PRELIMINARY
PROJECT AGREEMENT

This Agreement, made and entered into as of August 29, 2019 (this “Agreement”), by
and between the COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY,
a corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State of New York, duly organized and existing under the laws of the State of
New York (the “Agency™), having its principal office at 148 Martine Avenue, White Plains, NY
10601, party of the first part, and GINSBURG DEVELOPMENT COMPANIES, LLC, a limited
liability company duly organized and existing under the laws of the State of New York (the
“Company”), having an office at 100 Summit Lake Drive, Suite 235, Valhalla, NY 10595, party of
the second part:

WITNESSETH:

WHEREAS, the New York State Industrial Development Agency Act, constituting
Title ] of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of New
York, as amended (the “Enabling Act”) authorizes and provides for the creation of industrial
development agencies in the several counties, cities, villages and towns in the State of New York
(the “State”) and empowers such agencies, among other things, to acquire, construct, reconstruct,
lease, improve, maintain, equip and furnish land, any building or other improvement, and all real and
personal properties, including but not limited to machinery and equipment, deemed necessary in
connection therewith, whether or not now in existence or under construction, which shall be suitable
for manufacturing, warehousing, research, commercial, industrial or civic purposes, to the end that
such agencies may be able to promote, develop, encourage, assist and advance the job opportunities,
health, general prosperity and economic welfare of the people of the State and to improve their
prosperity and standard of living; and

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act,
the Agency was established by Chapter 788 of the Laws of 1976 of the State, as amended by Chapter
564 of the Laws of 1983 (together with the Enabling Act, the “Act”) for the benefit of the County of
Westchester (the “County”) and the inhabitants thereof: and

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into
negotiations with the Company for a commercial “project”, within the meaning of the Act (the
“Project”), to be located within the territorial boundaries of the City of White Plains (the “City™), at
premises located at 50 Main Street, 1-11 Martine Avenue and 34-37 South Lexington Avenue, White
Plains, New York (the “Land”); and

WHEREAS, the Project shall consist of the Agency taking title, possession or control
(by deed, lease, license or otherwise) of the land and improvements located at 50 Main Street, 1-11
Martine Avenue and 34-37 South Lexington Avenue, White Plains, New York (the “Project
Property™); the lease, sublease, or installment sale of the Project Property back to the Company; and
the construction, renovation, reconstruction, improving, maintenance and equipping upon the Project
Property of a mixed use facility consisting of (i) multi-tenant Class A office facilities to be subleased
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to commercial tenants, with approximately 12,609 square feet of restaurant and retail space, at 50
Main Street, (ii) approximately 188 residential units with amenities at 1 Martine Avenue
(approximately 200,000 square feet), currently offices; (iii) updated lobby and entrance facilities at
11 Martine Avenue, with approximately 60,000 square feet of retained office space, (iv)
approximately 4,471 square feet of retail and restaurant space at 34-37 South Lexington Avenue, and
(v} a redesigned and landscaped plaza deck over existing parking facilities connecting the
components of the redevelopment (collectively, the “Project Facility™), all as more fully described
in the Application, all subject to the terms and conditions of this Agreement and the other Project
Documents (as hereinafter defined); and

WHEREAS, in furtherance of such purposes, on December 20, 2018, the Agency
adopted a resolution inducing the Company to proceed with the Project, as amended by resolutions
adopted August 29, 2019 (collectively, the “Resolution”); and

WHEREAS, the Company, in its application dated Decemnber 7, 2018, and submitted
to the Agency (the “Application™), has represented that the Project is expected to maintain or
increase employment in the County and the State and has made additional factual representations
concerning itself and the Project upon which the Agency is relying in entering into this Agreement;
and

WHEREAS, the Company has advised the Agency that it requires certain financial-
assistance in order for the Project to be economically viable; and

WHEREAS, the Agency has determined, based upon the Application and other
representations made by the Company, that undertaking the Project and providing financial
assistance to the Company through a straight-lease transaction (i) will promote and maintain the job
opportunities, health, general prosperity and economic welfare of the citizens of the County and the
State and improve their standard of living, (ii) will not result in the removal of an industrial or
manufacturing plant of the Project occupant from one area of the State to another area of the State or
in the abandonment of one or more plants or facilities of the Project occupant located within the
State except as permitted by the Act, and (iii) is authorized by the Act and will be in furtherance of
the policies of the State as set forth therein; and

WHEREAS, the sole local municipality in which a part or parts of the Project are,
or are to be, located is the City; and

WHEREAS, pursuant to section 859-a of Article 18-A of the New York State General
Municipal Law, the Agency provided notice to the local municipalities and affected tax jurisdictions
and held a public hearing on the 19" day of August, 2019, at White Plains, New York, in connection
with the Project; and

WHEREAS, the Agency and the Company have determined that, in order to facilitate
the Project, it is desirable to begin to procure certain materials and equipment for the Project,
notwithstanding that the negotiation of the terms and conditions of a final Project Agreement and
other Project Documents have not yet been completed.



NOW, THEREFORE, in consideration of the premises and the respective
representations and agreements hereinafter contained, the parties hereto agree as follows:

ARTICLE1
DEFINITIONS AND REPRESENTATIONS

SECTION 1.1: Definitions. The following terms shall have the following meanings
in this Agreement:

Act shall mean, collectively, the New York State Industrial Development Agency Act
(constituting Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated
Laws of New York), as amended, and Chapter 788 of the Laws of 1976 of the State of New York, as
amended by Chapter 564 of the Laws of 1983 of the State of New York.

Affiliate of a Person shall mean a Person which directly or indirectly through one or
more intermediaries controls, or is under common control with, or is controlled by, such Person. The
term “control” (including the related terms “controlled by” and “under common control with™) means
() the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise, and (ii) the ownership, either directly or indirectly, of at least 51% of the
voting stock or other equity interest of such Person.

Agency shall mean the County of Westchester Industrial Development Agency, a
corporate governmental agency constituting a body corporate and politic and a public benefit
corporation of the State, duly organized and existing under the laws of the State, and any body,
board, authority, agency or other governmental agency or instrumentality which shall hereafter
succeed to the powers, duties, obligations and functions thereof.

Agreement shall mean this Preliminary Project Agreement and shall include any and
all amendments hereof and supplements hereto hereafter made in conformity herewith.

Authorized Representative shall mean, (i) in the case of the Agency, the Chairman,
Executive Director, Secretary or Assistant Secretary of the Agency, or any other officer or employee
of the Agency who is authorized to perform specific acts or to discharge specific duties hereunder
and of whom another Authorized Representative of the Agency has given written notice to the
Company; and (ii) in the case of the Company, the Chief Executive Officer, Chief Financial Officer,
the Treasurer, or any other officer or employee thereof who is authorized to perform specific acts or
to discharge specific duties hereunder and of whom another Authorized Representative of the
Company has given written notice to the Agency.

Benefits shall mean all sales or use taxes which would have been payable by the
Company in connection with the purchase and procurement of the Preliminary Equipment but for the
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involvement of the Agency hereunder.

Agreement.

County shall mean the County of Westchester, New York.

Form ST-123 shall mean Form ST-123 “IDA Agent and Project Operator Exempt
Purchase Certificate” of the New York State Department of Taxation and Finance.

Notice Effective Date shall have the meaning provided in Section 4.2 of this

Permitted Encumbrances shall mean, as of any particular time,

®
(i)

(iii)

(iv)

)

(v)

(vii)

(viii)

any liens or encumbrances created by the Project Documents;

liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default other than such taxes,
assessments, levies and other governmental changes being diligently
contested and for which adequate funds have been set aside;

utility, access and other easements and rights-of-way, restrictions and
exceptions that will not in any material respect interfere with or impair the
use of the Preliminary Equipment as contemplated by the parties hereto;

such defects, irregularities, encumbrances, easements, rights-of-way and
clouds on title as normally exist with respect to property similar in character
to the Project Facility and as do not materially impair the premises affected
thereby for the purpose for which it was acquired and held by the Agency
under this Agreement;

any mechanics’, workmen's, repairmen's, materialmen's, contractors',
warehousemen's, carriers', suppliers' or vendors' lien or right in respect
thereof if payment is not yet due and payable, all if and to the extent
permitted by this Agreement or to the extent such lien or right is being
diligently contested in good faith by the Company;

all title exceptions to which the Project Facility are subject on the date of this
Agreement; and

in respect of any Preliminary Equipment which is acquired by lease, the lien
of such lease; and

the lien of any “Purchase Money Security Interest” (as defined in Section 9-
107 of the New York Uniform Commercial Code) in any Preliminary
Equipment.



Person shall mean any individual, corporation, partnership, joint venture, association,
joint stock company, trust, unincorporated organization or government or any agency or political
subdivision thereof or other entity.

Preliminary Equipment shall mean those materials, machinery, equipment, trade
fixtures, furniture, furnishings and other tangible personal property, the title to (or a leasehold
interest in ) which shall be acquired by or on behalf of the Agency pursuant to the Preliminary Sales
Tax Letter, for installation or use at the Project Facility as part of the Project, together with all
repairs, replacements, improvements, substitutions and renewals thereof or therefor and all parts,
additions and accessories incorporated therein or affixed thereto or therefor and all parts, additions
and accessories incorporated therein or affixed thereto.

Preliminary Project Activities shall have the meaning provided in Section 2.1(a) of
this Agreement.

Preliminary Sales Tax Letter shall mean the Preliminary Letter of Authorization for
Sales Tax Exemption, which the Agency has made available to the Company, dated the date hereof.

Project shall have the meaning provided in the recitals of this Agreement.
Project Counsel shall mean Robinson & Cole LLP, or such other attorneys that are

recognized for their expertise in municipal finance law and are selected by the Agency to render legal
advice to the Agency in connection with the transactions contemplated by this Agreement.

Project Documents shall mean this Agreement, the Preliminary Sales Tax Letter, the
Project Agreement, and all other documents and instruments executed and delivered by the parties
hereto pursuant to this Agreement or the Project Agreement.

Project Facility shall have the meaning provided in the recitals of this Agreement.

Sales Tax Letter shall mean the Letter of Authorization for Sales Tax Exemption to
be made available to the Company by the Agency upon the execution and delivery of the Project
Agreement.

Sales Taxes shall mean any tax(es) imposed by Article 28 of the New York Tax Law,
as the same may be amended from time to time.

Termination Effective Date shall mean the date designated in a termination notice
given by the Agency (pursuant to Section 2.2(g) or 3.2(c) hereof) or by the Company (pursuant to
Section 4.14(a) hereof) on which such termination is to be effective and the payments required under
Section 4.14(a)(2) are to be made.

SECTION 1.2: Representations and Warranties by Agency. The Agency
represents and warrants that the Agency (i) is a corporate governmental agency constituting a body
corporate and politic and a public benefit corporation duly organized and existing under the laws of
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the State, (ii) is authorized and empowered to enter into the transactions contemplated by this
Agreement and to carry out its obligations hereunder, and (iii) by proper action of its members, has
duly authorized the execution and delivery of this Agreement and the Preliminary Sales Tax Letter.

SECTION 1.3: Findings by Agency. The Agency, based upon the representations
and warranties of the Company contained in this Agreement and the information contained in the
Application and other materials heretofore submitted by or on behalf of the Company to the Agency,
hereby affimms its findings and determinations set forth in the Resolution.

SECTION 1.4: Representations, Warranties and Covenants by the Company.

The Company makes the following representations and warranties:

(@)  The Company is a limited liability company, validly existing and in good
standing under the laws of the State of New York, is not in violation of any provision of its
certificate of organization or operating agreement, has the power and authority to own its property
and assets, to carry on its business as now being conducted by it and to execute, deliver and perform
this Agreement and each other Project Document to which it is a party.

(b)  The execution, delivery and performance of this Agreement and each other
Project Document to which it is, or will become, a party and the consummation of the transactions
herein and therein contemplated have been, or will, in due course be, duly authorized by all requisite
corporate action on the part of the Company and will not violate any provision of law, any order of
any court or agency of government, or the certificate of organization or operating agreement of the
Company, or any material indenture, agreement or other instrument to which the Company is a party
or by which it or any of its property is subject to or bound, or be in conflict with or result in a breach
of or constitute (with due notice and/or lapse of time) a default under any such material indenture,
agreement or other instrument or result in the imposition of any lien, charge or encumbrance of any
nature whatsoever other than Permitted Encumbrances.

()  To the best of the Company's knowledge, there is no action or proceeding
pending or threatened by or against the Company by or before any court or administrative agency that
would adversely affect the ability of the Company to perform its obligations under this Agreement;
and all authorizations, consents and approvals of governmental bodies or agencies required to be
obtained by the Company as of the date hereof in connection with the execution and delivery of this
Agreement, or in connection with the performance of the obligations of the Company hereunder,
have been obtained.

(d)  The Company intends to operate the Project Facility, or cause the Project
Facility to be operated, in accordance with this Agreement and as a qualified “project” in accordance
with and as defined under the Act.

(¢)  The financial assistance (within the meaning of the Act) provided by the
Agency to the Company through the straight-lease transaction (within the meaning of the Act) as
contemplated by this Agreement is reasonably necessary to induce the Company to proceed with the
Project.



§3) [Reserved]

(g)  Thecompletion of the Project will not result in the removal of an industrial or
manufacturing plant of the Company or occupant of the Project from one area of the State to another
area of the State or in the abandonment of one or more plants or facilities of the Project occupant
located within the State, except as may be permitted under the Act; and the Project is reasonably
necessary to encourage the Company to maintain its operations at the Project Facility and within the
State.

(h)  Undertaking the Project will serve the public purposes of the Act by
preserving permanent, private sector jobs or increasing the overall number of permanent, private
sector jobs in the State.

(i) No financial assistance (within the meaning of the Act) from the Agency shali
be used in connection with the transactions contemplated by this Agreement for the purpose of
preventing the establishment of an industrial or manufacturing plant or for the purpose of advertising
or promotional materials which depict elected or appointed government officials in either print or
electronic media, nor shall any financial assistance (within the meaning of the Act) be given by the
Agency hereunder to any group or organization which is attempting to prevent the establishment of
an industrial or manufacturing plant within the State.

() This Agreement constitutes the legal, valid and binding obligation of the
Company enforceable against the Company in accordance with its terms.

(k)  [Reserved]

()] The Preliminary Equipment will be designed and operated in material
compliance with all applicable Federal, State and local laws or ordinances (including rules and
regulations) relating to safety and environmental quality.

(m)  The Preliminary Equipment will be installed or located entirely within the
Project Facility and will not be removed from the Project Facility during the term of this Agreement,
except as permitted under Section 2.2(c)(iv) hereof or as otherwise expressly permitted hereunder.

(n) (1) The Application and (ii) the Environmental Assessment Form and
supplemental materials submitted by the Company to the Agency are true, correct and complete in all
material respects.

(0)  The Preliminary Project Activities (as hereinafter defined) will be performed

in material compliance with all applicable Federal, State and local laws or ordinances (including
rules and regulations) relating to safety and environmental quality.

ARTICLE I



THE PRELIMINARY PROJECT ACTIVITIES

SECTION 2.1: Appointment of Company as Agent.

(a) The Agency hereby appoints the Company as its agent to purchase, lease or
otherwise procure and install the Preliminary Equipment, in accordance with the terms of this
Agreement, including, without limitation, (i) selecting, designing, modifying and configuring the
Preliminary Equipment for Project purposes, (ii) purchasing, leasing, licensing or otherwise
acquiring the Preliminary Equipment, (iii) installing the Preliminary Equipment in the Project
Facility and/or utilizing same in the demolition of existing improvements and site preparation
activities, (iv) making, executing, acknowledging and delivering any contracts, orders, receipts,
writings and instructions with any other Persons (subject in each case to Section 2.2 hereof), and in
general doing all things which may be requisite or proper, all for the purposes of selecting, designing,
modifying, configuring, purchasing, leasing, licensing, procuring and installing the Preliminary
Equipment, (v) paying all fees, costs and expenses incurred in the design, modification,
configuration, purchase, leasing, delivery and installation of the Preliminary Equipment, including,
without limitation the purchase price and lease rental obligations, from funds made available therefor
by the Company in accordance with or as contemplated by this Agreement, except where such
payment is diligently contested in good faith by the Company, and (vi) asking, demanding, suing for,
levying, recovering and receiving all such sums of money, debts due and other demands whatsoever
which may be due, owing and payable to the Agency under the terms of any contract, order, receipt
or writing in connection with the purchase and procurement of the Preliminary Equipment and to
enforce the provisions of any contract, agreement, obligation, bond or other performance security
entered into or obtained in connection therewith (all of the foregoing, collectively, the “Preliminary
Project Activities™).

(b)  The Company is hereby authorized to complete, execute and deliver, to each
vendor or lessor of Preliminary Equipment and/or services entitled to exemption from Sales Tax
hereunder, a Form ST-123 in respect of such purchase or lease, as prescribed by the Tax Department.

(c)  Titleto (oraleasehold or licensee's interest in, as appropriate) all Preliminary
Equipment shall vest in the Agency immediately upon (i) the execution by the Company as Agent for
the Agency pursuant to the Preliminary Sales Tax Letter of a contract, lease, bill, invoice or purchase
order therefor, (ii) payment therefor, or (jii) delivery thereof, whichever shall be so provided in the
related contract, Iease, bill, invoice or purchase order. The Company shall cause each item of
Preliminary Equipment to be made subject to Section 2.4 of this Agreement, free and clear of all
liens, security interests and encumbrances other than Permitted Encumbrances, The Company shall
take all action reasonably necessary to protect the title, leasehold, or licensee interest of the Agency
in the Preliminary Equipment against the claims of any third parties.

(¢)  The Company unconditionally represents, warrants, covenants and agrees that
it has obtained or caused to be obtained all necessary approvals from any and all governmental
agencies requisite to the Preliminary Project Activities, if any, all of which has been done in material
compliance with all Federal, State and local laws, ordinances and regulations applicable thereto, and
with the conditions and requirements of all policies of insurance with respect to the Project Facility



and this Agreement.

(d)  The Company hereby unconditionally represents, warrants, covenants and
agrees that throughout the term of this Agreement (i) the Project will be a “project” within the
meaning of the Act; (ii) the Company will not take any action, or suffer or permit any action, if such
action would cause the Project not to be a “project” within the meaning of the Act; and (iii) the
Company will not fail to take any action, or suffer or permit the failure to take any action, if such
failure would cause the Project Facility or the Project not be to a “project” within the meaning of the
Act. The Company shall not occupy, use or operate the Project Facility, or allow the Project Facility
or any part thereof to be occupied, used or operated, for any unlawful purpose or in violation of any
certificate of occupancy affecting the Project Facility or for any use which would make void or
voidable any insurance then in force with respect thereto.

(¢)  The Company shall pay (i) all of the reasonable costs and expenses in
connection with the preparation of the Project Agreement and other Project Documents and
memoranda thereof, the delivery thereof and of any instruments and documents relating thereto and
the filing and recording of any such memoranda or other instruments or documents, if required, (ii)
all taxes and charges payable in connection with the Project Agreement and other Project
Documents, or attributable to periods prior to the dates thereof, and (iii) all shipping and delivery
charges and other expenses or claims incurred in connection with the Project.

() To the extent required by applicable law, the Company will (i) comply with
the requirements of Article 8 of the New York Labor Law and (ii) use all reasonable good faith
efforts to cause any contractors, subcontractors and other persons involved in the Preliminary Project
Activities and the design, acquisition, construction, and installation of the Preliminary Equipment, to
comply with Article 8 of the New York State Labor Law. The covenant in this subsection is not
intended as a representation that Article 8 of the New York State Labor Law is applicable.

(g)(i) The Agency shall be under no obligation to replace, service, test, adjust,
erect, maintain or effect replacements, renewals or repairs of the
Preliminary Equipment, to effect the replacement of any inadequate,
obsolete, worn-out or unsuitable parts of the Preliminary Equipment, or to
furnish any utilities or services for the Preliminary Equipment; and the
Company hereby assumes full responsibility therefore to the extent required
by the Company and any user of the Project Facility claiming under or
through the Company.

(ii) The Company shall have the right to make such alterations, replacements or
additions to the Preliminary Equipment or any part thereof from time to
time as it in its sole discretion may determine to be desirable, provided that
(A) such additions or alterations are effected with due diligence, in a good
and workmanlike manner and in compliance with all applicable legal
requirements, and (B) such additions or alterations are promptly and fully
paid for by the Company in accordance with the terms of the applicable
contract(s) therefor, and in order that the Preliminary Equipment shall at alt



times be free of any mortgage, lien, charge, encumbrance, security interest
or claim other than Permitted Encumbrances.

SECTION 2.2: Limitation on Sales Tax Exemption.

(a) Any exemption from Sales Taxes resulting from or occasioned by the
Agency's involvement with the Preliminary Project Activities shall be limited to purchases of
Preliminary Equipment or other taxable purchases (including leasing of equipment) effected by the
Company as agent for the Agency, it being the intent of the parties that no operating expenses of the
Company and no purchases of equipment or other personal property (other than Preliminary
Equipment) shall be subject to an exemption from Sales Taxes because of the Agency's involvement
with the Preliminary Project Activities. The Company acknowledges and represents that it is
familiar with the laws of the State as applicable to Sales Taxes and the Preliminary Sales Tax Letter,
and it understands that a failure to comply with such applicable law (or with the terms and conditions
of the Preliminary Sales Tax Letter or this Agreement) may result in the loss by the Company of the
exemption from Sales Taxes and other benefits hereunder.

(b)  The Company covenants and agrees that after the date hereof it shall include
the following language (through an attached rider or otherwise) in and as part of each contract,
invoice, instaliment sale agreement, bill or purchase order entered into by the Company as agent for
the Agency in connection with the Preliminary Project Activities:

“This contract is being entered into by Ginsburg Development Companies, LLC
[if Sub-Agent is being appointed, list Sub-Agent] (the “Company™), in its capacity
[as agent for and on behalf of the County of Westchester Industrial Development
Agency (the “Agency™)] [if Sub-Agent is being appointed, provide “as Sub-Agent
of Ginsburg Development Companies, LLC, agent of the County of Westchester
Industrial Development Agency (the “Agency”)”] in connection with a certain
project of the Agency (the “Project”), consisting of the reconstruction, renovation,
improvement, furnishing, fixturing and equipping of the Company’s premises
located in the City of White Plains, County of Westchester, State of New York,
such premises known as 50 Main Street, 1-11 Martine Avenue and 34-37 South
Lexington Avenue, White Plains, New York, and acquisition and installation of
certain materials, machinery, equipment, trade fixtures, furniture, furnishings and
other tangible personal property at such facility. The materials, machinery,
equipment, trade fixtures, furniture, furnishings and other tangible personal
property to be used for the Project which is the subject of this [contract,
agreement, invoice, bill or purchase order] shall be exempt from the sales and use
tax levied by the State of New York, the County of Westchester or City of White
Plains, if any, if effected in accordance with the terms and conditions set forth in
the attached Preliminary Letter of Authorization for Sales Tax Exemption of the
Agency, and the Company hereby represents that this [contract, agreement,
invoice, bill or purchase order] is in compliance with the terms of the Preliminary
Letter of Authorization for Sales Tax Exemption. The liability of the Agency
hereunder is limited as set forth in the Preliminary Letter of Authorization for
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Sales Tax Exemption. By execution or acceptance of this [contract, agreement,
invoice, bill or purchase order], the vendor, contractor or supplier hereby
acknowledges the terms and conditions set forth in this paragraph.”

If the Company shall fail to cause any new contract, agreement, invoice, bill or purchase order,
entered into after the date hereof, to be subject to the above applicable language, in substantially the
above form (by inclusion of such language, notice to the vendor or contractor, incorporation by
reference or otherwise), then such contract, invoice, bill or purchase order shall not be an
undertaking on behalf of the Agency and shall not be entitled to any of the benefits able to be
conferred by the Agency, and the Company shall not claim any sales or use tax benefits or
exemptions with respect to any such contract, invoice, bill or purchase order; and the Company shall
return to the Agency any such benefits or exemptions so taken, together with interest on such amount
at the rate of twelve percent (12%) per annum, from the date of such taking,

(c) (i) Concurrently with the execution and delivery of this Agreement, the Agency
shall make available to the Company the Preliminary Sales Tax Letter. The Agency,
at the sole cost and expense of the Company, shall also execute such other
authorizations, letters and documents (and such amendments to the Preliminary Sales
Tax Letter) as may be reasonably necessary to permit the Company to obtain the
benefits intended hereunder.

(ii)  ThePreliminary Sales Tax Letter shall be dated as of the date hereof and shall
be effective for a term expiring upon the earliest of (A) the termination of this
Agreement, (B) February 29, 2020, or (C) the termination of the Preliminary Sales
Tax Letter pursuant to Section 3.2 hereof.

(iii) The authorizations set forth in the Preliminary Sales Tax Letter shall
automatically be suspended after notice to the Company that the Company shall be in
default beyond any applicable grace period under this Agreement until the Company
shall pay any amounts due, and/or perform all of its obligations, with respect to any
such default.

(iv)  The sales and use tax exemption to be provided pursuant to the Preliminary
Sales Tax Letter:

(A)  shall only be utilized for items of Preliminary Equipment
which shall be purchased, completed or installed for incorporation into or use
(i) at the Project Facility, and (ii) solely by the Company and its Affiliates
(and not with any intention to sell, transfer or otherwise dispose of any such
items of Preliminary Equipment to a Person as shall not constitute the
Company or an Affiliate);

(B)  shall be available only for (i) the purchase of materials and

fixtures to be installed in the Project Facility, and (ii) the purchase or leasing
of machinery, equipment, furniture, furnishings and other items of tangible
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and intangible personal property (including computer hardware and sofiware,
but excluding ordinary office supplies such as pencils, paper clips and paper);
provided, however, that: (1) any such property shall have a useful life of not
less than one year and shall be capable of being capitalized in accordance
with generally accepted accounting principles as a capital expenditure; (2)
any such property shall be solely for the use of the Company, its subsidiaries,
affiliates, and related companies at the Project Facility and for no other entity
and at no other location; (3) in the case of rental arrangements, such
arrangements either provide for a purchase option on the part of the Company
or constitute a capital lease; and (4) any maintenance contracts shall only be
with respect to property having a useful life of one year or more, the
replacement of parts (other than parts that contain materials or substances that
are consumed in the operation of such property where such parts must be
replaced whenever the substance is consumed) or the making of repairs but
shall not include maintenance of the type as shall constitute janitorial
services;

(C)  shall not be available for any date subsequent to which the
Preliminary Sales Tax Letter shall have been suspended as provided in
Section 2.2(c)(iii) hereof; provided, however, that in the event the Company
shall thereafier cure any defaults under this Agreement, or the Agency shall
thereafter waive such suspension, as applicable, the sales and use tax
exemption shall again continue from the date of such cure or such waiver;
and

(D)  shall not be available subsequent to the termination of this
Apgreement.

Notwithstanding anything to the contrary set forth above in this subsection “(iv)”, the
sales and use tax exemption to be provided pursuant to the Preliminary Sales Tax
Letter shall be available for purchases of Preliminary Equipment made subsequent to
the date hereof for temporary use by the Company or its Affiliates at a facility or
facilities of the Company or its Affiliates other than the Project Facility, provided that
(x) such other facility is located within the State, and (y) such Preliminary Equipment
is purchased with the intent that it be installed and utilized at the Project Facility
during, or upon the completion of, the construction contemplated hereunder.

(v)  Inthe event that the Company shall knowingly utilize, or permit the use of,
the sales or use tax exemption authorization provided pursuant to the Preliminary
Sales Tax Letter in violation of the provisions of Section 2.2(c)(iv) hereof, the
Company shall promptly deliver notice of same to the Agency, and the Company
shall, upon demand by the Agency, pay to the Agency a return of sales or use tax
exemptions in an amount equal to all such unauthorized sales or use tax exemptions
together with interest at the rate of twelve percent (12%) per annum from the date
and with respect to the dollar amount for which each such unauthorized sales or use

12



tax exemption was availed of by the Company.

(vi)  Uponrequest by the Agency of, and reasonable written notice to the Company
and subject to the Company's confidentiality requirements, the Company shall make
available at reasonable times to the Agency all such books and records of the
Company and require all appropriate officers and employees of the Company to
respond to reasonable inquiries by the Agency, as shall be necessary to indicate in
reasonable detail those costs to which the Company shall have utilized the
Preliminary Sales Tax Letter and the dates and amounts so utilized.

(d)  The Company shall observe and comply with the terms and conditions of the
Preliminary Sales Tax Letter.

(e)  ThePreliminary Sales Tax Letter shall not be delivered by the Agency unless
the Company shall have completed and submitted to the Agency Form ST-60 in the form provided
by the New York State Department of Taxation and Finance. In addition, the Company shall not
permit any sub-contractor or sub-agent to avail itself of the Preliminary Sales Tax Letter until the
Company shall have submitted to the Agency a completed Form ST-60 in respect to such sub-
contractor or sub-agent. Should the Company fail to comply with the foregoing requirement, the
Company shall immediately cease to be the agent for the Agency in connection with the Preliminary
Project Activities (such agency relationship being deemed to be immediately revoked) without any
further action of the parties, the Company shall be deemed to have automatically lost its authority as
agent of the Agency to purchase and/or lease Preliminary Equipment in the Agency's behalf, and
shall desist immediately from all such activity, and shall immediately and without demand return to
the Agency the Preliminary Sales Tax Letter issued to the Company by the Agency which is in the
Company's possession or in the possession of any agent of the Company. Nothing herein shall be
construed as a representation by the Agency that any property acquired as part of the Preliminary
Project Activities is or shall be exempt from sales taxes or use taxes under the laws of the State.

® The Company agrees that if either the Company or the Agency shall have
failed to execute and deliver the Project Agreement on or before February 29, 2020, then the Agency,
in its sole discretion, may terminate this Agreement and may require the Company, and the Company
hereby agrees, to pay or reimburse to the Agency all Benefits received by the Company under this
Agreement. The Agency shall exercise such option by delivering to the Company a written notice of
an Authorized Representative of the Agency to an Authorized Representative of the Company stating
that the Agency has elected to exercise its option under this Section 2.2(g) and the Termination
Effective Date (as defined in Section 1.1 above) on which such termination is to be effective and the
payments required under Section 4.14(a)(2) are to be made, such Termination Effective Date to be no
earlier than the thirtieth (30%) day after the Notice Effective Date of such notice (as defined in
Section 4.3 below). The Company further acknowledges that the Benefits received by the Company
under this Agreement may be subject to payment or reimbursement to the Agency upon the
occurrence of certain events or conditions to be set forth in the Project Agreement, including,
without limitation, (i) the failure of the Project to fulfill the purpose for which the exemptions
referred to herein and in the Inducement Resolution are being granted, or (ii) the failure of the
Company to observe and fulfill the requirements and obligations to be set forth in the Project
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Documents.

SECTION 2.3 Taxes, Assessments and Charges.

(@)  The Company shall pay all taxes and governmental charges and assessments
which are required to be paid by the Company in respect of the Project Facility and the Company's
activities at the Project Facility (all such taxes shall hereinafter be referred to as “Impositions”),
other than those Sales Taxes from which the Preliminary Project Activities and the Preliminary
Equipment are duly exempted pursuant to the Preliminary Sales Tax Letter and this Agreement. The
Company may pay any Imposition in installments if so payable by law, whether or not interest
accrues on the unpaid balance.

(b)  Inthe event that the Project Facility or any part thereof is exempt from any
Impositions (other than those Sales Taxes from which the Preliminary Project Activities and the
Preliminary Equipment are duly exempted pursuant to the Preliminary Sales Tax Letter and this
Agreement) solely due to the Agency's jurisdiction or control over the Project Facility or any part
thereof as contemplated by this Agreement, the Company shall pay to the appropriate taxing
authorities an amount or amounts equivalent to the Impositions which would have been imposed on
the Project Facility if the Agency had no interest in the Project Facility.

SECTION 2.4: Lease of the Preliminary Equipment.

(a)  Lease. The Agency hereby leases to the Company and the Company hereby
leases from the Agency the Preliminary Equipment in its entirety, including, without limitation, any
Preliminary Equipment acquired after the date of this Agreement. Upon the acquisition, furnishing,
installation or replacement of the Preliminary Equipment, such property shall become subject to the
leasehold interest of the Company under this Agreement.

(b)  Rent. The Company shall pay, or cause to be paid, to the Agency on the date
hereof, as rent for the Preliminary Equipment for the term of this Agreement, a basic lease payment
in the amount of Five Thousand Dollars ($5,000.00), the receipt of which is hereby acknowiedged.
In the event that the Company and the Agency enter into the Project Agreement and related
documents as contemplated herein, the Company shall be entitled to a credit in the amount of such
Rent against the base rent or fee to the Agency due at closing.

(c) Additional Rent. Throughout the term of this Agreement, the Company shall pay
to or for the benefit of the Agency any additional amounts required to be paid (i) by the Agency
which arise under this Agreement and/or (ii) by the Company to or for the account of the Agency
under this Agreement (including, without limitation, all amounts expended by the Company as agent
for the Agency in connection with selecting, designing, modifying, configuring, purchasing, leasing,
licensing, procuring and installing the Preliminary Equipment), and any such additional amounts
shall be paid as, and shall represent payment of, additional rent (such payments “Additional Rent”).

Section 2.5: Indemnmity. (a) The Company shall at all times protect and hold the
Agency and any director, member, officer, employee, servant or agent thereof and persons under the
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Agency's control or supervision (collectively, the “Indemnified Parties” and each an “Indemnified
Party”) harmless of, from and against any and all claims (whether in tort, contract or otherwise),
demands, expenses (including reasonable attorney's fees and expenses) and liabilities for losses,
damage, injury and liability of every kind and nature and however caused, and taxes (of any kind and
by whomsoever imposed), other than, with respect to each Indemnified Party, losses arising from the
gross negligence or willful misconduct of such Indemnified Party, arising upon or about the Project
Facility or resulting from, arising out of, or in any way connected with (i) the financing of the costs
of the Project Facility and the participation of the Agency in the transactions contemplated by this
Apgreement, (ii) the planning, design, acquisition, site preparation, construction, renovation,
equipping, installation or completion of the Project or any part thereof or the effecting of any work
done in or about the Project Facility, (iii) any defects (whether latent or patent) in the Project
Facility, (iv) the maintenance, repair, replacement, restoration, rebuilding, upkeep, use, occupancy,
ownership, leasing, subletting or operation of the Project Facility or any portion thereof, or (v) the
execution and delivery by the Indemnified Party or the Company of, or performance by the
Indemnified Party or the Company, as the case may be, of any of its obligations under this
Agreement or any other Project Document or any other document or instrument delivered in
connection herewith or therewith, or the enforcement of any of the terms hereof or thereof, or the
transactions contemplated hereby or thereby. The Indemnified Parties, jointly or severally, shall not
be liable for any damage or injury to the person or property of the Company or its respective
directors, officers, partners, employees agents or servants or persons under the control or supervision
of the Company or any other Person who may be about the Project Facility, due to any act or
negligence of any Person other than, with respect to any Indemnified Party, the gross negligence or
willful misconduct of such Indemnified Party.

(b)  The Company releases the Indemnified Parties from, and agrees that the
Indemnified Parties shall not be liable for and agrees to indemnify and hold the Indemnified Parties
harmless against any expense, loss, damage, injury or liability incurred because of any lawsuit
commenced as a result of action taken by any Indemnified Party with respect to any of the matters
referenced above, except for those losses arising from the gross negligence or willful misconduct of
such Indemnified Party. Each Indemnified Party, as the case may be, shall promptly notify the
Company in writing of any claim or action brought against such Indemnified Party in which
indemnity may be sought against the Company pursuant to this Section 2.5; such notice shall be
given in sufficient time to allow the Company to defend or participate in such claim or action, but the
failure to give such notice in sufficient time shall not constitute a defense hereunder nor in any way
impair the obligations of the Company under this Section 2.5.

(c) The indemnifications and protections set forth in this Section 2.5 shall be
extended to the Agency and its members, directors, officers, employees, agents and servants and

persons under the Agency's control or supervision.

(d)  For the purposes of this Section 2.5, the Company shall not be deemed an
employee, agent or servant of the Agency or a person under the Agency's control or supervision.

(e)  To effectuate the purposes of this Section, the Company will provide for and
insure, in the public liability policies required in this Agreement, not only its own liability in respect
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of the matters therein mentioned but also the liability pursuant to this Section by naming the Agency
as an additional insured under such policies. Anything to the contrary in this Agreement
notwithstanding, the covenants of the Company contained in this Section 2.5 shall survive and
remain in full force and effect after the termination of this Agreement.

SECTION 2.6: Compensation and Expenses of the Agency. The Company shall
pay the reasonable fees, costs and expenses of the Agency together with any reasonable attorney’s
fees and disbursements charged to the Agency by its Project Counsel in performing services for the
Agency in connection with this Agreement and/or the negotiation or preparation of any other Project
Document.

SECTION 2.7: Retention of Title to Preliminary Equipment. The Agency shall
not sell, assign, encumber, convey or otherwise dispose of its interest in the Preliminary Equipment
or any part thereof during the term of this Agreement, without the prior written consent of the
Company, and any purported disposition without such consent shall be void; provided, however, that
the foregoing shall not prohibit the conveyance of the Preliminary Equipment by the Agency to the
Company or its Affiliates upon the termination of this Agreement pursuant to Section 2.2(g) or
Section 3.2(c) hereof or otherwise.

SECTION 2.8: [Reserved.]

SECTION 2.9: Further Assurances. The Company will do, execute, acknowledge
and deliver or cause to be done, executed, acknowledged and delivered such further acts,
instruments, conveyances, transfers and assurances, including Uniform Commercial Code financing
statements, at the sole cost and expense of the Company, as the Agency may reasonably deem
necessary or advisable for the implementation, effectuation, correction, confirmation or perfection of
this Agreement and any rights of the Agency hereunder.

SECTION 2.10: Insurance.

(a) At all times throughout the term of this Agreement, the Company shall
maintain or cause to be maintained, with insurance companies licensed to do business in the State,
insurance against such liability (including liability to third parties) and for such amounts as are
customarily insured against by other enterprises of like size and type as that of the Company,
including, without limitation:

(i) Commercial General Liability coverage written on an occurrence basis with a
combined single limit of not less than $10,000,000;

(ii)  Auto Liability Insurance including coverage for owned, hired, and non-owned
vehicles in an amount not less than $1,000,000; and

(iii) Worker’s Compensation and Employer’s Liability Insurance providing

statutory benefits and employer’s liability insurance in an amount not less
than $500,000.
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The limits required above may be attained through the combination of primary Commercial General
Liability and Umbrella Liability policies.

(b)  Each of the policies or binders evidencing the insurance required above to be
obtained shall:

(i) designate the Agency as additional insured as its interests may appear,

(i)  provide that there shall be no recourse against the Agency for the payment of
premiums or commissions or (if such policies or binders provide for the
payment thereof) additional premiums or assessments;

(iif)  provide that in respect of the interest of the Agency in such policies, the
insurance shall not be invalidated by any action or inaction of the Company
or any other Person and shall insure the Agency regardless of, and any losses
shall be payable notwithstanding, any such action or inaction;

(iv)  provide that such insurance shall be primary insurance without any right of
contribution from any other insurance carried by the Agency to the extent that
such other insurance provides the Agency with contingent and/or excess
liability insurance with respect to its interest in the Project Facility;

W) provide that if any of the insurers cancel such insurance for any reason
whatsoever, including the insured’s failure to pay any accrued premium, or
the same is allowed to lapse or expire, such cancellation, lapse or expiration
shall not be effective as to the Agency until at least thirty (30) days after
receipt by the Agency of written notice by such insurer(s] of such
cancellation, lapse or expiration, except in the event of non-payment, in
which at least ten (10) days prior written notice of the cancellation shall be
delivered to the Company and the Agency;

(vi)  waive any right of subrogation of the insurers thereunder against any Person
insured under such policy, and waive any right of the insurers to any set-off
or counterclaim or any other deduction, whether by attachment or otherwise,
in respect of any liability of any Person insured under such policy; and

(vii) contain such other commercially reasonable terms and provisions as any
reasonable owner or operator of facilities similar to the Project Facility
would, in the prudent management of its properties, require to be contained in
policies, binders or interim insurance contracts with respect to facilities
similar to the Project Facility owned or operated by it.

(c)  The Company, at its own cost and expense, shall make all proofs of loss and
take all other steps necessary or reasonable requested by the Agency to collect from insurers for any
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loss covered by any insurance required to be obtained by this Section, and shall cause any contractor
or other insuring party under this Section to take similar action with respect to such party’s insurance
required hereunder. The Company shall not do any act, or suffer or permit any act to be done,
whereby any insurance required by this Section would or might be suspended or impaired.

(d)  Inaddition to the other requirements of this Section, the Company shall cause
the Agency to be added as an additional insured to any policy insuring the Company against any
risks, loss or damage to the Project Facility.

() THE AGENCY DOES NOT IN ANY WAY REPRESENT THAT THE
INSURANCE SPECIFIED HEREIN, WHETHER IN SCOPE OF COVERAGE OR LIMITS OF
COVERGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE OPERATION OF THE
PROJECT FACILITY OR THE BUSINESS, OPERATIONS OR FINANACIAL CONDITION OF
THE COMPANY.

® Nothing contained in this Agreement shall be deemed to modify the
obligations of the Company pursuant to any institutional mortgage of the Project Facility (a
“Mortgage”) with respect to insurance or the application of the proceeds thereof. The Agency
expressly acknowledges that the mortgagee under a Mortgage shall control the collection, use and
application of the proceeds of the property insurance. The obligations of the Company hereunder
shall be independent of any such other obligations relating to insurance.

ARTICLE III
EVENTS OF DEFAULT; REMEDIES

SECTION 3.1: Events of Default. The following shall constitute an “Event of
Default” hereunder: The failure of the Company to observe and perform any covenant, condition or
agreement on its part to be performed under this Agreement, provided that the Company fails to
remedy such failure within thirty (30) days after receipt of written notice of same by the Agency to
the Company, or if same is capable of being cured but cannot be remedied within such thirty (30) day
period, Company fails to commence such remedy within such period and prosecute same to
completion with reasonable diligence;

SECTION 3.2 Remedies on Default. Upon the occurrence of an Event of Default,
which shall be continuing beyond any applicable grace or cure period hereunder, the Agency may
take any one or more of the following remedial steps:

(a) The Agency may take whatever action at law or in equity as may appear
necessary or desirable, including an action for damages, injunctive relief or specific performance; or

(b)  The Agency may suspend or terminate the Preliminary Sales Tax Letter or
require the Company to surrender the Preliminary Sales Tax Letter to the Agency for cancellation; or

(c)  The Agency may terminate this Agreement, in which case the Company shall
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be responsible for the restoration to the Agency of any and all Benefits (as defined in Section 1.1
hereof) derived by the Company hereunder in such amounts as the Agency shall reasonably
determine would have been due and owing. The Agency shall exercise such option by delivering to
the Company a written notice of an Authorized Representative of the Agency to an Authorized
Representative of the Company stating that the Agency has elected to terminate this Agreement
pursuant to this Section 3.2(c) and the Termination Effective Date (as defined in Section 1.1 above)
on which such termination is to be effective and the payments required under Section 4.14(a)(2) are
to be made, such Termination Effective Date to be no earlier than the thirtieth (30%) day after the
Notice Effective Date of such notice (as defined in Section 4.3 below).

SECTION 3.3: Remedies Cumulative. The rights and remedies of the Agency
under this Agreement shall be cumulative and shall not exclude any other rights and remedies of the
Agency allowed by law with respect to any default under this Agreement. Failure by the Agency to
insist upon the strict performance of any of the covenants and agreements herein set forth or to
exercise any rights or remedies upon default by the Company hereunder shail not be considered or
taken as a waiver or relinquishment for the future of the right to insist upon and to enforce by
mandatory injunction, specific performance or other appropriate legal remedy a strict compliance by
the Company with all of the covenants and conditions hereof, or of the rights to exercise any such
rights or remedies, if such default by the Company be continued or repeated.

ARTICLE IV

MISCELLANEOUS PROVISIONS

SECTION 4.1: Amendments. This Agreement may be amended by a written
instrument executed and delivered by the parties hereto.

SECTION 4.2: Notices. All notices, certificates or other communications
hereunder shall be sufficient if sent (a) by registered or certified United States mail, postage prepaid,
(b) by a nationally recognized overnight delivery service, charges prepaid, or (c) by hand delivery,
addressed as follows:

(i) ifto the Agency, to the Chairperson, County of Westchester Industrial
Development Agency, 148 Martine Avenue, White Plains, NY 10601,
fax number, with a copy to Oxman Law Group, PLLC, 120
Bloomingdale Road, Suite 100, White Plains, NY 10605, Attn: John W.
Buckley, Esq.,

(ii) if to the Company, to Ginsburg Development Companies, LLC, 100
Summit Lake Drive, Suite 235, Valhalla, NY 10595, Att: Martin
Ginsburg, with a copy to Cuddy & Feder, LLP, 445 Hamilton Avenue,
14" Floor, White Plains, NY 10601, Attn: Eon S. Nichols, Esq.

The Agency and the Company may, by like notice, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent. Any
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notice, certificate or other communication here under shall, except as may expressly be provided
herein, be deemed to have been delivered or given (the “Notice Effective Date™) as follows: (i)
three (3) Business Days following posting if transmitted by mail, (ii) one (1) Business Day following
sending if transmitted by a nationally recognized overnight delivery service, or (iii) upon receipt if
given by hand delivery, with refusal by an Authorized Representative of the intended recipient party
to accept delivery of a notice given as prescribed above to constitute receipt hereunder.

SECTION 4.3: Prior Agreements Superseded. Except otherwise provided herein,
this Agreement shall completely and fully supersede all other prior understandings or agreements,
both written and oral, between the Agency and the Company relating to the Project Facility.

SECTION 4.4: Severability. If any clause, provision or section of this Agreement
be ruled invalid by any court of competent jurisdiction, the invalidity of such clause, provision or
section shall not affect any of the remaining provisions hereof.

SECTION 4.5: No Additional Waiver Implied by One Waiver. In the event any
covenant or agreement contained in this Agreement should be breached by either party and thereafter
waived by the other party, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other breach hereunder. No waiver shall be binding unless it is in
writing and signed by the party making such waiver. No course of dealing between the Agency and
the Company or any delay or omission on the part of the Agency in exercising any rights hereunder
shall operate as a waiver.

SECTION 4.6: Effect of Discontinuance of Proceedings. In case any proceeding
taken by the Agency under this Agreement on account of any Event of Default hereunder shall have
been discontinued or abandoned for any reason or shall have been determined adversely to the
Agency, then, and in every such case, the Agency shall be restored to its former position and rights
hereunder, and all rights, remedies, powers and duties of the Agency shall continue as in effect prior
to the commencement of such proceedings.

SECTION 4.7: Agreement to Pay Attorney's Fees and Expenses. In the event the
Company should default under any of the provisions of this Agreement and the Agency should

employ attorneys or incur other expenses for the collection of any Additional Rent payable hereunder
or the enforcement of performance or observance of any obligation or agreement on the part of the
Company herein contained, the Company agrees that it will on demand therefor pay, or cause to be
paid, to the Agency the reasonable fees and disbursements of such attorneys and such other expense
so incurred.

SECTION 4.8: Effective Date. This Agreement shall be effective as of the
date first hereinabove set forth.

SECTION 4.9; Binding Effect. This Agreement shall inure to the benefit of,
and shall be binding upon, the Agency and the Company and their respective successors and assigns.
As used in this agreement, “the Company” includes its permitted successors in interest and assigns.
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SECTION 4.10: No Third Party Beneficiaries. It is the intention of the parties
hereto that nothing contained herein is intended to be for, or to inure to, the benefit of any Person
other than the parties hereto.

SECTION 4.11: Law Governing. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD OR GIVING EFFECT TO THE PRINCIPLES OF CONFLICTS OF
LAWS THEREOF.

SECTION 4.12: Waiver of Trial by Jury. The parties do hereby expressly
waive all rights to trial by jury on any cause of action directly or indirectly involving the terms,
covenants or conditions of this Agreement or the Project Facility or any matters whatsoever arising
out of or in any way connected with this Agreement. The provision of this Agreement relating to
waiver of a jury trial shall survive the termination or expiration of this Agreement.

SECTION 4.13: Non-Discrimination. (a) At all times during the term of this
Agreement, the Company shall not discriminate against any employee or applicant for employment
because of race, color, creed, age, sex or national origin. The Company shall use its best efforts to
ensure that employees and applicants for employment with the Company or any subtenant of the
Project Facility are treated without regard to their race, color, creed, age, sex or national origin. As
used herein, the term “treated” shall mean and include, without limitation, the following: recruited,
whether by advertising or other means; compensated, whether in the form of rates of pay or other
forms of compensation; selected for training, including apprenticeship; promoted; upgraded;
downgraded; demoted; transferred; laid off; and terminated.

(b)  TheCompany shall, in all solicitations or advertisements for employees placed
by or on behalf of the Company during the term of this Agreement, state that all qualified applicants
will be considered for employment without regard to race, color, creed or national origin, age or sex.

SECTION 4.14: Termination.

(a) Option to Terminate.

(1 Subject to the terms and conditions hereinafter set forth, the Company
shall have the option to terminate this Agreement at any time. The Company shall exercise such
option by delivering to the Agency a written notice of an Authorized Representative of the Company
to an Authorized Representative of the Agency stating that the Company has elected to exercise its
option under this Section 4.14(a) and the Termination Effective Date (as defined in Section 1.1
above) on which such termination is to be effective and the payments required under Section
4.14(a)(2) are to be made.

(2)  Upon the termination of this Agreement by the Agency pursuant to
Section 2.2(g) or Section 3.2(c) above, or upon the termination of this Agreement by the Company
pursuant to this Section 4.14(a), the Company shall, on the Termination Effective Date, (A) purchase
the Agency's interest in the Preliminary Equipment for a purchase price of one dollar ($1.00), and (B)
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pay to the Agency an amount equal to all Benefits received by the Company hereunder, together with
all sums payable pursuant to Section 2.6 above.

(b) Conveyance on Termination. Upon the termination of this Agreement, the
Agency will deliver or cause to be delivered to the Company all necessary documents conveying to
the Company or its designee all of the Agency’s right, title and interest in and to the Preliminary
Equipment and terminating this Agreement, provided, however, that the Agency shall have the right
to condition such delivery upon the payment by the Company of the amounts required under Section
4.14(a)(2) above and payment of any other amounts due from the Company hereunder by reason of
such termination or otherwise.

(c) Conveyance at Agency's Election. Notwithstanding anything to the contrary
set forth herein, upon the termination of this Agreement for any reason, the Agency shall have the
right to convey to the Company or its designee all of the Agency's right, title and interest in and to
the Preliminary Equipment. The Agency shall exercise such option by delivering to the Company a
written notice of an Authorized Representative of the Agency to an Authorized Representative of the
Company stating that the Agency has elected to exercise its option under this Section 4.14(c) and the
date on which such termination is to be effective.

(d) Survival of Company's Obligations. Upon conveyance of the Agency's
interest in the Preliminary Equipment pursuant to this Section, this Agreement and all obligations of

the Company hereunder shall be terminated, other than its obligations under Sections 2.2(g), 2.3, 2.5,
2.6 and 4.7 hereof, which shall survive such termination.

(¢)  Termination on Effective Date of Project Agreement. The term of this
Agreement shall end on the effective date of the Project Agreement, unless sooner terminated as
hereinabove set forth.

SECTION 4.15: Recourse under This Agreement. All covenants, stipulations,
promises, agreements and obligations of the Agency contained in this Agreement shall be deemed to
be the covenants, stipulations, promises, agreements and obligations of the Agency, and not of any
member, director, officer, employee or agent (including counsel to the Agency) of the Agency in
such person's individual capacity, and no recourse shall be had for any reason whatsoever hereunder
against any member, director, officer, employee or agent (including counsel to the Agency) of the
Agency or any natural person executing this Agreement on behalf of the Agency. In addition, in the
performance of the agreements of the Agency herein contained, any obligation the Agency may incur
for the payment of money shall not create a debt of the State or the County and neither the State nor
the County shall be liable on any obligation so incurred, by any such obligation shall be payable
solely out of amounts payable to the Agency by the Company hereunder; and provided further that
recourse against the Agency hereunder shall be limited to the Agency's interest in the Preliminary
Equipment.

SECTION 4.16: Date of Agreement for Reference Purposes Only. The date of
this Agreement shall be for reference purposes only and shall not be construed to imply that this
Agreement was executed on the date first above written.
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SECTION 4.17: Counterparts. This Agreement may be executed in
counterparts, each of which shall to be original and all of which shall constitute but one and the same
instrument.

SECTION 4.18: SPECIAL COVENANTS. NO WARRANTY OF
CONDITION OR SUITABILITY BY AGENCY; ACCEPTANCE “AS 1S”. THE AGENCY
MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION, TITLE,
DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE PRELIMINARY
EQUIPMENT OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE
PRELIMINARY EQUIPMENT OR ANY PART THEREOF FOR THE COMPANY'S PURPOSES
OR NEEDS. THE COMPANY SHALL ACCEPT TITLE TO THE PRELIMINARY EQUIPMENT
“AS 18", WITHOUT RECOURSE OF ANY NATURE AGAINST THE AGENCY FOR ANY
CONDITION NOW OR HEREAFTER EXISTING. NO WARRANTY OF FITNESS FOR A
PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE. IN THE EVENT OF ANY
DEFECT OR DEFICIENCY OF ANY NATURE, WHETHER PATENT OR LATENT, THE
AGENCY SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT THERETO.

SECTION 4.19: Term. The term of this Agreement shall end on the effective date
of the Project Agreement, unless sooner terminated in accordance with the terms and conditions
hereof.

SECTION 4.20: Statutory Certification. Pursuant to subsection 6(g) of Section
859-a of the General Municipal Law, the Company hereby certifies under penalty of perjury that it is
in substantial compliance with all local, state and federal tax, worker protection and environmental
laws, rules and regulation.

SECTION 4.21: GML Section 875. The terms and conditions of subdivision 3 of
Section 875 of the General Municipal Law are incorporated herein and made a part hereof.
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IN WITNESS WHEREOQF, the Agency has caused its corporate name to be hereunto
subscribed by its duly authorized Chairperson or Executive Director; and the Company has caused its
corporate name to be hereunto subscribed by its proper officer, all being done as of the year and day
first above written.

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

By: QJM/WL}(QXMM

ame: Joan McDonald
Title;: Chairperson

GINSBURG DEVELOPMENT COMPANIES, LLC

By:

Name:
Title:
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