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gLg ORDINANCE  OF  THE  CITY  COUNCIL  OF  THE  CITY  OF  MOUNT  VERNON

MAKING  A  DETERMINATION  UNDER  SEQRA,  AND  ADOPTING  A

ZONING  TEXT  AMENDMENT  TO  PERMIT  TOWNHOMES  IN  THE  RMF-

6.75  DISTRICT

WHEREAS,  Prestige  Realtors  ("Petitioner")  submitted  a Zoning  Petition  dated

December  10, 2019,  requesting  tliat  65 W. Second  Street  (Tax  Lot  165.77-3067-23)

("Property")  be rezoned  from  the RMF-6.75  Multifamily  Residence  Zoning  District

("RMF-6.75  District")  to tl'ie RMF-15  Multifamily  Residence  Zoning  District  ("RMF-15

District")  to allow  for  tlie  development  of  ten  townliomes  on  the  Property;  and

WHEREAS,  ripon  review  of  the Zoning  Petition  by the  City's  Plaru'iing  Staff  and

Planning  and Legal  Consultants,  it was recommended  to regulate  the townhome  use

throughout  tl'ie RMF-6.75  District  to ensure  it is compatible  with  its surroundings;  and

WHEREAS,  011 April  23, 2021,  tlie  Planning  Board  recommended  approval  of  a

proposed  Zoning  Text  Amendment  to peii'nit  townhomes  in the RMF-6.75  Zoning

District,  with  specific  regulations  incorporated  to address  impacts  on surrounding  uses in

confori'nance  witli  the RMF-6.75  Zoning  District,  as well  as to limit  density  to six  units

on the  Property;  and

WHEREAS,  tlie  City  Council,  after  taking  a hard  look  at tlie  impacts  of  this

Zoning  Text  Amendment,  finds  tliat  increasing  tlie  pen'nitted  density  to allow  for  eight

units  on the Propeity  based  upon  ceitain  maximum  floor  areas is consistent  with  tlie  uses

found  in  tlie  RMF-6.  75 District,  and the cliaracter  of  said  District;  and

WHEREAS,  based  upon  tlie  Record,  tl'ie City  Council,  as Lead  Agency  under  the

State  Environmental  Quality  Review  Act  ("SEQRA")  has reviewed  the  proposed  Zoning

Text  Amendment  and entire  associated  Record,  and  has taken  a liard  look  at any  potential

enviroi'unental  impacts,  and deten'nined  tliat  the proposed  Zoning  Text  Amendment,

including  a limitation  of  1,600  square  feet  per  unit,  will  not  have  any  significant  adverse

enviromnental  impacts,  including  no sigi'iificant  adverse  impacts  on traffic  or sewage

flow,  and  iSsues a Negative  Declaration  hereunder;  and

WHEREAS,  on May  12, 2021,  tlie  City  Council  held  a duly  noticed  Public

Hearing  regarding  tlie  proposed  Zoning  Text  Amendment,

NOW,  THEREFORE,  the  City  of  Mount  Vernon,  in  City  Council  convened,

does  hereby  ordain  and  enact:

Section  1. Chapter  267  of  the City  Code  of  the City  of  Mount  Vernon,  entitled  "Zoning,"

is liereby  amended,  as follows,  witli  underlined  material  added  and material  in brackets

[] deleted:

§267-17  E(l)  (also  known  as Article  V,  Section  5(E)(1),  "District  RMF-6.75

Multifamily  Residence,  Permitted  Principal  Uses"):

(g)  Townhomes,  as regulated  under  Section  267-18B  (Article  V, Section  3(B))

Section  267-18B  (Article  V, Section  3(B)).  Townhouse  Developments  in  the  R-6.75

Zoning  District

(1 )A  Townhouse  sl'iall  comply  witli  tlie  definition  for  an Attaclied  Dwelling  Unit

as set fortl'i  in Section  267-4

(2)  A  Townhouse  development  may  consist  of  one or more  principal  buildings

(3)  Piincipal  buildings  sliall  be separated  by  a minimum  of  18 feet

(4) Lot  Area  = 10,000  square  feet

(5)  Lot  Area  Per  Dwelling  Unit  =  1,600  square  feet
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(6)  Building  Coverage  =  50%

(7) Impervious  Surface  Coverage  =  80%

(8) Lot  Widtli  and Frontage  =  75 feet

(9)  Front  Yard  =  4 feet

(10)  Side  Yard  (Eacli)  =  2 feet  (5 feet  if  abutting  a single-family  district)

(11)  Side  Yard  (Combined)  =  5 feet  (12 feet  if  abutting  a single-family  district)

(12)  Rear  Yard  =  12 feet  (20  feet  if  abutting  a single-family  district)

(13)  Usable  Open  Space,  as defined  in Section  267-4,  Per  Unit  =  500  square  feet

a. Said  useable  open  space  sliall  l'iave  a minimum  dimension  of  15 feet

(14)  Building  Height  =  3 stoi-ies/35  feet

(15)  A streetscape  improvement  plan  is required  addressing  improvements  to

sidewalks,  public  utilities,  street  trees,  street  furniture,  and similar  improvements.

Section  2. This  ordinance  sliall  take  effect  immediately.
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AN  ORDINANCE  AUTHORIZING  THE  CITY  COUNCIL  TO  APPROVE

AN  AMENDED  AND  REST  ATED  LAND  DISPOSITION  AGREEMENT

RELATED  TO  7-11,  25, AND  29 NORTH  MACQUESTEN  PARKWAY

WHEREAS,  tlie City  of  Mount  Veii'ion  is the owner  of  certain  real property

located  at 7-11  Noitli  MacQuesten  Parkway  (tax  lot  164.88-1073-21),  25 Nortli

MacQuesten  Parkway  (164.68-1073-24),  and 29 Noith  MacQuesten  Parkway  (164.68-

1073-25)  (collectively,  tlie  "Propeity");  and

WHEREAS,  Qwest  LLC  ("Buyer")  intends  to purcliase  the Property,  and

constnict  a mixed-use  structure  containing  229 residential  units  and commercial  space

("Project")  thereon;  and

WHEREAS,  tlie  Finance  and Plai'uiing  Committee  of  tlie  City  Council  of  Mount

Vetnon  has requested  tliat  tlie  City  Council  approve  the Amended  and Restated  Land

Disposition  Agreement  related  to tlie  sale of  the Property  to the  Buyer;  and

WHEREAS,  tlie  City  Council  originally  approved  a Land  Disposition  Agreement

("Original  LDA")  witli  said  Buyer  regarding  the Property  on March  13,  2019,  by  a vote

of  tl'iree  to two;  and

WHEREAS,  pursuant  to Section  47 of  tl'ie City  of  Mount  Venion  Charter,  a

four/fifths  vote  is required  to approve  tl'ie disposition  of  City-owned  real  estate,  and  tlius

tlie  City  Council  is undeitaking  tlie  instant  re-vote;  and

WHEREAS,  said  Original  LDA  lias  been  revised,  and amended  and restated  as

enclosed  ("Land  Disposition  Agreement");  and

WHEREAS,  tlie  Property  was  appraised  at the  value  of  $929,469.00,  pursuant  to

an appraisal  conducted  by Lane  Appraisals,  Inc.,  dated  effective  Marcli  14, 2018,  and

Buyer  offers  $930,000.00  for  said  Propeity;  and

WHEREAS,  on  February  26, 2021,  Valuation  Plus,  Inc.,  reviewed  tlie  Marcli  14,

2018  Appraisal  by Lane  Appraisals,  Inc.,  and found  tl'ie value  of  $929,569.00  to be

reasonable;  and

WHEREAS;  approval  of  tlie  LDA  does  not  represent  approval  of  tlie  Project,  and

a condition  of  Closing  is tliat  tlie  Buyer  obtain  all  tlie  requisite  approvals  for  tlie  Project,

including,  but  not  limited  to Site  Plan  Approval  by  tlie  Mount  Vernon  Planning  Board;

and

WHEREAS,  tlie  Real  Estate  Committee  approved  tlie  proposed  sale,  pursuant  to

Section  205-5  of  the City  Charter,  and, on or about  September  25, 2020,  recommended

tlie  approval  of  said  sale; and

WHEREAS,  pursuant  to Aiticle  V, Section  IV  of  the Zoning  Code  (the  "Mount

Veriion-West  TOD"),  tlie Planning  Board  shall  determine  the appropriate  process  to

review  the Site  Plan,  and review  said  Site  Plan  Application;  and

WHEREAS,  tlie  approval  of  the LDA  does  not  represent  approval  of  the  Project,

and  the requisite  review  under  tlie  State  Environmental  Quality  Review  Act  ("SEQRA")

must  be undertaken,

NOW,  THEREFORE,  the  City  of  Mount  Vernon,  in  City  Council  convened,

does  hereby  ordain  and  enact:

1
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Section  1. Tlie  City  Council  of  tlie  City  of  Mount  Vernon,  as convened,  does
liereby  approve  tl'ie enclosed  Land  Disposition  Agreement,  and authorizes  tlie  City's
Representatives  to execute  said  Land  Disposition  Agreement.

Section  2. Tlie  City  Council  liereby  requests  tliat  tlie  Planning  Board,  as pait  of
its Site  Plan  review,  consider  adding  ceitain  elements  related  to tlie  Project,  including,
integrating  work  designs,  utilities,  and  meclianical  equipment,  whicli  will  recognize  and
maximize  tlie  prevention  of  the spread  of  Covid-19;  replacing  and ei'ihancing  the
landscaping;  ensuiing  a vibrant  streetscape  design;  providing  usable  and  accessible  open
space;  providing  for  tlie  use of  alteianative,  renewable  energy  sources;  and installing
electtic  veliicle  cl'iarging  stations  and  allowing  for  tlie  use  of  shared  vehicles.

Section  3. Tliis  Ordinance  sliall  take  effect  upon  its approval  by  tlie  Board  of
Estimate  and  Contract.
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AMENDED  AND  REST  ATED  AGREEMENT

THIS  AGREEMENT  (tliis  "Agreement")  is made  this   day  of  May,  2021

by and between tlie City  of  Mount  Vernon  ("Seller"),  1 Roosevelt  Square,  Mount

Vernon,  NY 10550, and the QWest  LLC,  1250  Waters  Place,  PHI,  Bronx,  NY  10461

("Buyer").

WHEREAS,  Seller  and Buyer  entered  officially  into  the Agreement  for  the

acquisition  of  the  Property,  defined  below,  dated  March  19,  2019  ("Agreement");  and

WHEREAS,  tliere  is an Appraisal  dated  March  24, 2018,  wliicli  values  tl'ie

Property  at $930,000.00;  and

WHEREAS  tl'u-ougli  no fault  of  the  Parties,  Seller  and Buyer  did  not  close  on  the

Property  under  the  Agreement;  and

WHEREAS,  tlie  Buyer  and the Seller  wish  to update,  amend  and restate  the

Agreement  as set foith  in this  Agreement;  and

WHEREAS,  the Property  is in an area tliat  was rezoned  by  the Seller  to allow

for  increased  density,  supporting  transit  oriented  development;  and

WHEREAS,  tlie Buyer  lias engaged  in acquisition  of  adjacent  properties  to

facilitate  tlie  increased  density  axid transit  oriented  as intended  by  the  rezoning;  and

WHEREAS,  tl'ie Real  Estate  Coini'nittee  of  the Seller  approved  the transfer  of

the Property  materially  in confori'nance  with  the terms  of  tliis  Agreement  on or about

September  25, 2020,  attacl'ied  liereto  as Exliibit  "A";  axid

NOW  THEREFORE,  in consideration  of  ten ($10.00)  dollars  and other  good  and

valuable  consideration,  receipt  of  wliicl'i  is hereby  acknowledged  and in  consideration  of

the covenants  and provisions  contained  lierein,  and subject  to the ten'ns  and conditions

liereinafter  set foith,  the Paities,  intending  to be legally  bound,

AGREE,  as follows:

1. Sale:

Subject  to the teri'ns and conditions  contained  lierein,  tlie Seller  hereby

agrees  to sell  and  convey  to Buyer,  who  hereby  agrees  to purchase  from  the

Seller,  all  those  certain  interests  in  tracts  of  land  situated  in  the  City  of  Mount

Vernon,  Westchester  County,  State  of  New  York,  more  fully  and  particularly

described  in Schedule  "A"  attached  hereto  and made  a part  hereof,  together

with,  to tlie  extent  tlie  Seller  owns  same,  all strips,  gaps,  and gores  of  land,

sewer  and utility  riglits,  water  rights  and powers,  buildings,  structures,

fixtures,  systems,  improvements,  topsoil,  trees,  shrubbery  and landscaping

currently  situated  on, in or under  or used  in connection  with  tlie  land  (the

"Property").

2. Definitions:
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As used  in tliis  Agreement,  the following  terins  shall  liave  the following

meamng:

a)  "Approvals"  means  all  final  and  non-appealable  approvals  for  the

development  of  the Project,  including,  but  not  limited  to,  site plan  and

subdivision  approvals.  An  approval  shall  be deemed  "non-appealable"  thirty

(30)  days  after  tlie  filing  of  sucl'i  approval  when  no challenge  has  been  filed,

or if  challenged,  wlien  tlie  cliallenge  has  been  denied  and  the  denial  is non-

appealable  or  tlie  time  to appeal  tlie  denial  has  expired  without  appeal.

b) "Approved"  means  having  received  the  Approvals.

c)  "Closing"  means  the  transfer  of  title  to the  Property  to Buyer,  the  payment  of

tlie  Purcliase  Piice  to tlie  Seller  and  the exchange  of  all otlier  documents

required  for  completion  of  tlie  transfer  of  title  and  the  completion  of  all  other

conditions  for  Closing  as provided  for  in this  Agreement  as evidenced  by

delivery  of  a deed  to the  Property.

d)  "Parties"  means  tlie  Seller  and Buyer,  and their  permitted  successors  and

assignees.

e)  "Processing  Approvals"  means  activities  of  Buyer,  its  consultants,  engineers,

arcliitects,  planners  and  consultants,  after  the  date  of  the  Seller's  execution  of

tliis  Agreement,  in  furtl'ierance  of  obtaining  tlie  Approvals  and  designing  the

Project  to the  extent  required  to obtain  the  Approvals,  including:  (i)  preparing

and filing  plans,  studies  and applications,  and (ii)  attending  meetings  and

hearings  necessary  to obtain  tlie  Approvals.

f)  "Project"  means  tlie  improvements  and facilities  proposed  by Buyer  to

develop  tl'ie  following:

l-  a state  of  the  art  multi-phased  mixed-use  green  project  at 7-29

Nortli  MacQuesten  Parkway  which  is expected  to consist  of,  and

wliich  tlie  Buyer  will  make  commercially  reasonable  efforts  to

mateiially  adhere  to, including  a combined  gross  floor  area  of

approximately  260,000  square  feet at the Property  including

approximately  229  residential  rental  units,  2,500  square  feet  of

coi'nu'nercial  space  and  required  parking.  A copy  of  the  Concept

Plan  is attacl'ied  as Exliibit  "B."

Purchase  Price:

a)  The  Purcliase  Piice  for  tlie  Property  is Nine  Hundred  Thirty  Thousand  Dollars

($930,000.00)  wliicli  shall  be  allocated  equally  among  the three  tax parcels as
described  in  Schedule  "A"  that  make  up  the  Property,  as follows:

1.  7-11  MacQuesten  Parkway,  N (Section  164.68,  Block  1073,

Lots  21);

2.  25 MacQuesten  Parkway,  N (Section  164.68,  Block  1073,

Lots  24);  and

3.  29 MacQuesten  Parkway  (Section  164.68,  Block  1073,  Lots

25).

Title:

4
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a)  Seller  sliall  convey  fee  simple  title  to the  Propeity,  whicli  is being  sold  to tlie

Buyer  "as  is,"  subject  only  to tlie  Pen'nitted  Exceptions  (as defined  below).

b)  Peri'nitted  exceptions  shall  be (i) any  state  of  facts  an accurate  survey  would

disclose,  provided  that  sucli  facts  do not  render  title  uninsurable  or  prevent  or

materially  interfere  with  construction  or  intended  use  of  the  Project,  (ii)  zoning

regulations  except  as may  be provided  for  in  paragraph  17,  (iii)  stoops,  tiim,

con'iices,  lintels,  awnings,  canopies,  ledges,  fences,  retaining  walls  projecting

from  adjoining  propeities,  (iv)  easements,  covenants  and  restrictions  of  record,

provided  tliey  do not  render  title  uninsurable  or  prevent  or  materially  interfere

with  construction  or  intended  use  of  the  Project,  and  (v)  such  other  matters  as

a reputable  title  insurance  company  whicli  is a member  of  the  New  York  Board

of  Title  Underwriters  ("the  Title  Company")  is willing  to insure  will  not

materially  interfere  with  consttuction  or  tlie  intended  use  of  the  Project  witliout

special  premium,  provided  tlie  Title  Company  underwriter  confin'ns  such

coverage  in  writing  and  insures  Buyer's  lenders  to  the  same  extent

(subparagrapl'is  (i) tl'irough  (v) shall  be  "Permitted  Exceptions").  For

avoidance  of  doubt  tlie  Property  will  be delivered  vacant,  free  of  all  tenants

and/or  occupants,  unless  agreed  in  writing  otherwise  by  the  Buyer  and  Seller

in  tlieir  reasonable  discretion.

c)  Buyer  shall  promptly  order  examination  of  title  and  a survey  and  sliall  cause

a copy  of  tlie  title  repoit  and  survey  to be forwarded  to Seller  within  ninety

(90)  days  of  tlie  execution  of  tliis  Agreement.

d)  Within  ten  (10)  days  of  delivery  of  the  title  report  and  the  survey,  Buyer  shall

advise  Seller,  in wiiting,  of  any  defects  or objections  in title,  wliich  Buyer

considers  to violate  the provisions  of  tliis  Agreement  as to the  condition  of

title  ("Title  Defect").

e)  Seller  is conveying  the  subject  Property  "as  is."  However,  in  the  event  Seller

is unable  to coxwey  good  and  insurable  fee  simple  title  such  as will  be  insured

by  tlie  Title  Company  as set fortli  above,  Buyer  sliall  have  tlie  option  of:  (i)

taking  such  title  as Seller  can  convey,  without  abatement  of  the  Purchase  Price,

and (ii)  canceling  tliis  Agreement  after  (60)  days  'from  the report  of  Title

Defects  being  delivered  to Seller,  if  after  sixty  (60)  days  Seller  is still  unable

to give  good  and  insurable  title  as required  liereunder,  in which  event,  upon

return  of  tl'ie Good  Faitl'i  Deposit,  there  sliall  be no  furtlier  liability  or

obligation  by  eitlier  of  tlie  Parties  hereunder  and  this  Agreement  shall  become

null  and void,  it being  specifically  understood  tliat  sliould  Buyer  fail  to

exercise  its  option  to cancel  this  Agreement  within  thirty  (30)  days  of  Seller's

notice  of  inability  to cure  Title  Defects  then  Buyer  waives  any  such  objection

to  title  and  is obligated  to completethis  Agreement  according  to  its  other  terins.

f)  Seller  sliall  execute  and  deliver  to the  Title  Company  sucli  releases,  documents,

indeinnities  and affidavits,  unrecorded  agreements,  authority  to convey  the

Propeity,  filed  and  unfiled  judgments,  mechanics'  liens  and  the  satisfaction  of

any  New  York  State  and  Internal  Revenue  Service  disclosure  and  reporting

requirements.

g)  The  foregoing  notwitlistanding,  if  after  delivery  of  tlie  title  report  and  survey

as provided  for  in paragrapl'i  (c) above  and  at or  before  Closing,  as defined

lierein,  the  Title  Company  provides  notice  of  a condition  of  title  not  previously

reported  wliidi  condition  renders  title  uninsurable  or would  prevent  or

materially  interfere  witli  construction  or  use  of  tlie  Project  intended  by  Buyer

("Additional  Title  Defect")  tlien  in  that  event  the  Paities  shall  have  the  same
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rigl'its  to cure the Additional  Title  Defect  and to modify  or cancel  this

Agreement  as are contained  in paragraph  (e) for  a Title  Defect  in tlie  first

instance.

5. Closing:

a) ClosingshallbemadeattheofficesofSeller'sattorneysorBuyer'slending

institution  or via  escrow  tl'nougli  tlie  Title  Company  on the  date  which  is on

or  about thirty  (30)  days  following  the  later  of  conclusion  of  the  satisfaction

of  the conditions  set fortli  in paragraph  17, but  subject  to the time  frames

set fotth  in  paragrapli  17, upon  at least  fifteen  (15)  days'  notice  from  Buyer

to Seller.  For  avoidance  of  doubt,  the Parties  will  schedule  the Closing,

subject  to tlie  preceding  sentence  ofthis  Section  5(a),  on the  date  reasonably

requested  by the Buyer's  lenders.  During  tlie  continuance  of  the COVID

Pandemic, Closing  may occur  by mail  using  an  escrow  agreement

reasonably  acceptable  to tlie  Parties.

b) To tlie  extent  applicable,  the following  sliall  be apportioned  as of  midnight

the day  before  Closing:  taxes  (if  any  paid  by  the Seller),  real  estate  taxes,

sewer  rents  and water  charges.

6. Possession:

Possession  is to be given  at tl'ie time  of  Closing,  without  any  leases,  licenses  and

other  occupancies  or tenancies  of  any  kind,  by  Quit  Claim  Deed,  provided,  in the event

that  Seller,  after  a good  faith  effort,  identifies  any  leases,  licenses  and other  occupancies

or tenancies  relating  to or on tlie  Property  and is unable  to avoid  or terminate  such

conditions,  then  Buyer  may  either:  i) require  an escrow  of  funds  from  tlie  Purcliase  Price

of  sufficient  amount  to be mutually  agreed  to by  the  parties,  to be used  for  the  reasonable

costs  of  terininating  any  such  leases,  licenses  and other  occupancies  or  tenancies  of  any

kind;  if  the paities  are unable  to agree  upon  said  escrow  amount,  then  only  subparagraph

(ii)  herein  will  be available,  or  ii)  ten'ninate  this  Agreement  and  have  returi'ied  to the  Buyer

the Good  Faith  Deposit  and all  unspent  funds  in  the  Approval  Escrow.

7. Transfer  Taxes:

Payment  of  New  York  State  and Westchester  County  real  estate  transfer  taxes,  if

any,  sliall  be tlie  responsibility  of  Buyer.  Tlie  Parties  shall  sign  any  required  transfer  tax

returns  and Seller  is to prepare  and sign  an equalization  and assessment  return.

8. Formal  Tender  Waived:

Foiinal  tender  of  an executed  deed  and  purchase  money  is hereby  waived  in  order

to declare  default.

9. Buyer's  Default:

Sliould  Buyer  violate  or fail  to fulfill  or  perfon'n  any  of  the  ten'ns  or conditions

of  this  Agreement,  the Seller  will  give  Buyer  written  notice  of  its  right  to cure  such

default  (the  "Notice  to Cure").  Tliirty  (30)  days  after  the  Notice  to Cure  is given,  if

Buyer  has not  cured  or lias  not  commenced  curing  sucli  default  (in  the event  cure  caru'iot

be completed  within  such  tliirty  (30)  day  time  period,  Buyer  sl'iall  have  cointnenced  to

cure  the default  and  be diligently  pursuing  such  cure),  at Seller's  sole  option,  Seller  may

declare  tliis  Agreement  to be null  and void  without  further  obligation  by  the  Parties  to

each  otlier.  The  Seller  may  exercise  such  option  to declare  this  Agreement  null  and void

after  the expiration  of  the aforesaid  thirty  (30)  day  period  from  the giving  of  the  Notice

6 27



MAY ! 2 2021

to Cure,  by  giving  Buyer  wiitten  notice  (without  further  opportunity  by  Buyer  to cure

any  such  default  or  violation,  unless  Buyer  has  coirunenced  curing  sucl'i  default  or

violation  prior  to tlie  expiration  of  tlie  tliirty  (30)  day  period).  In  that  event,  Seller,  as its

sole  and  exclusive  remedy,  shall  retain  Buyer's  Good  Faith  Deposit  and  monies  paid  to

the  Approval  Escrow  as liquidated  damages  and  thereupon  this  Agreement  shall  be

deemed  ten'ninated  and  tlie  Parties  sliall  have  no furtlier  riglits  against  the  otlier.

10. Seller's  Default:

Should  Seller  violate  or  fail  to fulfill  or  perfori'n  any  of  the  terms  or  conditions  of

this  Agreement,  Buyer  will  give  Seller  Notice  to Cure.  Thirty  (30)  days  after  the  Notice

to Cure  is given,  if  Seller  lias  not  cured  or  lias  not  corni'nenced  curing  sucl'i  default  (in  the

event  cure  cai'u'iot  be completed  witliin  sucli  time  thirty  (30)  day  time  period,  Seller  shall

have  commenced  to cure  the default  and be diligently  pursuing  such  cure),  Buyer's

remedy  shall  be  (i) specific  perfori'nance  or,  to the  extent  that  specific  perfori'nance  cannot

be used  as a remedy  against  tlie  Seller,  sucli  other  noi'u'nonetary  equitable  remedy  as may

be appropriate  to enforce  Buyer's  rights  under  this  Agreement,  provided  such  remedy

does  not  require  Seller  to expend  any  funds  to cure  such  default,  except  to comply  with

Seller's  obligations  under  tliis  Agreement,  or  (ii)  to teiminate  this  Agreement  and  receive

a full  refund  of  the  Good  Faitli  Deposit,  and  monies  paid  to the  Approval  Escrow,  but  not

spent.

11. Intentionally  Omitted

12. Intentionany  Omitted

13. Brokers:

The  Parties  represent  they  have  not  dealt  with  any  brokers.  Buyer  and  Seller  each

agree  to indemnify  and  liold  the  otlier  lian'nless  from  and  against  any  liability  arising  from

a breach  of  tlie  above  representation.  Tliis  paragraph  shall  survive  delivery  of  the  deed.

14. Intentionally  Omitted

15. Seller's  Representations,  Warranties  and  Covenants:

Seller  covenants,  represents  and  warrants  to the Buyer,  whicli  representations

shall  be  true  at the  time  of  Closing  and,  except  for  items  "b",  "c"  and  "d"  (which  sliall

explicitly  survive  closing  for  4 years),  sl'iall  not  survive  delivery  of  the  deed  as follows:

a)  While  tlie  propeity  is being  conveyed  to the  Buyer  "as  is,"  to the  best  of  its

knowledge,  tl'ie  Seller  has  good  and  insurable  title  to tlie  Property.

b)  Seller  and  tlie  parties  executing  this  Agreement  on  belialf  of  Seller  liave

perfon'ned  all  necessai-y  acts  to pen'nit  execution  of  this  Agreement  and  to

grant  autlioiity  to tlie  person  executing  this  Agreement  to do so.

c)  To  Seller's  actual  la'iowledge  tliere  is no action,  suit  or  proceeding  pending

or  to  the  best  of  Seller"s  knowledge  threatened,  which  would  impair  Seller's

obligations  to perforin  under  this  Agreement  or  affect  the  Property.

d)  Neitl'ier  tlie  entering  into  of  tliis  Agreement,  tlie  consurtu'nation  of  tlie  sale,

nor  tlie  conveyance  of  the Propeity  to Buyer,  has or will  constitute  a

violation  or  breacl'i  of  any  of  tlie  tetms  of  any  contract  or  other  instrument

to wliicli  Seller  is a party  or  to whicli  Seller  or  tlie  Property  is subject.
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e)  TothebestofSeller'sknowledgetherearenocommitmentsoragreements,

whicl'i  would  require  Buyer  to pay  any  money  or  perfori'n  any  obligation  or

wliidi  would  otlierwise  affect  tlie  ownership  or  development  of  tlie  Property

by  Buyer.

f)  The  Propeity  is  being  sold "as  is,"  and the  Seller  is  making  no

representations  relating  to existing  or  pending  violations  of  any  applicable

housing,  building,  safety,  fire  or  other  ordinances,  enviroru'nental  conditions

011, under  or  related  to the  Property,  or any  otlier  applicable  laws,  rules  or

regulations.

g) No condemnation  proceedings,  eminent  domain  proceedings  or similar

actions  or  proceedings  are  now  pending  or,  to tl'ie  best  knowledge  of  Seller,

tl'ireatened  against  the  Property.

li) To tlie best knowledge  of  Seller,  witliout  inquiry,  there  is no fact  or

condition  tliat would  result  in the  modification,  termination,  limitation  or

reduction  of  existing  access  and egress  tights  to and from  the Property

tl'u-ougl'i  tlie  existing  publicly  dedicated  streets,  or sewer  or other  utility

services  presently  available  to service  the  Property.

i)  The  Propeity  is  not  subject  to  any  unrecorded  leases,  occupancies,

agreements  of  sale,  or  any  options,  or  other  rights  of  third  parties  to acquire

any  interest  tlierein.

16. Seller's  Covenants  Pending  Closing:

Between  tlie  date  of  execution  of  tl'iis  Agreement  and  the  date  of  Closing,  provided

the  Agreement  lias  not  been  otherwise  teii'nixiated,  the  Seller  shall  do the  following:

a)  Seller  shall  maintain  the Property  in its present  state  of  repair  and in

substantially  tlie  same  condition  as on  tlie  date  hereof  subject  to reasonable

wear  and  tear  and  natural  deteiioration.

b)  Seller  sl'iall  not  enter  into  any  lease,  agreement  of  sale,  option,  or  any  other

agreement  or contract  affecting  the Property,  nor  shall  Seller  grant  any

easements  or furtl'ier  encumber  the Property,  without  the prior  written

consent  of  Buyer,  whicli  may  be witl'iheld  if  in  Buyer's  reasonable  opinion

same  may  interfere  witli  the  Project.

c)  Seller  shall  not  use,  manufacture,  store,  generate,  handle,  or  dispose  of  any

liazardous  and/or  toxic  substances  or materials,  or use  or permit  the

Property  to be used  for  sucli  purposes  except  Seller  may  continue  to

maintain  existing  facilities  on  tlie  site  in  accordance  with  applicable  laws,

rules  and  regulations.

d)  Buyer  sliall  diligently  and  in  good  faith  pursue,  and  Seller  shall  not  take  any

action  to impede  Buyer's  efforts  to obtain,  tlie  Approvals  and  any  other

approvals,  consents,  peri'nits  or otlier  items  reasonably  necessary  for  tlie

Closing  in  coruiection  with  tlie  Property,  including  the  zoning  changes,  and

tlie  consti-action  of  the  Approved  Project  as contemplated  in  this  Agreement.

However,  taking  reasonable  steps  to review  the  Project  pursuant  to SEQRA,

if  applicable,  (witliin  the  time  frames  establisl'ied  by  SEQRA  or otlierl)Vise
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consented  to by  tl'ie Paities)  and  other  applicable  rules,  laws  and  regulations,

including  requiring  Buyer  to supply  otlier  and/or  additional  information

relevant  to the review  of  the Project  and/or  requiring  the payment  of

application  fees and/or  review  costs  as provided  for  herein  or  by  City  Code

shall not be considered  actions  impeding  Buyer's  efforts  to obtain  the

Approvals.  This  paragraph  sliall  not  be construed,  however,  as requiring

that Seller or any  of  its agencies,  boards,  commissions  or departments  to

grant  any  of  tlie  Approvals.

17. Conditions  to Closing:

The obligation  of  the Paities  to complete  Closing  under  tliis  Agreement  is

expressly  conditioned  upon  the following:

a) Approvals  sliall  liave  been  granted  for  the Project  without  material  cliange

to the Project  description  described  l'ierein,  unless  consented  to by Seller

and Buyer ("Material  Change"),  for  purposes  of  this  provision  a Material

Change  shall  be, among  other  potential  items,  not  more  that  a ten percent

reduction  or increase  in tlie  size  of  tlie  proposed  structure  and/or  number  of

housing  units  contemplated  in tlie  Project  description  herein,  or material

change  in tlie  otlier  elements  of  the  Project  or offered  amenities.

b) The  Approvals  sliall  be uru'nodified  and in full  force  and effect  on date  of

the Closing.

c)  A final  site  plan  and a final  subdivision  plat  for  tlie  Property  (wl'iicli  may

include  more  tlian  one  site  plan  approval)  in  accordance  with  the  Approvals

sliall  liave  been  approved  by  tlie  City  of  Mount  Vernon  and its applicable

agencies,  and wl'iere  applicable,  recorded  witl'i  the Westchester  County

Clerk.

d) Seller  sl'iall  liave  perfori'ned  all obligations  tl'iat it is required  to perforin

pursuant  to tlie  provisions  of  tliis  Agreement  and all of  its representations

and warranties  set foith  in tliis  Agreement  shall  be true,  correct  and

complete  as of  tlie  date  of  Closing.

e) No  moratorium  prohibiting  tlie  consttauction  or  development  of  the  Property

sliall  be in  effect.

f)  Buyer  lias  provided  commercially  reasonable  evidence  of financing

necessary  to commence  and complete  construction  of  the Project  by the

Project  Completion  Date  (ag.  commitment  letter(s),  correspondence  from

fiinding  agencies,  etc.)

g)  Tlie  Property  is in vacant  condition,  free  of  all tenants  and/or  occupants,

subject  to Section  6 above.

h)  If  any of  conditions  specified  in this  paragraph  17 are not  met,  the party

benefiting  'from  or  protected  by  such  condition  sl'iall  have  the  option  of: (i)

waiving  sucli  requirement  and completing  the Closing  hereunder  witliin  tlie

time  peiiods  provided  and at tlie Purchase  Price;  or (ii)  canceling  this

Agreement  in wliicl'i  case tl'iis  Agreement  sl'iall  become  null  and void  and

tl'ie Escrow  Agent  shall  promptly  return  to Buyer  the Good  Faith  Deposit,

provided,  for  claiification  purposes,  subparagraphs  (b) and (c) herein  are

solely  for  tlie  benefit  and protection  of  tlie  Seller,  and can only  be waived
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by  tlie  Seller;  while  subparagrapli  (a) is for  the benefit  and protection  of

botl'i  Paities.

i)  Buyer  sliall  l'iave  a peiiod  of  two  (2)  years  from  the  date  of  execution  of  tliis

Agreement  to complete  all  of  the  requirements  of  this  Paragrapli  17, or tlie

Seller  at its sole option,  may  teri'ninate  this Agreement  with  the only

requirement  being  the  return  of  Buyer's  Good  Faith  Deposit.

Notwithstanding  anytliing  to the contrary  the  Buyer  will  receive  a day-for-

day  extension  of  tlie  time  to complete  the  requirements  for  any  delay  caused

by  the Seller's  Breach  or by  force  majeure,  including  but  not  limited  to the

pandemic.

18. Buyer's  Representations,  Warranties  and  Covenants:

a) Buyer  shall  promptly  initiate  tlie  application  for, and tliereafter  supply  all

infon'nation  reasonably  required  to process  all applications,  pay  all required

application  and processing  fees and use its best coinmercially  reasonable

efforts  in  tlie  context  of  tlie  size,  scope  and complexity  of  the  proposed  Project

("Commercially  Reasonable")  to obtain,  together  with  Seller's  cooperation

but  at Buyer"s  sole  cost  and  expense,  all  Approvals.

b) Buyer  represents  that it lias inspected  the Property,  and agrees,  subject  to

obtaining  tlie  Approvals,  Seller"s  Covenants  and Representation  set fortli  in

tliis  Agreement,  to purcliase  the same in its present  "as  is"  condition,  subject

to reasonable  use, wear,  tear and natural  deterioration  of  the Property  as

otlierwise  provided  for  herein.  Except  as set forth  in this  Agreement,  Seller

has not  made  any representations  as to tlie  physical  condition  or any other

matter  or thing  affecting  or related  to tl'ie Property.  In connection  witli  the

construction  of  tlie proposed  Project,  Buyer  sliall  demolish  tlie existing

structures  on  tlie  Property,  as well  as shall  conduct  enviroi'u'nental  remediation,

as needed,  and prepare  tlie  Property  for  construction  of the  Project

contemplated  lierein.

c)  Buyer  represents,  warrants  and agrees  that,  except  as and solely  to the extent

specifically  set fortli  herein,  neitlier  Seller,  nor  any  of  the agents  or attorneys

of Seller,  have made any verbal  or written  representations,  warranties,

promises  or guaranties  wliatsoever  to Buyer,  whetl'ier  express  or implied.

d) Tlie  provisions  of  tliis  paragraph  18 sliall  survive  delivery  of  the deed.

19. Notices:

Any  notice  required  to be given  hereunder  sl'iall  be given  in  writiiig  and shall  be

served  in person,  by  nationally  recognized  overnigl'it  express  delivery  service,  by  United

States ceitified  mail,  with  postage  prepaid,  or  by  facsimile  transmission  with  a liard  copy

sent on tlie  same day by a nationally  recognized  ovet'niglit  express  delivery  service,

properly  addressed  and directed  to tlie  party  to receive  the  same  at the following  address

or at such otlier  address  as may  liereafter  be substituted  by notice  in writing  tl'iereof.

Notice  sliall  be deemed  received  on tlie  same  day  as delivery  in person  or by  facsimile,

the next  day  if  by  oveniigl'it  express  delivery  service  and three  (3)  days  after  posting  by

ceitified  mail.  The  provisions  of  this  paragraph  shall  survive  delivery  of  tlie  deed.

To Seller:
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City  of  Mount  Vernon

Depaitment  of  Law

One  Roosevelt  Square  Noitl'i

Mount  Vennon,  NY  10550

Attn:  Cotporation  Counsel

Zarin  and  Steinmetz

81 Main  Street,  Suite  415

White  Plains,  New  York  10601

Fax:  (914)  683-5490

Attention:  Mic]iael  Zarin

With  a copy  to:

City  of  Mount  Veianon

One  Roosevelt  Square  Nortli

Mount  Vernon,  NY  10550

Attention:  Mayor

To  Buyer:

QWest  LLC

1250  Waters  Place,  PH  I

Bronx,  NY  10461

Attention:  Josepli  Simone  and  L'Judie  Matt  Simons

With  a copy  to:

Goldstein  Hall  PLLC

80 Broad  st., Suite  303

New  York,  New  York  10004

Attention:  David  Goldstein

Copy  to Escrow  Agent:

Bencl'u'nark  Title  Agency  LLC

222  Bloomingdale  Road,  Suite  102

White  Plains,  New  YOI-k  10605

Attention:  Jean  Paitridge

20. Entire  Agreement:

This  Agreement  contains  tlie  entire  agreement  between  Seller  and  Buyer  and  tliere

are  no other  teiins,  obligations,  covenants,  representations,  statements  or  conditions,  oral

or  otherwise,  of  any  kind  whatsoever.  Tliis  Agreement  supersedes  all  prior  agreements

between  the  Parties  whether  written  or  oral.  This  Agreement  may  be amended  only  by  a

writing  signed  by  botli  Paities.

21. Assignment:

11
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Tliis  Agreement  may  not  be assigned  witliout  the express  written  consent  of  the

Seller,  wliicli  may  be witbl'ield.  Notwithstanding  anything  to the  contrary,  the  Buyer

may  assign  this  agreement  without  any  approval  of  the Seller  to an affiliated  or

subsidy  entity  controlled  by the Buyer,  or legal  interest  to  a Housing  Fund

Development  Corporation  or  nominal  interest  to the  County  of  Westchester,  or  any

other  governmental,  quasi  governmental  or  public  authority  entity  solely  in  order  to

construct  the  Project  and  access  funding.

22. Escrow:

a) Buyer  lias,  prior  tl'ie signing  of  this  Agreement,  placed  witli  the  Benchmark

Title  Agency  LLC  ("Escrow  Agent")  the Good  Faith  Deposit  of  twenty-five

thousand  dollars  ($25,000.00)  dollars  to be lield  in escrow  in a non-interest

bearing  account,  witli  interest  paid  to the party  receiving  tlie  Good  Faith

Deposit  (the  "Deposit")  based  upon  the  terms  set forth  in this  Agreement.

b) In tlie event  tliis  Agreement  is teii'ninated  due to the inability  of  Buyer  to

obtain  the  Approvals,  the  failure  of  a condition  pursuant  to paragrapli  17, or

the inability  of  tlie  Seller  to deliver  title  pursuant  to paragraph  4, then  the

Deposit  sliall  be paid  to Buyer  within  fifteen  (15)  days  of  receipt  of  written

notice  of  same  by  Escrow  Agent.

c)  To  the extent  provided  under  tliis  Agreement,  tlie  Parties  liereby  agree  that

in tlie  event  tliat  Buyer  defaults,  after  the  applicable  Notice  to Cure  period,

under  tlie  ten'ns of  tliis  Agreement,  that  within  fifteen  (15)  days of  the

Escrow  Agent's  receipt  of  the Seller's  written  demand,  the Escrow  Agent

shall  pay  tlie  full  amount  of  the Deposit  tlie  Seller  as liquidated  damages,

and witliout  fuitlier  liability  on tlie  part  of  Buyer,  to compensate  the Seller

for  tlie  time  spent  in negotiating  the Agreement,  tl'ie time  in which  the

Propeity  was  off  tlie  market  and  for  such  other  losses  incurred  by  tlie  Seller

in coni'iection  witli  tliis  transaction.  The  provision  herein  contained  for

liquidated  and agreed  upon  damages  are bona  fide  provisions  for  such  and

are not a penalty.  Tlie  Parties  understand  that  by reason  of  tlie Seller

binding  itself  to sell  tlie  Propeity,  by  reason  of  setting  aside  the  Property  for

purposes  of  consummating  a sale at the time  wlien  the Parties  have  agreed

to close  and by reason  of  tlie  Seller  liaving  devoted  substantial  time  and

resources  in  sliowing  tlie  Propeity  and  negotiating  the  Agreement,  the  Seller

will  liave  sustained  damages,  if  Buyer  defaults  or  fails  to pursue  Processing

Approvals,  wliicli  damages  will  be substantial,  but  will  not  be capable  of

deten'nination  witli  a mathematical  precision,  and therefore  as aforesaid,

this  provision  for  liquidated  and  agreed  upon  damages  has  been

incorporated  in  this  Agreement  as an inducement  to the Seller  to enter  into

this  Agreement  and take  its  Property  off  of the  market,  which  is

neveitheless  beneficial  to botli  Parties.

d)  The  Parties  agree  that  tlie  Escrow  Agent  shall  not  be liable  for  any  error  in

judgi'nent,  or for  any  act done  or omission  made  in good  faith,  or for  any

mistake  of  fact  or law,  and is hereby  released  and exculpated  from  any

liability  hereunder  except  for  willful  misconduct  or gross  negligence.  The

sole responsibility  of  the Escrow  Agent  hereunder  shall  be to liold  and

disburse  the foregoing  Deposit,  in accordance  with  tlie  provisions  of  this

Agreement  or in tlie  case of  a dispute  between  the Parties  to continue  to

liold  the Deposit  until  such  dispute  is resolved  or to pay  the Deposit  into

couit  to be held  pending  a resolution  of  sucli  dispute.
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e) Any  de'i'nand  for  tlie  Deposit  by  a party  hereunder  sliall  be made  in

writing  and delivered  in accordance  with  the notice  provisions  hereunder.

If  for  any  reason  either  paity  makes  a written  demand  upon  Escrow  Agent

for  payment  of  the  Deposit,  tlien  Escrow  Agent  sl'iall  give  written  notice,  in

accordance  with  tlie  provisions  of  Paragraph  19 to the otlier  paity  of  sucli

demand.  If  Escrow  Agent  does not  receive  a written  objection  'from  the

other  paity  to tlie  proposed  payment  of  the  Deposit  pursuant  to tlie  aforesaid

demand  within  ten (30)  days a'fter tlie  delivery  of  such  notice  by Escrow

Agent,  Escrow  Agent  is hereby  autliorized  to make  such payment  in

accordance  witli  tlie  aforesaid  demand.  If  Escrow  Agent  receives  written

objection  from  tl'ie other  party  to the proposed  payment  of  tlie  Deposit

pursuant  to tlie  aforesaid  demand  within  such  ten (30)  day  period  or if  for

any  otlier  reason  Escrow  Agent  in good  faitli  shall  elect  not  to make  sucli

payment,  Escrow  Agent  sliall  continue  to hold  tlie  Deposit  until  otlierwise

directed  by  wiitten  instructions  from  Seller  and Buyer  or a final  judginent

of  a court  of  competent  juiisdiction.  Escrow  Agent,  liowever,  shall  liave

the right  at any  time  to deposit  the Deposit  with  the clerk  of  any  court  of

competent  jurisdiction  in tlie  State  of  New  York,  and Escrow  Agent  shall

give  written  notice  of  such  deposit  to the Seller  and the Buyer,  and upon

sucli  deposit  being  made,  Escrow  Agent  shall  be discliarged  from  all

obligations  and responsibilities  hereunder.

t'i

23.  Financial  Security:

As  and when  required  in coru'iection  with  tlie  Approvals,  Buyer  sliall  post  a surety

bond  or irrevocable  letter  of  credit  witli  tlie Seller  securing  perfori'nance  of  all of  tlie

public  infrastructure  work,  in  accordance  with  tl'ie Approvals  as required  by  tlie  City  Code,

as well  as any otlier  security  and/or  fees required  by tlie  City  Code,  in tlie  amounts

required  by  the  City  Code.  Sucli  bond(s)  or  letter(s)  of  credit  shall,  in a manner  consistent

witl'i  tlie  City  Code,  be released  on a quarterly  basis  based  upon  the  work  completed  and

the work  remaining  to be completed.  Tl'ie provisions  of  tliis  paragraph  shall  survive

delivery  of  tlie  deed.

24. Buyer's  Additional  Payment  and/or  Reimbursement:

a) In addition  to all  otlier  payments  provided  for  lierein  and fees required  by

City  Code  for  processing  and inspecting  construction  of  the Project,  Buyer

shall  reimburse  tlie  Seller  for  coini'nercially  reasonable  (based  upon  tlie  size

and scope  of  the  Project)  actual,  out  of  pocket,  third  party  payments  related

directly  to costs  incurred  after  the date  of  tliis  Agreement  and tl'irough  the

issuance  of  Approvals  including  the  recording  of  the  final  site  plan  and  final

subdivision  plat  and all  otl'ier  documents  required  by  the  Approvals  for  the

review  and processing  of  tlie Approvals,  including  but not limited  to

plaru'iing  engineering  and legal  review  and processing  in an amount  not  to

exceed  tlie  amount  peri'nitted  pursuant  to  6 NYCRR  617.13(c).  In

furtherance  of  this  provision,  Buyer  lias deposited  funds  witli  the Seller's

Attot'ney,  Zai-in  Steii'u'netz  as Escrow  Agent,  (upon  execution  of  this

Agreement,  wliicli  shall  be held  in escrow  (tlie  "Approval  Escrow")  by the

Seller  and used  to pay  sucli  tliird  paity  expenses  after  Buyer  has reviewed

sucli  invoices  to substaxitiate  such  charges.  Buyer  sliall  advise  Seller  within

fifteen  (15)  days  of  receipt  of  any  invoice  as to any  objection  it has to any

invoice  and tlie  reason  for  such  objection  or any objection  to tlie  invoice

shall  be waived.  If  Buyer  objects  to any invoice  the Seller  sliall  seek a

further  explanation  from  tlie  vendor  before  deteri'nining  whether  to pay  the
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invoice.  At  any time  tlie  Approval  Escrow  balance  falls  below  $10,000

Buyer  sliall  issue  additional  payments  to the Seller's  Attorney  in a sum

necessary  to retuni  tlie Approval  Escrow  to a balance  of  twenty-five

thousand  ($25,000)  dollars.  Witliin  thirty  (30) days after  Closing  any

remaining  balance  in the Approval  Escrow  shall  be returned  to Buyer.

Failure  of  Buyer  to comply  witli  tlie  provisions  of  tliis  paragrapli  shall

relieve  tlie  Seller  of  any  responsibility  to process  any  applications  by  Buyer

for  Approvals  and/or  for  building  peri'nits  and/or  certificates  of  occupancy.

Tliis  provision  shall  survive  delivery  of  the  deed.

25. Reverter:

Buyer  shall  pursue  construction  financing  and  construction  diligently  and in good

faith.  In tlie  event  the Buyer  fails  to substantially  commence  construction  of  the Project

within  eigl'iteen  (18)  montlis  of  Closing  ("Project  Completion  Date"),  with  a day-for-day

extension  for  force  majeure,  including  but  not  limited  to, pandemic,  or  sliould  Buyer  seek

to make  use of  the  Propeity  materially  different  from  or materially  inconsistent  witli  the

Project,  provided  tliat  Seller  Breacli  is not  the cause  eitlier  directly  or indirectly  of  such

failure,  Seller  shall  l'iave  tlie  riglit,  but  not  the obligation,  and Buyer  sliall  cooperate  witli

Seller,  and take  all reasonable  actions  necessary,  to allow  Seller  to recover  title  to and

take  back  tl-ie Propeity  witliout  any  obligation  to reimburse  the  Buyer  for  any  of  its costs

related  to obtaining  tlie  Approvals,  purcliasing  the  Property  of  undertaking  development

of  tl'ie Project.  Notwitlistanding  anything  to the contrary,  if  the Buyer  has taken  all

coiui'nercially  reasonable  efforts  and construction  is commencing  diligently  in good  faitli,

the Seller  will  not  retake  tlie  Property.  Tlie  Deed  delivered  at Closing  shall  set foith  the

teri'ns  of  tliis  provision,  wliicli  sl'iall  survive  delivery  of  tlie  Deed.

26. Miscellaneous  Provisions:

a) Tliis  Agreement  shall  be of  no force  and  effect  until  executed  by  both  Seller

and  Buyer.

b)  As  used  herein,  tlie  phrases  "the  date  hereof'  and "the  date of  execution  of

this  Agreement"  shall  mean  the date of  execution  by the last  party  to sign

this  Agreement.

c)  This  Agreement  may  be signed  in one or more  counterpaits  (or witl'i

counterpart  signature  pages)  which,  taken  togetlier,  shall  constitute  a fully

executed  Agreement  and shall  be considered  a single  document.

d)  Buyer  and  Seller  agree  to cooperate  with  eacli  otlier  and  to take  such  fuither

actions  as may  be reasonably  requested  by  the  otlier  in order  to facilitate  the

timely  purcliase  and sale of  tlie  Property.

e) If  any  date  on  wliicli  a time  period  scheduled  to expire  herein  is a Saturday,

Sunday  or lioliday,  tlie  subject  date  shall  be extended  to tlie  next  business

day.

f)  Tliis  Agreement  lias  been  drafted  by  counsel  for  both  the Seller  and Buyer,

and accordingly,  any  ambiguities  contained  herein  shall  not  be interpreted

in favor  of  or against  eitlier  paity.

g)  If  any  teii'n  or  provision  of  tliis  Agreement  or tlie  application  thereof  to any

persons  or circumstances  sliall,  to any extent,  be invalid  or unenforceable,
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of, any sucli  entry  or entries  upon  or use of  tl'ie Property  by Buyer,  its

employees,  agents,  and/or  independent  contractors  in coi'inection  witli

Buyer's  activities  or as a result  of  any liens  for  labor  or services  performed

and/or  mateiials  furi'iislied  by or for  tlie account  of  Buyer  in respect  of

Buyer's  entries  upon  tlie  Propeity.  In tlie  event  this  Agreement  tei-i'ninates

for  any reason,  Buyer  shall  also be obligated  to restore  the Property,  to a

Commercially  Reasonable  degree,  to the condition  in  wliich  it existed  prior

to tlie  commencement  of  Buyer's  activities  tliereon..  The  provisions  of  this

Section  sliall  survive  any  tennination  of  this  Agreement.

28. Closing  Documents:

a) At  Closing,  Seller  sliall  deliver  to Buyer:

i)  The  Deeds  conveying  title  to Buyer  as required  by

tliis  Agreement,  in proper  form  for  recording,  and

ii)  Seller's  Resolution  of  Autliority  properly  ceitified,

and

iii)  FIRPTA,  and

iv)  All  Fori'ns  Required  by tlie County

Clerk,  and

v)  Affidavit  of  Title  in customary  forin,  and

vi)  Sucl'i  otl'ier  documents  as are reasonably  required  by

Buyer  to effectuate  the transactions  contemplated

by  tliis  Agreement.

b)  At  Closing,  Buyer  sliall  deliver  to Seller:

i) Payment  of  tlie  balance  of  the Purcliase  Price  as

provided  for  in  tliis  Agreement,  and

ii) Payment  of  $350,000  to the Seller  to be used  for

"community  benefit"  as determined  by  tlie  Seller.

iii)

iv)

Sucli  otlier  documents  as are reasonably  required

by  Seller  to  effectuate  tlie  transactions

contemplated  by  this  Agreement,  and

Buyet's  Resolution  of  Autliority  properly

ceitified.

[Remainder  of  Page  Intentionally  Blank  Signature  Page  Follows]
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tlie  remainder  of  tliis  Agreement  or  tlie  application  of  such  teri'n  or  provision

to persons  or circumstances  other  tlian  those  to which  it is held  invalid  or

unenforceable  sliall  not  be affected  thereby,  provided  tliis  Agreement  may

be otlierwise  can-ied  out  in a maiuier  consistent  witl'i  tlie  intent  of  tliis

Agreement.

h) Wherever  used  in tliis  Agreement  tlie  words  "include"  or "including"  shall

be construed  as incorporating,  also,  "but  not limited  to"  or "without

limitation"

i)  Tliis  Agreement  and the teri'ns  and provisions  liereof  shall  inure  to tlie

benefit  and be binding  upon  tl'ie Parties  hereto  and their  respective

successors  and  peri'nitted  assigns.

j)  All  n'ionies  paid  or other  consideration  given  011 account  of  tlie  Purcliase

Price  are made  liens  on  the  Property  (the  "Vendee's  Lien").

k)  Whenever  Buyer  is required  to pay  costs  incurred  by  or on belialf  of  tlie

Seller, sucli costs shall be at tl'ie same  rate  or fee customarily  paid  by  the

Seller  for  tlie  same  or  similar  services.

27. Access  Prior  to  Closing:

a)  Buyer  sliall  have  tlie  iiglit  to enter  upon,  test,  measure  and inspect  tlie

Property  for  any  reason,  from  the  date  hereof  through  the  Closing.  Buyer,

at its sole  cost  and  expense,  may  at reasonable  times  upon  three  (3)  days'

prior  wiitten  notice  to Seller,  cause  tlie  Property  to be inspected  by  such

parties  reasonably  deemed  necessary  by  Buyer,  including  lenders,  engineers,

enviroru'nental  inspectors,  arcliitects  and  others  acting  on behalf  of  Buyer,

as Buyer  may  designate  (whicli  testing  may  include  taking  measurements

and  perfori'ning  soil  boxing  and environi'nental  tests).  Prior  to any  entry

upon  the Property,  Buyer  sliall  furiiish  or cause  to be furnished  to Seller

evidence  of  insurance  insuiing  Seller  from  and  against  actions  for  injury  to

or  deatli  of  any  person  or  persons  and  damage  to or  desti-action  of  property,

in an amount  not less  than  one  million  ($1,000,000.00)  dollars,  combined

single  limits.

b)  Buyer,  its agents,  employees  and/or  independent  contractors  shall  observe

all rules,  laws,  codes  and regulations  as to any  activity  and/or  testing

perfoiined  on tlie  Property  and shall  render  the Property  safe  from  any

hazard  created  by  sucli  paities  at the  end  of  each  work  day  and/or  prior  to

leaving  the Property  unattended.  In the event  of  any  boring  or otlier

excavation  Buyer,  its agents,  employees  and/or  independent  contractors

shall  secure  the  location  at all  times  tliere  is any  opening  or  excavation  that

may  be a hazard  or  attractive  nuisance.

c)  Buyer  liereby  agrees  to indeinnify,  defend  and hold  lian'nless  Seller,  its

officers,  employees,  atton'ieys  and  consultants  from  and against  all

liabilities,  obligations,  claims,  damages,  judgi'nents,  awards,  penalties,  costs,

and  expenses  including,  without  limitation,  reasonable  attomey's  fees  and

court  costs,  wliich  Seller,  its officers,  employees,  attorneys  and  consultants

may  incur,  suffer  or  sustain,  or for  wliicli  Seller  may  become  obligated  or

liable  by  reason  of  any  act  or  omission  on  tlie  part  of  Buyer,  its  employees,

agents,  and/or  independent  contractors  in the  perfori'nance  of  conduct  of

Buyer's  activities  on  tlie  Property  or  by  reason  of  any  injuiy  to or  death  of

persons  or loss  of  or  damage  to propeity  in coru'iection  with,  or as a result
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IN  WITNESS  WHEREOF  the Parties  liereto  have  executed  tliis  contract  on the date
written  next  to their  signatures  below.

Seller:

City  of  Mount  Vernon

By Date:

Buyer

QWest  LLC

By Date:

Name:  Josepl'x  Simone

Title:  Member

Date:

Name:  L'Judie  Matt  Simmons

Title:  Men'iber
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A  RESOLUTION  OF  THE  REAL  EST  AT:E  COMMITTEF,  OF  THF,  CITY  OF  MOUNT

VERNON  RECOMMENDING  Tffl  CITY  COUNCIL  APPROVE  THE  SALE  OF  CffY-

OWNED  LAND  TO  QWEST  TOWERS,  LLC

WHEREAS,  the City  of  Mount  Vernon  is the  owner  of  certain  real  property  located  at 7-

11 North  MacQuesten  Parlcway,  25 North  MacQuesten  Parkway,  and 29 North  MacQuesten

Parkway,  Mount  Vernon,  New  York,  Tax  Parcel  Nos. 164.68-1073-21,  164.68-1073-24,  and

164.68-1073-25,  respectively  ("Subject  Properties");  and

WHEREAS,pursuantto  aLandAcquisitionDevelopmentAgreement,  originally  executed

in  June 17, 2017,  and re-executed  and dated  February  18, 2019,  Qwest  Towers,  LLC  ("Qwest'>)

entered  into  anAgreement  withthe  City  of  Mount  Vemon  to purchase  the Subject  Properties  from
the City  of  Mount  Vernon;  and

WHEREAS,  Qwest met with  the Real  Estate  Committee  regarding  such sale onnumerous

instances  duig  the period  2013-2014;  provided,  there  is no record  of  the  Real  Estate  Committee

issuing  any  formal  recommendations  to the City  Council  regarding  such  transaction  pursuant  to

Section  205-5  of  the City  Code;  and

WHEREAS,  onJuly  1,  2020,  the City  Council  and City  Clerk,  on  behalf  oftlieReal  Estate

Committee,  referred  the  proposed  sale  to the City  of  Mount  Vernon  Planning  Board,  Real  Estate

Committee,  Comptroller,  Deparhnent  of  Public  Workers,  City  Council  President,  Deparlment  of

Planning,  Departtnent  of  Law,  Departtnent  of  Buildings,  Youth  Bureau,  Urban  Renewal  Agency,

Water  Department,  and Department  of  Recreation  to request  any recommendations  as to the

pmposed  sale of  the Subject  Properties,  including,  specifically,  if  the Subject  Properties  were

needed  for  municipal  use; and

WHEREAS,  the Real  Estate  Committee  and other  relevant  City  Agencies  required  to be

notified  ofthis  proposed  saleunder  Section  205-5  of  the  City  Code  have  been duly  notified  of  said

proposed  sale; and

WHEREAS,  as of  September  25, 2020,  the Real  Estate  Comiuitteehas  received  no  written

objections  from  any  oftlierelevant  CityAgencies  notified  thatthe  SubjectProperties  arenecessary

for  municipal  use; and

WHEREAS,  the Real  Estate  Committeehas  determined  that  the Subject  Properties  are not

needed  for  municipal  use purguant  to Section  205-5  of  the City  Code;  and

WHEREAS,  theReal  Estate  Committee  has determined  thatthe  demolition  ofmyexisting

stnuctures  onthe  SubjectPropertyis  in  theinterest  ofthepublichealth,  safety,  and welfarepursuant

to Section  205-5  of  the City  Code,  subject  to any  subsequent  applicable  law,
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NOW  THEREFORE  BE  IT  RESOLVED  THAT,

The Real Estate  Committee  of  the City  of  Mount  Vernon,  as convened,  does hereby

recommend  to the  City  Council  the  approval  of  the sale ofthe  SubjectProperties  to Qwest  Towers,

LLC,  orits  affiliate,  and  the  demolition  of  any  stnxctures  thereon,  pursuantto  Section  205-5  of  the

City  Code.

The  Real  Estate  Committee  voted  unmous.

j'h&
Chi  of  the Real  Estate Committee
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