PROJECT AGREEMENT
IDA OSC Project Code: 5506-23-01

THIS AGREEMENT, made and entered into as of June 13, 2023 (the “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, New York 10601, and PELHAM GREEN LLC, a limited liability company duly
organized and existing under the laws of the State of Delaware, and authorized to do business in
the State of New York (the “Company” as successor in interest to PELHAM HOUSE, LLC
(“Pelham House™)), having an office at 826 Broadway, 11" Floor, New York, New York 10003.

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
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 of New
York 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 of New York, 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 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 Village of Pelham (the “Village”)
and Town of Pelham (the “Town”) on 1.2 acres of land located at 217 Fifth Avenue, Pelham,
Westchester County, New York (Section 163.36, Block 2, Lots 19, 23 and 24) (the “Land”); and

WHEREAS, on March 19, 2019, the Village selected Pelham House as a preferred
developer to create a master land use plan that would redevelop several Village-owned properties
along the Fifth Avenue commercial corridor; and

WHEREAS, by a certain Disposition Agreement (the “Disposition Agreement”)
dated January 7, 2021, by and between the Village and the Pelham Local Development
Corporation (the “LDC?”), the Village transferred its interest in the Land to the LDC; and



WHEREAS, pursuant to a certain Land Development Agreement (the “LDA”),
dated as of January 7, 2021, as amended as of October 11, 2022, by and between the LDC and
Pelham House, the parties agreed to proceed with the construction of a new municipal center and
a privately sponsored mixed-use project; and

WHEREAS, pursuant to a request dated June 14, 2022, Pelham House submitted a
request to the Village and the LDC to designate the Company as an Eligible Transferee (as defined
in the LDA), to allow Pelham House to assign its interests in the LDA to the Company which the
LDC approved on August 10, 2022; and

WHEREAS, by a certain Assignment and Assumption Agreement (the
“Assignment Agreement”), dated September 8, 2022, Pelham House assigned its interests in the
LDA to the Company; and

WHEREAS, the LDA contemplates that the Land will be transferred from the
Village to the Company by and through the LDC in two phases: (i) part of the Land, being
composed of Section 163.36, Block 2, Lots 23 and 24 (the “Village Fire House Site”), which shall
be transferred at a later date, specifically the date of the Second Closing, as such term is defined
in the LDA and (ii) part of the Land, being composed of Section 163.36, Block 2, Lot 19 (the
“Facility Realty”) which shall be transferred to the Company on or about the Commencement
Date (as defined below); and

WHEREAS, according to the LDA, the Facility Realty shall be conveyed to the
Company first, followed by a conveyance of the Village Fire House Site once certain milestones
for the construction of the Municipal Project (as defined below) are met; and

WHEREAS, by agreement of the parties, this Agreement shall be amended and
restated to include the Village Fire House Site and any improvements that have been or shall be
constructed thereon, to the Company, on or about the date of the Second Closing; and

WHEREAS, the Company is the owner of 200 Fifth Avenue, Village of Pelham,
Westchester County, New York (Section 163.36, Block 2, Lot 28) and the improvements located
thereon (the “Pelham Green Property”); and

WHEREAS, in consideration for transferring title to the Facility Realty (and
eventually the Village Fire House Site) to the Company, the Company will (i) construct new
municipal facilities for the benefit and use by the Village consisting of a new fire house, police
station, and Village administrative offices on the Pelham Green Property, and (ii) convey the
Pelham Green Property, as improved, to the Village (collectively, the “Municipal Project”); and

WHEREAS, the Municipal Project is not part of the Project and the Company has
not requested “financial assistance”, as defined by the Act, of the Agency for the Municipal
Project; and

WHEREAS, the Project shall consist of: (A) the Agency taking title, possession or
control (by deed, lease, license or otherwise) of the Facility Realty (and eventually the Village Fire
House Site) and improvements located thereon; (B) the lease, sublease, or installment sale of the
Facility Realty (and eventually the Village Fire House Site) back to the Company; and the



construction, renovation, improving, maintaining and equipping upon the Facility Realty (and
eventually the Village Fire House Site) of the construction, improving, maintaining and equipping
upon the Facility Realty of a five-story, 259,900 gross square foot transit-oriented development
consisting of: (i) 127 residential rental units (“Residential Units”) comprised of four (4) studio
apartments, fifty-three (53) one-bedroom apartments, sixty-four (64) two-bedroom apartments,
and six (6) three-bedroom apartments, of which six (6) units will be designated as workforce
housing with rents at or under 80% Average Median Income (“AMI”); (ii) resident amenities
including a gym, business center, lounge and roof top deck; (iii) approximately 5,000 square feet
of retail space; (iv) two hundred twenty (220) parking spaces of which one hundred sixty (160) are
private spaces and sixty (60) are public spaces (collectively, the “Improvements”); and (C) the
acquisition and installation in and around the Facility Realty, and eventually the Village Fire House
Site, and Improvements of certain materials, fixtures, machinery and equipment (the “Project
Equipment”; and together with the Facility Realty (which will eventually include the Village Fire
House Site) and the Improvements, and as more fully described in the Application, collectively,
the “Project Facility” or “Facility”); and

WHEREAS, the definition of Facility Realty will eventually be expanded to include
the Village Fire House Site and the parties will amend and restate the Project Documents, or in the
case of the PILOT Mortgage, spread the lien of the same, to include the Village Fire House Site;
and

WHEREAS, the Company has advised the Agency that the “financial assistance”,
as defined by the Act, requested by the Company is necessary in order for the Project to be
economically viable and to enable the Company to achieve and provide the Public Benefits, as
hereinafter defined; and

WHEREAS, in order to induce the Project and to enable the Company to achieve
and provide the Public Benefits, the Agency has determined to provide to the Company the
following financial assistance (within the meaning of the Act) in connection with the Project (the
“Financial Assistance”):

a) Exemptions from sales and use taxes in the acquisition and installation of
materials and equipment for the construction and equipping of the Project
Facility, as hereinafter more fully described, in the amount not to exceed the
Sales Tax Benefits Limit, as hereinafter defined; and

b) Exemptions from mortgage recording tax on mortgages made in connection
with the Initial Acquisition and Construction of the Facility (hereinafter
defined), in an amount not to exceed $500,000.00; and

c) An abatement or reduction in real property taxes to the extent provided in the
PILOT Agreement (hereinafter defined); and

WHEREAS, the Agency has determined, based upon the Application of the
Company 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 of Westchester and the State of New York and improve their standard of living, (ii)
will not result in the removal of an industrial, manufacturing or commercial plant of the Company
or any 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 Company or any occupant of the Project
except as permitted by the Act, and (iii) is authorized by the Act and will be in furtherance of the
policy of the State of New York as set forth therein; and

WHEREAS, pursuant to the Act, the Agency provided notice to the Village and
affected tax jurisdictions and held a public hearing in connection with the Project; and

WHEREAS, to facilitate the Project, the Agency and the Company simultaneously
with the execution and delivery of this Agreement, are entering into a “straight-lease transaction”
within the meaning of the Act in which (i) the Company will lease the Facility Realty (and
eventually the Village Fire House Site) to the Agency pursuant to a Company Lease Agreement
dated as of the date hereof (the “Company Lease” as the same may be amended or supplemented
from time to time) and (ii) the Agency will sublease its interest in the Facility Realty (and
eventually the Village Fire House Site) and lease its interest in any Project Equipment to the
Company pursuant to an Agreement of Sublease dated as of the date hereof (the “Agency
Sublease” as the same may be amended or supplemented from time to time), and (iii) the Agency
will issue to the Company a certain Letter of Authorization for Sales Tax Exemption, dated as of
the date hereof, substantially in the form annexed hereto as Exhibit A; and

WHEREAS, in furtherance of such purposes, on October 28, 2022, the Agency
adopted a resolution (the “Resolution”) authorizing the undertaking of the Project and the
execution and delivery of this Agreement, the Company Lease, the Agency Sublease, the PILOT
Agreement and PILOT Mortgage, the issuance of the Sales Tax Letter and any and all documents
and instruments, and any and all acts and things necessary or proper for carrying out the Project;
and

WHEREAS, simultaneously with the execution and delivery of this Project
Agreement, the Agency will execute and deliver to the Company the Sales Tax Letter to evidence
the granting of the tax exemption for the Exempt Property; and the Agency will file with the New
York State Department of Taxation and Finance a Form ST-60 entitled “IDA Appointment of
Project Operator or Agent for Sales Tax Purposes” reporting the appointment of the Company as
agent of the Agency for purposes of the Project;

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



ARTICLE |
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 shall mean a Person which directly or indirectly through one or more
intermediaries controls, or is under common control with, or is controlled by, another Person
(which includes the Company). 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 (including the Company),
whether through the ownership of voting securities, by contract or otherwise.

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.

Agency Tax Exemption shall have the meaning provided in Section 2.3 (a) of this

Agreement.

Agency Sublease shall have the meaning provided in the recitals of this Agreement.

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

Annual Report shall have the meaning provided in Section 2.18 of this Agreement.

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, a member, manager, 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.

Commencement Date shall mean the date of the First Closing, as such term is
defined in the LDA.




Company shall mean PELHAM GREEN LLC, and any Affiliates of the
Company in possession of the Project Facility and operating the Project Facility as contemplated
hereunder.

Company Benefits shall have the meaning provided in Section 3.4 of this

Agreement.

Company Lease shall have the meaning provided in the recitals of this Agreement.

Company Property shall mean any and all machinery and equipment, data
processing equipment, furniture, furnishings, trade fixtures and other personal property owned,
leased or used by the Company, regardless whether same is located or installed in or at the Project
Facility, with respect to which no sales or use tax exemption shall have been received pursuant to
the Sales Tax Letter.

Completion _of Project Construction shall mean the completion of the
construction of the Improvements as contemplated and described in the recitals of this Agreement
and the issuance of a temporary or permanent certificate of occupancy or certificate of compliance
for the Project Facility.

County shall mean the County of Westchester, New York.

Disposition Agreement shall have the meaning provided in the recitals of this

Agreement.

Environmental Compliance Agreement shall mean that certain Environmental
Compliance and Indemnification Agreement, dated as of the date hereof, by the Company for the
benefit of the Agency, including any amendments or supplements thereto.

Exempt Property shall mean only tangible personal property conveyed to or
acquired by the Company and its sub-agents as agents for the Agency in connection with the
Project on or before the date of Completion of Project Construction, in accordance with Section
2.2 hereof or, if the acquisition was made prior to the Commencement Date, in reliance on the
Sales Tax Letter, for incorporation in the Project Facility or for use in connection with the Project
Facility. Exempt Property shall include the Project Equipment and the Project Materials (as
hereinafter defined)

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

Financial Assistance shall have the meaning provided in the recitals of this

Agreement.

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.

Improvements shall have the meaning provided in the recitals of this Agreement.

Land shall have the meaning provided in the recitals of this Agreement.



Land Development Agreement or LDA shall have the meaning provided in the

recitals of this Agreement.

Agreement.

Agreement.

Municipal Project shall have the meaning provided in the recitals of this

Municipalities shall mean the Village, the County and the School District.

NYCRR shall have the meaning provided in Section 2.2 (g) of this Agreement.

Pelham Green Property shall have the meaning provided in the recitals of this

Permitted Encumbrances shall mean as of any particular time:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

any liens or encumbrances created by the Project Documents or LDA or any
liens or encumbrances created by the Permitted Mortgage;

liens for real estate taxes, assessments, levies and other governmental
charges;

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 Project Facility as contemplated by the parties hereto;

such minor 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 property
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;

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

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

Permitted Mortgage shall mean a bona fide mortgage encumbering the Project

Facility (or any part thereof) and held by a Permitted Mortgagee, including any amendments

thereto.

Permitted Mortgagee shall mean one or more bona fide third party mortgage

lenders which are not Affiliates of the Company.



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

PILOT shall have the meaning provided in Section 2.3(e) of this Agreement.

PILOT Agreement shall mean that certain Payment in Lieu of Taxes Agreement,
dated as of the date hereof, by and between the Agency and the Company, including any
amendments or supplements thereto.

PILOT Mortgage shall mean that certain Mortgage, dated as of the date hereof,
by and among the Agency, the Company and the Village, for itself and as agent for the County
and School District, including any amendments or supplements thereto.

PILOT Payments shall have the meaning provided in the PILOT Agreement.

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

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

Agreement.

Project Counsel shall mean Oxman Law Group, PLLC and Harris Beach PLLC,
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 Sales Tax Letter, the Company
Lease, the Agency Sublease, the PILOT Agreement, the Environmental Compliance Agreement,
and the PILOT Mortgage and such other documents or instruments excuted by the Company and
the Agency with respect to the Financial Assistance.

Project Equipment shall mean so much of the machinery, equipment, furnishings,
and other tangible personal property acquired by or on behalf of the Agency pursuant to the Sales
Tax Letter for installation or use at the Project Facility as part of the Project as shall not constitute
a part of the Facility Realty (and eventually the Village Fire House Site), 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. Project Equipment shall not
include Project Materials (as hereinafter defined).

Project Facility or Facility shall mean, collectively, the Facility Realty (and
eventually the Village Fire House Site), the Improvements and the Project Equipment.

Project Investment shall mean the sum invested by the Company, whether through
equity or debt, in the construction, improving, equipping and furnishing of the Project Facility.

Project Materials shall mean so much of the Exempt Property as shall consist of
building materials or any other property or services to be used in connection with the construction,




renovation or reconstruction of the Project Facility, and which are consumed in such construction,
renovation or reconstruction or incorporated into the Project Facility.

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

Public Benefits shall mean the measurable project goals described in the
representations, promises, undertakings and expectations of the Company set forth in subsections
(p), (q), (r) and (s) of Section 1.4 below.

Rental Units shall mean, collectively, (i) the Residential Units, and (ii) the retail
space or commercial space to be included in the Improvements as divided and leased to retail or
commercial tenants, and appurtenant parking associated therewith.

Residential Units shall have the meaning provided in the recitals of this

Agreement.
Resolution shall have the meaning provided in the recitals of this Agreement.

Sales Tax Letter shall mean a Letter of Authorization for Sales Tax Exemption or
a Preliminary Letter of Authorization for Sales Tax Exemption made available to the Company (or
to a sub-agent of the Company) by the Agency pursuant to Article 11 of this 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.

Sales Tax Benefits Limit shall have the meaning provided in Section 2.2 (d) of
this Agreement.

School District shall mean the Pelham Unified School District.

State shall mean the State of New York.

Tax Department shall mean the New York State Department of Taxation and

Finance.
Town shall mean the Town of Pelham.

Unavoidable Delay shall mean any delay, obstruction, or interference resulting
from any act or event which has a material adverse effect on a party’s ability to perform its
obligations under this Agreement, provided that such act or event is beyond the reasonable control
of such party and was not separately, concurrently or partially caused by any negligent or willful
act or omission of such party, and provided that such act or event could not have been prevented
by reasonable action on such party’s part and such party asserting such act or event has used
reasonable good faith efforts to remedy the delaying condition in an expedient and efficient
manner, including, without limitation, acts of force majeure; provided, however, that Unavoidable
Delay shall not include a delay resulting from financial inability of the Company or its Affiliates.
During the period of such Unavoidable Delay, those obligations which are herein specifically
stated to be subject to Unavoidable Delay shall be suspended as long as such conditions exist.




Examples of Unavoidable Delay include, but are not limited to: (i) acts of God, war, public
disorders, insurrection, rebellion, blockades, floods, hurricanes, earthquakes, and pandemics (but
only in the event that construction of the Facility Realty is prohibited by government order or law
related to the pandemic); (ii) acts or inaction of governmental or regulatory agencies or judicial
bodies or changes in laws; (iii) explosions or fires; (iv) strikes or labor disturbances; (v) delays or
cost impacts in obtaining goods or services from any subcontractor, materialman, or supplier by
reason of any occurrence of any of the foregoing causes.

Village shall mean the Village of Pelham.

Village Fire House Site shall have the meaning provided in the recitals of this

Agreement.

SECTION 1.2: Representations, Warranties and Covenants 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 the State, (ii) is authorized and empowered to enter into the transactions
contemplated by this Agreement and the other Project Documents and to carry out its obligations
hereunder and thereunder, and (iii) by proper action of its members, has duly authorized the
execution and delivery of this Agreement. Except as may otherwise be expressly agreed to in
writing by the Company, the Agency, to the extent of its interest therein, shall not sell, assign,
transfer, encumber or pledge as security any of the Project Facility or Exempt Property, or any part
thereof, and shall not take any action or execute any document which shall create a lien or
encumbrance on the Project Facility or Exempt Property.

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 affirms 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 duly organized, validly existing
and in good standing under the laws of the State of Delaware, authorized to do business in the
State of New York, is not in violation of any provision of its articles 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.

(b) The execution, delivery and performance of this Agreement and the
consummation of the transactions herein contemplated have been duly authorized by all requisite
action on the part of the Company and, to the Company’s knowledge will not violate any provision
of law, any order of any court or agency of government, or the articles 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
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such indenture, agreement or other instrument or result in the imposition of any lien, charge or
encumbrance of any nature whatsoever other than is permitted under this Agreement.

(© To 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
materially 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, if
any, 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 develop and/or operate the Project Facility, or
cause the Project Facility to be developed and/or operated, as a qualified “project” in accordance
with and as defined under the Act.

(e The Financial Assistance provided by the Agency to the Company through
the straight-lease transaction (within the meaning of the Act) as hereinabove described is
reasonably necessary in order for the Project to be economically viable and to induce the Company
to proceed with the Project.

()] No Person other than the Company and its Affiliates and their respective
agents are presently in use, occupancy or possession of any portion of the Project Facility.

(9) The Project is reasonably necessary to induce the Company to undertake the
economic activities contemplated hereunder within the County and the State.

(h) The transactions contemplated by this Agreement shall not provide
financial assistance in respect of any project where facilities or property that are primarily used in
making retail sales (within the meaning of the Act) of goods or services to customers who
personally visit such facilities constitute more than one-third of the total project costs, and
undertaking the Project will serve the public purposes of the Act by helping to preserve permanent,
private sector jobs or increasing the overall number of permanent, private sector jobs in the State.

Q) No financial assistance (within the meaning of the Act) from the Agency
shall 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, except as the
enforcement of this Agreement may be limited by any (i) applicable bankruptcy, insolvency,
moratorium, reorganization or other laws relating to fraudulent conveyance or affecting the
enforcement of rights of creditors of the Company generally and (ii) equitable principles of general
applicability.
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(k) The Company will be the owner of the Facility Realty as of the
Commencement Date.

() The Company will use all reasonable efforts to ensure that the Project
Facility 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 Project Equipment will be installed or located entirely within the
Facility Realty and will not be permanently removed from the Facility Realty during the term of
this Agreement, except as otherwise expressly permitted hereunder.

(n) The Application, submitted to the Agency requesting financial assistance,
and the Environmental Assessment Form and supplemental material submitted to the Agency are
true, correct and complete in all material respects.

(o) The Project will cause no “adverse environmental impacts” as such phrase
is interpreted under the New York State Environmental Quality Review Act.

(p) The Company reasonably expects that Project Investment shall be not less
than $77,000,000.00 prior to the Completion of Project Construction.

()] The Company will employ, or cause to be employed, in the construction
and equipping of the Project, Local Workers to the extent set forth in Section 2.14 below.

(9] For a term which is co-terminus with the PILOT Agreement, the Company
will maintain no fewer than six (6) residential rental units in the Project Facility as “workforce
housing” in accordance with Section 2.17 below.

(s) The Company reasonably expects that by January 1, 2026, following the
Completion of Project Construction, and continuing for a period of ten (10) years thereafter, the
number of occupied full-time equivalent employment positions at the Project Facility shall be not
fewer than four (4) including employees of the Company or its Affiliates and any employees of
retail or commercial tenants or subtenants.

SECTION 1.5: Project Purpose. The purpose of the Agency’s provision of
Financial Assistance with respect to the Project is to promote, develop, encourage and assist in the
acquiring, constructing, reconstructing, improving, maintaining, equipping and furnishing of the
Project Facility to advance job opportunities, health, general prosperity and economic welfare of
the people of County of Westchester, and specifically to induce and encourage the Company to
provide the Public Benefits.

ARTICLE Il
THE PROJECT

SECTION 2.1: Appointment of Company as Agent.
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@ The Agency hereby appoints the Company, together with its sub-agents, as
agent of the Agency to undertake the Project, in accordance with the terms of the Project
Documents, including, without limitation, (i) acquiring the Facility Realty (and eventually the
Village Fire House Site), renovating, reconstructing and constructing the Improvements and
designing, acquiring, constructing and installing the Project Materials and the Project Equipment
(collectively, the “Project Construction”), (ii) 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 undertaking the Project, (iii) paying all fees, costs and expenses incurred in
connection with the foregoing from funds made available therefor by the Company in accordance
with or as contemplated by this Agreement, and (iv) 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 Project 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 “Project Activities”).

(b) The Company is hereby authorized to complete, execute and deliver, to each
vendor or lessor of Exempt Property 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.

(© Title to (or a leasehold or licensee's interest in, as appropriate) all Exempt
Property shall vest in the Agency immediately upon (i) the execution by the Company as Agent
for the Agency pursuant to the Sales Tax Letter of a contract, lease, bill, invoice or purchase order
therefor, (ii) payment therefor, or (iii) delivery thereof, whichever shall be so provided in the
related contract, lease, bill, invoice or purchase order. The Company shall cause each item of
Exempt Property to be made subject to the Agency Sublease, 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
Project Facility against the claims of any third parties.

(d) The Company unconditionally represents, warrants, covenants and agrees
that to its knowledge, it has obtained or will cause the acquisition of all necessary approvals, if
any, from any and all governmental agencies requisite to the Project Activities, 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.

(e) The Company hereby unconditionally represents, warrants, covenants and
agrees that throughout the term of this Agreement (i) the Project Facility 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 Facility 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
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purpose or in violation of any certificate of occupancy affecting the Project Facility or for any use
which may constitute a nuisance, public or private, or make void or voidable any insurance then
in force with respect thereto.

() ()

(i)

(iii)

The Agency shall be under no obligation to replace, service, test, adjust,
erect, maintain or effect replacements, renewals or repairs of the Project
Materials or the Project Equipment, to effect the replacement of any
inadequate, obsolete, worn-out or unsuitable parts of the Project Materials
or the Project Equipment, or to furnish any utilities or services for the
Project Materials or the Project Equipment and the Company hereby
assumes full responsibility therefor.

The Company, either directly, or through the fee owner of the Facility
Realty, shall have the right to make such alterations, replacements or
additions to the Project Facility 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 in accordance with the terms of the applicable contract(s)
therefor, and in order that the Project Facility shall at all times be free of
any mortgage, lien, charge, encumbrance, security interest or claim other
than Permitted Encumbrances.

Notwithstanding anything to the contrary contained herein, in any
instance where the Company determines that any item of Project
Materials or Project Equipment has become inadequate, obsolete, worn
out, unsuitable, undesirable or unnecessary, the Company may remove
such item of Project Materials or Project Equipment and may sell, trade
in, exchange or otherwise dispose of the same, as a whole or in part,
without the prior written consent of the Agency, provided that such
removal will not materially impair the value of the Project Facility. At
the request of the Company, the Agency shall execute and deliver to the
Company all instruments necessary or appropriate to enable the Company
to sell or otherwise dispose of any such item of Project Materials or
Project Equipment free from the lien of this Agreement. The Company
shall pay all costs and expenses (including counsel fees) incurred in
transferring title to and releasing from the lien this Agreement any item
of Project Materials or Project Equipment removed pursuant to this
Section 2.1(f)(iii).

SECTION 2.2: Limitation on Sales Tax Exemption.

(@)

Any exemption from Sales Taxes resulting from or occasioned by the

Agency's involvement with the Project Activities shall be limited to purchases of Exempt Property
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
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Exempt Property) shall be subject to an exemption from Sales Taxes because of the Agency's
involvement with the Project Activities. The Company acknowledges and represents that it is
familiar with the laws of the State of New York as applicable to Sales Taxes and the Sales Tax
Letter, and it understands that a failure to comply with such applicable law (or with the terms and
conditions of the 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 and during the
term of this Agreement it shall include the following language (through an attached rider or
otherwise) in and as part of each contract, invoice, bill or purchase order entered into by the
Company for Exempt Property as agent for the Agency in connection with the Project Activities:

“This contract is being entered into by Pelham Green LLC
[if Sub-Agent is being appointed, list Sub-Agent] (the “Company”),
in its capacity [if Sub-Agent is being appointed, provide “as Sub-
Agent of Pelham Green LLC”] as agent for and on behalf of the
County of Westchester Industrial Development Agency (the
“Agency”) in connection with a certain project of the Agency (the
“Project”), consisting of the construction, improvement, furnishing,
fixturing and equipping of the Company’s premises located in the
Village of Pelham, County of Westchester, State of New York, such
premises known as 217 Fifth Avenue, Pelham, 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, and the Village of Pelham, if any, if
effected in accordance with the terms and conditions set forth in the
attached 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 Letter of Authorization for Sales Tax Exemption. The
liability of the Agency hereunder is limited as set forth in the Letter
of Authorization for 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 include, incorporate by reference or otherwise cause
any new contract, agreement, invoice, bill or purchase order entered into after the date hereof to
be, together with the vendor or contractor, subject to the above applicable language in substantially
the above form, 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
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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 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 Sales Tax
Letter) as may be reasonably necessary to permit the Company to obtain the
intended benefits hereunder.

(i) The Sales Tax Letter shall be dated the date hereof and shall be effective for
a term expiring upon the next succeeding March 15, renewable for successive
twelve (12) month periods as hereinafter set forth; provided, however, that the term
and all renewal terms shall expire on the earliest of (A) the termination of this
Agreement, (B) the date upon which the Sales Tax Benefits Limit (as defined in
Section 2.2(d) below) is met and/or exceeded, (C) Completion of Project
Construction, (D) the fifth (5'") anniversary of the date of this Agreement (except
that if the Completion of Project Construction shall have failed to occur before the
fifth (5) anniversary of this Agreement due to Unavoidable Delay, then such
expiration date shall be extended by the lesser of the number of days during which
such Unavoidable Delay is continuing or twelve (12) months, or (E) the termination
of the Sales Tax Letter pursuant to Section 3.2(a) hereof. Project Construction shall
conclusively be deemed completed ninety (90) days after the issuance of a
temporary or permanent certificate of occupancy for the Project Facility. Subject to
the limitations contained in clauses “(A)” through “(E)” of this Section 2.2(c)(ii),
the Company shall be entitled to a twelve month renewal or replacement Sales Tax
Letter on or before March 15 of each year during the term hereof, provided that (x)
the Company shall have submitted to the Agency a form ST-340 and an Annual
Report for the preceding year, and (y) and no Event of Default as defined in Section
3.1 hereof shall have occurred and be continuing beyond the expiration of any
period to cure; provided, however, that such renewal or replacement Sales Tax
Letter shall extend only to purchases or leases of Project Materials or Project
Equipment for installation and use in such portion or portions of the Project Facility
as to which Project Construction shall not have been completed prior to the date of
such renewal or replacement.

(ili)  The authorizations set forth in the 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 Sales Tax
Letter:

(A)  shall only be utilized for materials, machinery, equipment,
trade fixtures, furniture, furnishings and other tangible personal property
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which shall be purchased, completed or installed for incorporation into or
use (i) at the Facility Realty, and (ii) solely by or on behalf of the Company
and its agents or Affiliates, and not with any intention to sell, transfer or
otherwise dispose of any such items to a Person as shall not constitute the
Company or an agent or Affiliate of the Company;

(B)  shall be available only for (i) the purchase of materials and
fixtures to be installed in the Facility Realty (or if adjacent to the Facility
Realty, then solely for the benefit of the Company and its subsidiaries,
affiliates, and related companies at the Facility Realty), and (ii) the purchase
or leasing of machinery, equipment, furniture, furnishings and other items
of tangible and intangible personal property (including computer hardware
and software, 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 Facility
Realty 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
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
thereafter 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
Agreement.

In the event that the Company shall knowingly utilize the sales or use tax

exemption authorization provided pursuant to the 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
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for which each such unauthorized sales or use tax exemption was availed of by the
Company.

(vi)  Upon request by the Agency of, and reasonable 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 for which the Company shall have utilized the Sales
Tax Letter and the dates and amounts so utilized.

(vii) The Company shall not knowingly permit any materialman, supplier,
vendor or laborer to whom the Sales Tax Letter is presented by the Company to
utilize the Sales Tax Letter for any purpose other than for the Project Activities.

(d) In no event shall the total Sales Tax Benefits to the Company hereunder
exceed the sum of $1,100,000.00 (the “Sales Tax Benefits Limit”), unless and until: (i) the
Company shall have demonstrated to the satisfaction of the Agency that an increase in the Sales
Tax Benefits Limit is necessary to exempt from Sales Taxes additional costs of the Project as
described in the Application and contemplated by the Resolution, not resulting from a material
change in the nature or scope of the Project, and (ii) the Agency shall have duly authorized such
additional Sales Tax Benefits by further resolution. The Company shall pay to the Agency, as
Excess Benefits Rent under the Agency Sublease, additional rent in the amount of five percent
(5%) of all such Excess Benefits, payable on March 31 of the year immediately following the year
in which such Excess Benefits are received by the Company. Unless an increase in the Sales Tax
Benefits Limit shall be authorized as set forth above, the Company shall pay to the Agency, as a
return of Benefits conferred by the Agency, the amount of all Sales Tax Benefits received by the
Company in excess of the Sales Tax Benefits Limit.

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

() The 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 Tax Department. In addition, the Company shall not permit any sub-contractor or sub-agent
to avail itself of the 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 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 Project
Materials and Project 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 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 Project Activities is or shall be exempt from sales taxes
or use taxes under the laws of the State.
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(9) The Company represents that it is familiar with Part 542 of Subchapter A
of Chapter IV of Title 20 of the Codes, Rules and Regulations of the State of New York
(“NYCRR?”), as same may be amended from time to time; and the Company will keep and
maintain such records as are required to be kept pursuant to §8542.1(b) thereof (20 NYCRR
8542.1(b)), or as may be required in order to comply with the reporting and/or disclosure
requirements of said Part 542.

(h) The Company shall file annually with the Tax Department, on Form ST-
340 (or any replacement or successor form) and in a manner and consistent with such regulations
as are or may be prescribed by the Tax Department, a statement of the value of all sales and use
tax exemptions claimed by the Company or agents of the Company in connection with the Project
during the preceding year as required by Section 874(8) of the New York State General Municipal
Law (as the same may be amended from time to time), including, but not limited to, consultants
or subcontractors of such agents, under the authority granted pursuant to this Agreement. The
Company shall furnish a copy of such annual statement to the Agency at the time of filing with the
Tax Department, and shall state in such transmittal whether and to what extent the sales and use
tax exemptions claimed during such year have resulted in any liability of the Company for the
payment of “Excess Benefits Rent” pursuant to Section 4(b) of the Agency Sublease.

SECTION 2.3 Taxes, Assessments and Charges.

@) Acknowledgment of Parties:

The Parties acknowledge that under the Agency Sublease, the Company will be
responsible for paying all real estate taxes for the Facility Realty. The following shall apply if those
real estate taxes are reduced as a result of the Agency's interest in the Facility Realty (and eventually
the Village Fire House Site) and/or the Project (any such reduction, an “Agency Tax Exemption”).
It is the intent of this Agreement that the Company shall at all times be obligated to pay either real
estate taxes on the Facility Realty (and eventually the Village Fire House Site), or payments in lieu of
taxes (“PILOT”) hereunder, and that the foregoing obligations shall be mutually exclusive and not
duplicative of each other.

(b) Payments Prior to PILOT Commencement Date.

The PILOT Commencement Date shall be the first taxable status date upon which an
Agency Tax Exemption takes effect. From the date of this Agreement until the PILOT
Commencement Date, the Company shall pay all real estate taxes with respect to the Facility Realty
at such times and in such amounts as shall be assessed by the applicable Municipality.

(© Agency's Representations and Covenants.

The parties acknowledge that the Company has negotiated with the Village a
reduction in real estate taxes of the Facility Realty to be effected by a PILOT Agreement, and the
Agency shall take such reasonable action as may be necessary to give effect to such PILOT
Agreement. The Agency makes no representation as to the availability of an exemption from real
estate taxes for the Facility Realty, and the Agency will not file a Tax Department Form RP-412-a
Application for Real Property Tax Exemption under Section 412-a of the Real Property Tax Law
unless and until the Company has executed and delivered a PILOT Agreement acceptable to the

19



Village. In the event that the parties enter into a PILOT Agreement as described above, the terms of
this Agreement and of the Company Lease and the Agency Sublease shall be extended, as necessary,
to coincide with the term of the PILOT Agreement.

d) The Company’s Acknowledgments and Release.

The Company acknowledges that the Agency has not represented the availability of
any real estate tax exemption for the Facility Realty. The Company hereby releases the Agency from
any claim arising from any loss of the benefits that could otherwise arise from a representation by the
Agency of the availability of such an exemption.

@) Payments in Lieu of Real Estate Taxes.

If the Facility Realty becomes subject to an Agency Tax Exemption, the Company
understands and agrees that, except as otherwise agreed in the PILOT Agreement, the Company shall
pay or cause to be paid, as PILOT Payments, the amount of taxes that the Company would have been
required to pay if the Facility Realty were not subject to the Agency Tax Exemption. Such payments
will be made directly to the appropriate affected tax jurisdiction (as that term is defined in the General
Municipal Law) to whom real estate taxes would ordinarily be paid, no later than the due date of such
taxes; and the Company shall furnish proof of such payments to the Agency. Except as otherwise
expressly agreed by the Municipalities, the portion of PILOT Payments allocable to each of the
County, the Town, the Village and the School District shall be the same as the portions allocable
to each Municipality of Real Estate Taxes that would be taxed against the Facility Realty if it were
not subject to the Agency Tax Exemption.

()] Apportionment of Payments After Transfer.

In the event that the Facility Realty, or any portion thereof, is exempt from real
estate taxes, as a result of the Project, and the Facility Realty is subsequently released from the
Agency's jurisdiction or control, the Company shall cause the appropriate taxing jurisdiction(s)
to return the Facility Realty to the tax rolls.

(9) Review of Assessments.

As long as this Agreement is in effect, the Agency and the Company agree that (i)
the Agency shall be deemed to be the owner of the Facility Realty subject to the Project
Documents; (ii) the Agency hereby irrevocably appoints the Company as its agent and
attorney-in-fact for the purpose of instituting judicial review of any assessment of the Facility
Realty, pursuant to the provisions of Article 7 of the RPTL or any other applicable law as the same
may be amended from time to time during the term of this Agreement, such appointment being
coupled with an interest; and (iii) the Company shall have sole authority and power to file
grievances and protests, protesting any assessment of any grievances and protests. In order to
undertake the foregoing, the Agency shall provide any written authorization and/or execute any
documents required by statute or the applicable taxing authority or reasonably requested by the
Company, so long as not prohibited by applicable law.

(h) Village Fire House Site.

20



The parties acknowledge and agree that one the Village Fire House Site is conveyed to the
Company, the PILOT Agreeement shall be amended and restated to include the Village Fire House
Site.

Section 2.4: Indemnity. (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 Agency's control or supervision (collectively, the “Indemnified Parties” and each an
“Indemnified Party”) harmless of, from and against any and all third party claims (whether in
tort, contract or otherwise) and demands, and resulting expenses (including reasonable attorney's
fees and expenses), and liabilities for losses, damage, injury and liability of every kind and nature
and however caused, including claims for 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 Agreement and the
other Project Documents, (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 their 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 third party
lawsuit commenced as a result of action taken by any Indemnified Party with respect to any of the
matters referenced above other than, with respect to each Indemnified Party, legal actions 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 2.4; such notice shall be given as promptly as possible in sufficient time
to allow the Company to defend or participate in such claim or action, but the failure to give such
notice shall not constitute a defense hereunder nor in any way impair the obligations of the
Company under this Section 2.4, provided that the Company shall have been made a co-defendant
in the subject action or proceeding against the Indemnified Party or shall have otherwise been
made aware of the assertion of such claim or action against the Indemnified Party.
Notwithstanding anything to the contrary contained herein or in any Project Document to the
contrary, any Indemnified Party seeking indemnification hereunder or under any of the other
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Project Documents shall cooperate fully with the other party (the “Indemnifying Party”) and
authorizes the Indemnifying Party to conduct and control the management of defense of the
applicable third party claim, including selection of counsel reasonably acceptable to the
Indemnified Party. So long as the Indemnifying Party shall have retained such counsel and shall
be diligently defending the Indemnified Party, the Indemnified Party shall not compromise or settle
any such third party claim or take any action without the prior written approval of the Indemnifying
Party, which approval shall not be unreasonably withheld by the Indemnifying Party.

(c) The indemnifications and protections set forth in this Section 2.4 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, 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 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 2.4 shall
survive and remain in full force and effect after the termination of this Agreement.

SECTION 2.5: Compensation and Expenses of the Agency. The Company shall
pay the reasonable fees, costs and expenses of the Agency, including any reasonable fees and
disbursements incurred by the Agency's Project Counsel and/or the Agency's general counsel in
performing services for the Agency, in connection with this Agreement and/or the negotiation or
preparation of any other Project Document. The Company shall pay to the Agency all “Base
Rent”, “Annual Administrative Rent”, “Excess Benefits Rent” and “Additional Rent” payable
under Section 4 of the Agency Sublease, as said terms are defined therein.

SECTION 2.6: Retention of Title to Project Equipment and Facility. The
Agency shall not sell, assign, encumber, lease, convey or otherwise dispose of its interest in the
Project Equipment or Project Facility or any part thereof, without the prior written consent of the
Company, and any purported disposition or encumbrance without such consent shall be void;
provided, however, that the foregoing shall not prohibit the conveyance of the Project Equipment
and leasehold interest in the Facility Realty by the Agency to the Company upon the termination
of this Agreement pursuant to Section 3.2(a) hereof or otherwise.

SECTION 2.7: 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 reasonably
deems necessary or advisable for the implementation, effectuation, correction, confirmation or
perfection of this Agreement and any rights of the Agency hereunder.
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SECTION 2.8: Insurance.

(@)

At all times throughout the term of this Agreement, the Company shall

maintain or cause to be maintained insurance, with insurance companies permitted to do business
in the State of New York, 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)

(i)

(iii)

(iv)

Commercial General Liability coverage written on an occurrence basis with
an aggregate limit of not less than $5,000,000;

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

Worker’s Compensation and Employer’s Liability Insurance providing
statutory benefits and Employer’s Liability insurance in an amount not less
than $500,000; and

Contractor’s Pollution Liability coverage written on an occurrence basis
with an aggregate limit of not less than $5,000,000.

The limits required above may be attained through the combination of primary
Comprehensive General Liability and Umbrella Liability policies.

(b)

be obtained shall:

(i)

(i)

(iii)

(iv)

(v)

Each of the policies or binders evidencing the insurance required above to

designate the Agency as additional insured as its interests may appear,
except in the case of Worker’s Compensation and Employer’s Liability
Insurance;

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;

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;

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, all to the extent obtainable from such insurance carrier; and

contain such other terms and provisions as any developer, owner or operator
of facilities similar to the Project Facility would, in the prudent management
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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 shall provide to the Agency a certificate or certificates
evidencing the coverages required herein, and a replacement certificate or certificates annually
upon renewal. The Company shall give prompt notice to the Agency of any cancellation or
threatened cancellation of such insurance for any reason whatsoever, including the Company’s
failure to pay any accrued premium, or lapse or expiration of coverage, or any reduction in amount,
or any material change in the coverage, in no event later that ten (10) days after receipt of notice
or communication from any insurer advising of same.

(d) 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 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.

(e In addition 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, except in the case of Worker’s Compensation and
Employer’s Liability Insurance and Contractor’s Liability Insurance.

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

(0) Nothing contained in this Agreement shall be deemed to modify the
obligations of the Company pursuant to any Permitted Mortgage with respect to insurance or the
application of the proceeds thereof. The Agency expressly acknowledges that the mortgagee under
a Permitted 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.

SECTION 2.9: Company Property.

The Company shall have the right to install, remove, repair, replace or finance or
permit to be installed, removed, repaired, replaced or financed at the Project Facility any Company
Property, without conveying title thereto, or a license or leasehold interest therein, to the Agency
nor subjecting such property to this Project Agreement. The Agency shall not be responsible for
any loss of or damage to Company Property. The Company shall also have the right to create or
permit to be created any mortgage, encumbrance, lien or charge on, or conditional sale or other
title retention agreement with respect to, the Company Property.

SECTION 2.10: Intentionally Omitted.
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SECTION 2.11: Assignment and Subletting.

@) It is the purpose and intent of the Agency in entering into this Agreement
that the Company Benefits (as defined in Section 3.4 below) accrue to the Company, as an
inducement to the Company to enter into the Project and to promote and maintain the job
opportunities, health, general prosperity and economic welfare of the citizens of the County of
Westchester and the State of New York and improve their standard of living, and that the Project
is authorized by the Act and will be in furtherance of the policy of the State of New York as set
forth therein. Therefore, it is a condition of the receipt and retention of such Company Benefits
that the Company remain in occupancy of the Facility under lease or sublease or fee ownership;
and no part of the Facility shall be sublet or assigned for occupancy by any other entity so long as
it remains a part of the Facility, without the express written consent of the Agency.
Notwithstanding the foregoing, the consent of the Agency shall not be required for: (i) any lease
or sublease of the Rental Units or any assignment of same, (ii) any lease or sublease of the Facility
Realty to a Company Affiliate, (iii) the assignment of the Project Documents to a Company
Affiliate, or (iv) a Company Affiliate taking fee ownership of the Facility Realty from the
Company. The Agency shall not unreasonably withhold or delay its consent to a subletting or
assignment requested by the Company if the fulfillment of the foregoing purpose and intent of the
Agency would not be materially and adversely affected by such proposed subletting or assignment.

(b) In addition to the restrictions set forth in subsection 2.11(a), above, the
Company may not assign its interest in this Agreement or sublease the Facility unless:

Q) any assignee or sublessee in whole shall have assumed all of the
obligations of the Company arising or accruing under this Agreement from and
after the date of such assignment or sublease, including the obligation to utilize the
Facility as a qualified “project” within the meaning of the Act; and

(i) thesublease or assignment shall not cause the Facility to cease being
a “project” under the Act; and

(iii)  the use or occupation of the Facility by the assignee or sublessee
shall not cause the Project or the Agency to be in violation of any of the prohibitions
contained in 8862 of the General Municipal Law; and the Subtenant and each
assignee or sublessee shall certify to the Agency such facts as the Agency may
reasonably request in order to establish compliance with such section and all other
relevant provisions of the Act; and

(iv)  the Company shall provide to the Agency a copy of the proposed
contract of sale, sublease or assignment in substantially final form no later than 20
days before the proposed transfer or commencement date; and

(v) the Company has received prior written consent from the Agency,
as required by this Agreement.

(c) The Company shall provide to the Agency a copy of the sublease or
assignment and assumption no later than ten (10) days before the proposed commencement date.
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(d) Notwithstanding any provision to the contrary, upon commencement of the
exercise of any remedies provided to the Permitted Mortgagee under the mortgage securing the
Permitted Mortgagee's interest in the Facility, the Agency may, in its sole, but reasonable,
discretion, consent to the assignment and assumption of rights, interests, covenants and obligations
of the Company under this Agreement, the Agency Sublease, the Company Lease, and the PILOT
Agreement upon such terms, conditions and provisions as the Agency shall reasonably require, to
the Permitted Mortgagee, its successors and/or assigns, or any successful bidder at the time of
settlement upon foreclosure sale or deed in lieu of foreclosure of the mortgage securing the
Facility, provided, however, that in the event of a foreclosure by a Permitted Mortgagee, this
Agreement, the Agency Sublease, Company Lease, and PILOT Agreement shall remain in full
force and effect, provided that the Permitted Mortgagee is making all PILOT Payments and there
are no arrears due to the Agency, for twelve (12) months following foreclosure or acquisition by
deed in lieu of foreclosure, which period may be extended upon request by the Permitted
Mortgagee in the sole, but reasonable, discretion of the Agency. Such consent(s) shall not be
unreasonably withheld, delayed or conditioned, and shall be subject to the dates of the Agency's
board meetings and subject to all requirements of the Act. Such consent(s) shall be evidenced by
an assignment and assumption agreement, whereby the successor entity shall covenant to cure any
default and events of default under this Agreement, the Agency Sublease, Company Lease and
PILOT Agreement and 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 Company
pursuant to this Agreement, the Agency Sublease, Company Lease and PILOT Agreement.

(e No sublease or assignment shall relieve the Company from any of its
obligations hereunder and under the other Project Documents absent the express written agreement
of the Agency.

SECTION 2.12: Agency to Join in Mortgage.

@ At the request of the Company, subject to the following terms and
conditions, and at the Company's sole cost and expense (including, without limitation, the payment
of the reasonable fees and expenses of the Agency's counsel in connection therewith), the Agency
shall, by written instrument in form and substance reasonably acceptable to the Agency (i) join as
Mortgagor in any mortgage (an “Agency Mortgage”) of the Facility held by a Permitted
Mortgagee so as to encumber its leasehold interest therein, or (ii) subordinate its interest in the
Facility to the lien of any mortgage thereon held by a Permitted Mortgagee; provided, however,
that such subordination (A) shall create no obligation or liability of the Agency beyond its interest
in the Facility, (B) shall not otherwise restrict the right of the Agency to enforce the obligations of
the Company under the Sublease Agreement and this Agreement, and (C) shall not extend to the
obligations of the Company under Sections 2.3 and 2.4(b) of this Agreement.

(b) Every Agency Mortgage shall provide, in substance, as follows, in
substantially the following form:

“Liability of the Agency Limited. With respect to the Agency, all covenants,
stipulations, promises, agreements and obligations contained in this Mortgage
made by the Agency shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the Agency and not of any member, officer, agent,
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servant or employee of the Agency in his or her individual capacity, and no recourse
under or upon any obligation, covenant or agreement contained in this Mortgage or
otherwise based on or in respect of this Mortgage, or for any claim based thereon
or otherwise in respect of this Mortgage, shall be had against any past, present or
future member, officer, agent (other than the Borrower), servant or employee, as
such, of the Agency, or any person executing this Mortgage on behalf of the
Agency, either directly or indirectly. It is expressly understood that this Mortgage,
with respect to the Agency, is a corporate obligation, and that no such personal
liability whatever shall attach to, or is or shall be incurred by, any such member,
officer, agent (other than the Borrower), servant or employee of the Agency under
or by reason of the obligations covenants or agreements contained in this Mortgage
or implied therefrom. Any and all such personal liability of, and any and all rights
and claims against, every director, officer, agent (other than the Borrower), servant
or employee of the Agency under or by reason of the obligations, covenants or
agreements contained in this Mortgage or implied therefrom are, to the extent
permitted by law, expressly waived and released as a condition of, and as a
consideration for, the execution of this Mortgage. The obligations and agreements
of the Agency contained herein shall not constitute or give rise to any obligation of
the State of New York or the County of Westchester, New York, and neither the
State of New York nor the County of Westchester, New York shall be liable
thereon. Furthermore, such obligations and agreements shall not constitute or give
rise to a general obligation of the Agency, but rather shall constitute limited
obligations of the Agency payable solely from the revenues of the Agency derived
and to be derived from this Mortgage, the Company Lease, the Sublease, the
Property and the Improvements generally, and/or the sale or other disposition of the
Property and the Improvements.”

“Remedies Against the Agency Limited. With respect to the Agency, it is
expressly understood and agreed that, absent criminal behavior, the sole remedies
of Mortgagee (and any successor, assign or receiver thereof) against the Agency in
connection with this Mortgage and/or the [mortgaged property], including, without
limitation, the breach of any representation and warranty made by the Agency in
this Mortgage, shall be (i) an action or actions to foreclose this Mortgage as set
forth herein (under applicable real property law), (ii) to exercise its rights under the
[Assignment of Leases], (iii) to bring an action to have a receiver for the [mortgaged
property] appointed in accordance with the terms hereof, and (iv) to bring an action
or actions (A) for specific performance by the Agency of its obligations, and/or (B)
to enjoin the Agency from taking any action which would violate its obligations, in
each case, under this Mortgage, the [Assignment of Leases], and/or the [Sublease
Agreement] (to the extent that Lender is a third party beneficiary of certain rights
and benefits under the [Sublease Agreement]), it being expressly agreed that Lender
(and any successor, assign or receiver thereof) shall have no right to bring any other
action whatsoever against the Agency.”

(© In respect of an Agency Mortgage which is made in connection with the
Initial Acquisition and Construction of the Facility (as hereinafter defined), including a permanent
mortgage made upon the completion of construction in order to refinance a construction mortgage,
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the Agency will agree, in order to obtain the benefit of §874 of the Act in respect of the tax
otherwise payable under Article 11 of the Tax Law (the “Mortgage Recording Tax”), to cause
such Agency Mortgage to be recorded, and to include in such Agency Mortgage the following
provision:

“Agency to Record Mortgage. The Agency, promptly upon the execution and
delivery of this Mortgage and thereafter from time to time, will file, register or
record or cause this Mortgage, the [Assignment of Leases] and any other Loan
Document creating a lien on and/or a security interest in the Mortgaged Property
and each instrument of further assurance to be filed, registered or recorded in such
manner and in such places as may be required by any present or future law in order
to publish notice of and to protect the lien of, security interest created by and
absolute assignment of rents contained in this Mortgage on the Mortgaged
Property.”

provided that the Company and the mortgagee shall execute and deliver to the Agency an
agreement substantially in the form annexed hereto as Exhibit C. For the purposes of this
Agreement, “Initial Acquisition and Construction” shall mean and include the acquisition,
construction, improvement, furnishing and equipping of the Project Facility as described in this
Agreement and intended to be performed prior to the Completion of Project Construction.

(d) Notwithstanding anything to the contrary set forth above, the Company
shall not be entitled by reason of the Project or the Agency’s interest therein to any exemption
from Mortgage Recording Tax to the extent that the principal amount secured by an Agency
Mortgage exceeds the cost (including both “hard” and “soft” costs) of the Initial Acquisition and
Construction of the Project Facility (“Project Construction Cost”); but the Agency, at the
Company's sole cost and expense (including, without limitation, the payment of the reasonable
fees and expenses of the Agency's counsel in connection therewith), will execute and deliver such
instruments and affidavits as the Company may reasonably require in order to extend such
exemption to a refinancing of an “Agency Mortgage” to the extent of the remaining outstanding
balance of the Project Construction Cost.

SECTION 2.13: Project Investment.

The Company will invest approximately $77,000,000.00, whether through debt or
equity, in the construction, improving, equipping and furnishing of the Project Facility prior to the
Completion of Project Construction, subject to Unavoidable Delay.

SECTION 2.14: Local Labor and Prevailing Wage Requirements.

@ The Company acknowledges receipt of the Agency’s Labor Policies, as set
forth in Exhibit D annexed hereto (the “Local Labor Requirements”), represents that it has
reviewed the Local Labor Requirements, understands the terms and conditions set forth therein
and agrees to be bound by the terms and conditions thereof. The Project will be subject to
compliance monitoring and review in accordance with the Agency’s Local Labor Requirements
and the Company shall be responsible for all costs and expenses related to monitoring such Local
Labor Requirements.
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(b) The Agency hereby informs the Company that, effective January 1, 2022,
certain construction work done under contract in connection with “financial assistance” (as defined
in the Act) from the Agency may be subject to the requirements of Section 224-a of the Labor Law
of the State, including but not limited to the requirement that such Construction shall be subject to
prevailing wage requirements of Section 220 and 220-b of the Labor Law of the State. In addition,
such construction work may be required by Section 224-a of the Labor Law to comply with the
objectives and goals of minority and women-owned business enterprises pursuant to Article
Fifteen-A of the Executive Law and service-disabled veteran-owned business pursuant to Article
Seventeen-B of the Executive Law. Accordingly, for any construction that commences on or after
January 1, 2022, the Company shall comply with the following requirements:

Q) The Company shall certify or cause to be certified using the Certificate
attached hereto as Exhibit E, under penalty of perjury within five (5) days of commencement of
Construction work, to the Agency and Commissioner of Labor of the State, whether the Project is
subject to the provisions of Section 224-a of the Labor Law. A copy of such certification shall be
filed with the Agency no later than ten (10) days after filing with the Commissioner of Labor.

(i)  The Company may seek guidance from the public subsidy board contained
in Section 224-c of the Labor Law, and such board may render an opinion as to whether or not the
Project is subject to the requirements of Section 224-a of the Labor Law. A copy of any such
opinion of the public subsidy board shall be filed with the Agency no later than ten (10) days after
receipt by the Company.

(iii)  The Company shall be responsible for retaining original payroll records in
accordance with section two hundred twenty of this article for a period of six years from the
conclusion of the Project Work. All payroll records maintained by the Company pursuant to
Section 224-a of the Labor Law shall be subject to inspection on request of the Commissioner of
Labor. The Company may authorize the prime contractor of the Construction project to take
responsibility for retaining and maintaining payroll records, but will be held jointly and severally
liable for any violations of such contractor. All records obtained by the Commissioner of Labor
shall be subject to the Freedom of Information Law.

SECTION 2.15: Green Building Technology.

The Company shall use good faith efforts to utilize “Green Building” strategies,
materials and technologies where practicable in the construction of the Project Facility,
substantially as set forth in the Exhibit F annexed hereto.

SECTION 2.16: Residential Rental Project.

The Company agrees that, commencing on the date of first residential occupancy
of the Project Facility following the construction and/or renovation contemplated by this
Agreement, and continuing for the term of this Agreement, the Company Lease or the PILOT
Agreement, whichever shall be longer, the Residential Units shall be maintained as rental units
and shall not be converted to condominium or cooperative apartment ownership (the “Residential
Rental Project Requirement”).
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SECTION 2.17: Affordable Housing.

The Company further agrees that, for a period which is co-terminus with the PILOT
Agreement and from the date of the issuance of a temporary certificate of occupancy or certificate
of completion of the Project Facility, six (6) of the residential apartment units in the Project Facility
shall be maintained as “workforce housing” as agreed to in the LDA, annexed hereto as Exhibit
G.

SECTION 2.18: Agreement to Provide Information; Annual Reports.

(a) The Company shall provide to the Agency annually, on or before February 15
for the previous calendar year, a certified statement and documentation on such form as the Agency
shall prescribe (the “Annual Report”): (i) enumerating the full time equivalent jobs retained and
the full time equivalent jobs created as a result of the Project, by category, including full time
equivalent independent contractors or employees of independent contractors and retail and
commercial tenants and subtenants that work at the Project Facility; (ii) indicating that the salary
and fringe benefit averages or ranges for categories of jobs retained and jobs created that was
provided in the Application is still accurate and if it is not still accurate, providing a revised list of
salary and fringe benefit averages or ranges for categories of jobs retained and jobs created; and
(iii) containing such other and further information as the Agency shall reasonably require in order
to monitor the Company’s compliance with its obligations under Sections 2.13 (Project
Investment), 2.14 (Local Labor and Prevailing Wage Requirements), 2.15 (Green Building
Technology), 2.16 (Residential Rental Project) and 2.17 (Affordable Housing) of this Agreement.

(b) To verify the employment level at the Project Facility and the information
contained in the Annual Report, the Company shall submit, or cause to be submitted, within sixty
(60) days after the end of each calendar year: a Tax Department Form NYS-45 as of the last payroll
date in the month of December of such year (the “NYS-45"). In the event that some or all of the
Project Employees (hereinafter defined) employed at the Project Facility constitute contract
employees or employees of retail and commercial tenants and subtenants at the Project Facility, it
shall be the responsibility of the Company to deliver, or cause to be delivered, the Quarterly Report
of the employers relating to such Contract Employees and Tenant Employees.

(c) The Company further agrees, whenever requested by the Agency, to provide
and certify or cause to be provided and certified such information concerning the Project and the
Company, its finances, its operations, its employment and its affairs necessary to enable the
Agency to make any report required by law, governmental regulation, including, without
limitation, any reports required by the Act or the Public Authorities Accountability Act of 2005 or
the Public Authorities Reform Act of 2009, as amended from time to time, or any of the Project
Documents, including, without limitation: (i) proof of payment of all taxes and PILOT Payments
required under the PILOT Agreement and/or Section 2.3 hereof; and (ii) employment and
compensation information in respect of persons employed at the Project Facility, including the
projected employment described in Section 1.4(s) above. The Company acknowledges that such
information will include, inter alia, employment data of retail and commercial tenants and
subtenants at the Project Facility; and the Company agrees to require, in its agreements with such
tenants and subtenants, that such third parties provide such information as the Agency may require
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in order to comply with its statutory and regulatory reporting obligations as described above. Such
information shall be provided within thirty (30) days following written request from the Agency.

ARTICLE Il
EVENTS OF DEFAULT; REMEDIES; LIMITATION ON COMPANY BENEFITS

SECTION 3.1: Events of Default.

Any one or more of the following events 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, and such failure shall be continuing
sixty (60) days after written notice of same to the Company; provided that, if such default is
capable of being cured but cannot be cured within such sixty (60) day period, the failure of the
Company to commence to cure within such sixty day period and to diligently prosecute the same;

(b) The Company shall have failed to complete Project Construction on or
before the fifth (5™) anniversary of the date of this Agreement, subject to Unavoidable Delay; and

(©) Any sale, conveyance, lease or other change of ownership of the Company's
interest in the Project Facility or any part thereof, whether occurring voluntarily or involuntarily,
or by operation of law or otherwise, except to a Company Affiliate, with notice to the Agency or
as otherwise permitted under this Agreement.

(d) Notwithstanding the foregoing, the Agency shall not unreasonably refuse to
extend, for a period not to exceed twelve (12) months, the compliance date set forth in
subparagraph 3.1(b) above upon a showing that the Company is proceeding diligently and in good
faith to complete Project Construction. Any further extension shall be in the discretion of the
Agency upon such terms and conditions at it may require. The Agency will deliver to the Permitted
Mortgagee simultaneously with the Agency's delivery of same to the Company, a true and correct
copy of each notice demand, notice of default, complaint or request made by the Agency under or
with respect to this Agreement. However, the Agency's failure to provide such copy to the
Permitted Mortgagee shall not affect the validity of such notice, demand, complaint or request sent
to the Company or the rights and remedies of the Agency under this Agreement. At any time after
the Permitted Mortgagee receives notice from the Agency of a default by the Company under this
Agreement, the Permitted Mortgagee may (but shall not be obligated to) promptly make any
payment, perform any obligation, or take any other action the Company would have the right to
pay, perform, or take under the Agreement which the Permitted Mortgagee deems necessary or
desirable to cure such default and the Agency shall accept such cure by the Permitted Mortgagee.
The Permitted Mortgagee may exercise its rights under this paragraph (d) immediately after receipt
of notice of a default by the Company under this Agreement and without regard to any grace period
provided to the Company in this Agreement to cure such default. For purposes of exercising its
rights under this paragraph (d), the Permitted Mortgagee will not be liable to the Company or the
Agency for any action taken or omitted to be taken by the Permitted Mortgagee, in good faith, in
reliance on any written notice from the Agency stating that a default by the Company under this
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Agreement has occurred and is continuing even though the Company may question or deny the
existence or nature of such default.

(e Any Company event of default under the LDA.

SECTION 3.2: Remedies on Default.

@) Whenever any Event of Default shall have occurred and be continuing
hereunder, the Agency may take whatever action at law or in equity as may appear necessary or
desirable, including an action for damages, injunction or specific performance, provided, however
that the following remedial steps shall not be exercised by the Agency unless and until sixty (60)
days shall have elapsed after written notice of such Event of Default, has been given to the
Company as provided in Section 3.1(a) above:

Q) The Agency may terminate the Sales Tax Letter or require the Company to
surrender the Sales Tax Letter to the Agency for cancellation; or

(i)  The Agency may terminate this Agreement, in which case the Company
shall be responsible for the repayment to the Agency of some or all of the Company
Benefits derived by the Company hereunder to the extent provided in Section 3.4 below.

(b) Further, in the event that the Company shall fail to submit or furnish to the
Agency or to the Tax Department any return or report required under this Agreement, or shall fail
to provide to the Agency upon request such information as the Agency shall reasonably require in
order to discharge its reporting obligations to the Tax Department, the Office of the New York
State Comptroller or any other department or agency of the State or of the County of Westchester,
as in effect at any time during the term of this Agreement, within sixty (60) days after written
notice to the Company that such return, report or information is required hereunder, then the
Agency shall have the right to require that the Company pay to the Agency, as a return of Company
Benefits conferred by the Agency, the amount of all Company Benefits (as hereinafter defined)
derived or taken by the Company during the period covered by such return, report or other
information; and the foregoing shall survive the expiration or earlier termination of this
Agreement.

(c) Upon the termination of this Agreement pursuant to this Section 3.2 or
Section 4.16(a), the Agency, without any consideration, shall immediately convey to the Company
all the Agency’s right, title and interest in and to the Project Facility, including without limitation,
the Facility Realty and the Project Equipment. The Company agrees to pay all reasonable expenses
and taxes, if any, applicable to or arising from such transfer of title or interest.

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 shall 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
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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.

SECTION 3.4: Recapture of Company Benefits.

It is acknowledged by the Company that the Agency is entering into this Agreement
in order to provide financial assistance (“Company Benefits”), as hereinafter more particularly
defined to the Company for the Project principally upon the assumption and expectation that (i)
the Company will maintain certain minimum levels of Project Employees (as defined below)
within the County during the term of this Agreement, (ii) the Company will employ Local Workers
in Project Construction in accordance with the Agency’s Local Labor Policy, and (iii) the
Company will maintain the residential apartment units contained in the Project Facility as rental
units, a number of which will be “workforce housing” in accordance with the Affordable Housing
Requirements set forth in Section 2.17 hereof, thereby to accomplish the public purposes of the
Act; and the Company and the Agency acknowledge and agree that such expectations are of
essential importance to the Agency and the principal basis upon which the Agency had provided,
is providing and will hereafter provide the above-mentioned Company Benefits. In consideration
therefor, the Company hereby agrees as follows:

@ If there shall occur a Recapture Event (as defined below) after the
Commencement Date and prior to December 31, 2036 (or December 31, 2039, in the event of
Unavoidable Delay), the Company shall pay to the Agency (except as otherwise specified below)
as a return of Company Benefits conferred by the Agency, the Proportional Amount (as hereinafter
defined) of all of the Company Benefits (as defined below) utilized, received or obtained by the
Company pursuant to this Agreement, multiplied by the applicable “Vesting Factor” set forth in
subparagraph (b) below.

(b) For purposes of this Agreement, the following terms shall have the
meanings hereinafter set forth:

The term “Company Benefits” shall mean monetary savings (i.e., the
amount of money which would have been payable by the Company but for the interest of
the Agency in the Project or the Project Facility, excluding “clawbacks”, if any, actually
paid by the Company to the Village), including, collectively:

1) the amount of Sales Taxes which would have been payable
upon the purchase or lease of Exempt Property but for the exemption therefrom
afforded by the Agency under this Agreement; and

@) all other benefits to the Company, if any, derived from the
Agency's participation in the straight-lease transaction contemplated by this
Agreement, including, but not limited to:

(a) any real estate tax benefits which have accrued to the benefit of the
Company during such time as the Agency had jurisdiction or control over the
Facility Realty by reason of the Agency's involvement with the Project, such tax
benefits to be computed by subtracting the payments in lieu of taxes paid under the
PILOT Agreement or Section 2.3 hereof from the amount of payments which the
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Company would have been required to pay during the term of this Agreement with
respect to real estate taxes (inclusive of all such taxes payable to the County, the
Village, the School District, and any governmental or quasi-governmental
subdivision thereof) had no Agency Tax Exemption been available during such
term; and

(b) any exemption from any applicable mortgage recording tax, transfer tax,
and filing and recording fees derived from the Agency's participation in the straight-
lease transaction contemplated by this Agreement; and

(c) any benefits received by the Company by means of a discount on its
utility costs at the Project Facility through the Con Edison Incentive Rate Program
(“Utility Exemption”), the amount of any such benefits to be measured by the
amount of utility charges that the Company would have been required to pay to the
utility company if the Premises were not subject to the Utility Exemption.
Recapture of such benefits shall be effected by payment directly to Con Edison,
and the Company shall furnish proof of such payment to the Agency.

The term “Project Employee” shall mean, with respect to any specific date
or period, a person directly employed on such date or during such period at the Project
Facility by the Company or its affiliates or commercial or retail tenants or subtenants, and
who shall on such date or for such period have carried out the terms of such employment
on a “full-time basis” at the Project Facility. “Full-time basis” shall mean for at least a 35-
hour week, except that two part-time employees working at least 20 hours per week per
employee and together working an aggregate of 40 hours per week shall be counted as one
“Project Employee”. Independent contractors and consultants primarily engaged in
facilitating the operations of the Company or its affiliates or commercial or retail tenants
or subtenants in the conduct of their respective business operations at the Project, as
contemplated hereunder, and employed by the Company or its affiliates or commercial or
retail tenants or subtenants or a Person with whom the Company or its affiliates or
commercial or retail tenants or subtenants has a long-term (i.e., one year or greater)
contractual relationship to provide such contractors or consultants, shall be considered
Project Employees only if (i) they work regular employee hours providing services to the
Company or its affiliates or commercial or retail tenants or subtenants, (ii) they work in the
ordinary course of the business of the Company or its affiliates or commercial or retail
tenants or subtenants, and (iii) such persons perform such work primarily on-site at the
Project Facility.

The term “Applicable Base Employment Number” shall mean four (4)
Project Employees reasonably expected to be employed at the Project Facility, as set forth
in Section 1.4(s) hereof.

The term “Proportional Amount” shall mean:

(1) in respect of a Recapture Event described in subparagraph “(1)” of the
definition of that term below, the ratio obtained by dividing (x) the number resulting
from subtracting the number of Project Employees employed at the Project Facility,
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on the relevant date or during the relevant period, from the Applicable Base
Employment Number, by (y) the Applicable Base Employment Number; or

(2) in respect of a Recapture Event described in subparagraph “(2)” of the
definition of that term below, the ratio 1/1; or

(3) in respect of a Recapture Event described in subparagraph “(3)” of the
definition of that term below, the ratio obtained by dividing (x) the number resulting
from subtracting the number of Residential Units maintained as rental units in
accordance with the Residential Rental Project Requirement set forth in Section
2.16 on the relevant date or during the relevant period from the number of apartment
units in the Project Facility by (y) the number of apartment units in the Project
Facility; or

(4) in respect of a Recapture Event described in subparagraph “(4)” of the
definition of that term below, the ratio obtained by dividing (x) the number resulting
from subtracting the number of apartment units in the Project Facility maintained
as “workforce housing” in accordance with the Affordable Housing Requirements
set forth in Section 2.17 on the relevant date or during the relevant period, from the
number 6 by (y) the number 6; or

(5) in respect of a Recapture Event described in subparagraph “(5)” of the
definition of that term below, the ratio obtained by dividing (x) the number resulting
from subtracting the actual Project Investment made by the Company on or before
the Required Investment Date, from the Required Investment Amount, by (y) the
Required Investment Amount; or

(6) in respect of a Recapture Event described in subparagraph “(6)” of the
definition of that term below, the ratio 1/1.

The term “Vesting Factor” shall mean the applicable percentage indicated
in the following table:

Date of Occurrence of Recapture Event Vesting Factor
From the date of this Agreement through December 31, 2026 100%
From January 1, 2027 through December 31, 2027 95%
From January 1, 2028 through December 31, 2028 90%
From January 1, 2029 through December 31, 2029 85%
From January 1, 2030 through December 31, 2030 80%
From January 1, 2031 through December 31, 2031 75%
From January 1, 2032 through December 31, 2032 70%
From January 1, 2033 through December 31, 2033 65%
From January 1, 2034 through December 31, 2034 60%
From January 1, 2035 through December 31, 2035 55%
From January 1, 2036 through December 31, 2036 50%
From January 1, 2037 through December 31, 2037 (in the 45%
event of Unavoidable Delay)

35



From January 1, 2038 through December 31, 2038 (in the 40%
event of Unavoidable Delay)
From January 1, 2039 through December 31, 2039 (in the 35%
event of Unavoidable Delay)

The term “Recapture Event” shall mean any of the following events:

1) From and after January 1, 2026, through and including
December 31, 2036 (or December 31, 2039, in the event of Unavoidable Delay),
the average number of Project Employees employed at the Project Facility during
any calendar year shall be fewer than the Applicable Base Employment Number;
or

@) The Company shall fail to comply with the Local Labor and
Prevailing Wage Requirements set forth in Section 2.14; or

(€)) The Company shall fail to maintain the residential apartment
units contained in the Project Facility as rental units in accordance with the
Residential Rental Project Requirement set forth in Section 2.16; or

4) The Company shall fail to maintain not fewer than six (6) of
the residential apartment units in the Project Facility as “workforce housing” in
accordance with the Affordable Housing Requirements set forth in Section 2.17; or

5) The Company shall fail to invest not less than
$77,000,000.00 (the “Required Investment Amount”), whether through debt or
equity, in the acquisition, construction, improving, equipping and furnishing of the
Project Facility on or before the 3" anniversary of the date of this Agreement,
subject to Unavoidable Delay (the “Required Investment Date”); or

(6) The Project Facility or the Project shall cease to be a
“project” within the meaning of the Act.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to
have occurred to the extent that the Recapture Event shall have arisen as a direct, immediate
result of (i) a taking or condemnation by governmental authority of all or substantially all
of the Project Facility, or (ii) the inability of the Company after the Project Facility shall
have been destroyed or damaged in whole or in part (such occurrence a “Loss Event”) to
rebuild, repair, restore or replace the Project Facility to substantially its condition prior to
such Loss Event, or (iii) interference with the Company’s possession or use of the Project
Facility, which event shall have arisen in good faith through no fault on the part of the
Company or any Affiliate.

(c) In accordance with subdivision 3 of Section 875 of the General Municipal
Law, and as a condition precedent to receiving or benefiting from Sales Tax Exemption, the
Company hereby agrees that the Agency shall recover, recapture, receive, or otherwise obtain from
the Company, or any other agent or sub-agent appointed in connection with the Project, State sales
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and use tax exemption benefits taken or purported to be taken by any such person to which the
person is not entitled or which are in excess of the amounts authorized or which are for property
or services not authorized or taken in cases where such agent or project operator, or other person
or entity failed to comply with a material term or condition to use property or services in the
manner required by this Agreement. The Company, and any such other person or entity shall
cooperate with the Agency in its efforts to recover, recapture, receive, or otherwise obtain such
state sales and use exemptions benefits and shall promptly pay over any such amounts to the
Agency that it requests. The failure to pay over such amounts to the Agency shall be grounds for
the Commissioner of Taxation and Finance to assess and determine State sales and use taxes due
from such person under Article Twenty-eight of the Tax Law, together with any relevant penalties
and interest due on such amounts.

(d) The Company covenants and agrees to furnish the Agency with written
notification upon any Recapture Event or disposition of the Project Facility or any portion thereof
made during the term of this Agreement, which notification shall set forth the terms of such
Recapture Event and/or disposition. The Company shall furnish to the Agency annually during
the term hereof, not later than February 1 of each year during the term of this Agreement,
commencing February 1, 2026, a written summary of employment at the Project Facility for the
immediately preceding year, in such form and detail as the Agency shall reasonably require,
including the numbers of Project Employees employed at the Project Facility during all or any part
of such year.

(e In the event any payment owing by the Company under this Section shall
not be paid on demand by the Agency, such payment shall bear interest from the date of such
demand at the underpayment rate set by the commissioner of taxation and finance pursuant to
81142 of the Tax Law and then in effect (referred to herein as the “Prime Rate”) until the
Company shall have made such payment in full, together with such accrued interest to the date of
payment, to the Agency (except as otherwise specified above).

()] The Agency, in its sole discretion, may waive all or any portion of any
payment owing by the Company under this Section.

(0) Except as modified in this Section 3.4 or otherwise expressly provided
hereby, the terms and conditions set forth in the Agency’s Policy for Termination of Agency
Benefits and Recapture of Agency Benefits Previously Granted, as in effect on the date hereof, a
copy of which is annexed hereto as Exhibit B, are incorporated herein and made a part hereof.

ARTICLE IV
MISCELLANEOUS PROVISIONS

SECTION 4.1: Amendments. This Agreement may be amended only 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:
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If to the Agency: County of Westchester Industrial Development Agency
148 Martine Avenue
White Plains, New York 10601
Attn: Chairperson

With a copy to: Oxman Law Group, PLLC
120 Bloomingdale Road, Suite 100
White Plains, New York 10605
Attn: John W. Buckley, Esq.

And to: Harris Beach PLLC
445 Hamilton Avenue, Suite1206
White Plains, New York 10601
Attn: Michael V. Curti, Esq.

If to the Company: Pelham Green LLC
826 Broadway, 11" Floor
New York, New York 10003
Attn: Joseph Kohl Riggs

With a copy to: Cuddy & Feder LLP
445 Hamilton Avenue, 14™ Floor
White Plains, New York 10601
Attn: Eon Nichols, Esq.

Failure of the Agency to provide notice to the Permitted Mortgagee shall not subject the
Agency to any liability whatsoever.

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
notice, certificate or other communication here under shall, except as may expressly be provided
herein, be deemed to have been delivered or given (i) three (3) business days following posting if
transmitted by mail, (ii) one (1) business day following sending if transmitted by a nationally
recognized overnight delivery service, or (iii) upon delivery if given by hand delivery, with refusal
by an Authorized Representative of the intended recipient party to accept delivery of a notice given
as prescribed above to constitute delivery hereunder. Notices may also be given in compliance
with this Agreement by telecopy, provided that the recipient party consents to the use of telecopy
transmissions for giving of notices hereunder and receipt of any such telecopy transmission is
confirmed by the transmitting party.

SECTION 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.
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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 or the Company in
exercising any rights hereunder or under any other Project Document 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 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 to the Agency the reasonable fees and disbursements of such
attorneys and such other expense so incurred.

SECTION 4.8: Inspection of Facility. The Company will permit the Agency, or
its duly authorized agent, at all reasonable times and upon reasonable notice, to enter the Project
Facility but solely for the purpose of (y) assuring that the Company is operating the Project
Facility, or is causing the Project Facility to be operated, as a qualified “project” within the
meaning of the Act consistent with the purposes set forth in the recitals to this Agreement and with
the public purposes of the Agency, and (z) determining whether the Project Facility and/or the use
thereof is in violation of any environmental law, and not for any purpose of assuring the proper
maintenance or repair of the Project Facility as such latter obligation is and shall remain solely the
obligation of the Company.

SECTION 4.9: Employment Opportunities and Guidelines. The Company shall
ensure that all employees and applicants for employment by the Company or its Affiliates with regard
to the Project Facility are afforded equal employment opportunities without discrimination. Except
as is otherwise provided by collective bargaining contracts or agreements, new employment
opportunities created as a result of the Project shall be listed on the electronic database of the New
York State Department of Labor Community Services Division, and of the administrative entity of
the service delivery area created by the Federal Job Training Partnership Act (P.L. No. 97-300) (and
any successor statute, including the Federal Workforce Investment Act of 1998) in which the Facility
Realty is located. Except as is otherwise provided by collective bargaining contracts or agreements,
the Company agrees, where practicable, to first consider, and cause each of its Affiliates at the Project
Facility to first consider, persons eligible to participate in the Federal Job Training Partnership
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programs (or similar programs established under successor statutes) who shall be referred by
administrative entities of service delivery areas created pursuant to such act or by the Community
Service Division of the New York State Department of Labor for such new employment
opportunities. During the term of this Agreement, in accordance with the Federal Workforce
Investment Act of 1998, the Company will cause its appropriate human resources personnel to consult
with the Office of Employment Services of the Department of Social Services of the County on a
regular basis to identify and assess workforce development opportunities at the Project Facility.

SECTION 4.10: Effective Date. This Agreement shall become effective upon
its execution and delivery.

SECTION 4.11: 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.

SECTION 4.12: 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. Without limiting the foregoing, it is expressly understood and agreed
that neither this Agreement nor any Project Document shall grant any right of occupancy to the
Project Facility to any party other than the Company.

SECTION 4.13: 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 4.14: 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 and the right of re-entry or repossession shall survive the termination or expiration of
this Agreement.

SECTION 4.15: 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 at 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) The Company shall, in all solicitations or advertisements for employees
placed by or on behalf of the Company during the term of this Agreement, state in substance that
all qualified applicants will be considered for employment without regard to race, color, creed or
national origin, age or sex.
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SECTION 4.16: Termination.

@ 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 4.16(a) and the date (the
“Termination Effective Date”) on which such termination is to be effective and the
payment required under Section 4.16(a)(2) is to be made.

@) Upon the termination of this Agreement by the Agency pursuant to
Section 3.2(a) above, or upon the termination of this Agreement by the Company pursuant
to this Section 4.16(a), on the Termination Effective Date: (A) the Agency shall sell and
convey, and the Company shall purchase, the Agency's interest in the Project Equipment
for a purchase price of one dollar ($1.00); and (B) the Company shall pay to the Agency
any and all amounts due from the Company hereunder by reason of such termination or
otherwise.

(b) Conveyance on Termination. Upon the termination of this Agreement for
any reason, or upon the expiration of this Agreement on the Project Expiration Date (as hereinafter
defined), the Agency will deliver or cause to be delivered to the Company all necessary documents
conveying to the Company all of the Agency's right, title and interest in and to the Facility Realty
and the Project Equipment.

(c) Expenses of the Agency. The Company shall pay the reasonable expenses
of the Agency, including any reasonable fees and disbursements incurred by the Agency's Project
Counsel and/or the Agency's general counsel, in connection with the transactions contemplated
under this Section 4.16.

(d) Survival of Company's Obligations. Upon conveyance of the Agency's
interest in the Facility Realty and the Project 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(f), 2.3, 2.4, 2.5, 3.4 and 4.7 hereof, which shall survive such termination.

SECTION 4.17: 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
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hereunder or under any Project Document; and provided further that recourse against the Agency
hereunder shall be limited to the Agency's interest in the Project Facility. The obligations and
agreements of the Company contained herein and in the other Project Documents shall be deemed
the obligations and agreements of the Company, and not of any shareholder, employee, agent,
officer or director in his or her individual capacity, and the shareholders, employees, agents,
officers and directors of the Company shall not be liable personally or otherwise hereon or thereon
or be subject to any personal or other liability or accountability based upon or in respect hereof or
thereof or of any transaction contemplated hereby or thereby.

SECTION 4.18: 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.

SECTION 4.19: 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 4.20: SPECIAL COVENANTS. NO WARRANTY OF
CONDITION OR SUITABILITY BY AGENCY; ACCEPTANCE “AS IS”. THE AGENCY
MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE CONDITION,
TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE PROJECT
MATERIALS AND THE PROJECT EQUIPMENT OR ANY PART THEREOF OR AS TO THE
SUITABILITY OF THE PROJECT MATERIALS AND THE PROJECT EQUIPMENT OR ANY
PART THEREOF FOR THE COMPANY'S PURPOSES OR NEEDS. THE COMPANY SHALL
ACCEPT TITLE TO THE PROJECT MATERIALS AND THE PROJECT EQUIPMENT “AS
IS”, 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 4.21: Term. Subject to earlier termination by the Agency pursuant to
Section 3.2(a) or by the Company pursuant to Section 4.16(a) above, the term of this Agreement
shall end on the expiration or termination of the PILOT Agreement, or if there shall be no PILOT
Agreement, December 31, 2025 (the “Project Expiration Date”).

SECTION 4.22: Intentionally Omitted.

SECTION 4.23: 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.

[Balance of This Page Intentionally Left Blank]
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[Signature page to Project Agreement]

IN WITNESS WHEREOF, 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 officers, all being done as of
the year and day first above written.

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

PELHAM GREEN LLC

By:
Name: Joseph Kohl Riggs
Title: Authorized Signatory
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STATE OF NEW YORK )
) ss.:
COUNTY OF WESTCHESTER )

On the ZhA day of March in the year 2023 before me, the undersigned, a Notary Public
in and for said State, personally appeared Joan McDonald, 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.

\ Notary Public

ROSA C RAMON
Notary Public, State of New York
No.0lRA6343316

STATE OF NEW YORK ) Qualified Iin Westchester County Z4

Commission Expires June 6, 20 e

) ss.:
COUNTY OF )
On the day of March in the year 2023, before me, the undersigned, a Notary Public

in and for said State, personally appeared Joseph Kohl Riggs, personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument.

Notary Public
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IN WITNESS WHEREOF, 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 officers, all being done as of
the year and day first above written. :

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Joan McDonald
Title: Chairperson

PELHAM GREEN LLC

v O

Name: Joseph Kohl Riggs
Title: Authorized Signatory
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STATE OF NEW YORK )
) ss.:
COUNTY OF WESTCHESTER )

On the day of March in the year 2023 before me, the undersigned, a Notary Public
in and for said State, personally appeared Joan McDonald, 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. ‘

Notary Public

STATE OF NEW YORK )
) ss.:
COUNTY OF New Yo, I )

On the | i day of March in the year 2023, before me, the undersigned, a Notary Public
in and for said State, personally appeared Joseph Kohl Riggs, 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. p
M !

7 Notary Public

TR A PR R e

3 JOSEPH D, LOVE _
NOTARY PUBLIC, STATE OF NEW YORK
NO. 01LO6088118
QUALIFIED IN QUEENS COUNTY
COMMISSION EXPIRES MARCH 3, 20_¢& 7
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EXHIBIT A

COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

SALES TAXLETTER



148 Martine Avenue Michaelian Office Building, Room 904 <- White Plains, New York 10601 <~ (914) 995-2913

LETTER OF AUTHORIZATION FOR SALES TAX EXEMPTION

IDA OSC Project Code: 5506-23-01
Expiring: December 31, 2027

June 13, 2023

TO WHOM IT MAY CONCERN:

Re: PELHAM GREEN LLC
Project Address: 217 Fifth Avenue, Village of Pelham

Ladies and Gentlemen:

The County of Westchester Industrial Development Agency (the “IDA”), by this
notice, hereby advises you as follows:

@ The IDA constitutes a corporate governmental agency and a public benefit
corporation under the laws of the State of New York and is, therefore, exempt from the
imposition of any sales and use tax. The federal tax identification number of the IDA is 52-
1294265.

(b) Pursuant to resolutions duly adopted by the IDA, PELHAM GREEN
LLC, a Delaware limited liability company authorized to do business in the State of New York,
is authorized and appointed by the IDA to act as agent for and on behalf of the IDA in
connection with its construction or renovation of improvements and its purchases, leases,
installation, construction, reconstruction, maintenance, repair and equipping of Project Property
(as defined below); and the IDA, based on its understanding of the IDA’s statute and tax law as
of the date hereof, advises that purchases, leases and rentals of, and demolition, installation,
construction, maintenance and repair contracts relating to Project Property (as defined below),
made and/or entered into by or on behalf of the Company in its capacity as agent for the IDA, are
exempt from New York State and local sales and use taxes. The Company may perform any of
its duties as agent of the IDA through sub-agents which sub-agents may include contractors, sub-
contractors or any of the Company’s subsidiaries, affiliates or related companies (any such sub-
agent, a “Sub-Agent”). It is expressly agreed that the Company will remain responsible for any
and all acts of any such Sub-Agents as if such acts were performed by the Company itself.
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(© As used herein, “Project Property” shall mean and include (i) building
materials purchased for incorporation into, installation in or construction, reconstruction,
rehabilitation of, that certain facility occupied by the Company (the “Project Facility”) located in
at 217 Fifth Avenue, Village of Pelham, Westchester County, and, together with (ii) furniture,
fixtures, furnishings, machinery and equipment to be installed in the Project Facility for use in
the operation thereof; provided, however, that any Project Property shall have a useful life of one
year or more and shall be for the use of the Company and/or its affiliates and/or a contractor or
subcontractor engaged by the Company, as agent for the IDA, and for no other entity. In the
case of rental arrangements of Project Property, such arrangements either (x) provide for a
purchase option on the part of the Company, or (y) constitute a capital lease. Any maintenance
contracts relating to Project Property shall only be with respect to Project 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 Project 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.

(d) Accordingly, all vendors, lessors, contractors and subcontractors are
hereby authorized to rely on any Form ST-123 “IDA Agent or Project Operator Exempt Purchase
Certificate” (“Form ST-123”, a copy of which is annexed hereto as Exhibit A) executed and
delivered by the Company in respect of the purchase of Project Property, or by any sub-agent
appointed by the Company in respect of the purchase of Project Property, and upon this letter (or
on a photocopy or facsimile of this letter), as evidence that purchases, leases and rentals of, and
maintenance and repair contracts relating to, Project Property, to the extent they are consistent
with this letter and or entered into by the Company or by a contractor or subcontractor engaged
by the Company, as agent for the IDA, are exempt from all New York State and local sales and
use taxes.

(e) The Company agrees that it shall include the provision set forth on
Attachment | annexed hereto (through an attached rider or otherwise) in and as part of each
contract, invoice, bill or purchase order entered into by the Company as agent for the IDA in
connection with the Project Property.

()] The Company should be aware that the New York State General
Municipal Law requires that it file an annual statement with the New York State Department of
Taxation and Finance regarding the value of sales tax exemptions that the Company and its
agents, consultants or subcontractors have claimed with respect to the Property. The penalty for
failure to file such statement is the suspension or removal of the Company’s authority to act as
the IDA's agent and the recapture of any benefits claimed pursuant to this letter. Prior to any
purchase being made under this Letter of Authorization for Sales Tax Exemption, the Company,
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and any sub-agent appointed by the Company, must complete and submit to the IDA Form ST-
60 (“Form ST-60", a copy of which is annexed hereto as Exhibit B) which is published by the
New York State Department of Taxation and Finance. This Letter of Authorization for Sales
Tax Exemption and any Form ST-123 issued pursuant hereto will not be effective with respect to
any purchases made by the Company, or by any such sub-agent, until Form ST-60 has been
completed and received by the IDA in respect of the Company and/or the purchasing sub-agent.
Failure to comply with the above requirements may result in the loss of sales and use tax
exemptions obtained pursuant to this Letter of Authorization for Sales Tax Exemption.

(9) In exercising this agency appointment, the Company, its agents, sub-
agents, contractors and subcontractors (the “Company Agents”) should give the supplier, lessor
or vendor a properly completed and executed Form ST-123. In addition, if requested, the
Company may provide to such supplier, lessor or vendor a copy of this letter to show that the
Company and/or Company Agents are each acting as agent for the IDA. The supplier, lessor or
vendor should identify the Project Facility as the “Pelham Green LLC Project Facility” on
each bill or invoice and indicate thereon that the Company and/or Company Agents acted as
agent for the IDA in making the purchase, lease or contract.

(h) A properly completed and executed Form ST-123, and a copy of this
letter, retained by any vendor or seller, may be accepted by such vendor or seller as an “affidavit,
statement or additional evidence, documentary or otherwise, * * * demonstrating that the
purchaser is an exempt organization described in section eleven hundred sixteen” of the New
York Tax Law (the “Tax Law”), as provided by Tax Law 81132(c)(1), thereby relieving such
vendor or seller from the obligation to collect sales and use tax with respect to the Project
Property.

Q) The IDA, its members, officers, employees and counsel shall have no
liability, including, liability relating to the payment of sales or use tax, or performance
obligations under any contract, invoice, purchase order, lease, sublease, license or sublicense of,
or relating to, the Project Property.

() If, for any reason, sales or use tax is due and payable in connection with
the Project Property, the Company will be liable for the payment of any such sales or use tax.

(k) The Company agrees that its use of Form ST-123 and of this Letter of
Authorization for Sales Tax Exemption is subject to the terms and conditions of that certain
Project Agreement by and between the IDA and the Company, dated as of June 13, 2023, as
same may be amended from time to time.

Page 3



148 Martine Avenue Michaelian Office Building, Room 904 <- White Plains, New York 10601 <~ (914) 995-2913

() The Company releases the IDA and the Company agrees that the IDA
shall not be liable for and agrees to indemnify and hold the IDA and its members, officers,
employees and counsel harmless against, any demands, expenses, taxes, liability, damage, injury,
loss or claims caused, arising out of, or resulting from, or in any way connected with the use or
issuance of Form ST-123 and/or of this Letter of Authorization for Sales Tax Exemption.

(m)  This Letter of Authorization for Sales Tax Exemption and the exemption
from sales and use tax under Form ST-123 shall expire on December 31, 2027, unless sooner
terminated by the IDA in accordance with the Project Agreement; provided, however, that such
date may be extended in accordance with the Project Agreement.

(n) The signature of a representative of the Company, where indicated below,
will indicate that the Company has accepted the terms hereof.

[Remainder of This Page Intentionally Left Blank]
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[Signature Page to Sales Tax Exemption Authorization Letter]

COUNTY OF WESTCHESTER
INDUSTRIAL DEVELOPMENT AGENCY

By:

Joan McDonald
Chairperson

Accepted and Agreed by:
PELHAM GREEN LLC

By:
Name: Joseph Kohl Riggs
Title: Authorized Signatory
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[Signature Page to Sales Tax Exemption Authorization Letter]

COUNTY OF WESTCHESTER
INDUSTRIAL DEVELOPMENT AGENCY

By:

Joan McDonald
Chairperson

Accepted and Agreed by:
PELHAM GREEN LLC
By:

Name:%seph Kohl Riggs
Title: Authorized Signatory
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ATTACHMENT |

“This contract is being entered into by Pelham Green
LLC [if Sub-Agent is being appointed, list Sub-Agent] (the
“Company”), in its capacity [if Sub-Agent is being appointed,
provide “as Sub-Agent of Pelnam Green LLC”] as agent for and
on behalf of the County of Westchester Industrial Development
Agency (the “Agency”) in connection with a certain project of the
Agency (the “Project”), consisting of the construction,
improvement, furnishing, fixturing and equipping of the
Company’s premises located in the Village of Pelham, County of
Westchester, State of New York, such premises known as 217
Fifth Avenue, Pelham, 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, and the Village of Pelham, if any, if effected in
accordance with the terms and conditions set forth in the attached
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 Letter of Authorization for Sales Tax Exemption. The liability
of the Agency hereunder is limited as set forth in the Letter of
Authorization for 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.”



EXHIBIT A
NYS Form ST-123
(Company Use)

“IDA Agent or Project Operator Exempt Purchase Certificate”

[Attached]



New York State Sales and Use Tax ST-123
IDA Agent or Project Operator (74
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.

Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel.

Name of seller Name of agent or project operator

Pelham Green LLC
Street address Street address

826 Broadway, 11th Floor
City, town, or village State ZIP code City, town, or village State ZIP code

New York NY 10003

Agent or project operator sales tax ID number (see instructions)

Mark an X in one: D Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project operator of the named IDA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

Name of IDA

County of Westchester Industrial Development Agency

Name of project IDA project number (use OSC number)
Pelham Green LLC Project 5506-23-01

Street address of project site
217 5th Avenue

City, town, or village State ZIP code
Pelham NY 10801

Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (Mm/dafyy) ..........c.ceeeveeeenr.. 06 / 13 / 23 |statusends (MVAAYY) oo 12 / 31 / 27

Exempt purchases
(Mark an X in boxes that apply)

D A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed project

D B. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the project, but not to operate the completed project

D C. Motor vehicle or tangible personal property installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
document is required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser’s representative (include title and relationship) Date

Type or print the name, title, and relationship that appear in the signature box
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Instructions

To the purchaser
You may use Form ST-123 if you:

» have been appointed as an agent or project operator by an industrial
development agency (IDA) and

» the purchases qualify for exemption from sales and use tax as
described in the IDA contract.

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases, in accordance with Tax Law section 1116(a)(1). However,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs instead appoint a business enterprise or developer, contractor, or
subcontractor as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

Example 1: IDA agreement with its agent or project operator

states that contractor X may make all purchases of materials and
equipment necessary for completion of the project, as agent for

the IDA. Contractor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the IDA are exempt from tax.

Example 2: IDA agreement with its agent or project operator states
that contractor X may make all purchases of materials and equipment
to be incorporated into the project, as agent for the IDA. Contractor X
makes the same purchases as in Example 1. Since the concrete,
lumber, and machinery will actually be incorporated into the project,
contractor X may purchase these items exempt from tax. However,
rental of the backhoe and bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement does not
authorize contractor X to make such rentals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-120.1, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(a)(16). For more information, see Form ST-120.1.

Exempt purchases

To qualify, the purchases must be made within the authority granted by

the IDA and used to complete the project (not to operate the completed

project).

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicle)
exempt from tax.

B. Mark box B to indicate you are purchasing certain consumer utility
services used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam; and gas, electric,
refrigeration, and steam services.

C. Mark box C to indicate you are purchasing a motor vehicle or tangible
personal property related to a qualifying motor vehicle exempt from
tax.

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

» Apenalty equal to 100% of the tax due;
» A $50 penalty for each fraudulent exemption certificate issued;

» Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

» Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if it is:

» accepted in good faith;
* in your possession within 90 days of the transaction; and
» properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive

a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification

New York State Law requires all government agencies that maintain

a system of records to provide notification of the legal authority for

any request, the principal purpose(s) for which the information is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

Need help?

Visit our Web site at www.tax.ny.gov
+ get information and manage your taxes online
« check for new online services and features

(518) 485-2889
(518) 457-5431

Sales Tax Information Center:

To order forms and publications:

&-2 Text Telephone (TTY) Hotline
.'.'é'.'. (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082




EXHIBIT A

NYS Form ST-123
(Subagent Use)

“IDA Agent or Project Operator Exempt Purchase Certificate”

[Attached]



New York State Sales and Use Tax ST-123
IDA Agent or Project Operator (74
Exempt Purchase Certificate

Effective for projects beginning on or after June 1, 2014

This certificate is not valid unless all entries have been completed.

Note: To be completed by the purchaser and given to the seller. Do not use this form to purchase motor fuel or diesel motor fuel exempt
from tax. See Form FT-123, IDA Agent or Project Operator Exempt Purchase Certificate for Fuel.

Name of seller Name of agent or project operator
Street address Street address
City, town, or village State ZIP code City, town, or village State ZIP code

Agent or project operator sales tax ID number (see instructions)

Mark an X in one: D Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

To the seller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project operator of the named IDA and that | am purchasing the tangible personal property or services for use
in the following IDA project and that such purchases qualify as exempt from sales and use taxes under my agreement with the IDA.

Name of IDA

County of Westchester Industrial Development Agency

Name of project IDA project number (use OSC number)
Pelham Green LLC Project 5506-23-01

Street address of project site
217 5th Avenue

City, town, or village State ZIP code
Pelham NY 10801

Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (Mm/dafyy) ..........c.ceeeveeeenr.. / status ends (Mm/da/yy) ......cocceeeeeeeeeeeeeeannnn. 12 / 31 / 27

Exempt purchases
(Mark an X in boxes that apply)

D A. Tangible personal property or services (other than utility services and motor vehicles or tangible personal property
installed in a qualifying motor vehicle) used to complete the project, but not to operate the completed project

D B. Certain utility services (gas, propane in containers of 100 pounds or more, electricity, refrigeration, or steam)
used to complete the project, but not to operate the completed project

D C. Motor vehicle or tangible personal property installed in a qualifying motor vehicle

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements and issue this exemption certificate with the knowledge that this document provides evidence that state and local sales or use taxes do not
apply to a transaction or transactions for which | tendered this document and that willfully issuing this document with the intent to evade any such tax
may constitute a felony or other crime under New York State Law, punishable by a substantial fine and a possible jail sentence. | understand that this
document is required to be filed with, and delivered to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is
deemed a document required to be filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department
is authorized to investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser’s representative (include title and relationship) Date

Type or print the name, title, and relationship that appear in the signature box
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Instructions

To the purchaser
You may use Form ST-123 if you:

» have been appointed as an agent or project operator by an industrial
development agency (IDA) and

» the purchases qualify for exemption from sales and use tax as
described in the IDA contract.

You may use Form ST-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases, in accordance with Tax Law section 1116(a)(1). However,
IDAs do not normally make direct purchases for projects. Commonly,
IDAs instead appoint a business enterprise or developer, contractor, or
subcontractor as its agent or project operator. Such purchases made by
the agent or project operator, acting within the authority granted by the
IDA, are deemed to be made by the IDA and therefore exempt from tax.

Example 1: IDA agreement with its agent or project operator

states that contractor X may make all purchases of materials and
equipment necessary for completion of the project, as agent for

the IDA. Contractor X rents a backhoe and a bulldozer for site
preparation, purchases concrete and lumber to construct a building,
and purchases machinery to be installed in the building. All these
purchases by contractor X as agent of the IDA are exempt from tax.

Example 2: IDA agreement with its agent or project operator states
that contractor X may make all purchases of materials and equipment
to be incorporated into the project, as agent for the IDA. Contractor X
makes the same purchases as in Example 1. Since the concrete,
lumber, and machinery will actually be incorporated into the project,
contractor X may purchase these items exempt from tax. However,
rental of the backhoe and bulldozer is not exempt since these
transactions are normally taxable and the IDA agreement does not
authorize contractor X to make such rentals as agent of the IDA.

A contractor or subcontractor not appointed as agent or project operator
of an IDA must present suppliers with Form ST-120.1, Contractor
Exempt Purchase Certificate, when making purchases that are ordinarily
exempt from tax in accordance with Tax Law sections 1115(a)(15) and
1115(a)(16). For more information, see Form ST-120.1.

Exempt purchases

To qualify, the purchases must be made within the authority granted by

the IDA and used to complete the project (not to operate the completed

project).

A. Mark box A to indicate you are purchasing tangible personal property
and services (other than utility services and motor vehicles or
tangible personal property installed in a qualifying motor vehicle)
exempt from tax.

B. Mark box B to indicate you are purchasing certain consumer utility
services used in completing the project exempt from tax. This
includes gas, electricity, refrigeration, and steam; and gas, electric,
refrigeration, and steam services.

C. Mark box C to indicate you are purchasing a motor vehicle or tangible
personal property related to a qualifying motor vehicle exempt from
tax.

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

» Apenalty equal to 100% of the tax due;
» A $50 penalty for each fraudulent exemption certificate issued;

» Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

» Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if it is:

» accepted in good faith;
* in your possession within 90 days of the transaction; and
» properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive

a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification

New York State Law requires all government agencies that maintain

a system of records to provide notification of the legal authority for

any request, the principal purpose(s) for which the information is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

Need help?

Visit our Web site at www.tax.ny.gov
+ get information and manage your taxes online
« check for new online services and features

(518) 485-2889
(518) 457-5431

Sales Tax Information Center:

To order forms and publications:

&-2 Text Telephone (TTY) Hotline
.'.'é'.'. (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082




EXHIBIT B
NYS Form ST-60

“IDA Appointment of Project Operator or Agent”

[Attached]



Department of Taxation and Finance
YORK IDA Appointment of Project ST'(61/108)

STATE

Operator or Agent

For Sales Tax Purposes

The industrial development agency or authority (IDA) must submit this form within 30 days
of the appointment of a project operator or agent, whether appointed directly by the IDA or
indirectly by the operator or another agent.

For IDA use only

IDA information
Name of IDA

IDA project number (use OSC numbering system for projects after 1998)

County of Westchester Industrial Development Agency 5506-23-01

Street address Telephone number

148 Martine Avenue (914 ) 995-2952
City State ZIP code Email address (optional)
White Plains NY 10601

Project operator or agent information

Name of IDA project operator or agent

Mark an Xin the box if directly Employer identification or Social Security number

L]

Telephone number

C )

Email address (optional)

appointed by the IDA:

Street address Primary operator or agent?

Yes [_] No

City State ZIP code

Project information

Name of project

Pelham Green LLC Project

Street address of project site

217 5th Avenue

City

Pelham

Purpose of project
The construction, renovation, improving, maintaining and equipping upon the Facility Realty (and eventually the Village Fire
House Site) of the construction, improving, maintaining and equipping upon the Facility Realty of a five-story, 259,900 gross
square foot transit-oriented development consisting of: (i) 127 residential rental units (ii) resident amenities including a gym,
business center, lounge and roof top deck; (iii) approximately 5,000 square feet of retail space; (iv) two hundred twenty (220)
parking spaces of which one hundred sixty (160) are private spaces and sixty (60) are public spaces.

*and any lands located in Westchester County and occupied by license or easement during construction
or easement during construction or improved by third parties for the benefit of the Project

State
NY

ZIP code
10801

Email address (optional)

Description of goods and services intended to be exempted from New York State and local sales and use taxes

Goods and services, inclusive of fuel and utilities, whether the goods and services are purchased or rented, and notwithstanding that
they continue to constitute personal property or the item is used after the completion of the Project, or the item is geographically
located outside the legal boundaries of the Project Facility; provided there is a reasonable basis to acquire the item to benefit the
Project.

Date project operator or Date project operator or Mark an Xin the box if this is an extension to

123127

agent appointed (mmddyy)

agent status ends (mmddyy)

an original project:

Estimated value of goods and services that will be
exempt from New York State and local sales and use tax:

13,100,000.00

Estimated value of New York State and local sales and
use tax exemption provided:

1,100,000.00

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted. |
make these statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a
felony or other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the
Tax Department is authorized to investigate the validity of any information entered on this document.

Print name of officer or employee signing on behalf of the IDA Print title
Rosa Ramon Assistant Secretary
Signature Date Telephone number

( 914 ) 995-2952
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Instructions

When to file

An IDA must file this form within 30 days of the date they
appoint any project operator or other person as agent of
the IDA, for purposes of extending any sales and use tax
exemptions.

Requirements to file

The IDA must file a separate form for each person it
appoints as agent, whether directly or indirectly, and
regardless of whether the person is the primary project
operator or agent. If the IDA authorizes a project operator
or agent to appoint other persons as agent of the IDA,

the operator or agent making such an appointment must
advise the IDA that it has done so, so that the IDA can

file a form within 30 days of the date of the new agent’s
appointment. The IDA should not file this form for a
person hired to work on an IDA project if that person is not
appointed as agent of the IDA. The IDA should not file this
form if they do not extend any sales or use tax exemption
benefits for the project.

If an IDA modifies a project, such as by extending it
beyond its original completion date, or by increasing or
decreasing the amount of sales and use tax exemption
benefits authorized for the project, they must, within
30 days of the change, file a new form with the new
information.

If the information on this form changes

If an IDA amends, revokes, or cancels the appointment of
an agent, or if an agent’s appointment becomes invalid for
any reason, the IDA, within 30 days, must send a letter to
the address below for filing this form, indicating that the
appointment has been amended, revoked, or cancelled,
or is no longer valid, and the effective date of the change.
They must attach to the letter a copy of the form it
originally filed. The IDA should not send a letter for a form
that is not valid merely because the Completion date of
project has passed.

Mailing instructions

Mail completed form to:
NYS TAX DEPARTMENT
IDA UNIT
W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

Private delivery services — See Publication 55,
Designated Private Delivery Services.

Privacy notification

New York State Law requires all government agencies
that maintain a system of records to provide notification
of the legal authority for any request for personal
information, the principal purpose(s) for which the
information is to be collected, and where it will be
maintained. To view this information, visit our website,
or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for
the Web address and telephone number.

Need help?

Visit our website at www.tax.ny.gov
« get information and manage your taxes online

» check for new online services and features

Telephone assistance

518-485-2889
518-457-5431

Dial 7-1-1 for the
New York Relay Service

Sales Tax Information Center:
To order forms and publications:

Text Telephone (TTY) or TDD
equipment users




EXHIBIT C

NYS Form FT-123
(Company Use)

“IDA Agent or Project Operator Exempt Purchase Certificate for Fuel”

[Attached]



Zeé”f%?fﬁfgfiilm?:fe?iﬁﬁ"Faﬁifizi"ﬁfacues 12-A, 13-A, 28, and 29) FT-1 23
S IDA Agent or Project Operator (10/14)
Exempt Purchase Certificate for Fuel

This certificate is not valid unless all entries have been completed.
To be completed by the purchaser and given to the seller.
Name of seller Name of agent or project operator

Pelham Green LLC
Street address Street address

826 Broadway, 11th Floor
City, town, or village State ZIP code City, town, or village State ZIP code

New York NY 10003

Agent or project operator sales tax ID number (see instructions)

Mark an X in one: D Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

To the seller:
You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project operator of the named IDA and that | am purchasing the fuel for use in the following
IDA project and that such purchases qualify as exempt from excise taxes and sales and use taxes under my agreement with the IDA.

Name of IDA

County of Westchester Industrial Development Agency

Name of project IDA project number (use OSC number)

Pelham Green LLC Project 5506-23-01

Street address of project site

217 5th Avenue

City, town, or village State ZIP code
Pelham NY 10801

Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (Mm/dd/yy) ..........coceeeveeeenn.. 06 / 13 / 23 |statusends (MAVADIYY) e 12 / 31 / 27

Exempt purchases — Only fuel or residual petroleum product used to complete the project may be purchased by IDA agents or
project operators exempt from the fuel excise tax, petroleum business tax, and sales and use tax. Fuel or residual petroleum product
used to operate a business after the project is completed does not qualify for this exemption (see instructions).

Mark an X in boxes that apply:
D A. Motor fuel D C. Non-highway diesel motor fuel

D B. Highway diesel motor fuel D D. Residual petroleum product

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted.

I make these statements and issue this exemption certificate with the knowledge that this document provides evidence that excise
taxes and state and local sales or use taxes do not apply to a transaction or transactions for which | tendered this document and that
willfully issuing this document with the intent to evade any such tax may constitute a felony or other crime under New York State Law,
punishable by a substantial fine and a possible jail sentence. | understand that this document is required to be filed with, and delivered
to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is deemed a document required to be
filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department is authorized to
investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser’s representative (include title and relationship) Date

Type or print the name, title, and relationship that appear in the signature box
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Instructions

To the purchaser
You may use Form FT-123 if you:

» have been appointed as an agent or project operator by an industrial
development agency (IDA) and

» the purchases qualify for exemption from excise taxes and sales and
use tax as described in the IDA contract.

You may use Form FT-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases. However, IDAs do not normally make direct purchases for
projects. Commonly, an IDA instead appoints a business enterprise or
developer, contractor, or subcontractor as its agent or project operator.
Such purchases made by the agent or project operator, acting within
the authority granted by the IDA, are deemed to be made by the IDA
and therefore exempt from tax. Purchases made by an agent or project
operator to operate a business after the project is completed are subject
to tax.

Example: An IDA agreement with its agent, Contractor X, states that
Contractor X may make all purchases of materials and equipment
necessary for completion of the project as agent for the IDA.

Contractor X purchases non-highway diesel motor fuel for use in
construction equipment that will be used to prepare the site for
construction. Since the fuel is being used to complete the project,
Contractor X may purchase the fuel exempt from taxes.

When the project is completed, Contractor X purchases motor

fuel and highway diesel motor fuel for use in snowplows and other
maintenance vehicles used to maintain the parking lots for the
business. Contractor X may not purchase this fuel exempt from tax
because it is being used to operate, not to complete, the project.

Exempt purchases

To qualify for exemption, the purchases must be made within the
authority granted by the IDA and used to complete the project, but not to
operate the completed project.

Box A — Motor fuel is gasoline, benzol, reformulated blend stock for
oxygenate blending, conventional blend stock for oxygenate blending,
E85, fuel grade ethanol that meets the ASTM International active
standards specification D4806 or D4814, or other product which is
suitable for use in the operation of a motor vehicle engine. If you are
purchasing motor fuel exempt from tax, mark this box.

Box B — Highway diesel motor fuel is any diesel motor fuel that is not
non-highway diesel motor fuel. If you are purchasing highway diesel
motor fuel exempt from tax, mark this box.

Box C — Non-highway diesel motor fuel is any diesel motor fuel
designated for use other than on a public highway, and is dyed diesel
motor fuel. If you are purchasing non-highway diesel motor fuel exempt
from tax, mark this box.

Diesel motor fuel is No. 1 diesel fuel, No. 2 diesel fuel, biodiesel,
kerosene, fuel oil, or other middle distillate, and also motor fuel suitable
for operating a diesel engine. Diesel motor fuel does not include any
product specifically designated “No. 4 diesel fuel.”

Box D — Residual petroleum product means the topped crude of refinery
operations, including No. 5 fuel oil, No. 6 fuel oil, bunker C, and the
special grade of diesel product designated as No. 4 diesel fuel, that is
not suitable for use in the operation of a motor vehicle engine. If you are
purchasing residual petroleum product exempt from tax, mark this box.

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

» Apenalty equal to 100% of the tax due;
» A $50 penalty for each fraudulent exemption certificate issued;

» Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

» Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if it is:

» accepted in good faith;
* in your possession within 90 days of the transaction; and
» properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive

a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification

New York State Law requires all government agencies that maintain

a system of records to provide notification of the legal authority for

any request, the principal purpose(s) for which the information is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

Need help?

Visit our Web site at www.tax.ny.gov
+ get information and manage your taxes online
« check for new online services and features

(518) 485-2889
(518) 457-5431

Sales Tax Information Center:

To order forms and publications:

&-2 Text Telephone (TTY) Hotline
.'.'é'.'. (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082
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NYS Form FT-123
(Subagent Use)

“IDA Agent or Project Operator Exempt Purchase Certificate for Fuel”

[Attached]



Zeé”f%?fﬁfgfiilm?:fe?iﬁﬁ"Faﬁifizi"ﬁfacues 12-A, 13-A, 28, and 29) FT-1 23
S IDA Agent or Project Operator (10/14)
Exempt Purchase Certificate for Fuel

This certificate is not valid unless all entries have been completed.
To be completed by the purchaser and given to the seller.

Name of seller Name of agent or project operator
Street address Street address
City, town, or village State ZIP code City, town, or village State ZIP code

Agent or project operator sales tax ID number (see instructions)

Mark an X in one: D Single-purchase certificate Blanket-purchase certificate (valid only for the project listed below)

To the seller:

You must identify the project on each bill and invoice for such purchases and indicate on the bill or invoice that the IDA or agent
or project operator of the IDA was the purchaser.

Project information

| certify that | am a duly appointed agent or project operator of the named IDA and that | am purchasing the fuel for use in the following
IDA project and that such purchases qualify as exempt from excise taxes and sales and use taxes under my agreement with the IDA.

Name of IDA

County of Westchester Industrial Development Agency

Name of project IDA project number (use OSC number)
Pelham Green LLC Project 5506-23-01

Street address of project site

217 5th Avenue

City, town, or village State ZIP code
Pelham NY 10801

Enter the date that you were appointed agent or Enter the date that agent or project operator

project operator (Mm/dd/yy) ..........coceeeveeeenn.. / status ends (Mm/dayy) «...ooveeeeeeeeeeeeeeeenen 12 / 31 / 27

Exempt purchases — Only fuel or residual petroleum product used to complete the project may be purchased by IDA agents or
project operators exempt from the fuel excise tax, petroleum business tax, and sales and use tax. Fuel or residual petroleum product
used to operate a business after the project is completed does not qualify for this exemption (see instructions).

Mark an X in boxes that apply:
D A. Motor fuel D C. Non-highway diesel motor fuel

D B. Highway diesel motor fuel D D. Residual petroleum product

Certification: | certify that the above statements are true, complete, and correct, and that no material information has been omitted.

I make these statements and issue this exemption certificate with the knowledge that this document provides evidence that excise
taxes and state and local sales or use taxes do not apply to a transaction or transactions for which | tendered this document and that
willfully issuing this document with the intent to evade any such tax may constitute a felony or other crime under New York State Law,
punishable by a substantial fine and a possible jail sentence. | understand that this document is required to be filed with, and delivered
to, the vendor as agent for the Tax Department for the purposes of Tax Law section 1838 and is deemed a document required to be
filed with the Tax Department for the purpose of prosecution of offenses. | also understand that the Tax Department is authorized to
investigate the validity of tax exclusions or exemptions claimed and the accuracy of any information entered on this document.

Signature of purchaser or purchaser’s representative (include title and relationship) Date

Type or print the name, title, and relationship that appear in the signature box
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Instructions

To the purchaser
You may use Form FT-123 if you:

» have been appointed as an agent or project operator by an industrial
development agency (IDA) and

» the purchases qualify for exemption from excise taxes and sales and
use tax as described in the IDA contract.

You may use Form FT-123 as a single-purchase certificate or as a
blanket certificate covering the first and subsequent purchases qualifying
for the project listed.

Agent or project operator sales tax ID number — If you are registered
with the Tax Department for sales tax purposes, you must enter your
sales tax identification number on this certificate. If you are not required
to be registered, enter N/A.

Industrial development agencies and authorities (IDAs) are public benefit
corporations under General Municipal Law Article 18-A and the Public
Authorities Law, for the purpose of promoting, developing, encouraging,
and assisting in the acquisition, construction, reconstruction,
improvement, maintenance, equipping, and furnishing of industrial,
manufacturing, warehousing, commercial, research, and recreational
facilities in New York State.

IDAs are exempt from the payment of sales and use tax on their
purchases. However, IDAs do not normally make direct purchases for
projects. Commonly, an IDA instead appoints a business enterprise or
developer, contractor, or subcontractor as its agent or project operator.
Such purchases made by the agent or project operator, acting within
the authority granted by the IDA, are deemed to be made by the IDA
and therefore exempt from tax. Purchases made by an agent or project
operator to operate a business after the project is completed are subject
to tax.

Example: An IDA agreement with its agent, Contractor X, states that
Contractor X may make all purchases of materials and equipment
necessary for completion of the project as agent for the IDA.

Contractor X purchases non-highway diesel motor fuel for use in
construction equipment that will be used to prepare the site for
construction. Since the fuel is being used to complete the project,
Contractor X may purchase the fuel exempt from taxes.

When the project is completed, Contractor X purchases motor

fuel and highway diesel motor fuel for use in snowplows and other
maintenance vehicles used to maintain the parking lots for the
business. Contractor X may not purchase this fuel exempt from tax
because it is being used to operate, not to complete, the project.

Exempt purchases

To qualify for exemption, the purchases must be made within the
authority granted by the IDA and used to complete the project, but not to
operate the completed project.

Box A — Motor fuel is gasoline, benzol, reformulated blend stock for
oxygenate blending, conventional blend stock for oxygenate blending,
E85, fuel grade ethanol that meets the ASTM International active
standards specification D4806 or D4814, or other product which is
suitable for use in the operation of a motor vehicle engine. If you are
purchasing motor fuel exempt from tax, mark this box.

Box B — Highway diesel motor fuel is any diesel motor fuel that is not
non-highway diesel motor fuel. If you are purchasing highway diesel
motor fuel exempt from tax, mark this box.

Box C — Non-highway diesel motor fuel is any diesel motor fuel
designated for use other than on a public highway, and is dyed diesel
motor fuel. If you are purchasing non-highway diesel motor fuel exempt
from tax, mark this box.

Diesel motor fuel is No. 1 diesel fuel, No. 2 diesel fuel, biodiesel,
kerosene, fuel oil, or other middle distillate, and also motor fuel suitable
for operating a diesel engine. Diesel motor fuel does not include any
product specifically designated “No. 4 diesel fuel.”

Box D — Residual petroleum product means the topped crude of refinery
operations, including No. 5 fuel oil, No. 6 fuel oil, bunker C, and the
special grade of diesel product designated as No. 4 diesel fuel, that is
not suitable for use in the operation of a motor vehicle engine. If you are
purchasing residual petroleum product exempt from tax, mark this box.

Misuse of this certificate

Misuse of this exemption certificate may subject you to serious civil and
criminal sanctions in addition to the payment of any tax and interest due.
These include:

» Apenalty equal to 100% of the tax due;
» A $50 penalty for each fraudulent exemption certificate issued;

» Criminal felony prosecution, punishable by a substantial fine and a
possible jail sentence; and

» Revocation of your Certificate of Authority, if you are required to
be registered as a vendor. See TSB-M-09(17)S, Amendments that
Encourage Compliance with the Tax Law and Enhance the Tax
Department’s Enforcement Ability, for more information.

To the seller

When making purchases as agent or project operator of an IDA, the
purchaser must provide you with this exemption certificate with all entries
completed to establish the right to the exemption. You must identify the
project on each bill and invoice for such purchases and indicate on the
bill or invoice that the IDA or agent or project operator of the IDA was the
purchaser.

As a New York State registered vendor, you may accept an exemption
certificate in lieu of collecting tax and be protected from liability for the
tax if the certificate is valid. The certificate will be considered valid if it is:

» accepted in good faith;
* in your possession within 90 days of the transaction; and
» properly completed (all required entries were made).

An exemption certificate is accepted in good faith when you have no
knowledge that the exemption certificate is false or is fraudulently given,
and you exercise reasonable ordinary due care. If you do not receive

a properly completed certificate within 90 days after the delivery of the
property or service, you will share with the purchaser the burden of
proving the sale was exempt.

You must also maintain a method of associating an invoice (or other
source document) for an exempt sale with the exemption certificate you
have on file from the purchaser. You must keep this certificate at least
three years after the due date of your sales tax return to which it relates,
or the date the return was filed, if later.

Privacy notification

New York State Law requires all government agencies that maintain

a system of records to provide notification of the legal authority for

any request, the principal purpose(s) for which the information is to be
collected, and where it will be maintained. To view this information, visit
our Web site, or, if you do not have Internet access, call and request
Publication 54, Privacy Notification. See Need help? for the Web
address and telephone number.

Need help?

Visit our Web site at www.tax.ny.gov
+ get information and manage your taxes online
« check for new online services and features

(518) 485-2889
(518) 457-5431

Sales Tax Information Center:

To order forms and publications:

&-2 Text Telephone (TTY) Hotline
.'.'é'.'. (for persons with hearing and

speech disabilities using a TTY): (518) 485-5082




EXHIBITD
NYS Form ST-340

“Annual Report of Sales and Use Tax Exemptions Claimed by Agent/Project Operator of
Industrial Development Agency/Authority (IDA)”

[Attached]



York  Annual Report of Sales and Use ST'3ﬂ;108)
STATE  Tax Exemptions Claimed by
| Agent/Project Operator of Industrial
Development Agency/Authority (IDA)

For period ending December 31, (enter year)

Project information

Name of IDA agent/project operator Employer identification number (EIN)
Pelham Green LLC
Street address Telephone number
826 Broadway, 11th Floor ( 212 ) 710-6025
City State ZIP code
New York NY 10003
Name of IDA Name of project IDA project number
County of Westchester IDA Pelham Green LLC Project 5506-23-01
Street address of project site
217 5th Avenue
City State ZIP code
White Plains NY 10601
Date project began Completion date of project
061323 123127 Actual [ ]  Expected
Total sales and use tax exemptions (actual tax savings; not total purchases) ..............cccocooviiiiiiiicniiens $

Representative information (not required)

Authorized representative, if any Title
Street address Telephone number
( )
City State ZIP code
Certification

| certify that the above statements are true, complete, and correct, and that no material information has been omitted. | make these
statements with the knowledge that willfully providing false or fraudulent information with this document may constitute a felony or
other crime under New York State Law, punishable by a substantial fine and possible jail sentence. | also understand that the Tax
Department is authorized to investigate the validity of any information entered on this document.

Print name of officer, employee, or authorized representative Title of person signing

Signature Date

If you do not annually file a complete report, we may remove your authority to act as an IDA agent/project operator.

Mail completed report to:
NYS TAX DEPARTMENT
IDA UNIT
W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

If not using U.S. Mail, see Publication 55, Designated Private Delivery Services.

* and any lands located in Westchester County and occupied by license or easement
during construction or improved by third parties for the benefit of the Project
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Instructions

General information

Who must file

The General Municipal Law (GML) and the Public Authorities

Law require the agent/project operator (also known as the project
occupant) of an Industrial Development Agency or Authority (IDA)
to file an annual report with the Tax Department. The agent/project
operator required to file this report is the person directly appointed
by the IDA to act for and to represent the IDA for the project. The
agent/project operator is ordinarily the one for whom the IDA project
was created.

There is usually only one agent/project operator directly appointed
by the IDA for an IDA project. However, if the IDA directly appoints
multiple agents/project operators, each agent/project operator must
file this form (unless they are related corporations).

Only the agent/project operators directly appointed by the IDA
must file Form ST-340. Contractors, subcontractors, consultants,
or agents appointed by the agent/project operators should not
themselves file Form ST-340. However, the agent/project operators
must include on Form ST-340 information obtained from such
contractors, subcontractors, consultants, and agents, as described
below.

What you must report

The report must show the total value of all state and local sales
and use taxes exempted during the calendar year, as a result of
the project’s designation as an IDA project. This includes:

+ the value of the exemptions the agent/project operator (you)
obtained; and

+ the value of the exemptions obtained by your contractors,
subcontractors, consultants, and others, whether or not appointed
as agents of the IDA.

Include only the total combined exemptions obtained by the above
people. A breakdown of the total is not required. However, since the
report must include the value of the exemptions they obtained, you
must keep records of the amounts others report to you.

You must make it clear to the contractors, subcontractors,
consultants, and others that they must keep accurate tax information
and have it available, so that you can comply with the annual
reporting requirements.

Do not include on this report the amount of any sales and use tax
exemptions from other provisions of the Tax Law (for example,
manufacturer’s production equipment exemption, research and
development exemption, or contractor’s exemption for tangible
personal property incorporated into a project of an exempt
organization).

When the report is due

You must file Form ST-340 on a calendar-year basis. It is due by the
last day of February of the following year. The reporting requirement
applies to IDA projects started on or after July 21, 1993.

Project information

At the top of the form, identify the reporting period by entering the
year in the space provided. If an address is required, always include
the ZIP code.

Name of IDA agent/project operator: Enter your name, address,
employer identification number (EIN), and telephone number.

Name of IDA and IDA project number: Enter the name and
address of the IDA. If more than one IDA is involved in a particular
project, you must file a separate report for the tax exemptions
attributable to each IDA. Also enter the ID project number.

Name of project: Enter the name of the project and the address
of the project site. If you are involved in more than one project, you

must file a separate report for each project, even if authorized by the
same IDA.

Date project began: Enter the date the project started (this means
the earliest of the date of any bond or inducement resolution, the
execution of any lease, or any bond issuance). Include month, day,
and year.

Completion date of project: Enter the date installation, lease, or
rental of property (for example, machinery or computers) on the
project ended, or the date the project is expected to be completed.
Mark an X in the appropriate box to indicate if the date entered is
actual or expected.

Total sales and use tax exemptions: Enter the total amount of
New York State and local sales and use taxes exempted during the
reporting period as a result of the project’s receipt of IDA financial
assistance (if none, enter 0). This includes exemptions obtained at
the time of purchase, as well as through a refund or credit of tax
paid. Include the sales and use taxes exempted on purchases of
property or services incorporated into or used on the exempt project.
This includes the taxes exempted on purchases made by or on
behalf of the agent/project operator, the general contractor for the
project, and any subcontractors, consultants, or others. Do not enter
total purchases.

Representative information

If applicable, enter the name, address, title (for example, attorney or
accountant), and telephone number of the individual you authorize
to submit this report. This section is not required.

Certification

Enter the name and title of the person signing on your behalf (for
example, the IDA agent/project operator’s officer, employee, or other
authorized representative). Your officer, employee, or authorized
representative must sign and date the report.

Mail completed report to:

NYS TAX DEPARTMENT
IDA UNIT

W A HARRIMAN CAMPUS
ALBANY NY 12227-0866

If not using U.S. Mail, see Publication 55, Designated Private
Delivery Services.

Need help?

Visit our website at www.tax.ny.gov
+ get information and manage your taxes online

» check for new online services and features

Telephone assistance

518-485-2889
518-457-5431

Dial 7-1-1 for the
New York Relay Service

Sales Tax Information Center:
To order forms and publications:

Text Telephone (TTY) or TDD
equipment users

Privacy notification

New York State Law requires all government agencies that maintain
a system of records to provide notification of the legal authority

for any request for personal information, the principal purpose(s)
for which the information is to be collected, and where it will be
maintained. To view this information, visit our website, or, if you do
not have Internet access, call and request Publication 54, Privacy
Notification. See Need help? for the Web address and telephone
number.



EXHIBIT B
COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

POLICY FOR TERMINATION OF AGENCY BENEFITS AND RECAPTURE OF
AGENCY BENEFITS PREVIOUSLY GRANTED

(ATTACH POLICIES FROM LINK BELOW)

https://westchestercatalyst.com/images/stories/pdfs/Termination Recapture Policy.pdf




EXHIBIT C
COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
AGREEMENT FOR RECORDING OF MORTGAGE

This Agreement dated as of March __ , 2023 (“Agreement”), by and among 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,
having its principal office at 148 Martine Avenue, White Plains, New York 10601, party of the
first part (“IDA” or the “Agency”), and PELHAM GREEN LLC, a limited liability company
duly organized and existing under the laws of the State of Delaware, and authorized to do business
in the State of New York (the “Company”), having an office for the transaction of business located
at 826 Broadway, 11" Floor, New York, New York 10003 (the Agency and the Company being
hereinafter collectively referred to herein as “Mortgagors” and singly referred to herein as a
“Mortgagor”), and , a bank licensed under the laws of the State of
New York (in its individual capacity as a lender and as agent for itself and other lenders) , having
an office for the transaction of business located at , Attn:
(the “Mortgagee”).

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
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 of New
York 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 of New York, 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 and the inhabitants thereof; and

WHEREAS, to accomplish the purposes of the Act, the Agency and the Company
have entered into a commercial “project” (within the meaning of the Act) located within the
territorial boundaries of the Village of Pelham, in premises generally known as and by the street
address 217 Fifth Avenue, Pelham, New York, more particularly described in Schedule A annexed
hereto (the “Land”); and



WHEREAS, the project (the “Project”) consists or shall consist of (A) the Agency
taking title, possession or control (by deed, lease, license or otherwise) of the Land and
improvements located thereon; (B) the lease, sublease, or installment sale of the Land back to the
Company; and the construction, renovation, improving, maintaining and equipping upon the Land
of the construction, improving, maintaining and equipping upon the Land of a five-story, 259,900
gross square foot transit-oriented development consisting of: (i) 127 residential rental units
comprised of four (4) studio apartments, fifty-three (53) one-bedroom apartments, sixty-four (64)
two-bedroom apartments, and six (6) three-bedroom apartments, of which six (6) units will be
designated as workforce housing with rents at or under 80% Average Median Income; (ii) resident
amenities including a gym, business center, lounge and roof top deck; (iii) approximately 5,000
square feet of retail space; (iv) two hundred twenty (220) parking spaces of which one hundred
sixty (160) are private spaces and sixty (60) are public spaces (collectively, the “Improvements”);
and (C) the acquisition and installation in and around the Land and Improvements of certain
materials, fixtures, machinery and equipment (the “Equipment”; and together with the Land and
the Improvements, collectively, the “Project Facility” or “Facility”); and

WHEREAS, to facilitate the Project, in connection with the financing of the costs
of the Project, the Agency and the Company have this day executed and delivered to the Mortgagee
a certain $ Fee, Leasehold, and Subleasehold Building Loan Mortgage,
Assignment of Leases and Rents, Security Agreement and Fixture Filing, dated as of March _,
2023 (the “Mortgage”), all in respect of the Project Facility and other property and interests
(collectively, the “Mortgaged Property”), and which are intended to be recorded in the Office of
the Westchester County Clerk; and

WHEREAS, the Agency has undertaken to file, register or record or cause to be
recorded, the Mortgage creating a lien on and/or a security interest in the Mortgaged Property; and

WHEREAS, no mortgage recording tax should be imposed upon the recording of
the Mortgage as a result of (A) said Mortgage being executed and delivered under the state
authority creating the Agency, (B) the use by the Agency of its powers in furtherance of the Project,
which Project was deemed by the Agency to be a public purpose essential to the public interest,
and (C) the New York State Department of Taxation and Finance having expressed its opinion that
the recording of similar documents by similar agencies organized under the Act are operations of
said agencies entitled to exemption from the mortgage recording tax.

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

1. The Agency hereby authorizes, designates and appoints the Company as its agent
for the purpose of recording the Mortgage.

2. The Company hereby accepts such appointment and agrees to record or cause to
be recorded the Mortgage as agent of the Agency. The Company agrees to pay all filing,
registration and recording fees, and all expenses incident to the execution, acknowledgment, filing,
registration and recording of the Mortgage.



3. The Company agrees to indemnify, defend and hold harmless the Agency, the
Mortgagee, and their respective shareholders, officers, directors, employees, agents (other than the
Company) and participants (the “Indemnified Parties”) from and against any and all liabilities,
obligations, claims, damages, losses, penalties, assessments, fines, causes of action and actual
expenses (including without limitation attorneys’ costs, disbursements, charges, expenses and
reasonable legal fees) imposed upon or incurred by or asserted against the Indemnified Parties, the
Mortgaged Property or any of Mortgagee’s interest therein by reason of the filing, registration and
recording of the Mortgage, or the failure to record any of same.

4. All covenants, stipulations, promises, agreements and obligations of the Agency
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the Agency and not of any member, officer, agent, servant or employee of the
Agency in his or her individual capacity, and no recourse under or upon any obligation, covenant
or agreement contained in this Agreement or otherwise based on or in respect of this Agreement,
or for any claim based thereon or otherwise in respect of this Agreement, shall be had against any
past, present or future member, officer, agent (other than the Company), servant or employee, as
such, of the Agency, or any person executing this Agreement on behalf of the Agency, either
directly or indirectly. It is expressly understood that this Agreement is a corporate obligation, and
that no such personal liability whatever shall attach to, or is or shall be incurred by, any such
member, officer, agent (other than the Company), servant or employee under or by reason of the
obligations, covenants or agreements contained in this Agreement or implied therefrom. Any and
all such personal liability of, and any and all rights and claims against, every director, officer,
shareholder, agent (other than the Company), servant or employee under or by reason of the
obligations, covenants or agreements contained in this Agreement or implied therefrom are, to the
extent permitted by law, expressly waived and released as a condition of, and as a consideration
for, the execution of this Agreement. The obligations and agreements of the Agency contained
herein shall not constitute or give rise to any obligation of the State of New York or the County of
Westchester, New York, and neither the State of New York nor the County of Westchester, New
York shall be liable thereon. Furthermore, such obligations and agreements shall not constitute or
give rise to a general obligation of the Agency, but rather shall constitute limited obligations of
the Agency payable solely from the revenues of the Agency derived and to be derived from the
Project, the Mortgaged Property and/or the sale or other disposition of the Mortgaged Property.

5. 1t is expressly understood and agreed that, absent criminal behavior, the sole
remedies of Mortgagee (and any successor, assign or receiver thereof) against the Agency in
connection with this Agreement, including, without limitation, the breach of any representation
and warranty made by the Agency in this Agreement, shall be those remedies provided in the
Mortgages, it being expressly agreed that any and all liability of the Agency to the Mortgagee (and
any successor, assign or receiver thereof) by reason of the filing, registration and recording of the
Mortgage, or the failure to record same, shall be limited as hereinabove set forth.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed as of the day and year first above written.

(SEAL) COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

By:
Name: Joan McDonald
Title: Chairperson

PELHAM GREEN LLC

By:
Name: Joseph Kohl Riggs
Title: Authorized Signatory




EXHIBITD
AGENCY LABOR POLICIES
(ATTACH POLICIES FROM LINK BELOW)

https://westchestercatalyst.com/images/stories/ida-pdfs/Labor Policies CWIDA 4841-
7598-6418 1.pdf




EXHIBITE
CERTIFICATE SECTION 224-A OF NEW YORK LABOR LAW*
Joseph Kohl Riggs, being duly sworn, deposes and says upon penalty of perjury:

f. That s’he is an authorized signatory of Pelham Green LLC, a limited liability
company duly organized and validly existing under the laws of the State of Delaware and
authorized to fransact business in the State of New York, having its principal office at 826
Broadway, 11" Eloor, New York, New York 10003 (the “Company”).

2. That the Company has previously entered into a straight-lease transaction with the
County of Westchester Industrial Development Agency (“Agency”™) pursuant to the Project
Documents, as such term is defined in that certain Project Agreement, dated as of June 13, 2023,
by and between the Agency and the Company (“Project Agreement”).

3. That I have read and understand the provisions of the Lease Agreement, including,
Section of the Lease Agreement with respect to Section 224-A of the New York Labor Law.

4. Thatthis Certificate is hereby delivered pursuant to Section 224-A(8)(a) of the New
York Labor Law and Section 2,14 (b) of the Project Agreement.

5. That the Company will enter into one or more construction contract(s) (the
“Construction Contract™), with one or more contractor(s) (the “Contractor”) for the demolition,
construction and equipping of fixtures of the Facility, as such term is defined in the Project
Agreement (the “Facility”).

6. That the total construction costs of the demolition, construction and equipping of
fixtures of the Facility is currently anticipated to be $77,000,000, including soft costs as well as
the acquisition of the Facility (“Construction Costs™).

7. That the total amount of benefits and other public support received by the Company
with respect to the Facility, from the Agency or any other public entity, as defined in Section 224-
A of the New York Law Labor Law, including sales and use tax-exemptions, mortgage recording
tax exemptions and real property tax abatements shall not exceed $12,900,000, based upon our
estimation of the otherwise applicable real estate taxes (“Public Funds”).

8. That the provisions of Section 224-A of the New York Labor Law [check each box
as appropriate]. '

Do not apply because the amount of the Construction Costs of the Facility paid for
in whole or in part by Public Funds, is less than thirty percent (30%) of the fotal
Construction Costs.

| Do not apply because the Facility is not a “covered project” under Section 224-a of

the New York Labor Law [include section of NY Labor Law Section 224-a(4) for
exemption).

§711786.v2



o ‘Does apply because the Construction Contract will be entered into on or after
January 1, 2022 and the amount of the Construction Costs of the Facility paid for in whole
or in part by Public Funds is equal to or greater than thirty percent (30%) of the total
Construction Costs.

GUANGXIN LI PELHAM GREEN LLC
NOTARY PUBLIC, STATE OF NEW YORK )

' Registration No, 01110003580 -
Qualified in Queens County By:

My Commission Expires . 03/24/ 2.7 Name: Joseph Kohl Riggs

Title: Authorized Signatory

Subscribed and sworn to before
me this Mfﬁ day of June, 2023.

Ut (o

Notary Public

S5711786.v2



EXHIBIT F

GREEN BUILDING TECHNOLOGIES

The Company will incorporate the following sustainable features and/or Green Building
technologies into the Project construction.

Energy Star labeled refrigerators, dishwashers and clothes washers

All electric, high efficiency heating and cooling system, Variable Refrigerant Flow (VRF)
All electric, high efficiency Domestic Hot Water (DHW) system

Dedicated Outdoor Air System (DOAS) for ventilation with Energy Recovery

High efficacy and/or Energy Star lighting with occupancy sensors, photocells and bi-level
controls, where applicable
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EXHIBIT G
LAND DEVELOPMENT AGREEMENT

[Attached]



AMENDED AND RESTATED
LAND DEVELOPMENT AGREEMENT
PELHAM HOUSE PROJECT

This Amended and Restated Land Development Agreement (herein, this “LDA” or
“Agreement”) is made as of this 11th day of October, 2022 (“Effective Date™), by and between the
Pelham Local Development Corporation (“LDC”), a not for profit local development corporation
organized under the laws of the State of New York (the “State™), with offices at 195 Sparks
Avenue, Pelham, New York 10803, and Pelham Green LLC (herein, “Pelham Green” or the
“Developer”), a limited liability company formed under the laws of the State of Delaware that is
authorized to transact business in the State, with offices located at 826 Broadway, Floor 11, New
York, NY 10011. The LDC and Developer (each a “Party”) are collectively referred to herein as
the “Parties.”

WHEREAS, in April of 2017, the Board of Trustees (the “Village Board”) of the Village
of Pelham (the “Village”) adopted the Business Development Floating Zone (“BDFZ”) to

incentivize transit-oriented development to revitalize the downtown business corridor, including
certain Village properties; and

WHEREAS, the Village Board determined that there are certain parcels of Village-owned
land within the BDFZ, including the Village firehouse, that are aged and in need of substantial
repair or replacement, and are suitably located for residential and commercial development
consistent with the goals of the BDFZ; and

WHEREAS, Village Hall, located at 195 Sparks Avenue, is also aged and in need of
replacement in order to provide the facilities necessary to promote the efficient government of the
Village in a manner that is easily accessible to all Village residents; and

WHEREAS, for these reasons, on February 14, 2018, the Village Board issued a Request
for Proposals (“REFP”) for the re-development of parcels of certain public and private land located
in the Village that would incorporate commercial and residential uses, but would also incorporate
essential municipal services and uses, including, potentially, the development of a new Municipal
Center, with facilities for the Fire Department, Police Department and the offices currently located
in Village Hall (the “Project”, as more particularly described and defined herein); and

WHEREAS, the Village Board made a determination of no significant environmental
impact resulting from adoption of the BDFZ; and

WHEREAS, the Village Board subsequently initiated a generic environmental impact
study (“GEIS”) to analyze the potential impacts of various restoration initiatives and development,
including the Project (as defined below); and

WHEREAS, the Village-owned parcels identified for development are: (i) the Village Fire
House at 217 Fifth Avenue (Section 163.36, Block 2, Lots 23 and 24 on the Town of Pelham Tax
Map) (“Village Fire House Site™); and (ii) the Village parking lot on the corner of Third Street and
Fifth Avenue and the parking deck on the corner of Third Street and Fourth Avenue (Section



163.36, Block 2, Lot 19 on the Town of Pelham Tax Map) (the “Parking Lot and Deck,” and
collectively, the “Village-owned parcels” or the “LDC-owned parcels,” as applicable); and

WHEREAS, on March 29, 2019, after careful review and consideration of responses
received in connection with the RFP, the Village Board selected the Developer’s predecessor in

interest hereto, Pelham House, LLC (herein, “Pelham House”), as the preferred developer of the
Project; and

WHEREAS, Pelham House previously acquired the property known as the Capital One
Site located at 200 Fifth Avenue (the “Capital One Site”, which is more particularly described and
identified as Section 163.36, Block 2, Lot 28 on the Town of Pelham Tax Map); and

WHEREAS, in furtherance of and for purposes of assisting the Village facilitate the
Project, the Village established the LDC as a not-for-profit local development corporation of the
State pursuant to Section 1411 of the Not-for-Profit Corporation Law (“N-PCL”) through the filing
of a Certificate of Incorporation on December 23, 2019 (the “Certificate™) for the charitable and
public purposes of relieving and reducing unemployment, promoting and providing for additional
and maximum employment, bettering and maintaining job opportunities, instructing or training
individuals to improve or develop their capabilities for such jobs, by encouraging the development
of, or retention of, an industry in the community or area, and lessening the burdens of government
and acting in the public interest; and

WHEREAS, in furtherance of the Project, the Village and LDC previously authorized and
entered into a certain disposition agreement (the “Village-LDC Agreement”), dated as of January
7, 2021, wherein the Village and LDC agreed to cause the transfer of the Village-owned parcels

to the LDC (collectively, the “Dispositions™), such Village-LDC Agreement having been amended
and restated as of the date hereof; and

WHEREAS, the LDC and Pelham House previously entered into a certain Land
Development Agreement, dated as of January 7, 2021 (“Original LDA”), wherein the LDC and
Pelham House set forth their mutual agreements in connection with and in furtherance of the
Project, which shall primarily entail (i) the LDC’s phased acquisition and disposition of the
Village-owned parcels, upon which Pelham House committed to construct a certain mixed-use
development (as more specifically defined herein); and (ii) Pelham House committed to convey to
the LDC the Capital One Site, upon which Pelham House committed to construct certain municipal
facilities supporting a new fire house, police station and Village hall (the “Municipal Center”), and
upon Pelham House’s completion of the Municipal Center as accepted by the Village, the LDC
committed to transfer same to the Village; and

WHEREAS, the LDC and Pelham House worked cooperatively and diligently to satisfy
the various conditions, requirements and contingencies set forth within the Original LDA, as more
specifically set forth herein; and

WHEREAS, pursuant to N-PCL Sections 1411(d)(1) and (2), and notwithstanding the
provisions of any general, special or local law, charter or ordinance to the contrary, the Village is
empowered by resolution to determine that specifically described real property is not required for

use by the Village and sell or lease same to the LDC upon such terms as the Village and the LDC -
may agree; and



WHEREAS, pursuant to and in accordance with N-PCL Sections 1411(d)(3) and (4), the
Village Board duly scheduled and conducted a public hearing on July 26, 2022 to consider the
conditioned Dispositions of the Village-owned parcels to the LDC in furtherance of the Project
and terms of the Original LDA, whereat the Village solicited and received public comments on the
proposal to declare fee title to the Village-owned Parcels conditionally unneeded for Village use
and make same available for the phased transfer thereof and undertaking of the Project, all as
more particularly outlined within the Original LDA; and

WHEREAS, pursuant to an authorizing resolution adopted by the Village Board on
September 27, 2022 (the “Surplus Resolution”), the Village authorized the undertaking of the
Dispositions along with the execution and delivery of an amended and restated Village-LDC
Agreement, dated as of the date hereof, wherein the Village has granted the LDC exclusive options
(herein, the “Options”) and development rights in furtherance of the Project and Dispositions, with
such Options being assigned to Pelham Green pursuant to and in accordance with the terms of this
Agreement; and

WHEREAS, pursuant to a request from Pelham House in accordance with Section 11.1 of
the Original LDA, Pelham House previously requested the LDC’s authorization to assign the
Original LDA to Pelham Green, a Delaware limited liability company wholly owned by the NYC
Hudson Multifamily Green Fund LLC, which is primarily owned by the NYC Employees
Retirement System, the Teachers’ Retirement System of the City of New York, and a minority
ownership stake held by principals and affiliates of the Hudson Companies Incorporated), pursuant
to which the LDA authorized Pelham House’s assignment request (herein, the “Assignment”) by
resolution adopted August 10, 2022 (the “Assignment Resolution”) and pursuant to a certain
Assignment and Assumption Agreement, dated as of September 8, 2022 (the “Assignment
Agreement”); and

WHEREAS, the LDC and Pelham Green desire to amend and restate the Original LDA

pursuant to this Agreement, which has been duly authorized by the LDC and Village by their
respective boards.

NOW, THEREFORE, in consideration of the mutual covenants set forth in this agreement
and other good and valuable consideration, the Parties agree, as follows:

SECTION 1. PROJECT DESCRIPTION

1. Project. Subject to the terms and conditions set forth in this Agreement and
recognizing that modifications may have to be made as a result of the public review process and
findings and determinations required by the New York State Environmental Quality Review Act
(“SEQRA?”), Pelham Green shall, consistent with the necessary Approvals (as hereinafter defined)
when issued by the Village: (i) demolish the existing Village Fire House and the Parking Lot and
Deck and design, develop and construct on those parcels (as each parcel is acquired by Pelham
Green, the “Pelham Green Site”) a new privately-owned and operated mixed-use development
consisting of residential units above street-level commercial space and associated private parking
for both uses, as well as sixty (60) parking spaces open to the public in perpetuity with access from
Fourth Avenue (the “Pelham Green Mixed-Use Development”, as more particularly defined
herein); and (ii) demolish the existing building at the Capital One Site and design, develop and
construct on the Capital One Site the Municipal Center, which shall be approximately 27,545
square feet in size, in accordance with the Municipal Specifications and Construction Agreement
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(as hereinafter defined). Except as otherwise specifically provided by this Agreement, Pelham
Green shall be responsible for and bear all costs relating to design, demolition, construction,
testing, inspection, remediation, fees and charges relating to the construction of the Municipal
Center (collectively, items (i) and (ii) in this paragraph shall be referred to as the “Project”).

2. Municipal Specifications and Construction Agreement.

1.2.1. SD Package. Within ninety (90) days of the Effective Date, Pelham Green
shall provide to the Village and the LDC a Schematic Design Package that adequately
provides for the needs of the Village with respect to police, fire and
municipal/administrative services for the Municipal Center (the “SD Package™). The SD
Package will include annotated schematic floor plans reflecting the agreed upon program
for the municipal uses and level of finish details for all spaces. The SD Package will also
include narrative summary reports for all building systems and attendant specifications.
The Parties shall confer and collaborate in good faith during the ninety (90) day period
following the Effective Date so that the details of the SD Package can be completed within
ninety (90) days, including, but not limited to, using reasonable efforts to promptly review
documents and communications concerning the SD Package, as well as to respond to one
another as expeditiously as possible with respect to requests for information. In the event
that Pelham Green, after using all commercially reasonable efforts, is unable to complete
the SD Package within ninety (90) days of the Effective Date, the parties agree that Pelham
Green may seek from the Village, and the Village shall not unreasonably withhold, a forty-
five (45) day extension of the deadline hereunder to complete the SD Package. The parties
acknowledge that Pelham Green has agreed to build a 21,000 square foot Municipal Center,
and has calculated its costs for the Project based upon this agreement. In the event that the
parties determine the size of the Municipal Center must be modified, the Consideration set
forth in Section 5 of this Agreement may be adjusted accordingly.

1.2.1.a. The Parties acknowledge that Pelham House satisfied this condition
on or about July 19, 2021, having delivered the SD Package to the Village.

1.2.1.b.  On or about March 16, 2022, the Parties agreed to increase the
square footage of the Municipal Center from 21,000 square feet to 27,545 square
feet, and have adjusted the Consideration as set forth in this Agreement.

1.2.2. Village Approval of the SD Package. Upon Pelham Green providing the
Village with a final proposed SD Package for review, the Village shall have thirty (30)
days to indicate in writing to Pelham Green (“Notice to Proceed”) whether it approves the
SD Package and advise Pelham Green that it should proceed to preparing a 100% design
development package (“DD Package”). In the event that the Village, after using all
commercially reasonable efforts, is unable to complete review of the SD Package within
thirty (30) days of receiving the SD Package from Pelham Green, the parties agree that
Village may seek from Pelham Green, and Pelham Green shall not unreasonably withhold,
a fifteen-day (15) day extension of the deadline hereunder to complete review of the SD
Package. In the event that the parties are unable to agree upon a final SD Package by the
end of the thirty (30) or forty-five (45) review period, as applicable, either Party may
terminate this Agreement in writing at any time thereafter without cause, penalty or
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liability, provided, however that either Party elects to terminate this Agreement pursuant
to this Section on account of the Parties’ failure to agree on the SD Package, the LDC shall
promptly pay to Pelham Green a break-up fee of $250,000 (the “Break-up Fee™) and return
to Pelham Green the Initial Parking Study Payment as hereinafter defined (and shall secure
the Break-up Fee and Initial Parking Study Payment from the Village, if necessary) and
the Parties shall have no further obligations or liabilities to the other. In the event the Break-
Up Fee is not provided to the LDC from the Village, Pelham Green agrees to pursue the
return of the Break-Up Fee directly from the Village.

1.2.2.a. The parties acknowledge that, on or about July 23, 2021, the
Village issued a Notice to Proceed to Pelham House and that no Break-up Fee is
due, nor any refund of the Initial Parking Study Payment, pursuant to the above
Section 1.2.2.

1.2.3. Preparation and Approval of the DD Package. Upon the Village
issuing a Notice to Proceed, Pelham Green shall prepare the DD Package. The
Parties acknowledge that as part of the DD Package, Pelham Green shall not be
responsible for salvaging or relocating any existing cellular or other communication
towers from the Village Fire House Site. However, the Parties understand and agree
that Pelham Green shall notify the Village in writing of the Village’s obligation to
demand that any cellular or other communication tower be relocated from the
Village Fire House Site. The Village shall then be required to demand, within 30
days’ receipt of Pelham Green’s written notification, that any such cellular or other
communication tower be relocated within the time specified in any relevant
agreement with such cellular or other communication tower company. Nor shall
Pelham Green be responsible for off-site installation of nor payment for traffic
signalization related to the emergency service uses to be located within the new
Municipal Center, except as set forth in the Completion List, which requires Pelham
Green only to install portions of the traffic light control system that are internal to
the Municipal Center building (i.e., the activators at the watchdesk). The DD
Package shall be finalized and approved (such approval being reflected by the
parties executing a written memorandum confirming such approval (the “DD
Package Approval”) prior to Pelham Green securing financing to construct the
Municipal Center, but in no case later than Pelham Green securing Final
Governmental Approvals. Notwithstanding the foregoing, in the event the parties
continue to negotiate the contents of the DD Package after Pelham Green secures
Final Government Approvals, Pelham Green shall not have to tender the second
cash payment (of $200,000.00) to the LDC pursuant to Section 5.3(ii), infra, until
such time as the DD Package Approval occurs.

1.2.3.a Further Modifications to the DD Set/Adjustments to Cash Payments
Hereunder. The Parties acknowledge that at the request of the Village, Pelham
Green has agreed to modify the DD Set in order to reflect desired changes to the
design of a tower on the Municipal Center (“Tower Redesign”). The Tower
Redesign has increased Pelham Green’s cost to construct the Municipal Center by
approximately $300,000.00. Accordingly, Pelham Green’s obligation to tender
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cash payments to the Village and/or LDC as set forth in Section 5, below, shall be
adjusted such that the increased cost to design and construct the Tower Redesign
shall be credited towards any such cash payments owed by Pelham Green
thereunder. The Village and/or LDC may apply said credits to any cash payment
identified in Section 5 below, as each party sees fit.

Notwithstanding any other provision of this Agreement, if the Parties are unable to
agree upon the contents of the DD Package and/or execute the DD Package Approval,
either Party may terminate this Agreement in writing at any time thereafter without cause,
penalty or liability, provided, however that either Party elects to terminate the LDA
pursuant to this section on account of the Parties’ failure to agree on the DD Package, the
LDC shall promptly pay to Pelham Green the Break-up Fee and return to Pelham Green
the Initial Parking Study Payment as hereinafter defined (and shall secure the Break-up Fee
and Initial Parking Study Payment from the Village, if necessary) and the Parties shall have
no further obligations or liabilities to the other. In the event the Break-Up Fee is not
provided to the LDC from the Village, Pelham Green agrees to pursue the return of the
Break-Up Fee directly from the Village.

1.2.4. Construction Document Package and Construction Agreement. Upon the
execution of the DD Package Approval, Pelham Green shall prepare a Construction
Document Package sufficient to allow the Village to issue Building Permits for the
Municipal Center (“CD Package”). On or before the First Closing, Pelham Green and the
LDC will execute an AIA Construction Contract with riders laying out the scope of
construction for the Municipal Center, as well as each parties’ obligations and rights related
thereto (the “Construction Agreement”), in a form acceptable to the LDC. The
Construction Agreement shall contain completion deadlines for the Municipal Center
following the date that Pelham Green has delivered a temporary certificate of occupancy
for the new fire house portion of the Municipal Center. The Construction Agreement shall
be executed prior to the issuance of Building Permits for the Municipal Center and be
accompanied with a Builders’ Risk policy in form and substance approved by the Village
and LDC. The Construction Agreement shall include a provision, pursuant to Section 4.5
below, indicating that at the Second Closing (defined below), Pelham Green shall post a
performance and completion bond covering any remaining work on the Municipal Center
at that time. The Construction Agreement shall also include a reasonable penalty provision
to ensure that Pelham Green completes the remaining construction on the Municipal Center
covered by said bond so as to ensure timely completion of the Municipal Center.

3. Parking Lot 3. The Village owns the parking lot located at the corner of 3rd Street
and Sixth Avenue (Section 163.36, Block 2, Lot 29 on the Town of Pelham Tax Map, and herein,
“Parking Lot 3”). As part of the overall redevelopment of the Municipal Center and Parking Lot
3, the Village is considering constructing a sally port (constructed by Pelham Green pursuant to a
temporary construction easement on Parking Lot 3) between the two facilities for police use.)
Pelham Green agrees to make reasonable efforts to help the Village secure public funding,
including State and/or Federal grants, so that the Village may design, develop and construct a
structure with lighting and capable of supporting a solar photovoltaic array and protecting vehicles
from the weather on the existing Parking Lot 3. However, any improvement projects made to



Parking Lot 3 by the Village or LDC, shall be subject to public bidding requirements as set forth
in Section 103 of the General Municipal Law of the State.

4. Phases. The Project shall be constructed in phases by Pelham Green. The first phase
of the Project shall include (i) demolition of the existing building located on the Capital One Site,
(i1) the construction of the Municipal Center on the Capital One Site through the date the date that
Pelham Green has delivered a temporary certificate of occupancy for the new fire house portion
of the Municipal Center, (iii) the demolition of the Parking Lot and Deck commencing no earlier
than January 1, 2023, and (iv) construction of portions of the mixed use project on the Parking Lot
and Deck (collectively, “Phase 1”). The second phase of the Project shall include: (i) completion
of the Municipal Center on the Capital One Site through issuance of a certificate of occupancy for
the Municipal Center in accordance with the Construction Agreement, (ii) demolition of the
building located on the Village Fire House Site, and the continuing and completed construction of
the mixed-use development (“Phase 2”). The Parties understand and agree that there may be
overlap in the Phases, whereby Phase 2 may commence prior to the completion of Phase 1
provided, however, that no Phase 2 work shall occur on the Village Fire House Site prior to the
Second Closing (as defined below) and no demolition or construction shall commence on the
Parking Lot and Deck until January 1, 2023. In accordance with Section 3.7, Pelham Green shall
not impair the continuous operation of the Village Fire Department or commence any work on the
Village Fire House Site until the Second Closing, which shall not occur until: (i) Pelham Green
has delivered a temporary certificate of occupancy for the new fire house portion of the Municipal
Center; (ii) there has been full and complete compliance with and/or satisfaction of all of the
requirements and conditions set forth on the New Fire House Completion List (as defined in
section 3.7); and (iii) the Village Fire Department has vacated the Village Fire House Site. For
the avoidance of doubt, Pelham Green shall not impair the continuous operation of the Village Fire
Department at any time or demolish the building located on the Village Fire House Site until after
the Second Closing and the Village Fire Department can completely occupy the new fire house
and continue operations fully and unimpeded, at the Capital One Site.

5. PILOT. The Parties acknowledge that in order for the Project to remain financially
viable, Pelham Green will need to enter into a Payment in lieu of Taxes Agreement (“PILOT
Agreement”) agreement with the County of Westchester Industrial Development Agency (“IDA”).
The LDC and Village agree to communicate to the IDA and other taxing jurisdictions in writing
its support for Pelham Green’s application for a PILOT, provided that the PILOT must be in
conformance with the following phases: (i) upon Pelham Green acquiring the LDC-Owned Parcels
and simultaneously closing on transaction(s) with the IDA, the LDC-Owned Parcels shall not be
subject to real property taxes and no PILOT payments shall be due; and (ii) upon the issuance of
the first Temporary or Final Certificate of Occupancy for all or a part of the Pelham Green Mixed-
Use Development the annual PILOT payments shall start at $40,000.00 in the first and second
year, increase to $100,000.00 for the third year, and then increase to $600,000.00 in the fourth year
with annual increases of 2.0% for the balance of the PILOT:

Upon acquiring title, but prior to issuance of | No Payments Due | n/a
first Temporary or Final Certificate of




Upon issuance of first Temporary or Final | PILOT Payment % Increase
Certificate of Occupancy

1 40,000 NA

2 40,000 NA

3 100,000 NA

4 600,000 2.00%
5 612,000 2.00%
6 624,240 2.00%
7 636,725 2.00%
8 649,459 2.00%
9 662,448 2.00%
10 675,697 2.00%
11 689,211 2.00%
12 702,996 2.00%
13 717,056 2.00%
14 731,397 2.00%
15 746,025 2.00%
16 760,945 2.00%
17 776,164 2.00%
18 791,687 2.00%
19 807,521 2.00%
20 823,671 2.00%

(ii) Upon receipt of PILOT Payments made to the IDA, the IDA will distribute same in accordance
with applicable provisions of Article 18-A of the General Municipal Law, or as may be agreed by
the applicable Affected Taxing Jurisdictions (being the Village, Town, County and School
District).

SECTION 2. APPROVALS

1. Necessary Village Approvals. Development of the Project requires the following
governmental determinations and approvals by the Village Board of Trustees (collectively, 2.1.1-
2.1.2 shall be referred to as the “Approvals™):

2.1.1. Including the Pelham Green Site in the Village’s BDFZ by granting site
plan approval pursuant to Chapter 79 and Section 98-106.3 of the Code of the Village of
Pelham (“Village Code”) for the mixed-use development on the Pelham Green Site (“Site
Plan Approval”) and any other associated approvals from the Village Board; and

2.1.2. Making and adopting the findings that are necessary under SEQRA before
site plan may be approved.

2.1.3. The parties acknowledge and agree that the Village Board of Trustees
adopted a Site Plan Approval resolution at its September 27, 2022 meeting and adopted the
findings that are necessary under SEQRA on July 26, 2022.



2. Pelham Green to Apply. No later than 120 days after the Effective Date, Pelham
Green shall submit to the Village all applications required to obtain the necessary Approvals.

2.2.1 The Parties acknowledge and agree that Pelham House timely submitted all
requisite applications to the Village necessary to obtain the Approvals, that the Village

adopted SEQRA findings on July 26, 2022, and that Site Plan Approval was issued by the
Village on September 27, 2022.

3. SEQRA Submission. Pelham Green will provide the Village Board, as lead agency
under SEQRA, a full environmental assessment form (“EAF”) with supplemental reports as
needed, evaluating the potential impacts associated with the Project. The EAF must include the
information reasonably necessary for the Village Board to analyze any potential significant
environmental impacts of the Project under SEQRA, but need not include comprehensive
engineering drawings, elevations, utility plans, and other requirements necessary to obtain
Approvals, unless, in the sole judgment of the Village Board, that information is necessary to
identify and analyze potential significant environmental impacts and potential mitigation measures
relating to the Project. To the extent required by the Village Board, Pelham Green shall submit to

the Village Board an Expanded EAF, as prescribed by 6 NYCRR Part 617, to supplement the
analyses and findings from the GEIS.

2.3.1. The parties acknowledge and agree that Pelham House has previously
submitted the EAF required under this section.

4. SEQRA Review Costs. Pelham Green shall pay up to $100,000 to the Village for
reasonable costs and expenses incurred by the Village in connection with the SEQRA review of
the Project by depositing sufficient funds with the Village pursuant to the escrow agreement
between Pelham Green and the Village dated December 15, 2020, a copy of which is annexed

hereto as Exhibit “A” (the “Escrow Agreement”). The Village shall exercise its best efforts to limit
the cost of the SEQRA review.

2.4.1. The Parties acknowledge that as of May 1, 2022, $23,567.50 remains
available for payment of reasonable costs and expenses incurred by the Village in
connection with the SEQRA review of the Project and held pursuant to the Escrow

Agreement. The parties further acknowledge that the Village adopted SEQRA findings on
July 26, 2022

5. Permit Fees. Pelham Green shall be required to pay all typical Village permit fees
as required pursuant to the Village Code for development at the Pelham Green Site, except that
Pelham Green shall only be required to pay a $75 fee for any applications to renew or extend a
building permit, or any other Approvals requiring extension. Pelham Green shall not be required
to pay any Village application or permit fees for development of the Municipal Center.

6. Parking Study. Pelham Green shall pay to the Village $250,000 to be used for,
among other things, comprehensive parking studies and assessment of the Village’s roadways
(“Parking Study Payment”), which parking studies shall be conducted at a time to be determined
by the Village in its sole discretion. Upon the execution of this Agreement, Pelham Green shall
pay $125,000 of the Parking Study Payment to the Village (“Initial Parking Study Payment”). The



remaining $125,000 of the Parking Study Payment shall be made to the Village upon the issuance
of all Final Governmental Approvals and Pelham Green closing on its construction loan. To the
extent that the cost of the comprehensive parking study and assessment of the Village’s roadways
is less than $250,000, such excess amount shall be immediately transferred to the Village’s general
fund and may be used by the Village for any purpose that the Village deems appropriate.

2.6.1. The Parties acknowledge that upon execution of the original LDA Pelham
House paid $125,000.00 of the required Parking Study Payment

7. Fair Share Mitigation Fee. As a condition of Pelham Green obtaining certificates
of occupancy or temporary certificates of occupancy at the Pelham Green Site, Pelham Green shall

pay to the Village a fair share mitigation fee in an amount 0f$400,000 (“Fair Share Mitigation
Fee”).

8. Owners’ Representative Fee. Pelham Green shall pay $300,000 to the Village (the
“Owners’ Representative Fee”), to be held in escrow in accordance with the Escrow Agreement,
which is to be used toward the fees, inclusive of charges incurred by the Village and LDC as of
the Effective Date, charged by the Owners’ Representative (the “Owners’ Representative). The
Owners Representative shall be chosen by the LDC, subject to the Developers’ reasonable
approval, which shall not unreasonably be withheld, delayed or conditioned. In the event that the
Owners’ Representative selected by the LDC is rejected by Pelham Green, the Owners’
Representative Fee shall be increased to cover any additional costs, if any, required to engage an
alternative Owners’ Representative acceptable to Pelham Green. Any Owner’s Representative
shall be engaged pursuant to a written of scope of work (the “Scope of Work”™). The Parties agree
to engage in good faith efforts to agree upon the Scope of Work within one hundred and twenty
(120) days of the Effective Date. The Parties agree that, if the actual fees of the Owners’
Representative through completion of the Project are less than $300,000, the difference shall be
released from escrow, turned over to the Village and deposited into the Village’s general fund, and
may be used for any purpose that the Village deems appropriate.

2.8.1. The Parties acknowledge and agree that the LDC has chosen Peter F. Gaito
& Associates, 102 Waller Ave, White Plains, New York 10605, as the Owner’s
Representative with Pelham House’s approval.

2.8.2. The Parties acknowledge and agree that as of April 28,2022, $93,387.00 of
the $300,000.00 Owners’ Representative Fee has been incurred and released to the
Owners’ Representative.

SECTION 3. CONVEYANCES

1. Assignment of Options; Conveyances and Closings.

Subject to the terms and conditions set forth herein, the LDC hereby assigns to Pelham Green all
Development Rights and Options provided by the Village to the LDC pursuant to the Village-LDC
Agreement. Upon Pelham Green obtaining all necessary Final Governmental Approvals (as

hereinafter defined), and all other Conditions of Closing (as hereinafter defined) being satisfied,
and subject to the conditions set forth in this Agreement, Pelham Green may exercise the First
Option to acquire in fee simple ownership the Parking Lot and Deck, from the LDC, which shall
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be subject to the LDC’s compliance with applicable provisions of the Public Authorities law
(“PAL”). Pelham Green shall at the same time convey fee simple ownership of the Capital One
Site to the LDC, subject to the Parking Easement, as defined herein (collectively, the “First
Closing”). On or before the date of the First Closing, the LDC and Pelham Green shall enter into
the Construction Agreement.

3.1.1 The First Option may be exercised by Pelham Green upon issuance of an
Option Notice to the LDC and Village, whereupon the First Closing shall occur within 30
days.

3.1.2. Uponthe LDC’s receipt of a temporary certificate of occupancy for the new
fire house portion of the Municipal Center constructed by Pelham Green at the Capital One
Site, and subject to the conditions set forth in this Agreement (including full and complete
compliance with and/or satisfaction of all of the requirements and conditions set forth on
the New Fire House Completion List (defined in Section 3.7 below)) Pelham Green may
exercise the Second Option to acquire fee simple ownership of the Village Fire House Site
(subject to the Parking Easement, as defined herein), which shall be subject to the LDC’s
compliance with applicable provisions of the PAL (the “Second Closing” and together with
the First Closing, the “Closings”). The Second Option may be exercised by Pelham Green
upon issuance of an Option Notice to the LDC and Village, whereupon the Second Closing
shall occur within 30 days. The Second Option Notice may be issued by Pelham Green
upon the LDC’s receipt of a temporary certificate of occupancy for the Municipal Center
and full and complete compliance with and/or satisfaction of all of the requirements and
conditions set forth on the New Fire House Completion List (defined in Section 3.7 below
and attached to this Agreement as Exhibit B), and is subject to terms set forth in Section

3.7. Subject to the provisions of Section 3.7, TIME IS OF THE ESSENCE for the Second
Closing.

2. The conveyances required by this Agreement shall be by standard form bargain and
sale deed with covenants against grantor’s acts (“Deed” or “Deeds”). Title shall be conveyed
subject to “Permitted Encumbrances,” as defined in this Agreement, and the other conditions of
this Agreement.

3. Due Diligence. The Parties shall have 120 days from the Effective Date of the
Original LDA (“Due Diligence Period”) to conduct the following due diligence on the parcels:

3.3.1. Pelham Green shall cause a Phase I and, if necessary, Phase II
environmental site assessments to be prepared for the LDC-owned parcels and the Capital
One Site and shall provide the LDC within 90 days of the Effective Date with true and
correct copies of those assessments and any other reports and documentation identifying
any contamination, environmental conditions, hazardous materials, and/or other
encumbrances or restrictions discovered or known relating to, concerning or effecting,
directly or indirectly, the Village -Owned Parcels and the Capital One Site and the findings
of those assessments, if necessary, to be satisfactory to the LDC;

3.3.2. Pelham Green shall cause geotechnical investigations to be performed on
the Village-Owned parcels and Capital One Site to identify necessary information
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pertaining to the subsurface conditions discovered or known relating to, concerning or
effecting, directly or indirectly, the LDC-owned parcels and the Capital One Site and shall
provide the LDC within 90 days of the Effective Date with true and correct-copies of the
results of those investigations and any other reports and documentation pertaining to the
subsurface conditions discovered or known relating to, concerning or effecting, directly or
indirectly, the LDC-owned parcels and the Capital One Site; and

3.3.3. Pelham House shall conduct a Title Report (as hereinafter defined) for the
Village-owned parcels and provide the Village and LDC a Title Report for the Capital One
Site, to determine whether there are any incurable title defects that would either prohibit
the transfer of parcels comprising the Project or inhibit development of the Project on the
parcels. Incurable title defects include, but are not limited to, deed restrictions and
easements held by parties other than the Parties to this Agreement and shall provide the
LDC within 75 days of the Effective Date with true and correct copies of the Title Report
and any other reports and documentation pertaining to any incurable title defects that would
either prohibit the transfer of parcels comprising the Project or inhibit development of the
Project on the parcels. The Parties agree that they will each use Benchmark Title Agency,
LLC (“Title Company”), or such other reputable title company that is a member of the
Board of New York Title Underwriters that the Parties agree to, to conduct the requisite
Title Reports.

3.3.4. The Parties acknowledge that the Due Diligence Period has expired as of
the date of this Amended and Restated LDA.

4. Termination during Due Diligence Period. Either Party may terminate this
Agreement during the Due Diligence Period without cause or penalty. In the event that either Party
elects to terminate this Agreement during the Due Diligence Period, the LDC shall promptly pay
Pelham Green the Break-up Fee and return to Pelham Green the Initial Parking Study Payment
(and shall secure the Break-up Fee and Initial Parking Study Payment from the Village, if
necessary) and the Parties shall have no further obligations or liabilities to the other, except as set
forth herein. The Parties’ respective environmental liabilities shall be governed by Section 3.8
herein. The parties acknowledge that neither Party exercised its right of Termination under this
paragraph during the Due Diligence Period.

5. License Rights to Access to Village-owned parcels Prior to Closings. Access rights
to the Village-owned parcels shall be governed by the License granted by the Village to the LDC
within the Village-LDC Agreement, as amended, which has been assigned by the LDC to Pelham

Green pursuant hereto. As a condition of such assignment of License Rights, Pelham House agrees
to the following:

) Pelham Green shall comply with all provisions relating to the License as granted
by the Village to the LDC within the Village-LDC Agreement, including the provision of insurance
in favor of the Village and LDC contained therein;

(i1) Pelham Green, as Licensee, shall protect, defend, indemnify and hold harmless the

Village, as Licensor, and the PLDC against any and all claims, costs, judgments, liens, or actions,
including reasonable attorney’s fees and costs of defense, for damage to Village-owned Parcels or
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injury to persons suffered on, or resulting or arising from the exercise of Pelham Green’s license
rights conferred upon the Pelham Green pursuant to this Section, including and liens which may
be filed against the Village-owned Parcels by virtue of said exercise. In all events, Pelham Green’s

indemnification of the Village and PLDC shall survive the termination of this Agreement and/or
the LDA;

(iii)  Special Provisions for Labor Law Liability. Pelham Green acknowledges that the
Labor Law of the State, and the regulations adopted thereunder, place upon the Village, PLDC and
Pelham Green certain duties related the License Activities and Pelham Green’s entry upon the
Village-owned Parcels, and that certain liabilities under the same may be imposed on the Village,
PLDC and/or Pelham Green regardless of their respective fault related to the License Activities
and the Pelham Green’s entry upon the Village-owned Parcels, including, but not limited to, risks
associated with providing a safe workplace, height-related accidents and/or elevated work, such as
that performed by the use of ladders, scaffolding, hoists, lifts or other devices (herein, “Elevated
Activities”). Pelham Green agrees that as between the Village, PLDC and Pelham Green, Pelham
Green is solely responsible for compliance with all such laws and regulations under the Labor
Law imposed for the protection of persons performing the Elevated Activities and/or present at the
Village-owned Parcels under the terms of the License. Pelham Green hereby indemnifies, protects,
and holds the Village and PLDC free and harmless from and against any and all claims, costs,
judgments, liens, or actions, including reasonable attorneys’ fees and costs of defense caused by
or arising from the violation of any such laws and regulations under the Labor Law and shall
defend any claims, actions or lawsuits that may be brought against the Village or PLDC as a result
thereof. In the event that the Pelham Green shall fail or refuse to defend any such claim, action or
lawsuit, Pelham Green shall be liable to the Village and/or PLDC for all costs, expenses and
attorneys’ fees of the Village and/or PLDC in defending such claim, action or lawsuit, including,
but not limited to attorneys’ fees incurred in recovering such defense costs of the Village and/or
PLDC. In all events, the Pelham Green’s indemnification of the Village and PLDC shall survive
the termination of the Village-LDC Agreement and this Agreement;

(iv) The LDC and Village shall have the right, but not the obligation, to have one or
more representatives or agents present at any visit and to require Pelham Green to satisfy
reasonable safety conditions. Pelham Green may not conduct any invasive testing or use any
mechanized or other equipment on the Village owned parcels without the prior written approval
of the Village and LDC, which shall not unreasonably be withheld. In conducting any activities on
any portion of any Village owned Parcel, Pelham Green shall avoid or minimize to the greatest
extent possible any interference with or impairment of the Village’s use of the property or its

operations on the property, if any, and shall comply with all reasonable requests and requirements
of the LDC and the Village with respect to access; and

v) Pelham Green shall be solely responsible for all costs and expenses incurred in
connection with any and all investigations, studies, reports, testing and other allowable activities
undertaken in connection with the License Rights conferred pursuant hereto.

6. Access to Capital One Site Prior to Closings. Pelham Green shall provide the LDC
(or the Village upon behalf of the LDC) with access to the Capital One Site prior to the closing of
title by Pelham Green to the LDC to enable the LDC (or the Village upon behalf of the LDC) to
investigate the Capital One Site with respect to all environmental conditions or hazardous materials
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thereof. To the extent permitted by law, the LDC (or the Village upon behalf of the LDC) may,
upon three (3)-days’ prior written notice to Pelham Green, access and investigate any portion of
the Capital One Site at its own cost and expense prior to the First Closing, subject to submission
to Pelham Green of proof of insurance coverages satisfactory to Pelham Green. The LDC (or the
Village on behalf of the LDC) agrees to defend, indemnify and hold harmless Pelham Green in
relation to any incident, claim or cause of action arising out of the LDC’s entry upon the Capital
One Site, except for incidents, claims or causes of action arising out of negligent or intentional
acts attributable to Pelham Green. Pelham Green shall have the right, but not the obligation, to
have one or more representatives or agents present at any visit and to require the LDC (or the
Village upon behalf of the LDC) to satisfy reasonable safety conditions. The LDC (or the Village
upon behalf of the LDC) may not conduct any invasive testing or use any mechanized or other
equipment on the Capital One Site without the prior written approval of Pelham Green, which shall
not unreasonably be withheld. In conducting any activities on the Capital One Site, the LDC (or
the Village upon behalf of the LDC) shall avoid or minimize to the greatest extent possible any
interference with or impairment of the Pelham Green’s use of the property or its operations on the

property, if any, and shall comply with all reasonable requests and requirements of Pelham Green
with respect to access.

7. Operation of Fire Department. Pelham Green shall not impair the continuous
operation of the Village Fire Department during construction of the Project. The Parties and
Village intend to avoid and minimize, to the maximum extent practicable, a situation whereby the
Village is without the use of either the existing Fire House at the Pelham Green Site or the new
fire house at the Capital One Site. The Parties recognize and agree that there will be a transition
period from the existing Fire House to the new fire house. Upon the issuance of a certificate of
occupancy or temporary certificate of occupancy for the new fire house portion of the Municipal
Center and full and complete compliance with and/or satisfaction of all of the requirements and
conditions set forth on the New Fire House Completion List, attached to this Agreement as Exhibit
B, the Village shall utilize its best efforts to cause the Village Fire Department to vacate the
existing fire house at the Village Fire House Site within thirty (30) days. The parties recognize that
for each month Pelham Green is unable to commence and complete construction on any portion
of the Pelham Green Site, including the Village Fire House Site, Pelham Green is responsible for
interest payment to its construction loan lender(s). In recognition of this significant financial
obligation, if the Village Fire Department does not vacate the existing fire house within thirty (30)
days of the issuance of the temporary certificate of occupancy for the new fire house portion of
the Municipal Center and full and complete compliance with and/or satisfaction of all of the
requirements and conditions set forth on the New Fire House Completion List, then the Village .
shall pay to Pelham Green $1,667.00 per day for each day, beginning on the thirty-first day after
the date of issuance of the temporary certificate of occupancy for the new fire house portion of the
Municipal Center or the date of full and complete compliance with and/or satisfaction of all of the
requirements and conditions set forth on the New Fire House Completion List, whichever is later,
during which the Village Fire Department has not vacated the Village Fire House Site. These
payments may be credited against any of Pelham Green’s cash payment due at the Second Closing,
as well as the Fair Share Mitigation Fee. If the new fire house portion of the Municipal Center is
not in full and complete compliance with and/or satisfaction of all of the requirements and
conditions set forth on the New Fire House Completion List, and the reason for such lack of
compliance with and/or satisfaction of the requirements and conditions is due to the Village’s
failure to fulfill its obligations set forth in the New Fire House Completion List, but through no
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fault of Pelham Green, and Pelham Green has completed all of its obligations set forth on the New
Fire House Completion List and the new fire house portion of the Municipal Center is otherwise
able to receive a temporary certificate of occupancy, then the Village shall pay to Pelham Green
$1,667.00 per day for each day during which the Village Fire Department has not vacated the
Village Fire House Site.

8. Environmental Liability. The allocation of potential liability and responsibility to
remediate contamination, hazardous materials or other environmental conditions between the

parties shall be as set forth in this Section 8. This Section 8 shall survive the termination of this
Agreement.

8.1 Capital One Site. Until such time as a temporary certificate of occupancy
for the Municipal Center is issued, Pelham Green shall: (i) be exclusively responsible for
any and all cleanup or remediation expenses, claims, demands, penalties, fines, awards,
judgments, liabilities, settlements, damages, losses or any other expenses or costs
(including without limitation, reasonable legal fees), related to any and all environmental
conditions, hazardous materials or environmental damages on the Capital One Site, except
to the extent arising from grossly negligent acts or wrongful misconduct by 'the LDC or
Village; and (ii) indemnify, defend with such legal counsel as Pelham Green may approve,
and hold harmless the Village and LDC, its successors and assigns, and each of its officers,
officials, employees, representatives and agents, from and against, any and all cleanup or
remediation expenses, claims, demands, penalties, fines, awards, judgments, liabilities,
settlements, damages, losses or any other expenses or costs (including without limitation,
reasonable legal fees), related to any and all environmental conditions, hazardous materials
or environmental damages relating to the Capital One Site, except to the extent arising from
grossly negligent acts or wrongful misconduct by the LDC or Village between the date of
the First Closing and the date that Pelham Green completes the Municipal Center on the
Capital One Site as evidenced by the issuance of a temporary certificate of occupancy for
the Municipal Center in accordance with the Construction Agreement.

From and after a temporary certificate of occupancy for the Municipal Center is
issued, the LDC (or the Village on behalf of the LDC) shall be responsible for, and shall
indemnify, defend with such legal counsel as the LDC may approve, and hold harmless
Pelham Green, its successors and assigns, and each of its officers, officials, employees,
representatives and agents, from and against, any and all cleanup or remediation expenses,
claims, demands, penalties, fines, awards, judgments, liabilities, settlements, damages,
losses or any other expenses or costs (including without limitation, reasonable legal fees),
related to any and all environmental conditions, hazardous materials or environmental
damages relating to the Capital One Site occurring or having occurred on or after the date
that Pelham Green completes the Municipal Center on the Capital One Site as evidenced
by the issuance of a temporary certificate of occupancy for the Municipal Center in
accordance with the Construction Agreement except to the extent arising from grossly
negligent acts or wrongful misconduct by Pelham Green. For the purposes of this
Paragraph 8.1, the term “temporary certificate of occupancy for the Municipal Center”
shall mean a temporary certificate of occupancy for the Municipal Center issued by the
Village in accordance with the Village Code sufficient to permit the Village to occupy the
Police Station and Village Hall. '
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8.2 Village-Owned Parcels. From and after the dates of the First Closing and Second
Closing, as applicable, Pelham Green shall be responsible for, and shall indemnify, defend with
such legal counsel as Pelham Green may approve, and hold harmless the LDC and Village, their
respective successors and assigns, and each of their respective officers, officials, employees,
representatives and agents, from and against, any and all cleanup or remediation expenses, claims,
demands, penalties, fines, awards, judgments, liabilities, settlements, damages, losses or any other
expenses or costs (including without limitation, reasonable legal fees), related to any and all
environmental conditions, hazardous materials or environmental damages relating to the portion
of the Village-Owned Parcels that Pelham Green holds title to at the time (irrespective of when the
condition occurred or is discovered), except to the extent arising from grossly negligent acts or
wrongful misconduct by the LDC or Village associated with the Fire House Parcel between the
date of the First Closing and the Second Closing. For avoidance of doubt, if this Agreement is
terminated prior to the First Closing, Pelham Green shall have no responsibility for any cleanup
or remediation expenses, claims, demands, penalties, fines, awards, judgements, liabilities,
settlements, damages, losses or any other expenses or costs (including without limitation,
reasonable legal fees), related to any and all environmental conditions, hazardous materials or
environmental damages on the Village-Owned Parcels.

9. Conditions to Closing. The Closings shall be conditioned on the following
conditions (the conditions set forth in 3.9.1 through 3.9.7 shall be referred to herein as the
“Conditions to Closing™):

3.9.1. The Village and LDC complete all necessary steps to undertake the
Dispositions pursuant to N-PCL Section 1411(d) and the LDC has undertaken all necessary
requirements under the PAL;

3.9.2. The Village and LDC entering into the amended and restated Village-LDC
Agreement and the issuance of Option Notices by Pelham Green in accordance with the
terms hereof;

3.9.3. Pelham Green obtaining each of the necessary approvals, as the case may
be, and all other legal and regulatory requirements in connection with the acquisition and
construction of the Project, including, Site Plan Approval, special use permits, subdivision
approvals, variances, air rights, and all other discretionary Federal, State and local,
governmental, board, or other body or public permits and approvals, after completion of
all required SEQRA procedures (collectively, with Approvals, the “Final Governmental
Approvals”). The Final Governmental Approvals will not be deemed final until all rights
to challenge, appeal, review, or otherwise deny the applicant the benefits of the approval
have expired or been resolved and the approval is not subject to further appeal or revision;

3.9.4. Pelham Green has secured approvals for the PILOT Agreement with the
IDA Pelham Green may enter into the necessary IDA Closing Documents with the IDA
(i.e., a Project Agreement, Company Lease Agreement, Sublease Agreement, PILOT
Agreement, and PILOT Mortgage), simultaneously with the First Closing and may execute
amendments thereto in connection with the Second Closing;
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3.9.5. Pelham Green has obtained and secured all necessary project financing
and/or funding, including, but not limited to closing on a construction loan(s); except that
the First Closing may occur prior to closing on a construction loan for the Municipal Center
It is expressly agreed that no construction financing mortgages or liens may be placed on
the Capital One Site following acquisition of title thereto by the LDC;

3.9.6. A determination by the New York State Historic Preservation Office
(“SHPO”) and the National Parks Service (“NPS”), if necessary, that there would be no
significant adverse impact on cultural resources resulting from the demolition of the

Village Fire House. Pelham Green shall compile and submit any necessary materials to
SHPO and NPS to make such determination;

3.9.7. The entering into the Construction Agreement between the LDC and
Pelham Green; and

3.9.8. All other usual and customary title and related contingencies.

10.  Waiver. Pelham Green may, at any time and in its sole discretion, waive any of the
Conditions of Closing which are enforceable by Pelham Green.

11.  Closing Notice. When all of the Conditions to Closing for either of the respective
Closings have been satisfied or waived, Pelham Green may issue Option Notices, as detailed
herein, to proceed to closing on one or more of the parcels, consistent with the closing schedule.
The closing date set forth in the Option Notice may not be earlier than 30 days after the date of the
Option Notice and, subject to the provisions of section 10.1, may not be later than 120 days after
the date of the Closing Notice.

12. Title; Permitted Encumbrances.

3.12.1. Within 15 days of the Effective Date of this Agreement, grantee must order
an examination of title from the Title Company and must cause a copy of any title report
or any subsequent continuations of title that the grantee may order (“Title Report”),
together with copies of all exception documents provided by Title Company, to be
forwarded to the grantor’s counsel not later than five days after grantee receives it. The
grantor shall cooperate with the grantee and the Title Company so as to promptly furnish
any information reasonably requested by the Title Company and/or the grantee for
completion or update of the Title Report from Title Company. Upon delivery of the Title
Report, the grantee shall notify the grantor as to any title exceptions contained in the Title
Report which render title unmarketable or uninsurable (at standard title company rates),
(herein, “Title Defects”) and which the grantor shall be required to remove or clear prior
to the Closing. The grantee shall have 20 days after the date on which it receives any
continuations, additions, amendments or modifications to the Title Report which contain
further Title Defects to notify the grantor as to those Title Defects that the grantee is
requesting be removed, or otherwise cleared, by the grantor prior to the closing. The
conveyance is subject to any state of facts an accurate current survey of the parcel(s)
(including all improvements thereon and the location of any and all easements or
encumbrances) may show, provided that the state of facts or encumbrances do not render
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title unmarketable or uninsurable (at standard title company rates) (collectively, the
“Permitted Encumbrances™). The Parties hereby acknowledge and agree that the parking
Easement, as defined herein, shall be deemed a Permitted Encumbrance and permissible

continuing interest in the Village-owned parcels following transfer by the Village and/or
LDC.

3.12.2. If the Title Report shows one or more Title Defects, the grantor must: (i) in
the case of a lien or encumbrance affecting the parcel(s) which can be removed by the
payment of a sum of money, remove the lien or encumbrance prior to or at closing or
otherwise induce the Title Company to include in its policy of title insurance to be issued
to the grantee, at no additional premium unless paid by the grantor, affirmative insurance
provisions insuring the parcel(s) against the enforcement and collection of the lien or
encumbrance, provided that the Title Company shall omit (without any additional premium
or charge, unless paid by the grantor) such lien or encumbrance as an exception to coverage
in the mortgagee title insurance policy (if any) issued at closing to any mortgagee of the
grantee, or (i) in the case of any Title Defect which the Title Company will remove as a
result of the grantor giving assurances, indemnities or deposits (and not a lien described in
(1) above), give such assurances, indemnities or deposits to the Title Company.

3.12.3. If the Title Report shows one or more Title Defects and the grantor does not
remove or cure those defect(s), grantee, in its sole discretion, may terminate this
Agreement. Where Pelham Green is the grantee, and elects to terminate this Agreement for
the Village’s failure to remove or cure Title Defect(s) in the title for the Village-owned
parcels, the LDC shall promptly pay Pelham Green the Break-up Fee and return to Pelham
Green the Initial Parking Study Payment, and any other cash payments and unused escrow
monies (and shall secure the Break-up Fee, the Initial Parking Study Payment, and any
other cash payments and unused escrow monies from the Village, if necessary) to be
returned to Pelham Green. Where the LDC is grantee, and elects to terminate this
Agreement for the failure of Pelham Green to remove or cure Title Defect(s) in the title for
the Capital One Site, the LDC shall not be required to convey the Pelham Green Site to
Developer and shall have no further remedy.

3.12.4. The Parties acknowledge and agree that, as of the date of this Agreement,
the 20-day period set forth in section 3.12.1 (to notify the grantor as to Title Defects and

that the grantee is requesting be removed, or otherwise cleared, by the grantor prior to the
closing) has expired.

3.12.5. The grantor shall deliver, and the grantee shall accept, title to the
Parcel(s) that is marketable and insurable (at standard title company rates), free and clear
of all leases, Title Defects, claims, liens, covenants, restrictions and encumbrances, except
for those as to which the Title Company shall be willing to approve and insure (at standard
title company rates) and in accordance with its standard form of title policy approved by
the New York State Insurance Department, subject only to the Permitted Encumbrances.

3.12.6. The grantee, in its sole discretion, may waive any objection to title with
respect to any such parcel(s).
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13. Apportionment of Taxes. The portion of the current taxes, if any, on the Capital
One Site which are a lien on the date of the First Closing shall be apportioned between the LDC
and Pelham Green based on the tax years then in effect. It is agreed that upon the date of the
Closings that the Village-Owned Parcels transferred through the LDC to Pelham Green shall be
tax exempt pursuant to the transaction(s) with the IDA, unless otherwise taxable under the
applicable law or regulations. If any of the parcel(s) are deemed exempt from taxation following
on the taxable status date next following the date of delivery of the Deeds, then the parties shall
make a pro rata payment of taxes on the parcel(s) for the portion of the tax year measured from
the date of delivery of the Deeds according to the custom for such prorations prevailing in
Westchester County, New York at such time.

14.  Recording of Deeds. The grantee shall promptly file the Deed(s) for recording in
the Office of the Clerk of Westchester County and, unless exempt, shall pay all costs for recording
the Deeds.

15.  Title Insurance and Transfer Tax. The grantee shall pay the cost of its own title
insurance and shall further pay the cost of any transfer taxes that may be required, including,
without limitation, the New York State transfer tax, except that the Parties acknowledge and agree
that with respect to the conveyance of the Capital One Site from Pelham Green to the LDC, Pelham
Green shall be obligated to pay the cost of any transfer taxes that may be required, in accordance
with applicable laws and regulations.

SECTION 4. CONSTRUCTION

As part of this Agreement, and subject to the Approvals, Conditions to Closing, Closings, the
Construction Agreement and other prerequisites described in this Agreement, Pelham Green shall:

1. Demolish the existing building located on the Village Fire House Site and the
Parking Lot and Deck, and construct 127 residential units at the Pelham Green Site consisting of
the following (recognizing that during Site Plan Approval revisions may be made), and which shall
be incorporated into the privately-owned and operated mixed-use building on the Pelham Green
Site: (i) 4 studio units (2 market rate and 2 work force); (ii) 53 one bedroom units (49 market rate
and 4 work force); (iii) 46 two bedroom units (all market rate); and (iv) 6 market rate three bedroom
units. For the purposes of this Agreement, the term “work force” housing shall mean a housing
unit for individuals or families of annual income of up to 80% of the Area Median Income (AMI)
for Westchester County.

2. Construct approximately 5,000 square feet of ground floor commercial space at a
privately-owned and operated mixed-use building on the Pelham Green Site.

3. Construct 60 parking spaces open to the public in perpetuity on the Pelham Green
Site, with the right to use sixty (60) spaces at the Pelham Green Mixed-Use Development to be
reserved unto the Village pursuant to a permanent easement agreement (the “Parking Easement”),
such Parking Easement to be reserved by the Village in deed conveyances for both the Village Fire
House Site and the Parking Lot and Deck as Permitted Encumbrances, as defined herein. The
Parties acknowledge and agree that the Parking Fasement will be amended following completion
of the mixed-use building to specifically identify the as-built 60 parking spaces to be encumbered
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by the Parking Easement, and may be amended thereafter to permit a change in location of the
parking spaces, if necessary.

4. Demolish the existing building on the Capital One Site and construct the Municipal
Center, in accordance with Article 9 of the New York State Labor Law, for any “public works”
(as that term is defined therein). Compliance with New York State’s prevailing wage law includes,
without limitation: payment of at least prevailing wage as applicable; overtime and working hour
requirements; apprenticeship obligations; payroll recording requirements; and any other
obligations as required by law. The Parties acknowledge that the Developer may, in its sole
discretion and only after obtaining the necessary permit, commence demolition of the Capital One
Building and construction of the Municipal Building prior to the First Closing and/or closing on a
construction loan (which shall not include or result in any mortgage or lien filing on the Capital
One Site while owned by the LDC).

5. Prior to the Second Closing, Pelham Green shall obtain, at its own cost, a
completion bond satisfactory to the LDC, securing the performance and completion of its
obligations under this Agreement and the Construction Agreement with respect to construction of
the Municipal Center on the Capital One Site. The performance bond shall be in an amount to be
determined at the time of the Second Closing, and which is sufficient to complete the remaining
work on the Municipal Center, as determined by the Owners' Representative, and must remain in
effect until the LDC certifies in writing that Pelham House has fully performed its obligations
under this Agreement and the Construction Agreement relating solely to its obligations to construct

the Municipal Center on the Capital One Site hereunder to the satisfaction of the LDC and the
Village.

SECTION 5. CONSIDERATION

1. Consideration for LDC-owned parcels. The consideration from Pelham Green to
the LDC consists of: (i) the construction of the Municipal Center, the value -of which is
approximately $11,925,000; (ii) the construction of 60 public parking spaces on the Pelham Green
Site, the value of which is approximately $1,800,000; (iii) a non-refundable cash payment of
$250,000 upon the execution of this Agreement to be paid to the LDC (and immediately turned
over by the LDC to the Village) (the “Good Faith Payment”); (iv) a cash payment $400,000, which
shall be paid in accordance with the terms of Section 5.3 herein; (vi) the Parking Study Payment
of $250,000 toward the cost of a parking study to be conducted for the benefit of the LDC and the
Village pursuant to Section 2.6; (vii) Pelham Green paying the professional fees associated with
the design costs for the Municipal Center at a value of $871,000; (viii) a $400,000 cash payment
to the Village for fair share mitigation pursuant to Section 2.7; (xi) a payment in the maximum
amount of $300,000 for the Owners” Representative Fee pursuant to Sections 2.8; and (x) the cost
of the purchase of the Capital One Site, $2,400,000. The consideration set forth in this section, as
well as all other applicable fees and payments associated with the Project are set forth in the Fee
Schedule, which is annexed hereto as Exhibit “D.”

2. Consideration from the LDC to Pelham Green. The consideration from the LDC to
Pelham Green consists solely of the conveyance of the following properties with appraised values
as of December 6, 2018 as follows: (i) Parking Lot and Deck, $5,340,000; and (ii) Village Fire
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House Site, $1,470,000. The conveyance of these parcels shall be the full extent of the
consideration owed by the LDC to Pelham Green.

3. Deposits. The cash payment provided for in Section 5.1(iv) shall be made by
Pelham Green in accordance with the following schedule (subject to Section 1.2.3.a): (i) a payment
of $200,000 to the LDC at such time that Pelham Green secures final and unappealable Approvals
for the Project; (ii) payment of $100,000 to the LDC within ninety (90) days of Pelham Green
closing on an anticipated construction loan for the buildings on the Pelham Green Site; and (iii)
payment of the $100,000 balance to the LDC upon the Second Closing, (i-iii collectively referred
to herein as the “Deposits”). The Deposits shall be deposited in one or more custodial accounts
until the Deposits are no longer subject to a possible refund to Pelham Green under section 9.1.1
or otherwise. Once the Deposits are no longer subject to refund, the Deposits shall be transferred
into the Village’s general fund and may be used for any purpose that the Village deems appropriate.

4. Adjustments. The Parties and Village acknowledge that the Good Faith Payment
and the Deposits, which represent consideration for the conveyance of the Pelham Green Site and
the Capital One Site, are premised upon the assumption that the Pelham Green Site shall consist
of 127 residential units as set forth in Section 4.2. In the event that the Village approves less than
the 127 residential units contemplated herein and the Developer does not terminate this Agreement
in accordance with Section 9.2.1, the Developer shall be entitled to a reduction in the Deposits (but
not a reduction in the Good Faith Payment) of $82,500 for each unit not approved. To the extent
that the amount of the Deposits are insufficient to compensate the Developer for the reduction in
approved units, the LDC shall pay the Developer the amount of any deficiency. The Parties and

Village acknowledge that the payment to the Village under the PILOT would need to be adjusted
in accordance with Section 1.4.

SECTION 6. MUTUAL COOPERATION

1. Covenant of Good Faith and Fair Dealing. The Parties recognize that the successful
planning and execution of the Project and their respective ability to perform their obligations under
this LDA shall require reasonable cooperation. Accordingly, this LDA imposes an obligation of
good faith and fair dealing on the Parties in the performance and enforcement of their respective
rights and obligations and in the achievement and ultimate implementation of the Project. The
Parties, with a shared commitment to honesty and integrity in the performance and administration
of this LDA, agree to the following mutual duties: (i) each shall be held to a standard of good faith
and fair dealing in the performance of its duties and obligations under this LDA; (ii) each shall
function within the laws and statutes applicable to its duties and responsibilities; (iii) as
appropriate, each shall reasonably cooperate with the other; (iv) each will endeavor to assist one
another in efficiently complying with their respective obligations and duties hereunder; (v) each
shall respond reasonably, promptly and completely to the reasonable requests of the other; (vi)
each shall proceed to fulfill its obligations under this LDA as diligently as reasonably possible and
honestly; (vii) each agrees to use all commercially reasonable efforts to discharge their respective
obligations under this LDA and to assist each other in discharging their obligations under thisLDA
which are dependent in any measure on the other Party’s performance; (viii) each shall cooperate
in the common endeavor of completing the performance and administration of this LDA and the
consummation of the transactions contemplated by this LDA in a timely and efficient manner; and
(1x) subject to applicable laws, the Village and the LDC shall provide written support to Pelham
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Green in any endeavor to avoid a determination adverse to the Project’s viability from a federal,
state or local governmental agency, department or other body. and in the event that an adverse
determination from a governmental agency, department or body is issued, the Village and LDC
shall endeavor in good faith to support any reductions in PILOT benefits necessary to offset the
effects and negative financial impacts of said determination (this subsection (ix) shall survive the
termination of this Agreement, and shall last until such time as the last Certificate of Occupancy
has been issued for the Pelham House Mixed-Use Development).. Nothing in this section shall be
construed or interpreted to alter, change or limit the Village’s or the LDC’s duties and
responsibilities under SEQRA and/or other applicable law.

2. LDC Consent. The LDC and the Village hereby authorize and consent to Pelham
Green’s submission of applications and permits to the Village and other governmental entities for
the Approvals and for any other approvals or permits necessary to complete the Project, including,
but not limited to the Site Plan from the Village Board, and the IDA for the PILOT Agreement.

SECTION 7. EXCLUSIVITY

1. Pursuant to this Agreement, the LDC has assigned the exclusive Options and
development rights provided by the Village pursuant to the Village-LDC Agreement, and in
accordance with same, the LDC and the Village shall not enter into, offer, or agree to enter into
(nor shall the LDC authorize or direct any representative to act on its behalf in connection with)
any negotiation, discussion, or agreement with any other firm, person, or other entity with respect
to the Closings contemplated by this LDA until the date on which this LDA terminates.

SECTION 8. REPRESENTATIONS AND WARRANTIES

1. Representations. The Parties each represent and warrant to the other that this LDA
has been duly authorized by the Parties by all requisite action on their respective parts and that
neither is aware of any reason why this LDA would not be considered a legal, valid and binding

obligation enforceable against each in accordance with the terms and conditions set forth in this
LDA.

2. Agents and Brokers. Each Party represents to the other that it has not dealt with a
real estate agent or a real estate broker (collectively, a “Broker”) in connection with this transaction
and that there is no Broker entitled to a commission of any kind as the result of this transaction. If
either Party has caused or suffered anything to be done which gives rise to a claim to a commission
by a Broker, that Party shall indemnify and hold the other harmless from and against the Broker’s
claim, including the attorneys’ fees and litigation expenses incurred by the other in its defense.

3. Specific Representations and Warranties by the LDC. The LDC represents and
warrants to Pelham Green that as of the Effective Date:

8.3.1. The LDC is a not-for-profit local development corporation dﬁly formed
under the laws of the State of New York with all of the authority necessary power to
execute, deliver and carry out this LDA and to perform its obligations under this LDA, and

has taken all necessary action to authorize the execution, delivery and performance of this
LDA.
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8.3.2. The LDC is authorized to accept the conveyance by the Village of good and
marketable fee simple title to the Village-owned parcels.

8.3.3. Upon the conveyance by the Village to the LDC of the Village-owned
parcel, the LDC will be able to convey to Pelham Green good and marketable fee simple
title to same, or at the election of the parties, the LDC may assign its option to acquire said
Village-owned parcel to Pelham Green.

8.3.4. There are no actions pending or contemplated by the LDC, nor, to the best
of the LDC’s knowledge after due inquiry, pending or threatened against the LDC or
Village, pertaining to the Village-owned parcels, including, but not limited to, proceedings
in bankruptcy, reorganization, arrangement, insolvency or under similar federal or state
statutes that would prevent or limit the LDC’s ability to enter into this LDA or transfer the
Village-owned parcels to Pelham Green.

8.3.5. There are no options, warrants, conversion or other rights agreements or
commitments of any kind obligating the LDC or Village, contingently or otherwise, to sell
the Village-owned parcels or any portion of the Village-owned parcels, to any person or
entity other than Pelham Green.

8.3.6. Other than those environmental reports and information provided to the
LDC by Pelham Green, the LDC is not aware of any reports or documentation identifying
any contamination, environmental conditions, hazardous materials, and/or other
encumbrances or restrictions, if any, concerning or effecting, directly or indirectly, the
Village-owned parcels. If the LDC becomes aware of any additional reports or
documentation, the LDC shall provide true and correct copies to Pelham Green to the extent
that it is legally able to do so.

4. Specific Representations and Warranties by Pelham Green. Pelham Green
represents and warrants to the LDC that as of the Effective Date:

8.4.1. Pelham Green is a limited liability company duly formed and organized
under the laws of the State of Delaware and duly qualified to conduct business in the State
of New York, has all necessary power to execute, deliver and carry out its obligations under
this LDA and to perform all obligations hereunder, and has taken all necessary action to
authorize the execution, delivery and performance of this LDA.

8.4.2. Pelham Green is, and until the First Closing will continue to be, the owner
of good and marketable fee simple title to the Capital One Site.

8.4.3. There are no actions pending or contemplated by Pelham Green, nor, to the
best of Pelham Green’s knowledge, pending or threatened against Pelham Green,
pertaining to the Capital One Site, including, but not limited to, proceedings in bankruptcy,
reorganization, arrangement, insolvency or under similar federal or State statutes that
would prevent or limit the ability of Pelham Green to enter into this LDA or transfer the
Capital One Site to the LDC.
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8.4.4. There are no options, warrants, conversion or other rights agreements or
commitments of any kind obligating Pelham Green, contingently or otherwise, to sell the

Capital One Site or any portion of the Capital One Site, to any person or entity other than
the LDC.

8.4.5. Pelham Green is not aware of any reports or documentation identifying any
contamination, environmental conditions, hazardous materials, and/or other encumbrances
or restrictions, if any, concerning or effecting, directly or indirectly, the Capital One Site.
If Pelham Green becomes aware of any such reports or documentation, Pelham Green shall
provide true and correct copies to the LDC to the extent that it is legally able to do so.

5. Survival. The provisions of this section shall survive the Closings set forth in
Section 3.1 of this Agreement or other termination of this LDA.

SECTION 9. DEFAULT/DENIAL/TERMINATION

1. Termination. This LDA shall continue in effect until either the Closings occur or it
is sooner terminated in accordance with this Agreement.

2. Developer Termination.

9.2.1. Specific Termination with Refund of the Deposits: Notwithstanding
anything to the contrary in this Agreement, and in addition to all other rights and remedies
available, Pelham Green shall have the right to terminate this Agreement prior to the First
Closing, without penalty or liability to the Village or LDC, and receive the Break Up Fee
and a refund of the Deposits, any unused portion of the Parking Study Payments, and any
unused portions of any other cash payments and unused escrow monies from the LDC
(which shall secure the Deposits, Parking Study Payments, and any other cash payments
and unused escrow monies from the Village, if necessary) if:

(1) the Village and LDC do not complete the necessary procedures to
transfer the Village-owned parcels pursuant to N-PCL Section 1411(d) and/or the
LDC does not complete applicable procedures pursuant to the PAL. The parties
acknowledge and agree that as of September 27, 2022, the Village and LDC have
completed all necessary steps to undertake the Dispositions pursuant to N-PCL
Section 1411(d);

(i)  the Village and LDC do not enter into the Village-LDC Agreement.
The Parties acknowledge and agree that the Village-LDC Agreement, as amended,
has been entered into as of the date of this Agreement;

(iii)  the Village does not convey the Village-owned parcels to the LDC
or at the election of the parties the LDC does not assign the Options for the direct
transfer of the Village-owned parcel to Pelham Green (the parties acknowledge and
agree that pursuant to the Village-LDC Agreement, as amended, the LDC has been
vested with Options to acquire the Village-owned parcels, and such Options have

been duly assigned to Pelham Green pursuant to and in accordance with the terms
hereof);
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(iv)  the Village approves less than 120 residential units for the Pelham
Green Site (the Parties acknowledge and agree that the Village has approved 127
units pursuant to the Site Plan approval);

v) either SHPO and/or NPS (if necessary) do not issue a no significant
adverse impact determination on cultural resources resulting from the demolition
of the Village Fire House; or

(vi)  The IDA fails to approve the PILOT Agreement, as outlined herein.

Notwithstanding any other provision of this Agreement, the Good Faith Payment shall not
be refunded or returned to Pelham Green under any circumstances and may upon receipt
be deposited immediately into the Village’s general fund and used for any purpose the
Village deems appropriate

9.2.2. General Termination without Refund of the Deposits: Pelham Green shall
have the right to terminate this Agreement and receive a refund of any unused escrow
monies from the LDC (which shall secure the unused escrow monies from the Village, if
necessary) at any time prior to obtaining all Final Governmental Approvals and financing
necessary to complete the Project in its sole discretion for any other reason not set forth in
Section 9.2.1 above, in which event the LDC and the Village’s sole remedies shall be to
retain the Deposits and Initial Parking Study Payment paid prior to the date of termination,
and to have the exclusive option and right of first refusal to purchase the Capital One Site
for two million and two hundred thousand dollars ($2,200,000.00), along with the option
to purchase the Municipal Specifications for fair market value to the extent such plans are
developed (collectively, the “Right of First Refusal”). The Right of First Refusal shall last
for a period of ninety (90) days from the day it receives notice from Pelham Green that it
1s exercising its termination right under this paragraph. Upon the expiration of the 90-day
Right of First Refusal period, neither Party shall have any obligations or liabilities to the
other except as set forth in this Section. Notwithstanding any other provision of this Section
or this Agreement, however, under no circumstances shall Pelham Green have the right to
terminate this Agreement at any time after the First Closing.

3. Denial of Approvals. If the Village Board denies the Site Plan Approval or any of other
Approvals, this LDA shall terminate, this Agreement shall be deemed null and void except as
provided herein, and: (i) Pelham Green shall retain ownership of the Capital One Site; (ii) the
Village shall retain ownership of the Village-owned parcels; and (iii) the LDC shall pay Pelham
Green the Break-up Fee and return to Pelham Green the Initial Parking Study Payment and any
other cash payments and unused escrow monies (and shall secure the Break-up Fee, Initial Parking
Study Payment, and any other cash payments and unused escrow monies from the Village, if
necessary). Should there be a denial of Site Plan Approval, the remedies specified in subsections
i-iii of this Section shall be the Parties’ sole and exclusive remedies against one another, and
thereafter neither Party shall have any obligations or liabilities to the other.

4. Default by Pelham Green. If Pelham Green fails to comply in any material way
with any of the terms and conditions of this LDA, and Pelham Green fails to cure the default within
90 days after written notice from the LDC, or, with respect to defaults not reasonably capable of
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cure within 90 days, fails to commence to cure the default within 90 days after the written notice
from the LDC, and thereafter fails to prosecute the cure diligently, the LDC and/or the Village’s
sole remedies shall be, in its/their discretion: (i) terminate this LDA and retain the Deposits (i.c.,
liquidated damages); (ii) exercise the exclusive option to a ninety (90) day Right of First Refusal
to purchase the Capital One Site for two million and two hundred thousand dollars ($2,200,000);
and/or (iii) exercise the option to purchase the design specifications for the Municipal Center (to
the extent such plans have been developed) upon payment of the costs incurred by Pelham Green
in developing such specifications. Upon the expiration of the 90-day Right of First Refusal period,
neither Party shall have any obligations or liabilities to the other except as set forth in this Section.
Notwithstanding any other provision of this Section or this Agreement, however, under no

circumstances shall Pelham Green have the right to terminate this Agreement at any time after the
First Closing.

5. Default by the LDC. If the LDC fails to comply in any material way with any of
the terms and conditions of this LDA, and the LDC fails to cure the default 90 days after written
notice from Pelham Green, or, with respect to defaults not reasonably capable of cure within 90
days, fails to commence to cure such default within 90 days after written notice from Pelham
Green, and thereafter fails to prosecute the cure diligently, Pelham Green may, in its discretion: (i)
terminate this LDA, in which event the LDC shall cause the Deposits, Parking Study Payments,
and any other cash payments and unused escrow monies (and shall secure the Deposits, Parking
Study Payments, and any other cash payments and unused escrow monies from the Village, if
necessary) to be returned to Pelham Green and thereafter neither Party shall have any obligations
or liabilities to the other except as set forth below; or (ii) exercise all other rights and remedies
available to it at law or equity, including instituting any legal or other proceedings as may be
necessary or desirable, in its sole discretion, to cure or remedy the default. If the LDC breaches
and fails to cure as required, Pelham Green shall retain all rights to the intellectual property created
in connection with the Project and the LDC shall return all copies of the intellectual property in
the LDC’s possession to Pelham Green.

6. Survival. The provisions of this Section shall survive termination of this LDA.
SECTION 10. UNAVOIDABLE DELAY/AGREED TOLLING EVENTS
1. Unavoidable Delay. The failure of a Party to satisfy an obligation under this LDA

within the time provided shall not be a breach of this LDA if the failure was the result of
Unavoidable Delay. Unavoidable Delay means any delay, obstruction, or interference resulting
from any act or event which has a material adverse effect on a Party’s obligations to perform under
this LDA that is beyond the reasonable control of the Party, including, but not limited to, approvals
from federal, State or county agencies and occurrences of force majeure, including, but not limited,
any delay caused by Federal, State or local restrictions implemented as a result of COVID-19 or
any restrictions related thereto, as long as (i) the delay, obstruction or interference was not
separately, concurrently or partially caused by any negligent or willful act or omission of the Party;
(i) the delay, obstruction or interference could not have been prevented by reasonable action of
the Party; and (iii) the Party asserting the Unavoidable Delay has used its best efforts to remedy
the delaying condition in an expedient and efficient manner. Unavoidable Delay does not include
changes in market conditions or increased costs of construction or financing. Except in the event
of Unavoidable Delay, nothing in this Agreement shall preclude or restrict a Party’s right to argue
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that this Agreement has terminated on the grounds of undue or unreasonable delay complying with
the provisions of this Agreement.

2. Agreed Tolling Events. If any action, proceeding, lawsuit or other legal challenge
is brought against either Party with respect to the Project or this LDA, including, but not limited
to, a legal action or proceeding, seeking to enjoin or otherwise prohibit Pelham Green from (i)
obtaining or retaining any Approvals; or (ii) obtaining or retaining a building permit or performing
work on the Project pursuant to a building permit, the time for completion of any performance
requirement contained in this LDA shall be extended for a period of time equal to the duration
(from commencement through un-appealable resolution) of any such litigation, or an earlier date
which Pelham Green deems commercially reasonable to continue performance.

3. Survival. The provisions of this Section shall survive termination of this LDA.
SECTION 11. MISCELLANEOUS
1. Assignment. Transfer of Rights, and Development Partners. Pelham Green may not

assign, transfer or convey any or all of the rights or obligations it has under this LDA to any other
person or entity, or form a joint venture with any person or entity to satisfy its obligations under
this LDA, except to an Eligible Transferee as defined below and only with the prior written
approval of the LDC, which shall not unreasonably be withheld. An “Eligible Transferee” is an
entity whose principals collectively have (i) a demonstrated history of success in constructing,
owning and/or operating residential and/or commercial development of a kind relevant to the
obligations Pelham Green seeks to assign; (ii) sufficient capital, or access thereto, to carry out the
obligations that Pelham Green seeks to assign; (iii) has not, and its principals have not, defaulted
on any contract with the Village, the LDC or any other municipality or local development
corporation; and (iv) has an identified and demonstrated team capable of completing and/or
operating the obligations Pelham Green seeks to assign in accordance with the terms and
conditions of this LDA and any Approvals issued for the Project. Any Eligible Transferee shall
be obligated executed an LDC-approved Assignment and Assumption Agreement and to comply

with the provisions of this Agreement and any and all other agreements between the Village and/or
the LDC and Pelham House.

2. Entire Agreement. This LDA (together with its schedules and exhibits), sets forth
the entire agreement and understanding of the Parties with respect to its subject matter. It
supersedes all prior agreements (written and oral), arrangements, negotiations or understandings
between the Parties This LDA may not be amended, modified or supplemented except by an
instrument in writing signed by the Parties.

3. Modification. Notwithstanding anything contained to the contrary in this
Agreement, in the event of new and unanticipated circumstances arising after the date of execution
of this LDA that render the Project financially infeasible, the Partie$ agree to use their best efforts
to negotiate and agree upon such modifications to this LDA as are necessary to render the Project

financially feasible while also in order to achieve their respective redevelopment goals and
objectives.

4, Recording. The Parties shall not record this LDA.
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5. Binding Effect. This LDA shall inure to and bind the legal representatives,
successors and assigns of the Parties, and shall inure to and bind the legal representatives,
successors and assigns of the Village solely and exclusively with respect to the Sections of this
Agreement agreed and consented to by the Village as set forth on the signature page below.

6. °’ Partial Invalidity. If any term or provision of this LDA or the application of this
LDA to any persons or circumstances is determined, to any extent, invalid or unenforceable, the
remainder of this LDA and the application of the term or provision to persons or circumstances
other than those as to which it is determined to be invalid or unenforceable shall not be affected,
and each term and provision of this LDA shall remain valid and enforceable to the fullest extent
permitted by law.

7. Governing Law. This LDA and the rights of the Parties under it shall be construed
and governed by the laws of the State of New York without regard to its principles of conflicts of
laws.

8. Waiver of Trial by Jury. The Parties waive any and all rights to trial by jury in any
action, suit or counterclaim arising in connection with, out of or otherwise relating to this LDA.

9. Jurisdiction and Venue. Each Party submits to personal jurisdiction of the courts of

the State of New York, sitting in Westchester County, in any action or proceeding arising out of
this LDA.

10.  Legal Fees. Each Party and the Village shall be responsible for its own defense and
legal fees in any action or proceeding arising either from this LDA or in defense of a challenge to
the Approvals by a third party.

11.  Standing. Nothing contained in this LDA shall be deemed to vest any rights in any
third party.

12. Effectiveness. This LDA shall become effective on the date on which it is executed
by both Parties.

13.  Counterparts: This LDA may be executed in counterparts, each of which shall
constitute one and the same instrument.

14.  Notices: All notices, consents, approvals and required agreements of the Parties
under this LDA (“Notices”) must be in writing and must be delivered either personally or by
recognized overnight carrier, addressed as follows:

If to the LDC: Pelham Local Development Corporation
195 Sparks Avenue
Pelham, NY 10803
Attn: Chris Scelza, Chief Operating Officer

With a copy to: Harris Beach PLLC
445 Hamilton Avenue
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White Plains, New York 10601
Attn.: Jeffrey Storch

If to Pelham Green: Pelham Green, LLC
826 Broadway, Floor 11
New York, New York 10003
Attn: Sarah Pizer

With a copy to: Zarin & Steinmetz
81 Main Street, Suite 415
White Plains, New York 10601

Attn: David J. Cooper
Counsel to Pelham Green, LLC

Each Party shall promptly notify the other of the change of their respective addresses.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOQF, the LDC and Pelham House have each caused this LDA to
be duly executed by their duly authorized representatives as of the day and year first above written.

Pelham Local Development Corporation

By: C/lwul‘m Scefy

Name: Christopher Scelza
Title: Chief Executive Officer

STATE OF NEW YORK )

) ss.:
COUNTY OF WESTCHESTER )

On the H day of (mbg_(; in the year 2021, before me, the undersigned, personally appeared

NALES >\ , 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 individpal acted, executed the
instrument. f
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ame: A6 OF NEN
Title: U
STATE OF NEW YORK )
) ss.:

COUNTY OF WESTCHESTER )

On the  day of in the year 20__, 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 he executed the same in his capacity, and that by his signature on the

instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public
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IN WITNESS WHEREOF, the LDC and Pelham House have each caused this LDA to
be duly executed by their duly authorized representatives as of the day and year first above written.

Pelham Local Development Corporation

By:
Name:
Title:

STATE OF NEW YORK )

) ss.:
COUNTY OF WESTCHESTER )

On the  day of in the year 20__, 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 he executed the same in his capacity, and that by his signature on the

instrument, the individual, or the person upon behalf of which the individual acted, executed the
instrument. '

Notary Public

Pelham Green LPC /

By:
Name::DMtgA K,&%MEL
Title: ,AUT-HOZJZ@ SlGA/A/TDQL/

STATE OF NEW YORK )
) ss.:
COUNTY OF WESTCHESTER )

On the E ga of D e % . in the year 20__, before me, the undersigned, personally appeared

Doy Kvamer , 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.
N

otary Public :

Tog e_f L D‘ Love-

Stat€ o
¥ Reeyn01LD6DERUI
Fepives: 2132023

£ NY, Queens Cmuzy



AGREED AND CONSENTED TO
SOLELY AND EXCLUSIVELY WITH
RESPECT TO SECTIONS 1.5, 2.4, 2.5,
2.6, 2.7, 2.8, 3.1.1, 3.1.2, 3.5, 3.7, 3.8, 3.9,
5.3,54,6,7,9, 11.5 AND 11.10 OF THE
AGREEMENT:

Title: Mayor

STATE OF NEW YORK )

) ss.:
COUNTY OF WESTCHESTER )

‘the 14 day of OCd#dopr in the year 2022, before me, the undersigned, personally appeared
M\l , 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. K j %47 y

N ary ubhc

NO 01L0635837.2
{ QUALIFIED |N ':

WESTCHESTEH col

= % COMM. Exp.
Z

. 05-08-202
O 5

. .
--------
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EXHIBIT A
ESCROW AGREEMENT

(see attached Fully Executed Agreement dated December 15, 2020)
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EXHIBIT B
NEW FIRE HOUSE COMPLETION LIST

New Fire House Completion List - Required to Commence Fire Department Move-in Process

1. All required communication services (including Westchester County Dispatch Alerting,
Verizon Emergency phone lines, light path internet/data, etc.) installed, tested and operational.

Developer to provide interior conduits for wiring provided and installed by low voltage vendor
hired by Village.

2. All audio visual and IT Systems equipment to be supplied, installed, tested and operational
by the Village and their vendor, coordinated with the Developer.

3. All required wiring, conduits, and internal work required for antennae for 911, base radios,
and other antennae for emergency services for Fire Department and Police Department installed
by vendor hired by Village, coordinated with the Developer, tested and operational. Design and
specifications of the required antennae package to be developed during Schematic Design phase.

4. 75kw generator provided by Village and installed by Developer, tested and operational.
Developer’s engineer should understand the capacity and hook up entire building to Auto Transfer
Switch to run off the generator.

5. Existing Cascade Station and Oxygen filling station to be relocated and installed in the new
building by Developer, tested and operational.

6. New Plymovent system (vehicle exhaust system) provided and installed by Developer,
tested and operational.

7. New De Con washing machines provided and installed by Developer, tested and
operational.
8. Portions of traffic light control system (activators at watchdesk) that are internal to the new

Municipal Center, supplied by the Village, installed by Developer, and coordinated with Village
tested and operational.

9. All facilities including built-in items (millwork, custom shelves), lockers, dorm,
bathrooms, offices, kitchen and equipment storage/support rooms to be new supplied and installed
by Developer, operational and ready for immediate use.

10.  Building security including security cameras and all key fob/access control/electric
operated entrances chosen by Village in consultation with Developer and supplied and installed
by Village’s vendor. All hardware items for doors to be provided by Developer.

11.  Any other ongoing work post-move in shall not impede Fire Department operations nor
movement of apparatus.
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12. Required street striping, signage, and traffic signal changes completed by Village.

13. Completion of above items is subject to a final Fire Department, Village, Building Official
and Owner’s Consultants walkthrough to ensure that all systems are operational and functioning
and that the facility is fully capable of supporting all Fire Department operations.
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EXHIBIT C
FORM COMPLETION GUARANTEE
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EXHIBIT D"
PELHAM HOUSE FEE SCHEDULE

Fees to Be Paid Cost Timing

SEQRA Review Costs Up to $100,000 | See Escrow Agreement

Parking Study $250,000 $125,000 @ execution of Agreement
$125,000 @ Final Governmental
Approvals

Fair Share Mitigation $400,000 Upon Certificate of Occupancy or
Temporary Certificate of Occupancy for
the Pelham House Site

Owners’ Representation Cost | Up to $300,000 | See Escrow Agreement

Payment $650,000 $250,000 @ execution of Agreement
$200,000 @ Final Governmental
Approvals
$100,000 within 90 days of closing on
construction loan
$100,000 @ Second Closing

TOTAL $1,700,000

Consideration Value

Construction of Municipal Center $11,925,000

Construction of 60 Municipal Parking Spaces $1,800,000

Professional Fees to Design Municipal Center $871,400

Capital One Purchase Price $2,400,000

TOTAL $16,996,400
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