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THIS CONTRACT OF SALE (“this Contract”), dated as of July _ , 2012, between NEW
YORK CITY INDUSTRIAL bEVELOPMENT AGENCY (“Seller”), a corporate govemmehtal
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 ofﬁée at 110 William Street, New York, New York 10038 and STILES PROPERTIES,
LLC (“Purchaser”), a Delaware limited liability company, having its principal place of business

¢/o Jonathan A. Bernstein, 108 Isle Drive, Palm Beach Garden, Florida 33418.

WITNESSETH
WHEREAS, Purchaser desires to purchase from Seller and Seller desires to sell to
Purchaser, an approximately 18,450 square foot parcel of land, the maj-ority of which is located
under water, together with the air rights, if any, appurtenant thereto, commonly known as Block

2543, p/o Lot 50) (the “Property”); and

WHEREAS, Purchaser shall design and construct a pier over the underwater lands of the
Property, with all required amenities, and to develop the pier, along with suitable upland
improvements, so that once constructed, the pier shall be a landing site for small vessels to moor

and serve as a location for educational craft (the “Pier”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and for and in consideration of the covenants and agreements in

this Agreement, the parties agree as follows:

Section 1. Sale and Purchase



(a) Seller will sell to Purchaser, and Purchaser will purchase from Seller, at the price
and upon the terms and conditions set forth in this Contract, the Property, together with the

appurtenances and all right, title and interest of Seller in and to the Property; and

(b) Seller will convey the Property to Purchaser by bargain and sale deed (the
“Deed™), such Deed to include the provisions set forth in Section 7 hereof, and to be subject to
the provisions set forth in Section 3 hereof. The Deed shall describe the Property by Tax Block

and Lot.
Section 2. Purchase Price

(a) The purchase price (the “Purchase Price™) for the Property shall be $60,000.00 to

be paid by Purchaser as follows:

(1) $6,000.00 (the “Down Payment™} on the signing of this Contract, by check

subject to collection, the receipt of which is hereby acknowledged; and

(2)  $54,000.00 by good certified or cashier’s check on delivery of the Deed as

herein provided.
Section 3. Title

()  The Property and the title thereto shall be transferred in its “as-is” condition

subject to:

(1Y  Building restrictions, zoning regulations, covenants, restrictions of record,

and easements affecting the Property;

(2)  The rights of record, if any, of any utility company to maintain and

operate lines, wires, cables, poles, or distribution boxes, in, over, or upon the Property. provided



that such rights will not materially interfere with Purchaser’s use thereof contemplated by this

Contract;

(3)  Variations, if any, between the Property as shown on the Tax Map cited

above and an accurate survey of the Property;

(4)  Any state of facts an accurate survey of the Property would show,
provided the same does not make title unmarketable; and
(5)  Any violations on the Property.

(b)  Purchaser will accept such title to the Pro.perty as any title insurance company
licensed to do business in the State of New York is willing to approve and insure, subject to the

exceptions set forth above in this Section 3.

(c) Purchaser acknowledges and agrees that this Section 3 shall not give rise to any
right of action or claim against Seller prior to or after the Closing, it being intended only to

establish the state of title to the Property that Purchaser shall be required to accept at the Closing,.

Section 4. Preliminary Obligations of Purchaser

(a) No later than 30 days prior to Closing, Purchaser shall have furnished to Seller
two (2) copies of a title report with respect to the Property issued by a title insurance company
described in Section 3(b), together with a currént survéy of the Property which shall (1} indicate
the Tax Blocks and Lots of the Property as they currently exist; (2) indicate the proposed Tax
Blocks and Lots of the Property upon transfer of title; and (3) state the number of square feet of
land in the Property. Such title report shall include a copy .of the current City Tax Map that
includes the Property and (ii) the City Tax Map (as of the date(s) of the Seller’s acquisition of the

Property) that includes the Property. The title report shall include a metes and bounds .



description based upon the above described current survey. The survey shall be acceptable fo
Seller in all material respects. Once Seller has approved the survey, it shall be deemed “final”
and Purchaser shall have the final survey of the Property and the metes and bounds description
thereof guaranteed or certified to the Seller. Unless Seller shall object to such description or
shall find such guarantee or certification insufficient, such description shall be used as the

description in the Deed.

(b)  Purchaser shall promptly and in good faith take all steps necessary to fulfill the

conditions for closing set forth in Section 6 hereof (“Conditions for Closing™), including, without

limitation, where applicable, the preparation of and diligent prosecution of application(s) for

other actions specified in Section 6 to be a Condition for Closing.

(¢}  No later than 30 days prior to Closing, Purchaser, if it has not already done so,
shall fill out and return to Seller and shall cause its principals to fill out and return to Seller
qualification and background investigation forms required by Seller or the City of New York to
be submitted to Seller in connection with the sale of real property by Seller.. If any additional
person or entity becomes a principal at any time prior to the Closing, Purchaser shall, within ten
(10) days after such persoﬁ .or entity becomes a principal, causé such principal to also fill out and
return the above indicated forms. “Principals” is deﬁﬁed in such forms. Subsequent to the initial
submission of the qualification and background investi gation' forms described above, Seller may

require Purchaser and its principals to fill out updated qualification and investigation forms.

(d}  On or before the date of the execution and delivery of the Deed, Purchaser shall
complete and return to Seller the initial employment report (the “Initial Report™) attached hereto
as Exhibit A. If Purchaser or its Affiliate (as defined in the Initial Report) enters into a lease

agreement (a “Lease Agreement”) that permits the use or occupancy of all or a portion of the



Property, by a Tenant (as defined in the Initial Report), then, if such I.ease Agreement is entered
into on or before the Closing Date, such Tenant, on entering into the I.ease Agreement must
complete the Initial Report with regard to itself and its subtenants and submit it to Purchaser. If
the information filled in by such Tenant on the Initial Report changes between the date of its
submittal to Purchaser and the Closing, Tenant shall promptly submit an amended Initial Repoft
to Purchaser. Purchaser .must include such Tenant’s employment information in the Initial
Report submitted by Purchaser to Seller. Each Lease Agreement entered into prior to the end of
the Reporting Period (as defined in Section 11(b)(1)(i)) shall also include the provisions required
by, and shall otherwise comply vﬁth, Section 11(b)(1)(iii) of this Contract. If the information
filled in on the Initial Report changes between the date of its submittal to Seller and the Closing,

Purchaser shall promptly submit an amended Initial Report to Seller.

(e)  Not later than 30 days prior to the Closing Date, Purchaser shall (x) obtain, and
furnish Seller with signed copies of, financing commitments from institutions, and/or (y)
demonstra’.ce {o Seller’s reasonable satisfaction that Purchaser has sufficient funds in place, which
(i) is in an aggregate amount which is, to Seller’s reasonable satisfaction, sufficient to finance the
purchase of the Property and the construction of the Pier required by this Contract and the Deed
and (ii) is on terms that Seller reasonably determines will permit such construction to be
completed. Any such financing commitment must state the amount, interest rate and payment
terms of the loan. The provisions of this Section 4(e} are inserted for the benefit of Seller only

and may be waived only by Seller and in its sole discretion.

H On or before the date of the Closing Date, Purchaser shall have completed and
delivered to Seller the New York State Environmental Assessment Form and any supplemental

materials, as appropriate, as determined by Seller in its sole and reasonable discretion (“EAE™).



Purchaser shall comply with aﬂ aspects of New York State’s environmental review, as prescribed

by 6 NYCRR Part 617 State Environmental Quality Review (“SEQR™).

(2) Purchaser shall, within sixty (60} days from the date hereof commence
construction of a shelter, and within one hundred and twenty (120) days thercof complete and
open such sheiter to be used by péssengers of the East River ferry service on the pier at the |
terminus of India Street and the East River, as more particularly shown on the map attached
heretp as Exhibit E (the “Shelter”) indicated by “Custom Water Taxi Shelter”. The Shelter shall
be constructed and installed at Purchaser’s sole expense. The parties hereto estimate that the
Shelter shall not cost more than $30,000 to build. Purchaser shall use commercially reasonable
efforts to build the Shelter within the time frame and budget described'abovp. Seller’s inability
to build such Shelter at a cost of $30,000 or less shall in no way be deemed a waiver of its
obligation to construct the Shelter. The design of the Shelter shall be approved by the City, but
at minimum, shall aécommodate at least 12-14 peoplé and be enclosed on at least three sides,

have a roof and be transparent.

(h)  1f Purchaser shall not comply with the requirements of Sections 4(a), 4(b), 4(c),
4(d), 4(e), 4(f), or 4(g) then Seller, after giving Purchaser notice and ten (10) business days to
cure, may upon notice to Purchaser terminate this Contract on account of Purchaser’s default,

and shall have the remedies set forth in Section 15 hereof.
Section 5. The Closing

(a) The closing of title pursuant to this Contract (the “Closing™), will take place
within ten (10) business days of Seller’s receipt of a notice to proceed from Purchaser, but in no

event shall Closing occur more than thirty (30) months from the date hereof (with the actual date



of the Closing being herein referred to as the “Closing Date™), at the offices of Seller as set forth

above or at such other place within the City as Seller may designate by notice to Purchaser.

(b)  Ifthe Closing does not take place by the date that is thirty (30) months from the
date hereof, the Contract shall be deemed terminated on such date and Seller shall have the

remedies set forth in Section 15¢(b) of this Contract.

Section 6. Conditions for Closing

(a)  The following are Conditions for Closing:

(1) Purchaser shall have completed and delivered to Seller the New York

State Environmental Assessment Form and any supplemental materials, as appropriate.

(2)  The Board of Directors of Seller shall have approved the sale of the

Property to Purchaser substantially as set forth in this Contract;

3) Seller’s qualification and background review of Purchaser and its
principals shall have revealed no information which, under Seller’s and/or the City of New

York’s policies, would preclude the sale of the Property to Purchaser pursuant to this Contract;

©)) Purchaser shall have provided Seller with (1) proof satisfactory to Seller
(x) of the formation of Purchaser as a limited liability company, and (y) that the members of
Purchaser at the time of the Closing are the same as at the time of execution of this Contract

except as otherwise permitted in writing by Seller, and (2) Purchaser’s Operating Agreement.

(5)  Purchaser shall have obtained (1) a tentative tax lot number for the entire

Property; and (2) a metes and bounds description of the Property.

(6)  Purchaser shall have obtained, and furnished Seller with, the financing

commitments and/or proof of equity of Purchaser required by Section 4(e) of this Contract. At



the Closing, Purchaser must provide Seller with an affidavit signed by a member of Purchaser
that the above commitments are still in effect and the above equity is still in place. Failure to do
so shall be a default by Purchaser. The provisions of this Section 6(f) are inserted for the benefit

of Seller and may be wai.ved'only by Seller and in its sole discretion.

(7}  Purchaser shall have provided New York City Economic Development
Corporation (“NYCEDC”) with an executed easement agreement as set forth in Section 3.2(e) of
that certain Water Taxi Landing Development Agreement between NYCEDC and Purchaser

dated as of September 11, 2009.

(b)  If, prior to the Closing, Seller reasonably believes that any of the conditions
specified above cannot be fulfilled by the latest date set forth for the Closing in Section 5, then
Seller may notify Purchaser in writing that the Contract is terminated for such reason and,
provided Purchaser is not otherwise in default under this Centract, Seller shall return the Down
Payment to Purchaser. Thereafier néither party shall have any rights against or liabilities to the

other by reason of this Contract.

(c) If, on the date set for the Closing, any of the conditions specified above shall not
have been fulfilled, then Seller shall have no obligation to transfer and convey the Property to
Purchaser and Purchaser shall have no obligation to purchase the Property and, except where
such condition has not been fﬁ]ﬁlled on account of Purchaser’s failure to perform its obligations
under Sectipn 4 hereof (in which case Seller shall have the rights and remedies set forth in
' Section 4(g) and Section 15 hereof), neither party shall have any rights against or liabilities to the
other by reason of this Contract, except that Seller shall promptly return to Purchaser the Down

Payment.

Section 7. Deed Provisions




The Deed shall contain provisions substantially as follows:

(a) Purchaser, on behalf of itself, its successors and assigns, covenants, within
six (6) months from the date of the Deed, to commence construction on the Propei'ty of the Pier,
and to complete such construction within eighteen (18) months thereof. Construction shall be
deemed complete upon the issuance of a certificate of completion by The New York City

Department of Small Business Services (“Certificate of Completion™). The design and

construction of the Pier shall be in compliance with the plans attached hereto as Exhibit D.

@) Purchaser’s failure to satisfy the provisions' set forth in
subparagraph (a) directly precéding shall be considered an event of default under the
Contract. Notwithstanding the foregoing, Purchaser shall not be considered in breach or
default of its obligationé under the Contract, and times for performance of obligations
hereunder shall be extended in the event of any delay caused by Force Majeu;e. Section
7(a) above shall become effective only if Purchasel; (a) notifies NYCEDC of the extent
and nature of the problem within five (5) business days after Purchaser knows or has
reason to know of any such condition or event, (b) linﬁts delay or suspension of
performance to thét required by the event, and (c) takes all reasonable steps to minimize
delays or suspension of performance. Notwithstanding anything to the contrary herein, in
no event shall Purchaser's financial condition or inability to obtain financing for the
construction of the Pier constitute Force Majeufe. For purposes hereof, “Force Majeure”
means any of the following acts and events that occur without the negligence or fault, and
beyond the reasonable control, of the Purchaser and any of its successors, heirs, assigns,
and/or representatives: (i) the revocation of any Permit(s) issued by the New York State

Department of Environmental Conservation or the United States Army Corps of



Engineers (or other regulatory agency with jurisdiction), (ii) damage or destruction by
fire or casualty, (iii) labor disputes (including strikes, lockouts not caused by Tenant,
slowdowns and similar labor problems), (iv) civil disordef, (v) war, (vi) acts of God, (vii)
abnormal adverse weather conditions‘ not reasonabiy anticipatable, (viii) government
restrictions (provided that éuch are other fhan ordinary restrictions), or (ix) other causes
‘beyond the reasonable control of Purchaser and without Purchaser’s fault or negligence
(such as the unavailability of goods and materials necessary for the Construction Work),

that prohibit Purchaser from performing its obligations under the Contract.

(b)  Purchaser, on behalf of itself, its successors and assigns, and every successor in
interest to the Property, or any part thereof, covenants and agrees to be bouﬁd by the following
covenants, which shall be binding for the benefit of Seller and enforceable by Seller against _
Purchaser and its successors and assigns to the fullest extent permitted by law and equity. The

covenants set forth in this Section 7(b) shall run with the land.

(A)  Purchaser, its successors and assigns, and any lessees of the
Property or any improvements erected or to be erected théreOn, or any part thereof, shall comply
with all applicable federal, state, and local laws in effect from time to time prohibiting
discrimination or segregation by reason of age, race, creed, religion, sex, color, national origin,

ancestry, sexual orientation or affectional preference, disability, or marital status (collectively,

“Prohibited Distinctions™) in the sale, lease, or occupancy of the Property or any improvements

erected or to be erected thereon, or any part thereof.

(B)  Purchaser, its successors and assigns, and any lessees of the
Property or any improvements erected or to be erected thereon, or any part thereof, shall not

effect or execute any agreement, lease, conveyance, or other instrument whereby the sale, lease,

10



or occupancy of the Property or any improvements erected or to be erected thereon, or any part

thereof, is restricted upon the basis of any Prohibited Distinction.

(C)  Purchaser, its successors and assigns, and any lessees of the
Property or any improvements erected or to be erected thereoﬁ, or any part thereof, shall include
the covenants of clauses (A) and (B) abov'e,in any agreement, lease, conveyance, or other
instrument with respect to the sale, lease, or occupancy of the Property or any improvements

erected or to be erected thereon, or any part thereof.

(c) In the event of acquisition by the City by condemnation or otherwise of any part
or portion of the Property lying within the bed of any street, avenue, parkway, express.way, park,
public place or catchbasin as shown on the present City Map, Purchaser and its heirs or
successors and assigns shall only be entitled, as cqmpensation for such acquisition by the City, to
the amount of One ($1.00) Dollar, and shall not be entitled to compensation for any buildings or
structures erected on the Property which may lie within the bed or lines of any street, avenue,
parkway, expressway, park, public place or catchbasin so laid out and acquired. This covenant
shall run with the land and shall continue until the City Map is amended or changed to eliminate
from within the bed or lines of any street, avenue, parkway, expressway, park, public plac'e or
catchbasin, any part or portion of the Property and no longer.

(d) Purchaser, on behalf of itself, its heirs, successors and assigns, covenants that, for.
a period of five (5) years from the date of the Deed, it shall not convey the Property (or any
improvements thereon) except as part of a bona fide sale of the Property, together with the parcel
of land to which Purchaser has fee title, located at 127-141 West Street, also known as blqck

2538, Lot 1 on the Tax Map of Kings County, New York (the “Development Parcel”), to a single

purchaser, subject to the following restrictions: (w) the construction of the Pier on the Property

11



pursuant to the Deed shall have been completed and Purchaser shall have obtained a Certificate
of Compietion; (x) the intended purchaser Qf the Property and the Development Parcel shall have
completed the background investigation forms required by Seller or the City of New York and
passed such background investigation;l (v} such intended purchaser of the Property and the
Development Site shall have agreed to assume all obligations of Purchaser remaining under this
Contract; and (z) Seller éhall have consented to such conveyance of the Property in writing,
which consent shall nof be unreasonably withheld, denied or delayed. The above restrictions and
covenants in this paragraph shall run with the land. The above restrictions and coveﬁants in this
paragraph shall not prohibit, or apply to, a foreclosure sale or a transfer in lieu of foreclosure
under a mortgage held by an institutional lender securing ﬁnancing with regard to the purchase
of the Property by Pﬁrchaser or construction financing with regard to construction on the
Property or a permanent “take-out” loan with regard to such construction financing, nor to any
sale or other transfer subsequent to such a foreclosure sale or transfer in lieu of foreclosure. In
addition to the foregoing, unti! the completion of the Pier required on the Property by the Deed
as evidenced by a Certificate of Completion, any change in the interest of any member of
Purchaser in Purchaser, must be approved in writing by Seller. Purchaser agrees to provide
Seller with such information as Seller needs in deciding whether to give any approval required
hereby. Any request for approval by Seller of any of the above matters, and any notice to Seller,
and any notice of approval or disapproval by Seiler,. shall be in writing and given by mailing the
same by certified or registered mail addressed. as follows: if to Seller, New York City Economic-
Development Corporation, 110 William Street, New York, New York.10038, Attn: General

Counsel, with a copy to Executive Vice President for Development; if to Purchaser, Stiles

12



Properties, LLC, c/o Jonathan A. Bernstein, 108 Isle Drive, Palm Beach Garden, Florida 33418;

or to such other address as cither party designates to the other in writing.

(e) The Deed shall also contain a provision to the effecf that if Section 7(a), 7(b) or
Section 7(d) above is not complied with, then Selier, at its option, and after giviﬁg Purchaser or
any subsequent owner of the Property notice and 30 days opportunitly to cure such default, shall,
without paying Purchaser or any subsequent owner of the Property or any improvements thereon
any consideration, have the right to re-enter and réacquire the Property, together with any
improvements thereon, except, however, that Seller’s reacquisition of the Property, together with
any improvements thereon, shall be subject to the lien of mortgages held by institutional lenders |
securing financing with regard to the purchase of the Property by Purchaser or construction |
financing with regard to construction on the Property or a permanent “take-out” loan with regard
to such construction financing. Up(.)n Seller’s exercise of such option to re-enter and reacquire,
Purchaser, or any subsequent owner of the Property and any improvements thereon, upon
demand by Seller, shall deliver to Seller a deed(s), in form and substance satisfactory to Seller,
conveying the Property, together with any improvements thereon, to Seller. Any attorney costs
or fees incurred by Seller in exercising the above right to re-enter and reacf;uire the Property,
together with any improvements thereon, shall be paid by Purchaser.

(f) This Article 7 shall survive the Closing or termination of this Contract.

Section 8. To Be Delivered By Seller at Closing

At the Closing, Seller will deliver the following to Purchaser:

13



(a) Certificate of the Secretary or an Assistant Secretary of Seller, dated on or prior to
the Closing Date, certifying to the adoption of resolutions by the Board of Directors of Seller

authorizing the sale of the Property by Seller; and

(b) Deed referred to in Section 1 hereof executed by Seller and in proper form for

recordation.

Section 9. To Be Delivered by Phrchaser at the Closing

. At the Closing, Purchaser will deliver the following to Seiler:

- (a) Check(s) in payment of $54,000.00 of the Purchase Price, as required under

Section 2(2)(2) hereof.

Section 10. Transfer Taxes, Recording

(a) Purchaser shall pay, and at the Closing shall deliver to its title insurer’s
representative Purchaser’s checks for, the Real Property Transfer Tax imposed by the City and
the Real Estate Transfer Tax imposed by the State of New York, with respect to the Deed. At
the Closing, Seller and Purchaser, or their respective attorneys, shall execute and acknowledge
the Real Property Transfer Tax Return (“RPT Return™) required under the regulations issued
pursuanf to Chabter 21 of Title 11 of the Administrative Code of the City and the New York
_ State Department of Taxation and Finance Combined Real Estate Transfer Tax Return, Credit

Line Mortgage Certificate, and Certification of Exemption from the Payment of Estimated

Personal Income Tax (form TP-584) (“Combined Form™). Immediately after the Closing,
Purchaser shall cause the Deed to be submitted for recording against the Property, to the
appropriate county office of the City Register and, in connection therewith, shall deliver an

executed counterpart of the RPT Return and Combined Form to the City Register.

14



(b)  Purchaser shall pay the full amount of the taxes set forth above in this Section 10
notwithstanding the inapplicability of such taxes to this transaction or any exemption which

Seller, Purchaser or the transaction involved may enjoy under law.

Section 11. Representations, Warranties and Covenants of Purchaser

(a) Purchaser represents and warrants to Seller that:

(1) Purchaser agrees to accept the Property “as is”, in whatever condition and
state of repair it may be on the Closing Date, without any abatement or reduction in, or credit or
allowance against, the Purchase Price by reason of any loss, damage, destruction or deterioration

thereto or thercof subsequent to the date of this Contract.

(2) Pur;:haser has not been induced by and has not relied upon any
representations, warranties or statements, whether oral or written, express or implied, made by
Seller or any agent, employee or other representative of Seller or by any broker or any other
person representing or purporting to represent Seller, which aré not expréssly set forth in this
Contract concerning the Property, its state of title, condition or state of repair, tenancies or
occupancies, the absence or presence of hazardous waste and materials upon or under the
Property, or any other matter affecting or relating tb the Property or this transaction.

(3) Purchaser is a limited liability company, validly existing and in good
standing under the laws of the State of Delaware, authorized to do business in fhe State of New
York, and has all requisite power and authority to execute, deliver and perform this Contract. |
Upon execution and delivery of this Contract by the parties hereto, thfs Contract shall constitute
a legal, valid, bindiﬁg and enforceable obligation of Purchaser. Jonathan A. Bernstein, Ricardo
Pigone and Federal Partners, a New York limited partnership, are the only members of

Purchaser.
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(4 On or before the date hereof, Purchaser shall have completed and
delivered to Seller a Doing Business Data Form involving real property transactions pursuant to

Local Law 34 of 2007, which form is attached hereto as Exhibit C.

| (5) Purchaser shall comply with the permits that Purchaser has received from
the United States Army Corps of Engineers Permit and the New York State Department of
Environmental Conservation, and such permits shall be valid at Closing. In addition, Purchaser
shall diligently pursue and comply with any permits required by any other State or Federal

agency having jurisdiction over the Property for the development of the Pier.

(6)  The design and construction of the Pier shall be in compliance with the

plans attached hereto as Exhibit D.

(7)  Purchaser shall comply with all aspects of New York State’s
environmental review process, as prescribed by 6 NYCRR Part 617 State Environmental Quality

Review (“SEQR”) and shall cooperate with Seller throughout the environmental review process.
{b)  Purchaser covenants, acknowledges and agrees that:

(1) 'A ()  With regard to each July 1 - June 30 period during which any part
of the seven (7) years from the date of the Closing falls (the “Reporting Period”), Purchaser
agrees that it, and its successors and assigns, will submit to Seller, by August 1, on an annual
'~ basis, an employment and benefits report (the “Employment and Benefits Report”) in thé form
attached hereto as Exhibit B (with the dates therein updated to reflect the applicable ﬁscal year).
Purchaser must include in such Employment and Benefits Réport information collected by

Purchaser from Tenants.
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(iiy  Purchaser agrees that during the Reporting Period, it, and its successors
and assigns, will receive and in good faith consider such proposals as the City and City-related
entities m;ay make with regard to jobs Purchaser, or its successors and assigns will seek to fill in
relation to its activities on or concerning the Property and shall provide the City and such entities
with the opportunity (a) to refer candidates who are City residents having the requisite
experience for the positions in question, and/or (b) to create a program to train City residents for

those jobs.

(iii)  Each Lease Agreement (as defined in Section 4(d) hereof) entered into by
Purchaser, or its successors or assigns, prior to the end of the Reporting Périod, shall include

provisions requiring the Tenant:

(A)  with regard to each July 1 - June 30 fiscal year period during the
Reporting Period, ;co complete wi‘_ch regard to itself and its subtenants items 1-5, 15 and 16
of the Employment and Beneﬁts. Report (with the dates therein updated to refiect the
applicable fiscal year) and to s&gn such. report and submit it to Purchaser or its successors

and assigns before the August 1st immediately following such fiscal year period.; and

(B}  toreceive and in good faith consider such proposals as the City and City-
related entities may make with regard to jobs such Tenant will seck to fill in relation to its
activities on or concerning the Property, and to provide the City and such entities with the
opportunity (i) to refer candidates who afe City residents having the requisite experience
for the positions in question, and/or (ii) to create a program to train City residents for
those jobs, and to report to Seller, upon Seller’s request, regarding the status of its

consideration of such proposals.

Such agreement must provide that both Purchaser and Seller and their successors
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and assigns shall be beneficiaries of each such agreement by each Tenant. Purchaser and
its successors and assigns must reserve the right, on behalf of themselves and Seller and
its successors, designees and assigﬁs, as third party beneficiaries, to seek specific
performanﬁe by Tenants, at the expense of such Tenants, of the obligations set forth in

Section 11(b)(1)(iii) above and to fulfill those other obligations set forth in such Sections.

(iv)  Purchaser must retain for six (6) years all forms completed by its Affiliates
and Tenants, if any, and at Seller’s request must permit Seller upon reasonable notice to inspect

such forms and provide Seller with a copy of such forms.

(v)  Inthe event that Purchaser or any subsequent owner of all or part of the
Property sells all or part of the Property prior to the end of the Reporting Period, each such
owner of all or part of the Property subsequent to Purchaser shall comply with the requirements
of Section 11{b)(1) hereof in the same manner as if such subsequent owner was Purchaser and

had not sold the Property.

In addition to any other requirements with regard to any sale of all or part of the Properfy, E
the seller of all or part of the Property during the Reporting Period shall promptly notify Seller in
writing, at the address for notices to it under this Contract, of the name and address of each
purchaser of all or part of the Propertf. Each instrument of sale shall include the requirements

set forth above in this paragraph.
(vi)  The provisions of this Section (11)(b)(1) shall survive the Closing.

(2)  The sale of the Property by Seller does not indicate any approval,
assurance or representation by Seller regarding Purchaser’s potential use of development rights

associated with the Property , if any, on adjacent parcels. Purchaser further acknowledges that
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further review and approvals may be required in connection with the use of development rights
associated with the Property on adjacent parcels, and that the sale of the Property by Seller cannot
in any way be construed as or imply an assurance or representation with regard to any such
review and approval, it being understood that such reviews and approvals would be subject to

discretionary determinations by relevant agencies in the ¢xercise of their jurisdictions.

(3)  Prior to Closing, Purchaser shall obtain a tax lot number which applies

only to the entire Property.

(4)  1f Seller’s or Seller’s Inspector General’s qualiﬁcation and background
review of Purchaser and its principals discloses, or Seller otherwise becomes aware of, any
outstanding taxes, assessments, rents, fines or other charges (collectively, “City Charges™) owed
to the City by Purchaser or its principals or any outstanding City liens against Purchaser or its
principals, then Purchaser shall pay or cause Purchaser’s principals to pay, or enter into or cause
such persons or entities to enter into agreements with tﬁe City to pay within a defined period of

time (“Workout Agreements™), all such City Charges and Purchaser shall or shall cause such

persons or entities to unconditionally discharge all such liens, and Purchaser shall deliver to
Seller satisfactory evidence of such payment and discharge and/or Workout Agreements and
compliance therewith, within 30 days (but in no event after the last date for the Closing set forth

in Section 5) after Purchaser has been notified by Seller of such City Charges.

(c) * Purchaser represents that, upon execution of this Contract, Purchaser has
delivered to Seller a non-refundable fee in the amount of $5,000.00, receipt of which is hereby
acknowledged by Scller. Purchaser agrees that such fee is intehded to compensate Seller for its
time and effort spent in negotiating and administering this Contract and that in no circumstances

shall such fee either be (i) refunded to Purchaser, or (ii) applied towards the Purchase Price or
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any other fee or expense payable hereunder. This representation and agreement shall survive the

termination of this Contract.

(d)  Purchaser represents that, upon or prior to execution of this Contract, Purchaser
has delivered to Seller a payment in the amount of $2400.00 to reimburse Seller for costs
incurred by Seller prior to the execution of this Contract for an initial fee appraisal of the
Property and, if agreed to or desired by Seller, a review appraisal (together, the “Purchase
Appraisal”). Seller acknowledges receipt of such reimbursement amount. Purchaser agrees that
such amount is intended to reimburse Seller for its costs for the Purchase Appraisal and that in
no circumstances shall such payment for the Purchase Appraisal either be (i) refunded to
Purchaser, or (ii) applied towards the Purchase Priée. This representation and agreement shall

survive the termination of this Contract.

(e) The provisions and covenants set forth in this Section 11 shall survive the

Closing.
‘Section 12. Title Defects

Nothing contained in this Contract shall obligate Seller to incur any expense or to bring
any action or proceeding in order £0 cure any defects, encumbrances or other objections to title or
to render title marketable or in accordance with this Contract. If, however, Seller elects to
attempt to render title marketable or in accordance with this Contract or to remove any such
objection and is unable to do so before the Closing Date, Seller shall be entitled to adjourn the
Closing Date fof a period of up to 60 days by delivering a notice by ordinary mail to Purchaser’s
attorney. If Seller shall be unable to render title marketable or in accordance with this Contract
or to remove any such objection prior to the Closing Date or if Seller shall elect at any time not

to remove such objection or not to take such actions as are necessary to render title marketable or
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in accordance with this Contract; then Seller shall so notify Purchaser. Unless Purchaser elects,
by notice delivered to Seller within ten (10) days after Seller’s notice, to accept such title as
Seller is prepared to convey, without abatement of the Purchase Price, this Contract ipso facto
shall be deemed terminated, both parties mutually shall be released from all liability under this

Contract, and Seller shall cause the Down Payment to be refunded to Purchaser.

Section 13. Noticer

(a) Notices from Purchaser to Seller. Any notice, demand, or request that, under the

terms of this Contract or under any statute, must or may be given or made by Purchaser to Seller
shall be in writing, and, except as otherwise expressly provided herein, shall be given by mailing

the same by registered or certified mail addressed as follows:

(b) Notices from Seller to Purchaser. Any notice, demand, or request that, under the
terms of this Contract or under any statute, must or may be given or made by Seller to Purchaser
shall be sent either via electronic mail or in writing by mailing the same by registered or certified

mail addressed as follows:
If to Seller:

New York City Industrial Development Agency
110 William Street.

New York, New York 10038

Attn: General Counsel

With a copy to:
New York City Industrial Development Agency
110 William Street

New York, New York 10038
Attn: Executive Director

If to Purchaser:
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Stiles Properties, L.LI.C
c¢/o Jonathan A. Bernstein
108 Isle Drive
Palm Beach Garden, Florida 33418
Fax: 212-699-4124
Email: jonbernstein993@gmail.com
Either party, however, may designate in writing any new or other address to which such
notice, demand or request shall thereafter be so mailed. Any such notice, demand or request
shall be deemed given when deposited in a general or branch post office, maintained by the U.S.

Postal Service, enclosed in a registered or certified prepaid wrapper addressed as herein provided

or in the case of electronic communications, when the email arrives in Purchaser’s inbox.

Section 14. Broker

Seller and Purchaser mutually agree that no broker brought about this sale. Purchaser
agrees, however, to defend, indemnify and hold harmless the City and Seller and their respective
officers, directors, members, principals, agents, representatives and employées from and against
any obligation, liability, claim, demand, penalty, fine, damages, cost, expense and judgment
incurred by Seller or the Cityasa result of any claim for commission or other similar
compensation brought by any broker or brokerage firm or other firm or individual relating to the
proposed or actual purchase described herein. Each of Seller and the City may particibate in the
defense of any action or matter of a type described above, with an attorney chosen by Seller or

the City. The provisions of this Section shall survive the Closing,

Section 15. Purchaser’s Default
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(a) If by the Closiﬁg Date (i) (x) all the Conditions for Closing have been satisfied or .
(y) all the Conditions for Closing have been satisfied other than those in the contro! of the Seller
which, in Seller’s sole judgment, could be satisfied by the Closing Date if Purchaser were willing
to close by the Closing Date, and (ii) Purchaser refuses or willfully fails to close by the Closing

Date, then Purchaser shall be in default of this Contract.

(b)  If Purchaser shall default in the manner set forth in Section 15(a) or shall default
in the performance of any of its other obligations under this Contract or shall make a false
representation in this Contract, then Seller shall have the right to terminate this Contract and to
retain the Down Payment as liquidated damages and as compensation for the rights and claims of

Seller against Purchaser by reason of such default or false representation.
Section 16. Environmental Provisions

For purposes of this Contract, “Hazardous Substances” shall mean, collectively, (i)
“hazardOué waste” as defined under the Resource Conservation and Recovery Act, 42 U.S.C.
Section 6901 et seq., or (ii) “hazardous substance” as defined under CERCLA, or (iii)
“hazardous materials” as defined under the Hazardous Materials Transportation Act, 49 U.S.C.
Section 1801 et seq., or (iv) “hazardous waste™ as defined under New York Environmental
Conservation Law Section 27-0901 et seq., or (v) “hazardous substance™ as defined under the
Clean Water Act, 33 U.8.C. Section 1321 et seq., or (vi) petroleum or petroleum produ_cts, crude
oil or any by-products thereof, natural gas or synthetic gas used for fuel; any asbestos, asbestos-
containing material or polychlorinated biphenyl; and any additional substances or materials
which from time to time are classified or considered to be hazardous or toxic or é poliutant or
contaminant under the laws of the State of New York, the United States of America, or regulafed

under any other law, statute, regulation, rule or order.
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(b) For purposes of this Contract, “Environmental Laws” shall mean, collectively,
CERCLA, the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901 et seq., the
Hazardous Materials Transportation Authorization Act, 49 U.S.C. Section 5101 et seq., the New
York Environmental Conservation Law, Section 27-0901 et seq., the Clean Water Act, 33 U.S.C.
Section 1321 et seq., and any Federal, State, or local statute, law, ordinance, code, rule,
regulation, order or decree regulating, relating to, or imposiﬁg liability or standards of conduct
concerning, any hazardous, toxic, radioactive, biohazardous or dangerous waste, substance or

materials, including any regulations adopted and publications promulgated with respect thereto.

{c) Purchaser expressly represents, warrants, and agrees that Seller has given
Purchaser a fusll and fair opportunity to inspect the Property for the presence of any Hazardous
Substance on or beneath the Property and Purchaser is fully familiar with the environmental,

health and safety condition of the Property.

(d) Purchaser, for itself and its successors and assigns, hereby absolutely waives, and
agrees that neither it nér its successors and assigns, if any, shall make any claim for damages,
contribution, indemnification or otherwise against Seller, which Purchaser or its successors or
assigns may now or hereéfter have or discover in co_nnection with Hazardous Substances on, in,
at, under, beneath, emanating from or affecting the Property, or in connection with any voluntary
or required removal or remediation thereof (including, without limitation, claims relating to the
release, threatened'release, disturbancé, emission or discharge of Hazardous Substances). Seller
shall have no lability to Purchaser, or its successors or assigns, with regard to Hazardous
Substances, on, at, in, under, beneath, emanating from or affecting the Propérty. Such waiver of
liability shall cover, without limitation, any and all liability to Purchaser, both known and

unknown, present and future, for any and all environmental liabilities, including without
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limitation any and all strict and other liability, costs, claims, fines, penalties, damages under any
and all Environmental Laws with respect to investigating, remediating, mitigating, removing,
treating, éncapsulating, containing, monitoring, abating, or disposing of any Hazardous

Substance, and any costs incurred to come into compliance with Environmental Laws.

(e) Purchaser, its officers, directors, employees, agents, predecessors, successors, and

assigns, and each of them (collectively referred to herein as “Purchaser and Agents™) agree to
indemnify, defend, reimburse, and hold harmless the City and Seller, and each of their respective
officers, directors, employees, agents, successors, and assigns, and each of them from and

against any and all environmental liabilities under any Environmental Laws.

(f) The obligations of Purchaser and Agents shall include, without limitation the
burden and expenses of defending against any environmental liabilities under any Environmental

Law, with counsél reasonably approved by the Seller.

(2) The provisions of this Section 16 and the obligations of Purchaser, its successors

and assigns, hereunder shall survive this Contract and the transfer of title.
Section 17. Miscellaneous

(@) Purchaser’s interest under this Contract shall not be assigned, nor shall Purchaser
divest itself of any interest herein, without the prior written consent of Seller. Any attempted
assignment in contravention of this paragraph shall be void. Notwithstanding anything to the
foregoing, Purchaser may assign its interest in this Contract to the City of New York or any of its

agencies.

b) This Contract constitutes the full agreement between the parties with respect to

the transaction contemplated herein, and all prior understandings and agreements are merged into
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this Contract. Neither this Contract nor any provision hereof may be changed or canceled except
by agreement in writing signed by the party (acting by a duly authorized partner or officer
thereof if the party is a partnership or corporation) against whom any purported change is sought

to be enforced.

(©) This Contract shall be governed by, and construed in accordance with, the laws of

the State of New York.

(d) The captions in this Contract are inserted for convenience of reference only and in
no way define, describe or [imit the scope or intent of this Contract or any of the provisions

hereof.

(e) This Contract shall be binding upon and shall inure to the benefit of the parties

hereto and their respective successors and permitted assigns.

€h) The gender used in this Contract shall be deemed to refer to the masculine,
feminine, or neuter gender, as the identity of the contracting parties may require. The singular

shall include the plural as the context may dictate.

Section 18. Binding Agreement

Neither the submission of this Contract form to Purchaser nor the execution of this
Contract by Purchaser nor the submission of the Down Payment by Purchaser to Seller nor the
receipt and deposit of the-Doﬁn Payment by Seller shall constitute an offer by Seller to |
Purchaser to sell the Property to Purchaser or an agreement by Seller to sell the Property to:
Purchaser. This Contract shall not be or become binding upon Seller to any extent or for any
purpose unless and until it is executed by Seller and Purchaser and a fully executed counterpart

thereof is delivered to Purchaser.
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Each of the signatories below represents that it has authority to sign on behalf of the party

for which it signed and has the power to bind such party.
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IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the date

first above written.

28

NEW YORK CITY INDUSTRIAL
DEVELOPMENT AGENCY

o foldl U«AM

I; 1 e Patrick 1.°0" Sullivan, Jr.
te:  Executive Vice President

STILES PROPERTIES, LLC

D’\i\: WJ&%/M) Lic

Meno__
’ I;IW\%




EXHIBIT A

INITIAL EMPLOYMENT REPORT
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INITIAL EMPLOYMENT REPORT

In order to comply with Local Law reporting requirements, the Company is required to complete and return this form to NYCEDC,
110 William Street, Attention: Compliance, New York, NY 10038 on or before the execution and delivery of its Project Agreement.
The Company shall submit one report that covers (i) the Company and Its Affiliates and {ii} Tenants and subtenants of
Tenants. Each Tenant must complete a copy of this form with respect to itself and any of its subtenants and return it to the
Company.

1. Please provide the total number of employees in each category below that will be employed at the Project Location(s) by the
Company and its Affiliates and any Tenants and subtenants. of Tenants on or about the date of the Project Agreement (for land
sales please use the date of the deed):

Permanent Full-Time Employees: Non-Perrﬁanent Full-Time Employees:
Permanent Part-Time Employees: Non-Permanent Part-Time Employees:
Full-Time Equivalent Employees: Contract Employees: -

2. Please estimate the total number of employees in each category below that will be employed (both refained and created
jobs) at the Project Location(s) by the Company and iis Affiliales and any Tenants and subtenants of Tenants on June 30™ of the
next eight (8) years following the Closing date: .

1 st 2r|d 3!d 4th 5121 6lh 7[h Bth year

Full-Time
Employees

Part-Time
Employees

Full-Time
Equivalent
Employees

Contract
Employees

DEFINITIONS:

“Affiliate” fs (i) a business entity in which more than fifty percent is gwned by, or is subject to a power or right of control of, or is
managed by, an entity which Is a party to a Project Agreement, or (if) a business entity that owns more than fifty percent of an entity
which fs a party to a Project Agreement or that exercises a power or right of control of such entity.

“Company” includes any entity that is a party {o a Project Agreement.

“Contract Employee” is a person wha is an independent contractor (i.e., a person who is not an “employee”), or is employed by an
independent contractor (an entity other than the Company or its Affiliate, a Tenant or a subtenant of a Tenanf), who provides
services at a Project Location.

“Full-Time Employee” is an employee who works at least 35 hours per week at a Project Location.

“Full-Time Equivalent Employee” is twe or more Part-Time Employees who collectively work at least 35 hours per week at a Project
Location.

“Part-Time Employee” is an employee who works less than 35 hours per week at a Project Location.

“Project Agreement’ is any agreement or instrument (such as a lease agreement or deed) pursuant to which an entity purchases or
leases (directly or by assignment from NYCEDC) property from NYCEDC.

“Project Location” is any location that is leased {directly or by assignment from NYCEDC) or purchased by the Company from
NYCEDC.

“Tenant” is a tenant or subtenant (excluding the Company and its Affiliates) that leases or subleases facilities from the Company or
its Affiliate at any Project Location.

Certification: |, the undersigned, an authorized officer or principal owner of the Company/Affiliate/Tenant, hereby certify to the best .
of my knowledge and belief, that all information contained in this report is frue and complete. This form and information provided
pursuant hereto may be disclosed to the New York City Economic Development Corporation ("NYCEDC") and may be disclosed by
NYCEDC in connection with the administration of the programs of NYCEDC and/or the City of New York; and, without limiting the
foregoing, such information may be included in (x) reports prepared by NYCEDC pursuant to New York City Charter Section 1301

et. seq., {y) other reports required of NYCEDC, and (z) any other reports or disclosure required by law.

Entity Name:

Signaiure By: Date:
Name {print): Title:
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EXHIBIT B
EMPLOYMENT AND BENEFITS REPORT
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i d : ' 'EMPLOYMENT & BENEFITS REPORT

,';‘Ig‘:s:';‘f;f get\?elop st Agency F oF trva Flasal Yasr Juiy 1, 2008 — Juria 30, 2010 €710y

In orderto: comply with Siate'and Local Lawrepomng requiramants, fhe Company.is reql.nred to-cornplete and retim. this foimi to-NYCIDA,
110 Wilitam -Biraet, Attertion; Compliance New York, NY 10038 no later than nuuum 2, 2010, PLEASE 'SEE THE ATI'ACHED
'INSTRUCTIONS AND DEFINITIONS-OF CAPITALIZED TERMS USED.GN THIS PAGE.

1. ‘Mimber a{pe.rmanart Full-Turna Employees (mludhm Sublenanl 's employees) & of Jura Bl:l 2010 .........
2. Humber of non-pemmanant Fi.dI-Tirne'EmpInyees‘andn.ding'Sle!mm‘s employe&) as nf-Juna'ao",io‘l 0
3. Nomber o!perrnanerl Pa‘l-Tlrne Employees (ndudl'ng Sul:ienaﬂts employeesy as of dune GD“ 2]1 1}

4, -Number of rign-pemanant Parlﬁ_Tlm_e Employeas (hcluding Subtenart’ s amployees) as nr.;une-:au_",zn1'u.-,.._.z..-..

Ba. ‘Nimber of “nen-Consrydion’ Contrad Employees as.ofdune 30" 2040, ibsd oo
b, mg‘mnber olCunslru:llan Emplo‘yees dunngFlseal Yaar endlng .h.lna 30 .201 1} -

B, Tofat Numbar of employees dthewmﬂud@dmuml 2 aandul ferrapveern vaspins sty

(gnc!uing Sublemants) E
';For @ach m'lplnyee Included in; Hemﬁ, aitach the Swininary Parje of tlie NYS.i
‘and Unemployment insiirance Rmumfarthape ad including Jung 30, 2010;
7 Numher of employass inchrdad iy R Babuuauho resids in the Gy quawYork.‘. e Fong iy e i e S s

‘@) Do e Ganpany ardits AfitGs otfer Hasith beriafts to all Ful-Tima Employees? ... 0 Yes CNe  AUPan-T#ia Emplopses? . O Yes  TNe

A B O O Y 250 B G Vel A S i e B i AT AU Be

B, Number ot émployies in ftem B-who are "Bxempl” .

10. “Mumber. of emiplgyeesn flem 6 Vo 2 Non-Exdnipt”

11 “‘Nimber of amployees Initem 10 thit @am up to 5_75,000 a'mually ..........

in !bam 10 that eam !25 003 540.000 anﬂl.st!y. - cages
3. -Number ql‘arnp!nyea in darn 10 thai e,arn_m OD1 550,000 anr:ualiv

arlved Gltcerar piingpal oW of the "ompanyrAfnuaierrenam hateby certihr ol
al| Inﬁurmaﬂonmniairled 1 thls rep i

i) 4 1. R @, stiohi- iniform 2ian maj b jngduded e reports prepared by
NYIC_EDC'pumumi to; NawYurk Ci'hr Chader Seclon 1301 et seq (v)o{har neporls réfuired ot NYCIDA, NYCCRC ar NYCEDC “and (z} any ather reportsor
‘dsclosure regilired by law.

e e S— S —
_EINHmBy S N ) Data:
Name Grody - . - - ; Tila: .
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_perrrlaraanl Full-Tire "Emplaya

-administerad by the

i- d New Yok Gity ' DEFINITIONS & INSTRUCTIONS.

lndusmul Develapment AQEﬂCl' Fcr tha F‘sca! Yemr July1 2009 o~ June 33 2010 (FY"ED)

“Affiliate” s () 2’ Bislness ertity in mhlch moma than fifty parcent is owned by, ‘or s sul:iedto 2 pover or right of control of or is marizgad by, an. enity \M'lich is
a patyto aProjed Agreemert; ‘ar{il) & tugingss ety that owns moré than §ifty peroant of 0 enfity whidh is:a patytoe 2 Projed: Agraemert or that exercisas a
power or rigM ofmnhnl ofsudy entity.

"Agreemnent” isthe Lease Agreernenl. Installmernsme Agreerrlent sncl!orthe Projedt Agream mt pursuant io v\hlch an enfity ranehred ar recdves
Finanaial Agsistance.

it aonparmy? includeis any ertityAhizt Is & party o an Agreemient:

“Cmstueﬂon Errﬂayed Ea paracn v\ha is &n mdapendaﬁl contracter o sisbeorlragior, or anemploysa thereof ‘whio' prevides conetrudtion sanices fo the
Company. an Atillste ara Subtenanl al a ija:t Lucaﬂon

"Contract: Ermloyu isa person who I8 ani h-lerependant contradeér e a person whe s m! ] emplayee) or ls emp!oyed byan wdependm oonlrmtdr (an
ettty dtharthantha Company; an Alfiiiate or a Tanant). who provides services at & Fn:[ed Locatlon.

‘.'Flmrmi Asslshneel‘ is any of the Iol!nwng forms nf finandal aasistanca providad by or. 2t thi diredtion ofNYCiDA andiar NYCEDC aloan; grant, tax beneft
“anidfor, enagy bettaft pmsl.:am to s BLSII'IeSB Incértive Réte (BHR) or MNaws Yok City Fubiin Lmrny Senfwe (N‘rCPIJB) prugra'n

Tl’l_l_-ﬂme‘Errplw lsan employee u._fn_m];k_s_#i_eas-a_ﬁ hi_:vl‘._l_l"s perwaek ot a Pro;_gd Logation.
'ﬁiﬂfﬂﬁe'Eﬁﬂw"ls an é-nr]_m;eé‘uﬁu .mi‘hsle'slsihgh’_aﬁ; hers per ek 2 &P roject Looatior.
“Projeet Location” |5 any | Iocation, (a) withi regsrd to which Fmanda[ Assidatca hag baen prmdded to iha Company andior s Affiides dl.u'h'lg the fisgat ymar

-reporting period oovered by the Emp!oymenl and Benefits; Report, ar {bythatis mmpla_d by:the Compamr andior iHs Al'ﬁ.lizbes At Which such entfities have
mnﬂuyeﬁ who e eliglble 1o bel reported perihe teﬂ'rmoﬂhe Agraaﬂ at \Mhthe Cnmpan_ a‘ldior #s Aﬂl‘ats

'Suuemnf 15 a tenart of sUbtenant’ (ew:ll.u[ng {hie Company and its’ Aﬂillatea) |hai tuna—s orsl.d:laasas hm‘ﬁties from the Companv orits Aﬂlvates (or from
ia'larﬂs o sulbtenants of the Cmnpanv of ils Aﬂliala) at any Project Locatlo N

Addilanal!y. please lno!udethe o:m e[ed Subtenarl’s Eruploymeni and Berieﬁls Reportéa wih the Cornpanys Emplnymenl ‘and Benefts Rnport whm
‘siibmitting to'NYCIDA, Tha Cumpa 1Y) must ‘Tekain for six (a) years al|. s ouﬂpleted by s, A ek znd Subtenahisand &t NYCIDAs request misgt perrmt
NYCIDAupon reasanabie notoa fo inspest stith foms ; and provids NYCHIA vith 2 copy'of lick forma..

1-4. ltems 1. 2. 3and 4 mus be detammined agot-dune 30, 2010 and must duds al pemn snent. and’ noﬂ-permana'n Full-Time Emplayess and Pat-Time

‘Emiployees at af Projacl| Lecations, tncbdirg those employed by the: Cornp.sny of its Aﬁl!iatas :and by Bubtgnarﬂs a| the Pru]ed L -f‘ 15, ‘Do ot bmuhude

Conract Employees or Construction Enpluyeﬁ in lterlﬁ1 2,3 and 4.

Bi@) Repud Aalf Conlract Employees providing sarvices to tha Cnmpan}r and fts Affllatas and Siktenas at all Projedt Locations. Do potindude:Constidtion -
el  {b) ‘Repart tha 12 marl haverage of Congricliot Emplwea pmvkﬂng se-ﬂnento tha Comparry anid s Atfliates and Subtenants’ at
alk Proied Looﬂlons forthe, prevsoi.rs fiscal year, Uselhe m.u'nber of constnidion employaesonthe fas payrcnl dste of each mostttio mmpu!e this aléraga:

B3, Repnrl Infommation equaded only win respact tothe Company and&s Afflisles =t Al Projéct Locsicns, Fie ltem 8. mpon onlytha permanert.and rion-
art-Tim & Emptoyees oT the Ccrnpa'nf and lla Aﬂl‘llalns ‘Do riot’ mpurt employees of Subit i IJo l'ld rq:oﬂ
CurlrutErruhym& Constrimtion Enpluyees ’

3, Indieale the ‘num ber of employaés induded Iy tem’ 0 who. afe classtfied a5 "Enampt" ‘as dafined In tha faderal Fair Labor Standards Adt. Generaliy.

“E mmpl eml:loyaua Is nuteltglble o overhrne mmpensat:m.

10, ndmﬂ.e 1he rlumher of ernptayees indudqd i lferrl 3] v\h: are dasslﬁed as “Nunixernpl" a5 deﬁred In the feueral Fa&r Labar Slarldards Act Genarallv.
-Non- nzmp! errlployaa [+ allglble foroverlima cnmperlsstlon ’

18. Repoﬂ all CEP - henefits receivéd by the Company and e ‘Affillates arid’ ary:Subtenants &t Al Project Loeations. CE & package ‘of taw. henaﬁs.
York CltyDepnﬂmerl ofFlnanoe. designed i5'halp qualified hudnessestu relocite nr apandin dea_ nated reoc: )
Yok Cliy Fo: rirére inform ation regardlng CEP pleass ™ hitp: Ianyn pnv.fclof

A7 Répart 3l REAP- benafits. recaived by tha Company and its: Adflistes anid any Subtensds =t all Project Locations. REAP & ‘admiriiet ered by the New Yo
City Depatm i of | Firlnrlnu. and i# degigned to encoirage quatiied: bisinesses torélodate e-np!uyeesto targeted areas within New‘fuﬁ Cityr. ‘REAP prouide.s
busﬁ-less in meiax credits. Kased crlthe num berafqualliledjobs sanactedis the rafsation of enmplayees: Form o Irtfom lon ragarding RE AP, p!ease vish
hl‘tp !Nwwmvo govfdof.

14, Repr.rt Hl Edes and use tak examption benafta raalized at all P roject Lotitions by the Company and: tte Affitistca and grarled By vitdié of the' exernp-tiun
al.lthorityof NYCIDA orlhe  City of tNeww York. " Do, it Inciuide vy savinigs: realized Undar the-N YS Emplra Zone Program erifrolgha nobh'-prnﬂ examiptian.

A5, For purposes aFthis farm, BIR Energy Assistance Ags "8 ATy rf whh € NYCEDC pursuanl o uhu:hthe CDmpalW andtar s alﬁia!es
recalve BIR Enefg iy Asalstanice. ‘BIR Enargy. Aaaldanue s any reduction In energv derhnery cha’ges or ofhe bqna!'tts or inargy dlscnl.mts prcwu:led pursuart to
tha BLsnse Irl:enllva Rata EIR)program admmistered by Gonsdidated Edisan.Compaiy of Mol York, Iric, or ks atilistes:
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3 'Nmnbérdfpermmd’R:'g'-t-"‘l*:ime'E_rn'h]uyeajas_olﬁ.n_naGﬂﬂzdjd SN T gy s e gt i e

4y NUMbArGt BN permarient PAit-Tin @ Eft Hoyées &S o Jurk 307, 2010t e ecsmpersnsne e

"8, - ARLaas nirmber & Cofisirudion Employess dunig Flscal Year ahding Jure 30", 26

i d g e York iy SUBTENANT'S EMPLOYMENT & BENEFITS REPORT

Industnul DE‘\I'E’DPITBMAQW Foriha Flscal YearJl.{y‘l 2009 - June 3’0. 2010 (FY‘ID)

in ‘arder fo comply Wit Stae ard Local Lawrepoting requirements, plasse complata and reium s hrm no Ia!a' lhan August 2, 2010. F‘I.EASE SEE
BEI..D\‘!!I 'FOR THE IIISTRI.IC‘I'IOIIE AIII] DEFINITIONS OF CAPITALIZED TERMS USED GN THIS PAGE.

Please copy this form and have ech subleyant ogeupying space aian HYCIDA projzd focation cm-;lete a Sul:lenant = Employm ent arxl Berafls
Répart. Al Subteviant: a'rplcymnl infe sllnld ‘be apgregated, corrbined with, Cu'rpinya'rpques {where_appropriate), and reported on the

'Conwaqy’s Em)lnymai and Bénefts Report. ' Please include the euuwlehd Sribtenait's Ernplcrymem argl Beitafta’ Repoﬂ(s) along with the.
_Company’s Errliwrr!l'ﬂ.mdﬂu'd'llsllepmt N‘m subvitting to MYCIDA

b Nu‘nherofpérrlaﬂs‘d Full-'l'.ime-EMplw_eaasofJuna30';'.2010 o i i S i i

2. Numbarof rofpemarisht Full-Tin e Emplojees as ot i 507, 2010

&a; Mumber of nan-Condruaisn Contrad Employees -as-dfaune'an*; 2010,

i-H -Doesthe Comparryrenenra Relma!iun and Emptoymenl Psslgtanoe Plngram ( REAP") berefits? D Yeb D_I;;o_

ifyas, whol was the walue realized during F10,.,

-7, Doesthe Companvreoalwa Rélozation and Employment Asslslance ngrarn (REAP“) befiefts? OYes OINo

i#yes, what vas the valug realized duning EY 1.0 uiwi.d i iy

DEFINITIONS:

Gastiuetion Emploves”15'a parsan who ks an Indepandani cartractor or subcontsatter, o B eMployee theradf, ihd provides ‘coristrudi on'servoes'ta -
“the Sublerant at Prfect Lowﬁm.

'W is a person w-n isan Irdependm cnnirador( e.a petsnrl 0 ls nut an emplayvee") Br is emphyad by an ird'ependent uunlra:tor
{an erdﬁy cthier than the’ Cnmpany. an:Afflizte’or a sublénard), wio pravides senices at'a PFGjEd ‘Looatlon.

“Fudl-Tinae Enmleyes” 5 an employee who w:rks at feast 35 haurg per waek &t & ProjedLocallon.

“RactTnpsEmpliiad’ s an employea who worke les'sthan 365 heurs per iaeek 2 "a‘Prgjed Loosticn.

N s"'nil.l_cﬁi_‘ioue_r; Egm_s'nbtgnfam _équburd u&h’ﬁze‘ie_a'sgﬁéra'ge Sublenant’s Empioym ent and Berisks Repart, -

[ 18 arid sudl Inolide’ &l permahent and non:perT ahert FLI<T ke Emplayees-and P at-Tima
ot dl Pro]ad Local iunsofthe Sublerit at thi Prqed Locations. Do not include Condract or Candriion’ Ernp!oyesﬂn Hems 4, 2.3 and 4,

iﬁem 5.&:) Repoﬂ ail Contiact Emid ovees provding sarvoes fo the Sutienarts &t all. Project Loestions. Do fet include Cangtruciion Emﬁ%esm question 2
] pruvudmg servicesto the Subla'lanln a‘t all Projed Locations forthe previous fisasl vear. Usa the'

"nurnbar of mnﬂrudlcn &m plb‘vees- o tha Iast payrulr ‘dete-of each'morth to mmpmeihls auerage.

‘Hemi B, Report o CEP.benefits resdived by the Sutlanart s'at all Project Lobditns. CEF-js 5 pabkiage oftax barielts, administerad bvihe NewYork Cly
dsslgnedb he!p ‘uetifiad busl nesses toralncuﬂa or. arpandlrl deﬂgﬁ\eci relacallon areasln NawYak C|!5r I'-'nr rnore lnfun'na!lan .
it hitp: IMWNnyD gwfdof

. Iaern 7. Repori 2l REAP, benaIiIs naoeh,ed bythe Subtenarfs at: ] Pr_oject Looallons REAP is_adm iimistered by the New'York Gy Depaﬂmenl of Fifanda, and is

Ve ‘City. REAP provides blsigss income tax u‘edds hasad
Bnihe fumber’ ufqlaliﬁecliohs enrisdiéd to ihe ralosstion of em|:i‘4 ges. For moreinformatian 1 ._garding REAP, please vigit hﬂp i
iy gwldat ’ o

i f _hy MYCEDC; Nch::A Sndfed NYCCRG ir
'NYCEIJC NYCIUIA andlor NYCCRC ‘Bndidr tlm Cly. g Naw York’ -and, mﬁhou* Urnitirig tha ﬁ:regomg Bk infnnnadlon maybe Ineluded . (x) nepnrts;
_'pne_pared by NYCED(: puirsitart NGWYDI'li Cdy Charter Sedlon 1301 &t. & 300 o!har fepods required omYCtDA NYCCRQ of MYCEDC, znd (z)any

IIrI'B_ e : ‘ . Title:
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EXHIBIT C
DOING BUSINESS DATA FORM
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Doing Business Data Form:

The Gity of New York B T
%7 Mayor's Offtce of Contract Services To be completed prior to distribution

Doing Business Accountability Project Agenicy: Submission Date:

Transaction ID:

Check One; [ Comipetitive Solicitation T Application or Award ()

Real Property

Transactions CheckOne: [ Acquisition [ Disposition
1 1 Lo r Leasing o Cify ]_ Leasing fl'Om Cﬂ-'y

Any entity patticipating in a transaction for the acquisition or d|sp051t|on of tedl property with the City of New
York muyst complete a Doihg Business Data Form (see Q&A sheet for more information). Flease either type
responses diractly into this fillable-form or print answers by hand in black ink, and be sure to fill out the
certificatiori box on the [ast page. Submission of a complete ahd accurate formis required for any entlty
to enter inte-a real property transaction,

This Data Form requires information to be provided on principal officers, owriers and senior managers. The
name, employer and title of each person identified on the Data Form will be'included in a public database of
people who do business with the City of New York; rie other information reported on this form will be disclosed
to the public. This Data Form is not related to the City's VENDEX requirements,

Flease return the completed Data Formto the City office that supplied it, Please contact the Doing
Business Accountability Project at DoingBusiness@cityhall.nyc.gov or 212-788-8104 with any questions
regarding this Data Form. Thank you for your cooparation.

Section 1: Entity Information

Entity Nams:

Eritity EIN/TIN:

Entity Filing Status (select one):

[ Entity has never completed a Doing Business Data Form. Fiff aut the entire form.

[™ Change from previous Data Form dated .Fill aut only those sections that have changad,
and indicate the name of the persons who no longer hold positions with the entity,
I No Change from preéviois Data Forri dated ... SKip tothe bottom of the last pagb.
Eritity is a Non-Profit; [ ¥Yes I Ne
Entity Type: [~ Corporation (anytype) [ Joint Venture TILLC 1~ Parnership {ahy type)
[~ Sole Proprietor [ Other (specify):
Address:
City: Slate; ' Fiex
Phone : Fax:
E-rrail:

Provide your e-mail address and/or fax nuiber in order t reéceive notices regarding this forini by e-mail or fax;

GB/25/2008 For information or assistance, cafl the Doing Business Accountability Project at 212-788-8104, ' Form /RP
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Doing Business Data Form EINTIN: e Page2 of 4

Section 2: Principal Officers

* Please fill in the required idertification information for each officer listed below. If the entity has no such
officer or its equivalent, please check *This position does not exist." If the entity Is filing a Change Form and
the person listed is replacirig sormeone who was previously disclosed, please check "This person replaced...”
and fill in the riame of the person being replaced so hisier name can be removed from the Doing Business
Database, and indicats the date that the thange became effective.

Chief Executive Officer (CEO) or equivalent officer [ This pdsition does not exist

The hlghest ranking officer or manager, such as the President, Executive Diractor, Sole Proprietor or
Chairperson of the Board.

First Name: _ Mi: Last:
Office Title: ' _
Erployer {if.not employed by entity):

Birth Date (mnydd/yy): _ Home F-'hone,#:
‘Homie Address: '
|— This person replaced former CEO: _on date:

Chief Financial Officer {CFO) or équivalent officer [~ This positian daes niot exist
The highest ranking financial officet, such as the Treasurer, Comptrollér, Financial Director or VP for Finarice.
First Name: _ . Last:

Office Title:

Employer (if not em;.alc;yéd. ny én.t.Lty.r) .

Birth Date {mm/ddlyy): R Home Phone #:'
Home Address: _ '

[ This person replaced former CFO! _ _ oni date

Chief Cperating Qfficer (COO) or equivalent officer T 'This pesitidn does net exist
Theé highast rariking operational officér; such as the Chief Planning Officer, Director of Operatidns or VP for
Operations.

First Name; L M: Last;

Office Title:
Employer (if not employed by entity):
Birth Date (mmyddfyy): ____ Homeé Phonie #:
Horrie Address: ' _ :
[ ‘This person replaced former COO e _____@&n date:.

Forirformation or assistance, ¢ali the Doing Business Accountability Project at 212-788-8104.
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Doing Business Data Form EINTIN: . By _ ‘ Page36f4 -
Section 3:_Principal Owners

Please fill In the required identification information for all individuals who, through stock shares, parinership
agreements or othér méans, own or coritrol 10%. or-miore of the.entity. If no'individual owners exist, pleasé
check the appropriate bax to indicate why and skip to the next page. If the entity is owned by other companies,
those campanies do not need to. be listed. if an'owner was identified on the previous page. fillin his/her name
arid write "See above." If the entity is fillng & Charige Form, list any individuals who are rio longer owners at the
bottom of this:page. If more space is needed; aitach additional pages labeled "Additional Owners."

There are no owners listéd because (select one):
["The entity is not-for«profit [ There are no individual awners [ No individual ownier holds 10% of more shares in the éntity
[:Other {explain): ’

Principal Owners {who own or control 10% or more of the entity):

First Name: _ e . Mi .. last
Office Title-:

Employer {if not employed by entity): e _
BithDate (nmiddlyyy: ___ Home Phone

Home Address: ‘

First Name: Mi: Last;

Office Title:
‘Employer (if not employed by enfity): __ . .
Birth Date (mimvddyy): - _ Hoime Phorie #:

Home Addres's; .

First Name: M . last .
Office Title:

Employer (if not employed by entity): e
Birth Date (mivddiyy): | __ Home Photie #:

Home Address: _

Remove the following previously-reparted Principal Owners:

Name: ‘ . Removal Date:
Narrie; _ R _ _ ___ Remiovat Date:_

Name: ... Removal Date:

Forinformiation or assistance, ¢all the Doing Business Accountability Project at.212-788-8104.
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Domg Businéss Dala Form EIN/TIN: _‘ Paged Df4 _
sction ior Manag

Please’ il In the reduired identification: mfarmahnn for &l senior managerswho overses any af the entity's real
property. transactions with the City. ‘Senier managers include anyone who, either By title or duties, has
‘substantial discreticn and hrgh—teve[ oversight regarding the solicitation, letting or adiministration of any raal
property trangaction with the Cliy’. "At laast one senior manager must be listed, or the Data Form wiil be
considerad incom plete Af & senjor manager hag heern identified. arf 2 previous page; fillin hisfher name ahd
viite ¥See-abave” Ifthe entity is flhng a Change Furrn |ESt individuals who are no-longer seriter: managers at the
hmtnm of thig se::hon If rnore. space is needed, attach additmnai pa0es| ia!oeled “Additional Semor Managers

Senior Managers

First Name; . _ M Lest:
Office Title:- ' '
Employer (if'hiﬁt émpi"'cpyéd by entity):
Birth Date (rnifddyy): . HdmePhone#: .
Home Addrgss: '

FistMName: - ... ... N sl :
‘Offec Title: _ '
Employer {:f nnt employed by gntity: e
Bifth Date (rm/ddiw); Hane Phoiie #
Home Address:, R

First Wafme: L e e M Lt
Office Titfe:

Eropfoyer (if not employed by-entity). . ”»
Birth Date (rnddiy): ‘Home Phone i
Home Address: . B B

Rem ove the foIlowmg previously-reported Senlor Managers

N ame._ - _ Removal Date:
Certification
I eemfy that the informatien submitted onthese fourpagesand addlt_ional pages is. accurate and

complete 1) understand that' wiilﬁ:t orfraudule ' ‘submisslon of Zmaterially Falsé statem ent may. resu!t
inthé enuty belng fouind non-respcnsible iind therefore denied future Cih; ‘awards:

Na__rn_e. . .

Signature: . e e Dater

Entity Name: .

Title! _ _ _ _.W&irﬁFﬁuﬁe‘#f '
L e o Return thecompleted Data, Formtotheagencythatsupplled it

Fofinfarmation ot ass:slance call thé Daing Buamsss Accouniahility Project'st 212:786-104,
? 5 Frmted kL)  papar commning 3 30% poswohs:mqr mmrfal

.39




EXHIBIT D

PIER DESIGN DRAWINGS
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Request For Proposals

Exhibit D

Java Street Pler Site

Site Plan/Drawings

PIERATEL 80

Page 52

Stiles Properties, LLC



EXHIBIT E

SHELTER
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Exhibit E
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