THIRD OMNIBUS AMENDMENT AGREEMENT

This Third Omnibus Amendment Agreement (this “Agreement”), dated as of March 29,
2019, is 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 WP NORTH TOWER LLC, a Delaware limited liability
company (“North Tower Owner™), and WP SOUTH TOWER LLC, a Delaware limited liability
company (“South Tower Owner”, and together with North Tower Owner, collectively, including
their respective successors and assigns, the “Company™), each having an office for the transaction
of business located at c/o LCOR Incorporated, One Penn Plaza, Suite 1801, New York, New
York 10119.

WITNESSETH:

WHEREAS, on June 28, 2007, the Agency and LCOR 55 Bank Street LLC, a Delaware
limited liability company (the “Original Company”), closed a “straight-lease transaction”
wherein the Agency provided certain financial assistance to the Original Company in the form of
mortgage recording tax exemption, sales tax exemption and real property tax abatements (the

“Straight Lease Transaction™);

WHEREAS, in connection with the Straight Lease Transaction, the Agency and the
Original Company entered into, among other things, the following documents (collectively, the
“Straight Lease Documents”), all dated as of June 28, 2007: (1) Project Agreement (the “Project
Agreement”); (2) Company Lease Agreement (the “Company Lease Agreement”); (3) Agreement
of Sublease (the “Agreement of Sublease™); (4) Payment In Lieu of Taxes Agreement between
the Agency and the Original Company, and acknowledged by the City of White Plains, County of
Westchester and the White Plains School District (the “PILOT Agreement”); (5) PILOT
Mortgage, made by the Agency and the Original Company in favor of the City of White Plains,
for itself and on behalf of the County of Westchester and the White Plains School District (the
“PILOT Mortgage”); and (6) Letter for Authorization for Sales Tax Exemption executed by the
Agency and accepted and agreed by the Original Company (the “Sales Tax Exemption Letter”);

WHEREAS, on December 2, 2013, the Original Company submitted a letter to the
Agency requesting that the Agency modify certain of the Straight Lease Documents to reflect,
among other things, an anticipated completion of construction date of December 31, 2019;

WHEREAS, on December 5, 2013, at a meeting of the Agency, the Agency adopted
Resolutions to extend the anticipated completion of construction date for the Project from
December 31, 2013 to December 31, 2019 and authorized its Executive Director to execute
and/or amend such documents as are necessary to effectuate the extension and, in furtherance
thereof, the Agency and the Original Company entered into that certain Omnibus Amendment
Agreement dated as of December 1, 2013 (the “First Omnibus Amendment”), and the Agency
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issued a new Sales Tax Exemption Letter to the Original Company with an expiration date of
March 15, 2015; and

WHEREAS, by “Resolution adopted February 10, 2015 approving an Application made
by LCOR 55 Bank Street, LLC, for Subdivision of the Property known as 55 Bank Street (SBL:
125.82-1-7.1), in accordance with the Requirements of the City Of White Plains Zoning
Ordinance, Subdivision Regulations, and State Environmental Quality Review Act,” the City of
White Plains Planning Board approved the Original Company subdividing the Land (as defined
under the Project Agreement) into two (2) separate distinct parcels and tax lots (referred to herein
as the “Subdivision™), each with their own tax map identification, to facilitate the financing and
construction of the Project in two phases as described herein below; and

WHEREAS, the Subdivision created a so-called North Tower Parcel (“North Tower
Parcel”) and a so-called South Tower Parcel (*South Tower Parcel”);' and

WHEREAS, the Original Company transferred and conveyed the North Tower Parcel to
North Tower Owner and the South Tower Parcel to South Tower Owner; and

WHEREAS, the first phase of the Project (“Phase I”*) consists of the construction on the
North Tower Parcel of the following improvements (collectively, the “North Tower”): (i) a 16-
story residential and retail tower consisting of 288 residential rental units and 3,000 square feet
of retail space; (ii) a 381 space, at-grade and below grade, parking facility (the “Parking
Facility”) which will serve the North Tower as well as the South Tower (as defined below); (iii)
various facilities and amenities including, without limitation, a fitness center, leasing office,
management office, business center, and children's playroom, serving the North Tower as well as
the South Tower; (iv) various roadways, park and landscaped areas serving the North Tower as
well as the South Tower; and (v} a main lobby area and an amenity area above such lobby,
serving the North Tower as well as the South Tower (with respect to items (ii) through (v) in this
whereas clause, the South Tower Parcel, South Tower, and South Tower Owner has a right to use
such shared facilities only upon the completion of the construction of the South Tower in
accordance with the REOA defined below); and

WHEREAS, the second phase of the Project (“Phase II"") will consist of the construction
on the South Tower Parcel of the following improvements (collectively, the “South Tower™): (i)
a 17-story residential and retail tower consisting of 309 residential rental units and 3,345 square
feet of retail space; and (ii) one or more amenity area including a fitness center, serving the South
Tower as well as the North Tower;

WHEREAS, North Tower Owner and South Tower Owner have entered into a certain
Reciprocal Easement and Operation Agreement and Declaration of Covenants, Conditions and
Restrictions (as amended from time to time, the “REOA™) and, through the REOA, North Tower

! For purposes of clarification, the metes and bounds description for the North Tower Parcel consists of
the metes and bounds description of the entire Land except for a three dimensional area beginning on or
at grade, above the Parking Facility, and rising vertically, which three dimensional area is the South Tower
Parcel,



Owner and South Tower Owner intend to establish a common, general plan for the joint
protection, development, maintenance, operation and improvement of the Project as integrated
buildings and parking structures developed within the North Tower Parcel and South Tower
Parcel providing for retail, commercial, residential and other permitted uses and shared spaces,
facilities and amenities, that will serve and benefit all the owners, tenants, employees and
invitees of the Project; and

WHEREAS, on January 5, 2015, the Original Company submitied a letter to the Agency
requesting that the Agency further modify certain of the Straight Lease Documents to facilitate
the construction and financing of the Project in two phases as described above; and

WHEREAS, on January 15, 2015, at a meeting of the Agency, the Agency adopted
Resolutions to reflect, acknowledge, approve and consent to, among other things, the following
actions: (i) the Subdivision; (ii) the transfer and conveyance of the North Tower Parcel to the
North Tower Owner and the South Tower Parcel to the South Tower Owner so that the Original
Company will have no further obligations or liabilities under the Straight Lease Documents; (iii)
the North Tower Owner will be responsible for constructing Phase I of the Project on the North
Tower Parcel; (iv} the South Tower Owner will be responsible for constructing Phase 11 of the
Project on the South Tower Parcel; (v) amending the PILOT Agreement to reflect that “initial
occupancy” as defined thereunder will commence upon the “initial occupancy” of each of Phase |
and Phase I1, respectively; and (vi) making such other changes and revisions to the Straight Lease
Documents to effectuate and consummate all of the foregoing; and authorizing its Executive
Director to execute and/or amend such documents as are necessary to effectuate such actions;
and, in furtherance thereof, the Agency and the Original Company entered into that certain
Second Omnibus Amendment Agreement dated as of July 23, 2015 (the “Second Omnibus
Amendment™); and

WHEREAS, the Straight Lease Documents, as amended, provide that the completion of
construction of the Project (as defined in the Project Agreement) will occur no later than
December 31, 2019;

WHEREAS, at the request of the Company, by Resolution dated March 29, 2018, the
Agency authorized a reallocation of sales tax exemption benefits from Phase II to Phase I, such
that the benefits limit for the construction and equipping of the North Tower was increased to
$3,400,250 and the benefits limit for the construction and equipping of the South Tower was
decreased to $610,750; and

WHEREAS, on January 4, 2019, the Company submitted a letter to the Agency
requesting that, due to increased construction costs for both Phase I and Phase 11, the Agency (i)
increase the sales tax exemption benefits limit for Phase I by $200,000 to $3,600,250, and (ii)
increase the sales tax exemption benefits limit for Phase II by $2,199,250 to $2,810,000; and on
February 14, 2019, at a meeting of the Agency, the Agency adopted Resolutions increasing the
sales tax benefits limits as requested; and



WHEREAS, construction of the North Tower by North Tower Owner has been
substantially completed and is projected to be completed on or before December 31, 2019; and

WHEREAS, South Tower Owner has been unable to commence construction of the
South Tower, and, therefore, completion of construction of the South Tower will not occur by
December 31, 2019;

WHEREAS, the Company has further requested that the Agency extend the anticipated
completion of construction date for the Phase II of the Project from December 31, 2019 to J uly 1,
2022; and

WHEREAS, on March 29, 2019, at a meeting of the Agency, the Agency adopted
Resolutions: (i) extending the term limitation on sales tax exemption benefits available to South
Tower Owner for Phase II of the Project and the construction of the South Tower, and to the
Company for the construction of elements common to Phase I and Phase Ii of the Project in
connection with the completion of Phase II of the Project, to July 1, 2022; and (ii) extending the
period for substantial completion by South Tower Owner of construction of the South Tower,
and by the Companies of elements common to Phase I and Phase II of the Project in connection
with the completion of Phase II of the Project, to July 1, 2022, and amending the definition of
Recapture Event in the Project Agreement accordingly; and (iii) and authorizing the Chairperson
or the Executive Director to execute and/or amend such documents as are necessary to give effect
to the extension.

NOW, THEREFORE, in consideration of the mutual agreements herein contained and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Agency and the Company hereby agree as follows:

1. Recitals; Capitalized Terms Not Defined. The recitals are incorporated herein by this
reference. All capitalized words, terms and phrases used herein and not defined herein shall have

the meanings ascribed to them under the Project Agreement.

2. Project Agreement.

a. From and after the date hereof, Section 2.2(c)(iv)}(G) of the Project
Agreement is deleted in its entirety and replaced with the following:

“(G) shall not exceed $3,600,250 (i.e., exemption for otherwise
taxable purchases not to exceed $42,988,000) in respect of Phase I of the
Project, and shall not exceed $2,810,000 (i.e., exemption for otherwise
taxable purchases not to exceed $33,552,000) in respect of Phase ! of the
Project; and”

b. From and after the date hereof, the following shall be added immediately
foliowing the first sentence of Section 2.2(c)(ii) of the Project Agreement:



“Notwithstanding the foregoing, South Tower Owner shall be entitled to a
Sales Tax Letter in respect of the construction and equipping of the South
Tower, dated on or about April 1, 2019, which shall be effective for a term
expiring on the earliest of (A) the termination of this Agreement, (B)
completion of construction of Phase Il of the Project (C) July I, 2022
(except that if the completion of construction of Phase II of the Project
shall have failed to occur before July 1, 2022, 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 thirty (30)
months), or (D) the termination of the Sales Tax Letter pursuant to Section
3.2 hereof.”

c. From and after the date hereof, subsection (3) of the definition of
“Recapture Event” in the Project Agreement is deleted in its entirety and replaced with the
following:
“North Tower Owner shall have failed to substantially complete the
construction and equipping of the North Tower on or before December 31,
2019, subject to Unavoidable Delay; or South Tower Owner shall have
failed to substantially complete the construction and equipping of the
South Tower on or before July 1, 2022, subject to Unavoidable Delay.”

3. Notice Provision Amendments. The notice provisions contained in the Straight-Lease
Documents shall be amended to reflect the following:

a. Copies of notices to the Agency shall be sent to Oxman Law Group PLLC,
120 Bloomingdale Road, White Plains, New York 10603, Attn.: Marc S.
Oxman, Esq.

b. Notices to the North Tower Owner or to South Tower Owner shall be sent

to c/o LCOR Incorporated, One Penn Plaza, Suite 1801, New York, New
York 10119, Attn.; Anthony A. Tortora, Senior Vice President.

4, Ratification. Except as amended and modified by this Agreement, all of the terms,
covenants and conditions of the Straight Lease Documents are hereby ratified and confirmed and
shall continue to be and remain in full force and effect.

5. Inconsistency. In the event there is any inconsistency between the terms of this
Agreement and the terms of the Straight Lease Documents, the terms of this Agreement shall
govern and prevail.

6. Binding Agreement. This Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, executors, administrators, successors or assigns.

7. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of New York.



8. Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original, but all of which when taken together shall constitute one and the same
instrument.

9. Further Assurances. The parties hereto agree to execute, acknowledge and deliver any
further assignments, conveyances, documents, instruments and other assurances reasonably
requested by the other party and shall use its best efforts to take any other action consistent with
the terms of this Agreement that may be reasonably requested by the other party in furtherance of
consummating the transactions contemplated under this Agreement.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]



IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the date
and year first written above,

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

o Y,

Namé: JoamMcDona 1d
Titfe: Lhairpe s=on/

WP NORTH TOWER LLC, a Delaware limited liability
company

By: North Tower L/ICAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:

WP SOUTH TOWER LLC, a Delaware limited liability
company

By: South Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first written above.

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

By: ()(MI/L\W

Namg B oor McDovo\d
Titl hoicp ereer/

WP NORTH TOWER LLC, a Delaware limited liability
company

By: North Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:

WP SOUTH TOWER LLC, a Delaware limited liability
company

By: South Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first written above.

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

s Ol

Nande: Joa\.‘N M DO o I3
Title:/ Chdac ?QJ'SD'J

WP NORTH TOWER LLC, a Delaware limited liability
company

By: North Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:

WP SOUTH TOWER LLC, a Delaware limited liability
company

By: South Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:




IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first written above,

COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

WP NORTH TOWER LLC, a Delaware limited liability
company

By: North Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title:

WP SOUTH TOWER LLC, a Delaware limited liability
company

By: South Tower L/CAL LLC, a Delaware limited liability
company, a member

By:
Name:
Title;




