takes possession and control of the Mortgaged Property, then
Lender may exclude Borrower and its representatives from the Mortgaged
Property.

Borrower acknowledges and agrees that the exercise by Lender of any of the
rights conferred under this Section 3 will not be construed to make Lender a
mortgagee-in-possession of the Mortgaged Property so long as Lender has not
itself entered into actual possession of the Land and Improvements.

If Lender enters the Mortgaged Property, Lender will be liable to account only to
Borrower and only for those Rents actually received. Except to the extent of
Lender’s gross negligence or willful misconduct, Lender will not be liable to
Borrower, anyone claiming under or through Borrower or anyone having an
interest in the Mortgaged Property, by reason of any act or omission of Lender
under Section 3(c), and Borrower hereby releases and discharges Lender from any
such liability to the fullest extent permitted by law.

If the Rents are not sufficient to meet the costs of taking control of and managing
the Mortgaged Property and collecting the Rents, any funds expended by Lender
for such purposes will become an additional part of the Indebtedness as provided
in Section 7.

Any entering upon and taking of control of the Mortgaged Property by Lender or
the receiver, as the case may be, and any application of Rents as provided in this
Instrument will not cure or waive any Event of Default or invalidate any other
right or remedy of Lender under applicable law or provided for in this Instrument.

4. Assignment of Leases; Leases Affecting the Mortgaged Property.

(a)

New York

As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower’s right, title and
interest in, to and under the Leases, including Borrower’s right, power and
authority to modify the terms of any such Lease, or extend or terminate any such
Lease.

(1) It is the intention of Borrower to establish a present, absolute and
irrevocable transfer and assignment to Lender of all of Borrower’s right,
title and interest in, to and under the Leases. Borrower and Lender intend
this assignment of the Leases to be immediately effective and to constitute

Page 10

Multifamily Mortgage, Assignment of Rents
and Security Agreement



(b)

(©)

New York

an absolute present assignment and not an assignment for additional
security only.

(i1) For purposes of giving effect to this absolute assignment of the Leases,
and for no other purpose, the Leases will not be deemed to be a part of the
Mortgaged Property.

(iii))  However, if this present, absolute and unconditional assignment of the
Leases is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Leases will be included as a part of the Mortgaged
Property and it is the intention of Borrower that in this circumstance this
Instrument create and perfect a Lien on the Leases in favor of Lender,
which Lien will be effective as of the date of this Instrument.

Until Lender gives Notice to Borrower of Lender’s exercise of its rights under this
Section 4, Borrower will have all rights, power and authority granted to Borrower
under any Lease (except as otherwise limited by this Section or any other
provision of this Instrument), including the right, power and authority to modify
the terms of any Lease or extend or terminate any Lease. Upon the occurrence of
an Event of Default, and during the continuance of such Event of Default, the
permission given to Borrower pursuant to the preceding sentence to exercise all
rights, power and authority under Leases will automatically terminate. Borrower
will comply with and observe Borrower’s obligations under all Leases, including
Borrower’s obligations pertaining to the maintenance and disposition of tenant
security deposits.

(1) Borrower acknowledges and agrees that the exercise by Lender, either
directly or by a receiver, of any of the rights conferred under this Section 4
will not be construed to make Lender a mortgagee-in-possession of the
Mortgaged Property so long as Lender has not itself entered into actual
possession of the Land and the Improvements.

(i)  The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will not at any time or in any event obligate Lender to take
any action under this Instrument or to expend any money or to incur any
expenses.

(ii1))  Except to the extent of Lender’s gross negligence or willful misconduct,
Lender will not be liable in any way for any injury or damage to person or
property sustained by any Person or Persons in or about the Mortgaged
Property.

(iv)  Prior to Lender’s actual entry into and taking possession of the Mortgaged
Property, Lender will not be obligated for any of the following:

(A) Lender will not be obligated to perform any of the terms,
covenants and conditions contained in any Lease (or otherwise
have any obligation with respect to any Lease).
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(B) Lender will not be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property.

©) Lender will not be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of
the Mortgaged Property. The execution of this Instrument by
Borrower will constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of the
Mortgaged Property is and will be that of Borrower, prior to such
actual entry and taking of possession.

(d) Upon delivery of Notice by Lender to Borrower of Lender’s exercise of Lender’s
rights under this Section 4 at any time after the occurrence of an Event of Default,
and during the continuance of such Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged
Property directly, by a receiver, or by any other manner or proceeding permitted
by the laws of the Property Jurisdiction, Lender immediately will have all rights,
powers and authority granted to Borrower under any Lease, including the right,
power and authority to modify the terms of any such Lease, or extend or terminate
any such Lease.

(e) Borrower will, promptly upon Lender’s request, deliver to Lender an executed
copy of each residential Lease then in effect.

® If Borrower is a cooperative housing corporation or association, notwithstanding
anything to the contrary contained in this Instrument, so long as Borrower
remains a cooperative housing corporation or association and is not in breach of
any covenant of this Instrument, Lender consents to the following:

(1) Borrower may execute leases of apartments for a term in excess of 2 years
to a tenant shareholder of Borrower, so long as such leases, including
proprietary leases, are and will remain subordinate to the Lien of this
Instrument.

(i1) Borrower may surrender or terminate such leases of apartments where the
surrendered or terminated lease is immediately replaced or where
Borrower makes its best efforts to secure such immediate replacement by
a newly-executed lease of the same apartment to a tenant shareholder of
Borrower. However, no consent is given by Lender to any execution,
surrender, termination or assignment of a lease under terms that would
waive or reduce the obligation of the resulting tenant shareholder under
such lease to pay cooperative assessments in full when due or the
obligation of the former tenant shareholder to pay any unpaid portion of
such assessments.

5. Prepayment Premium. Borrower will be required to pay a prepayment premium in
connection with certain prepayments of the Indebtedness, including a payment made after
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Lender’s exercise of any right of acceleration of the Indebtedness, as provided in the
Note.

6. Application of Payments. If at any time Lender receives, from Borrower or otherwise,
any amount applicable to the Indebtedness which is less than all amounts due and payable
at such time, then Lender may apply that payment to amounts then due and payable in
any manner and in any order determined by Lender, in Lender’s discretion. Neither
Lender’s acceptance of an amount that is less than all amounts then due and payable nor
Lender’s application of such payment in the manner authorized will constitute or be
deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction.
Notwithstanding the application of any such amount to the Indebtedness, Borrower’s
obligations under this Instrument, the Note and all other Loan Documents will remain
unchanged.

7. Protection of Lender’s Security; Instrument Secures Future Advances.

(a) If Borrower fails to perform any of its obligations under this Instrument or any
other Loan Document, or if any action or proceeding is commenced which
purports to affect the Mortgaged Property, Lender’s security or Lender’s rights
under this Instrument, including eminent domain, insolvency, code enforcement,
civil or criminal forfeiture, enforcement of Hazardous Materials Laws, fraudulent
conveyance or reorganizations or proceedings involving a bankrupt or decedent,
then Lender at Lender’s option may make such appearances, file such documents,
disburse such sums and take such actions as Lender reasonably deems necessary
to perform such obligations of Borrower and to protect Lender’s interest,
including all of the following:

(1) Lender may pay Attorneys’ Fees and Costs.

(i1) Lender may pay fees and out-of-pocket expenses of accountants,
inspectors and consultants.

(ii1))  Lender may enter upon the Mortgaged Property to make Repairs or secure
the Mortgaged Property.

(iv) . Lender may procure the Insurance required by the Loan Agreement.

(v) Lender may pay any amounts which Borrower has failed to pay under the
Loan Agreement.

(vi)  Lender may perform any of Borrower’s obligations under the Loan
Agreement.

(vii) Lender may make advances to pay, satisfy or discharge any obligation of
Borrower for the payment of money that is secured by a Prior Lien.

(b) Any amounts disbursed by Lender under this Section 7, or under any other
provision of this Instrument that treats such disbursement as being made under
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this Section 7, will be secured by this Instrument, will be added to, and become
part of, the principal component of the Indebtedness, will be immediately due and
payable and will bear interest from the date of disbursement until paid at the
Default Rate.

(©) Nothing in this Section 7 will require Lender to incur any expense or take any
action.

8. Events of Default. An Event of Default under the Loan Agreement will constitute an
Event of Default under this Instrument.

0. Remedies Cumulative. Each right and remedy provided in this Instrument is distinct
from all other rights or remedies under this Instrument, the Loan Agreement or any other
Loan Document or afforded by applicable law or equity, and each will be cumulative and
may be exercised concurrently, independently or successively, in any order. Lender’s
exercise of any particular right or remedy will not in any way prevent Lender from
exercising any other right or remedy available to Lender. Lender may exercise any such
remedies from time to time and as often as Lender chooses.

10. Waiver of Statute of Limitations, Offsets, and Counterclaims. Borrower waives the
right to assert any statute of limitations as a bar to the enforcement of the Lien of this
Instrument or to any action brought to enforce any Loan Document. Borrower hereby
waives the right to assert a counterclaim, other than a compulsory counterclaim, in any
action or proceeding brought against it by Lender or otherwise to offset any obligations to
make the payments required by the Loan Documents. No failure by Lender to perform
any of its obligations under this Instrument will be a valid defense to, or result in any
offset against, any payments that Borrower is obligated to make under any of the Loan
Documents.

11. Waiver of Marshalling.

(a) Notwithstanding the existence of any other security interests in the Mortgaged
Property held by Lender or by any other party, Lender will have the right to
determine the order in which any or all of the Mortgaged Property will be
subjected to the remedies provided in this Instrument, the Note, the Loan
Agreement or any other Loan Document or applicable law. Lender will have the
right to determine the order in which any or all portions of the Indebtedness are
satisfied from the proceeds realized upon the exercise of such remedies.

(b) Borrower and any party who now or in the future acquires a security interest in
the Mortgaged Property and who has actual or constructive notice of this
Instrument waives any and all right to require the marshalling of assets or to
require that any of the Mortgaged Property be sold in the inverse order of
alienation or that any of the Mortgaged Property be sold in parcels or as an
entirety in connection with the exercise of any of the remedies permitted by
applicable law or provided in this Instrument.
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12.

13.

14.

15.

16.

17.

Further Assurances; Lender’s Expenses.

(a) Borrower will deliver, at its sole cost and expense, all further acts, deeds,
conveyances, assignments, estoppel certificates, financing statements or
amendments, transfers and assurances as Lender may require from time to time in
order to better assure, grant and convey to Lender the rights intended to be
granted, now or in the future, to Lender under this Instrument and the Loan
Documents or in connection with Lender’s consent rights under Article VII of the
Loan Agreement.

(b) Borrower acknowledges and agrees that, in connection with each request by
Borrower under this Instrument or any Loan Document, Borrower will pay all
reasonable Attorneys’ Fees and Costs and expenses incurred by Lender, including
any fees payable in accordance with any request for further assurances or an
estoppel certificate pursuant to the Loan Agreement, regardless of whether the
matter is approved, denied or withdrawn. Any amounts payable by Borrower
under this Instrument or under any other Loan Document will be deemed a part of
the Indebtedness, will be secured by this Instrument and will bear interest at the
Default Rate if not fully paid within 10 days of written demand for payment.

Governing Law; Consent to Jurisdiction and Venue. This Instrument, and any Loan
Document which does not itself expressly identify the law that is to apply to it, will be
governed by the laws of the Property Jurisdiction. Borrower agrees that any controversy
arising under or in relation to the Note, this Instrument or any other Loan Document may
be litigated in the Property Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Jurisdiction will have jurisdiction over all controversies that
may arise under or in relation to the Note, any security for the Indebtedness or any other
Loan Document. Borrower irrevocably consents to service, jurisdiction and venue of such
courts for any such litigation and waives any other venue to which it might be entitled by
virtue of domicile, habitual residence or otherwise. However, nothing in this Section 13 is
intended to limit Lender’s right to bring any suit, action or proceeding relating to matters
under this Instrument in any court of any other jurisdiction.

Notice. All Notices, demands and other communications under or concerning this
Instrument will be governed by the terms set forth in the Loan Agreement.

Successors and Assigns Bound. This Instrument will bind the respective successors and
assigns of Borrower and Lender, and the rights granted by this Instrument will inure to
Lender’s successors and assigns.

Joint and Several Liability. If more than one Person signs this Instrument as Borrower,
the obligations of such Persons will be joint and several.

Relationship of Parties; No Third Party Beneficiary.

(a) The relationship between Lender and Borrower will be solely that of creditor and
debtor, respectively, and nothing contained in this Instrument will create any
other relationship between Lender and Borrower. Nothing contained in this
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(b)

Instrument will constitute Lender as a joint venturer, partner or agent of
Borrower, or render Lender liable for any debts, obligations, acts, omissions,
representations or contracts of Borrower.

No creditor of any party to this Instrument and no other Person will be a third
party beneficiary of this Instrument or any other Loan Document. Without
limiting the generality of the preceding sentence, (i) any arrangement (“Servicing
Arrangement”) between Lender and any Loan Servicer for loss sharing or
interim advancement of funds will constitute a contractual obligation of such
Loan Servicer that is independent of the obligation of Borrower for the payment
of the Indebtedness, (ii) Borrower will not be a third party beneficiary of any
Servicing Arrangement, and (ii1) no payment by the Loan Servicer under any
Servicing Arrangement will reduce the amount of the Indebtedness.

18. Severability; Amendments.

(a)

(b)

The invalidity or unenforceability of any provision of this Instrument will not
affect the validity or enforceability of any other provision, and all other provisions
will remain in full force and effect. This Instrument contains the entire agreement
among the parties as to the rights granted and the obligations assumed in this
Instrument.

This Instrument may not be amended or modified except by a writing signed by
the party against whom enforcement is sought; provided, however, that in the
event of a Transfer prohibited by or requiring Lender’s approval under Article VII
of the Loan Agreement, some or all of the modifications to the Loan Documents
(if any) may be modified or rendered void by Lender at Lender’s option by Notice
to Borrower and the transferee(s).

19. Construction.

(a)

(b)

(c)

(d)

(e)

New York

The captions and headings of the Sections of this Instrument are for convenience
only and will be disregarded in construing this Instrument. Any reference in this
Instrument to a “Section” will, unless otherwise explicitly provided, be construed
as referring to a Section of this Instrument.

Any reference in this Instrument to a statute or regulation will be construed as
referring to that statute or regulation as amended from time to time.

Use of the singular in this Instrument includes the plural and use of the plural
includes the singular.

As used in this Instrument, the term “including” means “including, but not limited
to” and the term “includes” means “includes without limitation.”

The use of one gender includes the other gender, as the context may require.
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®

(2

Unless the context requires otherwise any definition of or reference to any
agreement, instrument or other document in this Instrument will be construed as
referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth in this Instrument).

Any reference in this Instrument to any person will be construed to include such
person’s successors and assigns.

20.  Subrogation. If, and to the extent that, the proceeds of the loan evidenced by the Note, or
subsequent advances under Section 7, are used to pay, satisfy or discharge a Prior Lien,
such loan proceeds or advances will be deemed to have been advanced by Lender at
Borrower’s request, and Lender will automatically, and without further action on its part,
be subrogated to the rights, including Lien priority, of the owner or holder of the
obligation secured by the Prior Lien, whether or not the Prior Lien is released.

END OF UNIFORM COVENANTS; STATE-SPECIFIC PROVISIONS FOLLOW

21-30. Reserved.

31. Acceleration; Remedies.

(a)

(b)

(c)

(d)

New York

At any time after the occurrence of an Event of Default, Lender, at Lender’s
option, may declare the Indebtedness to be immediately due and payable without
further demand, and may foreclose this Instrument by judicial or nonjudicial
proceedings, will be entitled to the appointment of a receiver, without notice, and
may invoke any other remedies permitted by New York law or provided in this
Instrument, the Loan Agreement or in any other Loan Document.

Lender may, at Lender’s option, also foreclose this Instrument for any portion of
the Indebtedness which is then due and payable, subject to the continuing Lien of
this Instrument for the balance of the Indebtedness.

Lender will be entitled to collect all costs and expenses allowed by New York
law, including Attorneys’ Fees and Costs, costs of documentary evidence,
abstracts, title reports, statutory costs and any additional allowance made pursuant
to Section 8303 of the Civil Practice Law and Rules.

The rights and remedies of Lender specified in this Instrument will be in addition
to Lender’s rights and remedies under New York law, specifically including
Section 254 of the Real Property Law. In the event of any conflict between the
provision of this Instrument, the Loan Agreement and the provisions of Section
254 of the Real Property Law, the provisions of this_Instrument and the Loan
Agreement will control. Notwithstanding anything contained in this Instrument, it
is specifically acknowledged that the provisions of subsection 4 of Section 254 of
the Real Property Law covering the insurance of buildings against loss by fire will
not apply to this Instrument or the Loan Agreement.
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32.

Satisfaction of Debt. Upon payment of the Indebtedness, Lender will discharge this
Instrument. If it is the practice of the industry at the time the Indebtedness is paid to
assign, rather than discharge, a mortgage, then at Borrower’s request, Lender will assign
Lender’s interest in this Instrument, together with the Note or notes secured by this
Instrument, to a Person specified by Borrower in writing to Lender. Lender will make any
such assignment without recourse to Lender, using Lender’s then-current form of
assignment. If any original note is lost or destroyed, Lender will provide a lost note
affidavit, which will provide that Lender will have no liability for such loss or
destruction. Borrower will pay Lender’s reasonable costs incurred in discharging or
assigning this Instrument, as applicable.

33. Lien Law. Borrower will receive advances under this Instrument subject to the trust fund
provisions of Section 13 of the Lien Law.

34. Maximum Principal Amount. Notwithstanding any provision set forth in this
Instrument to the contrary, the maximum amount of principal indebtedness secured by
this Instrument at execution, or which under any contingency may become secured by
this Instrument at any time hereafter, is $30,000,000.00, plus all interest payable under
the Note and all amounts expended by Lender after an Event of Default for all of the
following:

(a) For the payment of taxes, charges or assessments which may be imposed by legal
requirements upon the Mortgaged Property.

(b) To maintain the insurance required under the Loan Agreement.

(c) For any expenses incurred in maintaining the Mortgaged Property and upholding
the Lien of this Instrument, including the expense of any litigation to prosecute or
defend the rights and Lien created by this Instrument.

(d) For any amount, cost or charge to which Lender becomes subrogated, upon
payment, whether under recognized principles of law or equity, or under express
statutory authority, together with interest on all of the foregoing amounts at the
Default Rate (as defined in the Note).

35. Section 291-F of the Real Property Law. In addition to any other right or remedy
contained in this Instrument, the Loan Agreement or in any other Loan Document,
Lender will have all the rights against lessees of all or any part of the Mortgaged Property
as are set forth in Section 291-f of the Real Property Law of New York.

36. Transfer Tax Provisions. Borrower covenants and agrees to each of the following:

(a) In the event of a sale of the Mortgaged Property or other Transfer, Borrower will
duly complete, execute and deliver to Lender, contemporaneously with the
submission to the applicable taxing authority or recording officer, all forms and
supporting documentation required by such taxing authority or recording officer
to estimate and fix any and all applicable state and local real estate transfer taxes
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(b)

(collectively “Transfer Taxes”) assessable by reason of such sale or other
Transfer or recording of the deed evidencing such sale or other Transfer.

Borrower will pay all Transfer Taxes that may hereafter become due and payable
with respect to any Transfer, and if Borrower fails to pay any such Transfer
Taxes, Lender may pay such Transfer Taxes and the amount of such payment will
be added to the Indebtedness and, unless incurred in connection with a foreclosure
of this Instrument, be secured by this Instrument.

The provisions of this Section will survive any Transfer and the delivery of the deed in
connection with any Transfer.

37. WAIVER OF TRIAL BY JURY.

(2)

(b)

BORROWER AND LENDER EACH COVENANTS AND AGREES NOT
TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS INSTRUMENT OR THE RELATIONSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS
TRIABLE OF RIGHT BY A JURY.

BORROWER AND LENDER EACH WAIVES ANY RIGHT TO TRIAL
BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT
ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER
OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH
PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF
COMPETENT LEGAL COUNSEL.

38.  Attached Riders. The following Riders are attached to this Instrument:

GROUND LEASE MORTGAGE WITH FEE JOINDER

39.  Attached Exhibits. The following Exhibits, if marked with an “X” in the space provided,
are attached to this Instrument:

X
X
X
X

New York

Exhibit A Description of the Land (required)
Exhibit B Modifications to Instrument
Exhibit C-1 = Over-Lease Description

Exhibit C-2  Sub-Lease Description

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, Borrower has signed and delivered this Instrument or has caused this
Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

EASTDALE RESIDENTIAL I, LLC, a
Delaware limited liability company

By:
Name: John C. Hettinger
Title: Authorized Signatory
STATE OF NEW YORK )
)SS.:
COUNTY OF )
On the day of in the year 2020 before me, the undersigned,

personally appeared JOHN C. HETTINGER, 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.

Signature and Office of individual
taking acknowledgement
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AGENCY:

DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
New York public benefit corporation

By:
Name:
Title:

STATE OF NEW YORK )

)SS.:
COUNTY OF )
On the day of in the year 2020 before me, the undersigned,
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 s/he executed the same in her/his capacity, and
that by her/his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgement
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RIDER TO MULTIFAMILY SECURITY INSTRUMENT
GROUND LEASE MORTGAGE WITH FEE JOINDER

(Revised 9-30-2019)

The following changes are made to the Instrument which precedes this Rider:

A.

The granting clause on Page 1 is deleted and replaced with the following:

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and modifications of the Indebtedness, and the performance of the covenants
and agreements of Borrower and AgencyGreund—tesser contained in the Loan
Documents, Borrower and AgencyGreund-lessor mortgage, warrant, grant, convey and
assign to Lender the Mortgaged Property, including the Leasehold Estate and the Fee
Estate in the Land located in Dutchess County, State of New York and described in
Exhibit A.

The following definitions are added to Section 1:
“Agency” means DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT

AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York.

“Facility” shall have the meaning ascribed to it under the Sub-I.ease (as hereinafter

defined).

“Fee Estate” means the fee estate of BorrowerGreund-lLessor in the LandMortgaged
Property.

“Ground Lease” means, collectively or individually, as the context requires, the
Over-Lease and/or the Sub Lease&h%le&s&dese%ed—m—%ek&b&&p&rwaﬁ{—te—w%eh

(13 29

“Leasehold Estate” means, collectively or individually, as the context requires,
Agency’s interest in the Mortgaged Property and any other property leased by

Agency pursuant to the Over-Lease, and Borrower’s interest in the FandMortgaged
Property and any other real property leased by Borrower pursuant to the Sub-Lease, #

appheable; including, in both cases, all of the following:

(1) All rights of Agency and/or Borrower, as applicable, to renew or extend the
term of the Ground Lease.

(i1) All amounts deposited by Agency with Borrower and/or Borrower with
Agencywith-Greundesser under the Ground Lease.



(ii1))  Agency’s and/or Borrower’s right or privilege to terminate, cancel, surrender,
modify, or amend the Ground Lease.

(iv)  All other options, privileges and rights granted and demised to Agency and/or
Borrower under the Ground Lease and all appurtenances with respect to the
Ground Lease.

“Lien” means any mortgage, deed of trust, deed to secure debt, security interest, or other
lien or encumbrance on the Mortgaged Property.

“Over-Lease” means the ground lease described in Exhibit C-1 pursuant to which
Agency leases the Mortgaged Property from Borrower, as such lease may be
amended, modified, supplemented, renewed and extended.

“Sub-Lease” means the ground sublease described in Exhibit C-2 pursuant to which
Borrower subleases the Mortgaged Property from Agency, as such lease may be
amended, modified, supplemented, renewed and extended.

“Unassigned nghts” means the rights of the Agency and moneys payable pursuant

The definitions of “Fixtures”, “Mortgaged Property” and “Personalty” in Section 1 are
deleted and replaced with the following:

“Fixtures” means all property owned by Borrower or AgencyGreund-tesser which is
attached to the Land or the Improvements so as to constitute a fixture under applicable
law, including: machinery, equipment, engines, boilers, incinerators and installed
building materials; systems and equipment for the purpose of supplying or distributing
heating, cooling, electricity, gas, water, air or light; antennas, cable, wiring and conduits
used in connection with radio, television, security, fire prevention or fire detection or
otherwise used to carry electronic signals; telephone systems and equipment; elevators
and related machinery and equipment; fire detection, prevention and extinguishing
systems and apparatus; security and access control systems and apparatus; plumbing
systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, dryers and other appliances; light fixtures, awnings, storm
windows and storm doors; pictures, screens, blinds, shades, curtains and curtain rods;
mirrors; cabinets, paneling, rugs and floor and wall coverings; fences, trees and plants;
swimming pools; and exercise equipment.

“Mortgaged Property” means all of Borrower’s and Agency’sGreund-Lessor’s present
and future right, title and interest in and to all of the following:

(1) The Land, including Agency’s and Borrower’s interest in the LandMortgaged
Property pursuant to the Ground Lease, the Ground Lease and the Leasehold
Estate, excluding the Agency’s Unassigned Rights and Agency’s and
Borrower’sGreund—tesser’s interest in the EandMortgaged Property, the




(i)
(iif)
(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

Ground Lease, and the Fee Estate, in _any event, excluding the Agency’s
Unassigned Rights.

The Improvements.
The Fixtures.
The Personalty.

All current and future rights, including air rights, development rights, zoning
rights and other similar rights or interests, easements, tenements, rights of way,
strips and gores of land, streets, alleys, roads, sewer rights, waters, watercourses
and appurtenances related to or benefiting the Land or the Improvements, or both,
and all rights-of-way, streets, alleys and roads which may have been or may in the
future be vacated.

All proceeds paid or to be paid by any insurer of the Land, the Improvements, the
Fixtures, the Personalty or any other part of the Mortgaged Property, whether or
not Borrower or AgencyGreund—esser obtained the Insurance pursuant to
Lender’s requirement or the Ground Lease, excluding proceeds from liability
insurance policy for the benefit of the Agency.

All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land or the Leasehold
Estate, as applicable, the Improvements, the Fixtures, the Personalty or any other
part of the Mortgaged Property, including any awards or settlements resulting
from Condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged
Property under the power of eminent domain or otherwise and including any
conveyance in lieu thereof.

All contracts, options and other agreements for the sale of the Land, or the
Leasehold Estate, as applicable, the Improvements, the Fixtures, the Personalty or
any other part of the Mortgaged Property entered into by Borrower or
AgencyGreund-lessor now or in the future, including cash or securities deposited
to secure performance by parties of their obligations.

All proceeds from the conversion, voluntary or involuntary, of any of the items
described in items (i) through (viii) of this definition, into cash or liquidated
claims, and the right to collect such proceeds.

All Rents and Leases (including the Ground Lease, but excluding the Agency’s
Unassigned Rights).

All earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed
proceeds of the Loan.



(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

All Imposition Reserve Deposits.

All refunds or rebates of Impositions by any Governmental Authority or insurance
company (other than refunds applicable to periods before the real property tax
year in which this Loan Agreement is dated).

All tenant security deposits which have not been forfeited by any tenant under any
Lease (including the Ground Lease) and any bond or other security in lieu of such
deposits.

All names under or by which any of the Mortgaged Property may be operated or
known, and all trademarks, trade names and goodwill relating to any of the
Mortgaged Property.

If required by the terms of Section 4.05, all rights under the Letter of Credit and
the Proceeds, as such Proceeds may increase or decrease from time to time.

If the Note provides for interest to accrue at a floating or variable rate and there is
a Cap Agreement, the Cap Collateral.

“Personalty” means all of the following:

(1)
(i)

(iii)

(iv)
)

(vi)

(vii)

Accounts (including deposit accounts) related to the Mortgaged Property.

Equipment and inventory which are used now or in the future in connection with
the ownership, management or operation of the Land or Improvements or are
located on the Land or Improvements, including furniture, furnishings,
machinery, building materials, goods, supplies, tools, books, records (whether in
written or electronic form) and computer equipment (hardware and software).

Other tangible personal property which is used now or in the future in connection
with the ownership, management or operation of the Land or Improvements or is
located on the Land or in the Improvements, including ranges, stoves, microwave
ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other
appliances (other than Fixtures).

Any operating agreements relating to the Land or the Improvements.

Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

All other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the Improvements, including
all governmental permits relating to any activities on the Land and including
subsidy or similar payments received from any sources, including a Governmental
Authority.

Any rights of Borrower in or under any Letter of Credit.



D. The following new Sections are added:

40. No Merger of Estates.

(2)

(b)

(c)

If Borrower acquires the Leasehold Estate of AgencyFeeEstate, there will be no
merger amongbetween the Fee Estate and the Leasehold Estate created by the
Ground Lease unless all Persons, including Lender, having an interest in the
Ground Lease consent in writing to the merger.

Simultaneously with Borrower’s acquisition of the Leasehold Estate of
AgencyEeeEstate, the Lien of this Instrument will automatically, without the
necessity of any further conveyance, continue to cover the Leasehold Estate of
AgencyFeeEstate and will be and remain prior to the Lien of any mortgage, deed
of trust or other Lien placed on the Leasehold Estate of AgencyFeeEstate after
the date of this Instrument. Promptly after Borrower’s acquisition of the
Leasehold Estate of AgencyFeeEstate, Borrower, at its sole cost and expense,
including payment of Lender’s Attorneys’ Fees and Costs and out-of-pocket
disbursements, will execute and deliver all documents and instruments necessary
to subject or further subject the Leasehold Estate of AgencyEeeEstate to the
Lien of this Instrument or to confirm and ratify such Lien, and must provide to
Lender a title insurance policy insuring the Lien of this Instrument as a first Lien
on the Fee Estate and the Leasehold Estate, as applicable.

If Lender acquires the Fee Estate and the Leasehold Estate (whether pursuant to
the provisions of the Ground Lease, by foreclosure of this Instrument or
otherwise), the Fee Estate and the Leasehold Estate will not merge as a result of
such acquisition and will remain separate and distinct for all purposes after such
acquisition unless and until Lender elects to merge the Fee Estate and the
Leasehold Estate.

41. AgencyGreund-Lessor Joinder.

(a)

By its execution and delivery of this Instrument, AgencyGreund-tesser joins in
this Instrument with the same intent and consequence as if AgencyGreund-Eessor
were originally a party to this Instrument, for the purpose of imposing the lien of
this Instrument on the Leasehold Estate of the Agency (except the Agency’s
Unassigned Rights) created by the Ground LeaseFee—Estate, and
acknowledging the agreements, covenants and obligations set forth in this
Instrument are applicable to AgencyGreundtesser, including those set forth in
Sections 2, 3, 4, 6, 7(a), 10 — 13, 15 — 17 and 20 of this Instrument, but subject to
all events to Section 41(h), 42 and 43 hereof. All leasehold mortgagee
protection provisions set forth in the Ground Lease, and all other provisions
inuring to the benefit of leasehold mortgagees or their successors or assigns
contained in the Ground Lease, and any representations, warranties and
certifications set forth in the Multifamily Greund Lessor’s Estoppel Certificate (as

modified to reflect the Sub-Lease) delivered by AgencyGreund—tessor in




(b)

(c)

(d)

connection with the Loan, are incorporated into this Instrument by reference and
are restated and confirmed by AgencyGreundtesser for the benefit of Lender.

AgencyGreund-Lessor represents to Lender that it has the power, authority and
right to execute this Instrument as an accommodation grantor, and to deed, grant,
convey and assign to, as applicable, Lender or Trustee, in trust, a security interest
in Agency’sGreundtessor’s right, title and interest in the Mortgaged Property
except the Agency’s UnassignedRights) pursuant to the terms of this
Instrument and to keep and observe all of the terms of this Instrument to be
performed by AgencyGreund—Lessor under this Instrument. AgencyGreund
Eesser further represents that AgencyGreund-l-essor possesses an-unencumbered

leaseholdfee-simple-abselute estate in the LandMortgaged Property created by
the Ground Lease and that it owns the EandLeasehold Estate in the Mortgaged

Property created by the Ground Lease and, to the extent not owned in fee by
Borrower, the Improvements, free and clear of all liens, encumbrances and
charges except for those otherwise approved by Lender. AgencyGreundlesser
agrees that AgencyGreundtessor will not, without the prior written consent of
Lender, cause or agree to a' transfer of or all or any part of the Mortgaged
Property or any interest in the Mortgaged Property, or permit a transfer of all or
any portion of the Mortgaged Property.

AgencyGreund-Eessor acknowledges all of the following:

(1) Lender has not made any representations or warranties to AgencyGround
Eesser with respect to the creditworthiness of Borrower or the prospects of
repayment of the Indebtedness.

(i1))  Reserved.

(i11) . Lender will have no duty to disclose or report to AgencyGreundtessor
any information now or later known to Lender with respect to Borrower,
including any information relating to any of Borrower’s business
operations or financial condition.

Notwithstanding anvthing contained in the Over-L.ease and the Sub-

Lease to the contrary:
(A) The term “Lender” in both the Over-Lease and the Sub-Lease

means the Lender under this Instrument, its successors and/or

assigns.

B) The term “Loan” in both the Over-L.ease and the Sub-I.ease
means the Indebtedness secured by this Instrument

C The term “Mortgage’ means this Instrument.

At any time after AgencyGreundtesser receives notice of an Event of Default
under any of the Loan Documents from Lender, AgencyGreundtesser has the



(e)

®

(2

(h)

right (but will not be obligated) to make any payment, perform any obligation and
take any other action that Borrower would have the right to pay, perform or take
under this Instrument which AgencyGreundesser deems necessary or desirable
to cure the Event of Default.

AgencyGreund-Lessor acknowledges and agrees that, upon the occurrence of an
Event of Default, Lender or Trustee (if applicable) may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against
Borrower, AgencyGreund—tessor, and in and to the Mortgaged Property,
including the Land, to the fullest extent under the terms of this Instrument, the
Loan Agreement, and the other Loan Documents.

Any indebtedness of Borrower to AgencyGreund—tesser now or later existing
(including claims under the Ground Lease or any rights to subrogation
AgencyGreund-Lessor may have as a result of this Instrument or any action taken
by Lender under this Instrument), together with any interest thereon, will be, and
such indebtedness is, hereby deferred, postponed and subordinated to the prior
payment in full of the Indebtedness.

AgencyGreund—Lessor acknowledges that Lender may provide to third parties
with an existing or prospective interest in the servicing, enforcement, evaluation,
performance, ownership, purchase, participation or Securitization of the Loan,
including any of the Rating Agencies, any entity maintaining databases on the
underwriting and performance of commercial mortgage loans, as well as
governmental regulatory agencies having regulatory authority over Lender, any
and all information which Lender now has or may hereafter acquire relating to the
Loan and the Mortgaged Property, including the AgencyGreund—tesser, as
Lender determines necessary or desirable, and that such information may be
included in any Disclosure Document and also may be included in any filing with
the Securities and Exchange Commission pursuant to the Securities Act or the
Securities Exchange Act. To the fullest extent permitted under applicable law,
AgencyGreundLesser irrevocably waives all rights, if any, to prohibit such
disclosure, including any right of privacy.

AgencyGreund—Lessor has no personal liability for the repayment of the
Indebtedness or for the performance of any of Borrower’s or Agency’sGrounéd
Eessor’s obligations under the Loan Documents, and Agency’sGreund-Lessor’s
liability under the Loan Documents is expressly limited to Agency’s interest in
the Mortgaged Property. However, nothing in this Rider limits the liability or
obligations of AgencyGreund—tessor as tenant under the Over-Lease or as
Landlord under the Sub-Lease.

to Borrower, a true and correct copy of each notice, demand, complaint or
request made by Agency under, or with respect to, the Ground Lease.
However, Agency’s failure to provide such copy to Lender shall not affect the
validity of such notice, demand, complaint or request sent to Borrower.



(i) Agency will at all times fully perform, observe and comply with all other
terms, covenants and conditions of the Ground Lease to be performed,
observed or complied with by Agency under the Ground Lease.

(k) At any time after Lender receives notice from Agency of a default by
Borrower under the Ground Lease, LLender may (but will not be obligated
to). make anv pavment, perform anyv obligation, and take any other action

Borrower would have the right to pay, perform, or take under the Ground
Lease which Lender deems necessary or desirable to cure such default.
Lender may exercise its rights under this subsection (k) immediately after
receipt of notice of a default by Borrower under the Ground Lease and
within any grace period afforded to the Borrower under the Ground Lease
to _cure such default. For purposes of exercising its rights under this
subsection (k). Lender will not be liable to Borrower or Agency for any
action taken or omitted to be taken by Lender, in good faith, in reliance on
any written notice from Agency stating that a default by Borrower under the
Ground Lease has occurred and is continuing even though Borrower may
question or deny the existence or nature of such default. All expenditures
made by Lender pursuant to this subsection (k) to cure a default by
Borrower under the Ground Lease will become an additional part of the
Indebtedness as provided in the Instrument.

1 Agency will not, without the written consent of I.ender (which may be given

or withheld by Lender in Lender’s Discretion), take any of the following

actions:

i Accept a surrender of the Leasehold Estate or terminate or cancel

either Ground Lease. Notwithstanding the foregoing, the Agency will
have the right to terminate the Ground Lease upon the occurrence a
default by Borrower under such Ground Lease (which default
continues bevond applicable notice, grace and cure periods) provided
that, prior to such termination, Agency provides Lender with notice of
such default and an opportunity to cure in accordance with Section
41(Kk) of this Instrument. In the event that LLender does not cure such
default in accordance with Section 41(k) of this Instrument, Agency

may terminate the Ground Lease without any further notice to
Borrower or Lender.

ii Amend, modify or change the Ground IL.ease, either orally or in

(iii) Subordinate either Ground Lease or either Leasehold Estate to any

mortgage, deed of trust or other Lien on the Agency’s L.easehold
Estate.

(iv) Encumber either Ground L ease.



v Reject either Ground Lease or assign the I.easehold Estate pursuant

to Section 365(h) of the Bankruptcy Code.

m Agency has lawfully executed and delivered this Instrument.

n Lender may, in accordance with all applicable laws, rules, codes and

regulations of the Property Jurisdiction, foreclose on only a portion of the
Mortgaged Property, including, without limitation, a foreclosure on any one
or all of the Leasehold Estate created by the Over-Lease, the Leasehold
Estate created by the Sub-Lease or the Fee Estate and. in such event, said
foreclosure will not affect the lien of this Instrument on the remaining
portion of the Mortgaged Property still subject to the lien of this Instrument.

42. No Recourse Against Agency. The general credit of the Agency is not obligated or
available for the payvment of this Instrument. Lender will not look to the Agency or
any principal, member, director, officer or employee of the Agency with respect to
the indebtedness evidenced by this Instrument or any covenant, stipulation,
promise, agreement or obligation contained herein. In enforcing its rights and
remedies under this Instrument, Lender will look solely to the Mortgaged Property
and/or the Borrower for the payvment of the Indebtedness secured by this
Instrument and for the performance of the provisions hereof. Lender will not seek a
deficiency or other money judgment against the Agency or any principal, member,
director, officer or employee of the Agency and will not institute any separate action
against the Agency by reason of any default that may occur in the performance of
any of the terms and conditions of this Instrument or the L.oan Documents. This
agreement on the part of the Lender shall not be construed in any way so as to effect
or impair the lien of this Instrument or the Lender’s right to foreclose hereunder as
provided by law or construed in any way so as to limit or restrict any of the rights or
remedies of the Lender in any foreclosure proceedings or other enforcement of
payment of the indebtedness secured hereby out of and from the security given
therefor. All covenants, stipulations, promises, agreements and obligations are the
Agency's and not of any member, director, officer, employee or agent (except the
Borrower) of the Agency in his or her individual capacity. and no recourse shall be
had for the payment of the principal of any debt or interest thereon or for any claim
based thereon or hereunder against any member, director, officer, emplovee or
agent (except the Borrower) of the Agency or any natural person executing this
Instrument on behalf of the Agency. No covenant contained herein shall be deemed
to constitute a debt of the State of New York or the County of Dutchess, and neither
the State of New York nor the County of Dutchess shall be liable on any covenant
contained herein, nor shall any obligations hereunder be payable out of any funds of
the Agency.

43. Hold Harmless Provisions.

a Borrower agrees that the Agency, its directors, members, officers, agents

(except the Borrower) and employvees shall not be liable for and agrees to
defend, indemnify, release and hold the Agency, its director, members,



officers, agents (except the Borrower) and employees harmless from and
against any and all (i) liability for loss or damage to property or injury to or
death of any and all persons that may be occasioned by, directly or

indirectly, any cause whatsoever pertaining to the Facility or arising by
reason of or in connection with the use thereof or under this Instrument, or

ii) liability arising from or expense incurred by the Project Work (as defined

in_the Ground Lease) or the Agency's acquiring, owning and leasing of the
Facility, including without limiting the generality of the foregoing, all claims
arising from the breach by the Borrower of any of its covenants contained
herein and all causes of action and reasonable attorneys' fees (whether by
reason of third party claims or by reason of the enforcement of any provision
of the Instrument (including, without limitation, this Section)) and any other
expenses incurred in defending any claims, suits or actions which may arise
as a result of the foregoing, provided that any such losses. damages, liabilities
or _expenses of the Agency are not incurred or do not result from the gross
negligence or intentional or willful wrongdoing of the Agency or any of its
directors, members, officers, agents (except the Borrower) or employees.
The foregoing indemnities shall apply notwithstanding the fault or negligence
on the part of the Agency, or any of its members, directors, officers, agents,
or emplovees and irrespective of the breach of a statutory obligation or the
application of any rule of comparative or apportioned liability. The
foregoing indemnities are limited only to the extent of any prohibitions
imposed by law, and upon the application of such prohibition by the final

judgment or decision of a competent court of law, the remaining provisions
of these indemnities shall remain in full force and effect.

Notwithstanding anv other provisions of this Instrument, the obligations of

the Borrower pursuant to this Section 43 shall remain in full force and effect
after the termination of this Instrument until the expiration of the period
stated in the applicable statute of limitations during which a claim, cause of
action or prosecution relating to the matters herein described may be
brought and payment in full or the satisfaction of such claim, cause of action
or prosecution relating to the matters herein described and the payment of
all reasonable expenses and charges incurred by the Agency, or its respective
members, directors, officers, agents (except the Borrower) and employees

relating to the enforcement of the provisions herein specified.

c In the event of anyv claim against the Agency or its members, directors
officers. agents (except the Borrower) or emplovees by any employee or

contractor of the Borrower or anyone directly or indirectly employved by any
of them or anyone for whose acts any of them may be liable, the obligations
of the Borrower hereunder shall not be limited in any way by any limitation
on the amount or type of damages, compensation, disability benefits or other
employee benefit acts.

44. Recordation of Mortgage. The Agency covenants that it will record or cause this
Instrument to be duly recorded in all offices where recordation thereof is necessary.



45. Termination of Ground Lease. Upon the termination of the Ground Lease for any
reason whatsoever, and at the sole cost and expense of the Borrower, the Lender
shall prepare, execute and deliver to the Agency and the Borrower, and the Agency
and the Borrower shall execute, any documents necessary to amend the Instrument
to remove the Agency as a party thereto.

46. Assignment of Ground Lease. Upon commencement of the exercise of any remedies
provided to the Lender pursuant to the terms of this Security Instrument, to the
extent of the Agency’s interest in the Mortgaged Property, notwithstanding
anything in the Ground Lease to the contrary, upon foreclosure of the Mortgaged
Property or acceptance by Lender of a deed in liecu of foreclosure, the Agency
hereby consents to the assignment and assumption of the rights, interests, covenants
and obligations of the Borrower under the Ground lL.ease, to (i) Lender, (ii) Federal
Home Loan Mortgage Corporation “Freddie Mac”), (iii) the trustee or certificate
administrator for any REMIC trust to which this Instrument is assigned in
connection with a securitization sponsored by Freddie Mac, provided, that the
trustee or certificate administrator (each, an “Eligible Trustee/CA”) for such
REMIC trust is a corporation, national bank, trust company or national banking
association, organized and doing business under the laws of any state or the United
States of America or the District of Columbia and having a combined capital and
surplus of at least $50,000,000, or such other capital and surplus amount as is then
required on a programmatic basis for Freddie Mac sponsored securitizations of
mortgages similar to the Loan secured by this Instrument and securitized in the
same program as the Loan secured by this Instrument (a “REMIC Trust”), or (iv) a
nominee of either Lender, Freddie Mac or a REMIC Trust provided such nominee
is controlled by Lender, Freddie Mac or such REMIC Trust) (the “Nominee”).
Such consent shall be evidenced by an assignment and assumption agreement,
whereby the successor entity shall covenant to keep, observe and perform, from and
after the date of the assignment and assumption, all of the covenants, agreements,
provisions and obligations of the Borrower pursuant to the Ground Lease.
However, if the successful bidder at the time of settlement of the foreclosure of the

Mortgaged Property is a third-party (and not Lender; Freddie Mac, a REMIC
Trust or a Nominee), the assignment and assumption of the rights, interests
covenants and obligations of the Borrower under the Ground Lease shall be subject
to the consent of Agency, provided further that, upon request by the Lender, such
approval by the Agency shall not be unreasonably delayed, conditioned or denied.
Such consent shall be evidenced by an assignment and assumption agreement,
whereby the successor entity shall covenant to keep, observe and perform, from and
after the date of the assignment and assumption, all of the covenants, agreements,
provisions and obligations of the Borrower pursuant to the Ground Lease. Any
further transfer following a foreclosure or deed in lieu of foreclosure, shall be

subject to the consent of the Agency in accordance with the terms of the Ground
Lease.

47. Casualty/Condemnation. In the event of a casualty and/or condemnation at or
otherwise affecting the Mortgaged Proper i) the making of the proof of loss

adjustment and compromise of any insurance claim, and the collection, receipt and



application of any insurance proceeds, and (ii) the settlement, insurance and receipt

of any insurance proceeds and/or condemnation award, as applicable, excluding

proceeds of any liability insurance policy for the benefit of the Agency, will all be,
notwithstanding anything contained in the Ground Lease to the contrary.

administered, handled, delivered, held and disbursed in accordance with the terms
of the L.oan Agreement.

Exhibit C-1 (Over-Greundlease Description) and Exhibit C-2 (Sub-Lease

Description) areis attached to this Instrument and made a part of this Instrument by this
reference.




EXHIBIT A

DESCRIPTION OF THE LAND

New York Page A-1
Multifamily Mortgage, Assignment of Rents
and Security Agreement



EXHIBIT B
MODIFICATIONS TO INSTRUMENT
The following modifications are made to the text of the Instrument that precedes this Exhibit:

NONE

New York Page B-1
Multifamily Mortgage, Assignment of Rents
and Security Agreement



EXHIBIT C-1
OVER-LEASE DESCRIPTION

Phase I Company Lease Agreement dated as of February 1, 2019 made by and between
Eastdale Residential I, LLC and Dutchess County Industrial Development Agency a
memorandum of which is recorded on February 25, 2019 in the office of the County
Clerk, Dutchess County, New York as Document No. 02-2019-1310.



EXHIBIT C-2
SUB-LEASE DESCRIPTION

Phase I Lease and Project Agreement dated as of February 1, 2019 made by and between
Dutchess County Industrial Development Agency and Eastdale Residential I, LLC a
memorandum of which is recorded on February 25, 2019 in the office of the County
Clerk, Dutchess County, New York as Document No. 02-2019-1311.



EXHIBIT D
MODIFICATIONS TO THIS AGREEMENT

NONE

Consolidation, Extension and Modification Agreement - Page D-1
New York



Freddie Mac Loan Number:
Property Name: Eastdale Residential I

Prepared by, and after recording

return to:

McGuireWoods LLP

1251 Avenue of the Americas, 20" Floor Block:

New York, New York 10020 Lot:

Attention: Real Estate Recording Department County: Dutchess

CONSOLIDATION, EXTENSION
AND
MODIFICATION AGREEMENT

NEW YORK

(Revised 3-22-2016)

Eastdale Phase I Residential
15 Otto Way, and 10-50 Town Center Drive
Poughkeepsie, New York 12603



Freddie Mac Loan Number:
Property Name: Eastdale Residential I

Prepared by, and after recording

return to:
McGuireWoods LLP
1251 Avenue of the Americas, 20" Floor Block:
New York, New York 10020 Lot:
Attention: Real Estate Recording Department County: Dutchess
MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT
NEW YORK
(Revised 3-1-2014)
THIS INSTRUMENT IS FOR USE
ONLY FOR MULTIFAMILY PROPERTIES
IMPROVED OR TO BE IMPROVED BY
MORE THAN 6 RESIDENTIAL DWELLING UNITS,
EACH HAVING THEIR OWN SEPARATE COOKING FACILITIES.
Eastdale Residential I

15 Otto Way, and 10-50 Town Center Drive
Poughkeepsie, New York 12603



NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, THE
MAXIMUM PRINCIPAL INDEBTEDNESS SECURED UNDER ANY CONTINGENCY BY
THIS SECURITY INSTRUMENT WILL IN NO EVENT EXCEED $§

MULTIFAMILY MORTGAGE,
ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

NEW YORK
(Revised 3-1-2014)

THIS MULTIFAMILY MORTGAGE, ASSIGNMENT OF  RENTS AND SECURITY
AGREEMENT (“Instrument”) is made to be effective this day of October, 2020,
between EASTDALE RESIDENTIAL I, LLC, a Delaware limited liability company organized
and existing under the laws of Delaware, whose address is 199 West Road, Suite 101, Pleasant
Valley, New York 12569, as mortgagor (“Borrower”), DUTCHESS COUNTY INDUSTRIAL
DEVELOPMENT AGENCY, a public benefit corporation organized and existing under the
laws of the State of New York, whose address is
, as mortgagor (“Agency”) and M&T
REALTY CAPITAL CORPORATION, a corporation organized and existing under the laws
of Maryland, whose address is One Light Street, 12th Floor, Baltimore, Maryland 21202, as
mortgagee (“Lender”). Borrower’s organizational identification number, if applicable, is
5377748.

RECITAL

Borrower is indebted to Lender in the principal amount of $ , as evidenced
by Borrower’s Multifamily Note payable to Lender, dated as of the date of this Instrument, and
maturing on November 1, 2030 (“Maturity Date”).

AGREEMENT

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals, extensions and
modifications of the Indebtedness, and the performance of the covenants and agreements of
Borrower contained in the Loan Agreement or any other Loan Document, Borrower mortgages,
warrants, grants, conveys and assigns to Lender the Mortgaged Property, including the Land
located in Dutchess County, State of New York and described in Exhibit A attached to this
Instrument.

Borrower represents and warrants that Borrower is lawfully seized of the Mortgaged Property
and has the right, power and authority to mortgage, grant, convey and assign the Mortgaged
Property, and that the Mortgaged Property is unencumbered, except as shown on the schedule of
exceptions to coverage in the title policy issued to and accepted by Lender contemporaneously
with the execution and recordation of this Instrument and insuring Lender’s interest in the
Mortgaged Property (“Schedule of Title Exceptions™). Borrower covenants that Borrower will
warrant and defend generally the title to the Mortgaged Property against all claims and demands,
subject to any easements and restrictions listed in the Schedule of Title Exceptions.

New York

Multifamily Mortgage, Assignment of Rents
and Security Agreement



UNIFORM COVENANTS

(Revised 9-30-2019)

Covenants. In consideration of the mutual promises set forth in this Instrument, Borrower and
Lender covenant and agree as follows:

1.

Definitions. The following terms, when used in this Instrument (including when used in
the above recitals), will have the following meanings and any capitalized term not
specifically defined in this Instrument will have the meaning ascribed to that term in the
Loan Agreement:

“Attorneys’ Fees and Costs” means (a) fees and out-of-pocket costs of Lender’s and
Loan Servicer’s attorneys, as applicable, including costs of Lender’s and Loan Servicer’s
in-house counsel, support staff costs, costs of preparing for litigation, computerized
research, telephone and facsimile transmission expenses, mileage, deposition costs,
postage, duplicating, process service, videotaping and similar costs and expenses;
(b) costs and fees of expert witnesses, including appraisers; (c) investigatory fees; and (d)
the costs for any opinion required by Lender pursuant to the terms of the Loan
Documents.

“Borrower” means all Persons identified as “Borrower” in the first paragraph of this
Instrument, together with their successors and assigns.

“Business Day” means any day other than a Saturday, a Sunday or any other day on
which Lender or the national banking associations are not open for business.

“Event of Default” means the occurrence of any event described in Section 8.

“Fixtures” means all property owned by Borrower which is attached to the Land or the
Improvements so as to constitute a fixture under applicable law, including: machinery,
equipment, engines, boilers, incinerators and installed building materials; systems and
equipment for the purpose of supplying or distributing heating, cooling, electricity, gas,
water, air or light; antennas, cable, wiring and conduits used in connection with radio,
television, security, fire prevention or fire detection or otherwise used to carry electronic
signals; telephone systems and equipment; elevators and related machinery and
equipment; fire detection, prevention and extinguishing systems and apparatus; security
and access control systems and apparatus; plumbing systems; water heaters, ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers, dryers
and other appliances; light fixtures, awnings, storm windows and storm doors; pictures,
screens, blinds, shades, curtains and curtain rods; mirrors; cabinets, paneling, rugs and
floor and wall coverings; fences, trees and plants; swimming pools; and exercise
equipment.

“Governmental Authority” means any board, commission, department, agency or body
of any municipal, county, state or federal governmental unit, or any subdivision of any of
them, that has or acquires jurisdiction over the Mortgaged Property, or the use, operation
or improvement of the Mortgaged Property, or over Borrower.

New York Page 2
Multifamily Mortgage, Assignment of Rents
and Security Agreement



“Ground Lease” means the lease described in the Loan Agreement pursuant to which
Borrower leases the Land, as such lease may from time to time be amended, modified,
supplemented, renewed and extended.

“Improvements” means the buildings, structures, improvements now constructed or at
any time in the future constructed or placed upon the Land, including any future
alterations, replacements and additions.

“Indebtedness” means the principal of, interest at the fixed or variable rate set forth in
the Note on, and all other amounts due at any time under, the Note, this Instrument or any
other Loan Document, including prepayment premiums, late charges, default interest, and
advances as provided in Section 7 to protect the security of this Instrument.

“Land” means the land described in Exhibit A.

“Leasehold Estate” means Borrower’s interest in the Land and any other real property
leased by Borrower pursuant to the Ground Lease, if applicable, including all of the
following:

(a) All rights of Borrower to renew or extend the term of the Ground Lease.

(b) All amounts deposited by Borrower with Ground Lessor under the Ground
Lease.

(©) Borrower’s right or privilege to terminate, cancel, surrender, modify or
amend the Ground Lease.

(d) All other options, privileges and rights granted and demised to Borrower
under the Ground Lease and all appurtenances with respect to the Ground
Lease.

“Leases” means all present and future leases, subleases, licenses, concessions or grants or
other possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Mortgaged Property, or any portion of the Mortgaged Property (including
proprietary leases or occupancy agreements if Borrower is a cooperative housing
corporation), and all modifications, extensions or renewals.

“Lender” means the entity identified as “Lender” in the first paragraph of this
Instrument, or any subsequent holder of the Note.

“Loan Agreement” means the Multifamily Loan and Security Agreement executed by
Borrower in favor of Lender and dated as of the date of this Instrument, as such
agreement may be amended from time to time.

“Loan Documents” means the Note, this Instrument, the Loan Agreement, all guaranties,
all indemnity agreements, all collateral agreements, UCC filings, O&M Programs, the
MMP and any other documents now or in the future executed by Borrower, any guarantor
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or any other

Person in connection with the loan evidenced by the Note, as such

documents may be amended from time to time.

“Loan Servicer” means the entity that from time to time is designated by Lender or its
designee to collect payments and deposits and receive Notices under the Note, this
Instrument and any other Loan Document, and otherwise to service the loan evidenced by
the Note for the benefit of Lender. Unless Borrower receives Notice to the contrary, the
Loan Servicer is the entity identified as “Lender” in the first paragraph of this Instrument.

“Mortgaged Property” means all of Borrower’s present and future right, title and
interest in and to all of the following:

(a)

(b)
(©)
(d)
(e)

®

(2)

(h)

New York

The Land, or, if Borrower’s interest in the Land is pursuant to a Ground
Lease, the Ground Lease and the Leasehold Estate.

The Improvements.
The Fixtures.
The Personalty.

All current and future rights, including air rights, development rights,
zoning rights and other similar rights or interests, easements, tenements,
rights of way, strips and gores of land, streets, alleys, roads, sewer rights,
waters, watercourses and appurtenances related to or benefiting the Land
or the Improvements, or both, and all rights-of-way, streets, alleys and
roads which may have been or may in the future be vacated.

All' proceeds paid or to be paid by any insurer of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, whether or not Borrower obtained the insurance
pursuant to Lender’s requirement.

All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property, including any awards or settlements resulting from
condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the
Mortgaged Property under the power of eminent domain or otherwise and
including any conveyance in lieu thereof.

All contracts, options and other agreements for the sale of the Land, or the
Leasehold Estate, as applicable, the Improvements, the Fixtures, the
Personalty or any other part of the Mortgaged Property entered into by
Borrower now or in the future, including cash or securities deposited to
secure performance by parties of their obligations.
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(1) All proceeds from the conversion, voluntary or involuntary, of any of the
items described in subsections (a) through (h) inclusive into cash or
liquidated claims, and the right to collect such proceeds.

() All Rents and Leases.

(k) All earnings, royalties, accounts receivable, issues and profits from the
Land, the Improvements or any other part of the Mortgaged Property, and
all undisbursed proceeds of the loan secured by this Instrument.

) All Imposition Reserve Deposits.

(m)  All refunds or rebates of Impositions by Governmental Authority or
insurance company (other than refunds applicable to periods before the
real property tax year in which this Instrument is dated).

(n) All tenant security deposits which have not been forfeited by any tenant
under any Lease and any bond or other security in lieu of such deposits.

(0) All names under or by which any of the above Mortgaged Property may
be operated or known, and all trademarks, trade names, and goodwill
relating to any of the Mortgaged Property.

(p) If required by the terms of Section 4.05 of the Loan Agreement, all rights
under the Letter of Credit and the Proceeds, as such Proceeds may
increase or decrease from time to time.

(qQ) If the Note provides for interest to accrue at a floating or variable rate and
there is a Cap Agreement, the Cap Collateral.

“Note” means the Multifamily Note or Notes (including any Amended and Restated
Note(s), Consolidated, Amended and Restated Note(s), or Extended and Restated
Note(s)) executed by Borrower in favor of Lender and dated as of the date of this
Instrument, including all schedules, riders, allonges and addenda, as such Multifamily
Note(s) may be amended, modified and/or restated from time to time.

“Notice” or “Notices” means all notices, demands and other communication required
under the Loan Documents, provided in accordance with the requirements of
Section 11.03 of the Loan Agreement.

“Person” means any natural person, sole proprietorship, corporation, general partnership,
limited partnership, limited liability company, limited liability partnership, limited
liability limited partnership, joint venture, association, joint stock company, bank, trust,
estate, unincorporated organization, any federal, state, county or municipal government
(or any agency or political subdivision thereof), endowment fund or any other form of
entity.
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“Personalty” means all of the following:

(a) Accounts (including deposit accounts) of Borrower related to the Mortgaged
Property.

(b) Equipment and inventory owned by Borrower, which are used now or in the
future in connection with the ownership, management or operation of the Land or
Improvements or are located on the Land or Improvements, including furniture,
furnishings, machinery, building materials, goods, supplies, tools, books, records
(whether in written or electronic form) and computer equipment (hardware and
software).

(c) Other tangible personal property owned by Borrower which is used now or in the
future in connection with the ownership, management or operation of the Land or
Improvements or is located on the Land or in the Improvements, including ranges,
stoves, microwave ovens, refrigerators, dishwashers, garbage disposers, washers,
dryers and other appliances (other than Fixtures).

(d) Any operating agreements relating to the Land or the Improvements.

(e) Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

63) All other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the Improvements, including
all governmental permits relating to any activities on the Land and including
subsidy or similar payments received from any sources, including a Governmental
Authority.

(2) Any rights of Borrower in or under letters of credit.
“Property Jurisdiction” means the jurisdiction in which the Land is located.

“Rents” means all rents (whether from residential or non-residential space), revenues and
other income of the Land or the Improvements, parking fees, laundry and vending
machine income and fees and charges for food, health care and other services provided at
the Mortgaged Property, whether now due, past due or to become due, and deposits
forfeited by tenants, and, if Borrower is a cooperative housing corporation or association,
maintenance fees, charges or assessments payable by shareholders or residents under
proprietary leases or occupancy agreements, whether now due, past due, or to become
due.

“Taxes” means all taxes, assessments, vault rentals and other charges, if any, whether
general, special or otherwise, including all assessments for schools, public betterments
and general or local improvements, which are levied, assessed or imposed by any public
authority or quasi-public authority, and which, if not paid, will become a Lien on the
Land or the Improvements.
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2. Uniform Commercial Code Security Agreement.

(a)

(b)

(c)

(d)

This Instrument is also a security agreement under the Uniform Commercial Code
for any of the Mortgaged Property which, under applicable law, may be subjected
to a security interest under the Uniform Commercial Code, for the purpose of
securing Borrower’s obligations under this Instrument and to further secure
Borrower’s obligations under the Note, this Instrument and other Loan
Documents, whether such Mortgaged Property is owned now or acquired in the
future, and all products and cash and non-cash proceeds thereof (collectively,
“UCC Collateral”), and by this Instrument, Borrower grants to Lender a security
interest in the UCC Collateral. To the extent necessary under applicable law,
Borrower hereby authorizes Lender to prepare and file financing statements,
continuation statements and financing statement amendments in such form as
Lender may require to perfect or continue the perfection of this security interest.

Unless Borrower gives Notice to Lender within 30 days after the occurrence of
any of the following, and executes and delivers to Lender modifications or
supplements of this Instrument (and any financing statement which may be filed
in connection with this Instrument) as Lender may require, Borrower will not
(1) change its name, identity, structure or jurisdiction of organization; (ii) change
the location of its place of business (or chief executive office if more than one
place of business); or (iii) add to or change any location at which any of the
Mortgaged Property is stored, held or located.

If an Event of Default has occurred and is continuing, Lender will have the
remedies of a secured party under the Uniform Commercial Code, in addition to
all remedies provided by this Instrument or existing under applicable law. In
exercising any remedies, Lender may exercise its remedies against the UCC
Collateral separately or together, and in any order, without in any way affecting
the availability of Lender’s other remedies.

This Instrument also constitutes a financing statement with respect to any part of
the Mortgaged Property that is or may become a Fixture, if permitted by
applicable law.

3. Assignment of Rents; Appointment of Receiver; Lender in Possession.

(a)

New York

As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all Rents.

(1) It is the intention of Borrower to establish a present, absolute and
irrevocable transfer and assignment to Lender of all Rents and to authorize
and empower Lender to collect and receive all Rents without the necessity
of further action on the part of Borrower.

(i)  Promptly upon request by Lender, Borrower agrees to execute and deliver
such further assignments as Lender may from time to time require.
Borrower and Lender intend this assignment of Rents to be immediately
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(iii)

(b @

(i)

(iii)

(iv)

New York

effective and to constitute an absolute present assignment and not an
assignment for additional security only.

For purposes of giving effect to this absolute assignment of Rents, and for
no other purpose, Rents will not be deemed to be a part of the Mortgaged
Property. However, if this present, absolute and unconditional assignment
of Rents is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Rents will be included as a part of the Mortgaged
Property and it is the intention of Borrower that in this circumstance this
Instrument create and perfect a Lien on Rents in favor of Lender, which
Lien will be effective as of the date of this Instrument.

Until the occurrence of an Event of Default, Lender hereby grants to
Borrower a revocable license to collect‘and receive all Rents, to hold all
Rents in trust for the benefit of Lender and to apply all Rents to pay the
installments of interest and principal then due and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including Imposition Reserve Deposits, and to pay the current
costs and expenses of managing, operating and maintaining the Mortgaged
Property, including utilities, Taxes and insurance premiums (to the extent
not included in Imposition Reserve Deposits), tenant improvements and
other capital expenditures.

So long as no Event of Default has occurred and is continuing, the Rents
remaining after application pursuant to Section 3(b)(i) may be retained by
Borrower free and clear of, and released from, Lender’s rights with respect
to Rents under this Instrument.

After the occurrence of an Event of Default, and during the continuance of
such Event of Default, Borrower authorizes Lender to collect, sue for and
compromise Rents and directs each tenant of the Mortgaged Property to
pay all Rents to, or as directed by, Lender. From and after the occurrence
of an Event of Default, and during the continuance of such Event of
Default, and without the necessity of Lender entering upon and taking and
maintaining control of the Mortgaged Property directly, or by a receiver,
Borrower’s license to collect Rents will automatically terminate and
Lender will without Notice be entitled to all Rents as they become due and
payable, including Rents then due and unpaid. Borrower will pay to
Lender upon demand all Rents to which Lender is entitled.

At any time on or after the date of Lender’s demand for Rents, Lender
may give, and Borrower hereby irrevocably authorizes Lender to give,
notice to all tenants of the Mortgaged Property instructing them to pay all
Rents to Lender. No tenant will be obligated to inquire further as to the
occurrence or continuance of an Event of Default. No tenant will be
obligated to pay to Borrower any amounts which are actually paid to
Lender in response to such a notice. Any such notice by Lender will be
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delivered to each tenant personally, by mail or by delivering such demand
to each rental unit. Borrower will not interfere with and will cooperate
with Lender’s collection of such Rents.

(©) If an Event of Default has occurred and is continuing, then Lender will have each
of the following rights and may take any of the following actions:

(1)

(i)

(iii)

(iv)

New York

Lender may, regardless of the adequacy of Lender’s security or the
solvency of Borrower and even in the absence of waste, enter upon and
take and maintain full control of the Mortgaged Property in order to
perform all acts that Lender in its discretion determines to be necessary or
desirable for the operation and maintenance of the Mortgaged Property,
including the execution, cancellation or modification of Leases, the
collection of all Rents, the making of Repairs to the Mortgaged Property
and the execution or termination of contracts providing for the
management, operation or maintenance of the Mortgaged Property, for the
purposes of enforcing the assignment of Rents pursuant to Section 3(a),
protecting the Mortgaged Property or the security of this Instrument, or for
such other purposes as Lender in its discretion may deem necessary or
desirable.

Alternatively, if an Event of Default has occurred and is continuing,
regardless of the adequacy of Lender’s security, without regard to
Borrower’s solvency and without the necessity of giving prior notice (oral
or written) to Borrower, Lender may apply to any court having jurisdiction
for the appointment of a receiver for the Mortgaged Property to take any
or all of the actions set forth in the preceding sentence. If Lender elects to
seek the appointment of a receiver for the Mortgaged Property at any time
after an Event of Default has occurred and is continuing, Borrower, by its
execution of this Instrument, expressly consents to the appointment of
such receiver, including the appointment of a receiver ex parte if permitted
by applicable law.

If Borrower is a housing cooperative corporation or association, Borrower
hereby agrees that if a receiver is appointed, the order appointing the
receiver may contain a provision requiring the receiver to pay the
installments of interest and principal then due and payable under the Note
and the other amounts then due and payable under the other Loan
Documents, including Imposition Reserve Deposits, it being
acknowledged and agreed that the Indebtedness is an obligation of
Borrower and must be paid out of maintenance charges payable by
Borrower’s tenant shareholders under their proprietary leases or
occupancy agreements.

Lender or the receiver, as the case may be, will be entitled to receive a
reasonable fee for managing the Mortgaged Property.
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(d)

(e)

®

(v) Immediately upon appointment of a receiver or immediately upon
Lender’s entering upon and taking possession and control of the
Mortgaged Property, Borrower will surrender possession of the Mortgaged
Property to Lender or the receiver, as the case may be, and will deliver to
Lender or the receiver, as the case may be, all documents, records
(including records on electronic or magnetic media), accounts, surveys,
plans, and specifications relating to the Mortgaged Property and all
security deposits and prepaid Rents.

(vi)  If Lender takes possession and control of the Mortgaged Property, then
Lender may exclude Borrower and its representatives from the Mortgaged
Property.

Borrower acknowledges and agrees that the exercise by Lender of any of the
rights conferred under this Section 3 will not be construed to make Lender a
mortgagee-in-possession of the Mortgaged Property so long as Lender has not
itself entered into actual possession of the Land and Improvements.

If Lender enters the Mortgaged Property, Lender will be liable to account only to
Borrower and only for those Rents actually received. Except to the extent of
Lender’s gross negligence or willful misconduct, Lender will not be liable to
Borrower, anyone claiming under or through Borrower or anyone having an
interest in the Mortgaged Property, by reason of any act or omission of Lender
under Section 3(c), and Borrower hereby releases and discharges Lender from any
such liability to the fullest extent permitted by law.

If the Rents are not sufficient to meet the costs of taking control of and managing
the Mortgaged Property and collecting the Rents, any funds expended by Lender
for such purposes will become an additional part of the Indebtedness as provided
in Section 7.

Any entering upon and taking of control of the Mortgaged Property by Lender or
the receiver, as the case may be, and any application of Rents as provided in this
Instrument will not cure or waive any Event of Default or invalidate any other
right or remedy of Lender under applicable law or provided for in this Instrument.

4. Assignment of Leases; Leases Affecting the Mortgaged Property.

(a)

New York

As part of the consideration for the Indebtedness, Borrower absolutely and
unconditionally assigns and transfers to Lender all of Borrower’s right, title and
interest in, to and under the Leases, including Borrower’s right, power and
authority to modify the terms of any such Lease, or extend or terminate any such
Lease.

(1) It is the intention of Borrower to establish a present, absolute and
irrevocable transfer and assignment to Lender of all of Borrower’s right,
title and interest in, to and under the Leases. Borrower and Lender intend
this assignment of the Leases to be immediately effective and to constitute
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(b)

(©)

New York

an absolute present assignment and not an assignment for additional
security only.

(11) For purposes of giving effect to this absolute assignment of the Leases,
and for no other purpose, the Leases will not be deemed to be a part of the
Mortgaged Property.

(ii1))  However, if this present, absolute and unconditional assignment of the
Leases is not enforceable by its terms under the laws of the Property
Jurisdiction, then the Leases will be included as a part of the Mortgaged
Property and it is the intention of Borrower that in this circumstance this
Instrument create and perfect a Lien on the Leases in favor of Lender,
which Lien will be effective as of the date of this Instrument.

Until Lender gives Notice to Borrower of Lender’s exercise of its rights under this
Section 4, Borrower will have all rights, power and authority granted to Borrower
under any Lease (except as otherwise limited by this Section or any other
provision of this Instrument), including the right, power and authority to modify
the terms of any Lease or extend or terminate any Lease. Upon the occurrence of
an Event of Default, and during the continuance of such Event of Default, the
permission given to Borrower pursuant to the preceding sentence to exercise all
rights, power and authority under Leases will automatically terminate. Borrower
will comply with and observe Borrower’s obligations under all Leases, including
Borrower’s obligations pertaining to the maintenance and disposition of tenant
security deposits:

(1) Borrower acknowledges and agrees that the exercise by Lender, either
directly or by a receiver, of any of the rights conferred under this Section 4
will not be construed to make Lender a mortgagee-in-possession of the
Mortgaged Property so long as Lender has not itself entered into actual
possession of the Land and the Improvements.

(i1) The acceptance by Lender of the assignment of the Leases pursuant to
Section 4(a) will not at any time or in any event obligate Lender to take
any action under this Instrument or to expend any money or to incur any
expenses.

(ii1))  Except to the extent of Lender’s gross negligence or willful misconduct,
Lender will not be liable in any way for any injury or damage to person or
property sustained by any Person or Persons in or about the Mortgaged
Property.

(iv)  Prior to Lender’s actual entry into and taking possession of the Mortgaged
Property, Lender will not be obligated for any of the following:

(A) Lender will not be obligated to perform any of the terms,
covenants and conditions contained in any Lease (or otherwise
have any obligation with respect to any Lease).
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(B) Lender will not be obligated to appear in or defend any action or
proceeding relating to the Lease or the Mortgaged Property.

©) Lender will not be responsible for the operation, control, care,
management or repair of the Mortgaged Property or any portion of
the Mortgaged Property. The execution of this Instrument by
Borrower will constitute conclusive evidence that all responsibility
for the operation, control, care, management and repair of the
Mortgaged Property is and will be that of Borrower, prior to such
actual entry and taking of possession.

(d) Upon delivery of Notice by Lender to Borrower of Lender’s exercise of Lender’s
rights under this Section 4 at any time after the occurrence of an Event of Default,
and during the continuance of such Event of Default, and without the necessity of
Lender entering upon and taking and maintaining control of the Mortgaged
Property directly, by a receiver, or by any other manner or proceeding permitted
by the laws of the Property Jurisdiction, Lender immediately will have all rights,
powers and authority granted to Borrower under any Lease, including the right,
power and authority to modify the terms of any such Lease, or extend or terminate
any such Lease.

(e) Borrower will, promptly upon Lender’s request, deliver to Lender an executed
copy of each residential Lease then in effect.

® If Borrower is a cooperative housing corporation or association, notwithstanding
anything to the contrary contained in this Instrument, so long as Borrower
remains a cooperative housing corporation or association and is not in breach of
any covenant of this Instrument, Lender consents to the following:

(1) Borrower may execute leases of apartments for a term in excess of 2 years
to a tenant shareholder of Borrower, so long as such leases, including
proprietary leases, are and will remain subordinate to the Lien of this
Instrument.

(11) Borrower may surrender or terminate such leases of apartments where the
surrendered or terminated lease is immediately replaced or where
Borrower makes its best efforts to secure such immediate replacement by
a newly-executed lease of the same apartment to a tenant shareholder of
Borrower. However, no consent is given by Lender to any execution,
surrender, termination or assignment of a lease under terms that would
waive or reduce the obligation of the resulting tenant shareholder under
such lease to pay cooperative assessments in full when due or the
obligation of the former tenant shareholder to pay any unpaid portion of
such assessments.

5. Prepayment Premium. Borrower will be required to pay a prepayment premium in
connection with certain prepayments of the Indebtedness, including a payment made after
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Lender’s exercise of any right of acceleration of the Indebtedness, as provided in the
Note.

6. Application of Payments. If at any time Lender receives, from Borrower or otherwise,
any amount applicable to the Indebtedness which is less than all amounts due and payable
at such time, then Lender may apply that payment to amounts then due and payable in
any manner and in any order determined by Lender, in Lender’s discretion. Neither
Lender’s acceptance of an amount that is less than all amounts then due and payable nor
Lender’s application of such payment in the manner authorized will constitute or be
deemed to constitute either a waiver of the unpaid amounts or an accord and satisfaction.
Notwithstanding the application of any such amount to the Indebtedness, Borrower’s
obligations under this Instrument, the Note and all other Loan Documents will remain
unchanged.

7. Protection of Lender’s Security; Instrument Secures Future Advances.

(a) If Borrower fails to perform any of its obligations under this Instrument or any
other Loan Document, or if any action or proceeding is commenced which
purports to affect the Mortgaged Property, Lender’s security or Lender’s rights
under this Instrument, including eminent domain, insolvency, code enforcement,
civil or criminal forfeiture, enforcement of Hazardous Materials Laws, fraudulent
conveyance or reorganizations or proceedings involving a bankrupt or decedent,
then Lender at Lender’s option may make such appearances, file such documents,
disburse such sums and take such actions as Lender reasonably deems necessary
to perform such obligations of Borrower and to protect Lender’s interest,
including all of the following:

(1) Lender may pay Attorneys’ Fees and Costs.

(11) Lender may pay fees and out-of-pocket expenses of accountants,
inspectors and consultants.

(ii1)  Lender may enter upon the Mortgaged Property to make Repairs or secure
the Mortgaged Property.

(iv) . Lender may procure the Insurance required by the Loan Agreement.

(v) Lender may pay any amounts which Borrower has failed to pay under the
Loan Agreement.

(vi)  Lender may perform any of Borrower’s obligations under the Loan
Agreement.

(vii) Lender may make advances to pay, satisfy or discharge any obligation of
Borrower for the payment of money that is secured by a Prior Lien.

ny amounts disburse ender under this Section 7, or under any other
b Any ts disbursed by Lend der this Section 7 d y oth
provision of this Instrument that treats such disbursement as being made under
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this Section 7, will be secured by this Instrument, will be added to, and become
part of, the principal component of the Indebtedness, will be immediately due and
payable and will bear interest from the date of disbursement until paid at the
Default Rate.

(©) Nothing in this Section 7 will require Lender to incur any expense or take any
action.

8. Events of Default. An Event of Default under the Loan Agreement will constitute an
Event of Default under this Instrument.

0. Remedies Cumulative. Each right and remedy provided in this Instrument is distinct
from all other rights or remedies under this Instrument, the Loan Agreement or any other
Loan Document or afforded by applicable law or equity, and each will be cumulative and
may be exercised concurrently, independently or successively, in any order. Lender’s
exercise of any particular right or remedy will not in any way prevent Lender from
exercising any other right or remedy available to Lender. Lender may exercise any such
remedies from time to time and as often as Lender chooses.

10. Waiver of Statute of Limitations, Offsets, and Counterclaims. Borrower waives the
right to assert any statute of limitations as a bar to the enforcement of the Lien of this
Instrument or to any action brought to enforce any Loan Document. Borrower hereby
waives the right to assert a counterclaim, other than a compulsory counterclaim, in any
action or proceeding brought against it by Lender or otherwise to offset any obligations to
make the payments required by the Loan Documents. No failure by Lender to perform
any of its obligations under this Instrument will be a valid defense to, or result in any
offset against, any payments that Borrower is obligated to make under any of the Loan
Documents.

11. Waiver of Marshalling.

(a) Notwithstanding the existence of any other security interests in the Mortgaged
Property held by Lender or by any other party, Lender will have the right to
determine the order in which any or all of the Mortgaged Property will be
subjected to the remedies provided in this Instrument, the Note, the Loan
Agreement or any other Loan Document or applicable law. Lender will have the
right to determine the order in which any or all portions of the Indebtedness are
satisfied from the proceeds realized upon the exercise of such remedies.

(b) Borrower and any party who now or in the future acquires a security interest in
the Mortgaged Property and who has actual or constructive notice of this
Instrument waives any and all right to require the marshalling of assets or to
require that any of the Mortgaged Property be sold in the inverse order of
alienation or that any of the Mortgaged Property be sold in parcels or as an
entirety in connection with the exercise of any of the remedies permitted by
applicable law or provided in this Instrument.
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12.

13.

14.

15.

16.

17.

Further Assurances; Lender’s Expenses.

(a) Borrower will deliver, at its sole cost and expense, all further acts, deeds,
conveyances, assignments, estoppel certificates, financing statements or
amendments, transfers and assurances as Lender may require from time to time in
order to better assure, grant and convey to Lender the rights intended to be
granted, now or in the future, to Lender under this Instrument and the Loan
Documents or in connection with Lender’s consent rights under Article VII of the
Loan Agreement.

(b) Borrower acknowledges and agrees that, in connection with each request by
Borrower under this Instrument or any Loan Document, Borrower will pay all
reasonable Attorneys’ Fees and Costs and expenses incurred by Lender, including
any fees payable in accordance with any request for further assurances or an
estoppel certificate pursuant to the Loan Agreement, regardless of whether the
matter is approved, denied or withdrawn. Any amounts payable by Borrower
under this Instrument or under any other Loan Document will be deemed a part of
the Indebtedness, will be secured by this Instrument and will bear interest at the
Default Rate if not fully paid within 10 days of written demand for payment.

Governing Law; Consent to Jurisdiction and Venue. This Instrument, and any Loan
Document which does not itself expressly identify the law that is to apply to it, will be
governed by the laws of the Property Jurisdiction. Borrower agrees that any controversy
arising under or in relation to the Note, this Instrument or any other Loan Document may
be litigated in the Property Jurisdiction. The state and federal courts and authorities with
jurisdiction in the Property Jurisdiction will have jurisdiction over all controversies that
may arise under or in relation to the Note, any security for the Indebtedness or any other
Loan Document. Borrower irrevocably consents to service, jurisdiction and venue of such
courts for any such litigation and waives any other venue to which it might be entitled by
virtue of domicile, habitual residence or otherwise. However, nothing in this Section 13 is
intended to limit Lender’s right to bring any suit, action or proceeding relating to matters
under this Instrument in any court of any other jurisdiction.

Notice. All Notices, demands and other communications under or concerning this
Instrument will be governed by the terms set forth in the Loan Agreement.

Successors and Assigns Bound. This Instrument will bind the respective successors and
assigns of Borrower and Lender, and the rights granted by this Instrument will inure to
Lender’s successors and assigns.

Joint and Several Liability. If more than one Person signs this Instrument as Borrower,
the obligations of such Persons will be joint and several.

Relationship of Parties; No Third Party Beneficiary.

(a) The relationship between Lender and Borrower will be solely that of creditor and
debtor, respectively, and nothing contained in this Instrument will create any
other relationship between Lender and Borrower. Nothing contained in this
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(b)

Instrument will constitute Lender as a joint venturer, partner or agent of
Borrower, or render Lender liable for any debts, obligations, acts, omissions,
representations or contracts of Borrower.

No creditor of any party to this Instrument and no other Person will be a third
party beneficiary of this Instrument or any other Loan Document. Without
limiting the generality of the preceding sentence, (i) any arrangement (“Servicing
Arrangement”) between Lender and any Loan Servicer for loss sharing or
interim advancement of funds will constitute a contractual obligation of such
Loan Servicer that is independent of the obligation of Borrower for the payment
of the Indebtedness, (ii) Borrower will not be a third party beneficiary of any
Servicing Arrangement, and (iii) no payment by the Loan Servicer under any
Servicing Arrangement will reduce the amount of the Indebtedness.

18. Severability; Amendments.

(a)

(b)

The invalidity or unenforceability of any provision of this Instrument will not
affect the validity or enforceability of any other provision, and all other provisions
will remain in full force and effect. This Instrument contains the entire agreement
among the parties as to the rights granted and the obligations assumed in this
Instrument.

This Instrument may not be amended or modified except by a writing signed by
the party against whom enforcement is sought; provided, however, that in the
event of a Transfer prohibited by or requiring Lender’s approval under Article VII
of the Loan Agreement, some or all of the modifications to the Loan Documents
(if any) may be modified or rendered void by Lender at Lender’s option by Notice
to Borrower and the transferee(s).

19. Construction.

(a)

(b)

(c)

(d)

(e)

New York

The captions and headings of the Sections of this Instrument are for convenience
only and will be disregarded in construing this Instrument. Any reference in this
Instrument to a “Section” will, unless otherwise explicitly provided, be construed
as referring to a Section of this Instrument.

Any reference in this Instrument to a statute or regulation will be construed as
referring to that statute or regulation as amended from time to time.

Use of the singular in this Instrument includes the plural and use of the plural
includes the singular.

As used in this Instrument, the term “including” means “including, but not limited
to” and the term “includes” means “includes without limitation.”

The use of one gender includes the other gender, as the context may require.
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(2

Unless the context requires otherwise any definition of or reference to any
agreement, instrument or other document in this Instrument will be construed as
referring to such agreement, instrument or other document as from time to time
amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth in this Instrument).

Any reference in this Instrument to any person will be construed to include such
person’s successors and assigns.

20.  Subrogation. If, and to the extent that, the proceeds of the loan evidenced by the Note, or
subsequent advances under Section 7, are used to pay, satisfy or discharge a Prior Lien,
such loan proceeds or advances will be deemed to have been advanced by Lender at
Borrower’s request, and Lender will automatically, and without further action on its part,
be subrogated to the rights, including Lien priority, of the owner or holder of the
obligation secured by the Prior Lien, whether or not the Prior Lien is released.

END OF UNIFORM COVENANTS; STATE-SPECIFIC PROVISIONS FOLLOW

21-30. Reserved.

31. Acceleration; Remedies.

(2)

(b)

(c)

(d)

New York

At any time after the occurrence of an Event of Default, Lender, at Lender’s
option, may declare the Indebtedness to be immediately due and payable without
further demand, and may foreclose this Instrument by judicial or nonjudicial
proceedings, will be entitled to the appointment of a receiver, without notice, and
may invoke any other remedies permitted by New York law or provided in this
Instrument, the Loan Agreement or in any other Loan Document.

Lender may, at Lender’s option, also foreclose this Instrument for any portion of
the Indebtedness which is then due and payable, subject to the continuing Lien of
this Instrument for the balance of the Indebtedness.

Lender will be entitled to collect all costs and expenses allowed by New York
law, including Attorneys’ Fees and Costs, costs of documentary evidence,
abstracts, title reports, statutory costs and any additional allowance made pursuant
to Section 8303 of the Civil Practice Law and Rules.

The rights and remedies of Lender specified in this Instrument will be in addition
to Lender’s rights and remedies under New York law, specifically including
Section 254 of the Real Property Law. In the event of any conflict between the
provision of this Instrument, the Loan Agreement and the provisions of Section
254 of the Real Property Law, the provisions of this_Instrument and the Loan
Agreement will control. Notwithstanding anything contained in this Instrument, it
is specifically acknowledged that the provisions of subsection 4 of Section 254 of
the Real Property Law covering the insurance of buildings against loss by fire will
not apply to this Instrument or the Loan Agreement.
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32.

Satisfaction of Debt. Upon payment of the Indebtedness, Lender will discharge this
Instrument. If it is the practice of the industry at the time the Indebtedness is paid to
assign, rather than discharge, a mortgage, then at Borrower’s request, Lender will assign
Lender’s interest in this Instrument, together with the Note or notes secured by this
Instrument, to a Person specified by Borrower in writing to Lender. Lender will make any
such assignment without recourse to Lender, using Lender’s then-current form of
assignment. If any original note is lost or destroyed, Lender will provide a lost note
affidavit, which will provide that Lender will have no liability for such loss or
destruction. Borrower will pay Lender’s reasonable costs incurred in discharging or
assigning this Instrument, as applicable.

33. Lien Law. Borrower will receive advances under this Instrument subject to the trust fund
provisions of Section 13 of the Lien Law.

34. Maximum Principal Amount. Notwithstanding any provision set forth in this
Instrument to the contrary, the maximum amount of principal indebtedness secured by
this Instrument at execution, or which under any contingency may become secured by
this Instrument at any time hereafter, is $ , plus all interest payable under
the Note and all amounts expended by Lender after an Event of Default for all of the
following:

(a) For the payment of taxes, charges or assessments which may be imposed by legal
requirements upon the Mortgaged Property.

(b) To maintain the insurance required under the Loan Agreement.

(c) For any expenses incurred in maintaining the Mortgaged Property and upholding
the Lien of this Instrument, including the expense of any litigation to prosecute or
defend the rights and Lien created by this Instrument.

(d) For any amount, cost or charge to which Lender becomes subrogated, upon
payment, whether under recognized principles of law or equity, or under express
statutory authority, together with interest on all of the foregoing amounts at the
Default Rate (as defined in the Note).

35. Section 291-F of the Real Property Law. In addition to any other right or remedy
contained in this Instrument, the Loan Agreement or in any other Loan Document,
Lender will have all the rights against lessees of all or any part of the Mortgaged Property
as are set forth in Section 291-f of the Real Property Law of New York.

36. Transfer Tax Provisions. Borrower covenants and agrees to each of the following:

(a) In the event of a sale of the Mortgaged Property or other Transfer, Borrower will
duly complete, execute and deliver to Lender, contemporaneously with the
submission to the applicable taxing authority or recording officer, all forms and
supporting documentation required by such taxing authority or recording officer
to estimate and fix any and all applicable state and local real estate transfer taxes
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(b)

(collectively “Transfer Taxes”) assessable by reason of such sale or other
Transfer or recording of the deed evidencing such sale or other Transfer.

Borrower will pay all Transfer Taxes that may hereafter become due and payable
with respect to any Transfer, and if Borrower fails to pay any such Transfer
Taxes, Lender may pay such Transfer Taxes and the amount of such payment will
be added to the Indebtedness and, unless incurred in connection with a foreclosure
of this Instrument, be secured by this Instrument.

The provisions of this Section will survive any Transfer and the delivery of the deed in
connection with any Transfer.

37. WAIVER OF TRIAL BY JURY.

(a)

(b)

BORROWER AND LENDER EACH COVENANTS AND AGREES NOT
TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE
ARISING OUT OF THIS INSTRUMENT OR THE RELATIONSHIP
BETWEEN THE PARTIES AS BORROWER AND LENDER THAT IS
TRIABLE OF RIGHT BY A JURY.

BORROWER AND LENDER EACH WAIVES ANY RIGHT TO TRIAL
BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT
ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER
OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH
PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF
COMPETENT LEGAL COUNSEL.

38.  Attached Riders. The following Riders are attached to this Instrument:

GROUND LEASE MORTGAGE WITH FEE JOINDER

39.  Attached Exhibits. The following Exhibits, if marked with an “X” in the space provided,
are attached to this Instrument:

X
X
X
X

New York

Exhibit A Description of the Land (required)
Exhibit B Modifications to Instrument
Exhibit C-1 =~ Over-Lease Description

Exhibit C-2  Sub-Lease Description

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOQF, Borrower has signed and delivered this Instrument or has caused this
Instrument to be signed and delivered by its duly authorized representative.

BORROWER:

EASTDALE RESIDENTIAL I, LLC, a
Delaware limited liability company

By:
Name: John C. Hettinger
Title: Authorized Signatory
STATE OF NEW YORK )
)SS.:
COUNTY OF )
On the day of in the year 2020 before me, the undersigned,

personally appeared JOHN C. HETTINGER, 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.

Signature and Office of individual
taking acknowledgement

New York
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AGENCY:

DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT AGENCY, a
New York public benefit corporation

By:
Name:
Title:

STATE OF NEW YORK )

)SS.:
COUNTY OF )
On the day of in the year 2020 before me, the undersigned,
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 s/he executed the same in her/his capacity, and
that by her/his signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

Signature and Office of individual
taking acknowledgement

New York Page S-2
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RIDER TO MULTIFAMILY SECURITY INSTRUMENT
GROUND LEASE MORTGAGE WITH FEE JOINDER

(Revised 9-30-2019)

The following changes are made to the Instrument which precedes this Rider:

A.

The granting clause on Page 1 is deleted and replaced with the following:

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and modifications of the Indebtedness, and the performance of the covenants
and agreements of Borrower and AgencyGreund—Lesser contained in the Loan
Documents, Borrower and AgencyGreund-Lessor mortgage, warrant, grant, convey and
assign to Lender the Mortgaged Property, including the Leasehold Estate and the Fee
Estate in the Land located in Dutchess County, State of New York and described in
Exhibit A.

The following definitions are added to Section 1:

“Agency” means DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT

AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York.

“Facility” shall have the meaning ascribed to it under the Sub-L.ease (as hereinafter

defined).

“Fee Estate” means the fee estate of BorrowerGreund-Lessor in the LandMortgaged
Property.

“Ground Lease” means, _collectively or individually, as the context requires, the
Over-Lease and/or the Sub Lease&h&l&&s&ées%ed—m—%ehﬂaﬁ—&pw&uaﬁt—te—w%ﬁeh

(13 9

“Leasehold Estate” means, collectively or individually, as the context requires,
Agency’s interest in the Mortgaged Property and any other property leased by

Agency pursuant to the Over-Lease, and Borrower’s interest in the FandMortgaged
Property and any other real property leased by Borrower pursuant to the Sub-Lease, #

appheable; including, in both cases, all of the following:

(1) All rights of Agency and/or Borrower, as applicable, to renew or extend the
term of the Ground Lease.

(11) All amounts deposited by Agency with Borrower and/or Borrower with
Agencywith-GreundEesser under the Ground Lease.



(i11))  Agency’s and/or Borrower’s right or privilege to terminate, cancel, surrender,
modify, or amend the Ground Lease.

(iv)  All other options, privileges and rights granted and demised to Agency and/or
Borrower under the Ground Lease and all appurtenances with respect to the
Ground Lease.

“Lien” means any mortgage, deed of trust, deed to secure debt, security interest, or other
lien or encumbrance on the Mortgaged Property.

“Over-Lease” means the ground lease described in Exhibit C-1 pursuant to which
Agency leases the Mortgaged Property from Borrower, as such lease may be
amended, modified, supplemented, renewed and extended.

“Sub-Lease” means the ground sublease described in Exhibit C-2 pursuant to which
Borrower subleases the Mortgaged Property from Agency, as such lease may be
amended, modified, supplemented, renewed and extended.

“Unassigned nghts” means the rights of the Agency and moneys payable pursuant

The definitions of “Fixtures”, “Mortgaged Property” and “Personalty” in Section 1 are
deleted and replaced with the following:

“Fixtures” means all property owned by Borrower or AgencyGreund-tessor which is
attached to the Land or the Improvements so as to constitute a fixture under applicable
law, including: machinery, equipment, engines, boilers, incinerators and installed
building materials; systems and equipment for the purpose of supplying or distributing
heating, cooling, electricity, gas, water, air or light; antennas, cable, wiring and conduits
used in connection with radio, television, security, fire prevention or fire detection or
otherwise used to carry electronic signals; telephone systems and equipment; elevators
and related machinery and equipment; fire detection, prevention and extinguishing
systems and apparatus; security and access control systems and apparatus; plumbing
systems; water heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers,
garbage disposers, washers, dryers and other appliances; light fixtures, awnings, storm
windows and storm doors; pictures, screens, blinds, shades, curtains and curtain rods;
mirrors; cabinets, paneling, rugs and floor and wall coverings; fences, trees and plants;
swimming pools; and exercise equipment.

“Mortgaged Property” means all of Borrower’s and Agency’sGreund-Lessor’s present
and future right, title and interest in and to all of the following:

(1) The Land, including Agency’s and Borrower’s interest in the LandMortgaged
Property pursuant to the Ground Lease, the Ground Lease and the Leasehold

Estate, excluding the Agency’s Unassigned Rights and Agency’s and
Borrower’sGreund—esser’s interest in the EandMortgaged Property, the



(i1)
(iif)
(iv)
v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

Ground Lease, and the Fee Estate, in _any event, excluding the Agency’s
Unassigned Rights.

The Improvements.
The Fixtures.
The Personalty.

All current and future rights, including air rights, development rights, zoning
rights and other similar rights or interests, easements, tenements, rights of way,
strips and gores of land, streets, alleys, roads, sewer rights, waters, watercourses
and appurtenances related to or benefiting the Land or the Improvements, or both,
and all rights-of-way, streets, alleys and roads which may have been or may in the
future be vacated.

All proceeds paid or to be paid by any insurer of the Land, the Improvements, the
Fixtures, the Personalty or any other part of the Mortgaged Property, whether or
not Borrower or AgencyGreund—Eesser obtained the Insurance pursuant to
Lender’s requirement or the Ground Lease, excluding proceeds from liability
insurance policy for the benefit of the Agency.

All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land or the Leasehold
Estate, as applicable, the Improvements, the Fixtures, the Personalty or any other
part of the Mortgaged Property, including any awards or settlements resulting
from Condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged
Property under the power of eminent domain or otherwise and including any
conveyance in lieu thereof.

All contracts, options and other agreements for the sale of the Land, or the
Leasehold Estate, as applicable, the Improvements, the Fixtures, the Personalty or
any other part of the Mortgaged Property entered into by Borrower or
AgencyGreund-lessor now or in the future, including cash or securities deposited
to secure performance by parties of their obligations.

All proceeds from the conversion, voluntary or involuntary, of any of the items
described in items (i) through (viii) of this definition, into cash or liquidated
claims, and the right to collect such proceeds.

All Rents and Leases (including the Ground Lease, but excluding the Agency’s
Unassigned Rights).

All earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed
proceeds of the Loan.



(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

All Imposition Reserve Deposits.

All refunds or rebates of Impositions by any Governmental Authority or insurance
company (other than refunds applicable to periods before the real property tax
year in which this Loan Agreement is dated).

All tenant security deposits which have not been forfeited by any tenant under any
Lease (including the Ground Lease) and any bond or other security in lieu of such
deposits.

All names under or by which any of the Mortgaged Property may be operated or
known, and all trademarks, trade names and goodwill relating to any of the
Mortgaged Property.

If required by the terms of Section 4.05, all rights under the Letter of Credit and
the Proceeds, as such Proceeds may increase or decrease from time to time.

If the Note provides for interest to accrue at a floating or variable rate and there is
a Cap Agreement, the Cap Collateral.

“Personalty” means all of the following:

(1)
(i)

(iii)

(iv)
v)

(vi)

(vii)

Accounts (including deposit accounts) related to the Mortgaged Property.

Equipment and inventory which are used now or in the future in connection with
the ownership, management or operation of the Land or Improvements or are
located on the Land or Improvements, including furniture, furnishings,
machinery, building materials, goods, supplies, tools, books, records (whether in
written or electronic form) and computer equipment (hardware and software).

Other tangible personal property which is used now or in the future in connection
with the ownership, management or operation of the Land or Improvements or is
located on the Land or in the Improvements, including ranges, stoves, microwave
ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other
appliances (other than Fixtures).

Any operating agreements relating to the Land or the Improvements.

Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

All other intangible property, general intangibles and rights relating to the
operation of, or used in connection with, the Land or the Improvements, including
all governmental permits relating to any activities on the Land and including
subsidy or similar payments received from any sources, including a Governmental
Authority.

Any rights of Borrower in or under any Letter of Credit.



D. The following new Sections are added:

40. No Merger of Estates.

(2)

(b)

(c)

If Borrower acquires the Leasehold Estate of AgencyFeeEstate, there will be no
merger amongbetween the Fee Estate and the Leasehold Estate created by the
Ground Lease unless all Persons, including Lender, having an interest in the
Ground Lease consent in writing to the merger.

Simultaneously with Borrower’s acquisition of the Leasehold Estate of
AgencyFEeeEstate, the Lien of this Instrument will automatically, without the
necessity of any further conveyance, continue to cover the Leasehold Estate of
AgencyFeeEstate and will be and remain prior to the Lien of any mortgage, deed
of trust or other Lien placed on the Leasehold Estate of AgencyFee Estate after
the date of this Instrument. Promptly after Borrower’s acquisition of the
Leasehold Estate of AgencyFeeEstate, Borrower, at its sole cost and expense,
including payment of Lender’s Attorneys’ Fees and Costs and out-of-pocket
disbursements, will execute and deliver all documents and instruments necessary
to subject or further subject the Leasehold Estate of AgencyEeeEstate to the
Lien of this Instrument or to confirm and ratify such Lien, and must provide to
Lender a title insurance policy insuring the Lien of this Instrument as a first Lien
on the Fee Estate and the Leasehold Estate, as applicable.

If Lender acquires the Fee Estate and the Leasehold Estate (whether pursuant to
the provisions of the Ground Lease, by foreclosure of this Instrument or
otherwise), the Fee Estate and the Leasehold Estate will not merge as a result of
such acquisition and will remain separate and distinct for all purposes after such
acquisition unless and until Lender elects to merge the Fee Estate and the
Leasehold Estate.

41. AgencyGreund-Lessor Joinder.

(2)

By its execution and delivery of this Instrument, AgencyGreund-Lesser joins in
this Instrument with the same intent and consequence as if AgencyGreund-essor
were originally a party to this Instrument, for the purpose of imposing the lien of
this Instrument on the Leasehold Estate of the Agency (except the Agency’s
Unassigned Rights) created by the Ground LeaseFee—FEstate, and
acknowledging the agreements, covenants and obligations set forth in this
Instrument are applicable to AgencyGreund-tesser, including those set forth in
Sections 2, 3, 4, 6, 7(a), 10 — 13, 15 — 17 and 20 of this Instrument, but subject to
all events to Section 41(h), 42 and 43 hereof. All leasehold mortgagee
protection provisions set forth in the Ground Lease, and all other provisions
inuring to the benefit of leasehold mortgagees or their successors or assigns
contained in the Ground Lease, and any representations, warranties and
certifications set forth in the Multifamily Greund Lessor’s Estoppel Certificate (as

modified to reflect the Sub-Lease) delivered by AgencyGreund—tesser in




(b)

(c)

(d)

connection with the Loan, are incorporated into this Instrument by reference and
are restated and confirmed by AgencyGreundtesser for the benefit of Lender.

AgencyGreund-Lessor represents to Lender that it has the power, authority and
right to execute this Instrument as an accommodation grantor, and to deed, grant,
convey and assign to, as applicable, Lender or Trustee, in trust, a security interest
in Agency’sGreundtessor’s right, title and interest in the Mortgaged Property
(except the Agency’s UnassignedRights) pursuant to the terms of this
Instrument and to keep and observe all of the terms of this Instrument to be
performed by AgencyGreund—Lessor under this Instrument. AgencyGreund
Eesser further represents that AgencyGreund-l-essor possesses anunencumbered
leaseholdfee-simple-abselute estate in the LandMortgaged Property created by
the Ground Lease and that it owns the LandLeasehold Estate in the Mortgaged
Property created by the Ground Lease and, to the extent not owned in fee by
Borrower, the Improvements, free and clear of all liens, encumbrances and
charges except for those otherwise approved by Lender. AgencyGreundlessor
agrees that AgencyGreundtessor will not, without the prior written consent of
Lender, cause or agree to a' transfer of or all or any part of the Mortgaged
Property or any interest in the Mortgaged Property, or permit a transfer of all or
any portion of the Mortgaged Property.

AgencyGreund-Eessor acknowledges all of the following:

(1) Lender has not made any representations or warranties to AgencyGround
Eesser with respect to the creditworthiness of Borrower or the prospects of
repayment of the Indebtedness.

(1))  Reserved.

(i11) . Lender will have no duty to disclose or report to AgencyGroundtessor
any information now or later known to Lender with respect to Borrower,
including any information relating to any of Borrower’s business
operations or financial condition.

Notwithstanding anvthing contained in the Over-Lease and the Sub-

Lease to the contrary:
(A) The term “Lender” in both the Over-L.ease and the Sub-Lease

means the Lender under this Instrument, its successors and/or
assigns.

B) The term “Loan” in both the Over-Lease and the Sub-I.ease
means the Indebtedness secured by this Instrument

C The term “Mortgage” means this Instrument.

At any time after AgencyGreundtesser receives notice of an Event of Default
under any of the Loan Documents from Lender, AgencyGreund-tesser has the



(e)

®

(2

(h)

right (but will not be obligated) to make any payment, perform any obligation and
take any other action that Borrower would have the right to pay, perform or take
under this Instrument which AgencyGreundtessor deems necessary or desirable
to cure the Event of Default.

AgencyGreund-Lessor acknowledges and agrees that, upon the occurrence of an
Event of Default, Lender or Trustee (if applicable) may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against
Borrower, AgencyGreund—Lesser, and in and to the Mortgaged Property,
including the Land, to the fullest extent under the terms of this Instrument, the
Loan Agreement, and the other Loan Documents.

Any indebtedness of Borrower to AgencyGreundtesser now or later existing
(including claims under the Ground Lease or any rights to subrogation
AgencyGreund-Lessor may have as a result of this Instrument or any action taken
by Lender under this Instrument), together with any interest thereon, will be, and
such indebtedness is, hereby deferred, postponed and subordinated to the prior
payment in full of the Indebtedness.

AgencyGreund—Lessor acknowledges that Lender may provide to third parties
with an existing or prospective interest in the servicing, enforcement, evaluation,
performance, ownership, purchase, participation or Securitization of the Loan,
including any of the Rating Agencies, any entity maintaining databases on the
underwriting and performance of commercial mortgage loans, as well as
governmental regulatory agencies having regulatory authority over Lender, any
and all information which Lender now has or may hereafter acquire relating to the
Loan and the Mortgaged Property, including the AgencyGreund—tesser, as
Lender determines necessary or desirable, and that such information may be
included in any Disclosure Document and also may be included in any filing with
the Securities and Exchange Commission pursuant to the Securities Act or the
Securities Exchange Act. To the fullest extent permitted under applicable law,
AgencyGreundLesser irrevocably waives all rights, if any, to prohibit such
disclosure, including any right of privacy.

AgencyGround—Lessor has no personal liability for the repayment of the
Indebtedness or for the performance of any of Borrower’s or Agency’sGrouné
Eessor’s obligations under the Loan Documents, and Agency’sGreund-Lessor’s
liability under the Loan Documents is expressly limited to Agency’s interest in
the Mortgaged Property. However, nothing in this Rider limits the liability or
obligations of AgencyGreund—tessor as tenant under the Over-Lease or as
Landlord under the Sub-I ease.

to Borrower, a true and correct copy of each notice, demand, complaint or
request made by Agency under, or with respect to, the Ground Lease.
However, Agency’s failure to provide such copy to Lender shall not affect the
validity of such notice, demand, complaint or request sent to Borrower.



(i) Agency will at all times fully perform, observe and comply with all other
terms, covenants and conditions of the Ground Lease to be performed,
observed or complied with by Agency under the Ground Lease.

Kk At anv time after Lender receives notice from Agencv of a default b
Borrower under the Ground I.ease, Lender may (but will not be obligated
to). make anv pavment, perform any obligation, and take anv other action

Borrower would have the right to pay, perform, or take under the Ground
Lease which Lender deems necessary or desirable to cure such default.
Lender may exercise its rights under this subsection (k) immediately after
receipt of notice of a default by Borrower under the Ground lL.ease and
within any grace period afforded to the Borrower under the Ground Lease
to _cure such default. For purposes of exercising its rights under this
subsection (k). Lender will not be liable to Borrower or Agency for any
action taken or omitted to be taken by Lender, in good faith, in reliance on
any written notice from Agency stating that a default by Borrower under the
Ground Lease has occurred and is continuing even though Borrower may
question or deny the existence or nature of such default. All expenditures
made by Lender pursuant to this subsection (k) to cure a default by
Borrower under the Ground Lease will become an additional part of the
Indebtedness as provided in the Instrument.

@ Agency will not, without the written consent of Lender (which may be given
or withheld by Lender in Lender’s Discretion), take any of the following

actions:

i Accept a surrender of the Leasehold Estate or terminate or cancel

either Ground Lease. Notwithstanding the foregoing, the Agency will

have the right to terminate the Ground Lease upon the occurrence a
default by Borrower under such Ground Lease (which default

continues bevond applicable notice, grace and cure periods) provided

that, prior to such termination, Agency provides Lender with notice of
such default and an opportunity to cure in accordance with Section
41(Kk) of this Instrument. In the event that Lender does not cure such
default in accordance with Section 41(k) of this Instrument, Agency

may terminate the Ground I.ease without any further notice to
Borrower or Lender.

ii Amend, modify or change the Ground l.ease, either orally or in

writing, or waive any of Borrower’s rights under either Ground
Lease.

(iii) Subordinate either Ground Lease or either Leasehold Estate to any
mortgage, deed of trust or other Lien on the Agency’s Leasehold

Estate.

(iv) Encumber either Ground I ease.




\4 Reject either Ground L.ease or assign the I.easehold Estate pursuant

to Section 365(h) of the Bankruptcy Code.

m Agency has lawfully executed and delivered this Instrument.

n Lender may, in accordance with all applicable laws, rules. codes and

regulations of the Property Jurisdiction, foreclose on only a portion of the
Mortgaged Property, including, without limitation, a foreclosure on any one
or all of the Leasehold Estate created by the Over-Lease, the Leasehold
Estate created by the Sub-Lease or the Fee Estate and, in such event, said
foreclosure will not affect the lien of this Instrument on the remaining
portion of the Mortgaged Property still subject to the lien of this Instrument.

42. No Recourse Against Agency. The general credit of the Agency is not obligated or
available for the payment of this Instrument. Lender will not look to the Agency or
any principal, member, director, officer or employee of the Agency with respect to
the indebtedness evidenced by this Instrument or any covenant., stipulation,
promise, agreement or obligation contained herein. In enforcing its rights and
remedies under this Instrument, Lender will look solely to the Mortgaged Property
and/or the Borrower for the payvment of the Indebtedness secured by this
Instrument and for the performance of the provisions hereof. Lender will not seek a
deficiency or other money judgment against the Agency or any principal, member,
director, officer or employee of the Agency and will not institute any separate action
against the Agency by reason of any default that may occur in the performance of
any of the terms and conditions of this Instrument or the Loan Documents. This
agreement on the part of the Lender shall not be construed in any way so as to effect
or impair the lien of this Instrument or the Lender’s right to foreclose hereunder as
provided by law or construed in any way so as to limit or restrict any of the rights or
remedies of the Lender in any foreclosure proceedings or other enforcement of
payment of the indebtedness secured hereby out of and from the security given
therefor. All covenants, stipulations, promises, agreements and obligations are the
Agency's and not of any member, director, officer, employee or agent (except the
Borrower) of the Agency in his or her individual capacity, and no recourse shall be
had for the payment of the principal of any debt or interest thereon or for any claim
based thereon or hereunder against any member, director, officer, employee or
agent (except the Borrower) of the Agency or any natural person executing this
Instrument on behalf of the Agency. No covenant contained herein shall be deemed
to constitute a debt of the State of New York or the County of Dutchess, and neither
the State of New York nor the County of Dutchess shall be liable on any covenant
contained herein, nor shall any obligations hereunder be payable out of any funds of
the Agency.

43. Hold Harmless Provisions.

a Borrower agrees that the Agency, its directors, members, officers, agents
except the Borrower) and emplovees shall not be liable for and agrees to

defend, indemnify, release and hold the Agency, its director, members,



officers, agents (except the Borrower) and employees harmless from and
against any and all (i) liability for loss or damage to property or injury to or
death of any and all persons that may be occasioned by, directly or
indirectly, any cause whatsoever pertaining to the Facility or arising by

reason of or in connection with the use thereof or under this Instrument, or
ii) liability arising from or expense incurred by the Project Work (as defined

in_the Ground Lease) or the Agency's acquiring, owning and leasing of the
Facility, including without limiting the generality of the foregoing, all claims
arising from the breach by the Borrower of any of its covenants contained
herein and all causes of action and reasonable attorneys' fees (whether b

reason of third party claims or by reason of the enforcement of any provision
of the Instrument (including, without limitation, this Section)) and any other
expenses incurred in defending any claims, suits or actions which may arise
as a result of the foregoing, provided that any such losses, damages, liabilities
or _expenses of the Agency are not incurred or do not result from the gross
negligence or intentional or willful wrongdoing of the Agency or any of its
directors, members, officers, agents (except the Borrower) or employvees.
The foregoing indemnities shall apply notwithstanding the fault or negligence
on the part of the Agency, or any of its members, directors, officers, agents,
or employees and irrespective of the breach of a statutory obligation or the
application of any rule of comparative or apportioned liability. The
foregoing indemnities are limited only to the extent of any prohibitions
imposed by law, and upon the application of such prohibition by the final

judgment or decision of a competent court of law, the remaining provisions
of these indemnities shall remain in full force and effect.

Notwithstanding anyv other provisions of this Instrument, the obligations of

the Borrower pursuant to this Section 43 shall remain in full force and effect
after the termination of this Instrument until the expiration of the period
stated in the applicable statute of limitations during which a claim, cause of
action or prosecution relating to the matters herein described may be
brought and payment in full or the satisfaction of such claim, cause of action
or prosecution relating to the matters herein described and the payment of
all reasonable expenses and charges incurred by the Agency, or its respective
members, directors, officers, agents (except the Borrower) and employees

relating to the enforcement of the provisions herein specified.

c In the event of anv claim against the Agencv or its members. directors
officers, agents (except the Borrower) or emplovees by any emplovee or

contractor of the Borrower or anyone directly or indirectly employved by any
of them or anyone for whose acts any of them may be liable, the obligations
of the Borrower hereunder shall not be limited in any way by any limitation
on the amount or type of damages, compensation, disability benefits or other
employee benefit acts.

44. Recordation of Mortgage. The Agency covenants that it will record or cause this
Instrument to be duly recorded in all offices where recordation thereof is necessary.



45. Termination of Ground Lease. Upon the termination of the Ground Lease for any
reason whatsoever, and at the sole cost and expense of the Borrower, the Lender
shall prepare, execute and deliver to the Agency and the Borrower, and the Agency
and the Borrower shall execute, any documents necessary to amend the Instrument
to remove the Agency as a party thereto.

46. Assignment of Ground Lease. Upon commencement of the exercise of any remedies
provided to the Lender pursuant to the terms of this Security Instrument, to the
extent of the Agency’s interest in the Mortgaged Property, notwithstanding

anything in the Ground Lease to the contrary, upon foreclosure of the Mortgaged
Property or acceptance by Lender of a deed in lieu of foreclosure, the Agency

hereby consents to the assignment and assumption of the rights, interests, covenants
and obligations of the Borrower under the Ground I.ease, to (i) L.ender, (ii) Federal
Home Loan Mortgage Corporation “Freddie Mac”), (iii) the trustee or certificate
administrator for any REMIC trust to which this Instrument is assigned in
connection with a securitization sponsored by Freddie Mac, provided, that the
trustee or certificate administrator (each, an “Eligible Trustee/CA”) for such
REMIC trust is a corporation, national bank, trust company or national banking
association, organized and doing business under the laws of any state or the United
States of America or the District of Columbia and having a combined capital and
surplus of at least $50,000,000, or such other capital and surplus amount as is then
required on a programmatic basis for Freddie Mac sponsored securitizations of
mortgages similar to the Loan secured by this Instrument and securitized in the
same program as the Loan secured by this Instrument (a “REMIC Trust”), or (iv) a
nominee of either Lender, Freddie Mac or a REMIC Trust provided such nominee
is controlled by Lender, Freddie Mac or such REMIC Trust) (the “Nominee”).
Such consent shall be evidenced by an assignment and assumption agreement,
whereby the successor entity shall covenant to keep, observe and perform, from and
after the date of the assignment and assumption, all of the covenants, agreements,

provisions and obligations of the Borrower pursuant to the Ground Lease.
However, if the successful bidder at the time of settlement of the foreclosure of the

Mortgaged Property is a third-par and not Lender; Freddie Mac, a REMIC
Trust or a Nominee), the assienment and assumption of the rights, interests

covenants and obligations of the Borrower under the Ground Lease shall be subject
to the consent of Agency, provided further that, upon request by the Lender, such
approval by the Agency shall not be unreasonably delayed, conditioned or denied.
Such consent shall be evidenced by an assignment and assumption agreement,
whereby the successor entity shall covenant to keep, observe and perform, from and
after the date of the assignment and assumption, all of the covenants, agreements,
provisions and obligations of the Borrower pursuant to the Ground Lease. Any
further transfer following a foreclosure or deed in lieu of foreclosure, shall be

subject to the consent of the Agency in accordance with the terms of the Ground
Lease.

47. Casualty/Condemnation. In the event of a casualty and/or condemnation at or

otherwise affecting the Mortgaged Property, (i) the making of the proof of loss
adjustment and compromise of any insurance claim, and the collection, receipt and



application of any insurance proceeds, and (ii) the settlement, insurance and receipt

of any insurance proceeds and/or condemnation award, as applicable, excluding
proceeds of any liability insurance policy for the benefit of the Agency, will all be,
notwithstanding anything contained in the Ground Lease to the contrary.
administered, handled, delivered, held and disbursed in accordance with the terms

of the L.oan Agreement.

Exhibit C-1 (Over-Greundlease Description) and Exhibit C-2 (Sub-Lease

Description) areis attached to this Instrument and made a part of this Instrument by this
reference.



EXHIBIT A

DESCRIPTION OF THE LAND

New York Page A-1
Multifamily Mortgage, Assignment of Rents
and Security Agreement



EXHIBIT B
MODIFICATIONS TO INSTRUMENT
The following modifications are made to the text of the Instrument that precedes this Exhibit:

NONE

New York Page B-1
Multifamily Mortgage, Assignment of Rents
and Security Agreement



EXHIBIT C-1
OVER-LEASE DESCRIPTION

Phase I Company Lease Agreement dated as of February 1, 2019 made by and between
Eastdale Residential I, LLC and Dutchess County Industrial Development Agency a
memorandum of which is recorded on February 25, 2019 in the office of the County
Clerk, Dutchess County, New York as Document No. 02-2019-1310.



EXHIBIT C-2
SUB-LEASE DESCRIPTION

Phase I Lease and Project Agreement dated as of February 1, 2019 made by and between
Dutchess County Industrial Development Agency and Eastdale Residential I, LLC a
memorandum of which is recorded on February 25, 2019 in the office of the County
Clerk, Dutchess County, New York as Document No. 02-2019-1311.



RIDER TO MULTIFAMILY SECURITY INSTRUMENT
GROUND LEASE MORTGAGE WITH FEE JOINDER
(Revised 9-30-2019)
The following changes are made to the Instrument which precedes this Rider:
A. The granting clause on Page 1 is deleted and replaced with the following:

TO SECURE TO LENDER the repayment of the Indebtedness, and all renewals,
extensions and modifications of the Indebtedness, and the performance of the covenants
and agreements of Borrower and AgencyGreund-esser contained in the Loan Documents,
Borrower and AgencyGreund—Lessor mortgage, warrant, grant, convey and assign to
Lender the Mortgaged Property, including the Leasehold Estate and the Fee Estate in the
Land located in Dutchess County, State of New York and described in Exhibit A.

B. The following definitions are added to Section 1:

“Agency” means DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT

AGENCY, a public benefit corporation organized and existing under the laws of the
State of New York.

defined).

“Fee Estate” means the fee estate of BorrowerGroundessor in the LandMortgaged
Property.

“Ground Lease” means, collectively or individually, as the context requires, the Over-
Lease and/or the Sub- Lease%he%ease—des&%ed—m—E*h&b%@p&&s&&&He—wh&eh—Beﬁewef

13 bl

“Leasehold Estate” means, collectively or individually, as the context requires,
Agency’s interest in the Mortgaged Property and any other property leased by

Agency pursuant to the Over-Lease, and Borrower’s interest in the LandMortgaged
Property and any other real property leased by Borrower pursuant to the Sub-Lease, #

apphieable; including, in both cases, all of the following:

(1) All rights of Agency and/or Borrower, as applicable, to renew or extend the term
of the Ground Lease.

(1)  All amounts deposited by Agency with Borrower and/or Borrower with
Agencywith-Greund-Lesser under the Ground Lease.

Rider to Multifamily Security Instrument Page 1
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(i11))  Agency’s and/or Borrower’s right or privilege to terminate, cancel, surrender,
modify, or amend the Ground Lease.

(iv)  All other options, privileges and rights granted and demised to Agency and/or
Borrower under the Ground Lease and all appurtenances with respect to the Ground
Lease.

“Lien” means any mortgage, deed of trust, deed to secure debt, security interest, or other
lien or encumbrance on the Mortgaged Property.

“Over-Lease” means the ground lease described in Exhibit C-1 pursuant to which
Agency leases the Mortgaged Property from Borrower, as such lease may be
amended, modified, supplemented, renewed and extended.

“Sub-Lease” means the ground sublease described in Exhibit C-2 pursuant to which
Borrower subleases the Mortgaged Property from Agency, as such lease may be
amended, modified, supplemented, renewed and extended.

“Unassigned Rights” means the rights of the Agency and moneys payable pursuant
to and under Sections 3.6.4.3,4.4,5.1,5.2, 5.4, 6.4(¢) and (d), 6.7. 8.1, 8.2, 8.5, 8.7, 8.8

8.10, 8.11, 9.3, 10.2(a), 10.4, 11.2, 11.3 and 14.8 and Article XIII of the Sub-Lease.

C. The definitions of “Fixtures”, “Mortgaged Property” and “Personalty” in Section 1 are
deleted and replaced with the following:

“Fixtures” means all property owned by Borrower or AgencyGreund-tessor which is
attached to the Land or the Improvements so as to constitute a fixture under applicable law,
including: machinery, equipment, engines, boilers, incinerators and installed building
materials; systems and equipment for the purpose of supplying or distributing heating,
cooling, electricity, gas, water, air or light; antennas, cable, wiring and conduits used in
connection with radio, television, security, fire prevention or fire detection or otherwise
used to carry electronic signals; telephone systems and equipment; elevators and related
machinery and equipment; fire detection, prevention and extinguishing systems and
apparatus; security and access control systems and apparatus; plumbing systems; water
heaters, ranges, stoves, microwave ovens, refrigerators, dishwashers, garbage disposers,
washers, dryers and other appliances; light fixtures, awnings, storm windows and storm
doors; pictures, screens, blinds, shades, curtains and curtain rods; mirrors; cabinets,
paneling, rugs and floor and wall coverings; fences, trees and plants; swimming pools; and
exercise equipment.

“Mortgaged Property” means all of Borrower’s and Agency’sGreund-lessor’s present
and future right, title and interest in and to all of the following:

(1) The Land, including Agency’s and Borrower’s interest in the LandMortgaged
Property pursuant to the Ground Lease, the Ground Lease and the Leasehold

Estate, excluding the Agency’s Unassigned Rights and Agency’s and
Borrower’sGreund-Lessor’s interest in the LandMortgaged Property, the Ground
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Lease, and the Fee Estate, in_any event, excluding the Agency’s Unassigned
Rights.

(11) The Improvements.
(ii1))  The Fixtures.
(iv)  The Personalty.

(v) All current and future rights, including air rights, development rights, zoning rights
and other similar rights or interests, easements, tenements, rights of way, strips and
gores of land, streets, alleys, roads, sewer rights, waters, watercourses and
appurtenances related to or benefiting the Land or the Improvements, or both, and
all rights-of-way, streets, alleys and roads which may have been or may in the future
be vacated.

(vi)  All proceeds paid or to be paid by any insurer of the Land, the Improvements, the
Fixtures, the Personalty or any other part of the Mortgaged Property, whether or
not Borrower or AgencyGreund—Eesser obtained the Insurance pursuant to
Lender’s requirement or the Ground Lease, excluding proceeds from liability
insurance policy for the benefit of the Agency.

(vil)  All awards, payments and other compensation made or to be made by any
municipal, state or federal authority with respect to the Land or the Leasehold
Estate, as applicable, the Improvements, the Fixtures, the Personalty or any other
part of the Mortgaged Property, including any awards or settlements resulting from
Condemnation proceedings or the total or partial taking of the Land, the
Improvements, the Fixtures, the Personalty or any other part of the Mortgaged
Property under the power of eminent domain or otherwise and including any
conveyance in lieu thereof.

(viii) - All contracts, options and other agreements for the sale of the Land, or the
Leasehold Estate, as applicable, the Improvements, the Fixtures, the Personalty or
any other part of the Mortgaged Property entered into by Borrower or
AgencyGreund-lessor now or in the future, including cash or securities deposited
to secure performance by parties of their obligations.

(ix)  All proceeds from the conversion, voluntary or involuntary, of any of the items
described in items (i) through (viii) of this definition, into cash or liquidated claims,
and the right to collect such proceeds.

(x) All Rents and Leases (including the Ground Lease, but excluding the Agency’s
Unassigned Rights).

(xi)  All earnings, royalties, accounts receivable, issues and profits from the Land, the
Improvements or any other part of the Mortgaged Property, and all undisbursed
proceeds of the Loan.
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(xi1)  All Imposition Reserve Deposits.

(xiii)  All refunds or rebates of Impositions by any Governmental Authority or insurance
company (other than refunds applicable to periods before the real property tax year
in which this Loan Agreement is dated).

(xiv) All tenant security deposits which have not been forfeited by any tenant under any
Lease (including the Ground Lease) and any bond or other security in lieu of such
deposits.

(xv)  All names under or by which any of the Mortgaged Property may be operated or
known, and all trademarks, trade names and goodwill relating to any of the
Mortgaged Property.

(xvi) Ifrequired by the terms of Section 4.05, all rights under the Letter of Credit and the
Proceeds, as such Proceeds may increase or decrease from time to time.

(xvii) If the Note provides for interest to accrue at a floating or variable rate and there is
a Cap Agreement, the Cap Collateral.

“Personalty” means all of the following:
(1) Accounts (including deposit accounts) related to the Mortgaged Property.

(11) Equipment and inventory which are used now or in the future in connection with
the ownership, management or operation of the Land or Improvements or are
located on the Land or Improvements, including furniture, furnishings, machinery,
building materials, goods, supplies, tools, books, records (whether in written or
electronic form) and computer equipment (hardware and software).

(iii)  Other tangible personal property which is used now or in the future in connection
with the ownership, management or operation of the Land or Improvements or is
located on the Land or in the Improvements, including ranges, stoves, microwave
ovens, refrigerators, dishwashers, garbage disposers, washers, dryers and other
appliances (other than Fixtures).

(iv)  Any operating agreements relating to the Land or the Improvements.

(v) Any surveys, plans and specifications and contracts for architectural, engineering
and construction services relating to the Land or the Improvements.

(vi)  All other intangible property, general intangibles and rights relating to the operation
of, or used in connection with, the Land or the Improvements, including all
governmental permits relating to any activities on the Land and including subsidy
or similar payments received from any sources, including a Governmental
Authority.

(vil)  Any rights of Borrower in or under any Letter of Credit.
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D. The following new Sections are added:

40. No Merger of Estates.

(2)

(b)

(c)

If Borrower acquires the Leasehold Estate of AgencyFeeEstate, there will be no
merger amongbetween the Fee Estate and the Leasehold Estate created by the
Ground Lease unless all Persons, including Lender, having an interest in the
Ground Lease consent in writing to the merger.

Simultaneously with Borrower’s acquisition of the Leasehold Estate of
AgencyFEeeEstate, the Lien of this Instrument will automatically, without the
necessity of any further conveyance, continue to cover the Leasehold Estate of
AgencyFeeEstate and will be and remain prior to the Lien of any mortgage, deed
of trust or other Lien placed on the Leasehold Estate of AgencyFee Estate after
the date of this Instrument. Promptly after Borrower’s acquisition of the Leasehold
Estate of AgencyFeeEstate, Borrower, at its sole cost and expense, including
payment of Lender’s Attorneys’ Fees and Costs and out-of-pocket disbursements,
will execute and deliver all documents and instruments necessary to subject or
further subject the Leasehold Estate of AgencyFeeEstate to the Lien of this
Instrument or to confirm and ratify such Lien, and must provide to Lender a title
insurance policy insuring the Lien of this Instrument as a first Lien on the Fee Estate
and the Leasehold Estate, as applicable.

If Lender acquires the Fee Estate and the Leasehold Estate (whether pursuant to the
provisions of the Ground Lease, by foreclosure of this Instrument or otherwise), the
Fee Estate and the Leasehold Estate will not merge as a result of such acquisition
and will remain separate and distinct for all purposes after such acquisition unless
and until Lender elects to merge the Fee Estate and the Leasehold Estate.

41. AgencyGreund-Lessor Joinder.

(a)

By its execution and delivery of this Instrument, AgencyGreund-tesser joins in
this Instrument with the same intent and consequence as if AgencyGreund-Lessor
were originally a party to this Instrument, for the purpose of imposing the lien of

this Instrument on the Leasehold Estate of the Agency (except the Agency’s
Unassigned Rights) created by the Ground LeaseEeeEstate, and acknowledging

the agreements, covenants and obligations set forth in this Instrument are applicable
to AgencyGroeund-Eesser, including those set forth in Sections 2, 3, 4, 6, 7(a), 10 —
13, 15 — 17 and 20 of this Instrument, but subject to all events to Section 41(h),
42 and 43 hereof. All leasehold mortgagee protection provisions set forth in the
Ground Lease, and all other provisions inuring to the benefit of leasehold
mortgagees or their successors or assigns contained in the Ground Lease, and any
representations, warranties and certifications set forth in the Multifamily Greund
Lessor’s Estoppel Certificate (as modified to reflect the Sub-Lease) delivered by
AgencyGreund—Lessor in connection with the Loan, are incorporated into this
Instrument by reference and are restated and confirmed by AgencyGreund-esser
for the benefit of Lender.
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(b) AgencyGreund-Lessor represents to Lender that it has the power, authority and
right to execute this Instrument as an accommodation grantor, and to deed, grant,
convey and assign to, as applicable, Lender or Trustee, in trust, a security interest
in Agency’sGreundtessor’s right, title and interest in the Mortgaged Property
(except the Agency’s UnassignedRights) pursuant to the terms of this Instrument
and to keep and observe all of the terms of this Instrument to be performed by
AgencyGreund—Lessor under this Instrument. AgencyGreund—tessor further
represents that AgencyGreund-lesser possesses an—unencumbered leaseholdfee

stmple-abselute estate in the LandMortgaged Property created by the Ground

Lease and that it owns the EandLeasehold Estate in the Mortgaged Property
created by the Ground Lease and, to the extent not owned in fee by Borrower,

the Improvements, free and clear of all liens, encumbrances and charges except for
those otherwise approved by Lender. AgencyGreund—Lessor agrees that
AgencyGreund-Eessoer will not, without the prior written consent of Lender, cause
or agree to a’ transfer of or all or any part of the Mortgaged Property or any interest
in the Mortgaged Property, or permit a transfer of all or any portion of the
Mortgaged Property.

(c) AgencyGreund-Eessor acknowledges all of the following:

(1) Lender has not made any representations or warranties to AgencyGround
Eessor with respect to the creditworthiness of Borrower or the prospects of
repayment of the Indebtedness.

(i1))  Reserved.

(i11))  Lender will have no duty to disclose or report to AgencyGround-Lessor any
information now or later known to Lender with respect to Borrower,
including any information relating to any of Borrower’s business operations
or financial condition.

Notwithstanding anvthing contained in the Over-Lease and the Sub-

Lease to the contrary:
(A) The term “Lender” in both the Over-Lease and the Sub-Lease

means the Lender under this Instrument, its successors and/or
assigns.

B) The term “Loan” in both the Over-Lease and the Sub-I.ease
means the Indebtedness secured by this Instrument

C The term “Mortgage” means this Instrument.

(d) At any time after AgencyGreund-Lesser receives notice of an Event of Default
under any of the Loan Documents from Lender, AgencyGreundl-esseor has the right
(but will not be obligated) to make any payment, perform any obligation and take
any other action that Borrower would have the right to pay, perform or take under
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this Instrument which AgencyGreundtesser deems necessary or desirable to cure
the Event of Default.

(e) AgencyGreund-Lessor acknowledges and agrees that, upon the occurrence of an
Event of Default, Lender or Trustee (if applicable) may take such action, without
notice or demand, as it deems advisable to protect and enforce its rights against
Borrower, AgencyGreundlesseor, and in and to the Mortgaged Property, including
the Land, to the fullest extent under the terms of this Instrument, the Loan
Agreement, and the other Loan Documents.

® Any indebtedness of Borrower to AgencyGreundtesser now or later existing
(including claims under the Ground Lease or any rights to subrogation
AgencyGreund-Lessor may have as a result of this Instrument or any action taken
by Lender under this Instrument), together with any interest thereon, will be, and
such indebtedness is, hereby deferred, postponed and subordinated to the prior
payment in full of the Indebtedness.

(2) AgencyGreundessor acknowledges that Lender may provide to third parties with
an existing or prospective interest in the servicing, enforcement, evaluation,
performance, ownership, purchase, participation or Securitization of the Loan,
including any of the Rating Agencies, any entity maintaining databases on the
underwriting and performance of commercial mortgage loans, as well as
governmental regulatory agencies having regulatory authority over Lender, any and
all information which Lender now has or may hereafter acquire relating to the Loan
and the Mortgaged Property, including the AgencyGreund—tesser, as Lender
determines necessary or desirable, and that such information may be included in
any Disclosure Document and also may be included in any filing with the Securities
and Exchange Commission pursuant to the Securities Act or the Securities
Exchange Act. To the fullest extent permitted under applicable law, AgencyGrouné
Eesser irrevocably waives all rights, if any, to prohibit such disclosure, including
any right of privacy.

(h) AgencyGround—Lessor has no personal liability for the repayment of the
Indebtedness or for the performance of any of Borrower’s or Agency’sGrouné
Eessor’s obligations under the Loan Documents, and Agency’sGreund-lLessor’s
liability under the Loan Documents is expressly limited to Agency’s interest in the
Mortgaged Property. However, nothing in this Rider limits the liability or
obligations of AgencyGreund—tessor as tenant under the Over-Lease or as
Landlord under the Sub-I ease.

to Borrower, a true and correct copy of each notice, demand, complaint or
request made by Agency under, or with respect to, the Ground Lease.
However, Agency’s failure to provide such copy to Lender shall not affect the
validity of such notice, demand, complaint or request sent to Borrower.
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(1)) Agency will at all times fully perform, observe and comply with all other terms,
covenants and conditions of the Ground Lease to be performed, observed or
complied with by Agency under the Ground Lease.

(k) At any time after Lender receives notice from Agency of a default by Borrower
under the Ground Lease, Lender may (but will not be obligated to), make any
payvment, perform any obligation, and take any other action Borrower would
have the right to pay, perform, or take under the Ground Lease which Lender
deems necessary or desirable to cure such default. Lender may exercise its
rights under this subsection (k) immediately after receipt of notice of a default
by Borrower under the Ground Lease and within any grace period afforded

to the Borrower under the Ground Lease to cure such default For Qurgoses

Borrower or Agency for any action taken or omitted to be taken by Lender, in
good faith, in reliance on any written notice from Agency stating that a default
by Borrower under the Ground Lease has occurred and is continuing even
though Borrower may question or deny the existence or nature of such default.
All expenditures made by Lender pursuant to this subsection (k) to cure a
default by Borrower under the Ground Lease will become an additional part
of the Indebtedness as provided in the Instrument.

1 Agency will not, without the written consent of Lender (which mayv be given

or withheld by Lender in Lender’s Discretion), take any of the following

actions:

i Accept a surrender of the Leasehold Estate or terminate or cancel

either Ground Lease. Notwithstanding the foregoing, the Agency will

have the right to terminate the Ground L.ease upon the occurrence a
default by Borrower under such Ground ILease (which default

continues bevond applicable notice, grace and cure periods) provided
that. prior to such termination, Agency provides Lender with notice of

such default and an opportunity to cure in accordance with Section
41(Kk) of this Instrument. In the event that I.ender does not cure such

default in accordance with Section 41(k) of this Instrument, Agency

may_terminate the Ground Lease without any further notice to
Borrower or Lender.

(ii) Amend., modify or change the Ground Lease, either orally or in writing,
or waive any of Borrower’s rights under either Ground Lease.

(iii) Subordinate either Ground Lease or either Leasehold Estate to any
mortgage, deed of trust or other Lien on the Agency’s Leasehold Estate.

(iv) Encumber either Ground Lease.

) Reject either Ground Lease or assign the I.easehold Estate pursuant to
Section 365(h) of the Bankruptcy Code.
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m Agency has lawfully executed and delivered this Instrument.

n Lender may, in accordance with all applicable laws, rules. codes and

regulations of the Property Jurisdiction, foreclose on only a portion of the
Mortgaged Property, including, without limitation, a foreclosure on any one
or all of the Leasehold Estate created by the Over-Lease, the Leasehold Estate
created by the Sub-Lease or the Fee Estate and, in such event, said foreclosure
will not affect the lien of this Instrument on the remaining portion of the
Mortgaged Property still subject to the lien of this Instrument.

42. No Recourse Against Agency. The general credit of the Agency is not obligated or
available for the payment of this Instrument. Lender will not look to the Agency or
any principal, member, director, officer or employee of the Agency with respect to
the indebtedness evidenced by this Instrument or any covenant, stipulation, promise,
agreement or obligation contained herein. In enforcing its rights and remedies under
this Instrument, Lender will look solely to the Mortgaged Property and/or the
Borrower for the pavment of the Indebtedness secured by this Instrument and for the
performance of the provisions hereof. Lender will not seek a deficiency or other
money judgment against the Agency or any principal. member, director, officer or
employee of the Agency and will not institute any separate action against the Agency
by reason of any default that may occur in the performance of any of the terms and
conditions of this Instrument or the L.oan Documents. This agreement on the part of
the Lender shall not be construed in any way so as to effect or impair the lien of this
Instrument or the Lender’s right to foreclose hereunder as provided by law or
construed in any way so as to limit or restrict any of the rights or remedies of the
Lender in _any foreclosure proceedings or other enforcement of payvment of the
indebtedness secured hereby out of and from the security given therefor. All
covenants, stipulations, promises, agreements and obligations are the Agency's and
not of any member, director, officer, employee or agent (except the Borrower) of the
Agency in his or her individual capacity, and no recourse shall be had for the payment
of the principal of any debt or interest thereon or for any claim based thereon or
hereunder against any member, director, officer. employee or agent (except the
Borrower) of the Agency or any natural person executing this Instrument on behalf
of the Agency. No covenant contained herein shall be deemed to constitute a debt of
the State of New York or the County of Dutchess, and neither the State of New York
nor the County of Dutchess shall be liable on any covenant contained herein, nor shall
any obligations hereunder be payable out of any funds of the Agency.

43.  Hold Harmless Provisions.

(a) Borrower agrees that the Agency, its directors, members, officers, agents

except the Borrower) and emplovees shall not be liable for and agrees to

defend, indemnify, release and hold the Agency, its director, members,

officers, agents (except the Borrower) and employees harmless from and
against any and all (i) liability for loss or damage to property or injury to or

death of any and all Qersons that may be 0ccas10ned bga directly or mdlrectlgé
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connection with the use thereof or under this Instrument, or (ii) liabilit

arising from or expense incurred by the Project Work (as defined in the
Ground Lease) or the Agency's acquiring, owning and leasing of the Facility,
including without limiting the generality of the foregoing, all claims arising
from the breach by the Borrower of any of its covenants contained herein and
all causes of action and reasonable attorneys' fees (whether by reason of third
party claims or by reason of the enforcement of any provision of the
Instrument (including, without limitation, this Section)) and any other
expenses incurred in defending any claims, suits or actions which may arise as
a result of the foregoing, provided that any such losses, damages, liabilities or
expenses of the Agency are not incurred or do not result from the gross
negligence or intentional or willful wrongdoing of the Agency or any of its
directors, members, officers, agents (except the Borrower) or employees. The
foregoing indemnities shall apply notwithstanding the fault or negligence on
the part of the Agency, or any of its members, directors, officers, agents, or
emplovees and irrespective of the breach of a statutory obligation or the
application of any rule of comparative or apportioned liability. The foregoing
indemnities are limited only to the extent of any prohibitions imposed by law,
and upon the application of such prohibition by the final judgment or decision

of a competent court of law, the remaining provisions of these indemnities shall
remain in full force and effect.

Notwithstanding anv other provisions of this Instrument, the obligations of the

Borrower pursuant to this Section 43 shall remain in full force and effect after
the termination of this Instrument until the expiration of the period stated in
the applicable statute of limitations during which a claim, cause of action or
prosecution relating to the matters herein described may be brought and
pavment in full or the satisfaction of such claim, cause of action or prosecution
relating to the matters herein described and the payment of all reasonable
expenses and charges incurred by the Agency, or its respective members,
directors, officers. agents (except the Borrower) and employees, relating to the
enforcement of the provisions herein specified.

(©) In the event of any claim against the Agency or its members, directors, officers,
agents (except the Borrower) or employees by any employee or contractor of
the Borrower or anyone directly or indirectly employved by any of them or
anyone for whose acts any of them may be liable, the obligations of the
Borrower hereunder shall not be limited in any way by any limitation on the
amount or type of damages, compensation, disability benefits or other
employee benefit acts.

44. Recordation of Mortgage. The Agency covenants that it will record or cause this
Instrument to be duly recorded in all offices where recordation thereof is necessary.

45. Termination of Ground Lease. Upon the termination of the Ground Lease for any
reason whatsoever, and at the sole cost and expense of the Borrower, the Lender shall
prepare, execute and deliver to the Agency and the Borrower, and the Agency and
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the Borrower shall execute, any documents necessary to amend the Instrument to
remove the Agency as a party thereto.

46. Assignment of Ground Lease. Upon commencement of the exercise of any remedies
provided to the Lender pursuant to the terms of this Security Instrument, to the
extent of the Agency’s interest in the Mortgaged Property, notwithstanding anything
in the Ground Lease to the contrary, upon foreclosure of the Mortgaged Property or
acceptance by Lender of a deed in lieu of foreclosure, the Agency hereby consents to
the assignment and assumption of the rights, interests, covenants and obligations of
the Borrower under the Ground Lease, to (i) Lender, (ii) Federal Home l.oan
Mortgage Corporation “Freddie Mac”), (iii) the trustee or certificate administrator
for any REMIC trust to which this Instrument is assigned in connection with a
securitization sponsored by Freddie Mac, provided, that the trustee or certificate
administrator (each, an “Eligible Trustee/CA”) for such REMIC trust is a
corporation, national bank, trust company or national banking association, organized
and doing business under the laws of any state or the United States of America or the
District of Columbia and having a combined capital and surplus of at least
$50.000,000, or such other capital and surplus amount as is then required on a
programmatic basis for Freddie Mac sponsored securitizations of mortgages similar
to the Loan secured by this Instrument and securitized in the same program as the
Loan secured by this Instrument (a “REMIC Trust”), or (iv) a nominee of either

Lender, Freddie Mac or a REMIC Trust provided such nominee is controlled by
Lender, Freddie Mac or such REMIC Trust) (the “Nominee”). Such consent shall
be evidenced by an assignment and assumption agreement, whereby the successor
entity shall covenant to keep. observe and perform, from and after the date of the
assignment and assumption, all of the covenants, agreements, provisions and
obligations of the Borrower pursuant to the Ground Lease. However, if the successful
bidder at the time of settlement of the foreclosure of the Mortgaged Property is a
third-party (and not Lender; Freddie Mac, a REMIC Trust or a Nominee), the
assignment and assumption of the rights, interests, covenants and obligations of the
Borrower under the Ground Lease shall be subject to the consent of Agency, provided
further that, upon request by the Lender, such approval by the Agency shall not be
unreasonably delayed, conditioned or denied. Such consent shall be evidenced by an
assignment and assumption agreement, whereby the successor entity shall covenant
to keep, observe and perform, from and after the date of the assignment and
assumption, all of the covenants, agreements, provisions and obligations of the
Borrower pursuant to the Ground Lease. Any further transfer following a

foreclosure or deed in lieu of foreclosure, shall be subject to the consent of the Agency
in accordance with the terms of the Ground I ease.

47. Casualty/Condemnation. In the event of a casualty and/or condemnation at or

otherwise affecting the Mortgaged Property, (i) the making of the proof of loss

adjustment and compromise of any insurance claim, and the collection, receipt and
application of any insurance proceeds, and (ii) the settlement, insurance and receipt
of any insurance proceeds and/or condemnation award, as applicable, excluding
proceeds of any liability insurance policy for the benefit of the Agency, will all be,
notwithstanding anything contained in the Ground Lease to the contrary.
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administered, handled, delivered, held and disbursed in accordance with the terms of
the Loan Agreement.

E. Exhibit C-1 (Over-GreundLease Description) and Exhibit C-2 (Sub-Lease Description)
areis attached to this Instrument and made a part of this Instrument by this reference.
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EXHIBIT C-1
OVER-LEASE DESCRIPTION

Phase I Company Lease Agreement dated as of February 1, 2019 made by and between
Eastdale Residential I, LLC and Dutchess County Industrial Development Agency a
memorandum of which is recorded on February 25, 2019 in the office of the County Clerk,
Dutchess County, New York as Document No. 02-2019-1310.
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EXHIBIT C-2
SUB-LEASE DESCRIPTION

Phase I Lease and Project Agreement dated as of February 1, 2019 made by and between
Dutchess County Industrial Development Agency and Eastdale Residential I, LLC a
memorandum of which is recorded on February 25, 2019 in the office of the County Clerk,
Dutchess County, New York as Document No. 02-2019-1311.
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FINAL AUTHORIZING RESOLUTION
(Eastdale Village 2018 Project — Phase I)

A regular meeting of the Dutchess County Industrial Development Agency, having
offices at Three Neptune Road, Poughkeepsie, New York, was convened in public session on
October 14, 2020 at 8:00 a.m., local time. Because of the Novel Coronavirus (COVID-19)
Emergency and State and Federal bans on large meetings or gatherings and pursuant to Governor
Cuomo’s Executive Order 202.1, as extended, suspending certain requirements of the Open
Meetings Law, the meeting was held electronically via webinar with teleconference access made
available to the public, instead of a public meeting open for the public to attend in person.

PRESENT: Timothy Dean, Chairman
Mark Doyle, Vice Chairman
Kathleen M. Bauer, Secretary/Treasurer
Alfred D. Torreggiani
Donald R. Sagliano
Ronald J. Piccone, II

ABSENT:

ALSO PRESENT: Sarah Lee, Executive Director
Marilyn Yerks, Chief Financial Officer
Donald Cappillino, Counsel
Elizabeth A. Cappillino, Counsel

After the meeting had been duly called to order, the Chairman announced that
among the purposes of the meeting was to consider and take action on certain matters pertaining
to a certain industrial development facility (Eastdale Village 2018 Project — Phase 1) as more
particularly described below:

RESOLUTION OF THE DUTCHESS COUNTY INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING MORTGAGE FINANCING
AND THE EXECUTION AND DELIVERY OF FINANCING
DOCUMENTS IN CONNECTION THEREWITH FOR THE EASTDALE
RESIDENTIAL I, LLC FACILITY AND APPROVING THE FORM,
SUBSTANCE, EXECUTION AND DELIVERY OF SUCH OF RELATED
DOCUMENTS.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State
of New York, as amended and Chapter 335 of the Laws of 1977 of the State of New York
(collectively, the “Act”), the Agency was created with the authority and power among other things,
to assist with the acquisition of certain industrial development projects as authorized by the Act;
and
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WHEREAS, the Agency previously provided its assistance to MHTC
Development, LLC, a limited liability company duly organized and validly existing under the laws
of the State of Delaware and authorized to transact business in the State of New Y ork (the “Master
Company”), after the Master Company submitted an application (the “Application”) to the
Agency for financial assistance to finance a project (the “Master Project”) in connection with the
construction, improvement, reconstruction, repair, renovation, installation, furnishing and
equipping of a certain mixed use commercial facility (the “Master Facility”) in eight phases
(which may include sub-phases), known as “Eastdale Village Town Center”, which financial
assistance was approved by resolution dated August 7, 2018 (the “Master Authorizing
Resolution™); and

WHEREAS, the Master Company and the Agency previously entered into a
Master Company Lease Agreement, dated as of August 1, 2018 (the “Master Company Lease”),
with respect to the Master Facility; and

WHEREAS, the Agency and the Master Company previously entered into a
Master Lease and Project Agreement, dated as of August 1, 2018 (the “Master Lease”), whereby
the Agency leased the Master Facility to the Master Company; and

WHEREAS, the Master Company previously informed the Agency that it wished
to commence the acquisition, construction and equipping of the first phase of the Master Project
(the “Phase I Project”); and

WHEREAS, in connection therewith and pursuant to the terms of the Master
Lease, the portion of the Master Facility allocated to the Phase I Project (the “Phase I Facility”)
was released from the Master Company Lease and the Master Lease; and

WHEREAS, the Eastdale Residential I, LLC, a limited liability company wholly
owned by the Master Company, duly organized and validly existing under the laws of the State of
Delaware and authorized to transact business in the State of New York, having an office at 199
West Road, Suite 101, Pleasant Valley, New York 12569 (the “Phase I Company”) and the
Agency previously entered into a Phase I Company Lease Agreement, dated as of February 1,
2019 (the “Phase I Company Lease”), with respect to the Phase I Facility; and

WHEREAS, the Agency and the Phase I Company previously entered into a Phase
I Lease and Project Agreement, dated as of February 1, 2019 (the “Phase I Lease” and together
with the Master Lease, the “Lease Agreements’), whereby the Agency leased the Phase I Facility
to the Phase I Company; and

WHEREAS, the Phase I Company and the Agency previously entered into a Fee,
Leasehold and Subleasehold Mortgage with M&T Bank, dated as of February 7, 2019 (the
“Existing Mortgage”), to secure payment of the Phase I Company’s indebtedness in the amount
of $21,558,920.00 (the “Existing Mortgage Amount”); and
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WHEREAS, the Phase I Company has now requested that the Agency consent to
enter into a refinancing with M&T Realty Capital Corporation (the “Lender”) with respect to the
Phase I Facility in the aggregate principal amount not to exceed $30,125,000.00 (the “Loan”); and

WHEREAS, as security for such Loan being made to the Phase I Company by the
Lender, the Company has submitted a request to the Agency that it join with the Company in
executing and delivering to the Lender one or more mortgages and such other loan documents,
satisfactory to the Agency, upon advice of counsel, in both form and substance, as may be
reasonably requested by the Lender (the "Loan Documents");

WHEREAS, the Company has also submitted a request to the Agency that the Loan
Documents permit assignment of the Phase I Company Lease and the Phase I Lease to the Lender
and certain other Lender designated entities as set forth in the Loan Documents upon an event of
default under the Loan Documents;

WHEREAS, in connection with the refinancing, the Phase I Company is
requesting an allocation from benefits previously granted to the Master Company of an additional
$64,245 in mortgage recording tax exemption benefits on a gap mortgage amount of $8,566,080;
and

WHEREAS, the Phase I Company is wholly owned by the Master Company and
is a Related Person as defined in the Master Lease therefore, pursuant to the terms of the Master
Lease, the allocation of benefits from the Master Company to the Phase I Company does not
require additional Board approval; and

WHEREAS, the Phase I Company has agreed to indemnify the Agency against
certain losses, claims, expenses, damages and liabilities that may arise in connection with the
transaction contemplated by the financing or refinancing of the Phase I Facility and the continued
leasing of the Phase I Facility.

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

Section 1. The Agency hereby finds and determines:

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

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

(d) The refinancing of the Phase I Facility will promote and maintain the job
opportunities, health, general prosperity and economic welfare of the citizens of Dutchess County
and the State of New York and improve their standard of living and thereby serve the public
purposes of the Act; and
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(e) The refinancing of the Phase I Facility as contemplated in this resolution is
reasonably necessary to induce the Phase I Company to maintain and expand their business
operations in the State of New York and to discourage the Phase I Company from removing their
facility to a location outside the state and to preserve the competitive position of the Phase I
Company in their respective industry; and

) Based upon representations of the Phase I Company and Company Counsel,
the Phase I Facility continues to conform with the local zoning laws and planning regulations of
Dutchess County and all regional and local land use plans for the area in which the Phase I Facility
1s located; and

(2) It is desirable and in the public interest for the Agency to approve the
requested refinancing of the Phase I Facility; and

(1) The Loan Documents will be effective instruments whereby the Agency and
the Phase I Company agree to secure the Loan and assign to the Lender their respective rights
under the Lease Agreements (except the Agency’s Unassigned Rights as defined therein).

Section 2. In consequence of the foregoing, the Agency hereby determines to: (i)
grant a mortgage or mortgages on and security interest in and to the Phase I Facility pursuant to
certain mortgages and security agreements for the benefit of the Lender (the “Mortgage”); (ii)
execute, deliver and perform the Mortgage; and (ii1) execute, deliver and perform the Loan
Documents to which the Agency is a party, as may be necessary or appropriate to effect the Loan
or any subsequent refinancing of the Mortgage.

Section 3. The Agency will be allocating additional mortgage recording tax
exemption benefits from the Master Company to the Phase I Company as contemplated by the
Master Lease Agreement and executing documents in connection therewith.

Section 4. Subject to the provisions of this resolution and the Lease Agreements,
the Agency is hereby authorized to do all things necessary or appropriate for the execution,
delivery and performance of the Loan Documents and the Mortgage, and such other related
documents as may be necessary or appropriate to effect the Loan, or any subsequent refinancing
of the Loan, and all acts heretofore taken by the Agency with respect to such financing or
refinancing are hereby approved, ratified and confirmed. The Agency is hereby further authorized
to execute and deliver any future documents in connection with any future refinancing or
permanent financing of the Phase I Facility without need for any further or future approvals of the
Agency.

Section 5.

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

(b) The Chairman, Vice Chairman, any member of the Agency and the
Executive Director of the Agency are further hereby authorized, on behalf of the Agency, to
designate any additional Authorized Representatives of the Agency (as defined in and pursuant to
the Lease Agreements). The Agency hereby appoints each Member of the Agency, Agency
Counsel and Transaction Counsel to serve as an Assistant Secretary of the Agency for purposes of
this transaction.

Section 6. The officers, employees and agents of the Agency are hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required or
provided for by the provisions of the Agency Documents, and to execute and deliver all such
additional certificates, instruments and documents, pay all such fees, charges and expenses and to
do all such further acts and things as may be necessary or, in the opinion of the officer, employee
or agent acting, desirable and proper to effect the purposes of the foregoing resolution and to cause
compliance by the Agency with all of the terms, covenants and provisions of the Agency
Documents binding upon the Agency.

Section 7. Any expenses. incurred by the Agency with respect to the financing or
refinancing of the Phase I Facility shall be paid by the Phase I Company. The Phase I Company
has agreed to pay such expenses and has further agreed to indemnify the Agency, its members,
directors, employees and agents and hold the Agency and such persons harmless against claims
for losses, damage or injury or any expenses or damages incurred as a result of action taken by or
on behalf of the Agency in good faith with respect to the financing or refinancing of the Phase I
Facility.

Section 8. - This resolution shall take effect immediately.

The following resolution was duly moved by [ ] seconded by [
], discussed and adopted with the following members voting:

Timothy Dean, Chairman VOTING
Mark Doyle, Vice Chairman VOTING
Kathleen M. Bauer, Secretary/Treasurer VOTING
Alfred D. Torreggiani VOTING
Donald R. Sagliano VOTING
Kathleen M. Bauer VOTING
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Ronald J. Piccone, II VOTING

Adopted: October 14, 2020
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STATE OF NEW YORK )
) ss.:
COUNTY OF DUTCHESS )

I, the undersigned Secretary of the Dutchess County Industrial Development
Agency, DO HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the
Dutchess County Industrial Development Agency (the “Agency”), including the resolution
contained therein, held on October 14, 2020, with the original thereof on file in my office, and
that the same is a true and correct copy of the proceedings of the Agency and of such resolution
set forth therein and of the whole of and original insofar as the same related to the subject
matters herein referred to.

I FURTHER CERTIFY, that all members of said Agency had due notice of
said meeting, that the meeting was in all respects duly held and that, pursuant to Article 7 of
the Public Officers Law (the “Open Meetings Law”), said meeting was open to the general
public, and that public notice of the time and place of said meeting was only given in
accordance with such Article 7, except that because of the Novel Coronavirus (COVID-19)
Emergency and State and Federal bans on large meetings or gatherings and pursuant to
Governor Cuomo’s Executive Order 202.1 issued on March 12, 2020 and as extended
suspending certain requirements of the Open Meetings Law, the meeting was held
electronically via webinar with teleconference access made available the public, instead of a
public meeting open for the public to attend in person.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 14" day of
October, 2020.

Kathleen M. Bauer, Secretary

[SEAL]



11:16 AM

10113120
Accrual Basis

Dutchess Tourism Inc.

IDA Payments & Expenses
July through September 2020

Ordinary Income/Expense
Expense
5000 - Advertising / Marketing

5100 - Arts Mid Hudson
Total Expense
Net Ordinary income

Net Income

DCIDA TOTAL
49.42 49.42
50,000.00 50,000.00
50,048.42 50,049.42
50,046.42  -50,040.42
-50,049.42  -50,049.42
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11:16 AM Dutchess Tourism Inc.

10113720 Transaction Detail By Account
Accrual Basis July through September 2020
Date Source Name Memo Amount Balance
5000 - Advertising / Marketing
0712072020 Armerican Express facebook advertising 10.86 10.86
08/27/2020 American Express covid ad boost on facebook 38.56 49.42
Total 5000 - Advertising / Marketing 49.42 48.42
TOTAL B 49.42 49.42
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11:21 AM Putchess Tourism Inc.

10113120 Transaction Detail By Account
Accrual Basis July through September 2020
Date Source Name Memo Amount Balance
5100 - Arts Mid Hudson
07/10/2020 Arts Mid-Hudson DCIDA second half contract payment £0,000.00 50,000.00
Total 5100 - Arts Mid Mudson 50,000.00 50,000.00
TOTAL 50,000.0¢ 50,000.00
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Agency: Dutchess Tourism, Inc.

Dutchess County Industrial Development Agency
Partnership Program
Outcomes Report

Program: International Marketing

Program Year:

2020

Outcome Statement
List benefits to be achieved by participants during
& after the program.

Projected Target #
The projected achieved outcome during
the program vyear.

Actual Customers

Total to Date

website (265,898 in 2019)

ist Quarter | 2nd Quarter | 3rd Quarter 4th Quarter # % of Target

Implement international marketing
program with placement of itineraries in 13 5 0 0 5 38%
tour operators product catalog
Host familiarization tours for trave!
writers and tours operators to generate 50 People 0 0 1 1 2%
stories and tours
Attend international trade shows or sales
missions and generate trade leads 813 in 750 377 0 0 377 50%
2019)
Increase international visitors to DT

3% (Target 273,875) 168,401 89,675 83,813 341889 125%
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Agency: Dutchess Tourism, Inc.

Dutchess County Industrial Development Agency
Partnership Program

Outcomes Report

Program: Marketing & Advertising

Program Year:

2020

Outcome Statement
List benefits to be achieved by participants during
& after the program.

Projected Target #
The projected achieved outcome

Actual Customers

Total to Date

2018)

in 2018 {Target: $45,605,220}

during the program year. 1st Quarter 2nd Quarter 3rd Quarter 4ath Quarter # % of Target

Generate increase in bed tax with 2% increase in bed tox

isi M 384,575 177,861 562,436 22.69%
Jrczrge:fed advertising plan and (Target $3,260,784)
special events
Increase visitors to Farm web 2% increase in web visits to
content through targeted farm fresh pages (Target| 4,530 9,948 13,718 28,196 83%
promotion 33,817}
Increase visitor spend in Dutchess 3.5% increase visitor spend in 0%
County (642,263,000 in 2018} 2019 (Target: $664,742,205)
Increase Sales Tax revenue through 2% increases in local sales tax
tourism activities ($44,711,000 in ; 0%

DCIDA Partnership Program

Bed Tax #s aren't gvailable until the 20th of themonth following the end of the quarter
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Agency: Dutchess Tourism, Inc.

Butchess County Industrial Development Agency
Partnership Program
Outcomes Report

Program: Special Events and Programs

Program Year:

2020

Outcome Statement
List benefits to be achieved by participants during
& after the program.

Projected Target #
The projected achieved outcome during
the program year.

1st Quarter

Actual Customers

2nd Quarter

3rd Quarter

Ath Quarter

Total to Date

% of Target

Support & promote special events,
conferences & meetings in
Duichess County which atftraci
visitors®

7,000 visitors to events

600

600

9%

Increase ridership on Metro North
through Metro North getaway
packages

500 additiondl riders on metro north
(28,992 target)

5,288

0%

Continve fraining front line and
small businesses to better market
themselves through series of
workshops

6 werkshops

13

27

450%

Increase communications with
Tourism businesses through e-
newsletter platform (5% increase in
subscribers over 2019)

870

811

913

1,729

199%

DCIDA Partnership Program

* As a resuft of the COVID-19 pandemn:: evenfs since March have been cancelled or severely resfricted by NYS capacity limifs.

#'s notavailable yet:
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Agency: Dutchess Tourism, Inc.

Dutchess County Industrial Development Agency
Partnership Program
Outcomes Report

Program: Hudson Valley Film Commission

Program Year: 2020

Qutcome Statement
tist benefits to be achieved by participants during &
after the program.

Projected Target #
The projecied achieved outcome
during the program year.

Actual OQutcomes

Total to Date

1st Quarter

2nd Quarter

3rd Quarter

4th Quarter

# % of Target

Track direct spending by film & TV
produciions in Dutchess County

5,000,000

250,000

50,000

300000 6%

Track number of room nighis used by
productions in Dutchess County

35.000

200

100

300 6%

Track film, tv, print and other media
production days in Dutchess County

100

13 13%

Track number of Dutchess County
locations used by production
companies

50

9 18%

Track film-related jobs created for
Dutchess County based film
professionals

100

20

20

40 40%

Scout, catalogue and promote
Dutchess County locations

100

15

25

35

75 75%

Premote film & TV through local mixers,

networking opportunities and
screenings

3 75%

Promote regional locations &
production perks via facebook, twitter,
pinterasi & other social media

100,000

35,000

1,500,000

372,000

1907000 19067%

DCIDA Partnership Program




Agency: Dutchess Tourism, Inc.

Dutchess County Industrial Development Agency

Partnership Program
Outcomes Report

Program: Arts Mid-Hudson

Program Year: 2020

Outcome Statement
List benefits to be achieved by participants during &
after the program.

Projected Target #
Projected achieved outcome
during the program vyear.

1st Quarter

Actual Qutcomes

2nd
Quarter

3rd
Quarter

4Ath
Quarter

Total to Date

% of Target

Suppori quality arts exhibitions, music
concerts, events, film series, live theatre
and other unique performances and
experiential activities for Dutchess
County visitors and residents.

600

51

26

33

110

18%

Capture regional tourism through Folk
Arts cultural programming through eight
free events: “La Guelaguetza,”
"Kakizome, Japanese First Writing of the
Year," "Dia de los Muertos Celebration,”
"Around the Vailey,” "Three Kings,"
"Puppet Workshop," and more to be
confirmed.

2 festivals totalling 4,000
visitors, and 6 cultural folk arts
events: Kakizome, and Around

the World

38%

Host learning workshops to strengthen
and retain existing arts organizations
within Dutchess County, forinstance;
creating budgels, marketing, event
management.

10 workshops

10%

Host networking events with artisis, arts
organizations and businesses: includes
weekly networking meeting as well as 5
networking events in Dutchess County
to connect art 1o business and
community

60

12

20

17

49

82%




Outcome Statement
List benefits to be achieved by participants during &
after the program.

Projected Target #
Projected achieved outcome
during the program year.

1st Quarter

Actual Outcomes

2nd
Quarter

3rd
Quarter

4th
Quarter

Total to Date

% of Target

Provide individual consulting to
implement new funding streams,
compete for opportunities,
management and marketing assisiance
and encourage coliaboration amongst
arts organizations and artists.

100 consulations

49

50

55

154

162%

Expand media reach through print: 26
bi-monihly Poughkeepsie Journal Enjoyi
columns (ddaily circulation: 39,984) and
provide 12 arficles on the local art
scene to Hudson Valley News, and
other media.

38

12

12

12

36

95%

Expand media reach through radio: 18
WAMC radio spots, and é interviews
with other regional radio programs

24

10

42%

Expand local, regional, state arts and
cultural evenis media coverage
through media relecses

40

45

50

41

136

340%

Marketing through 1,625 printed full-
color oversize ArtScene postcards
mailed/distributed quarterly : 2000 AMH
gallery postcards, (500 guarterly)

8,500

1,500

1500

18%

Marketing through webpage - fresh
weekly feeds that highlight Dutchess
Couniy and draw tourists from Hudson
River Valiey Region and major
metropolitan areas

18,000 quarterly page views
(72,000 annual)

17,108

11,202

24,484

52794

73%




Outcome Statement

Projected Target #

Actual Outcomes

Total to Date

List benefits to be achieved by participants during & | Projected achieved outcome 1 t.Q r1: 2nd 3rd 4th
after the program. during the program year. stuarter Quarter | Quarter | Quarter # % of Target
Marketing through monthly e-
, newsle’f‘rers highlighting arts and cul’rurol 12 3 3 3 9 759%
events in Dutchess County to an email
list of 3,500
Marketing through quarterly ArtsCast,
an online video showcasing the region's 4 1 1 1 3 75%
monthly culiural events
Marketing through social media ~ daily
postings across social media piatforms
fo increase buzz and engagement 2,000 postings 367 370 378 1115 56%

using facebook, twitter, instagram,
Pinterest, and postings on tumblr and
LinkedIn.

DCIDA Partnership Program




Think Dutchess
Business Attraction Program
2020 Outcomes Report

1:\Reports\2020 Metrics\2020 Think Dutchess Quarterly Performance Grid

1st 2nd 4th
Goal Action Targets 3rd Quarter YTD % of Total Notes
Quarter Quarter Quarter
Number of requests for information (RFI) 75 10 7 13 30 40%
Develop foster and implement an Number of new !ousmegses a.ttr.acted 5 0 0 2 2 40% Bowtie, Docuware
. (Number of new businesses in priority sector) 1 0 0 1 1 100%
environment that further develops — -
. . . Additional capital attracted $1,000,000 0 0 $23,401,000 $23,401,000 2340%
attraction and investment in the County -
Number of jobs created 100 0 0 132 132 132%
(Number of jobs in priority sector) 25 0 0 87 87 348%
Number of Trade Shows attended 15 1 0 0 1 7%
Real Estate Committee
Real Estate Portfolio Plan - strategies for
better utlizing commercial and industrial Site identification / build ready sites 1 0 0 0
properties to meet community need




Think Dutchess Alliance for Business

Business Retention and Expansion Program

2020 Outcomes Report
Activity: Business Retention & Expansion
1st 2nd 3rd 4th %
Goal Action Targets YTD Notes
g Quarter Quarter Quarter Quarter Completed
Foster relationships with existing businesses
to get insight on business and economic
0 g€t INsie _ Site visits 65 16 3 10 29 45%
issues as well as connect businesses to
resources
Provide Technical Advice to support retention
R PP Provide General Business Counseling to 50 businesses 50 32 34 27 93 186%
and expansion
Connect businesses to programs to support
. prog PP Refer busineses to community partners 50 13 70 15 98 196%
retention and growth efforts
Assist Business to submit for MWBE Designation 3 2 0 3 5 167%
1in English /1i
Host 60-Hour Entreprenurial Training Program 1 0 0 2 2 200% " Sr:zga:lsish/ "
156 Dutchess Count
Host workshops and events to support entrepreneurs 11 2 7 6 15 167% businesses attendeg
Foster an environment that supports
innovation, entreprenurial thinking and
entrepreneurial businesses
. One of the start-ups
Work with Dutchess CountyREnt(;'epreneurs to produce a Growth 3 0 9 0 0 9 300% relocated to Dutchess
oadmap County
Connect Entreprenuers to Investment Opportunities 3 0 0 4 0 4 133%

1:\Reports\2020 Metrics\2020 Think Dutchess Quarterly Performance Grid




Think Dutchess Alliance for Business
Marketing, PR and Business Development Program
2020 Outcomes Report

Agency: Development Counsellors International (DCI)

Activity: Media Relations

*2020 Proactive Pitch Topics
February - Rising tech industry in Dutchess

March - Film industry in Dutchess - related to social distancing
April - COVID-19 - Unshattered and Unlimited Tomorrow producing PPE
April - COVID-19 - Hudson Valley Skin Care producing hand sanitizer

April - COVID-19 - Virtual activities while social distancing

June - Unlimited Tomorrow product launch
July - Road Trip/Livability

August - Fall Foliage

September - Real Estate

*%2020 Op Ed Topics

August - Easton, Unlimited Tomorrow in Authority Magazine

**¥*Note: Press Visits on hold due to COVID-19.
Working on replacing with alternate deliverables.

1:\Marketing TD, IDA, LDC\DCI\DCI Monthy Reports\2020 DCI Reports\2020 Quarterly Performance Metrics Grid Q2

. . 0utcon?e Statement, . . Projected Target # for 2020 Number Total to Date
List benefits to be achieved by participants during . X .
& after the program. The projected achieved outcome during the program year.
1st Quarter | 2nd Quarter | 3rd Quarter | 4th Quarter # % of Target
Proactive Pitching 5-6 pitches* 2 4 3 9 180%
Press Visits*** 3-5 journalists 0 0 0 0 0%
Op Eds/Bylines 1-2 Op Eds/Bylines** 0 0 1 1 100%
Reactive Media Relations As needed 5 1 4 10 100%
Media Relations: 2020 Goal Impressions: 26,911,053 (10% increase from 2019) 133,660 6,000,191 40,175,742 46,309,593 172.08%
Media Relations: 2020 Goal Ad Equivalency: $271,307 (10% increase from 2019) $1,236 $58,335 $193,272 $252,843 93.19%




Think Dutchess Alliance for Business
Marketing, PR and Business Development Program
2020 Outcomes Report

Agency: Development Counsellors International (DCI)
Activity: Digital Marketing

: . Outco!'ne Statemer!t' . Projected Target # for 2020 Number Total to Date
List benefits to be achieved by participants during & X X .
The projected achieved outcome during the program year.
S 12 [T 1st Quarter | 2nd Quarter | 3rd Quarter | 4th Quarter # % of Target
Social Media: Weekly Content 52 calendars 13 13 13 39 75%
Social Media: 2020 Goal 721,600 Impressions (10% increase from 2019) 94,690 80,750 60,651 236,091 33%
Social Media: 2020 Goal 11,300 Engagements (10% increase from 2019) 4,335 5,598 3,721 13,654 121%
SEO Audit 1 SEO Audit 0 0 1 1 100%
Sponsored Advertorial Content 1-2 stories 0 0 0 0 0%

1:\Marketing TD, IDA, LDC\DCI\DCI Monthy Reports\2020 DCI Reports\2020 Quarterly Performance Metrics Grid Q2



Agency: Industrial Development Agency

Think Dutchess Alliance for Business
Dutchess County Industrial Development Agency
2020 Outcomes Report

Activity: Projects

Outcome Statement
List benefits to be achieved by participants during

Projected Target # for 2019

The projected achieved outcome during

the program year.

Actual Outcomes*

Total to Date

Notes:
Projects Closed: ShopRite, 23-28 Creek Drive, LLC
Projects Pending : Arthur May Redevelopment, Hatfield Metal Fab

*Actual Outcomes will be verified by the Agency's annual employment report.

1:\Reports\2020 Metrics\2020 Think Dutchess Quarterly Performance Grid

& after the program. 1st Quarter | 2nd Quarter | 3rd Quarter | 4th Quarter # % of Target
Close projects 3 1 0 1 0 2 67%
Increase new jobs through IDA projects 50 130 0 87 0 217 434%
Retain jobs through IDA projects (FTEs) 150 0 0 0 0 0 0%
Increase capital investment in County $25,000,000 $17,000,000 $0 $8,675,000 $0 $25,675,000 103%
Create construction jobs 125 145 0 100 0 245 196%




Agency: Local Development Corporation

Think Dutchess Alliance for Business
Local Development Corporation
2020 Outcomes Report

Activity: Projects

Outcome Statement
List benefits to be achieved by participants during & after the program.

Projected Target # for 2019
The projected achieved outcome during
the program year.

Actual Outcomes*

Total to Date

Notes:

Projects Closed: Vassar College DASNY refunding

Projects Pending : Bard College

*Actual Outcomes will be verified by the Agency's annual employment report.

1:\Reports\2020 Metrics\2020 Think Dutchess Quarterly Performance Grid

1st Quarter | 2nd Quarter 3rd Quarter | 4th Quarter # % of Target
Close projects 3 0 1 0 0 1 33%
Increase new jobs through LDC projects 15 0 0 0 0 0 0%
Retain jobs through LDC projects (FTEs) 500 0 919 0 0 919 184%
Increase capital investment in County $75,000,000 $0 $59,095,000 $0 $0 $59,095,000 79%
Create construction jobs 100 0 0 0 0 0 0%




QTR

METAL FAERICATIOMN

HATFIELD METAL FAB., INC.
16 HATFIELD LANE

POUGHKEEPSIE, NY 12603

September 28, 2020

Sarah Lee

Executive Director

DUTCHESS COUNTY INDUSTRIAL DEVELOPMENT AGENCY
3 Neptune Road

Poughkeepsie, NY 12601

Dear Ms. Lee;

As you may recall, Hatfield Metal Fab., Inc originally submitted our IDA Application materials to your Board in
February of 2018. We have since started to receive bids on the construction of our project and we recently became
aware that the project costs stated in our original application has changed/increased due to the following: original
application only had the ‘shell’ of the building cost. We have since received quotes and costs to cover
erection/installation and numerous other general contracting trades involved to complete this project. (i.e; concrete,

electrical, sprinkler system, office, plumbing, heating, septic, blacktop and overhead doors/windows.)

The purpose of this letter is to request an amendment to the estimated costs of construction as set forth in the

Application.

The estimated cost of the work is $3,760,000.00. Therefore, the estimated equipment and materials cost for the

Project, which would be subject to sales tax exemption, will be approximately $3,100,000.00.



Therefore, we are requesting an Amendment to change the taxable equipment/materials cost from $200,000.00 to

$3,100,000.00.

The project, once completed, will allow our family owned business to remain competitive and retain 52 FTE’s and

create 12 new FTE’s.

We appreciate your Board’s continued time and attention to this matter.

Please do not hesitate to contact us if you have any other initial questions or comments.
Sincerely

r%/r/‘;& tathell

Henry Hatfield, V.P.



idO
Dutchess @ Industrial

County @ Development
@ Agency

E. Investment (Uses and Sources)

Uses (Facility Costs) Please give an accurate estimate of the costs of all of the following items. Applicants are
encouraged to discuss the project with DCIDA in order to estimate costs.

1. Real Estate

(Acquisition cost of land and /or existing structures) $0
2. New Building Construction $ 2,000,000.00
. New Building Addition $0
. Infrastructure Work $ 1,500,000.00
$0

. Reconstruction/Renovation
. Equipment (Taxable)

(Spending that will be subject to sales tax — i.e. machinery and equipment) ~$ 100,000.00
7. Other Tax Exempt

AN D K~ W

(non-construction spending that will not be subject to sales tax) $0
8. Professional Services (Architect, Legal Fees1, Engineering fees) $ 70,000.00
9. Other Taxable $
10. Other (please specify) $

Total Project Cost  $ 3,760,000.00

Uses (Financing, Legal, Miscellaneous)
Estimated Fees

IDA Administrative Fees (See page 1)

IDA Counsel

Applicant Counsel

Transaction Counsel

Bond Counsel

Underwriter Counsel

Trustee Counsel

Other Costs of Bond Issue (i.e. printing)

If this is a bond transaction, will you be refunding bonds? Yes No
And if so state amount here $

DCIDA costs such as public hearings and legal notice fees are the responsibility of the Applicant from

LR iR AR R R e

the time an application is submitted.

16 DCIDA- V2020



ida
Dutchess @ Industrial
County @ Development

@ Agency
~ Pleaseanswerallquestions. Use “None” or “Not Applicable” or “N/A” where necessary
F. Sources
Amount of equity $ 3,760,000.00
Amount of other conventional financing $0
Amount financed by bond issue $0
Public Sources
(Include sum total of all state and federal grants and tax credits)* $
Total Sources of Funds for Project Cost $ 3,760,000.00

*Identify each state and federal grant/credit

&L P~

17 DCIDA- V2020



i'dO
Dutchess @ Industrial

County @ Development
@ Agency

C. Project Benefits
Financial Assistance Provided

1. Estimated Sales Tax Exemption”

$ 3,100,000.00 X .08125 = $ 251,875.00
Amount of Project Cost Subject to Tax Sales Tax Rate Total

2. Estimated Mortgage Recording Tax Exemption
§ N/A X .0075 = § N/A
Projected Amount of Mortgage Mortgage Recording Tax Total

*As of September 2016, DC IDA cannot exempt the MTA portion of the mortgage recording tax

3. Estimated Property Tax Abatement

Project Property Value:

Current Assessed Value:
Current Property Taxes
Estimated Property Value after project completion

Will the Project utilize the DCIDA’s Uniform Tax Exemption Formula?
Yes No

If no, describe the real property tax exemption formula (attach additional sheets if necessary)

Estimated tax abatement resulting from this project: $
(Consult with DCIDA for assistance with this calculation)

“Note that the DCIDA may utilize the estimate above as well as the proposed total Project Cost as contained within this application to
determine the Financial Assistance that will be offered.

19 DCIDA- V2020



10/8/2020 Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

Cost-Benefit Analysis for Hatfield Metal Fab, Inc

Prepared by Dutchess County IDA using InformAnalytics

https://ny.informanalytics.org/cba/report/508 1/6



10/8/2020

INVESTOR

Hatfield Metal Fab, Inc

Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

Executive Summary

TOTAL INVESTED LOCATION TIMELINE

$3.8 Million 16 Hatfield Lane, 10 Years

Poughkeepsie, NY

12603
FIGURE 1
Discounted* Net Benefits for Hatfield Metal Fab, Inc by Year )
Total Net Benefits: $76,540,000
15M
10M
5M
0 —_—
-5M
Yearl Year2 Year3 Year4 Year5 Year6 Year?7 Year8 Year9 Year10
@ Benefits @ Costs <O Net Benefits
Discounted at 2%
FIGURE 2 FIGURE 3
Total Jobs Total Payroll
Temporary -I Temporary |
ongoing | GG
0 25 50 75
0 50 100 150 Millions of Dollars
@ Direct @ Spillover @ Direct @ Spillover

https://ny.informanalytics.org/cba/report/508
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10/8/2020 Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

Proposed Investment

Hatfield Metal Fab, Inc proposes to invest $3.8 million at 16 Hatfield Lane, Poughkeepsie, NY 12603 over 10 years.
Dutchess County IDA staff summarize the proposed with the following: The Applicant plans to expand his current site to
construct a $30,000 square foot addition of the weld and machining area to enable HMF to contract larger projects to
remain competitive and to meet their needs of their clients

TABLE 1 FIGURE 4
Proposed Investments Location of Investment

Description Amount "?a fe
Overlook Q L
Drive-ln Theatre 3 g G
o
=
[=5

CONSTRUCTION SPENDING
'wl.—q_b
Expansion $3,760,000 % Dutchess Metal AP
{_.]“: S¢y Corporation g
Total Investments $3,760,000 g L / i
=4 Mapleview Cafe
e Mo .:'-.""\l‘ H - -
Discounted Total (2%) $3,760,000 ) 5 Sleight Farm a
-
Overlook Public School Q
May not sum to total due to rounding.
GO gle Report dimap error

https://ny.informanalytics.org/cba/report/508

3/6



10/8/2020 Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

Cost-Benefit Analysis

A cost-benefit analysis of this proposed investment was conducted using InformAnalytics, an economic impact model
developed by CGR. The report estimates the impact that a potential project will have on the local economy based on
information provided by Dutchess County IDA. The report calculates the costs and benefits for specified local taxing

districts over the first 10 years, with future returns discounted at a 2% rate.

TABLE 2

Estimated Costs or Incentives

Dutchess County IDA is considering the following incentive package for Hatfield Metal Fab, Inc.

Description Nominal Value Discounted Value*
Property Tax Exemption $828,000 $780,000
Sales Tax Exemption $248,000 $248,000

Total Costs $1,076,000 $1,027,000

May not sum to total due to rounding.
* Discounted at 2%

https://ny.informanalytics.org/cba/report/508 4/6



10/8/2020 Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

TABLE 3

State & Regional Impact (Life of Project)

The following table estimates the total benefits from the project over its lifetime.

Description

REGIONAL BENEFITS

To Private Individuals

Temporary Payroll

Ongoing Payroll

To the Public

Property Tax Revenue

Temporary Sales Tax
Revenue

Ongoing Sales Tax
Revenue

STATE BENEFITS

To the Public

Temporary Income
Tax Revenue

Ongoing Income Tax
Revenue

Temporary Sales Tax
Revenue

Ongoing Sales Tax
Revenue

Total Benefits to State &

Region

Discounted Total Benefits
(2%)

May not sum to total due to rounding.

https://ny.informanalytics.org/cba/report/508

Direct

$42,911,000

$41,929,000

$1,635,000

$40,295,000

$982,000

$587,000

$15,000

$379,000

$2,515,000

$2,515,000

$82,000

$2,013,000

$16,000

$404,000

$45,426,000

$41,816,000

Spillover

$36,745,000

$36,403,000

$459,000

$35,944,000

$343,000

N/A

$4,000

$338,000

$2,230,000

$2,230,000

$24,000

$1,842,000

$5,000

$360,000

$38,976,000

$35,752,000

Total

$79,656,000

$78,332,000

$2,093,000

$76,238,000

$1,324,000

$587,000

$20,000

$717,000

$4,745,000

$4,745,000

$106,000

$3,855,000

$21,000

$764,000

$84,402,000

$77,568,000

5/6



10/8/2020 Hatfield Metal Fab, Inc | Cost Benefit Analysis | Inform Analytics | Powered by CGR

TABLE 4

Benefit to Cost Ratio
The following benefit to cost ratios were calculated using the discounted totals.

Description Benefit* Cost* Ratio
Region $73,209,000 $900,000 81:1
State $4,358,000 $128,000 34:1

Grand Total $77,568,000 $1,027,000

May not sum to total due to rounding.
* Discounted at 2%

CGR has exercised reasonable professional care and diligence in the the production and design of the InformAnalytics™ tool. However, the data used is provided

by users. InformAnalytics does not independently verify, validate or audit the data supplied by users. CGR makes no representations or warranties with respect to

the accuracy of the data supplied by users.

https://ny.informanalytics.org/cba/report/508 6/6
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