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PAYMENT IN LIEU OF TAX AGREEMENT

THIS PAYMENT IN LIEU OF TAX AGREEMENT dated as of September 1, 2018 by and
between the TOWN OF COLONIE INDUSTRIAL DEVELOPMENT AGENCY, a public benefit
corporation of the State of New York (hereinafter referred to as the “Agency”), having an office for
the transaction of business located at 347 Old Niskayuna Road, Latham, New York 12110, and
STARLITE ASSOCIATES, LLC, alimited liability company organized and existing under the laws
of the State of New York having an office for the transaction of business located at 220 Harborside
Drive, Schenectady, New York 12305 (the “Company”).

WITNESSETH:

WHEREAS, the Agency is authorized and empowered by the provisions of Chapter 1030 of
Laws of 1969 of New York, constituting Title 1 of Article 18-A of the General Municipal Law,
Chapter 24 of the Consolidated Laws of New York, as amended (the “Enabling Act”) and Chapter
232 of the Laws of 1977, as amended by Chapter 594 of the Laws of 1980 of New York, as
amended, constituting Section 911-d of said General Municipal Law (said Chapter and the Enabling
Act being hereinafter collectively referred to as the “Act™) to promote, develop, encourage and assist
in the acquiring, constructing, renovating, improving, maintaining, equipping and furnishing of
commercial facilities, among others, for the purpose of promoting, attracting and developing
economically sound commerce and industry to advance the job opportunities, health, general
prosperity and economic welfare of the people of the State of New York, to improve their prosperity
and standard of living, and to prevent unemployment and economic deterioration; and

WHEREAS, the Enabling Act further authorizes each such agency to lease or sell its projects,
to charge and collect rent therefor, to mortgage any and all of its facilities and to enter into an
agreement which includes provisions such as those contained herein (this Payment in Lieu of Tax
Agreement being hereinafter referred to as the “Agreement”); and

WHEREAS, the Agency has determined to undertake a project on behalf of the Company, on
behalf of itself and entities formed or to be formed on behalf of the foregoing (the “Project”)
consisting of the following: (A)(1)(2) the acquisition of an interest in approximately 20 acres of land
located at 629 Columbia Street Extension in the Town of Colonie, Albany County, New York (the
“Project Facility Land”), (b) the construction of an approximately 149,005 square foot building and
related site work (the “Facility””) on the Project Facility Land, and (c) the acquisition and installation
therein and thereon of various machinery, furniture, fixtures, apparatus and equipment (the
“Equipment”) (the Project Facility Land, the Facility and the Equipment being collectively referred
to as the “Project Facility”), such Project Facility being leased to The Goldman Sachs Group, Inc. for
use by The Ayco Company, L.P., upon completion of the acquisition, the construction and the
installation thereof, as a new office complex and corporate headquarters; (2)(a) the acquisition of an
interest in approximately 4 acres of land located at 629 Columbia Street Extension in the Town of
Colonie, Albany County, New York (the “Interconnector Road Land”), and (b) the construction and
related site work of an interconnector road (the “Interconnector Road”) on the Interconnector Road
Land, which Interconnector Road Land and Interconnector Road (collectively, the “Interconnector
Road Facility”), upon completion of the Interconnector Road, shall be transferred to the Town of
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Colonie (the “Town™); and (3)(a) the acquisition of an interest in approximately 0.5 acres of land
located at 629 Columbia Street Extension in the Town of Colonie, Albany County, New York (the
“Stormwater Management Land”), and (b) site work on the Stormwater Management Land (the
“Stormwater Management Land Improvements” and, collectively with the Stormwater Management
Land, the “Stormwater Management Facility”), which Stormwater Management Facility, upon
completion of the Stormwater Management Land Improvements, will be transferred to the Town; (B)
the granting of certain “financial assistance” (within the meaning of Section 854(14) of the Act) with
respect to the foregoing, including potential exemptions from mortgage recording taxes (except as
limited by Section 874 of the Act), real estate transfer taxes, sales and uses taxes and real property
taxes (collectively, the “Financial Assistance”); and (C) the lease (with an obligation to purchase) or
sale of the Project Facility, the Interconnector Road Facility and the Stormwater Management
Facility to the Company or such other person as may be designated by the Company and agreed upon
by the Agency; and

WHEREAS, members of the Agency have determined that the Project constitutes a “project”
within the meaning of the Act; and

WHEREAS, in connection with the Project, the Agency intends to acquire a leasehold
interest in certain real property more particularly described in Exhibit “A-1” (the Project Facility
Land), in Exhibit “A-2” (the Interconnector Road Land) and in Exhibit “A-3” (the Stormwater
Management Land), pursuant to the terms and conditions of a lease to agency dated as of September
1, 2018 (the “Underlying Lease”) by and between the Company, as landlord, and the Agency, as
tenant; and

WHEREAS, the Agency proposes to sublease its interest in the Project Facility, the
Interconnector Road Facility and the Stormwater Management Facility to the Company pursuant to
the terms and conditions of a certain lease agreement dated as of September 1, 2018 (the “Lease
Agreement”) by and between the Agency and the Company; and

WHEREAS, said Project Facility, Interconnector Road Facility and Stormwater Management
Facility are to be used for any legal purpose under the Act; and

WHEREAS, said Project Facility, Interconnector Road Facility and Stormwater Management
Facility are located within the boundaries of the Town of Colonie; and

WHEREAS, under the present provisions of the Act and Section 412-a of the Real Property
Tax Law of the State of New York (the “Real Property Tax Law”), the Agency is not required to pay
Real Estate Taxes (hereinafter defined) upon any of the property acquired by it or under its
jurisdiction or supervision or control; and

WHEREAS, the Agency has expressed its reluctance to enter into the Underlying Lease
unless the Company shall agree to make payments in licu of Real Estate Taxes (“PILOT Payments™)
pursuant to this Agreement with respect to the Project; and
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WHEREAS, the Agency has previously adopted a Uniform Tax Exemption Policy (the
“Policy”) to provided guidelines for the claiming of real property, sales and use tax and mortgage
recording tax abatements; and

WHEREAS, this Agreement varies from the Policy; and

WHEREAS, the Agency caused a letter dated June 15, 2018 to be mailed to the chief
executive officers of each of the Town of Colonie (the “Town”), the North Colonie Central School
District (the “School District”) and the County of Albany (the “County™) (each a “Taxing Entity”
and, collectively, the “Taxing Entities”), informing the Town, the School District and the County that
the Agency would, at its meeting to be held on June 25, 2018, consider a proposed deviation from
the Policy with respect to the payment in lieu of tax agreement to be entered into by the Agency with
respect to the Project; and

WHEREAS, the Agency caused a second letter dated June 29, 2018 to be mailed to the chief
executive officers of the Town, the School District and the County, informing the Town, the School
District and the County that the Agency would, at its meeting to be held on July 11, 2018, further
consider the proposed deviation from the Policy with respect to the payment in lieu of tax agreement
to be entered into by the Agency with respect to the Project; and

WHEREAS, after considering the factors outlined in the Policy, by resolution duly adopted
by the members of the Agency on July 11, 2018, the Agency has determined to deviate from the
Policy; and

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

NOW, THEREFORE, in consideration of the matters above recited, for other good and

valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the parties,
the parties hereto formally covenant, agree and bind themselves as follows to wit:
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ARTICLE I
REPRESENTATIONS AND WARRANTIES

SECTION 1.01. REPRESENTATIONS AND WARRANTIES OF THE COMPANY. The
Company does hereby represent and warrant to the Agency as follows:

(A)  Power: The Company has full legal power and authority to own its properties and
conduct its business.

(B)  Authorization: The Company has the legal power under the laws of the State of New
York to enter into this Agreement and the transactions contemplated hereby and to perform and carry
out all covenants and obligations on its part to be performed under and pursuant to this Agreement.
The Company has duly authorized the execution, delivery and performance of this Agreement and
the consummation of the transactions herein contemplated. The Company is not prohibited from
entering into this Agreement and discharging and performing all covenants and obligations on its
part to be performed under and pursuant to this Agreement by (and the execution, delivery and
performance of this Agreement, the consummation of the transactions contemplated hereby and the
fulfillment of the compliance with the provisions of this Agreement will not conflict with or violate
or constitute a breach of or a default under) the terms, conditions or provision of any law, rule,
regulation or order of any court or other agency or authority of government, or any contractual
limitation, restriction or outstanding indenture, deed of trust, mortgage, loan agreement, other
evidence of indebtedness or any other agreement or instrument to which the Company is a party or
by which it or any of its property is bound, and neither the Company’s entering into this Agreement
nor the Company’s performing all covenants and obligations on its part to be performed under and
pursuant to this Agreement will be in conflict with or result in a breach of or constitute (with due
notice and/or lapse of time) a default under any of the foregoing, or result in the creation or
imposition of any lien of any nature upon any of the property of the Company under the terms of any
of the foregoing. This Agreement is the legal, valid and binding obligation of the Company
enforceable in accordance with its terms.

(C)  Governmental Consent: No consent, approval or authorization of, or filing,
registration or qualification with, any Governmental Authority on the part of the Company is
required as a condition to the execution, delivery or performance of this Agreement by the Company
or as a condition to the validity of this Agreement.
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ARTICLE II
COVENANTS AND AGREEMENTS

SECTION 2.01. TAX-EXEMPT STATUS OF PROJECT FACILITY, INTERCONNECTOR
ROAD FACILITY AND STORMWATER MANAGEMENT FACILITY.

(A)  Assessment of Project Facility, Interconnector Road Facility and Stormwater
Management Facility: Pursuant to Section 874 of the Act and Section 412-a of the Real Property
Tax Law, the parties hereto understand that, upon acquisition of a leasehold interest in the Project
Facility, Interconnector Road Facility and Stormwater Management Facility by the Agency and the
filing by the Agency of Real Property Tax Exemption Form (Form RP-412-a), and for so long
thereafier as the Agency shall have a leasehold interest in the Project Facility, the Interconnector
Road Facility and/or the Stormwater Management Facility, the Project Facility, the Interconnector
Road Facility and/or the Stormwater Management Facility, as the case maybe, shall be assessed by
the Town of Colonie, Albany County, New York (hereinafter referred to as the “Town”) and by the
various other taxing entities having jurisdiction over the Project Facility, the Interconnector Road
Facility and the Stormwater Management Facility, including, without limitation, any county, school
district, or other political unit or units in which the Project Facility, the Interconnector Road Facility
and the Stormwater Management Facility are located (the Town and such other taxing entities being
sometimes collectively referred to as the “Taxing Entities”, and each of such Taxing Entities being
sometimes individually referred to as a “Taxing Entity”) as exempt upon the assessment rolls of the
respective Taxing Entities prepared subsequent to the acquisition by the Agency of the leasehold
interest in the Project Facility, the Interconnector Road Facility and the Stormwater Management
Facility. The Company shall, promptly following acquisition by the Agency of the leasehold interest,
take such action as may be necessary to ensure that the Project Facility, the Interconnector Road
Facility and the Stormwater Management Facility shall be assessed as exempt upon the assessment
rolls of the respective Taxing Entities prepared subsequent to such acquisition by the Agency and,
for so long thereafter as the Agency shall have a leasehold interest in the Project Facility and /or the
Interconnector Road Facility and/or the Stormwater Management Facility, and the Company shall
take such further action as may be necessary to maintain such exempt assessment with respect to
each Taxing Entity. The parties hereto understand that the Project Facility, the Interconnector Road
Facility and the Stormwater Management Facility shall not be entitled to such exempt status on the
tax rolls of any Taxing Entity until the first tax year of such Taxing Entity following the tax status
date of such Taxing Entity occurring subsequent to the date upon which the Agency obtains of record
a leasehold interest in the Project Facility, the Interconnector Road Facility and the Stormwater
Management Facility. Pursuant to the provisions of the Lease Agreement, the Company will be
required to pay all taxes and assessments lawfully levied and/or assessed against the Project Facility,
the Interconnector Road Facility and the Stormwater Management Facility, including taxes and
assessments levied for the current tax year and all subsequent tax years until the Project Facility, the
Interconnector Road Facility and the Stormwater Management Facility shall be entitled to exempt
status on the tax rolls of the respective Taxing Entities. Subject to Section 3.01 hereof, the Agency
will reasonably cooperate with the Company to preserve the tax-exempt status of the Project Facility,
the Interconnector Road Facility and the Stormwater Management Facility and to achieve the
purposes and effect of this Agreement.
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