REALTY & DEVELOPMENT

GOTHAM |

DEVELOPER OWNER MANAGER s

November 18, 2019

SENT VIA: ELECTRONIC MAIL
Mr. Ed Brancati, Village Manager
and Village Board of Trustees

104 Main Street
Mount Kisco, NY 10549

Re: Mount Kisco Moger Development Opportunity RFP — Indicative Terms

Dear Mr. Brancati:

This updated Letter of Intent (“LOI”) is submitted to outline the non-binding terms and conditions upon
which an affiliate of Gotham Property Acquisitions ("Gotham") and Charter Realty and Development Corp.
(“Charter”) and the Village/Town of Mount Kisco (“Village”) would be prepared to enter into Transaction
Documents, as defined below, for the properties located at the North and South Moger Lots within the
Village of Mt. Kisco. This letter is intended to serve as the basis for the Village to designate Gotham and
Charter as the Designated Developer for the North and South Moger Lots. However, This document, and
the contents herein, does not constitute a binding transaction or lease agreement, and shall only be used
to keep track of parameters that will hopefully lead to a future binding agreement. Neither party is bound
to nor obligated by this document. This paragraph supersedes all others contained within this document.:

Site(s): The North and South Moger Lots, as shown on the surveys attached hereto
(the “Property”).

Owner / Lessor: Village

Lessee: An affiliate of Gotham and Charter (the “Venture”) to be determined.

The Development: Consisting of luxury residential rental dwelling units, as well as modern

retail/restaurant space and convenient amenities, Kirby Commons will
become the hub of a newly energized, vibrant downtown Mt. Kisco
community (the “Development”). The Development will be comprised of
approximately 217 residences split between two mixed-use buildings at
the North and South Moger lots, respectively, approximately 50,000 SF of
retail, and approximately 3,000 SF of community facility, and a multitude
of residential amenities. Fifteen (15) of the residential units shall be set
aside for households at 90% of the Westchester County Area Median
Income proportionally between the North and South Moger lots and
without bias by unit type. The residential amenities will be focused on
providing updated lifestyle and service amenities to the downtown that
will promote place making. The Development will infuse experiential retail
and food and beverage offerings for residents and the community as a
whole. The Development will include a total of 896 parking spaces with
368 spaces to be provided in the south parking lot and 528 spaces in the
north parking lot. The parking will be apportioned to provide 336
commuter spaces for Village use in the north parking lot, 254 spaces
distributed between the two lots to be permit and meter spaces with 50



Term and Structure of
Ground Lease:

Lease Payment:

Triple Net Lease:

Deposit:

Closing Conditions:

permit spaces to be designated in the north lot and 100 in the south lot
allocated for the exclusive use of the anchor retail tenant, and 306 spaces
for the residential units (inclusive of 30 visitor spaces) which spaces shall
not be subject to permit fees. The conceptual master plan is as shown on
the plans attached hereto.

99 years, commencing on the execution and delivery of the Ground Lease
(“Lease Commencement”) which shall occur simultaneously with the
Construction Loan Closing. The Ground Lease shall be in priority position
relative to the construction lender and the equitable interests of the
Venture in the leasehold. Due to the required PILOT Terms and IDA Benefits
referenced below, the Village (subject to alternative mutually acceptable
structures) shall lease the Property to the Westchester County Industrial
Development Agency (“IDA”), which in turn will sub-lease the Property to
the Venture. The payments due under the Lease shall pass through the IDA
to the Village with all rights of enforcement under the Lease as if it were
direct to the Venture.

The Venture proposes an upfront one-time ground rent payment of
$8,000,000 which shall be utilized to capitalize the cost of newly
constructed municipal parking in order to effectuate the proposed master
planned development, pursuant to terms to he more fully set forth in the
Contract to enter into a Ground Lease.

The Ground Lease shall be “triple net”. The Venture shall pay all operating
expenses, including but not limited to PILOT payments/real estate taxes,
insurance, repairs, utilities, capital repairs / maintenance and other
operating expenses except for operating costs associated with the North
Moger Lot parking garage (see Replacement Commuter Parking section
below).

Simultaneous with execution of the Transaction Documents, as referenced
below, the Venture shall fund a refundable deposit, subject to the Closing
conditions listed below, in the amount of $800,000 (the “Deposit”) to be
held in escrow until the execution and delivery of the Ground Lease. The
Venture shall be permitted to draw upon the Deposit to fund soft costs
associated with the planning and design of the Development to the extent
that the deposit held in escrow by the Village is replenished on a monthly
basis so that the balance is never less than $400,000. Notwithstanding the
foregoing, use of the deposit proceeds for pre-development softs costs shall
not reduce the Lease Payment due to the Village as referenced above,
except that the Deposit balance remaining at the time of the execution and
delivery of the Ground Lease shall be applied to the Lease Payment.

Closing {(meaning the execution and delivery of the Ground Lease) on the
Property by the Venture is subject to the following conditions:

1) Designation of Venture as Developer of North and South Moger
Lots on the basis of this letter
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Environmental;

Transaction
Documents:

Transaction Costs:

2) Receipt of Site Plan Approval by the Planning Board and any related
land use approvals that are substantially consistent with the
program proposed by the Venture pursuant to the subject RFP
response or otherwise reasonably modified to the Venture's
consent, and the expiration of all relevant appeal periods

3) All final approvals for the Payment in Lieu of Taxes (“PILOT”) upon
terms material consistent with those referenced below

4) Receipt of a building permit and any other applicable approvals and
permits requisite to commence construction and close on
construction financing

5) Other industry standard closing conditions which are reasonable
{e.g. title, standard property reps etc.).

6) The Village having the $4,000,000 in public capital or grant
assistance or other source of capital to be provided towards the
cost of garage construction.

7) The Venture having sufficient capital available through equity and
debt to fund construction.

The Venture shall complete environmental diligence inclusive of a Phase |
and/or Phase Il report, if required, during the below referenced Due
Diligence Period. To the extent adverse environmental conditions are
identified during the Due Diligence Period, the Village shall cooperate with
the Venture by applying for any cleanup program benefits (e.g. New York
State Brownfield Credits) to afford and incentivize environmental
remediation.

Upon selecting the Venture as the Designated Developer, the Venture and
Village shall each execute this LOI as the Designation Letter and shall
negotiate a Site Access License Agreement in order for the Venture to
perform the necessary diligence on the Property. During the Diligence
Period, the Village and Venture shall also negotiate in good faith a Contract
to Enter into Ground Lease, the form of Ground Lease, a Development
Agreement, and the Maintenance Association Agreement for the parking
garages (as referenced below, as well as any other reasonably required
legal documents (collectively, the “Transaction Documents”).

Negotiation of the Transaction Documents to the degree of detail required
for execution will require one unified SEQRA review of the real estate
transaction and the Venture’s development proposal, rather than having a
two-part, segmented review of the real estate transaction and the
development proposal. If the SEQRA review results in a set of findings under
which provisions the Transaction Documents cannot be completed in
accordance with its terms, then this condition precedent shall be deemed
not satisfied, unless the parties hereto agree to modify the contract to
comply with the SEQRA findings.

The Venture shall be responsible for all costs incurred with the completion
of due diligence, site plan approval, PILOT approval, and for its legal
representation associated with the completion of the Transaction
Documents. The Village shall be responsible for the costs associated with
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PILOT Terms and IDA
Benefits:

Replacement
Commuter Parking
(North Moger Lot):

Parking Maintenance
Agreement:

Completion Guaranty:

its legal representation, any transfer taxes associated with the Ground
Lease of the Property, and other expenses customarily incurred by sellers.
Notwithstanding the foregoing, subject to a mutually acceptable escrow
agreement, the Venture shall remit disbursement to an escrow for the
Village’s reimbursement of reasonable and actual incurred Transaction
Costs not to exceed $150,000 which shall be payable from the Deposit.

The Village in collaboration with the Venture shall seek and effectuate a
PILOT for a term of 30-years which does not include the construction period.
For the basis of this proposal, the construction and lease-up period shall be
assumed as 36 months (the “Construction and Lease up Abatement”).
Thereafter, a 30-year PILOT shall commence starting with an annualized
payment of $200,000, which shall grow as indicated on the table attached
hereto. In addition, the initial assessed value upon completion of
construction shall reflect an initial tax payment of $1,725,795 without
benefit of the PILOT, and initial tax payment, without the benefit of the
PILOT, shall increaseat 2% per annum, during the term of the PILOT. The
Venture shall have the right to verify that the Assessed Value is fair and
reasonable prior to execution of the Transaction Documents in accordance
with standard methodologies. All parking in the development shall remain
fully abated from taxes {both public and private parking) as these uses are
appurtenant to the residential and commercial uses and not additive in
value. Pursuant to an IDA application for the Development, the Venture has
underwritten and expects a sales tax exemption and relief from mortgage
recording tax.

To be located within the North Moger Lot, the Venture shall oversee the
design, construction and turnover of a new multi-level parking garage that
will consist of a total of 528 spaces inclusive of replacement of the existing
336 permit commuter parking spaces currently utilized by residents and
non-residents of the Village. The balance of the spaces will be dedicated to
the new residences in addition to the retailers that are part of the proposed
development. The Village shall be granted the exclusive rights to the 336
commuter spaces.

The parties will enter into a Maintenance Agreement for the north and
south parking lots pursuant to which the Village will be solely responsible
for all costs of maintenance and repairs and the Venture will pay to the
Village a fee of $100,000 per year, which shall increase annually by an
amount equal to the cost of living increase. Parking revenues from permits
and meters shall inure to the benefit of the Village but shall be prioritized
first to offset any of the above referenced maintenance expenses and repair
costs in addition to the establishment of a reasonable reserve from surplus,
if any, for future capital repairs and upkeep.

An affiliate(s) of the Venture shall provide to the Village a completion
guaranty for the Development at construction loan closing.
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Brokerage
Indemnification:

Due Diligence Period:

Participation on a Sale
OR Refinancing of the
Development:

Public Grants/Capital:

The Venture and Village shall provide mutual indemnifications in the
Transaction Documents that neither party has dealt with any other persons
or brokerage entities regarding the subject transaction between the
Venture and the Village.

The Due Diligence Period will conclude 120 calendar days after mutual
execution of the Site Access License as referenced above. During the Due
Diligence Period, the Transaction Documents as defined above shall be
negotiated in good faith by Village and Venture. Furthermore, Gotham and
Charter shall be permitted to have dialogue with the involved agencies on
matters pertaining to proposed development of the Property including the
viability of the proposed PILOT with the Westchester County Industrial
Development Agency, the proposed site plan, and any other relevant
matters. The Village and involved agencies under its jurisdiction shall
cooperate with the Venture to assist in setting up and/or attend meetings
to complete the diligence in addition to arranging for access to the Property
to complete any Property specific diligence tasks.

Only after return of all of the Venture's peak invested equity capital, Village
will receive a payment equal to 0.50% of the refinancing proceeds of any
permanent loan during the term of the Ground Lease (the “Refinance Fee”).
Additionally, upon a sale of the Development to a third party or to a party
in which Venture will retain a minority interest (a “Non-Related Party”),
whether by an assignment of the Lease or a transfer in the Lease, Village
will receive a payment equal to 0.50% on the net sale proceeds
(“Assignment Fee”) only after all of the Venture’s peak invested equity
capital shall be returned. The Assignment Fee shall be calculated on the net
sales proceeds which is equal to the gross sales price less transactional
expenses (inclusive of any and all taxes, commissions, legal fees, brokerage
fee, etc.), and any existing indebtedness.

As a baseline for the Venture's financial projections, $4,000,000 of public
capital and/or grant assistance has been assumed. These funds serve as a
cost basis reduction to achieve the Venture’s investment criteria. (Please
refer to the narrative and financial projections attached herein.) The Village
shall provide proof of the source of the 54,000,000 of available public
capital prior to Closing. If the Village has not provided satisfactory proof by
such time, the Venture shall at its option delay and extend this time for up
to 180 days, at which time the Venture may choose to move forward with
Developer funding the Village's shortfall for the $4,000,000 and the Village
shall provide a Note to the Venture for such amount with interest at the
rate of the prime rate plus 4%, due in five (5) years and with interest only
payable annually. The Village may prepay the debt any time.
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Upon the Village designating the Venture as the Designated Developer, please provide a signed copy of
this letter so the parties may move forward pursuant to the provisions hereof.

Nothing herein shall be deemed to waive or modify any applicable substantive or procedural provisions of
applicable laws and regulations unless expressly set forth herein.

Nothing herein shall be deemed to grant any air rights or development rights beyond the proposed and
approved project.

Thank you for your consideration and we look forward to working with the Village.

Very truly yours,
Gotham Property Acquisitions Charter Realty and Development
By: By:

<~ y
Agreed to as designation letter

Village/Town of Mount Kisco

GOTHAM
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SOUTH MOGER LOT BUILDING

0 50 100 200 ft Ground Floor Plan

COTHAM | CHARTER KIRBY COMMONS
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Moger Lots - Mt Kisco

Trade Secret and Strictly Confidential

Residential Rental Development Budget

Excl Garage 613,000 550,290 217
Incl Garage 807,900 1,358,190 217

Development Budget Total $ / GSF $ / NSF $/Unit  %Share Notes
Acquisition Costs
Prepaid Ground Rent $8,000,000 $9.90 $5.89 $36,858 100.00%
Ground Rent During Construction 0 $0.00 $0.00 S0 0.00%
Total Acquisition Costs $8,000,000 $9.90 $5.89 $36,858 6.13%
Hard Costs
Trade Costs 60,493,989 $74.88 $44.54 $278,713 82.72%
Sales Tax Exemption (2,533,186) ($3.14) ($1.87) ($11,671) (3.46%)
General Conditions 839, $5.99 $3.56 $22,297 6.62%
Construction Management Fee 2,613,340 $3.23 51.92 $12,040 3.57%
Insurance 1,698,671 $2.10 $1.25 $7,826 2.32%
Payment & Performance Bond 604,940 $0.75 $0.45 $2,787 0.83%
Escalation 3.00% Escalation 2,031,518 $2.51 $1.50 $9,360 2.78%
Owner's Contingency 5.00% of Hard Costs 3,385,864 $4.19 $2.49 $15,600 4.63%
| Total Hard Costs $73,134,655 $90.52 $53.85 $336,952 56.04%
Total Garage Trade Costs 520,009,211 $24.77 $14.73 $92,188
[Total Hard Costs (Incl. Garage) $93,143,866 $115.29 $68.58 $429,140 56.04%
Soft Costs.
Borrower's Engineer / Architect Fees $ 4,730,600 $5.86 $3.48 $21,795 33.21%
Accounting (Audits/Cost Cert) 100,000 0.12 0.07 461 0.70%
Building Supplies / FF&E 750,000 0.93 0.55 3,455 5.27%
Building Permit Fee - Residential 801,737 0.99 0.59 3,694 5.63% $12 per $1,000 of project value
Building Permit Fee - Commercial 94,848 0.12 0.07 437 0.67% $15 per $1,000 of project value
Certificate of Occupancy 73,135 0.09 0.05 337 0.51% 10 bps of total project value
Plumbing Permit 26,046 0.03 0.02 120 0.18% $15/fixture
Parking Application Fee § Per Space 0 0.00 0.00 0 0.00%
Residential Application Fee $ Per Unit 0 0.00 0.00 0 0.00%
Area Site Plan o 0.00 0.00 0 0.00%
Misc. Fees 50,000 0.06 0.04 230 0.35% PLACEHOLDER
Water & Sewer 53,000 Per Unit 651,144 081 0.48 3,000 4.57%
Commercial Water & Sewer 68,900 0.09 0.05 317 0.48% $1,300/1,000 sf of commercial space
Survey / Borings 200,000 025 0.15 921 1.40%
Environmental Reports 100,000 0.12 0.07 461 0.70%
Controlled Inspections 400,000 0.50 0.29 1,843 2.81%
Insurance Builder's Risk. $.40 per $100 of hard costs. 292,539 0.36 0.22 1,348 2.05% Builder's Risk / General Liability/Umbrella
Real Estate Taxes 0 0.00 0.00 0 0.00%
Commercial Leasing - Legal 200,000 0.25 0.15 921 1.40%
Commercial Leasing - Tenant Improvements $40.00 PGSF 2,120,000 2.62 1.56 9,767 14.88%
Commercial Leasing - Brokerage Commission 60% of Yr 1 rent 118 0.70 4,395 6.70%
Marketing $7,000 Per Unit 1,519,336 188 112 7,000 10.67%
Operating Deficit Reserve $2,000 Per Unit 434,096 0.54 0.32 2,000 3.05%
Soft Cost Contingency 5.00% of Soft Costs 678,319 0.84 0.50 3,125 4.76%
Total Soft Costs $14,244,699 $17.63 $10.49 $65,629 1091%
Financing Costs
Borrower's Legal $500,000 50.62 $0.37 52,304 5.37%
Bank's Engineer 100,000 0.12 0.07 461 1.07%
Lender Due Diligence 25,000 003 0.02 115 0.27%
Syndicator Legal & Due Diligence 0 0.00 0.00 0 0.00%
Construction Lender Legal 200,000 0.25 0.15 921 2.15%
IDA Fees 0.62 0.37 2,304 5.37%
Title Insurance 0.21% of Debt & Equity 0.34 0.20 1,267 2.95%
Mortgage Recording Tax 0.30% of Mortgage Amount 0.30 0.18 1,127 2.63%
Origination Fee 1.00% of Mortgage Amount 1.01 0.60 3,757 8.76%
Lease Up Escrow 3 (0.67) (0.40) (2,486) (5.80%)
Construction Interest 7,189,926 8.90 5.29 33,126 77.20%
[Total Financing Costs $9,310,504 $11.52 $6.86 $42,896 7.13%
Development Fee
Developer Fee 5,813,249 $7.20 54.28 $26,783 4.45%
Total Development Fee $5,813,249 $7.20 $4.28 $26,783 4.45%
Total Development Costs $130,512,318 $161.55 $96.09 $601,306 84.67%
Sources of Capital
Counstruction Sources
Construction Loan 423 100.95 60.05 375,748 62.49%
Leasehold Payments 8,000,000 9.90 5.89 36,858 6.13%
REDC Funds 4,000,000 4.95 2.95 18,429 3.06%
Private Equity 34,050,270 42.15 25.07 156,879 26.09%
Deferred Fee 50% 2,906,624 3.60 2.14 13,392 2.23%
Gap 0 0.00 0.00 0 0.00%
| Total Sources $130,512,318 $161.55 $96.09 $601,306 100.00%
Permanent Sources
Permanent Loan 91,286,853 112.99 67.21 420,584 69.95%
Leasehold Payments 8,000,000 9.90 5.89 36,858 6.13%
REDC Funds 4,000,000 4.95 2.95 18,429 3.06%
Private Equity 27,225,465 33.70 20.05 125,435 20.86%
Deferred Fee 0% 0 0.00 0.00 0 0.00%
Gap 0 0.00 0.00 0 0.00%
Total Sources $130,512,318 $161.55 $96.09 $601,306  100.00%
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