PROJECT AGREEMENT
(Retail Component)

This Agreement, made and entered into on April Zu 2002 (this "Agreement"), by
and between the COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT.
AGENCY, a corporate governmental agency constituting a body corporate and politic and a
public benefit corporation of the State of New York, duly organized and existing under the laws
of the State of New York (the "Agency"), having its principal office at 148 Martine Avenue,
White Plains, New York 10601, party of the first part, and LC WHITE PLAINS LLC, a limited
liability company organized and existing under the laws of the State of New York, (the
"Company") having an office at 115 Stevens Avenue, Valhalla, New York 10595, party of the

second part:

WITNESSETH:

WHEREAS, 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 (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, warechousing, 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) to be
located within the territorial boundaries of the City of White Plains on approximately 5.4 acres of
land bounded generally by Main Street and Martine and Mamaroneck Avenues, all as more

particularly described in Schedule A annexed hereto (the "Land"); and

WHEREAS, the Project (the "Project") will consist of the acquisition by the
Agency of the Land and improvements thereon, demolition of existing improvements, site
preparation, and the acquisition, construction, and equipping thereon of the following
improvements (collectively, the “Improvements”) (square footages are estimated and
approximate and are not to be deemed binding for purposes of this Agreement): (a) 600
" residential apartment units with 20,000 sq. ft. of retail space (the “Residential Component”);
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and (b) a 90,000 sq. fi. movie theater, 55,000 sq. ft. of restaurant space, 275,000-375,000 sq. ft.
of retail space, and a 10,000 sq. ft. Community Performing Arts Center, with site improvements
and public amenities including parking facilities (collectively, the “Retail Improvements”, and
together with the Land appurtenant thereto, all as leased to the Company under the Retail
Component Lease Agreement [as hereinafter defined], collectively, the “Retail Component™);

and

WHEREAS, the Company has represented that the Project 1s expected to maintain
or increase employment in the County of Westchester and has made additional factual
representations concerning itself and the Project upon which the Agency is relying in entering
into this Agreement; and the provision by the Agency of financial assistance to the Company
through a straight-lease transaction has been determined to be necessary in order for the Project
to be economically viable; and if the Agency does not provide such financial assistance, the

Company could not feasibly proceed with the Project; and

WHEREAS, the Project is located 1n a highly distressed area, as defined in
Section 854(18)(a) of the Act, which permits retail projects not otherwise eligible to be
constructed therein pursuant to Section 862(2)(b)(ii1) of the Act; and

WHEREAS, the Agency has determined that undertaking the Project will serve
the public purposes of the Act by preserving permanent, private sector jobs or increasing the
overall number of permanent, private sector jobs in the State of New York; and

WHEREAS, the County Executive of the County of Westchester has confirmed
the proposed action of the Agency; and

WHERFEAS, to facilitate the Project, the Company will convey the Land and
existing improvements to the Agency pursuant to a deed or deeds dated as of the date hereof (each
a "Deed to Agency"), and the Agency will lease its interest in the Land and existing
improvements to the Company pursuant to Agreements of Lease dated as of the date hereof (such
Agreement of Lease in respect of the Retail Component, the "Retail Component Lease
Agreement"); and, in furtherance of such purposes, on September 6, 2001, (the "Inducement
Date"), the Agency adopted a resolution (the "Inducement Resolution") authorizing the

Company to proceed with the Project; and

WHEREAS, on October 16, 2001, the Agency adopted a resolution (as amended
by resolution dated November & 2001, the "Authorizing Resolution™) authorizing, inter alia,
the undertaking of the Project, the Deed(s) to Agency, the Retail Component Lease Agreement,
the Retall Component PILOT Agreement (as hereinafter defined), the PILOT Securnty
Agreement (as hereinafter defined) and this Agreement.

NOW, THEREFORE, 1 consideration of the premises and the respective
representations and agreements hereinafter contained, the parties hereto agree as follows:



DEFINITIONS AND REPRESENTATIONS

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

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

Affiliate of a Person shall mean a Person which directly or indirectly through one
or more intermediaries controls, or is under common control with, or is controlled by, such
Person. The term "control” (including the related terms "controlled by" and "under common
control with") means (1) the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise, and (11) the ownership, either directly or indirectly, of at least
51% of the voting stock or other equity interest of such Person.

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

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

Authorized Representative shall mean, (1) in the case of the Agency, the
Charrman, Executive Director, or Secretary of the Agency, or any other officer or employee of
the Agency who 1s 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, Louis Cappelli or any other officer or employee
thereof who 1s 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.

Business Dayv shall mean any day of the year on which banking institutions located
in the State of New York are not required or authorized to remain closed.

City shall mean the City of White Plains, New York.

Commencement Date shall mean the date this Agreement was executed and

delivered.



Companyv_ 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, with respect to which no sales or use tax exemption shall have
been received pursuant to the Sales Tax Letter or the Preliminary Sales Tax Letter.

County shall mean the County of Westchester, New York.

Deed to Agency shall have the meaning provided in the recitals of this

Agreement.

Exempt Propertv shall mean only tangible personal property conveyed to or
acquired by the Agency in connection with the Retail Component of the Project on or before the
date of completion of the Project, 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 Facility or for use in connection with the Facility.

Facility shall mean, collectively, the Retail Component of the Facility Realty and
the Facility Equipment.

Facility Equipment shall mean so much of the Exempt Property as shall consist
of machinery, equipment and other tangible personal property which does not constitute a part of
the Facility Realty, owned by the Agency and leased to the Company under the Retail
Component Lease Agreement, together with all repairs, replacements, improvements,
substitutions and renewals thereof or therefor, and all parts, additions and accessories
mncorporated therein or affixed thereto or therefor and all parts, additions and accessories
incorporated therein or affixed thereto.

Facility Realty shall mean so much of the Land, the existing improvements and
the Retail Improvements as shall constitute the Retail Component of the Project, and all fixtures
and appurtenances and additions thereto and substitutions and replacements thereof, leased to the
Company under the Retail Component Lease Agreement, all as more particularly described 1n the
Retail Component Lease Agreement.

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

Independent Accountant shall mean an independent certified public accountant
or firm of independent certified public accountants selected by the Company and approved by the
Agency, which approval will not be unreasonably withheld.

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

Municipalities means the City, the County and the White Plains School District

Permitted Encumbrances shall mean, as of any particular time,

(1) the Retail Component Lease Agreement and this Agreement;
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(11)

(i)

(iv)

v

(vii)

(viii)

(ix)

liens for real estate taxes, assessments, levies and other governmental
charges, the payment of which is not in default or such taxes, assessments,
levies and other governmental charges being diligently contested and for
which adequate reserves are maintained;

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 Facility as contemplated by the parties hereto;

such defects, irregularities, encumbrances, easements, rights-of-way and
clouds on title as normally exist with respect to property similar in
character to the 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 (a “Mechanic’s Lien”) if payment 1s not yet due and payable, all if
and to the extent permitted by this Agreement or to the extent such lien or
right is being diligently contested in good faith by the Company (or in the
case of a Mechanic’s Lien which is the responsibility of a Permitted
Subtenant or a contract vendee under a contract to acquire a portion of the
Project, the Company is diligently and in good faith pursuing its remedies
against such obligated party);

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

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;
the lien of a Permitted Mortgage;

the lien of a mortgage which 1s subject and subordinate to the interest of
the Agency in the Facility;

the lien of the PILOT Security Agreement;

subleases to Permitted Subtenants and leasehold mortgages of thelr
interests; and

all agreements and instruments entered into pursuant to or as contemplated
by those certain resolutions of the Common Council of the City of White
Plains adopted on or as of , relating to the Project.




Permitted Morteage shall mean a bona fide arms length mortgage on the
Facility, held by a Person which is not an Affiliate of the Company:.

Permitted Subtenant shall mean a Subtenant of the Facility Realty (or any part
thereof) which is permitted under the terms of the Retail Component Lease Agreement and this -

Agreement.

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

PILOT Securitv Acreement shall mean that certain PILOT First Lien and
Security Agreement, dated as of April __, 2002, by and among the Agency, the Company and the

Municipalities.

Prime Rate shall mean the annual rate of interest publicly announced by The
Chase Manhattan Bank, N.A. in New York, New York, as its base rate, as such rate shall change
from time to time. If The Chase Manhattan Bank, N.A. ceases to announce a base rate, Prime
Rate shall mean the rate of interest published in The Wall Street Journal from time to time as the
Prime Rate. If more than one Prime Rate is published in The Wall Street Journal for a day, the

average of the Prime Rates shall be used.

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

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

Agreement.

Project Counsel shall mean Plunkett & Jaffe, P.C. 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 Retail
Component Lease Agreement, the Retail Component PILOT Agreement and the PILOT Security

Agreement.

Rental Pavments shall mean all payments due from the Company to the Agency
under the Retail Component Lease Agreement.

Retail Component shall have the meaning provided in the recitals of this

" Agreement.

Retail Component Lease Agreement shall have the meaning provided m the
recitals of this Agreement.




Retail Componpent PILOT Agreement shall mean that certain Payment in Lieu
of Taxes Agreement, dated as of April |, 2002, by and between the Agency and the Company.

Retail Improvements shall have the meaning provided in the recitals 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 Letter shall mean the Letter of Authorization for Sales Tax Exemption,
which the Agency has made available to the Company, dated the date hereof.

State shall mean the State of New York.

Subtenant shall mean a subtenant or occupant of the Facility (or any part thereof)
by agreement with the Company as tenant under the Retail Component Lease Agreement.

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 1s 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. Subject to the foregoing,
Unavoidable Delay shall include delay caused by general financial conditions or by the financial
condition of the party whose performance hereunder is at issue. 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.

Unrented Space shall mean space in the Facility which, at the time in question, 1s
not (or has not previously been) subject to a bona fide sublease to a Permitted Subtenant or to an
Affiliate of the Company whose occupancy would qualify to be counted for purposes of
calculating compliance with the threshold requirements set forth in Section 3.4(d) hereof.

SECTION 1.2: Representations and Warranties by Agency. The Agency
represents and warrants that the Agency (1) 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, (i1) is authorized and empowered to enter into the transactions contemplated by
this Agreement and any other Project Documents to which the Agency is a party 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 and such other Project Documents to

which the Agency is a party.




SECTION 1.3:  Representations. Warranties and Covenants bv the
Company. The Company makes the following representations, warranties and covenants, as of
the date hereof:

(a) The Company is a limited lhability company duly organized, validly
existing and in good standing under the laws of the State of New York, is not in violation of any -
provision of 1ts articles of organization or operating agreement, has the power and authority to
own 1its property and assets, to carry on its business as now being conducted by it and to execute,
deliver and perform this Agreement and each other Project Document to which it is or shall be a

party.

(b) The execution, delivery and performance of this Agreement and each other
Project Document to which it is or shall be a party and the consummation of the transactions
herein and therein contemplated have been duly authorized by all requisite company action on
the part of the Company and will not violate any provision of law, any order of any court or
agency of government, or the articles of organization or operating agreement of the Company, or
any indenture, agreement or other instrument to which the Company is a party or by which it or
any of its property 1s subject to or bound, or be in conflict with or result in a breach of or
constitute (with due notice and/or lapse of time) a default under any such indenture, agreement or
other instrument or result 1n the imposition of any lien, charge or encumbrance of any nature
whatsoever other than Permitted Encumbrances.

(c) There 1s no action or proceeding pending or threatened by or against the
Company by or before any court or administrative agency that would adversely affect the ability
of the Company to perform its obligations under this Agreement and each other Project
Document to which it shall be a party and all authorizations, consents and approvals of
governmental bodies or agencies required to be obtained by the Company as of the date hereof in
connection with the execution and delivery of this Agreement and each other Project Document
to which the Company shall be a party or in connection with the performance of the obligations
of the Company hereunder and under each of the Project Documents have been obtained.

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

(e) The financial assistance (within the meaning of the Act) provided by the
Agency to the Company through the straight-lease transaction (within the meaning of the Act) as
conternplated by this Agreement 1s reasonably necessary to induce the Company to proceed with
the Project.

(£ No Person other than the Company is presently in use, occupancy or
possession of any portion of the Facility. No person other than the Company and any
Subtenant(s) permitted hereunder (or an assignee or subtenant of a Permitted Subtenant) will be
In use, occupancy or possession of any portion of the Facility during the term of this Agreement,
except as permitted under this Agreement.



(g) The transaction contemplated by this Agreement shall not result in the -
removal of any facility or plant of the Company or any other occupant or user of the Facility
from one area of the State of New York (but outside of the County) to within the County or in
the abandonment of one or more facilities or plants of the Company or any other occupant or
user of the Facility located within the State of New York (but outside of the County). The
Company will not lease any Unrented Space in the Facility to any Subtenant relocating from -
within the State of New York in violation of Section 862(1) of the Act. The foregoing shall
survive the termination of this Agreement unless and until (1) there 1s no Unrented Space in the
Facility, or (11) all Benefits (hereinafter defined) subject to recapture under Section 3.4 hereof
have been recaptured, whichever shall first occur.

(h) It 1s reasonably expected that the Project will increase or maintam the
overall number of permanent, private sector jobs in the State.

(1) 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 1n
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 and the other Project Documents constitute the legal,
valid and binding obligations of the Company enforceable against the Company in accordance
with their respective terms.

(k) The Project will be designed, and the Facility will be operated m
compliance with all applicable Federal, State and local laws or ordinances (including rules and
regulations) relating to safety and environmental quality and shall take into consideration any
applicable regional and local land use plans. The Common Council of the City of White Plains,
as Lead Agency under the State Environmental Quality Review Act (“SEQR?”), has determined
that the Project will cause no "adverse environmental impacts”" as such phrase is interpreted

under SEQR.

) (i) the application, dated August 23, 2001, submitted to the IDA
requesting financial assistance, and (ii) the Environmental Assessment Form and supplemental
material submitted to the Agency are true, correct and complete 1n all material respects.

(m) The Company will diligently pursue for the purposes contemplated
hereunder (I) the completion of Project Construction (as hereinafter defined), (II) the issuance of

" temporary and permanent certificates of occupancy for the Retail Component, and (III) the
leasing of the retail and commercial space contained in the Retail Unit.

THE PROJECT




SECTION 2.1: The Project.

(a) The Agency hereby ratifies the appointment of the Company, effective as
of December 13, 2001, as its agent to undertake the Project, in accordance with the terms of the -
Project Documents, including, without limitation, (i) constructing the Retail Improvements and
designing, procuring and installing the Facility Equipment in the Facility Realty (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 the design,
construction and installation of the Facility from funds made available therefor 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

with the Project.

(b) The Company unconditionally represents, warrants, covenants and agrees
that it has obtained or caused to be obtained or will obtain or will cause to be obtained at the
appropriate time in the future all necessary approvals from any and all governmental agencies
requisite to the Project Construction and operation of the Facility, all of which has been done in
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 Facility

and this Agreement.

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

(d) The Company shall pay (i) all of the reasonable costs and expenses m
- connection with the preparation of the Retail Component Lease Agreement and memorandum
thereof, the delivery thereof and of any instruments and documents relating thereto and the filing
and recording of any such memorandum or other instruments or documents, if required, (11) all
taxes and charges pavable in conmection with the Retaill Component Lease Agreement, or
attributable to periods prior to the dates thereof, and (iii) all shipping and delivery charges and
“other expenses or claims Incurred in connection with the Project.
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(e) [Reserved]

(H) Simultaneously with the execution of this Agreement, the Company will
provide to the Agency reasonable evidence that the Agency's title in the Facility Realty 1s subject
only to the Permitted Encumbrances. '

SECTION 2.2: Limitation on Sales Tax Exemption.

(a) Any exemption from Sales Taxes resulting from or occasioned by the
Agency's involvement with the Project 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
Exempt Property) shall be subject to an exemption from Sales Taxes because of the Agency's
involvement with the Project. The Company acknowledges and represents that it is famihar 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 it shall
include or cause to be included the following language (through an attached rider or otherwise) o
and as part of each contract, invoice, bill or purchase order entered into by the Company or by its
Sub-Agents (as described below) for Exempt Property as agent for the Agency in connection

with the Project:

“This contract is being entered into by [LC White Plains LLC, a New
York limited liability company] [if Sub-Agent is being appointed, list Sub-Agent]
(the "Company"), in its capacity [as agent for and on behalf of the County of
Westchester Industrial Development Agency (the "Agency™)] [if Sub-Agent is
being appointed, provide "as Sub-Agent of LC White Plains LLC, agent of the
County of Westchester Industrial Development Agency (the "Agency")"] n
connection with a certain project of the Agency, consisting of the demolition of
the existing improvements, the constructionand reconstruction of new
improvements, and the acquisition and installation therein and thereon of certain
equipment (the "Project”), such Project to be located in the City of White Plains,
County of Westchester, State of New York, in premuses bounded generally by
Main Street and Martine and MamaroneckAvenues and known as “City Center at
White Plains”. The demolition, construction, reconstruction, and capital
improvements, materials, machinery, equipment,expendable supplies (including
fuel), 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 City of White Plains, 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] 1s
in compliance with the terms of the Letter of Authorization for Sales Tax
Exemption. The liability of the Agency hereunder is limited as sct 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 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
Prime Rate plus an amount (the “Additional Interest”) of three percent (3%) per annum, from the
date of such taking. The prior sentence notwithstanding, any such failure, if constituting a good
faith mistake which, for the purposes of this Section 2.2(b) only, shall mean any single event n
which the cost for which the benefit was availed of does not exceed $50,000, shall not require the
Company to pay the Additional Interest in addition to the Prime Rate.

(¢) (i) The Agency has made the Sales Tax Letter available to the Company. The
Agency, at the sole and reasonable cost and expense of the Company, shall also
execute such other authorizations, letters and documents (and such amendments to
or replacements of the Sales Tax Letter) as may be reasonably necessary to permit
the Company and any permitted assignee of its rights hereunder to obtain the
intended benefits hereunder.

(i1) The Sales Tax Letter is dated December 13, 2001, and shall be effective
for a term expiring upon the earliest of (A) the termination of this Agreement, (B)
completion of Project Construction, (C) the fifth (5™) anniversary of the date of
this Agreement (except if a “tolling event”, as defined in the Retail Component
PILOT Agreement, shall occur, in which event such date shall be extended by the
lesser of the number of days during which such tolling event is continuing or
thirty (30) months), or (D) the termination of the Sales Tax Letter pursuant to
Section 3.2 hereof. Project Construction shall conclusively be deemed completed
upon issuance of a temporary certificate of occupancy for the Retall
Improvements in their entirety (including all tenant space).

(iii)  The authorizations set forth in the Sales Tax Letter shall automatically be
suspended after an Event of Default as defined in Section 3.1 hereof shall have
occurred and continued beyond the expiration of any period to cure; and such
suspension shall continue until the Company shall pay any amounts due, and/or
perform all of its obligations, with respect to any such Event of Default. Upon

o
[N



such cure, whether by payment or performance, the Sales Tax Letter shall be’
reinstated retroactively to the date of suspension. In the event of a good faith
dispute between the Company and the Agency with respect to the continued use
or suspension of the Sales Tax Letter, the Company may continue to use the Sales
Tax Letter during such period of dispute until same is resolved, the continued use
thereof being at the Company’s sole risk. :

(iv)
Letter:

The sales and use tax exemption to be provided pursuant to the Sales Tax

(A)  shall not be available for payment of any costs other than
the costs of the Project, or for any items of personalty other than those
items of Facility Equipment located at the Facility Realty;

(B)  shall only be utilized for items of Exempt Property which
shall be purchased, completed or installed for incorporation into or use (i)
at the Facility Realty, and (ii) solely by the Company and its Affiliates
and, subject to the further limitations set forth in subparagraph "(F)"
below, by a Permitted Subtenant (and not with any intention to sell,
transfer or otherwise dispose of any such items of Exempt Property to a
Person as shall not constitute the Company or an Affiliate or a Permitted

Subtenant);

(C)  shall be available only for the purchase of tangible personal
property having a useful life of not less than one year and which is capable
of being capitalized in accordance with generally accepted accounting
principles as a capital expenditure;

(D)  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)(iil) 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;

E) shall not be available for the purchase of (1) rolling stock,
(ii) computer equipment or software (except such as are required for the
building management office or for the operation of building systems such
as HVAC, fire alarms, or elevators), (iii) plants, shrubs, trees, flowers,
lawns or plants, (iv) fine art, objects d'art or other similar decorative items,
(v) utilities, or (vi) maintenance or cleaning services or supplies.

(F) shall not be available for the purchase of any property or
materials (other than “building standard” or other installations customarily
performed by a landlord of like-kind space at the landlord’s expense at



(v)

(v1)

lease inception) to be installed in space intended to sublet to a Subtenant; :
and

(G)  shall not be available subsequent to the termination of this
Agreement.

In the event that the Company shall 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 Prime Rate plus three percent
(3%) per annum from the date and with respect to the dollar amount for
which each such unauthorized sales or use tax exemption was availed of

by the Company.

In any calendar year during the term hereof, in which the Company
makes purchases in reliance on the Sales Tax Letter, the Company shall,
on or before March 1 of the following year:

(A)  deliver to the Agency a certificate of an Authorized
Representative of the Company, in the form annexed hereto as Schedule
"B", certifying (i) as to each sales or use tax exemption availed of by the
Company, the dollar amount of same and the date availed of, all as availed
of by the Company in the immediately preceding calendar year, and the
specific items of Project costs to which they shall relate, (if) that all such
sales or use tax exemptions so availed of were in compliance with the
provisions of the Sales Tax Letter and of this Section 2.2(c), and (111) as to
the dollar amount of all sales and use tax exemptions availed of by the
Company from the Commencement Date through the end of the calendar
year period to which such certificate shall relate; and

(B)  deliver to the Agency, at the Agency's request, a certificate
of an Independent Accountant to the effect that such Independent
Accountant has reviewed the use by the Company of the Sales Tax Letter
for the preceding calendar year, and has reviewed the terms and provisions
of the Sales Tax Letter and of this Section 2.2(c), and has further reviewed
the certificates of the Company provided in paragraph (A) above for the
preceding calendar year, and such certificates were properly prepared and
accurately reflect the matters certified therein.

(vil) 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 and the
Independent Accountant all such books and records of the Company and
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require all appropriate officers and employees of the Company to
respond to reasonable inquiries by the Agency and the Independent
Accountant, as shall be necessary to indicate in reasonable detail those
costs to which the Company shall have utilized the Sales Tax Letter and
the dates and amounts so utilized.

(vii1) 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.

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

(e) For each year in which the Sales Tax Letter 1s utilized by the Company or
remains in effect, the Company shall timely file a statement with the New York State Department
of Taxation and Finance, on a form and in a manner and consistent with such regulations as are
or may be prescribed by the Commissioner of the New York State Department of Taxation and
Finance, of the value of all sales and use tax exemptions claimed by the Company or agents of
the Company in commection with the Project and the Facility 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 Department of Taxation and Finance. 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 beyond any applicable period to cure, the Company shall, unless and until such
failure shall have been cured in accordance with this Agreement and any applicable rules or
regulations of the Tax Department, immediately cease to be the agent for the Agency in
connection with the Project (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 Exempt Property 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 is or shall be exempt from sales taxes or use taxes under the laws of the State. At the
- time of execution of this Agreement, the Company shall deliver to the Agency copies of all such
annual reports filed with the Department of Taxation and Finance prior to the Commencement

Date.

®

i The Company agrees to submit to the Agency appropriate regisiries,
substantially in the form a

nnexed hereto as Exhibit "1", regarding improvements and equipment
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that have been purchased and are considered part of the Project. Said registries are to be-
submitted on the Commencement Date for all prior purchases and thereafter on March 1 for

purchases of items made for the preceding calendar year.

SECTION 2.3: Pavments in Lieu of Real Estate Taxes.

(2) Acknowledegment of Parties:

The Parties acknowledge that under the provisions of the Act the Agency is required
to pay no real estate taxes upon any of the property acquired or owned by it (the "Agency Tax
Exemption"). The Agency and the Company agree, however, that the Company shall be required
to make annual payments in lieu of real estate taxes with respect to the Facility in accordance with
the Payment in Lieu of Taxes Agreement (the "Retail Component PILOT Agreement") dated
April _, 2002, by and between the Agency and the Company, a copy of which is attached hereto
as Bxhibit C. Tt is the intent of this Agreement that the Company shall, at all times during its or
the Agency’s ownership of the Project, be obligated to pay either PILOT Payments or real estate
taxes, and that the foregoing obligations shall not be duplicative of each other or otherwise be
additive. For example, and without limitation, (1) the Company shall be obligated to pay real
estate taxes lawfully levied and/or assessed against the Facility, including real estate taxes and
assessments levied for the current tax year and all subsequent tax years until such time as the
Agency Tax Exemption with respect to the Project lawfully takes effect on the tax rolls of the
Municipalities (as defined in the Retail Component PILOT Agreement) and until all tax
payments calculated with respect to prior tax rolls, not reflecting such exemption, shall have been
made, and shall be obligated to pay PILOT Payments at all times thereafter until the Agency Tax
Exemption with respect to the Project is no longer in effect on the tax rolls, and (ii) after the
Agency Tax Exemption is no longer in effect, no further PILOT Payments shall be due.

(b) Payments Prior to PILOT Commencement Date:

The PILOT Commencement Date shall be the January 1 immediately following the
date on which this Agreement shall have been executed and delivered, or such later date as the
Facility is determined by the City to be subject to the Tax Exemption, and the last tax payment
calculated with respect to prior tax rolls (not reflecting the Agency Tax Exemption) shall have
become due. Until the PILOT Commencement Date, the Company shall timely pay all real estate

taxes with respect to the Facility Realty.

(c) Agency’s Representations and Covenants:

It is the Agency's intention that the Facility not be exempt from the payment of
real estate taxes unless and until the Company and the Municipalities agree otherwise, but in
. such event the Agency shall take such reasonable action as may be necessary to give effect to
such agreement. The Agency makes no representation as to the availability of an exemption
from real estate taxes for the Facility, and the Agency will not file an application for exemption
under Section 412-a of the Real Property Tax Law unless and until the Company has executed
and delivered a Retail Component PILOT Agreement acceptable to the Municipalities.



(d) The Companv’s Acknowledgments and Release:

The Company acknowledges that the Agency has not represented the availability of
any real estate tax exemption for the Facility. 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.

(e) Pavments 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 a Payment-in-Lieu-of-Taxes Agreement
acceptable to the Municipalities, commencing on the PILOT Commencement Date, the Company
shall pay or cause to be paid, as payments in lieu of real estate taxes, the amount of taxes that the
Company would have been required to pay if the Facility were not subject to the Agency Tax
Exemption. Such payments will be made directly to the City or other 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.

SECTION 2.4 Taxes. Assessments and Charges. The Company shall pay all
other taxes which are required to be paid by the tenant (a) under the Retail Component Lease
Agreement and the Retail Component PILOT Agreement or (b) by law (all such taxes shall
hereinafter be referred to as "Impositions") (other than those taxes for which payments in lieu
thereof are being paid pursuant to Section 2.3 hereof). The Agency shall promptly forward to the
Company any notice, bill or other statement received by the Agency concerning any Imposition.
The Company may pay any Imposition in installments if so payable by law, whether or not
interest accrues on the unpaid balance.

In the event the Facility is exempt from Impositions (other than real estate taxes in
respect of which amounts are payable under section 2.3 hereof) solely due to the Agency's
jurisdiction or control over the Facility, the Company shall pay to the appropriate taxing
authorities an amount or amounts equivalent to the Impositions which would have been imposed
on the Facility if the Agency had no interest in the Facility,

Section 2.5: 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 claims (whether 1n tort, contract
or otherwise), demands, expenses (including attorney's fees and expenses) and liabilities for
losses, damage, injury and liability of every kind and nature and however caused, and taxes (of
.any kind and by whomsoever imposed, excluding personal and corporate income taxes in respect
of payments received by the Agency under the Project Documents), 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 Facility or resulting from, arising out of, or in any
way connected with (i) the financing of the costs of the Facility and the participation of the
Agency in the transactions contemplated by this Agreement and the other Project Documents, (i)

L
fes)

-17-



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 Facility, (iii) any defects (whether latent or patent) in the Facility, (iv) the
maintenance, repair, replacement, restoration, rebuilding, upkeep, use, occupancy, ownership,
leasing, subletting or operation of the 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 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 Indemmified Parties from, and agrees that the
Indemnified Parties shall not be liable for and agrees to indemnify and hold the Indemnified
Parties harmless against any expense, loss, damage, injury or liability incurred because of any
lawsuit commenced as a result of action taken by any Indemmified Party with respect to any of
the matters referenced above. 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
indemmity may be sought against the Company pursuant to this Section 2.5; such notice shall be
given in sufficient time to allow the Company to defend or participate in such claim or action,
but the failure to give such notice in sufficient time, absent gross negligence or willful
misconduct, shall not constitute a defense hereunder nor in any way impair the obligations of the

Company under this Section 2.5.

(c) In addition to and without limitation of all other representations,
warranties and covenants made by the Company under this Agreement, the Company further
represents, warrants and covenants that the Company has not used Hazardous Materials (as
defined hereinafter) on, from, or affecting the Facility in any manner which violates Federal,
state or local laws, ordinances, rules, regulations, or policies governing the use, storage,
treatment, transportation, manufacture, refinement, handling, production or disposal of
Hazardous Materials, and that, to the Company's knowledge, except for asbestos containing
materials which have been or will be remediated in compliance with applicable laws, no prior
owner of the Facilitv or any tenant, subtenant, prior tenant or prior subtenant have used
Hazardous Materials on, from or affecting the Facility in any manner which violates Federal,
state or local laws, ordinances, rules, regulations or policies governing the use, storage,
treatment, transportation, manufacture, refinement, handling, production or disposal of
. Hazardous Materials. The Company shall, during the term of this Agreement (and for so long as
both the Agency and the Company shall maintain an interest in the Facility), to the extent
required by applicable law, keep or cause the Facility to be kept free of Hazardous Matenals
except in approved containers and in compliance with applicable laws. Without limiting the
foregoing, during the term of this Agreement (and for so long as both the Agency and the
-Company shall maintain an interest in the Facility) the Company shall not cause or permit the



Facility or any part thereof to be used to generate, manufacture, refine, transport, treat, store,
handle, dispose, transfer, produce or process Hazardous Materials, except in compliance with all
applicable Federal, state and local laws or regulations, nor shall the Company cause or
knowingly permit, as a result of any act or negligent or intentional omission on the part of the
Company or any tenant or subtenant, a release of Hazardous Materials onto the Facility or onto
any other property. During the term of this Agreement (and for so long as both the Agency and
the Company shall maintain an interest in the Facility), the Company shall comply with, and
shall require all tenants and subtenants to comply with, all applicable Federal, state and local
laws, ordinances, rules and regulations, whenever and by whomever triggered, and shall obtain
and comply with, and shall require all tenants and subtenants to obtain and comply with, any and
all approvals, registrations or permits required thereunder; provided, however, that if any such
tenant or subtenant shall be an Affiliate of the Company, the obligation of the Company with
respect to such Persons shall be absolute. During the term of this Agreement (and for so long as
both the Agency and the Company shall maintain an interest in the Facility), the Company shall
conduct and complete all investigations, studies, sampling, and testing, and all remedial,
removal, and other actions required by applicable law to clean up and remove all Hazardous
Materials, on, from, or affecting the Facility (y) in accordance with all applicable Federal, state
and local laws, ordinances, rules, regulations, and policies, and (z) in accordance with the orders
and directives of all Federal, state and local governmental authorities. The obligation of the
Company to defend, indemnify, and hold harmless each Indemnified Party under Section 2.5(a)
shall extend to any claims, demands, penalties, fines, liabilities, settlements, damages, costs, or
expenses of whatever kind or nature, known or unknown, contingent or otherwise, arising out of,
or in any way related to, (w) the presence, disposal, release, or threatened release of any
Hazardous Materials which are on, from, or affecting the Facility, (x) any personal mjury
(including wrongful death) or property damage (real or personal) arising out of or related to such
Hazardous Materials, (y) any lawsuit brought or threatened, settlement reached, or government
order relating to such Hazardous Materials, and/or (z) any violation of laws, orders, regulations,
requirements or demands of government authorities, or any policies or requirements of the
Agency, which are based upon or in any way related to such Hazardous Materials including,
without limitation, reasonable attorney and consultant fees, investigation and laboratory fees,
court costs, and litigation expenses. For purposes of this paragraph, "Hazardous Materials"
includes, without limitation, any flammable explosives, radioactive materials, hazardous
materials, hazardous wastes, hazardous or toxic substances, or related materials defined in the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended
(42 U.S.C. §§ 9601 et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C.
et seq.), and 1n the regulations adopted and publications promulgated pursuant thereto, or any
other Federal, state or Jocal environmental law, ordinance, rule, or regulation. The provisions of
this paragraph shall be in addition to any and all other obligations and labilities the Company
may have to any Indemnified Party at common law, and shall survive the termination of this

. Agreement.
(d) [Reserved]

(e) 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.
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63) 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 i
respect of the matters therein mentioned but also the liability pursuant to this Section 2.5 (except
for environmental matters set forth in Section 2.5(c) above) by naming the Agency as an
additional insured under such policies.

2) Anything to the contrary in this Agreement notwithstanding, the covenants
of the Company contained in Sections 2.5(a) and 2.5(b), including, without limitation, the
obligation to indemnify and hold harmless the Indemnified Parties against the consequences of
any breach by the Company of Sections 2.5(c) and/or 2.5(f), shall survive and remain i full
force and effect after the termination of this Agreement.

SECTION 2.6: Compensation and Expenses of the Agency. The Company
shall pay the reasonable administrative fees, costs and expenses of the Agency together with any
reasonable fees and disbursements incurred by Project Counsel in performing services for the
Agency in connection with this Agreement or any other Project Document.

SECTION 2.7: Retention of Title to Facility. The Agency shall not sell,
assign, encumber (other than for Permitted Encumbrances), convey or otherwise dispose of its
interest in the Facility or any part thereof during the term of this Agreement, without the prior
written consent of the Company and any purported disposition without such consent shall be
void; provided, however, that the foregoing shall not apply to the exercise by the Agency of any
remedy hereunder upon the Company's default and the continuation thereof beyond any cure

period.

SECTION 2.8: Financial Statements: No-Default Certificates

(a) Upon and after an Event of Default (hereinafier defined m Section 3.1),
the Company agrees to furnish to the Agency, upon request therefor by the Agency, a copy of the
most recent fiscal vear annual audited financial statements of the Company and 1ts subsidiaries
(including balance sheets as at the end of such most recent fiscal year and the related statements
of income, earnings, retained earnings and changes in financial position) for such fiscal year,
prepared in accordance with generally accepted accounting principles and practices, certified by
an Independent Accountant.

(b) The Company shall deliver to the Agency on July 1 of each year beginning
after the Commencement Date (i) a certificate of an Authorized Representative of the Company
as to whether or not, to the knowledge of such Authorized Representative after due inquiry, as of
the close of the immediately preceding calendar year, and at all times during such year, the
- Company was in all material respects in compliance with all the provisions which relate to the

Company in this Agreement and in any other Project Document to which it shall be a party, and
if such Authorized Representative shall have obtained knowledge of any default 1in such
compliance or notice of such default, he or she shall disclose such certificate such default or
defaults or notice thereof and the nature thereof, whether or not the same shall constitute an
Event of Default hereunder, and any action proposed to be taken by the Company with respect
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thereto; (i1) a certificate of an Authorized Representative of the Company that the insurance the’
Company maintains complies with the Retail Component Lease Agreement, that such msurance
has been in full force and effect at all times during the preceding calendar year, and that duplicate
copies of all policies or certificates thereof have been filed with the Agency and are in full force
and effect; and (111) an affidavit of an Authorized Representative of the Company swearing that,
through the date thereof, all costs for which the Company has obtained sales tax exemptions by -
reason of the Sales Tax Letter were proper costs of the Project. Upon request by the Agency,
cost invoices as to each purchase referred in the affidavit described in the preceding clause, "(1ii)"
shall be made available to the Agency for inspection. In addition, upon twenty (20) Business
Days' prior written request by the Agency, the Company will execute, acknowledge and deliver
to the Agency a certificate of an Authorized Representative of the Company either stating that to
the knowledge of such Authorized Representative after due inquiry, no default under or breach of
any of the terms of this Agreement or any other Project Document which, with the passage of
time or the giving of notice or both would constitute an Event of Default hereunder, exists or
specifying each such default or breach of which such Authorized Representative has knowledge.

(c) The Company shall immediately notify the Agency of the occurrence of (1)
any Bvent of Default under any Project Document, or (i1) any event which with notice and/or
lapse of time would constitute an Event of Default under any Project Document, or (iii) any
Unavoidable Delay affecting the ability of the Company to perform its obligations under any
Project Document, of which it has knowledge. Any notice required to be given pursuant to this
subsection shall be signed by an Authorized Representative of the Company and set forth a
description of the default or delay, and the steps, if any, being taken to cure said default or delay.
If no steps have been taken, the Company shall state this fact on the notice.

(d) Upon twenty (20) Business Days' prior written request by the Company or
by a Notice Lender, the Agency will execute, acknowledge and deliver to the Company a
certificate of an Authorized Representative of the Agency either stating that to the knowledge of
such Authorized Representative after due inquiry, no default under or breach of any of the terms
of this Agreement or any other Project Document which, with the passage of time or the giving
of notice or both would constitute an Event of Default hereunder, exists or specifying each such
default or breach of which such Authorized Representative has knowledge.

SECTION 2.9: Further Assurances. The parties 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 either party hereto
reasonably deems necessary or advisable for the implementation, effectuation, correction,

confirmation or perfection of this Agreement and any rights of either party hereunder.

. SECTION 2.10: Further Encumbrances. The Company shall not create,
permit or suffer to exist any mortgage, encumbrance, lien, security interest, claim or charge
against the Facility or any part thereof, or the interest of the Company in the Facility or this
Agreement, except for the Permitted Encumbrances.

SECTION 2.11: Discharge of Liens.




(a) If any lien or encumbrance is filed (including, without limitation, any lien
for the performance of any labor or services or the furnishing of materials), or any judgment,
decree, order, levy or process of any court or governmental body is entered, made or 1ssued or
any claim (such liens, encumbrances, charges, judgments, decrees, orders, levies, processes and
claims being herein collectively called "Liens"), whether or not valid, is made against the
Facility or any part thereof or the interest therein of the Agency or the Company or against any of
the Rental Payments payable under the Retail Component Lease Agreement or the interest of the
Agency or the Company under this Agreement, other than Liens for Impositions not yet payable,
Permitted Encumbrances, or liens being contested as permitted in subsection (b) hereof, the
Company forthwith upon receipt of notice of the filing, entry or issuance of such Lien (regardless
of the source of such notice) shall give written notice thereof to the Agency and take all action at
its own cost and expense as may be necessary or appropriate to obtain the discharge i full
thereof by bonding the Lien or otherwise. Nothing contained in this Agreement shall be
construed as constituting the express or implied consent to or permission of the Agency for the
performance of any labor or services or the furnishing of any materials that would give rise to
any Lien against the Agency's interest in the Facility.

(b) The Company may at its sole expense (after prior written notice to the
Agency), by appropriate action conducted in good faith and with due diligence, contest or cause
to be contested the amount or validity or application, in whole or in part, of any Lien, or proceed
against any Subtenant liable therefor, if (1) no action or proceeding has been commenced to
foreclose or enforce such Lien, or, if an action or proceeding has been commenced, the action of
the Company to contest the Lien shall suspend the execution or enforcement thereof against the
Facility or any part thereof or interest therein, or in this Agreement, of the Agency or the
Company or against any of the Rental Payments payable under the Retail Component Lease
Agreement, (2) neither the Facility nor any part thereof or interest therein would be in any
immediate danger of being sold, forfeited or lost, (3) neither the Company nor the Agency would
be in any danger of any civil or criminal lability, other than normal accrual of interest, for failure
to comply therewith, and (4) the Company shall have furnished such security, if any, as may be
required in such proceedings, or as may otherwise be reasonably requested by the Agency i the
event that the potential liability in the subject action exceeds the sum $1,000,000.

SECTION 2.12: [Reserved].

SECTION 2.13: Companv Propertv.

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 Facility any Company
Property and any property or equipment owned by a Subtenant, without conveying title thereto,
. or a license or leaschold 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, Company Property.



SECTION 2.14: Sale. Assionment and Sublettine, Condominium Conversion, 1

(a) Except as otherwise provided herein, the Company may not assign its
interest in this Agreement, sublease or sell the Facility or any portion thereof unless:

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

(i1) the sublease 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 §862 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.

(b) The Company shall provide to the Agency a copy of any sublease of all or
substantially all of the Facility in whole to a single subtenant, and of any assignment and
assumption of the Retail Component Lease Agreement, no later than 10 days before the effective
date thereof, and shall provide to the Agency a copy of any other sublease of any part of the
Facility upon the Agency’s reasonable request. The Agency shall maintain the terms and
conditions of such assignments or subleases in confidence, subject to the requirements of law.

(c) Notwithstanding the other terms of this Section, the Agency agrees that
the Company may, without the consent of the Agency (i) upon notice to the Agency, mortgage or
assign its interest in the Facility and/or the Lease Agreement to a Permitted Mortgagee as
security for a loan or other obligation, and (ii) upon notice to the Agency, sublease or assign all
or part of the Facility to an Affiliate, and (iii) without notice to the Agency, sublease (or license)
parking spaces and retail or commercial space within the Facility to bona fide third party lessees
(or licensees) provided in each case that the sublease, license or assignment shall not cause the
Facility to cease being a "project” under the Act.

(d) Except as otherwise set forth in subsections (a) and (b) above, and
provided that such subleasing shall not cause the Facility to cease being a "project” under the
Act, the Company shall have the right to sublet any space within the Facility without the consent
of the Agency, subject to the following:

(1) The Company shall not sublet any Unrented Space within the
Facility if the proposed subleasing would cause the Agency to be in violation of
§862, subd. 1, of the Act (or, if the proposed tenant is relocating from within the
County of Westchester, would cause the Agency to be in violation of §862, subd.
1, of the Act if the proposed subtenant were relocating from within the State but



outside the County of Westchester). If compliance with the foregoing shall -
require a determination by the Agency under said §862, subd. 1, of the Act, then
the Company shall first provide to the Agency such further information as the
Agency shall reasonably require in order to make such determination.

(11) Unless the Agency shall determine that the proposed subleasing
would cause the Agency to be in violation of §862, subd. 1, of the Act (or, if the
tenant is relocating from within the County of Westchester, would cause the
Agency to be in violation of §862, subd. 1, of the Act 1f the proposed subtenant
were relocating from within the State but outside the County of Westchester), the
Agency shall grant its written approval thereto within ten Business Days after the
submission of the information hereinabove required.

Except as otherwise set forth in this subsection (d), the subleasing of space within the Facility
(other than a sublease of all or substantially all of the Facility in whole to a single subtenant)
shall not require the approval of, nor prior notification to, the Agency.

(e) In connection with each request for the Agency's consent to a sale,
sublease or assignment, the Company and each transferee, assignee or sublessee shall provide to
the Agency such information, certifications of fact, and opinions of counsel as the Agency may
reasonably request in order to establish compliance with relevant provisions of the Act.

() The Agency shall not unreasonably delay or withhold its consent to a sale
of the Facility and assignment of the Interests of the Company under the Project Documents; and,
further, the Agency shall not withhold its consent to a sale of the Facility and assignment of the
interests of the Company under the Project Documents if (i) the transaction satisfies the
requirements of subsection (a) above, and (i) the purchaser is a financially capable entity with
experience owning or operating facilities similar to the Facility (or has retained an operator or
manager with such experience to operate or manage the Facility). Upon a sale by the Company
of the entire Project and the assumption by the purchaser of all of the obligations of the Company
under the Project Documents arising after the effective date thereof, the Agency shall,
concurrently with the closing of the sale, release the Company from all obligations thereafter
arising under the Project Documents and shall thereafter look solely to the purchaser of the

Project.

(g) The Agency acknowledges that the Company contemplates the submission
of the Project to condominium ownership. In doing so the Company will create approximately
seven (7) condominium units (each a “Unit” and together the “Units”). The Agency shall
cooperate in all respects to effectuate and implement the creation of the Units and the submission
of the Units to a condominium regime. The Agency shall cooperate in all respects with the
. creation of the Units, the submission of the Units to a condommium regime, transferring title of

the Units, modifying and amending the Retail Component PILOT Agreement and the PILOT
Security Agreement (or replacing same with a new PILOT Security Agreement, as necessary)
upon terms and conditions acceptable to the Company and the Municipalities, in order to allocate
the PILOT Payments (as defined in the Retail Component PILOT Agreement) among the Units
“in the amounts set forth for each Unit in the Retail Component PILOT Agreement and modifying



and amending each of the other Project Documents to accurately reflect the change in form of the -
ownership of the Project and the rights and obligations of the parties hereto thereafier.

(h) Upon the conversion of the Facility Realty to condominium ownership:

(1) Subject to the consent of the City, the Agency will allocate the
PILOT Payments among the Units as the Company shall reasonably request,
provided that such allocation is reasonably proportionate to the relative values of
the Units as would be determined by the City’s Assessor were the Project Retail
Component not exempt from Real Estate Taxes. The Agency further
acknowledges and agrees that the allocations set forth in Schedule “ * annexed
hereto, of the aggregate PILOT Payment of $1,555,900 payable immediately
following the Construction Period (as defined in the Retail Component PILOT
Agreement) pursuant to Section 3:1(e)(2) of the Retail Component PILOT
Agreement, are reasonably proportionate to the relative values of the Units
identified therein, under the facts and circumstances set forth in the Site Plan for
the Retail Component as approved by the City on September 20 and November
20, 2001, and February 13, 2002;

(i1) No Unit shall be liable for PILOT Payments attributable to any
other Unit arising after the date of conversion; and

(i)  In respect of any Unit in which the Company does not retamn the
beneficial interest (each a “Transferred Unit”), the beneficial owner of each such
Transferred Unit (i.e., the successor to the interest of the Company in respect of
such Transferred Unit) shall, upon acquiring such Transferred Unit, assume in
writing all of the obligations of the Company in respect of such Transferred Unit
under this Agreement and the Retail Component Lease Agreement; and upon such
assumption, and as of the date thereof, the Company shall be released from such
obligations in respect of such Transferred Unit. Notwithstanding the foregoing,
provided that the Company continues to hold the beneficial ownership of a Unit or
Units comprising in the aggregate not less than 300,000 square feet of floor area
in the Retail Improvements, then at the option of the Company, the beneficial
owner of such Transferred Unit shall not be required to assume the obligations of
the Company in respect of such Unit under this Agreement and the Retail
Component Lease Agreement, but the Company shall remain liable therefor. In
such event, then notwithstanding anything to the contrary set forth in this Section
2.14, the Company shall thereafter be prohibited from transferring or assigning its
interests in any other Unit(s) if such transfer or assignment would leave the
Company with a beneficial interest in less than 300,000 square feet of floor area
in the Retall Improvements, unless and until the beneficial owners of all
Transferred Units shall assume in writing all of the obligations of the Company 1n
respect of their respective Transferred Units under this Agreement and the Retail
Component Lease Agreement. For purposes of this subsection, “‘beneficial
interest” in a Unit shall mean the right to receive material rents or other income



generated by or from the Unit in the future, and shall not include bare fee or '
leasehold title with the right to receive only nominal rent.

(1) The actions of the Agency under this Section 2.14 shall be accomplished
at the Company’s sole cost and expense.

SECTION 2.15: Proiect Term. The term of the Project and of this Agreement
shall commence April _, 2002 and expire upon the expiration or termination of the Retail
Component PILOT Agreement, unless sooner terminated in accordance with the terms and

conditions of this Agreement.

SECTION 2.16: Ascency to Join in Mortgage: Subordination.

(2) 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 interest in the fee, or (i) subordinate its interest in the
Facility to the lien of any mortgage thereon held by a Permitted Mortgagee; provided, however,
that such Agency Mortgage or 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 Retail Component Lease Agreement and
this Agreement, (C) shall not impair the lien of the PILOT Security Agreement, and (D) 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:

«“f iabilitv_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,
servant or employee of the Agency in his or her individual capacity, and no
recourse under or upon any obligation, covenant or agreement contained m 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 agamst 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, 1s a corporate obligation, and that no
such personal liability whatever shall attach to, or is or shall be mmcurred 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

6.



Borrower), servant or employee of the Agency under or by reason of the
obligations, covenants or agreements contained in this Mortgage or mmplied
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 Vork 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 Retail
Component Lease Agreement, the Property and the Retail Improvements
generally, and/or the sale or other disposition of the Property and the Retail

Improvements.

“Remedies Acainst 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 [the Loan], any [Loan Document], the Retail Component
Lease Agreement, the Property and the Retail Improvements, including, without
limitation, the breach of any representation and warranty made by the Agency n
this Mortgage, shall be (i) an action or actions to foreclose this Mortgage as set
forth herein (under applicable real property law and/or the Code), (i1) to exercise
its rights under the [Assignment of Leases], (iii) to bring an action to have a
receiver for the Project appointed in accordance with the terms hereof, and (1v) 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], the Retail Component Lease Agreement (to the extent that Lender 15 a
third party beneficiary of certain rights and benefits under the Retail Component
Lease 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.”

(c) In respect of an Agency Mortgage which is made in commection with th
initial construction, furnishing and equipping of the Facility as described in the fourth decretal

paragraph of this Agreement, including a permanent mortgage made upon the completion of
construction in order to discharge a construction mortgage, 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 10 be recorded,

o

_and to include in such Agency Mortgage the following provision:

“Aoency to Record Morteage. 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

.

[S]



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 Morigaged

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 *27.

(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 of the initial acquisition, construction, furnishing and equipping of the
Retail Component of the Project as described in the fourth decretal paragraph of this Agreement
(“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, pursuant to §255 of the Tax Law.

(e) For purposes of this Agreement, the term “Permitted Mortgagee” shall
mean a bona fide third party mortgage lender which is not an Affiliate of the Company.

ARTICLE HI

EVENTS OF DEFAULT: REMEDIES

SECTION 3.1: Events of Default. Any one or more of the following events
shall constitute an "Event of Default" hereunder:

(a) A failure of the Company to pay any amount due and payable under the
Retail Component Lease Agreement within sixty (60) days after receipt of a written notice from the
Agency as provided in Sectionl?2 of the Retail Component Lease Agreement (or if there shall be
any Notice Lender, within the time provided in Section 3.26(b) below).

(b) An Event of Default or Default shall have occurred under the Retdil
Component PILOT Agreement, and all applicable notice and cure periods under Section 5.2 of
the Retail Component PILOT Agreement in respect of such Event of Default or Default shall

have expired;

{c) The failure of the Company to perform any material covenant, condition or
agreement on its part to be performed under this Agreement which remains uncured more than
sixty (60) days after its receipt of a written notice from the Agency, subject to UnavoidableDelay
(or if there shall be any Notice Lender, which remains uncured bevond the time provided in Section
3.26(c)(ii) below). If, by reason of the nature of such default, same can be remedied but not



within sixty (60) days, the Company shall not be in default unless it fails to proceed with
reasonable diligence after receipt of the Agency’s notice to cure or fails to continue with
reasonable diligence its effort to cure the same.

Notwithstanding anything to the contrary set forth herein, the subleasing of space in the Facility
in violation of the restrictions contained in Section 1.3(g) hereof shall not constitute an Event of -
Default solely by reason of such violation, provided that (i) the Company shall have repaid the
pro-rated Benefits subject to recapture under Section 3.4 due to such subleasing, and (i) such
subleasing shall not have been determined by any court to be a violation of the Act.

SECTION 3.2 Remedies on Default.

(a) Whenever any Event of Default shall have occurred and be continuing
hereunder, the Agency may take any one or more of the following remedial steps, subject to any
rights of a Notice Lender under Section 3.26 below:

(1) 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; or

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

(iil)  The Agency may terminate this Agreement.

(b) Whenever any Event of Default described in Section 3.1(b) above shall
have occurred and be continuing, the Agency shall, upon the receipt of written instructions from
the City as set forth in Section 5.4 of the Retail Component PILOT Agreement, terminate this

Agreement and convey the Facility to the Company.

SECTION 3.3: RemediesCumulative; Limitation on Recovery.

(a) 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 2 Walver or
relinquishment for the future of the right to insist upon and to enforce, by mandatory injunction,
specific performance or other appropriate legal remedy, strict compliance by the Company with
all of the covenants and conditions hereof, or of the rights to exercise any such mghts or
remedies, if such default by the Company be continued or repeated.

(b) Notwithstanding anything to the contrary set forth in this Agreement, no
monetary award to the Agency against the Company for a default by the Company under this
Agreement or the other Project Documents [other than an award for recapture of Benefits (as
hereinafter defined) pursuant to Section 3.4 below, or an award for breach of the Company's
_obligations under the Residential Component A PILOT Agreement] shall exceed (1) the amount



which would have been payable by the Company hereunder upon a termination of this
Agreement under Section 3.20(a) on the date of such default, plus (ii) the amount of any Benefits
received by the Company subsequent to the date of such default, (i1i) plus interest on the
foregoing at the Prime Rate plus three percent (3%) per annum to the date of recovery; provided,
however, that the foregoing shall not limit any right of the Agency under Section 2.5 of this
Agreement, including, without limitation, the recovery of damages for breach of any obligation
of the Company under such Section; and provided further that same shall not affect the
enforceability of any term or condition which expressly survives the termination or expiration of

this Agreement.

(c) All covenants, stipulations, promises, agreements and obligations of the
Company contained in this Agreement shall be deemed to be the covenants, stipulations,
promises, agreements and obligations of the Company and not of any partner, member, officer,
agent, servant or employee of the Company in his or its individual capacity, and no recourse
under or upon any obligation, covenant or agreement contained in this Agreement, or otherwise
based or in respect of thereof, shall be had against any past, present or future partner, member,
officer, agent, servant or employee, as such, of the Company or any successor thereto or any
person executing this Agreement on behalf of the Company or any partner in the Company,
either directly or through the Company or any successor thereto or any person so executing this
Agreement. It is expressly understood that this Agreement is an obligation of the Company, and
that no such personal liability whatever shall attach to, or is or shall be incurred by, any such
partner, member, officer, agent, servant or employee of the Company or any partner in the
Company or of any successor thereto or any person so executing this Agreement 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 such rights and claims against,
every such partner, officer, agent, 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.

SECTION 3.4: Recapture of Agency Benefits.

(a) Itis understood and agreed by the parties to this Agreement that the Agency is
entering into this Agreement in order to provide financial assistance to the Company for the
Project and to accomplish the public purposes of the Act. In consideration therefor, the
Company hereby agrees as follows: '

Subject to any rights of a Notice Lender under Section 3.26 below, if there
shall occur a Recapture Event after the Commencement Date hereof, the Company shall
pay to the Agency (except as otherwise specified below) as a return of public benefits
conferred by the Agency, the following amounts:

(A)  one hundred per cent (100%) of the Benefits (as defined below) if
the Recapture Event occurs within the first two (2) years after the Commencement
Date; or



(B) Eighty per cent (80%) of the Benefits if the Recapture Event
occurs during the third (3™) vear after the Commencement Date or;

(C)  Sixty per cent (60%) of the Benefits if the Recapture Event occurs
during the fourth (4th) vear after the Commencement Date or; 1

(D) Forty per cent (40%) of the Benefits if the Recapture Event occurs
during the fifth (5th) year after the Commencement Date or;

(E) Twenty per cent (20%) of the Benefits if the Recapture Event
occurs during the sixth (6th) year after the Commencement Date or;

) No recapture of any portion of the Benefits if the Recapture Event
occurs after the sixth anniversary of the Commencement Date.

(G)  The provisions of sections (A) through (F) notwithstanding, the
Company’s obligation to repay Benefits (except pursuant to Section 3.4(d) below)
shall be terminated (1) upon the issuance by the City of White Plains Building
Department of a temporary Certificate of Occupancy for the Retail Component
and twenty-four consecutive months of Stabilized Operation (as hereinafter
defined) of the Retail Component (the expiration of such twenty-four month
period being hereinafter referred to as the “Stabilization Date”), and (i1) payment
in full of all Base Rent and Administrative Rent payable under Sections 3(a) and
3(b) of the Lease and all Excess Benefits Rent and Additional Rent theretofore
payable under Sections 3(c¢) and 3(d) of the Lease. “Stabilized Operation” shall
mean operation of the Retail Component as a retail, commercial and entertainment
complex under leases or subleases to operating tenants, and the Company actively
engaged in marketing and leasing space in the Retail Component.

(b) The term "Benefits" shall mean, collectively:

(D) all 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 by reason
of the Agency's involvement with the Project, such tax benefits to be computed by subtracting
the pavments in lieu of taxes paid under Section 2.3 hereof from the amount of payments which
the Company would have been required to pay during the term of this Agreement with respect to
real estate taxes had the City determined that no Tax Exemption was available during such term;

and

(2) all miscellaneous benefits derived from the Agency's participation in the
straight-lease transaction contemplated by this Agreement, including, but not limited to, any
exemption from any applicable mortgage recording tax, transfer tax, sales or use tax and filing
and recording fees; and



(3) all benefits received by the Company by means of a discount on its utility
costs at the Facility through the Con Edison Incentive Rate Program ("Utility Exemption") if
obtained solely as a result of the Agency’s involvement in the “straight lease” transaction
evidenced by the Project Documents and not by reason of otherwise qualifying for same. The
amount of any such benefits shall be determined by subtracting the amount of the utility costs
actually paid by the Company from the amount of utility charges that the Company would have :
been required to.pay to the utility company or to the landlord under the Lease Agreement 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.
(c) The term "Recapture Event" shall mean any of the following events:

(D) A default by the Company under this Agreement prior to the Stabilization
Date which remains uncured beyond any applicable notice and/or grace period, if any, provided
hereunder; or

2) The Facility or the Project shall cease to be a "project” within the meaning
of the Act; or

3) The Company shall have failed to substantially complete the construction
and equipping of the Facility and to have obtained a temporary certificate of occupancy for the
Facility (the “Facility TCO”) on or before April 15, 2005 , subject to Unavoidable Delay; or

(4) The Agency shall have terminated this Agreement pursuant to Section
3.2(a)(iii) above prior to the Stabilization Date; or

(5) Subject to the limitation hereinafter set forth, the Agency shall have
terminated this Agreement pursuant to Section 3.2(b) above prior to the Stabilization Date.
Notwithstanding the foregoing, “Recapture Event” shall not include a termination of this
Agreement based solely upon an occurrence described in Section 5.4(11) of the Retail Component

PILOT Agreement.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if the
Recapture Event shall have arisen as a direct, immediate result of (i) a taking or condemnation by
governmental authority of all or part of the Facility, or (ii) the inability at law of the Company
after the Facility shall have been destroyed or damaged in whole or in part (such occurrence a
"Loss Event") to rebuild, repair, restore or replace the Facility to substantially its condition prior
to such Loss Event, which inability shall have arisen in good faith through no fault on the part of

the Company or any Affiliate.

(d) The Company agrees that on or before the expiration of five (5) years from
the date of issuance of a Facility TCO, subject to Unavoidable Delay (such expiration date, as
extended by Unavoidable Delay, the “Lease-Up Date”), it will have certified to the Agency that
not less than 67% (the “Lease-Up Threshold”) of the rentable space in the Retail Component, as
built, is subject to commercial leases or subleases for the purpose of retail, commercial or



entertainment use (such leases or subleases hereinafter referred to as “Commercial Leases”).
The Agency agrees to extend the Lease-Up Date upon the Company’s request, provided that the
Company has been reasonably diligent in its effort to lease the Retail Component and is actively
engaged in a good faith attempt to satisfy the requirements of this paragraph. In such event, the
Agency shall be extend the Lease-Up Date until the Company meets or exceeds the threshold set
forth herein, or is no longer engaged in actively and in good faith marketing and attempting to -
Jease the Retail Component. In the event the Company shall fail to meet or exceed such
threshold on the Lease-Up Date, the Company shall pay to the Agency on the first Business Day
following such Lease-Up Date, an amount equal to (x) a fraction, the numerator of which shall be
the difference between (A) the aggregate rentable square feet of the Retail Component covered by
Commercial Leases on such Lease-Up Date and (B) 67% of the aggregate rentable square feet
contained in the Retail Component (as built), and the denominator of which shall be 67% of the
aggregate rentable square feet contained in the Retail Component (as built), both such numbers to
be computed in like manner, times (y) the aggregate amount of Benefits utilized with respect to
the Facility as of the Lease-Up Date, less (z) any recapture amount previously paid hereunder.
The Company agrees to submit to the Agency quarter annually, commencing on the first day of
the fourth calendar month following the date of issuance of the Facility TCO, and continuing on
the first day of each third month thereafter until the Company shall have reported that 1t has met
the Lease-Up Threshold, a written report of the total rentable square feet of the Retail Component
then subject to Commercial Leases. Any subleases made by the Company to an Affiliate of the
Company shall not be counted for purposes of calculating compliance with the foregoing
threshold requirement unless the Agency shall reasonably determine that such Affiliate 18
occupying (or intends to occupy) the sublet space in good faith for business purposes and not
primarily for the purpose of satisfying the foregoing threshold requirements, and that the space
so occupied is reasonably proportionate to the business activities of such Affiliate in such space
and the number of persons regularly employed therein.

(e) The Company covenants and agrees to furnish the Agency with written
notification within thirty (30) days of learning of any Recapture Event or disposition of the
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.

€3] 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 Prime Rate plus three percent (3%) per annum until the Company shall have made
+ tn the Acencvy
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such payment m full, together with such accr ued interest to the date of payment, to the Agency

(except as otherwise specified above).

(g) The Agency, in its sole discretion, may waive, defer or extend the Lease-
Up Date or all or any portion of any payment owing by the Company under this Section.

SECTION 3.5: Amendments. This Agreement may be amended only by a
written instrument executed and delivered by the parties hereto.

SECTION 3.6: 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 which provides a recept for
delivery, charges prepaid or (¢) by hand delivery, addressed, as follows:

(i) if to the Agency, to the Executive Director, County of Westchester
Industrial Development Agency, 148 Martine Avenue, White Plaimns,
New York 10601; with a copy to Plunkett & Jaffe, P.C., 230 Park
Avenue, Suite 1847, New York, NY 10169, Att: Alan D. Fox, Esg.

(ii) if to the Company, LC White Plains LLC, 115 Stevens Avenue,
Valhalla, New York 10595, Att: Louis Cappelli; with a copy to Oxman
Tulis Kirkpatrick Whyatt & Tulis LLP, 120 Bloomingdale Road, White
Plains, New York 10601, Attention: Mark S. Tulis, Esg.

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, (if) one (1) Business Day following sending 1f
transmitted by a nationally recognized overnight delivery service, or (111) 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.

SECTION 3.7: 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 Facility.

SECTION 3.8: Severability. If any clause, provision or section of this Agree-
ment 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 3.9: No Additional Waiver Implied by One Waiver. In the event
any covenant or agreement contained in this Agreement should be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular breach so
waived and shall not be deemed to waive any other breach hereunder. No waiver shall be
binding unless it is in writing and signed by the party making such waiver. No course of dealing
between the Agency and the Company or any delay or omission on the part of the Agency In
exercising any rights hereunder or under any other Project Document shall operate as a waiver. |

SECTION 3.10: Effect of Discontinuance of Proceedings. In case any
proceeding taken by the Agency under this Agreement or under any other Project Document on
“account of any Event of Default hereunder or thereunder shall have been discontinued or
abandoned for any reason or shall have been determined adversely to the Agency, then, and n
every such case, the Agency shall be restored to its former position and rights hereunder and
thereunder, and all rights, remedies, powers and duties of the Agency shall continue as 1n effect
prior to the commencement of such proceedings.




SECTION 3.11° Agreement to Pav Attornev's Fees and Expenses. In the
event the Company should default under any of the provisions of this Agreement and the Agency
should employ attorneys or incur other expenses for the collection of the Rental Payments
payable under the Retail Component Lease Agreement Or the enforcement of performance or
observance of any obligation or agreement on the part of the Company heremn contained, the
Company agrees that it will on demand therefor pay to the Agency the reasonable fees and i'
disbursements of such attorneys and such other expense so incurred.

SECTION 3.12: Inspection of Facility. Subject to the rights of third parties
under the Permitted Subleases, the Company will permit the Agency, or its duly authorized
agent, at all reasonable times, to enter the Facility but solely for the purpose of (y) assuring that
the Company is operating the Facility, or is causing the Facility to be operated, as an Approved
Facility and 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 Act, and (z)
determining whether the 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 Facility as such latter
obligation is and shall remain solely the obligation of the Company.

SECTION 3.13: Emplovment 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 n
the Federal Job Training Partnership 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 nvestment Act of 1998, the Company will cause its appropriate human
resources persornel 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 3.14: Effective Date. This Agreement shall become effective upon
its delivery on the Commencement Date.

SECTION 3.15: Binding Effect. This Agreement shall inure to the benefit
of, and shall be binding upon, the Agency and the Company and their respective successors and
assigns. As used in this agreement, the "Company" includes its permitted successors in interest

and assigns.
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SECTION 3.16: No Third Partv Beneficiaries. It is the intention of the '
parties hereto that nothing contained herein 1s intended to be for, or to inure to, the benefit of any
Person other than the parties hereto, except as otherwise provided herem.

SECTION 3.17: 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 3.18: 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 Facility or any matters whatsoever arising out
of or in any way connected with this Agreement. The provision of this Agreement relating to
waiver of a jury trial shall survive the termination or expiration of this Agreement.

SECTION 3.19: Nop-Discrimination.

(a) At all times during the maintenance and operation of the Facility, the
Company shall not discriminate against any employee or applicant for employment because of
race, color, creed, age, sex or national origin. The Company shall use its best efforts to ensure
that employees and applicants for employment with the Company or any subtenant of the
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, state that all qualified applicants will be considered for
employment without regard to race, color, creed or national origin, age or Sex.

SECTION 3.20: Termination.

(a) Option to Terminate.

(D Subject to the terms and conditions hereinafier set forth, the

Company shall have the option, at any time and regardless whether an Event of Default shall

have occurred and be continuing, to terminate the Retail Component PILOT Agreement, the

PILOT Security Agreement and this Agreement, on any date during the term hereof, by paying to

the Agency all Rental Payments due or thereafter to become due under the Retail Component

. Lease Agreement. 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

3.20(a) and the date on which such payment and termination is to be made.
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(2) The Company, in purchasing the Agency’s interest in the Facility
and terminating this Agreement pursuant to Section 3.20(a) hereof, shall pay to the Agency, as the
purchase price, i1 legal tender, an amount equal to all Rental Payments due under the Retail
Component Lease Agreement, plus one dollar ($1.00).

(3) The Company shall not, at any time, assign or transfer its option to
purchase the Agency's interest in the Facility as contained in this Section 3.20(a) separate and
apart from a permitted assignment of this Agreement pursuant to the terms of the Retail
Component Lease Agreement without the prior written consent of the Agency.

(b) Convevance on Termination. Upon (i) the termination of this
Agreement by the Agency pursuant to Section 3.2, or (i) the termination of this Agreement and
the purchase of the Agency's interest in the Facility and payment of the purchase price pursuant
to this Section 3.20, the Agency will deliver or cause to be delivered to the Company or its
designee (x) all necessary documents conveying to the Company or its designee all of the
Agency's right, title and interest in and to the Facility,and terminating the Retail Component
PILOT Agreement, the PILOT Security Agreement and this Agreement, and assigning the Retail
Component Lease Agreement to the Company or its designee, in such manner as the Company
shall reasonably direct so as not to impair the validity and effectiveness of the Permitted
Subleases; and (x) all necessary documents releasing and conveying to the Company or its
designee all of the Agency's rights and interests in and to any rights of action (other than as
against the Company or any insurer of the nsurance policies), or any insurance proceeds (other
than liability insurance proceeds for the benefit of the Agency) or condemnation awards, with
respect to the Facility or amy portion thereof. Upon conveyance of the Agency's interest in the
Facility pursuant to this Section, this Agreement and all obligations of the Company hereunder
shall be terminated, other than its obligations under Sections 2.3, 2.4, 2.5, 2.6, 3.4 and 3.11
hereof, which shall survive such termination.

SECTION 3.21: Recourse under This Agreement.

(a) 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, but any such obligation shall be payable
" solely out of amounts payable to the Agency by the Company hereunder; and provided further
that recourse against the Agency hereunder or under any of the Project Documents shall be
limited to the Agency's interest in the Facility.

(b) All covenants, stipulations, promises, agreements and obligations of the

. Company contained in this Agreement, and all certifications delivered hercunder, shall be

9}



deemed to be the covenants, stipulations, promises, agreements, obligations and certifications of -
the Company, and not of any member, director, officer, employee or agent (including counsel to
the Company) of the Company 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 Company) of the Company or any natural person executing this
Agreement or any certification hereunder on behalf of the Company. In addition, recourse
against the Company hereunder or under any of the Project Documents shall be limited to the
assets of the Company, including, without limitation, the Company's interest in the Facility and
the proceeds of any sale or other disposition thereof.

SECTION 3.22: 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. This Agreement was executed and

delivered on April 2002,

SECTION 3.23: Counterparts: This Agreement may be executed n
counterparts, each of which shall to be original and all of which shall constitute but one and the

same Instrument.

SECTION 3.24: 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 OR
ANY PART THEREOF OR AS TO THE SUITABILITY OF THE PROJECT OR ANY PART
THEREOF FOR THE COMPANY'S PURPOSES OR NEEDS. THE COMPANY SHALL
ACCEPT THE STATE OF TITLE OF THE FACILITY "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. NOTWITHSTANDING ANYTHING TO THE
CONTRARY SET FORTH IN THE RETAIL COMPONENT LEASE AGREEMENT OR THIS
AGREEMENT, THE AGENCY SHALL HAVE NO OBLIGATION WHATSOEVER TO THE
COMPANY IN RESPECT OF THE CONDITION, MAINTENANCE OR REPAIR OF THE
FACILITY OR ANY PART THEREOF; AND THE COMPANY SHALL BE SOLELY
RESPONSIBLE FOR THE CONDITION, MAINTENANCE AND REPAIR OF THE
FACILITY DURING THE TERM OF THIS AGREEMENT. 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 3.25: Survival of Company's Obligations. The obligations of the

. Company under Sections 2.3, 2.4, 2.5, 2.6, 3.4 and 3.11 hereof shall survive any termination of
this Agreement.

SECTION 3.26: Rights of Lenders.

[ k2]

(a) For the purposes of this Agreement, the term "mortgage shall include any



mortgage, leasehold mortgage, purchase money mortgage or other security instrument or
instruments secured by the Project and used in the jurisdiction in which the Project is located,
such as, without limitation, mortgages, deeds of trust, mortgage deeds, security deeds and
conditional deeds, as well as financing statements, assignments of leases, rents and/or profits,
security agreements and other documentation which a lender may require, and the terms “holder
of a mortgage” and “mortgagee” shall mean the secured party under any of the foregoing
instruments (including the holders of any mortgage on all of the Company’s right, title and
interest under this Agreement) or the prospective secured party if the instruments have not been
delivered. Notwithstanding the foregoing, the term “mortgage” shall not include the PILOT
Security Agreement and the term “holder of a mortgage” and “mortgagee” shall not include a
holder of the PILOT Security Agreement or the mortgagee thereunder.

(b) The Company and every successor and assignee of the Company 1s hereby
given the right by the Agency in addition to any other rights herein granted, without any
requirement to obtain the Agency’s consent, to grant a mortgage or a security interest in the
Company’s interest in the Project, the Retail Component Lease Agreement and/or this
Agresment under one or more mortgages or security agreements and to assign its interest m this
Agreement and/or the Retail Component Lease Agreement as collateral security for such
mortgage(s), upon the conditions that all rights acquired under such mortgage(s) shall be subject
to: (i) the prior lien of the PILOT Security Agreement, (ii) each and all of the covenants,
conditions and restrictions set forth in the Retail Component PILOT Agreement, and (iii) all
rights and interests of the Agency therein, none of which covenants, conditions and restrictions is
or shall be waived by the Agency by reason of this right to mortgage or grant a security mterest
in the Company’s interest in this Agreement, the Retail Component Lease Agreement and/or the

Project, except as expressly provided herein.

(c) If, in accordance with the immediately preceding paragraph, the Company,
with respect to all or a portion of the Project and/or the Company’s successors and assigns
(including, without limitation, any lessee of the Company, but only with the Company S prior
written consent), shall mortgage or grant a security interest in the Company’s interest in this
Agreement, the Retail Component Lease Agreement and/or the Project, and if the mortgagee
shall send to the Agency (pursuant to the notice provisions of Section 3.6 herein) a true copy of
its mortgage, together with written notice SpGleyan the name and address of the mortgagee (a
mortgagee giving such notice, a “Notice Lender”), so long as such mortgage shall remain
unsatisfied of record or until written notice of satisfaction is given by the Notice Lender to the

Agency, the following provisions shall apply (in respect of such mortgage and of any other
mortgages which also comply with the above).
(1) There shall be no renewal, cancellation (except upon the exercise

of the Agency’s remedies for default by the Company hereunder), surrender,
acceptance of surrender, amendment or modification of this Agreement and/or the
Retail Component Lease Agreement without the written consent of all Notice

Lenders.

(11) In the event of any default by the Company under this Agreement
or the Retail Component Lease Agreement, or the occurrence of a Recapture



Event hereunder (other than the termination of this Agreement pursuant to Section *
3.2(c) above) the Notice Lender shall have thirty (30) days for a monetary default
and sixty (60) days in the case of a Recapture Event or any other default, after
notice to the Notice Lender of such default or Recapture Event (which notice shall
be given in the manner set forth in Section 3.6, above) to cure or to cause to be
cured the Recapture Event or default complained of, at Notice Lender’s sole
discretion, and the Agency shall accept such performance by or at the instigation
of such Notice Lender as if the same had been done by the Company. In the event
of a default, an event of default or a Recapture Event which is not susceptible of
cure by the Notice Lender, or which is not susceptible of cure by the Notice
Iender without first without first obtaining possession of the Facility, the Notice
Lender shall have a reasonable time after notice thereof (a) to obtain possession of
the Facility (including, at such Notice Lender’s option, possession by a recelver)
and, in the case of a default, an event of default or a Recapture Event susceptible
of being cured by the Notice Lender, to cure such Recapture Event or default after
obtaining possession or (b) in the case of default, an event of default or a
Recapture Event not so susceptible of being cured, to mstitute, prosecute and
complete foreclosure proceedings or otherwise acquire the Company's mterest
under the Retail Component Lease Agreement; provided, however, the Notice
Lender shall not be obligated to continue such possession or to continue such
foreclosure proceedings. Any default, event of default or Recapture Event by the
Company not susceptible of being cured by the Notice Lender shall be deemed to
have been waived by the Agency upon completion of such foreclosure
proceedings or upon such acquisition of the Company's interest in the Retail
Component Lease Agreement and this Agreement, 1t being understood and agreed
that the Notice Lender, or its designee, or any purchaser in foreclosure
proceedings (including, without limitation, a corporation formed by the Notice
Lender) may become the legal owner and holder of the Company's interest under
the Retail Component Lease Agreement and this Agreement through such
foreclosure proceedings or by assignment of Lessee's interest under the Retail
Component Lease Agreement and this Agreement in lieu of foreclosure. Each
notice of default given by the Agency will state the amounts of any payments
herein provided that are then claimed to be in default.

(iii)  The Notice Lender shall be given notice by the Agency and the
Company of any litigation, arbitration or other proceeding or dispute by or
between the parties hereto with respect to this Agreement and/or the Retail
Component Lease Agreement, and shall have the right to intervene therein and be
made a party to any such arbitration or other proceeding. In any event, the Notice
Lender shall have the right to receive notice from the Agency and the Company
of, and a copy of, any award or decision made in said arbitration or other
proceeding, whether or not the Notice Lender intervened or became a party.

(iv)  The Company or any assignee of the Company shall cause the
name of the Notice Lender to be added to the loss payable endorsement of any
and all fire and other casualty insurance policies to be carried by the Company 1n
respect of the project, and all such policies shall state that the insurance proceeds



are to be paid as provided in the mortgage. Any insurance proceeds m respect of
the Project shall be paid in the manner specified in the mortgage. [f more than
one Notice Lender is named as an insured, the insurance proceeds will be paid to
the Notice Lender whose mortgage is prior in lien among those so named.

(v) Any award or payment in condemnation or eminent domain in
respect of the Project shall be paid to the Notice Lender to be applied in the
manner specified in the mortgage. If more than one mortgage is in effect, the
funds shall be paid to the Notice Lender whose mortgage is prior in lien among
those in effect.

(vi)  No fire or casualty loss claims shall be settled and no agreement
will be made in respect of any award or payments in condemnation or eminent
domain except in accordance with the terms of the mortgage.

(vil)  Except after the Notice Lender has succeeded to the interest of the
Company in the Project, no liability for any payments to be made pursuant to this
Agreement or the Retail Component Lease Agreement, or the performance of any
other the Company’s covenants and agreements under this Agreement or the
Retail Component Lease Agreement, shall attach to or be imposed upon the
Notice Lender, and if the Notice Lender or its nominee or designee succeeds to
the interest of the Company in the Project, all of the obligations and liabilities of
the Notice Lender or its nominee or designee shall cease and terminate upon
assignment of this Agreement and the Retail Component Lease Agreement, or
abandonment of the Project.

(viii) No payment made by the Notice Lender shall constitute an
agreement that such payment was, in fact, due under the terms of this Agreement
or the Retail Component Lease Agreement; and the Notice Lender having made
any payment to the Agency pursuant to the Agency’s wrongful, improper or
mistaken notice or demand shall be entitled to the return of any such payment or
portion thereof, provided it shall have made demand therefor not later than one
year after the date of such payment and has demonstrated that such notice or
demand was in fact wrongful, improper or mistaken.

(ix)  Notwithstanding any provision of this Agreemen
Component Lease Agreement to the contrary, foreclosure of a mortgage or any
sale of a Company’s interest in this Agreement, the Retail Component Lease
Agreement and/or the Project in connection with a foreclosure, whether by
judicial proceedings or by virtue of or in lieu of foreclosure or other appropriate
proceedings, or any conveyance of a Company’s interest in this Agreement, the
Retail Component Lease Agreement and/or the Project by the Notice Lender or its
nominee, and their respective successors and/or assigns, shall not require the
consent or approval of the Agency.

(%) The Agency agress to amend this Agresment to include any



reasonable provisions requested by any Notice Lender with respect to “Rights of
Lender” hereunder.

(xi)  The Company agrees to provide the Agency notice of any
“mortgagee” and its address.

(d) Notwithstanding anything to the contrary set forth in this Section 3.26, the
Agency shall be entitled to enforce all of its rights and remedies under the Retail Component
PILOT Agreement, subject to the rights of Notice Lenders under Section 5.2 thereof, without
further notice to amy Notice Lender, or further opportunity to cure, under this Section 3.26.

(e) The Agency acknowledges and agrees that
1s a Notice Lender.

SECTION 3.27: Sublease to Target Corporation.

(a) The parties hereto acknowledge that:

(1) The Agency and the Company intend to submit the Retail
Component, including improvements to be constructed thereon, to the provisions
of Article 9-B of the Real Property Law of the State of New York, by filing a
declaration of condominium (the “Declaration”) in respect thereof;

(i1) The Company intends to sublet (the “Retail Sublease”) the Retail
Component to L.C White Plains Retail LLC (“LC Retail”);

(iii)  LC Retail and Target Corporation ("Target") are about to enter mnto
a sublease (the “Target Sublease”, a copy of which is attached hereto as Exhibit 1)
of a portion of the Retail Component consisting of Unit A, together with its
interest in all General Common Elements, Retail Common Elements and Limited
Common Elements, all as more particularly described in the Declaration (the

“Target Unit");

(iv)  The Retail Component Lease Agreement provides, in part, that the
Agency shall enter into a Non-Disturbance Agreement with any subtenant of the

L
&

Retail Component, in the form annexed thereto as Exhibit “A”, provided that,
inter alia, the rental rteserved under such sublease shall be commercially
reasonable;

(v) The rental reserved under the Target Sublease 1s a nominal amount;

(vi) By reason of the foregoing, upon the subletting of the Target Unit
to Target pursuant to the Target Sublease, the Company will no longer hold a
get p 2 ; pan} g
"beneficial interest” in the Target Unit, as such term is defined herein;



(vil) This Agreement requires, in part, that if the Company does not"
retain the beneficial interest in a Unit (a “Transferred Unit”), then the beneficial
owner of such Transferred Unit shall assume in writing all of the obligations of
the Company 1n respect of such Transferred Unit under this Agreement and the
Retail Component Lease Agreement; provided, however, that if the Company
continues to hold the beneficial ownership of a Unit or Units comprising in the
aggregate not less than 300,000 square feet of floor area in the Retail Component,
then at the option of the Company, the beneficial owner of such Transferred Unit
shall not be required to assume the obligations of the Company in respect of such
Unit under this Agreement and the Retail Component Lease Agreement, but the
Company shall remain liable therefor; and

(viil) Target may not assume in writing all of the obligations of the
Company in respect of the Target Unit under this Agreement and the Retail
Component Lease Agreement.

(b) The Agency shall execute and deliver to Target, in respect of the Target
Sublease, a Recognition and Non-Disturbance Agreement in the form annexed hereto as Exhibit
"2" (the "RNDA"), notwithstanding that

(1) the rental reserved under the Target Sublease 1s a nominal amount,
and

(11) Target shall fail to assume in writing all of the obligations of the
Company in respect of the Demised Unit under this Agreement and the Retail
Component Lease Agreement.

(c) In such event, and for so long as the RNDA shall remain 1n effect, then
unless and until Target (or its successor or assign as holder of the beneficial interest in the Target
Unit) shall assume in writing all of the obligations of the Company in respect of the Target Unit
under this Agreement and the Retail Component Lease Agreement, or shall enter into a separate
Project Agreement with the Agency in respect of the Target Unit, upon such terms and
conditions as may be agreed between the Agency and Target:

(1) the Company shall remain liable for such obligations; and

(11) Company shall continue to hold the beneficial ownership of a Unit
or Units comprising in the aggregate not less than 300,000 square feet of floor
area in the Retail Component.



IN WITNESS WHEREQF, the Agency has caused its corporate name to be
hereunto subscribed by its duly authorized Chairman and attested under the seal of the Agency
by its Secretary, or Assistant Secretary, and the Company has caused its corporate name to be

hereuntto subscribed by 1ts proper officers, all bemg done as of the year and day first above

written.
(SEAL) COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY
i Ay I
S s By [l /A} /] A/SWM | ————
Name: Michael Goodstein Name: @eresa G. Watvada
Title: Assistant Secretary Title: Executive Director

LC WHITE PLAINS, LLC

By:  FULLER WHITE PLAINS, LLC

J

Its: Managing Member

I

Louis R. Cappelli
Managing Member

By:




Acknowiedgments

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )
iy

On the |} day of April in the year of 2002, before me, the undersigned, a Notary
Public in and for said State, personally appeared Theresa G. Waivada, personally mowr to me or
proved to me on the basis of satisfactory evidence to be the mdividual 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. /\

\J otarv Pubﬁm

Alan T Fox
Notary Public State of New York

STATE OF NEW YORK ) No. 02FOB062452
¢ ) Qualified in Kings County
o ) SS. Gommission Expires Sapt.8, 2005
COUNTY OF NEW YORK )

A

/,
On the ,Z_C_b{t day of April in the year of 2002, before me, the undersigned, a Notary
Public in and for said State, personally appeared Louis R. Cappelli, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name 1s 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 ‘he person upon behalf of which the

individual acted, executed the mstrument. Ve

\_—"Notdr¥ Public

Alarn D f‘OV
Notary Pyt lic State of 1y lew York
No. O2Fu606249<
. uua ified in Kmac County
Lommission Expires Sept.&, 2005

ST



SCEHEDULE A

[Description of the Land]



4/18/0Z
TITLE CODE NG. PC21759

SCHEDULE A

COMMERCIAL/RETAIL PARCEL

ALL that certain plot, piece or parcel of land, situate, lying and being in the
City of White Plains, County of Westchester and State of New York, bounded and

described as follows:

NNING at a point on the easterly
ces 57 minutes 00 seconds West,
intersection of the northerly side of M
Mamaroneck Avenue;

of Mamaroneck Avenue distant North 05
feet from the corner formed by the
rtine Avenue and the easterly side of

RUNNING THENCE along the easterly side of Mamaroneck Avenue North 05 degrees 57
minutes 00 seconds West, 206.76 Tfeet and North 05 degrees 57 minutes 15 seconds
West 139.80 feet to the corner formed by the intersection of the southerly side
of Main Street and the easterly side of Mamaroneck Avenue;

THENCE along the southerly side of Main Street North 76 degrees 38 minutes 54
seconds Fast, 360.33 feet:

THENCE Teaving the southerly side of Main Street and running through land now or
formerly of LC White Plains, LLC the following seven (7) courses and distances:

1 South 13 degrees 21 minutes 06 seconds East, 177.17 feet;

o North 76 degrees 38 minutes 54 seconds East, 47 57 feet;

3 South 14 degrees 43 minutes 48 seconds tast, 119.78 feet;

4 South 75 degrees 16 minutes 12 seconds West, 23.85 feet;

5 South 14 degrees 43 minutes 54 seconds East, 30.07 feet:

6 South 75 degrees 18 minutes 36 seconds West, 40.17 feet; and

7 South 14 degrees 43 minutes 48 seconds East, 117.31 feet to the northerly side

of Martine Avenue;

THENCE along the northerly side of Martine Avenue South 84 degrees 05 minutes 00
ceconds West, 76.11 and South 83 degrees 13 minutes 00 seconds West, 203.76 Teet
to the division line of land now or formerly of Westchester Arts Council;

THENCE along said division Tine North 05 degrees 57 minutes 00 seconds West 52.98
foet and South 84 degrees 11 minutes 00 seconds West, 24 .98 feet to the easterly
side of Mamaroneck Avenue, the point or place of BEGINNING.

TOGETHER WITH an area which 11es Dbetween two hor
o -}’-‘ 4

horizontal plane having an elevation of 223 .50

SCHEDULE A - Page 1 of 3 pages.



4/18/02
TITLE CODE NQC. PC21739

SCHEDULE A - Continued

(a3}
D

50 feet above Mean Se
Vertical Datum of

Survey monument
+ dntersection of Mamaroneck Avenue and
19.03 feet. Said parcel is bounded by and
e | N tion onto such
described as

the Jower horizontal pl Leve]
at Sandy Hook, New Jer s
3
I

1929 . which sea
1

]

0
lies within the vertical planes which
horizontal planes by € ‘
follows:

REGINNING at a point distant the following course and distances from the corner
formed by the fintersection of the easterly side of Mamaroneck Avenue and the
southerly side of Main Street:

1 North 76 degrees 38 minutes 54 seconds Fast. 360.33 feet
5 Squth 13 degrees 21 minutes 06 seconds Fast, 177.17 feet
3 North 76 degrees 38 minutes 54 seconds Fast, 47.57 feet; and
A South 14 degrees 43 minutes 48 seconds West, 37.17 feet;

And from said point of beginning

RUNNING THENCE North 75 degrees 16 minutes 02 seconds East. 97.59 feet;

THENCE South 14 degrees 41 minutes 24 seconds tast, 35.93 feet;

THENCE South 75 degrees 16 minutes 02 seconds West, 97.56 feet; and

THENCE North 14 degrees 43 minutes 48 seconds West, 35.93 feet to the point or

place of BEGINNING.

'

upper horizontal plane having an elevation o
the Tower horizontal plane having an el £

AND EXCEPTING THEREFORM an area which lies between
T

e ) : a e
at Sandy Hook, New Jersey established by the National Geodetic Vertical Datum o
1929 which sea level 1is relative to a City of White Plains Survey monument
stamped D-84, Tlocated at the northeast intersection of Mamaroneck Avenue and
Mitchell Place having an elevation of 219.03 feet. Said parcel is bounded by and
Ties within the vertical planes which are formed by the projection ontc such
horizontal planes by the boundaries of all that plot or parcel described as
follows
BEGINNING at a point distant North 05 degrees 57 minutes 00 seconds West, 71.35
feot and North 84 degrees 03 minutes 00 seconds East 109 00 feet from tne corner
SCHEDULE A - Page 2 of 3 pages.



g
SCHEDULE A - Continued
formed by the intersection of the northerly side of Martine Avenue and the
casterly side of Mamaroneck Avenue

THENCE North 84 degrees 03 minutes 00 seconds East, 233.70 feet;

THENCE North 13 degrees 21 minutes 44 seconds West. 43.72 feet;
THENCE North 76 degrees 38 minutes 54 seconds East, 20 43 feet
06 seconds Fast, 177.17 feet

THENCE Sﬂuih 13 degrees 21 minutes
THENCE North 76 degrees 38 minutes 54 seconds East, 47.57 feet:

19.78 Teet;

[R)

THENCE South 14 degrees 43 minutes 48 seconds East,

THENCE South 75 degrees 16 minutes 12 seconds West, 23.85 feet;

THENCE South 14 degrees 43 minutes 54 seconds East, 27.30 feet
THENCE South 75 degrees 18 minutes 36 seconds West, 40.17 feet;
THENCE South 14 degrees 43 minutes 48 seconds tast, 87.52 feet;

(e
(@S]

THENCE South 84 degrees minutes 00 seconds West, 248.86 feet:

THENCE North 05 degrees 57 minutes 00 seconds West, 34.42 feet; and

THENCE South 84 degrees 03 minutes 00 seconds West, 42 00 feet to the point or
place of BEGINNING
FOR TOGETHER with all the rights, title and interest of the party of the
CONVEYANCE first part, in and to the land lying in the street in front of and
-ONLY adjoining said premises.
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SCHEDULE B

Certificate of Authorized Representative
Regarding Sales Tax Exemption

Pursuant to the Project Agreement dated as of , 2002, between the
County of Westchester Industrial Development Agency (the "Agency") and LC White Plains
LLC (the "Company"), the undersigned does hereby certify:

1. That the aggregate dollar amount of all sales tax exemptions availed of or
by the Company from January 1 through December 31, s $
2. That the aggregate dollar amount of all sales tax exemption availed of or
by the Company from the date of original issuance of the sales tax letter through ,
1s
3. That all sales tax exemptions so availed are in compliance with the

provisions of the Sales Tax Letter.

4. This certificate is subject in all respects to the non-recourse provisions of
Section 3.21 of the Project Agreement.

Dated: ,

Name:
Trtle:



EXHIBIT 1

COUNTY OF WESTCHESTER INDUSTRIAL BEVELOPMENT AGENCY

CONSTRUCTION REGISTRY

f Sales Tax Exemption Benefit Registry J

%Ompany: PTOj ect Location:
Period:
Payment Description Vendor Total Sales
Date Code Cost Tax
Savings
3 $
3 )
3 5
3 b
3 $
§ $
5 3
§ 3
5 $
$ 3
$ $
5 3
TOTALS (THIS REGISTRY) $ 3

Description Codes

1 - Structural Steel 5 - Lighting 9 - Sheetrock/Partitioning
2 - Concrete 6 - Other Electrical 10 - Elevators/Escalators
3 - Brick/Block 7 - Plumbing 11 - Qualified Maintenance

4 - Windows/Doors 8 - MVAC/Mechanical 12 - Gther
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EXHIBIT 2
COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
AGREEMENT FOR RECORDING OF MORTGAGE

This Agreement dated as of , 200 ("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"). ,a (the "Company"),
having an office for the transaction of business located at (the Agency
and the Company being hereinafter collectively referred to herein as "Mortgagors" and singly
referred to herein as a "Mortgagor"), and , a
organized and existing under the laws of , having an office for the
transaction of business located at (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 , in premises generally known as and by the street
address , New York, New York, more particularly described in Schedule

A annexed hereto (the "Building"); and

WHEREAS, the project (the "Project") consists of ; and
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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 (1) a [Mortgage], dated as of , 2002, and (i) a [Assignment of Leases],
dated as of 2002 (collectively, 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 Mortgages and certain other loan documents, including, without limitation, a
, creating a lien on and/or a security interest in the

Mortgaged Property (the "Other Loan Documents"); and

WHEREAS, no mortgage recording tax should be imposed upon the recording of
the Mortgages and the Other Loan Documents as a result of (A) said Mortgages and the Other
Loan Documents 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 stmilar
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 Mortgages and the Other Loan Documents.

2. The Company hereby accepts such appointment and agrees to record or cause
to be recorded the Mortgages and the Other Loan Documents 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 Mortgages and the Other

Toan Documents.

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 agamst 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 Mortgages and the Other Loan Documents, or the

fajlure 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 emplovee of the
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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. 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 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 Mortgages and any Other Loan Document, or the failure to record same, shall be limited as

hereinabove set forth.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement fo be

duly executed as of the day and year first above written.

(SEAL)
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COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY

By:

Name: Theresa G. Waivada
Title: Executive Director

[THE COMPANY]

By:

<

Name:
Title:

[THE MORTGAGEE)]

By:

Name:
Title:



