smeor | peba e ol APPLICATION TO AMEND BROWNFIELD CLEANUP

BROWNFIELD CLEANUP PROGRAM (BCP)
f NEWYORK | Department of
Conservation AGREEMENT AND AMENDMENT

PART |I. BROWNFIELD CLEANUP AGREEMENT AMENDMENT APPLICATION

Check the appropriate box below based on the nature of the amendment modification requested:

/ Amendment to [check one or more boxes below]

Add

[0 Substitute
Remove

[0 change in Name

applicant(s) to the existing Brownfield Cleanup Agreement [Complete Section I-IV below and Part Il]
Does this proposed amendment involve a transfer of title to all or part of the brownfield site?[v]Yes[CINo
If yes, pursuant to 6 NYCRR Part 375-1.11(d), a Change of Use form should have been previously

submitted. If not, please submit this form with this Amendment. See
http://www.dec.ny.gov/chemical/76250.html|

Amendment to modify description of the property(ies) listed in the existing Brownfield Cleanup
Agreement [Complete Sections | and V below and Part ]

Amendment to Expand or Reduce property boundaries of the property(ies) listed in the existing
Brownfield Cleanup Agreement [Complete Section | and V below and Part I1]

/ Sites in Bronx, Kings, New York, Queens, or Richmond counties ONLY: Amendment to request
determination that the site is eligible for the tangible property credit component of the brownfield
redevelopment tax credit. Please answer questions on the supplement at the end of the form.

Other (explain in detail below)

Please provide a brief narrative on the nature of the amendment:

Requestor J2 Owner LLC became the beneficial owner of the BCP site and Jamaica Il Housing
Development Fund Corporation (HDFC) became the bare legal title holder pursuant to a Declaration of
Interest and Nominee Agreement. Requestor J2 Owner LLC wishes to be added as a volunteer to the BCA
to facilitate low-income housing financing as well as qualify for the liability protections available under the
Certificate of Completion. The Existing Applicant will remain responsible for implementing the BCP remedial
program until the Requestor is added to the BCA.

The Requestor and the HDFC entered into regulatory agreements with the New York City Housing
Development Corporation and the New York City Housing Preservation and Development Corporation on
December 24, 2019. According the Existing Applicant and Requestor seek a determination that the BCP site
is eligible for the a tangible property tax credit component of the brownfield redevelopment tax credit.

*Please refer to the attached instructions for guidance on filling out this application*

June 2018



Section I. Existing Agreement Information

BCP SITE NAME: 147-25 94th Avenue BCP SITE NUMBER: C241206

NAME OF CURRENT APPLICANT(S):J2 147-07 94th Avenue LLC

INDEX NUMBER OF EXISTING AGREEMENT: C241206-03-18 DATE OF EXISTING AGREEMENT:5/1/2018

Section Il. New Requestor Information (if no change to Current Applicant, skip to Section V)

NAMEJ2 Owner LLC

ADDRESS316 West 118th Street

CITY/TOWN New York ZIP CODE 10026
PHONE646-834-9380 FAX E-MAILEVan@artimusnyc.com
Is the requestor authorized to conduct business in New York State (NYS)? / Yes No

o If the requestor is a Corporation, LLC, LLP or other entity requiring authorization from the NYS
Department of State to conduct business in NYS, the requestor's name must appear, exactly as given
above, in the NYS Department of State's (DOS) Corporation & Business Entity Database. A print-out
of entity information from the DOS database must be submitted to DEC with the application, to
document that the applicant is authorized to do business in NYS.

NAME OF NEW REQUESTOR'S REPRESENTATIVERONnen Haron

ADDRESS316 West 118th Street

CITY/TOWN New York ZIP CODE 10026
PHONEG646-834-9380 | FAX E-MAILevan@artimusnyc.com
NAME OF NEW REQUESTOR’'S CONSULTANT (if applicable)N/A

ADDRESS

CITY/TOWN ZIP CODE
PHONE FAX E-MAIL

NAME OF NEW REQUESTOR’S ATTORNEY (if applicable) N/A

ADDRESS

CITY/TOWN ZIP CODE

PHONE FAX E-MAIL

Requestor must submit proof that the party signing this Application and Amendment has the authority to bind
the Requestor. This would be documentation from corporate organizational papers, which are updated,
showing the authority to bind the corporation, or a Corporate Resolution showing the same, or an Operating
Agreement or Resolution for an LLC. s this proof attached? [VIYes ﬂ No

Describe Requestor’s Relationship to Existing Applicant:

Requestor is the beneficial owner of the BCP site pursuant to a Declaration of Interest and Nominee Agreement. The
Existing Applicant is the managing member of J2 Investor LLC which, in turn, is 100% owner of the Requestor, J2
Owner LLC. Refer to Attachment B for the project organization chart.




Section Ill. Current Property Owner/Operator Information (only include if new owner/operator or new
existing owner/operator information is provided, and highlight new information)

OWNER'’S NAME (if different from requestor) JAMAICA 1l HOUSING DEVELOPMENT FUND CORPORATION

ADDRESS c/o Settlement Housing Fund, Inc, 247 West 37th Street, 4th Floor

cITy/TowN New York, New York ZIP CODE 10018
PHONE (212) 265-6530 ex 125 | FAX E-MAIL lwarshavsky@shfinc.org
OPERATOR’S NAME (if different from requestor or owner)

ADDRESS

CITY/TOWN ZIP CODE

PHONE FAX E-MAIL

Section V. Eligibility Information for New Requestor (Please refer to ECL § 27-1407 for more detail)

If answering “yes” to any of the following questions, please provide an explanation as an attachment.

1. Are any enforcement actions pending against the requestor regarding this site? |:|Yes No

2. Is the requestor presently subject to an existing order for the investigation, removal or remediation
relating to contamination at the site? [Jves[v]No

3. Is the requestor subject to an outstanding claim by the Spill Fund for this site? |:|Yes No

Any questions regarding whether a party is subject to a spill claim should be discussed with the Spill
Fund Administrator.

4. Has the requestor been determined in an administrative, civil or criminal proceeding to be in violation of i)
any provision of the subject law; ii) any order or determination; iii) any regulation implementing ECL
Article 27 Title 14; or iv) any similar statute, regulation of the state or federal government? If so, provide
an explanation on a separate attachment. |:|Yes No

5. Has the requestor previously been denied entry to the BCP? If so, include information relative to the
application, such as name, address, Department assigned site number, the reason for denial, and other
relevant information. |:|Yes No

6. Has the requestor been found in a civil proceeding to have committed a negligent or intentionally tortious
act involving the handling, storing, treating, disposing or transporting of contaminants? |:|Yes No

7. Has the requestor been convicted of a criminal offense i) involving the handling, storing, treating,
disposing or transporting of contaminants; or ii) that involves a violent felony, fraud, bribery, perjury, theft,
or offense against public administration (as that term is used in Article 195 of the Penal Law) under
federal law or the laws of any state? Yes |¥[No

8. Has the requestor knowingly falsified statements or concealed material facts in any matter within the
jurisdiction of the Department, or submitted a false statement or made use of or made a false statement
in connection with any document or application submitted to the Department? |:|Yes No

9. Is the requestor an individual or entity of the type set forth in ECL 27-1407.9(f) that committed an act
or failed to act, and such act or failure to act could be the basis for denial of a BCP application?

|:|Yes No
10. Was the requestor’s participation in any remedial program under DEC'’s oversight terminated by DEC or
by a court for failure to substantially comply with an agreement or order? |:|Yes No

11. Are there any unregistered bulk storage tanks on-site which require registration? Yes |:| No




THE NEW REQUESTOR MUST CERTIFY THAT IT IS EITHER A PARTICIPANT OR VOLUNTEER IN
ACCORDANCE WITH ECL §27-1405 (1) BY CHECKING ONE OF THE BOXES BELOW:

PARTICIPANT /VOLUNTEER

A requestor who either 1) was the owner of the site | A requestor other than a participant, including a
at the time of the disposal of contamination or 2) is | requestor whose liability arises solely as a result of
otherwise a person responsible for the | ownership, operation of or involvement with the site
contamination, unless the liability arises solely as a | subsequent to the disposal of hazardous waste or
result of ownership, operation of, or involvement with | discharge of petroleum.

the site subsequent to the disposal of contamination.

NOTE: By checking this box, a requestor whose
liability arises solely as a result of ownership,
operation of or involvement with the site certifies that
he/she has exercised appropriate care with respect
to the hazardous waste found at the facility by taking
reasonable steps to: i) stop any continuing
discharge; ii) prevent any threatened future release;
iii) prevent or limit human, environmental, or natural
resource exposure to any previously released
hazardous waste.

If a requestor whose liability arises solely as a
result of ownership, operation of or involvement
with the site, submit a statement describing why
you should be considered a volunteer — be
specific as to the appropriate care taken. [SEE ATTACHED]

Requestor’s Relationship to Property (check one):

[ Prior Owner [JCurrent Owner [Potential /Future Purchaser[¥lOther Beneficial owner under nominee agreement

If requestor is not the current site owner, proof of site access sufficient to complete the remediation
must be submitted. Proof must show that the requestor will have access to the property before signing the
BCA and throughout the BCP project, including the ability to place an easement on the site Is this proof
attached? vy |Yes Ii' No

Note: a purchase contract does not suffice as proof of access.

Section V. Property description and description of changes/additions/reductions (if applicable)

ADDRESSN/A

CITY/TOWN ZIP CODE

TAX BLOCK AND LOT (TBL) (in existing agreement )

Parcel Address Parcel No. Section No. Block No. Lot No. Acreage




Check appropriate boxes below:
Changes to metes and bounds description or TBL correction

|:|Addition of property (may require additional citizen participation depending on the nature of the
expansion — see attached instructions)

Approximate acreage added:
ADDITIONAL PARCELS:
Parcel Address Parcel No. Section No. Block No. Lot No. Acreage

|:| Reduction of property
Approximate acreage removed:
PARCELS REMOVED:
Parcel Address Parcel No. Section No. Block No. Lot No. Acreage

If requesting to modify a metes and bounds description or requesting changes to the boundaries of a site,
please attach a revised metes and bounds description, survey, or acceptable site map to this application.




Supplement to the Application To Amend Brownfield Cleanup Agreement And
Amendment - Questions for Sites Seeking Tangible Property Credits in New York
City ONLY.

Property is in Bronx, Kings, New York, Queens, or Richmond counties. Yes|:| No

Requestor seeks a determination that the site is eligible for the tangible property credit component of the
brownfield redevelopment tax credit. Yes |:| No

Please answer questions below and provide documentation necessary to support answers.

1. Is at least 50% of the site area located within an environmental zone pursuant to Tax Law 21(6)?
Please see DEC'’s website for more information. [ ]ves[v]|No

2. Is the property upside down as defined below? |:|Yes No
From ECL 27-1405(31):

"Upside down" shall mean a property where the projected and incurred cost of the investigation and
remediation which is protective for the anticipated use of the property equals or exceeds seventy-five percent
of its independent appraised value, as of the date of submission of the application for participation in the
brownfield cleanup program, developed under the hypothetical condition that the property is not
contaminated.

3. Is the project an affordable housing project as defined below? Yes|:| No

From 6 NYCRR 375- 3.2(a) as of August 12, 2016:

(a) “Affordable housing project” means, for purposes of this part, title fourteen of article twenty
seven of the environmental conservation law and section twenty-one of the tax law only, a project
that is developed for residential use or mixed residential use that must include affordable
residential rental units and/or affordable home ownership units.

(1) Affordable residential rental projects under this subdivision must be subject to a federal,
state, or local government housing agency’s affordable housing program, or a local government’s
regulatory agreement or legally binding restriction, which defines (i) a percentage of the residential
rental units in the affordable housing project to be dedicated to (ii) tenants at a defined maximum
percentage of the area median income based on the occupants’ households annual gross income.

(2) Affordable home ownership projects under this subdivision must be subject to a federal,
state, or local government housing agency’s affordable housing program, or a local government’s
regulatory agreement or legally binding restriction, which sets affordable units aside for home
owners at a defined maximum percentage of the area median income.

(3) “Area median income” means, for purposes of this subdivision, the area median income
for the primary metropolitan statistical area, or for the county if located outside a metropolitan
statistical area, as determined by the United States department of housing and urban
development, or its successor, for a family of four, as adjusted for family size.




PART Il. BROWNFIELD CLEANUP PROGRAM AMENDMENT

Existing Agreement Information

BCP SITE NAME: 147-25 94th Avenue BCP SITE NUMBER: C241206

NAME OF CURRENT APPLICANT(S):J2 147-02 94th Avenue LLC

INDEX NUMBER OF EXISTING AGREEMENT:C241206-03-18

EFFECTIVE DATE OF EXISTING AGREEMENT:5/1/2018

Declaration of Amendment:

By the Requestor(s) and/or Applicant(s) signatures below, and subsequent signature by the Department,
the above application to amend the Brownfield Cleanup Agreement described above is hereby approved. This
Amendment is made in accordance with and subject to all of the BCA and all applicable guidance, regulations
and state laws applicable thereto. All other substantive and procedural terms of the Agreement will remain
unchanged and in full force and effect regarding the parties to the Agreement.

Nothing contained herein constitutes a waiver by the Department or the State of New York of any rights
held in accordance with the Agreement or any applicable state and/or federal law or a release for any party
from any obligations held under the Agreement or those same laws.

Statement of Certification and Signatures: New Requestor(s) (if applicable)

(Individual)

I hereby affirm that information provided on this form and its attachments is true and complete to the best of
my knowledge and belief. | am aware that any false statement made herein is punishable as a Class A
misdemeanor pursuant to section 210.45 of the Penal Law. My signature below constitutes the requisite
approval for the amendment to the BCA Application, which will be effective upon signature by the
Department.

Date: Signature:

Print Name:

(Entity)

| hereby affirm that | am (title Manager ) of (entity'J2 Owner LLC ); that |

am authorized by that entity to make this application; that this application was prepared by me or under my
supervision and direction; and that information provided on this form and its attachments is true and
complete to the best of my knowledge and belief. | am aware that any false statement made herein is
punishable as a Class A misdemeanor pursuant to Section 210.45 of the Penal Law.

signature below constitutes the requisite approval for the amendment to the

BCA Application, which will be effective upon signature by the Department.
Date: /%// 5/// ? Signature: /jé@

7
Print Name: Ronen Haron




Statement of Certification and Signatures: Existing Applicant(s) (an authorized representative of each
applicant must sign)

(Individual)

| hereby affirm that | am a party to the Brownfield Cleanup Agreement and/or Application referenced in
Section | above and that | am aware of this Application for an Amendment to that Agreement and/or
Application. My signature below constitutes the requisite approval for the amendment to the BCA
Application, which will be effective upon signature by the Department.

Date: Signature:

Print Name:

(Entity)

| hereby affirm that | am Manager (title) of SR I"'C(entity) which is a party to the
Brownfield Cleanup Agreement and/or Application referenced in Section | above and that | am aware of this
Application for an Amendment to that Agreement and/or Application. signature

below constitutes the requisite approval for the amend
upon signature by the Department.

nt to the BCA Application, which will be effective

Date: /_‘,2.!/ / 3’//4 Signature: 5
Print Name: Ronen Haron

REMAINDER OF THIS AMENDMENT WILL BE COMPLETED SOLELY BY THE DEPARTMENT

Status of Agreement:

[ ]PARTICIPANT |V [voLUNTEER

A Trequestor who either 1) was the | A requestor other than a participant, including a requestor whose
owner of the site at the time of the | liability arises solely as a result of ownership, operation of or
disposal of contamination or 2) is [ involvement with the site subsequent to the contamination.
otherwise a person responsible for the
contamination, unless the liability arises
solely as a result of ownership,
operation of, or involvement with the site
subsequent to the disposal of
contamination.

v i
Effective Date of the Original Agreement: /|21 [ , 241 £

b

Signature by the Department:

DATED: M pel- (3, 2020

NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

By:

10PN~
Michael J. Ryan, P.&, Director
Division of Environmental Remediation




Rider to BCA Amendment # 1 to Document a Tangible Property Tax Credit Determination

Site Name: 147-25 94th Avenue
Site Number: C241206

1- The Department has determined that the Site is eligible for tangible property tax credits pursuant to ECL § 27-
1407(1-a) because the Site is located in a City having a population of one million or more and:

] Atleast half of the site area is located in an environmental zone as defined in section twenty-one of the tax
law

] The property is upside down, as defined by ECL 27-1405 (31)

] The property is underutilized, as defined by 375-3.2(1).

X The project is an affordable housing project, as defined by 375-3.2(a).

2- The Site is located in a City having a population of one million or more and the Applicant:

D Has not requested a determination that the Site is eligible for tangible property tax credits. It is therefore
presumed that the Site is not eligible for tangible property tax credits. In accordance with ECL § 27-1407(1-a),
the Applicant may request an eligibility determination for tangible property tax credits at any time from
application until the site receives a certificate of completion except for sites seeking eligibility under the
underutilized category.

D Requested a determination that the Site is eligible for tangible property tax credits and pursuant to ECL §
27-1407(1-a), the Department has determined that the Site is not eligible for tangible property tax credits
because the Applicant has not submitted documentation sufficient to demonstrate that at least one of the
following conditions exists: at least half of the site area is located in an environmental zone as defined in section
twenty-one of the tax law, the property is upside down, the property is underutilized, or the project is an
affordable housing project. In accordance with ECL § 27-1407(1-a), the Applicant may request an eligibility
determination for tangible property tax credits at any time from application until the site receives a certificate
of completion except for sites seeking eligibility under the underutilized category.

_ 3- For sites statewide, where applicable:

D In accordance with ECL § 27-1407(1-a), based on data submitted with the application the Department has
determined the Site is not eligible for tangible property tax credits because the contamination in ground water
and/or soil vapor is solely emanating from property other than the Site.

D The remedial investigation or other data generated during the remedial program the Department has
identified an on-site source of contamination, which now makes this site eligible for tangible property tax credits.

D The Department has determined that the Site or a portion of the Site has previously been remediated
pursuant to Article 27, Title 9, 13 or 14] of the ECL, Article 12 of the Navigation Law or Article 56, Title 5 of the
ECL. Therefore, in accordance with ECL § 27-1407(1-a), the Site is not eligible for tangible property tax credits.

THIS RIDER TO AN AMENDMENT TO THE BCA ESTABLISHING ELIGIBILTY
FOR TANGIBLE PROPERTY TAX CREDITS IS HEREBY
APPROVED, Acting by and Through the Department of

MAR 13 2020 Environmental Conservation as Designee of the Commissioner,

By: ‘{ LY _&A/——

Michael J. Ryan, P@\E., Director
Division of Environmental Remediation




SUBMITTAL INFORMATION:

. Two (2) copies, one hard copy with original signatures and one electronic copy in Portable Document
Format (PDF) must be sent to:

Chief, Site Control Section

New York State Department of Environmental Conservation
Division of Environmental Remediation

625 Broadway

Albany, NY 12233-7020

FOR DEPARTMENT USE ONLY
BCP SITE T&A CODE: LEAD OFFICE:
PROJECT MANAGER:




BROWNFIELD CLEANUP AGREEMENT AMENDMENT

147-25 94" Avenue
BCP Site No. C241206

Section I1. New Requestor Information

The New York State entity authorization for the Requestor, J2 Owner LLC, is provided in
Attachment A.

A project organization chart is provided in Attachment B.
Section IV. Volunteer Statement

The Requestor, J2 Owner LLC, holds a beneficial interest in the Site pursuant to a Declaration of
Interest and Nominee Agreement. The Requestor does not hold legal title to the BCP Site, all
disposals of hazardous substances occurred prior to the date the Requestor obtained its beneficial
interest to the BCP Site and the Requestor does not have any affiliation with any responsible party.

After being added to the BCA, the Requestor will exercise appropriate care by ensuring the
requirements of the BCP have been implemented by the current applicant. Any liability of the
Requestor would arise solely as a result of its involvement with the redevelopment of the BCP
Site subsequent to the disposal of hazardous substances and contaminants. As such, the Requestor
qualifies as a Volunteer as defined in ECL 27-1405(1)(b).

An Access Agreement, indicating proof of site access, is provided in Attachment C.



ATTACHMENT A
NYS ENTITY INFORMATION



10/11/2019 Entity Information

NYS Department of State

Division of Corporations

Entity Information

The information contained in this database is current through October 10, 2019.

Selected Entity Name: J2 OWNER LLC
Selected Entity Status Information

Current Entity Name: J2 OWNER LLC

DOS ID #: 5630739
Initial DOS Filing Date: OCTOBER 01, 2019
County: NEW YORK
Jurisdiction: DELAWARE
Entity Type: FOREIGN LIMITED LIABILITY COMPANY

Current Entity Status: ACTIVE

Selected Entity Address Information
DOS Process (Address to which DOS will mail process if accepted on behalf of the entity)

C/O ARTIMUS
316 WEST 118 STREET
NEW YORK, NEW YORK, 10026

Registered Agent
NONE

This office does not require or maintain information
regarding the names and addresses of members or
managers of nonprofessional limited liability
companies. Professional limited liability companies
must include the name(s) and address(es) of the original
members, however this information is not recorded and
only available by viewing the certificate.

*Stock Information

# of Shares Type of Stock $ Value per Share

https://appext20.dos.ny.gov/corp_public/ CORPSEARCH.ENTITY_INFORMATION?p_token=DE3126A05E73A5A08EC2F4DB00B6439E93E93A3555...

12



10/11/2019 Entity Information

No Information Available
*Stock information is applicable to domestic business corporations.

Name History

Filing Date Name Type Entity Name
OCT 01, 2019 Actual J2 OWNER LLC

A Fictitious name must be used when the Actual name of a foreign entity is unavailable for use in New York
State. The entity must use the fictitious name when conducting its activities or business in New York State.

NOTE: New York State does not issue organizational identification numbers.

Search Results New Search

Services/Programs | Privacy Policy | Accessibility Policy | Disclaimer | Return to DOS
Homepage | Contact Us

https://appext20.dos.ny.gov/corp_public/ CORPSEARCH.ENTITY_INFORMATION?p_token=DE3126A05E73A5A08EC2F4DB00B6439E93E93A3555...

2/2



State of New York 1 ss
Department of State

I hereby certify, that J2 OWNER LLC a DELAWARE Limited Liability Company
filed an Application for Authority pursuant to the Limited Liability
Company Law on 10/01/2019. I further certify that so far as shown by the
records of this Department, such Limited Liability Company 1is still
authorized to do business in the State of New York.

I further certify, that no other documents have been filed by such
Limited Liability Company.

....O'.. *Kk*k

OF NLW/

. Witness my hand and the official seal
of the Department of State at the City
of Albany, this 15th day of October
two thousand and nineteen.

O
«ﬁ’.-

L * Y

o R

O
..‘?:MENT O‘g...-

Brendan C. Hughes
Executive Deputy Secretary of State

201910160144 * KK



N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

CERTIFICATE OF AUTHORITY UNDER SEC. 805 OF THE LIMITED LIABILITY COMPANY LAW

ENTITY NAME: J2 OWNER LLC

DOCUMENT TYPE: APPLICATION FOR AUTHORITY (FOR LLC) COUNTY: NEWY

FILED:10/01/2019 DURATION: ****%%x%x%x* CASH#:191001000574 FILM #:191001000553
DOS ID:5630739

FILER: EXIST DATE
NRAI SERVICES LLC 10/01/2019
160 GREENTREE ST

STE 101

DOVER, DE 19904

ADDRESS FOR PROCESS:
C/0O ARTIMUS

316 WEST 118 STREET
NEW YORK, NY 10026

REGISTERED AGENT:

The limited liability company is required to file a Biennial Statement with
the Department of State every two years pursuant to Limited Liability
Company Law Section 301. Notification that the biennial statement is due
will only be made via email. Please go to www.email.ebiennial.dos.ny.gov

to provide an email address to receive an email notification when the
Biennial Statement is due.

SERVICE COMPANY: DELANEY CORPORATE SERVICES LTD. SERVICE CODE: 30
FEES 285.00 PAYMENTS 285.00
FILING 250.00 CASH 0.00
TAX 0.00 CHECK 0.00
CERT 0.00 CHARGE 0.00
COPIES 10.00 DRAWDOWN 285.00
HANDLING 25.00 OPAL 0.00
REFUND 0.00

DOS-1025 (04/2007)



STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on October 2, 2019.

.o.. X 2.5
S 7
P* * Bradon & Rufan
) &
) 0y Brendan C. Hughes
o o Executive Deputy Secretary of State

Rev. 06/13



191001000=2 2

APPLICATION FOR AUTHORITY
OF
J2 OWNER LLC

Under Section 802 of the Limited Liability Company Law

FIRST: The name of the limited liability company is: J2 OWNER LLC.

SECOND: The jurisdiction of organization of the limited liability company is Delaware. The
date of its organization is: September 27, 2019.

THIRD: The county, within this state in which the office, or if more than one office, the
principal office of the limited liability company is to be located is: New York County.

FOURTH: The Secretary of State is designated as agent of the limited liability company upon
whom process against it may be served. The address within or without this state to which the Secretary
of State shall mail a copy of any process against it served upon him or her is: c/o Artimus, 316 West
118 Street, New York, NY 10026.

FIFTH: The address of the office required to be maintained in the jurisdiction of its formation
is: c/o National Registered Agents, Inc., 160 Greentree Drive, Suite 101, Dover, DE 19904,

SIXTH: The foreign limited liability company is in existence in its jurisdiction of formation at
the time of filing of this application.

SEVENTH: The name and the address of the Secretary of State or other authorized official in
its jurisdiction of organization where a copy of its articles of organization is: Jeffrey W. Bullock,
Delaware Secretary of State, Townsend Bldg., 401 Federal St., Suite 3, Dover, DE 19901.

Signed on: September 27, 2019

/s/ Ronen Haron
Ronen Haron
Authorized Person

191001000553



Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY '"J2 OWNER LLC" IS DULY FORMED UNDER THE
LAWS OF THE STATE OF DELAWARE AND IS IN GOOD STANDING AND HAS A
LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS OFFICE SHOW, AS OF
THE FIRST DAY OF OCTOBER, A.D. 20189.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "J2 OWNER LLC"
WAS FORMED ON THE TWENTY-SEVENTH DAY OF SEPTEMBER, A.D., 20139.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE BEEN

ASSESSED TO DATE.

Juffrey W, Butloch, Secoetary of $late

7629685 8300

SR# 20197310948
You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 203699446
Date: 10-01-19




APPLICATION FOR AUTHORITY
OF

J2 OWNER LLC
Under Section 802 of the Limited Liability Company Law

Filed by: NRAI SERVICES LLC
(Name)
160 Greentree Street, Ste 101
(Mailing address)
Dover, DE 19904
(City, State and Zip code)

N W YORK
ATE OF NE

DSSP ARTMENT OF STATE
FILED ocT 01 '{01?
S =

BY:
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ATTACHMENT B
PROJECT ORGANIZATION CHART



Beneficial Land-Lease Holder
roject L
J2 Owner LLC
316 West 118th Street
New York, NY 10026
EIN: 84-3220380

' J2 Project

il Nominal Land-Lease Holder

Managing Member
100%

J2 Investor LLC
316 West 118th Street
New York, NY 10026
EIN: 84-3220718

LIHTC Apartments
J2 147-07 94th Avenue LILLC
316 West 118th Street

New York, NY 10026
EIN: 30-1173246

Jamaica Il Housing Development Fund
orporation
247 West 37th Street, 4th Floor
New York, NY 10018
EIN: 82-5111117

Managing Member

.01%
J2 Ll Investor LLC
316 West 118th Street
New York, NY 10026
EIN: 84-3220856

Class A Investor Member

.98%
TBD Settlement Housing Entity
EIN:

Class B Investor Member

.01%
TBD Goldman Entity

Managing Member

0%

J2 147-07 94th Avenue LLC
316 West 118th Street
New York, NY 10026
EIN: 81-3389097

Member

50%
Phoenix Realty Development Co LLC
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ATTACHMENT C
ACCESS AGREEMENT



wland & Sea Development Corp.

147-07 94th Avenue ~ Jamaica, NY 11435
Phone (718) 658-4000 ~ Fax (718) 658-3578

This letter confirms that J2 147-07 94™ Avenue LLC and J2 Owner LLC have been granted access to
the real property known as Tax Block 9998, Lot 25, with a street address of 147-25 94™ Avenue, Queens,
New York to implement any investigation or remedial work, inclusive of placement of an environmental
easement on the property, as required by the New York State Department of Environmental Conservation
(NYSDEC) pursuant to the Brownfield Cleanup Program (BCP).

Sincerely yours, Rﬁ

By:

Ron Romeo, President

Date: /O-—/(—,—/?




DECLARATION OF INTEREST AND NOMINEE AGREEMENT

among

J2 OWNER LLC
(“Owner”)
and
J2 147-07 94™ AVENUE LI LLC
(“Affordable”)
and
JAMAICA 11 HOUSING DEVELOPMENT FUND CORPORATION
(the “HDFC”)
Premises:

BLOCK: 9998
LOT: 25

Street Address: 147-25 94" Avenue
County: Queens
City: New York
State: New York

Dated: December 24, 2019

Jeffrey Scharff
Katten Muchin Rosenman LLP
2900 K Street NW
North Tower - Suite 200
Washington, DC 20007-5118
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DECLARATION OF INTEREST AND NOMINEE AGREEMENT

THIS DECLARATION OF INTEREST AND NOMINEE AGREEMENT (this
“Agreement”) dated as of December 24, 2019, is executed by and among J2 OWNER LLC, a
Delaware limited liability company, with an office at 316 West 118" Street, New York, New
York 10026 (“Owner”), J2 147-07 94" AVENUE LI LLC, a Delaware limited liability company,
with an office at 316 West 118" Street, New York, New York 10026 (“Affordable”), and
JAMAICA II HOUSING DEVELOPMENT FUND CORPORATION, a New York not-for-
profit corporation, organized pursuant to Article XI of the Private Housing Finance Law of the
State of New York (“Article XI”) and Section 402 of the Not-for-Profit Corporation Law of the
State of New York, having its office at 247 West 37™ Street, 4™ Floor, New York, NY 10018
(the “HDFC”).

WHEREAS, on or about the date hereof, Land & Sea Development Corp. (“Fee Owner”)
will enter into a ground lease (as it may be amended from time to time, the “Ground Lease”)
with the Owner and the HDFC pursuant to which Fee Owner will lease to Owner, as beneficial
and equitable owner of the leasehold estate, and to the HDFC, as legal owner of such leasehold
estate, that certain real property located at 147-25 94" Avenue in Queens, New York and known
as Block 9998, Lot 25 on the tax map of the City of New York, New York (the “Property”) as
more particularly described on Exhibit A attached hereto and made a part hereof;

WHEREAS, Owner and Affordable intend to construct on the Real Property a residential
rental project;

WHEREAS, pursuant to the Ground Lease, the HDFC shall also hold record fee title to
the improvements constructed on the Property and the Owner shall own all beneficial and
equitable interest in such improvements;

WHEREAS, on or about the date hereof, Owner and the HDFC, as lessors, and
Affordable and the HDFC, as lessees, will enter into an agreement of lease (the “Affordable
Sublease”) pursuant to which Affordable, as beneficial owner of such sublease estate and the
HDFC, as legal owner of such sublease estate, will sublease from Owner and the HDFC the
portion of the Property containing those certain two hundred sixteen (216) residential apartments
reserved for households earning up to fifty percent (50%) of the area median income (“AMI”)
(the “Affordable Apartments”);

WHEREAS, the parties hereto (with the reasonable assistance of Fee Owner if necessary)
will put in place a condominium regime on the Property (the “Condo Regime”), pursuant to
which Condo Regime the following four (4) condominium units shall be created (collectively,
the “Units”): (i) a unit containing all of the Affordable Apartments (the “Low Income Unit”),
(ii) a unit (the “Second Residential Unit”) containing (a) the remaining residential units
consisting of (1) one hundred sixty two (162) residential apartments reserved for households
whose annual income does not exceed 130% of AMI, (2) twenty-eight (28) residential
apartments reserved for households whose annual income does not exceed 165% of AMI, (3) one
hundred thirty-five (135) market rate residential apartments and (4) two apartments to be used by
the building superintendents (the apartments contained or to be contained in the Low Income
Unit and the apartments contained or to be contained in the Second Residential Unit being

US_141790574v7_392576-00001 2



collectively referred to as the “Residential Units”; the Residential Units excluding the 163
market rate units are referred to as the “Restricted Residential Units™), and (b) certain common
elements or limited common elements consisting of residential amenities and community space,
(iii) a unit containing parking (the “Parking Unit”) and (iv) a unit containing retail space (the
“Retail Unit”; and together with the Low Income Unit, Second Residential Unit and the Parking
Unit, the “Project”);

WHEREAS, upon implementation of the Condo Regime, (a) the parties to the Affordable
Sublease will terminate the Affordable Sublease, and (b) the Units shall be conveyed by deed or
other appropriate assignment of conveyance such that (i) Owner shall be the full beneficial and
equitable owner of, and the HDFC shall be the legal title owner of, the Second Residential Unit,
the Parking Unit and the Retail Unit and (ii) Affordable shall be the full beneficial and equitable
owner of, and the HDFC shall be the legal title owner of, the Low Income Unit;

WHEREAS, in the event Owner determines that it cannot implement a condominium
regime on the leasehold interest under the Ground Lease, it is expected that the condominium
will be established by Fee Owner on the fee interest whereupon the Low Income Unit, the
Second Residential Unit, the Parking Unit and the Retail Unit will be ground leased by Fee
Owner (with the HDFC being legal owner of the leasehold interest in the Low Income Unit, the
Second Residential Unit, the Parking Unit and the Retail Unit and Owner being the beneficial
and equitable owner of the leasehold interest in the Second Residential Unit, the Parking Unit
and the Retail Unit and Affordable being the beneficial and equitable owner of the leasehold
interest in the Low Income Unit);

WHEREAS, pursuant to that certain Regulatory Agreement dated as of even date
herewith (the “HDC/HPD Regulatory Agreement”) by and among Owner, Affordable, HDFC,
the New York City Housing Development Corporation (the “Agency”), and the City of New
York acting through its Department of Housing Preservation and Development (“HPD”), the
Restricted Residential Units are intended to be rented at affordable rents to persons of low- and
moderate-income in accordance with the requirements of the HPD/HDC Regulatory Agreement,

WHEREAS, in addition to the HPD/HDC Regulatory Agreement, Owner, Affordable, the
HDFC, the Fee Owner and HPD will enter into a Regulatory Agreement of even date herewith
(the “IH Regulatory Agreement”; together with the HPD/HDC Regulatory Agreement and any
Article XI Regulatory Agreement, the “Regulatory Agreements”);

WHEREAS, among the charitable purposes of the HDFC’s sole member is “the
development, ownership and operation of affordable housing”;

WHEREAS, the Restricted Residential Units are intended to be operated in furtherance
of the charitable purpose of the HDFC’s sole member, and on such basis, the HDFC is
authorized and directed to acquire legal title to the leasehold interest in the Property prior to the
establishment of the Condo Regime and, after the establishment of the Condo Regime, hold legal
title to the Project (and/or the leasehold interest therein);

WHEREAS, Owner and Affordable are authorized and directed to, among other things,
undertake the construction, ownership and operation of the Project;
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WHEREAS, Owner and the HDFC desire that legal title to the leasehold interest in the
Property initially be held by the HDFC with all beneficial and equitable interest in, to and with
respect to the Property remaining in Owner in accordance with the terms of this Agreement;

WHEREAS, Owner, Affordable and the HDFC desire to enter into the Affordable
Sublease to preserve tax benefits for the parties until the Condo Regime can be created;

WHEREAS, Owner, Affordable and the HDFC desire that following the formation of the
Condo Regime, the Affordable Sublease shall be terminated and legal title to the Project (and/or
the leasehold interest therein) be held by the HDFC with all beneficial and equitable interest in,
to and with respect to the Project remaining in Owner and/or Affordable, as applicable, in
accordance with the terms of this Agreement; and

WHEREAS, Owner, Affordable and the HDFC agree that the HDFC’s ownership of legal
title to the Property and the Project (and/or the leasehold interest therein) shall be in accordance
with the terms of this Agreement.

NOW, THEREFORE, in consideration of the premises, covenants and agreements herein
contained, the adequacy of which are hereby acknowledged, the parties hereto represent, warrant,
covenant and agree as follows: ;

1. Upon acquisition by the HDFC of legal title to the Property (and/or the leasehold
interest therein) pursuant to the Ground Lease, the HDFC shall hold legal title to the Property
(and/or the leasehold interest therein) as nominee of and solely for the benefit and on behalf of,
Owner. Upon formation of the Condo Regime, the HDFC shall hold legal title to the Project
(and/or the leasehold interest therein) as nominee of and solely for the benefit and on behalf of,
Owner and Affordable, as applicable. The HDFC shall continue to hold legal title to the Project
(and/or the leasehold interest therein) as nominee of and solely for the benefit and on behalf of,
Owner and Affordable, as applicable, until such time as specified in this Agreement. References
in this Agreement to ownership of the Project “solely for the benefit and on behalf of, Owner and
Affordable, as applicable” or similar phrases shall mean (i) prior to establishment of the Condo
Regime, that the Owner is the beneficial owner of all of the leasehold interests in the Project
other than the subleasehold interest in the Affordable Apartments and Affordable is beneficial
owner of the subleasehold interest in the Affordable Apartments and (ii) upon establishment of
the Condo Regime, that the Owner is the beneficial owner of all of the leasehold interests in the
Project other than the leasehold interest in the Low Income Unit and Affordable is beneficial
owner of the leasehold interest in the Low Income Unit.

2. If at any time the HDFC reasonably determines that the holding of legal title by
the HDFC of the Project (and/or the leasehold interest therein) violates the certificate of
incorporation of the HDFC’s sole member as a New York not-for-profit corporation or such sole
member’s exemption from federal income taxes pursuant to Internal Revenue Code Section
501(c)(3) (collectively, “Charitable Status”), in a manner which could reasonably be anticipated
to cause a Material Nominee Event (as hereinafter defined) or otherwise violate this Agreement,
the HDFC shall promptly notify Owner and Affordable. Upon receipt of such notice, Owner and
Affordable shall have a reasonable period of time of not less than 180 days to cure such violation
so long as Owner or Affordable is diligently pursuing such cure. In the event such violation is
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not cured within such 180-day period (or such longer period as determined by the HDFC, or such
shorter period as determined by the HDFC if a Material Nominee Event could occur sooner than
the expiration of such period), (i) the sole member of the HDFC shall have the right to convey its
membership interest in the HDFC to another eligible tax-exempt not-for profit entity reasonably
acceptable to Owner and Affordable (the “New Member”), or (ii) the HDFC shall have the right
to convey its interest in the Project to another eligible tax-exempt not-for-profit entity reasonably
acceptable to Owner and Affordable qualifying to serve as nominee (the “New Nominee”), or
(iii) the HDFC shall have the right to convey legal title to the Property and the Project (and/or the
leasehold interest therein) to Owner or Affordable (or their designees as designated by Owner or
Affordable, as applicable) (“Designee”) (in all cases it being understood and agreed that New
Member, New Nominee or Designee, as applicable, must be approved by those Project Lenders
(as defined below), Credit Enhancer (as defined below) and governmental agencies to the extent
such consent is required under the express terms of the documents listed on Schedule 1 attached
hereto which were or will be executed by the HDFC (such documents, as they may be amended,
modified or replaced from time-to- time, the “Applicable Project Documents™”)). Owner and
Affordable shall reasonably cooperate with the HDFC in connection with such transfer, at the
sole cost and expense of Owner and Affordable (including without limitation the reimbursement
of the HDFC’s reasonable legal fees and expenses, and payment of any transfer taxes in
connection with any such transfer), and shall indemnify the HDFC pursuant to Section 11 below
against all liabilities, obligations, claims, causes of action judgments, damages, penalties, costs
and expenses (including without limitation reasonable attorneys’ fees and expenses) asserted
against or incurred by the HDFC arising from such transfer or from any violation of the HDFC’s
Charitable Status by reason of any acts or omissions of Owner or Affordable.

3. The HDFC, Affordable and Owner agree that it is contemplated that the Property
will be subjected to the Condo Regime following the date hereof pursuant to documents
approved by any credit enhancer of a portion of the senior portion of a loan made by the Agency
to finance the development of the Property and/or the Project (a “Credit Enhancer”), if
applicable, any other lender providing financing for the Property and/or the Project including,
but not limited to, the Agency and HPD (a “Project Lender”), the Agency, Fee Owner and HPD.
Upon establishment of the Condo Regime, references in this Agreement to the Property and the
Project shall be deemed modified to reflect the specific condominium units to which the HDFC
holds legal title.

4, All beneficial and equitable interest in the Property and the Project shall at all
times be owned by Owner and/or Affordable, as applicable, and their respective successors and
assigns in accordance with the terms of this Agreement.

5. The HDFC is acting and shall act solely as an agent on behalf of Owner and
Affordable, as principals, in all acts with respect to the Property and the Project. The HDFC
shall not take any action with respect to the Property and the Project without the prior written
consent of Owner and Affordable, except as otherwise specified in this Agreement.

6. Owner and Affordable shall be and remain the sole beneficial and equitable
owners of the Property and the Units as set forth in this Agreement for all purposes (including
Federal income tax purposes) and Owner and Affordable, and not the HDFC, shall have the sole
rights and obligations related thereto including, but not limited to:
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(a) sole and unconditional obligation to bear the economic risk of depreciation
and diminution in value of the Property and/or the Project due to obsolescence or exhaustion, and
shall bear the risk of loss if the Property and/or the Project is destroyed or damaged;

(b) sole and unconditional right to receive all economic benefits associated
with the Property and the Project (i.e., appreciation and increase in value), including the right to
retain all rents and other moneys from mortgages, pledges, sales, refinancings, or other
dispositions of the Property and/or the Project (and/or the leasehold interest therein);

(©) sole and unconditional obligation to keep the Property and the Project in
good condition and repair;

(d) sole and unconditional and exclusive right to the possession of the
Property and the Project;

(e) sole and unconditional obligation to maintain (i) insurance coverage on,
and such reserves with respect to, the Property and the Project as may be required by the
members of Owner and Affordable and/or any Project Lenders with respect to the Property,
which coverage shall include, without limitation, commercial general liability insurance
coverage naming the HDFC and Settlement Housing Fund, Inc. (“SHF”) and the condominium
board of managers as named and additional insureds and certificate holders, as may be necessary
to protect the interests of the HDFC and SHF in their capacity under this Agreement, and (ii)
contractual coverage insuring the indemnity obligations of Owner and Affordable to the HDFC
and SHF set forth in Section 11;

63) sole and unconditional obligation to pay all taxes levied on, and
assessments made with respect to, the Property or the Project, as well as the right to challenge
such taxes and assessments and receive refunds;

(g) sole and unconditional and exclusive right to receive rental and any other
income or profits from the operation of the Property and/or the Project;

(h)  sole and unconditional obligation to pay for all of the capital investment in
the Property and the Project;

(1) sole and unconditional obligation to pay for all maintenance and operating
costs in connection with the Property and the Project, including the removal of any municipal
violations and the payment of any associated fines or penalties;

() sole and unconditional and exclusive right to include all income earned
from the operation of the Property and the Project and claim all deductions and credits generated
with respect to the Property and the Project on its annual federal, state and local tax returns;

&) sole and unconditional and exclusive right to develop and lease residential
units and retail space, if any, in, and to operate and manage the Property and the Project and to
enter into all leases, restrictive covenants, service contracts and other agreements to effectuate
any of the foregoing (subject, however, to the HDFC’s obligation to execute certain regulatory
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agreements in favor of HPD and the Agency as set forth in this Agreement and to execute and
deliver the Ground Lease to Fee Owner);

() sole and unconditional and exclusive right to enter into easement
agreements and to grant any and all easements in connection with the development and operation
of the Property and the Project;

(m)  sole and unconditional and exclusive right to subject the Property and the
Project to the Condo Regime and to execute, deliver and file all plans, bylaws, declarations and
other documents and instruments (the “Condominium Documents™) necessary to establish such
Condo Regime and any and all amendments to the Condominium Documents;

(n) sole and unconditional and exclusive right to lease, sublease, assign,
encumber, transfer or sell the Property and/or the Project or any portion thereof or interest
therein or any right or indicia of ownership in connection therewith (subject, however, to the
HDFC’s obligation to execute any deed or assignment of conveyance in the case of sale, and any
mortgage instrument in the case of financing, as set forth in this Agreement);

(0) sole and unconditional and exclusive right to obtain mortgage and other
financing on the Property and the Project; and sole and unconditional obligation to pay all debt
service and other sums due, and to provide all guaranties in connection with, and protect the
HDFC from any liability whatsoever in connection with, such mortgage and other financing
(provided, however, that Owner and Affordable shall in no event indemnify or protect the HDFC
with respect to any liability arising from the fraud, willful misconduct or gross negligence of the
HDFC, any intentional breach by the HDFC of this Agreement or of any mortgage financing
document to which the HDFC is a party or any bad faith actions taken by the HDFC);

(r) sole and unconditional obligation to cause compliance of the Property and
the Project with the Regulatory Agreements and any other regulatory agreement executed by
Owner, Affordable and the HDFC with the Agency and/or HPD and protect the HDFC from any
and all liabilities and/or obligations that the HDFC may have under the Regulatory Agreements
provided, however, that Owner and Affordable shall in no event indemnify or protect the HDFC
with respect to any liability arising from the fraud, willful misconduct or gross negligence of the
HDFC, any intentional breach by the HDFC of this Agreement or of the Regulatory Agreements
or any bad faith actions taken by the HDFC,;

(qQ)  sole and unconditional obligation to make all payments of fees and
reimbursable expenses payable to the HDFC pursuant to that certain Oversight/Monitoring
Agreement of even date herewith between the HDFC, Owner and Affordable; and

(r) sole and unconditional obligation to make all rent and other payments and
otherwise comply with all obligations under the Ground Lease and protect the HDFC from any
and all liabilities and/or obligations that the HDFC may have under the Ground Lease; provided,
however, that Owner and Affordable shall in no event indemnify or protect the HDFC with
respect to any liability arising from the fraud, willful misconduct or gross negligence of the
HDFC, any intentional breach by the HDFC of this Agreement or the Ground Lease or any bad
faith action taken by the HDFC.
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Owner and Affordable, in accordance with the terms of this Agreement, have the
unilateral right to execute and deliver any documents related to the Property and the Project,
including, without limitation, the right to execute and deliver any financing documents, leases,
subleases, service contracts, contracts relating to the construction and development of the Project,
and other documents and instruments relating to the operation, development, financing,
management or leasing of the Property and the Project, which the parties acknowledge do not
require the consent or execution by the HDFC; subject, however, to the provisions hereof
regarding a Material Nominee Event (as hereinafter defined).

In the event that any financing documents (including without limitation any mortgages),
restrictive covenants, easements, Condominium Documents, regulatory agreements (including,
but not limited to, the Regulatory Agreements) or any other documents or instruments required
to operate, manage, finance, develop or lease the Property and the Project require, as reasonably
determined by Owner or Affordable, as applicable, the execution and delivery by the HDFC, the
HDFC shall, so long as the execution and delivery of such documents by the HDFC would not
result in a “Material Nominee Event” (as defined below), execute any such documents as may be
requested by Owner or Affordable, as applicable, via written notice (which written notice shall
provide in bold face at the top of such notice that “FAILURE TO RESPOND WITHIN TEN (10)
BUSINESS DAYS FROM THE DATE HEREOF TO THE BELOW REQUEST COULD
RESULT IN EXECUTION OF CERTAIN DOCUMENTS ON YOUR BEHALF”) (a “Request
Notice”) from time to time within ten (10) business days following receipt by the HDFC of such
a Request Notice accompanied by substantially final forms of such documents; provided,
however, that only five (5) business days’ notice shall be required in connection with any
amendments to the forms previously submitted to the HDFC so long as the execution and
delivery of the revised document would not result in a Material Nominee Event. For purposes of
this Agreement, a “Material Nominee Event™ shall exist if a reasonable determination is made by
the HDFC in writing to Owner or Affordable, as applicable, certifying that the execution and
delivery of the requested documents by the HDFC would (x) violate the HDFC’s Charitable
Status, (y) other than HDFC’s legal title to the Property and the Project (and/or the leasehold
interest therein), subject the HDFC to liability related to the Property and the Project, or (z)
violate the affordability restrictions mandated by HPD or the Agency or otherwise violate the
terms of any Regulatory Agreement with respect to the Property. Any such written certification
must include a reasonably detailed explanation identifying the specific provision(s) contained in
the requested documents that create(s) the alleged Material Nominee Event along with
reasonable supporting documentation thereof. Except for a determination by the HDFC in its
sole but reasonable discretion that the execution and delivery of such document would result in a
Material Nominee Event, the HDFC promptly shall execute such documents and shall have no
right to disapprove or object to the execution, or challenge the effectiveness or enforceability of,
any such documents including, without limitation, any documents to effectuate a refinancing of
the Property and the Project, any increase in or extension of any mortgage financing or any other
changes to the economic or other terms of any financing or refinancing obtained by Owner or
Affordable, as applicable.

The HDFC hereby irrevocably appoints each of Owner and Affordable as its true and
lawful attorney-in-fact, which appointment is coupled with an interest, to execute all documents
and take all actions necessary to effectuate such proxy, provided that such appointment is being
made on the understanding that Owner and/or Affordable, as applicable, (i) shall only exercise
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the rights and powers provided in this proxy in the event the HDFC fails or refuses to execute
and deliver to Owner or Affordable, as applicable, the requested document(s) within ten (10)
business days after receipt of any Request Notice, and (ii) Owner or Affordable, as applicable,
reasonably determines that no Material Nominee Event would result from the execution and
delivery of such document(s), in which event Owner and/or Affordable, as applicable, shall have
the full power and authority to execute and deliver in the name of the HDFC and, if applicable,
record such document(s).

7. The HDFC covenants and agrees to perform all acts reasonably requested by
Owner or Affordable in regard to or arising from the HDFC’s ownership of legal title to the
Property and the Project (and/or the leasehold interest therein) on behalf of Owner and
Affordable, as applicable, at Owner’s or Affordable’s, as applicable, sole cost and expense,
provided, however, that the HDFC shall not be required to take any action as provided in this
Agreement unless furnished with sufficient funds by Owner or Affordable, as applicable,
therefor, and further provided that the HDFC shall not be obligated to perform any such acts that
would reasonably be anticipated to cause a Material Nominee Event or otherwise violate this
Agreement. In the event the HDFC reasonably determines that any such act would reasonably be
anticipated to cause a Material Nominee Event or otherwise violate this Agreement, the HDFC
promptly shall notify Owner and Affordable. The HDFC covenants and agrees to maintain its
status in good standing under the laws of the State of New York. The HDFC shall have the sole
and unconditional obligation to maintain directors and officers liability insurance which covers
the HDFC and its sole member, and its and their officers and directors, from any liabilities of the
type covered by such insurance which arise in connection with this Agreement and/or the
Project. During the term of this Agreement, Owner or Affordable shall reimburse the HDFC for
the reasonable costs of maintaining the insurance required in the preceding sentence. For so long
as the HDFC shall hold legal or record title to the Property and the Project (and/or the leasehold
interest therein), Owner and/or Affordable, as applicable, shall prepare the Federal and State tax
returns on behalf of the HDFC, and, if determined to be required by the HDFC, the NYS CHAR
410 Form and the yearly NYS CHAR 500 Forms, and provide such returns, and, if applicable,
such CHAR Forms, to the HDFC for execution, at no charge to the HDFC.

8. The HDFC covenants and agrees at the direction of Owner or Affordable, as
applicable, to execute any and all documents, except for mortgage loan notes, any other notes, or
any indemnification agreements, reasonably requested by Owner, Affordable, the Agency, HPD,
Fee Owner, any Credit Enhancer or any other Project Lender or government entity in connection
with the acquisition, financing, operation, and/or leasing of the Property and/or the Project or the
establishment of the Condo Regime and to otherwise reasonably cooperate in connection with
any such financing or a sale of all or any portion of the Property or Project, provided, further,
that the HDFC shall not be obligated to execute any such documents that would reasonably be
anticipated to cause a Material Nominee Event or otherwise violate this Agreement, and
provided further that except for the HDFC’s legal title to the Property and the Project (and/or the
leasehold interest therein), such documents shall not create any liability or recourse to any other
assets of the HDFC. Owner or Affordable, as applicable, shall reimburse the HDFC for its
reasonable out-of-pocket costs and expenses in reviewing any such documentation.

9. In the event of any default by the HDFC in respect of its obligations hereunder,
beyond ten (10) business days’ notice and grace period (an “Event of Default”), upon the written
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demand of Owner or Affordable, the HDFC shall, without any compensation therefor (except for
reimbursement of expenses as hereinafter provided), immediately execute and deliver to Owner
or Affordable, as applicable, a bargain and sale deed without covenants against grantor’s acts,
except for a covenant by the HDFC that the HDFC has not otherwise conveyed, pledged or
encumbered all or any portion of the Property except at the express direction of Owner or
Affordable, or other appropriate assignment of conveyance, in proper recordable form
transferring and conveying to Owner, Affordable or any third party designated by Owner or
Affordable, as applicable, and approved by those Project Lenders, Credit Enhancer and
governmental agencies to the extent such consent is required under the Applicable Project
Documents, the legal title in and to the Property or the Units (and/or the leasehold interest
therein), as applicable, free and clear of any liens, claims, charges or encumbrances to the extent
created by the HDFC without the consent of any Credit Enhancer, if applicable, the Project
Lenders, the Agency, HPD, Owner or Affordable, as applicable (if any) (all liens, claims,
charges or encumbrances other than to the extent created by the HDFC without the consent of
any Credit Enhancer, if applicable, the Project Lenders, the Agency, HPD, Owner or Affordable,
as applicable, the “Permitted Encumbrances”). In addition, at any time upon written demand
therefor by Owner or Affordable following an Event of Default, the HDFC shall, at the expense
of Owner or Affordable, as applicable, immediately execute and deliver to a new non-profit
entity designated by Owner and/or Affordable, as applicable, and approved by those Project
Lenders, Credit Enhancer and governmental agencies (to the extent such consent is required
under the express terms of the Applicable Project Documents), a bargain and sale deed without
covenants against grantor’s acts, except for a covenant by the HDFC that the HDFC has not
otherwise conveyed, pledged or encumbered all or any portion of the Property except at the
express direction of Owner or Affordable, or other appropriate assignment of conveyance, in
proper recordable form transferring and conveying to such designated non-profit entity the legal
title in and to the Property and the Project (and/or the leasehold interest therein) free and clear of
any liens, claims, charges or encumbrances except for the Permitted Encumbrances. In
connection with any transfer under this paragraph, the HDFC shall simultaneously deliver such
evidence of corporate authority with respect to the execution and delivery of such deed or
assignment of conveyance as may be reasonably required by Owner and/or Affordable, as
applicable. The HDFC hereby solely and unconditionally and unequivocally constitutes and
appoints Owner or Affordable, as applicable, to be its lawful and true agent and attorney-in-fact
coupled with an interest, with full power of substitution to either separately or jointly execute
and record any such deed or other appropriate assignment of conveyance and any other
documents or instrument required to convey the Property and the Project (and/or the leasehold
interest therein) on behalf of the HDFC, in the name, place and stead of the HDFC with the same
force and effect as if such deed or other appropriate assignment of conveyance was executed and
recorded by the HDFC. Owner or Affordable, as applicable, shall reasonably cooperate with the
HDFC in connection with such transfer (including without limitation the payment of any transfer
taxes in connection with any such transfer), and shall indemnify the HDFC pursuant to Section
11 below against all liabilities, obligations, claims, causes of action judgments, damages,
penalties, costs and expenses (including without limitation reasonable attorneys’ fees and
expenses) asserted against or incurred by the HDFC arising from such transfer. The parties agree
that the HDFC’s failure to comply with the provisions of this Section 9 shall cause irreparable
harm to Owner and/or Affordable, as applicable, for which no adequate remedy at law will be
available and, in addition, to any other available remedies, Owner and/or Affordable, as
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applicable, shall be entitled to the right of specific performance in the event of a breach by the
HDFC of the provisions of this Section 9. The HDFC authorizes any third party to rely on the
aforesaid power of attorney granted in this Section 9 and hereby waives and releases any claim
or claims the HDFC may have against such third party in so relying on such power of attorney.

10.  Owner, Affordable and the HDFC on behalf of themselves and their respective
successors and assigns, and for the benefit of any Project Lenders, the Agency, Fee Owner,
Credit Enhancer, Project Lenders and HPD with respect to the Property and their respective
successors and assigns, who are recognized as “third party beneficiaries” hereunder, hereby
jointly and severally represent, warrant, acknowledge, covenant and agree as follows:

(a) So long as the HDFC shall hold legal title in the Property and the Project
(and/or the leasehold interest therein), Owner and/or Affordable, as applicable, shall have
complete and exclusive possession, management and control of the Property and the Project in
accordance with the terms of this Agreement and the HDFC shall not have any right to possess,
manage or control the Property and/or the Project;

(b) Owner and/or Affordable, as applicable, are the sole “owners”, as that
term is defined in Section 2 of the New York Lien Law, of the Property and the Project in
accordance with the terms of this Agreement;

(c) The HDFC is not in any respects an “owner” of the Property or the Project
for federal tax purposes or under the New York Lien Law and Owner and/or Affordable, as
applicable, are the sole “owners” of the Property and the Project, in accordance with the terms of
this Agreement, for federal tax purposes;

(d)  The HDFC is the sole “owner” of the Units for purposes of the New York
State and New York City Sales Taxes;

() The HDFC is not, and shall not be, entitled to receive any proceeds of any
loan or bond proceeds or any rental assistance and/or interest reduction payments made available
to Owner or Affordable, as applicable, and/or otherwise have any rights, title, interests or
benefits from, of, to and/or under any documents pertaining to such loan or bond proceeds;

® Unless specifically authorized in writing by Owner and/or Affordable in
accordance with the terms of this Agreement or otherwise specifically provided for in this
Agreement, the HDFC shall have no power, right and/or authority to sell, lease, encumber, lien,
and/or create or grant any rights and/or interests in or to the Property and/or the Project and/or
any part or parts thereof and any sale, lease, encumbrance, lien, right and/or interest purported to
be created, granted, permitted and/or resulting from any action or inaction of the HDFC in
connection with the Property and the Project and/or any part or parts thereof shall be void,
unenforceable and of no effect whatsoever and shall not be binding in any manner upon Owner,
Affordable, the Property and/or the Project;

(g)  Notwithstanding anything contained herein to the contrary, if there is an
Event of Default (as defined in any Government Financing Document (as defined below) binding
on the Property) under such Government Financing Document, and provided that Owner and
Affordable are not diligently acting to cure such Event of Default, the HDFC shall enter the
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Property to cure such Event of Default as agent for and on behalf of, and at the sole cost and
expense of, Owner and Affordable; provided, however, that the HDFC shall not be required to
act to cure such Event of Default unless (i) the HDFC (x) has received express direction from
Owner or Affordable to take such curative actions or (y) has received a written notice from the
Agency or HPD demanding that the HDFC act to cure such Event of Default, which notice the
HDFC has forwarded to Owner and Affordable, and neither Owner nor Affordable has
responded in writing within ten (10) business days, in which event Owner and Affordable shall
be deemed to have consented to the HDFC taking such curative actions, and (ii) Owner or
Affordable has provided to the HDFC all such funds reasonably necessary for the HDFC to take
such curative actions. For purposes of this provision, a “Government Financing Document”
shall mean any city, state or federal loan documents, including but not limited to mortgages,
regulatory agreements and financing commitments. If the HDFC shall take such curative action
as provided, Owner and Affordable shall indemnify and protect the HDFC in the HDFC’s
actions in connection therewith, and the HDFC shall have no liability whatsoever to Owner and
Affordable; provided, however, that Owner and Affordable shall in no event indemnify or
protect the HDFC with respect to any liability arising from the fraud of the HDFC, any
intentional breach by the HDFC of this Agreement or any bad faith actions taken or malfeasance
by the HDFC;

(h) The HDFC shall not have any power, right and/or authority to employ,
and/or agree to employ, any persons and/or entities in connection with and/or with respect to the
Property and/or the Project and/or any part or parts thereof and/or to purchase, and/or agree to
purchase any goods, materials and/or services in connection with, any of the Property and/or the
Project and/or any part or parts thereof and any such employment, purchase and/or agreement to
employ or purchase purported to be made by the HDFC shall be void, unenforceable and of no
force or effect and shall not be binding upon Owner or Affordable;

@) The HDFC shall, at the request and sole cost and expense of Owner or
Affordable, as applicable, prosecute a legal action in respect of the Property or the Project, join
in and be a party to any legal action or proceeding relating to the Property or the Project,
provided that such action or participation by the HDFC is necessary to protect the HDFC’s
and/or the Owner’s or Affordable’s, as applicable, respective interests in the Property and/or the
Project. In the event of such action or participation by the HDFC, the HDFC shall use counsel
retained by Owner or Affordable, as applicable, unless such counsel or counsel to the HDFC
reasonably determines in writing addressed to the HDFC and Owner or Affordable, as
applicable, that a conflict of interest exists in which case the HDFC shall be entitled to retain
separate counsel of its choice with respect to the matter giving rise to such conflict, whose
expenses, costs and reasonable legal fees, including appeals, shall be paid by Owner or
Affordable, as applicable;

()] The HDFC shall not commence a voluntary case under any applicable
bankruptcy, insolvency or other similar law now or hereafter in effect; shall not consent to the
entry of an order for relief in an involuntary case under any such law or to the appointment of or
taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other
similar official) of the HDFC of any substantial part of its property; shall not make any general
assignment for the benefit of creditors; shall not fail generally to pay its debts as such debts
become due; and shall not take any action in furtherance of any of the foregoing. The HDFC
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shall have no rights, powers and/or authority over, or any liabilities or obligations with respect
to, the Property and/or the Project and/or any part or parts thereof or any interest therein in any
bankruptcy or other proceeding in which Owner or Affordable may hereafter be a party and no
officer, trustee, receiver, administrator, legal representative, regulator or creditor of the HDFC
shall have any right, power and/or authority over, with respect to and/or in connection with the
Property and/or the Project and/or any part or parts thereof or any interest therein;

(k)  No actions may be taken by the HDFC nor may the HDFC permit any
other person to take any actions which relate to or will impact or affect the Property or the
Project and/or any parts thereof or any interest therein, except with the prior written consent of
Owner and/or Affordable, as applicable, in accordance with the terms of this Agreement, which
may be withheld in their respective sole discretion. Further, any and all actions taken by the
HDFC with respect to the Property and/or the Project and/or any parts thereof or any interest
therein shall be taken solely in its capacity as nominee for Owner and/or Affordable, as
applicable, and not for its own ends or purposes. Notwithstanding the foregoing, in no event
shall Owner and/or Affordable, as applicable, be entitled to direct the HDFC to take any actions,
or prevent the HDFC from taking any actions, which would reasonably be anticipated to cause a
Material Nominee Event or otherwise violate this Agreement;

()] In the event any property insurance policy obtained by Owner or
Affordable names the HDFC as an insured as its interests may appear, the HDFC shall hold such
policy of insurance with respect to the Property and/or the Project and/or any parts thereof that
may be issued to it, and all claims and payments to be received thereunder, solely for the benefit
of Owner or Affordable, as applicable, and will take such action under such policy or policies as
Owner or Affordable, as applicable, may direct, but at the expense of Owner or Affordable, as
applicable. The HDFC agrees that all proceeds of any insurance policies which relate to the
Property or the Project shall be received in its capacity as nominee of Owner and Affordable, as
applicable, and shall be immediately deposited in Owner’s or Affordable’s name, as applicable,
in Owner’s or Affordable’s accounts, as applicable, including, but not limited to, liability,
property, casualty and title insurance proceeds. In the event there is an action in eminent
domain, any award in respect thereof shall be received by the HDFC as agent for Owner or
Affordable, as applicable, and all proceeds in respect of Owner’s and Affordable’s interest in the
Project and the Property shall be paid to Owner or Affordable, as applicable, directly by the
governmental authority upon issuance of a letter of direction by the HDFC. The HDFC hereby
constitutes and appoints Owner or Affordable, as applicable, to be its lawful and true agent and
attorney-in-fact coupled with an interest, with full power of substitution to either separately or
jointly execute and record any document or instrument required in connection with any such
insurance claim or condemnation proceeding on behalf of the HDFC, in the name, place and
stead of the HDFC with the same force and effect as if such document or instrument was
executed and delivered by the HDFC. The HDFC authorizes any third party to rely on the
aforesaid power of attorney granted in this Section 9(1) and hereby waives and releases any claim
or claims the HDFC may have against such third party in so relying on such power of attorney;

(m) The HDFC may make no settlement in respect of a casualty loss or a
taking in the nature of eminent domain without the express written authorization of Owner or
Affordable, as applicable;
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(n)  Owner, Affordable and the HDFC each has full power and authority to
enter into this Agreement and to comply with all of the terms, provisions and conditions
contained in this Agreement;

(0)  Neither the execution, delivery or recording of this Agreement, nor the
fulfillment of or compliance with the terms, conditions or provisions of this Agreement conflicts
with, violates or results in a breach of the terms, conditions or provisions of any agreement,
instrument, law, rule or regulation of which Owner, Affordable and/or the HDFC is now a party
or by which any of them may be bound or affected or results in the creation of any lien, charge or
encumbrance upon the Property and/or any part or parts thereof;

(p)  The HDFC shall not be entitled to any moneys received or payable with
respect to the Property or the Project, whether as rent, other income, insurance proceeds,
condemnation proceeds, proceeds of sale, financing or refinancing proceeds or otherwise, all of
which shall be the property of Owner and/or Affordable, as applicable, and if the HDFC shall
receive any such moneys, the HDFC shall hold such moneys as agent solely for the benefit of
Owner and/or Affordable, as applicable, and shall pay such moneys to Owner and/or Affordable,
as applicable, immediately upon receipt thereof;

(@) The HDFC shall maintain itself as a single purpose entity and shall not
hold title to any property other than the Property or the Project; and

() Notwithstanding the provisions of this Section 10, it is acknowledged and
agreed between the HDFC, Owner and Affordable that the ownership interest of the HDFC in the
Property and the Project (and/or the leasehold interest therein) is in furtherance of the HDFC’s
charitable purposes and consistent with the HDFC’s Charitable Status, based on Owner’s and
Affordable’s obligations and commitments to operate the low- and moderate-income housing at
the Project. In furtherance of the same, Owner and Affordable covenant and agree that they will
operate low- and moderate-income housing at the Project in compliance with the HPD and
Agency requirements and the requirements of other governmental authorities applicable thereto,
for so long as the HDFC owns legal title to the Property or any Unit.

11.  Owner and Affordable shall fully indemnify, defend the HDFC and SHF and their
respective agents, directors, officers and employees (with counsel selected by Owner or
Affordable, as applicable, unless such counsel or counsel to the HDFC reasonably determines in
writing addressed to the HDFC, Owner and Affordable that a conflict of interest exists, in which
case the HDFC shall be entitled to retain separate counsel of its choice with respect to the matter
giving rise to such conflict, whose expenses, costs and reasonable legal fees, including appeals,
shall be paid by Owner or Affordable), and hold the HDFC and SHF harmless from and against
any and all liabilities, obligations, claims, causes of actions, judgments, damages, penalties, costs
and expenses (including, without limitation, reasonable attorneys’ fees and expenses) arising out
of or in any way relating to (a) this Agreement, any other agreement between the HDFC and the
Owner and/or Affordable relating to the Property and/or the Project, (b) ownership of the
Property and the Project (and/or the leasehold interest therein) from and after the date of transfer
of title to the Property and/or the Units (and/or the leasehold interest therein) to the HDFC, (c)
the Project, (d) the use or occupancy of the Project, (¢) environmental liabilities arising with
respect to the Project, whether arising prior to or following the date of transfer of title to the
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Property and/or the Units (and/or the leasehold interest therein) to the HDFC, (f) the enforcement
of any obligation under any policy of insurance or indemnity provision provided in the Project
Documents, (g) any and all claims arising from any legal actions or proceedings described in
Section 10(i) above, except if arising from the willful misconduct or gross negligence of the
HDFC or SHF, as applicable, or (h) any breach by Owner or Affordable of this Agreement
(collectively, “Claims™). The foregoing indemnification shall include, but shall not be limited to,
Owner’s or Affordable’s, as applicable, primary obligation to defend all Claims on its own
behalf and on behalf of all additional insureds, and indemnification for Claims resulting from
any (i) accident, injury to or death of persons or loss of or damage to property occurring in, on or
about the Property or the Project or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (ii) use, nonuse or condition in, on
or about the Property or the Project or any part thereof or on the adjoining sidewalks, curbs,
adjacent property or adjacent parking areas, streets or ways; (iii) failure on the part of Owner or
Affordable, as applicable, to perform or comply with any of the terms of any of the acquisition,
financing or construction documents executed by Owner or Affordable, as applicable, in
connection with the acquisition and/or development of the Project or any applicable law, rule or
regulation; (iv) performance of any labor or services or the furnishing of any materials or other
property in respect of the Property or the Project or any part thereof; (v) defect in the
construction or condition or characteristics of the Property or the Project, whoever and whatever
the cause; and (vi) any other cause or matter arising in connection with the Project and/or the
obligations of Owner and Affordable in respect thereof, including under this Agreement;
provided, however, that Owner and Affordable shall in no event indemnify or protect the HDFC
or SHF with respect to any liability arising from the fraud, willful misconduct or gross
negligence of the HDFC or SHF, as applicable, any intentional breach by the HDFC or SHF, as
applicable, of this Agreement or any bad faith actions taken by the HDFC or SHF. The
provisions of this Section 11 shall survive the closing and the termination of this Agreement.

12. (a The parties hereto agree that if the Project and the Property fails at any
time to comply with the stricter of (i) the affordability restrictions mandated by HPD for the
Project, or (ii) the affordability restrictions mandated by the Agency governing the income levels
of tenants, and such failure continues uncured after the expiration of any applicable notice and
cure period provided by HPD or the Agency with respect to clauses (i) or (ii) above (“Beneficial
Owner Affordability Default”), then the HDFC shall, at Owner’s and Affordable’s option, either
(x) re-convey its interest in the Property and the Project or the Units, as applicable, back to
Owner or Affordable, as applicable, or (y) convey its interest in the Property and the Project or
the Units to a Designee of Owner or Affordable, as applicable, and approved by those Project
Lenders, the Credit Enhancer and governmental agencies to the extent such consent is required
under the express terms of the Applicable Project Documents (an “Approved Replacement
Nominee”), in either case pursuant to a bargain and sale deed without covenants against
grantor’s acts, except for a covenant by the HDFC that the HDFC has not otherwise conveyed,
pledged or encumbered all or any portion of the Property except at the express direction of
Owner or Affordable, or other appropriate assignment of conveyance, in recordable form, at
Owner’s or Affordable’s expense, as applicable, for nominal consideration, subject to only the
Permitted Encumbrances and return all reports, information and documents relating to the
Property and the Project to Owner or Affordable, as applicable. Upon such conveyance, this
Agreement shall be terminated and be of no further force and effect. Owner or Affordable, as
applicable, shall reasonably cooperate with the HDFC in connection with such transfer, at the
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sole cost and expense of Owner or Affordable, as applicable (including without limitation the
reimbursement of the HDFC’s reasonable legal fees and expenses, and payment of any transfer
taxes in connection with any such transfer), and shall indemnify the HDFC pursuant to Section
11 against all liabilities, obligations, claims, causes of action judgments, damages, penalties,
costs and expenses (including without limitation reasonable attorneys’ fees and expenses)
asserted against or incurred by the HDFC arising from such transfer, provided, however, that
Owner and Affordable shall in no event indemnify or protect the HDFC with respect to any
liability arising from the fraud, willful misconduct or gross negligence of the HDFC, any
intentional breach by the HDFC of this Agreement or any bad faith actions taken by the HDFC.
Owner and Affordable shall additionally hold the HDFC and its affiliates harmless from any and
all actual loss, cost damage or expense arising from any loss of the HDFC’s Charitable Status
arising out of a Beneficial Owner Affordability Default.

(b)  Each of the HDFC, Owner and Affordable shall have the right in its sole
discretion, upon not less than 180 days’ prior written notice, to elect to terminate this Agreement
and to have the membership interest in the HDFC conveyed or fee title (or leasehold, as
applicable) to the Property and the Project conveyed to a qualified non-profit designee of Owner
or Affordable which has been approved by Owner, Affordable and those Project Lenders, Credit
Enhancer, HPD and other governmental agencies to the extent such consent is required under the
express terms of the Applicable Project Documents. The conveyance of fee or leasehold title, if
applicable, shall be pursuant to a bargain and sale deed without covenants against grantor’s acts,
except for a covenant by the HDFC that the HDFC has not otherwise conveyed, pledged or
encumbered all or any portion of the Property except at the express direction of Owner or
Affordable, or other appropriate assignment of conveyance, and the Property and the Project
shall be subject to only the Permitted Encumbrances. The HDFC, Owner and/or Affordable, as
applicable, shall reasonably cooperate with the other parties to this Agreement in connection
with such transfer, at the sole cost and expense of Owner or Affordable, as applicable (including
without limitation the reimbursement of the HDFC’s legal fees and expenses, and payment of
any transfer taxes in connection with any such transfer, and shall indemnify the HDFC pursuant
to Section 11 against all liabilities, obligations, claims, causes of action, judgments, damages,
penalties, costs and expenses (including without limitation the HDFC’s reasonable legal fees and
expenses) asserted against or incurred by the HDFC arising from such transfer, provided,
however, that Owner and Affordable shall in no event indemnify or protect the HDFC with
respect to any liability arising from the fraud, willful misconduct or gross negligence of the
HDFC, any intentional breach by the HDFC of this Agreement or any bad faith actions taken by
the HDFC. Simultaneously therewith the HDFC shall return all reports, information and
documents relating to the Property and the Project to Owner or Affordable, as applicable, or their
respective Approved Replacement Nominees. The HDFC shall cooperate with Owner or
Affordable, as applicable, in identifying possible Approved Replacement Nominees. If despite
using reasonable efforts to identify an Approved Replacement Nominee, Owner or Affordable,
as applicable, is unable to designate and arrange for an Approved Replacement Nominee by the
end of such 180-day period, the closing under this paragraph (b) shall be extended until such date
which is not less than thirty (30) days following the date that an Approved Replacement
Nominee has agreed in writing with Owner and Affordable to accept a conveyance of the
membership interest from the HDFC’s sole member or legal title from the HDFC, but not later
than an additional 180 days from the expiration of the original 180-day period.
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©) The HDFC hereby irrevocably and unconditionally agrees, promptly upon
the request of Owner and Affordable, to convey fee title (or leasehold, as applicable) to the
Property and the Project to Owner and Affordable Owner, as applicable, or any designee thereof.
In furtherance thereof, the HDFC shall execute and deliver to Owner and Affordable Owner or
such designee a bargain and sale deed without covenants against grantor’s acts, except for a
covenant by the HDFC that the HDFC has not otherwise conveyed, pledged or encumbered all or
any portion of the Property except at the express direction of Owner or Affordable, or other
appropriate assignment of conveyance, and the Property and the Project shall be subject to only
the Permitted Encumbrances. The HDFC hereby unconditionally and unequivocally constitutes
and appoints Owner or Affordable, as applicable, to be its lawful and true agent and attorney-in-
fact coupled with an interest, with full power of substitution to either separately or jointly
execute and record any such deed or other appropriate assignment of conveyance and any other
documents or instrument required to convey the Property and the Project (and/or the leasehold
interest therein) on behalf of the HDFC, in the name, place and stead of the HDFC with the same
force and effect as if such deed or other appropriate assignment of conveyance was executed and
recorded by the HDFC. Upon such transfer, this Agreement shall terminate and be of no further
force or effect, except for obligations expressly stated to survive the termination of this
Agreement. The parties agree that the HDFC’s failure to comply with the provisions of this
Section 12(c) shall cause irreparable harm to Owner and Affordable for which no adequate
remedy at law will be available and, in addition to any other available remedies, Owner and
Affordable shall be entitled to the right of specific performance in the event of a breach by the
HDFC of the provisions of this Section 12(c). The HDFC authorizes any third party to rely on
the aforesaid power of attorney granted in this Section 12(c) and hereby waives and releases any
claim or claims the HDFC may have against such third party in so relying on such power of
attorney. Notwithstanding anything to the contrary herein, HDFC shall be under no obligation to
execute and/or deliver any deeds or other documents which would reasonably be anticipated to
cause a Material Nominee Event.

13. Owner and Affordable hereby represent and warrant to the HDFC, to their
knowledge, that: (a) they are not aware of any violations in any material respect of any
applicable environmental laws with respect to the Property; (b) there is no pending, or to
Owner’s or Affordable’s knowledge, litigation threatened in writing involving environmental
matters at the Property; (c) they have delivered to the HDFC copies of any material
correspondence by Owner, Affordable or their respective affiliates with any governmental or
regulatory bodies regarding environmental conditions at the Property in the possession of Owner
or Affordable as of the date hereof; and (d) they do not have in their possession any internal
reports, audits or memoranda, relating in any way to environmental conditions at the Property
which they have not shared with the HDFC.

14.  This Agreement may not be amended, modified, revised or revoked except by
written instrument duly executed by each of the parties hereto.

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

16.  This Agreement shall be binding upon the HDFC, Affordable and Owner and
their respective successors; it being understood and agreed that except as provided herein, this
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Agreement may not be assigned by any party without the prior written consent of the other
parties, provided, however, that Affordable and Owner may assign this Agreement, or its rights
and/or obligations hereunder, without the HDFC’s consent, provided such assignment is
approved by the Agency and/or HPD, as applicable. The HDFC shall not have the right to
delegate the performance of its obligations hereunder to any person without the prior consent of
Owner and Affordable.

17.  If any provision of this Agreement shall be or become invalid under any provision
of federal, state or local law, such invalidity shall not affect the validity or enforceability of any
other provision hereof.

18.  This Agreement sets forth the entire agreement between the parties with respect to
the subject matter hereof, and no amendment, change or modification shall be effective unless in
writing and signed by the parties hereto.

19.  As used herein, “knowledge of Owner,” “Owner’s knowledge,” “knowledge of
Affordable,” “Affordable’s knowledge,” or any similar phrase shall mean the actual, and not
imputed, knowledge of Ronen Haron.

20.  The waiver of a breach of any provision of this Agreement by any party shall not
operate or be construed as a waiver of any subsequent breach.

21.  Unless otherwise specified, notices or consents required to be given by any party
to the others under this Agreement shall be in writing and personally delivered or sent by
registered or certified mail, return receipt requested, or overnight mail to the undersigned
representative of the recipient at its address first stated above, or as changed pursuant to a notice
served as prescribed by this section. Such notices shall be deemed to be effective on the date
when they are mailed or personally delivered. The HDFC covenants and agrees to promptly
deliver to Owner and Affordable any and all notices, statements and communications received by
the HDFC with respect to the Property or the Project.

If to Owner or Affordable:

c/o Artimus

316 West 118™ Street

New York, New York 10026
Attn: Benjamin Kursman, Esq.

with a copy to:

Katten Muchin Rosenman LLP
2900 K Street, NW

North Tower - Suite 200
Washington, DC 20007

Attn: Jeffrey Scharff, Esq.

If to the HDFC:
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247 West 37 Street

4™ Floor

New York, NY 10018

Attn: Lee Warshavsky, Esq.

22.  No party is authorized to act as agent for the other or to incur any liability or
dispose of any assets in the name of or on behalf of the others unless provided in this Agreement
or specifically authorized in writing by the party which will be responsible for the obligation.

23.  Any third party may rely on this Agreement with respect to the rights and
obligations of Owner, Affordable and the HDFC hereunder.

24.  This Agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same instrument.

[signatures on following pages]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

"OWNER":
J2 OWNER LLC, a Delaware limited liability company

By:  J2 Investor LLC, a Delaware limited liability
company, its sole member

By: ]2 147-07 94" Avenue LLC, a Delaware
limited liability company, its managing
member

By:  J2 Jamaica 94 Equities LLC, a New York
limited liability company, its managing
member

A

Name:Ronen Haron
Title:” Authorized Signatory

"AFFORDABLE":

J2 147-07 94" AVENUE LI LLC,
a Delaware limited liability company

By: 12 147-07 94® Avenue LLC, a Delaware
limited liability company, its managing member

By:  J2 Jamaica 94 Equities LLC, a New York
limited liability company, its managing
member

4 S

Name: ,l(onen Haron
Title: Authorized Signatory

[signatures continue on following page]

[Signature Page to Nominee Agreement]
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"THE HDFC":
JAMAICA 11 HOUSING DEVELOPMENT FUND

CORPOrk not-for-profit corporation

Title: Teasurer

State of New York )
)ss:
County of New York )

On thgj 3 day of December in the year 2019 before me, the undersigned, a Notary
public in and for said State, personally appeared Lee Warshavsky, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/this executed the same
in his/her/their capacity(ies) and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individ ) acted, executed the
instrument.

Notary Public

TYLER H. GABLENZ
Notary Public, State of New York
Registration #01GA6336625
Qualified In Westchester County
Commission Expires Feb. 8, 2020

[Signature Page to Nominee Agreement]
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State of New York )
)ss:
County of New York )

On the in day of December in the year 2019 before me, the undersigned, a Notary
public in and for said State, personally appeared Ronen Haron, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/this executed the same
in his/her/their capacity(ies) and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument. é
T Notary Public

TYLER H. GABLENZ
Notary Public, State of New York
Registration #01GA6336625

Qualified In Westchester County
State of New York ; Commission Expires Feb. 8, 2020
SS:

County of New York )

On theg day of December in the year 2019 before me, the undersigned, a Notary
public in and for said State, personally appeared Ronen Haron, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/this executed the same
in his/her/their capacity(ies) and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the

instrument. f
%D Notary Public

TYLER H. GABLENZ
Notary Public, State of New York
Registration #01 GAB336625
Qualified In Westchester County
Commission Expires Feb, 8, 2020

[Signature Page to Nominee Agreement]
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EXHIBIT A
LEGAL DESCRIPTION

ALL that certain plot piece or parcel of land, situate, lying and being in Jamaica in the Borough
and County of Queens, City and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of 94th Avenue (formerly known as Johnson
Avenue) distant 60.97 feet (61.24 feet — survey) easterly from the corner formed by the
intersection of the northerly side of 94th Avenue with the easterly side of Sutphin Boulevard (as
widened);

THENCE easterly along the northerly side of 94th Avenue, a distance of 328.25 feet to the
easterly line of Lot 30 on a certain map entitled, “Map of Talfourd Lawn in Jamaica, Long Island,
surveyed April, 1870 by E.W. Conklin filed July 11, 1871 as Map No. 460;

THENCE northerly at right angles to the northerly side of 94th Avenue and along the easterly
line of said Lot 30, a distance of 93.07 feet;

THENCE westerly and parallel with the northerly side of 94th Avenue, 35.03 feet;

THENCE northerly at right angles to the preceding course, 7.01 feet to the southerly side of Lot
27 as laid out on the above mentioned map;

THENCE westerly at right angles to the preceding course and along the southerly line of Lot 27,
a distance of 15.01 feet to the westerly line of said lot;

THENCE northerly at right angles to the preceding course and along the westerly side of said
Lot 27, a distance of 13.21 feet;

THENCE westerly parallel with the northerly side of 94th Avenue and distant 113.29 feet
northerly therefrom when measured at right angles to said Avenue, a distance of 107.41 feet;

THENCE South 11 degrees 25’ 00” East .09 feet;
THENCE South 73 degrees 03’ 30” West 159.84 feet;
THENCE South 11 degrees 25’ 00” East along a line which is the prolongation in a southerly

direction of the east side of the bridge abutment of the Long Island Railroad bridge over Guilford
Street 113.73 feet to the northerly side of 94th Avenue, at the point or place of BEGINNING.
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SCHEDULE 1

e Building Loan Agreement made among the Agency, the HDFC, Owner and Affordable;
e Project Loan Agreement made among the Agency, the HDFC, Owner and Affordable;

e HDC Bond Building Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

¢ Non-Bond Building Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e Second HDC Building Loan Leasehold and Subleasehold Mortgage, Assignment of
Leases and Rents and Security Agreement, made by the HDFC, Owner and Affordable in
favor of the Agency;

e Third HDC Building Loan Leasehold and Subleaschold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e HDC Bond Project Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e Non-Bond Project Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e Second HDC Project Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e Third HDC Project Loan Leasehold and Subleasehold Mortgage, Assignment of Leases
and Rents and Security Agreement, made by the HDFC, Owner and Affordable in favor
of the Agency;

e Regulatory Agreement made among HPD, the Agency, the HDFC, Owner and
Affordable;

e Four (4) UCC-1 Financing Statements made by the HDFC, Owner and Affordable as the
Debtors and the Agency as the Secured Party;

¢ Mortgage Recording Tax Affidavits;

US_141790574v7_392576-00001



e Lease for the Property among Fee Owner, the HDFC and Owner;
e Memorandum of Ground Lease among Fee Owner, the HDFC and Owner;

e Agreement of Lease among the HDFC and Owner, as Lessor, and Affordable and the
HDEFC, as Lessee;

e Memorandum of Lease made between the HDFC and Owner, as Lessor, and the HDFC
and Affordable as Lessee;

e Article XI Regulatory Agreement among HPD, the HDFC, Fee Owner, Owner and
Affordable.

¢ Regulatory Agreement among HPD, the Agency, the HDFC, Fee Owner, Owner and
Affordable.
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TH Agreement - R10 and Designated Arcas

REGULATORY AGREEMENT

AGREEMENT made as of December 24, 2019, by and among JAMAICA Il HOUSING
DEVELOPMENT FUND CORPORATION, a New York not-for-profit corporation, having its
office at 247 West 37" Street, 4" Floor, New York, New York 10018, (the “Legal Owner”) and J2
OWNER LLC, a Delaware limited liability company having its office at c/o Artimus Construction
Inc., 316 West 118" Street, New York, NY 10026 (the “Non-LIHTC Applicant”), J2 147-07 94TH
AVENUE LI LLC, a Delaware limited liability company having its office at c¢/o Artimus
Construction Inc., 316 West 118™ Street, New York, NY 10026 (the “LIHTC Applicant” together
with Non-LIHTC Applicant, collectively, “Applicant”, and Applicant together with Legal Owner,
collectively, “Sponsor”) and the CITY OF NEW YORK (the “City”), a municipal corporation
acting by and through its DEPARTMENT OF HOUSING PRESERVATION AND
DEVELOPMENT ('Department”), having an office at 100 Gold Street, Ninth Floor, New York,
NY 10038. :

WHEREAS Land & Sea Development Corp. (the “Owner”) has conveyed leasehold title to the
premises located in the County of Queens, City and State of New York, currently identified as
Block 9998, Lot 0025 on the Tax Map of the City (as shall be improved by Sponsor pursuant to
this Regulatory Agreement), (the “Premises”), more particularly described in Exhibit A attached
hereto and made a part hereof to the Legal Owner and Non-LIHTC Applicant pursuant to that
certain Lease dated as.of the date of this Agreement (the “Ground Lease”);

WHEREAS, Applicant holds title to ihe beneficial and equitable leasehold interest in the
Premises pursuant to that certain Declaration of Interest and Nominee Agreement (“Nominee
Agreement”) between Legal Owner and Applicant, dated as of the date hereof: -

WHEREAS, Sponsor intends to construct improvements on such Premises, which
improvements will constitute Affordable Housing within the meaning of Section 23-911 of the
‘New York City Zoning Resolution (the “Resolution”) and the Inclusionary Housing Program
Guidelines (the “Gmdehnes”) (the Guidelines and Resolution are collectively referred to as the

“Program”}; and :

WHEREAS, pursuant to that certain Agreement of Sublease dated as of the date hereof, Non-
LIHTC Applicant and Legal Owner have subleased a portion of the Premises intended to
contain 216 low income apartments which will ultimately be in the Tax Code Units Condo Unit
(as defined herein) to LIHTC Applicant (“Sublease”); and

WHEREAS, the Department has been duly authorized to administer the Program, including the
execution of a Regulatory Agreement between the Department and Appllcant for Floor Area
Compensation under the Program (the “Agreement”) and

WHEREAS, Applicant has filed with the Department an Affordable Housing Plan pursuant to
Section 23-961(d) of the Resolution, attached hereto and made a part hereof as Exhibit B (the
“Plan”), and the Department has evaluated and approved the Plan as such terms and
requirements of the Plan are reflected in this Agreement; and

WHEREAS, Applicant intends to provide Low Income Floor Area (as defined in Section 23-911
of the Resolution (the “Affordable Housing Units”)) to be affordable to and occupied by families
having incomes Iess than or equal to the Low Income Limit (as defined in Section 23-911 of the
Resolution) in order to enable one or more new multiple dweliings (the “Compensated
Deveiopment(s)”), to be eligible under the Program for Floor Area Compensation pursuant to




Section 23-932 (R10) or Section 23-154 (Inclusionary Housing designated areas) of the .
Resolution: and '

WHEREAS, Non-LIHTC Applicant and Legal Owner shall record a declaration of leasehoid
condominium (together with by-laws and other schedules attached thereto, as the same may be
amended from time to time, the "Condominium Declaration”), with the City Register's Office prior
to Applicant’'s request for a Complstion Notice, which such Condominium Declaration shall
establish the building to be constructed on the Premises as a condominium (the
“Condominium®); and

WHEREAS, the Condominium Declaration will establish four (4) separate condominium units,
as follows: (i) a leasehold condominium unit containing 216 low income residential units under
Sections 42 and 142 of the Internal Revenue Code of 1986, as amended (the “Tax Code Units
Condo Unit"), of which 117 are Affordabie Housing Units (as defined here), (i) a leasehold
condominium unit containing (a) 162 residential rental units to households whose annual
income does not exceed 120% of AMI and 28 residential rental units to households whose
- annual income does not exceed 165% of AMI (the “Non-Tax Code Income-Restricted Units”),
(b) 135 residential rental units which shall be market rate units (“Market Rate Units”), and (c) .
two (2) superintendent units (together with the Non-Tax Code Income-Restricted Units and
Market Rate Units, the "“Market Rate Condo Unit"), (iii) a leasehold condominium unit containing
approximately 5,972 square feet of retail space (the “Retail Condo Unit") and (iv) a leasehold -
condeminium unit containing the parking (the “Parking Condo Unit”, and together with the Tax
Code Units Condo Unit, the Market Rate Condo Unit, and the Retail Condo Unit; each a
“Condominium Unit” and collectively, the “Condominium Units”); and

WHEREAS, upon the formation of the Condominium, the Subllease will terminate and the Tax
Code Units Condo Unit wiil be conveyed to the Lega! Owner and the LIHTC Applicant; and

WHEREAS, the parties hereto wish to enter into this Agreement to set forth the rights and
obligations hereunder; _

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, it is hereby agreed as follows: '

1. Capitalized terms not specifically defined herein shall have the meaning set forth in the
Program. . '
2. (i) Applicant will create, through new construction, one hundred seventeen (117)

Afiordable Housing Units pursuant to the building plans submitted to and ‘approved by
the Department (“Building Plans”), located at the Premises (the “Building”) Attached
hereto as part of Exhibit C, is list identifying each Affordable Housing Unit.

(i) Notwithstanding anything to the contrary in this Agreement or the Nominee
Agreement, Non-LIHTC Applicant (or its successors and assigns) shall pay all Common
Charges and any other carrying costs, including, without limitation, debt service
payments and other mortgage payments associated with ownership and operation of the
Tax Code Units Condo Unit exceeding the “net rental income” generated by Tax Code
Units Condo Unit (said excess, the “Carrying Cost Differential’). As used in this
paragraph, the term “net rental income” means rental income generated by the Tax
Code Units Condo Unit less operating expenses of Tax Code Units Condo Unit. -
Payment of such Carrying Cost Differential may be made in the form of a loan to the



. owner of the Tax Code Units Condo Unit provided, however, any such loan may not
encumber the Tax Code Units Condo Unit or give rise to a lien against the Tax Code
Units Condo Unit or any interest or portion therein. Notwithstanding the foregoing, Non-
LIHTC Applicant (or its successors or assigns) may enforce any such loan against the
“owner of the Tax Code Units Condo Unit to the extent advances have been made under
said loan; provided, however, that such enforcement shall not be undertaken without the
prior written consent of HPD, which consent shall not be unreasonably withheld where
enforcement of the loan is being undertaken to facilitate acquisition by Non-LIHTC
Applicant (or its successors or assigns) of all or some of the interest in the Tax Code
Units Condo Unit and where such enforcement will not give rise to a lien or other -
encumbrance against the Tax Code Units Condo Unit.

(iii) Prior to the recording of the Declaration, LIHTC Applicant shall submit the
Declaration to the Department for its review and approval including, but not limited to,
the provisions concerning carrying charges. The Declaration shall thereafter not be
modified with respect to provisions concerning or affecting Tax Code Units Condo Unit
without the prior written consent of the Department. Upon formation of the Condominium
Units and at such time as Non-LIHTC Applicant no longer owns the beneficial interest in
Tax Code Units Condo Unit, Non-LIHTC Applicant shall be subJect only to Sections 2(ii)
and (iii), 5, 10, 12 and 18 of this Agreement

The one hundred seventeen (117) Affordable Housing Units are to be occupied by Low
Income Households, as defined in the Resolution, which will permit Floor Area
Compensation in conformance with the Resolution. .

The authority pursuant to the Resolution to create additional Floor Area in Compensated
Development(s), granted in accordance with this Agreement, may be transferred by
Sponsor or by whomever Sponsor directs the Department, in writing, to receive such
transfer authority, subject to the geographic and zoning limitations set forth in the
Resolution and subject to the requirements of the Program.

The parties hereto agree that the site of the subject Affordable Housing Units is eligible
for the construction of Low Income Floor Area pursuant to the Program and the
requirements of Sections 23-90 (Inclusionary Housing). The parties also agree that
Applicant shall. complete the subject Affordable Housing Units application for tax
exemption under Article X| of the Private Housing Finance Law, unless the Department
has waived, in writing, the necessity for such exemption. The parties hereto further
agree that (a) Applicant shall not permit the Building Plans to be professionally certified
to the City of New York Department of Buildings (“DOB”) and (b) Applicant shall submit
such Building Plans to a DOB plan examiner for review, and (c) applicable zoning
calculations also shall be approved by a DOB plan examiner, and (d) construction of
Affordable Housing Units, as described in the request, is in accordance with the Program
requirements and with the Building Plans, with respect to the Affordable Housing Units,
(which Program requirements and Building Plans are collectively defined as
“Construction Requirements”). The Construction Requirements that relate to the
Program requirements or Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794)
shall not be altered without the Department’s written approval.

Applicant shall complete the construction of the Affordable Housing Units within three (3)
years from the date of this Agreement (“Completion Deadline”). The construction of the



Affordable Housing Units shall be deemed complete upon the Department's issuance,
for presentation to the DOB, of a Completion Notice in accordance with Section 9 of this
Agreement ("Completion”). '

This Agreement is subject to the Applicant’s compliance with the requirements set forth
in the Program. The Department acknowledges that, as of the date of this Agreement,
Applicant has satisfied applicable requirements set forth in Sections 23-90 (Inclusionary
Housing), inclusive of the Resolution. '

Affordable Housing Units created pursuant to this Agreement will be occupied solely by
tenants who are Low Income Households at the time of such tenant's Initial Occupancy
of such housing and shall be operated as Affordable Housing for Low Income
Households for the life of the increased Floor Area of the Compensated
Development(s). Such obligation shall run with the tax lof(s) within the zoning lot
containing such Affordable Housing Units.

(i). The rents charged by Applicant for the Affordable Housing Units upon Rent-up of
such units shall (a) not exceed the rents set forth in the schedule attached hereto as
Exhibit D, which have been established by the Department pursuant to Sections 23-.
961(b) of the Resolution, (b) be registered with the New York State Division of Housing
and Community Renewal or any successor agency ("DHCR") and (c¢) thereafter be
subject to Rent Stabilization for the term of this Agreement and upon termination of this
Agreement in accordance with Section 8(v). Applicant shall register all Affordable
Housing Units with DHCR upon the earlier to occur of: (A) the occupancy of the last
remaining unit, or (B) one year from Completion Deadline, hereinafter (the ‘DHCR
Registration Deadline”). If rents at Initial Occupancy are tax credit rents, Applicant may
register at. Initial Occupancy, the Maximum Monthly Rent as the Rent Stabilization rent-
and the tax credit rents as a preferential rent. Tenant leases must reflect that tenants
will be charged the preferential rent in the manner required by the government body that
issued the tax credits. ‘

(i} Rents for existing tenants of the Affordable Housing Units upon renewal of leases
for such units or at any time during the term of the lease shall be the lesser of (a) the
rent allowed by Rent Stabilization, or (b) the Maximum Monthly Rent for Low Income
Households, or (¢) for units rented to households with incomes, at Initial Occupancy,
below the Low Income Limit, the last rent charged for such unit plus the percentage
increase established by the Rent Guidelines Board or its successor entity at the time of
such renewal or at any time during the lease. ‘

(i)  Upon rental of an Affordable Housing Unit that becomes vacant after Initial
QOccupancy, to a new tenant, the rent shall be the lesser of the rent allowed by Rent
Stabilization or the Maximum Monthly Rent for Low Income Households.

(iv) Notwithstanding anything to the contrary contained herein, Applicant shall not
utilize any exemption or exclusion from any requirement of Rent Stabilization to which
Applicant might otherwise be or become entitled with respect to one or more Affordable
Housing Units, including, but not limited to, any exemption or exclusion from the rent
limits, renewal lease requirements, registration requirements, or other provisions of Rent
Stabilization due to (i) the vacancy of a unit where the rent exceeds a prescribed
maximum amount, (i) the fact that tenant income and/or a unit's rent exceeds prescribed
maximum amounts, (iii) the nature of the tenant, or {iv) any other factor.



(v) In the event that the Affordable Housing Units are not located in the Compensated
Development and the increased Floor Area of the Compensated Development generated
by such Affordable Housing Units ceases to exist, the Aifordable Housing Units shall
continue to remain subject to Rent Stabilization so long as the existing tenants in
occupancy remain tenants pursuant to the provisions of Rent Stabilization.

(vi)  Applicant shall grant all tenants the same rights that they would be entitled pursuant
to Rent Stabilization. In addition, Applicant shall register the Affordable Housing Units with
DHCR pursuant to Rent Stabilization, and such units shall be subject to Rent Stabilization
without regard to whether such Affordable Housing Units are statutorily subject to Rent
Stabilization. Applicant shall ensure that these rights are stated in each lease for an
Affordable Housing Unit. If any court declares that Rent Stabilization is statutorily
inapplicable to an Affordable Housing Unit, such unit shall remain in Rent Stabilization in
accordance with this Agreement and the lease for such Affordable Housmg Unit for the
remainder of the Regulatory Period.

(vii)  All Affordable Housing Units at the Premises may only be occupied as a primary

residence, as defined in Rent Stabilization, by natural persons or families pursuant to a

one or two year lease who have met the applicable income requirements for Low Income

Households at the time of such tenant's initial occupancy of such unit. Applicant shall

only offer a vacant dwelling unit for occupancy by persons or families intending to

occupy such unit as their primary residence pursuant to a one or two year lease and

shall not cause or permit the sublease or assignment of any dwelling unit for fransient

occupancy, for occupancy by any household that is not income eligible, or to any .
corporation or other entity.

Applicant agrees not to request or accept a Certificate of Occupancy (“C of O") or a
Temporary Certificate of Occupancy (‘T C of O”) for any portion of the Compensated
Development that utilizes Floor Area Compensation until the Department issues a
Completion Notice to such Compensated Development.

The Department shall issue a Completion Notice upon Applicant's compliance with the
following requirements (a) though (n) of this Section {9):

(a) submission of proof that each Affordable Housing Unit that is not located in the
portion of the Compensated Development that utilizes Floor Area Compensation,
has received a C of O or a T C of O, and (2) where applicable each Affordable
Housing Unit that is located in the portion of the Compensated Development that
utilizes Floor Area Compensation has received certification from DOB that such
Affordable Housing Unit is eligible to receive its C of O or T C of O upon the
Department's issuance of a Completion Notice;

(b) at the discretion of the Department, performance by the Department of a site
inspection which establishes to the satisfaction of the Department that (i) the
- Affordable Housing Units meet the requirements of Sections 23-96(b), (¢) and (d)
of the Resolution and (ii) the Building meets the requirements of Section 504 of
the Rehabilitation Act of 1973 (29 U.S.C. 794) and implementing regulations at
24 CFR part 8.



(¢}

@

(e)

(f)

(9)

(h)

)

funding of the Special Reserve Fund in accordance with Sectlon 15 of this
Agreement; and

submission of proof, satisfactory to the Department, that the Affordable Housing
Units are being rented in accordance with Sections 8, 21 and 22 of this
Agreement and that LIHTC Applicant has entered into leases with tenants for at
least 10% of the Affordable Housing Units in accordance with the Program,
pursuant to which the tenants may begin occupancy upon the issuance of a C of

OorTCofO; and

“submission of certificates of insurance required by Section 12 of this Agreement

with all premiums for the current year fully paid; and

submission on or after the date that DOB either certifies to the Department that
DOB is prepared to issue the C of O or the T C of O for all of the Affordable
Housing Units or that DOB has issued the C of O or the T C of O for all of the
Affordable Housing Units, as the case may be, of (i) a policy of leasehold title
insurance dated as of the date the Legal Owner and Non-LIHTC Applicant
acquired leasehold title to the Premises, or a fitle policy insuring the lien of
mortgage of the primary Lender for the Premises and/or the Premises or such

" Lender’s credit enhancer, dated as of the date of the closing of the financing of

such mortgage, will satisfy the foregoing, where such policy (a) has been issued

‘by a title company in good standing licensed to issue title insurance in New York

State and contains the Standard New York Endorsement in substantially the form
that appears as Exhibit E hereto, (b) such policy evidences the leasehold
ownership in the HDFC and the Non-LIHTC Applicant, and the absence of liens
and other encumbrances on the Premises other than those approved by the
Department, (i} proof of payment of premiums therefor, and (iii) title
continuations run by the title company from the date of the title policy to the date
of submission of such title policy together with a letter from the title company
confirming the absence of liens and encumbrances on the Premises other than
those previously approved by the Department and mechanics liens which have
been bonded; and

submission of an executed contract between the Department and the
Administering Agent in accordance with Section 11 of this Agreement; and

submission of a Memorandum of Regulatory Agreement, where applicable, and
the Agreement stamped as recorded separately in the Office of the City Register
in accordance with Section 24 and Section_29 respectively, of this Agreement;
and

submission of proof that any ‘required subordination and non-disturbance
agreement (“Affordable Housing Subordination Agreement”) was recorded
immediately following execution thereof and that Applicant fully complied with the
requirements of Section 19 of this Agreement; and

submission of, (1) proof of registration of the building on the Premises that
contains the Affordable Housing Units and all occupied Affordable Housing Units

- with the DHCR, and, if the building is not fully occupied, an affidavit stating that

Applicant shall register all remaining u_nits as they become occupied; (2) proof



10.

1.

(@)

that such building is entirely free of violations of record issued by any City or
State agency pursuant to the Muitiple Dwelling Law, the Building Code, the
Housing Maintenance Code and the Program and (3) submission of an affidavit
stating that Applicant shall complete multiple dwelling registration of the building
on the Premises, that contains the Affordable Housing, in accordance with the
New York City Housing Maintenance Code; and

(k) certification that the representations, warranties and statements made by the
Applicant that are contained in this Agreement and in any other documents
executed in connection with this Agreement remain true and correct as of the
date on which the foregoing conditions have been satisfied; and

(1) submission of proof that the Building Plans were reviewed by a DOB plan
examiner and submission of a zoning sheet approved by DOB after the issuance
of a temporary certificate of occupancy for the Affordable Housing Units; the
Department's issuance of the Completion Notice shall be based upon such DOB
approved calculations; and

(m)  where applicable, submission of proof of completion of all applications for tax
exemptions and that Applicant has fully complied with Section 5 of this
Agreement. With respect to an application for real property tax exemption
benefits pursuant to Article XI of the Private Housing Finance Law (“Article XI"),
Applicant shall be deemed to have complied with this Section 9(m) when
Applicant has provided the Department with all information the Department
deems necessary for it to submit a request, on behalf of Applicant, to the New
York City Council for real property tax exemption benefits for the Affordable
Housing pursuant to Article XI; and

(n) compliance with the terms of this Agreement and the Program.

Warranties. Applicant shall obtain and retain commercially reasonable warranties of the
work on the Affordable Housing Units from the general contractor and all subcontractors
performing such work and, at the Department's request, shall submit such warranties for
inspection. :

Renting Affordable Housing Units.

Qccupancy Restriction Period: For the duration of the Occupancy Restriction Period as
defined in that certain Regulatory Agreement among Legal Owner, Applicant, HPD and
New York City Housing Development Corporation (“HDC Regulatory Agreement”) for the
Premises, the Affordable Housing Units will be managed and operated by LIHTC
Applicant (in this capacity, “Administering Agent”), an organization qualified to participate
in the Program. The Administering Agent shall ensure that Affordable Housing Units are
rented prior to the DHCR Registration Deadline and each subsequent vacancy, in
compliance with the Plan and all of the requirements of the Program. Within (60) sixty
days of the DHCR Registration Deadline, the Administering Agent shall submit an
affidavit to the Department attesting that the Monthly Rent registered and charged for
each Affordable Housing Unit, complied with the Monthly Rent requirements for such
unit, at Initial Occupancy. Each year after the DHCR Registration Deadline, in the month




(b)

12.

of March, the Administering Agent shall submit an affidavit to the Department attesting
that each lease or sublease of an Affordable Housing Unit or renewal thereof, during the
preceding year, complied with the applicable Monthly Rent requirements of the Program.

Applicant may enter into a subcontract with another for-profit entity including an entity
affiliated with Applicant to provide certain .management services, except that the
Administering Agent must retain responsibility for tenant selection and Rent-up, as well
as responsibility for annual reporting to the Department with respect to the Affordable
Housing Units pursuant to the Program and this Agreement. A contract between the
Administering Agent and the Department (*Administering Agent Agreement”) is attached
and made a part hereof as Exhibit F. The Department reserves the right to replace the
Administering Agent in the event that the Affordable Housing Units are not rented at
Rent-up and each subsequent vacancy thereafter in compliance with the Program.

After the Occupancy Restriction Period: No later than thirty (30) days prior to the
expiration or termination of Occupancy Restriction Period, Applicant shall enter into a
contract with a not-for-profit administering agent qualified and approved by the
Department, pursuant to Section 23-96(e)(2), to participate in the Program. The contract
with the new Administering Agent shall take effect upon the date of expiration or
termination of the HDC Regulatory Agreement restriction period. The Administering
Agent hired by Applicant shall ensure that Affordable Housing Units are rented at each
subsequent vacancy after the DHCR Registration Deadline, in compliance with the Plan
and all of the requirements of the Program. Each year after the DHCR Registration
Deadline, in the month of March, the Administering Agent shall submit an affidavit to the
Department attesting that each lease or sublease of an Affordable Housing Unit or
renewal thereof, during the preceding year, complied with the applicable Monthly Rent
requirements of the Program.

The Department reserves the right to replace the Administering Agent in the event that
the Affordable Housing Units are not rented at each subsequent vacancy after the

" DHCR Registration Deadline in compliance with the Program. Applicant may enter into a

subcontract with another for-profit entity including an entity affiliated with Applicant to
provide certain management services, except that the Administering Agent must retain
responsibility for tenant selection and Rent-up, .as well as responsibility for annual
reporting to the Department with respect to the Affordable Housing Units pursuant to the
Program and this Agreement. Applicant may not terminate its agreement with the
Administering Agent without simultaneously entering into a new Admlnlsterlng Agent
Agreement approved in writing by the Department.

Nothing stated herein limits or modifies in any way whatsoever the requirement
contained in Section 7 herein that the Affordable Housing Units be operated as such for
the life of the increased floor area of the Compensated Development(s).

Insurance.
(a) Insurance.
(i) Applicant shall obtain and maintain in force all-risk casualty insurance,

including broad form extended coverage that, in the event of a casualty to
the Building containing the Affordable Housing Units, will pay an amount



(b)

(ii)

of insurance equal to full replacement value of the Building containing the
Affordable Housing Units.

Applicant shall obtain and maintain in .force commercial general liability
insurance and other insurance of commercially reasonable types and
amounts with respect to the Building containing the Affordable Housing
Units.

Casualty.

(i)

(ii)

(iif)

(iv)

in the event of a casualty, Applicant and/or the Administering Agent shall
promptly notify the Department thereof. The Department agrees that,
subject to the terms and conditions set forth in this Section 12, the
proceeds of the insurance on the Premises may be utilized as determined

“by the lender or lenders participating in the financing of the Building (the

“Financiers”) in accordance with the documents governing such
Financiers' loan(s), copies of which have been provided to the
Department (the “Loan Documents™). -Applicant shall promptly inform the
Department of the disposition of such insurance proceeds.

(A) In the event of a partial casualty, to the extent that any additional
Floor Area created pursuant to this Agreement continues to exist or is
reconstructed after such casualty, the Affordable Housing Units shall be
reconstructed so as fo maintain in the Building the same ratio of
Affordable Housing to the additional Floor Area as existed prior to such
casualty, notwithstanding the availability of,” or priority of payment of,
insurance proceeds, and the terms of this Agreement shall remain in full
force and effect.

(B) If Applicant and Financiers determine that due to the nature of the
casualty and the condition of the remaining structure, it is not practicable
to include the Affordable Housing Units as originally configured in the
replacement building, the Affordable Housing Units may be reconstructed
in a location other than the Premises in accordance with the requirements
of this Agreement and the Program.

In the event of a total casualty, where all additional Floor Area created
pursuant to this Agreement ceases to exist and the Applicant elects not to
utilize the additional Floor Area in the restored building, if any, then all
proceeds shall be applied in accordance with the Loan Documents.

Applicant agrees- that if the Building containing the Affordable Housing
Units is reconstructed as provided in Section 12(bXYii), then: (A) at such

-time as the restored portion of the Building or any new building is ready

for occupancy, the Affordable Housing Units on each restored floor shall
be made available for occupancy and re-rented concurrently with the
market rate units on the same floor; (B) Applicant shall restore, repair,

. replace rebuild, alter or otherwise improve the Affordable Housing Units in

accordance with this Agreement and the Program in effect as of the date
hereof; (C) such construction shall be free of all violations under the New
York City Building Code, the New York State Multiple Dwelling Law and



13.

14,

15.

the New York City Housing Maintenance Code and (D) Applicant shall,
upon request of the Department, amend this Agreement to reflect any
changes to the number, configuration or location of the Affordable
Housing Units in any replacement building or off site location for the
Affordable Housing Units made in accordance with this Section 12.

(v) The Department acknowledges and agrees that Applicant has the right to
require the Financiers under any current or future Mortgage to use the
insurance proceeds for the rebuilding of the Premlses (with certain
protectlve procedures).

Constructlon Monitoring. The Department may monitor the construction of the
Affordable Housing Units in any reasonable manner, including inspection of the
Premises. Upon request (a) Applicant shall give the Department notice of planning and
construction progress meetings by telephone or in writing and (b) the Department may (i)
participate in planning and construction progress meetings, (ii) review construction
contracts, plans, specifications and materials samples and (iii) review proposed changes
to the foregoing. Applicant shall give to the Department (x) following the Department's
request for any documents or materials pursuant to the preceding sentence, notice of
proposed changes to such documents or materials, and (y)} notice of any casualty to or
other material event concerning the work on the Affordable Housing Units.

Disclosure of Financial Arrangements. Upon the request of the Department, Appiicant
shall fully disclose the financial terms and arrangements relating to the Affordable
Housing Units and sale or use by Applicant of the Completion Notice. In the event that
the Department obtains information pursuant to this Section 14, the Department shall
thereafter disclose such information to third parties only as required by law, except that
such data may be used and disclosed without attribution to Applicant as part of an
analysis of the Program.

Special Reserve Fund. (a) Simultaneous with or prior to the issuance of a Completion
Notice, Applicant will fund a special operating reserve fund (the "Special Reserve Fund”)
in the amount of either: (1) Ninety-Nine Thousand three Hundred Ninety-Six dollars
($99,396) which represents $1.15 per square foot of Affordable Housing as stated in the
architect self-certification submitted to the Department on October 10, 2019 (the
“Architect Certification”) or (2) if, in accordance with Section 9 (), the DOB approves
zoning calculations that differ from the Architect Certification, then $1.15 per square foot
of Affordable Housing as stated in such DOB approved zoning calculations, which shall
be placed in a blocked reserve account to be administered by the Department or its
designee. The Special Reserve Fund and the interest accrued thereon shall belong to
the Tax Code Units Condo Unit and the beneficial owner of the Tax Code Units Condo
Unit and shall be used solely for the benefit of the Affordable Housing Units. The
Special Reserve Fund is separate from the Building reserve fund built into the rent roll
that will accumulate over time. The proceeds of the Special Reserve Fund shall be

- available to pay for unanticipated increases in the cost of operating and maintaining the

Affordable Housing Units (including, but not limited to, escalating real estate taxes), or
for capital repairs or improvements, the cost of which cannot be covered by the
Building's capital reserve fund. Expenditures from the Special Reserve Fund shall be
made solely at the discretion of the Department and may be made by the Department on
behalf of LIHTC Applicant.

10
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17.

- (b) If, the Department authorizes any expenditures to be made from the Special Reserve

Fund, Applicant shall replenish the Special Reserve Fund in the amount of the total sum
of all such authorized expenditures by applying the excess of collected rents over actual
operating expenses until all such repayments have been made. Such repayments into
the Special Reserve Fund shall be made prior to the payment of any unpaid developer,
syndication or partnership fees. In addition, such repayments shall be supported by the
most recent financial statements, an independent auditor's report and a rent roll for the
Premises. Applicant may choose to replenish such Special Reserve Fund on a calendar
year basis or on a fiscal year basis. In addition, upon sale, transfer other disposition the
Affordable Housing Units or any interest therein, Applicant or Legal Owner as applicable,
shall repay, in full, all amounts withdrawn from and owed to the Special Reserve Fund.

{c) In the event that the Occupancy Restriction Period shall terminate (the
"HDC/HPD Reguiatory Termination"), the Applicant shall deposit info the Special
Reserve Fund an additional amount equal to $1.10 per square foot of the Affordable
Housing plus interest, compounded from the date of the issuance of the Completion
Notice until the date that the Occupancy Restricticn Period termination occurs at a rate
equal to the rate at which the initial deposit to the Special Reserve Fund earned interest.

(d) Upon the occurrence of the HDC/HPD Regulatory Termination, Applicant shall
transfer any funds remaining in the Operating Reserve Fund (as such term is defined in -
that certain mortgage delivered from Applicant and Legal Owner to HDC dated as of the
date hereof) but in no event less than $543,000, (the "Minimum Transfer Amount’), into
the Special Reserve Fund, to be held and administered by the Department or its
designee. In the event that such remaining funds are less than the Minimum Transfer
Amount, Applicant and/or Owner shall make additional contributions to the Special
Reserve Fund pursuant to the provisions in Section 15(b) until the aggregate amount of
such contributions equals the Minimum Transfer Amount.

Inspection.

(a) The Department shall have full authority to inspect the Affordable Housing Units
without prior notice during business hours and Applicant and the Administering
Agent with respect to the Affordable Housing Units shall cooperate fully with the
Department in any such inspection. The Department shall have authority to
‘inspect the Affordable Housing Units other than during business hours on three
(3) days prior notice.

(b) The Department shall have full authority to inspect the books and records of
Applicant and the Administering Agent without prior notice during business hours
and Applicant and the Administering Agent shall cooperate fully with .the
Department in any such inspection. Applicant and the Administering Agent shall
furnish copies of all books and records with respect to the Affordable Housing
Units, to the Department, without cost to the Department, upon five (5) days prior
written request. '

Operating Accounts.  Applicant shall provide the Department with the names and
locations of all bank accounts established with respect to the management and
operation of the Affordable Housing Units by LIHTC Applicant (the “Operating
Accounts”).- All such accounts shall confer plenary authority on the Department to freeze
such accounts, which authority the Department shall exercise subject to Section 18 of

11



18.

this Agreement. Furthermore, LIHTC Applicant shall provide the Department with -
annual operating statements for the Affordable Housing Units.

Remedies of the Department.

(a)

(b)

(c)

If Applicant violates any of the terms of this Agreement, or if any of the
representations and warranties by Applicant set forth in Section 9(k) of this
Agreement are determined to be false, then the Department may declare a
default under this Agreement. '

Upon declaration of a default under this Agreement, the Department shall give
Applicant and the Administering Agent, as applicabie, notice thereof by facsimile,
hand delivery or reputable overnight courier and a reasonable opportunity to cure
(if such default can be cured). If at the end of the cure period (if any) the default
has not been cured, then the Department shall provide Applicant and the
Administering Agent, as applicable, notice thereof and shall provide Applicant
and the Administering Agent an opportunity to be heard on not less than three (3)
days prior written notice. Following such hearing, upon the existence of an
uncured default under this Agreement, the Department may (i) assume
responsibility for management of the Affordable Housing Units directly or through
a third party designated by it, (i) freeze the Operating Accounts for-the Tax Code
Units Condo Unit, (iii) seek specific performance of this Agreement or an
injunction against its violation, (iv) have a receiver of its choice appointed during
the pendency of any litigation, (v) seek monetary damages against Applicant,
and/or (vi) terminate this Agreement with respect to any portion of the Affordable
Housing for which a Completion Notice pursuant to Section 9 has not been
issued. In the event that the Department exercises its rights under clause (ii) of
this Section 18(b) and provided that there are sufficient funds in the Operating
Accounts then the Department shall use the funds in such Operating Accounts to
make payments due under the loan documents for previously approved
mortgage loans of the Applicant and to pay for reasonable and customary
operating expenses for the Affordable Housing Units.

If an Affordable Housing Subordination Agreement has been entered into by a
lender (‘Financier”) in accordance with Section 19 of this Agreement, the
Department shall terminate this Agreement at any time prior to the issuance of
the Completion Notice at the request of such Financier, or its successors or
assigns, if such Financier, its successors or assigns, commences foreclosure
proceedings or receives a deed in lieu of foreclosure with respect to the
mortgage loan that is the subject of such Affordable Housing Subordination
Agreement. If the Department terminates this Agreement pursuant to this
Section 18(c): (1) all benefits granted pursuant to this Agreement to any project
will be revoked and (2) this Agreement shall become null and void. The
Department shall provide written confirmation of termination in recordable form
upon the written request of Applicant and/or Financier.

The remedies set forth in Section 18(b) shall be cumulative with any other
remedies available to the Department at law or in equity and exercise of one or
more remedies set forth in Section 18(b) shall not limit the Department in the
exercise of one or more other remedies set forth therein or otherwise available to

the Department at law or in equity.
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19.

(e)

(f)

(9)

The Department may exercise the remedies set forth in Section 18(b) without the
notice, opportunity to cure or hearing provided therein if the Department
determines that exigent circumstances require immediate action to protect the
Premises or the tenants thereof. The Department will provide notice and a
hearing as provided in Section 18(b) promptly following exercise of its remedies
as set forth therein.

If the Department elects to assume responsibility for management of the
Affordable Housing Units pursuant to this Section 18, Sponsor shall immediately
deliver possession of the Affordable Housing Units and all books and records
kept in connection therewith to the Department or the person designated by the
Department and shall cooperate fully in effectuating the smooth transfer of
management and control of the Affordable Housing Units, including execution of
written instruments and provision of notice to third parties. :

Applicant hereby grants the Department and its designees an irrevocable license
to enter and remain on the Affordable Housing Units for the purpose of managing
such Affordable Housing Units as provided in this Section 18.

Debt Restrictions.

(a)

Initial Debt: In accordance with Section 23-93 of the Resolution, Applicant shall
not mortgage or otherwise encumber the Affordable Housing Units or this
Agreement without the prior written consent of the Department. Furthermore, in
the event that the Department consents to a morigage loan, the lender must
enter into an Affordable Housing Subordination Agreement with the Department
in form and substance satisfactory to the Department, that subordinates the loan
to all of the terms and conditions of this Agreement, substantially in the form
annexed hereto as Exhibit K (the "Affordable Housing Subordination
Agreement’). Immediately following execution of the Affordable Housing
Subordination Agreement, Applicant shall cause such Agreement to be recorded
against the Affordable Housing Units in the Office of the City Register for the
county in which the Affordable Housing Units are located, and shall pay all
required fees and faxes in connection therewith.

Attached hereto as Exhibit J is the development budget approved by the
Department setting forth the sources and uses of financing for the construction of
the Affordable Housing Units. Provided the lender holding a mortgage that
secures such debt enters into the Affordable Housing Subordination Agreement
in form and substance satisfactory to the Department and the Department
receives proof of recordation of such Agreement immediately following execution
thereof, the Department approves such debt (“Initial Debt"). '

Subseqguent Debt: Notwithstanding anything to the contrary contained herein, on
or after the date of issuance of the Completion Notice in accordance with Section
9 of this Agreement, or, if more than one Completion Notice is issued, on or after
the date of the final Completion Notice, Applicant shall not mortgage or otherwise
encumber the Affordable Housing Units or this Agreement with debt other than
any Initial Debt approved by the Department and any modifications of same
unless, (1) Applicant has notified the Department of such debt; (2) the lender is a

13



20.

21.

22.

23.

local, state, or federal agency, savings bank, commercial bank, life insurance
company, public real estate investment company, pension fund, Federal National
Mortgage Association (Fannie Mae), Federal Home Loan Mortgage Corporation
(Freddie Mac), or other lender approved by the Department, (3) if the debt
service coverage ratio is less than 1.1, Applicant has obtained the prior written
consent of the Department, and (4} if such debt is a new indebtedness and/or a
new mortgage, the lender enters into an Affordable Housing Subordination
Agreement with the Department in the form annexed hersto as Exhibit L which
Applicant shall cause to be recorded against the Affordable Housing Units
immediately following execution thereof in the Office of the City Register for the
county in which the Affordable Housing Units are located.

Plan Certification. Following the execution of this Agreement, the Department will, upon
the request of Applicant, certify that the Plan has been submitted and approved, and is
in compliance with the Program.

Marketing of Affordable Housing Units. The Administering Agent shall be required to
market the Affordable Housing Units in accordance with the Program. Furthermore,
each lease for an Affordable Housing Unit shall provide that such lease may be
terminated and such tenant may be evicted if such tenant falsely or fraudulently certifies
income or household composition to the Administering Agent.

Initial Occupancy Certification. Within sixty (60) days following the DHCR Registration
Deadline, the Administering Agent shall submit to the Department an affidavit attesting
that each Household occupying an Affordable Housing Unit complied, at Initial
Occupancy, with the annual income eligibility requirements of the Program and that the

- Monthly Rent registered and charged for each Affordable Housing Unit, complied with

the Monthly Rent requirements for such unit, at Initial Occupancy. In accordance with
C.F.R. 5.609 or any successor regulations, “Annual Income” shall mean the anticipated
total income from all sources to be received by the household head and spouse and by
each additional member of the household, including all net income derived from assets,
for the twelve (12) month period following the initial determination of income. The
Administering Agent also shall retain all records and documents relating to income
determination for a minimum of three (3) years after the date a tenant commences
occupancy in an Affordable Housing Unit.

Successors and Assigns. This Agreement shall be binding upon and shall inure fo the
benefit of the parties hereto and their respective successors and assignees. Neither
Legal Owner, Non-LIHTC Applicant nor LIHTC Applicant shall sell, transfer or otherwise
dispose of (“Transfer’) the Affordable Housing Units without prior approval from the
Department; provided, however, that no such approval shall be required in connection
with the Transfer of the Affordable Housing Units in connection with a foreclosure, deed
in lieu of foreclosure or other method whereby a lender (or any parent, affiliate or
subsidiary of such lender, as may be applicable) acquires title to the Affordable Housing
Units and no such approval shall be required for any Transfer from a lender (or any
parent, affiliate or subsidiary of such lender, as may be applicable) to any transferee
described in this proviso which shall be referred to as, a "Lender Transferee". Before
any Transfer of the Affordable Housing Units, the Legai Owner, Non-LIHTC Applicant
and LIHTC Applicant, as applicable, shall require the subsequent purchaser or
transferee (“Transferee”) to assume in writing, Applicant’'s and Legal Owner's obligations
and duties under this Agreement, pursuant to an Assignment and Assumption
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25.

26.

27.

28.

Agreement in form and substance satisfactory to the Department. Legal Owner’s, Non-
LIHTC Applicant's and LIHTC Applicant’s, as applicable, request for HPD approval of a
Transfer shall include evidence that after any such transfer, the Affordable Housing Units
are financially feasible without any City subsidy or discretionary tax exemption. Any
such Assignment and Assumption Agreement shall be in recordable form, and Legal
Owner, Non-LIHTC Applicant and LIHTC Applicant, as applicable, shall provide the
Department with an executed copy of such Assignment and Assumption Agreement and
proof of recordation thereof. Notwithstanding anything to the contrary contained herein,
promptly after a Transfer to a Lender Transferee, such Lender Transferee shall engage
an Administering Agent for the Affordable Housing Units that has been approved by the
Department.

Condominium Conversion. Nothing in this Agreement shall prohibit the Applicant from
subdividing the Building on the Premises into Condominium Units, so long as (a) the
Department approves any condominium documents, including, but not limited fo, the
condominium declaration and by-laws, necessary to effectuate such subdivision of the
Building, (b) the Condominium Units meet the requirements of Section 339-m of the
Real Property Law, (c) the Department determines that the Affordable Housing Units will
be operated pursuant to the requirements set forth in the Agreement and the Program,
and (d) the Memorandum of Regulatory Agreement in the form attached hereto as
Exhibit H has been recorded against the Affordable Housing Units prior to receipt of a
Completion Notice in accordance with Section 9 of this Agreement.

Investigation Clause. Applicant and Administering Agent shall be bound by and comply
with the provisions of the Investigation Clause annexed hereto as Exhibit |.

Modifications.

(a) No provision of this Agreement may be extended, modified, waived or terminated .
orally, but only by an instrument in writing signed by the party against whom
enforcement is sought.

(b) Applicant and/or the Administering Agent, as applicable, shall comply with all

' modifications to Program reporting requirements as set forth in the Guidelines, of
which the Applicant shall be deemed to have constructive notice, concerning: (i)
the type of documents to be retained; (ii) the length of time for which such
documents must be retained; and (iii) the form and method of submitting such
documents to the Department. :

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

Notices. All notices, approvals, requests, waivers, consents or other communications
given or required to be given under this Agreement shall be in writing and sent or
transmitted as follows: :

If to Applicant: J2 Owner LLC
c/o Artimus Construction Inc.
316 West 118 Street
New York, New York 10026
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ahd

and

with a copy to:

If to the Department:

with a copy to:

if to Landlord:

with a copy to:

Notices must be hand delivered, transmitted via facsimile or sent by certified or
registered U.S. mail, return receipt requested or overnight delivery by a reputable
national carrier. Notice shall be deemed to have been given upon (i) delivery if sent by
hand delivery or U.S. mail, and (ii) confirmed receipt, if sent by facsimile, to both the
addressee and the person entitled to receive a copy thereof. Each party named above

Attn: Robert Ezrapour and Ben Kursman

J2 147-07 94™ Avenue LI LLC

c/o Artimus Construction Inc.

316 West 118th Street

New York, New York 10026

Atin: Robert Ezrapour and Ben Kursman

Jamaica |l Housing Development Fund Corporation
247 West 37" Street, 4" Floor

New York, New York 10018

Attn; Lee Warshavsky

Katten Muchin Roseman LLP
575 Madison Avenue
New York, New York 10022

_Attn: Martin Siroka, Esq.

Department of Housing Preservation and Development
100 Gold Street

New York, NY 10038

Attn: Assistant Commissioner for Housmg Incentives
Facsimile (212) 863-5899

Department of Housing Preservatlon and Development
100 Gold Street

New York, NY 10038

Attn: General Counsel

Facsimile (212) 863-8375

Land & Sea Development Corp.
153 Skunks Misery Road
Locust Valley, New York 11560
Attention: Rocco Ron Romeo

Kasowitz, Benson & Torres LLP
1633 Broadway

New York, New York 10019
Attention: David Szeker, Esq

may designate a change of address by written notice to all of the other parties

Recordation.
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30.

31.

32.

33.

(a)

{a) Applicant shall cause this Agreement to be recorded against the Premises prior
to commencement of construction, in the Office of the City Register for the
County in which the Premises are located and shall pay all required fees and
taxes in connection therewith.

(b) If the conversion of the Building to Condominium Units, including without
limitation the filing of the Declaration and other actions required to complete such
conversion of the Building have not occurred prior to the time when “this
Agreement is required to be recorded against the Premises, or any other
document required hereunder to be recorded against the Premises, then,
notwithstanding anything contained herein to the contrary, this Agreement and
such other documents shall be recorded against the entire Premises. In such
event, at the time of condominium conversion, provided that the Memorandum of
Regulatory Agreement referred to in Section 24 is recorded simultaneously
therewith, the Department will release the Condominium Units other than the
Condominium Unit containing the Affordable Housing Units.

More Restrictive Provisions Govern. If the Affordable Housing Units are also subject to
the HDC Regulatory Agreement, then (a) in the event of any conflict or ambiguity
‘between the provisions of this Agreement and the HDC Regulatory Agreement, the more
restrictive of the applicable provisions of the Agreement and the HDC Regulatory
Agreement shall govern and (b} nothing herein, including but not limited to, Sections 7, 8
and 11 hereunder, shall limit, reduce or affect in any way the duration of any restrictions

- imposed on the operation or occupancy of the Affordable Housing Units by this

Agreement.

Choice of Law. The covenants, provisions and terms of this Agreement and the rights
and obligations of the parties hereunder shall be governed by, construed and interpreted
in accordance with the laws of the State of New York, and shall be binding upon and
inure to the benefit of Applicant, the Administering Agent and the Department, and their
respective successors, transferees, and assigns.

Termination.

(a) The Department reserves the right to terminate this Agreement with notice, in
accordance with Section 28, to Applicant if Applicant does not complete the
Affordable Housing Units by the Completion Deadline.

(b) Applicant may terminate this Agreement with notice, in accordance with Section
28, to the Department, at any time prior to the date that the initial advertisement
for the Affordable Housing Units is published on the New York City Housing
Connect lottery system (or any successor program administered by the
Department to market vacant Affordable Housing Units).

Owner/Ground Lessor's Consent and Agreement.

The Ground Lease provides that Owner's title to the Fee, Owner's interest in the
Ground Lease and any and all Fee Mortgages, whether now or in the future encumbering
either Owner's interest in the Fee or Lease, shall be subject and subordinate to the terms
of this Agreement during the term of this Agreement. Nothing in this Section 33 shall
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(c)

(d)

(e)

(9)

34,

provide the Depai‘tment with any remedies that it may not otherwise have under this
Agreement or result in the forfeiture of Owner's interests in the Fee.

Owner, as fee owner and as the landlord under the Ground Lease consenis to the
execution and delivery of this Agreement by Applicant and to all of the terms and
conditions of this Agreement.

If the Ground Lease is terminated prior to the expiration of this Agreement and Owner
then leases the Premises to a third party (the “New Ground Lease”), the New Ground
l.ease and any amendments thereto shall also be subject to and subordinate to this
Agreement and the tenant under the New Ground Lease shall be required to assume the
ongoing obligations of the Legal Owner and Non-LIHTC Applicant under the Ground
Lease pursuant to this Agreement for the balance of the term of this Agreement.

If the Ground Lease or any New Ground Lease is terminated and Owner does not enter
into a New Ground Lease, Owner shall assume all of the ongoing obligations of Applicant
pursuant to this Agreement for the balance of the term of this Agreement.

In the event of any conflict between the terms of the Agreement and the Ground Lease,
the terms of this Agreement shall govern.

Notwithstanding anything in the Agreement to the contrary, if the Ground Lease or/and
New Ground Lease is terminated prior to the date of the issuance of any Completion
Notice hereunder, then Owner shall have the right, but not the obligation, upon written
notice given within 15 business days of the termination of the Ground Lease or any New
Ground Lease to the Department, to terminate this Agreement. To the extent Owner
elects to terminate this Agreement, then the parties hereto shall not be entitled to the
benefits of the Program and shall comply with the Resolution without the benefits of the
Program hereunder.

Notwithstanding any provision of this Agreement to the contrary and notwithstanding the
Owner's execution of this Agreement, the Department agrees to look only to Applicant for
satisfaction of all obligations of Applicant under this Agreement arising or accruing up to
the date of any termination of the Ground Lease (including, without limitation, any
indemnification provisions relating thereto or to such period), and Owner and its
successors and assigns shall in no event be liable for any thereof. -

Owner agrees that it will promptly execute and deliver to the Department such documents
as the Department may reasonably request to effectuate the terms of this Agreement,
including but not limited to, a subordination, non-disturbance and attornment agreement(s}
subordinating the Owner’s interest under the Ground Lease to this Agreement.

Transfer of Additional Floor Area.

For the purposes of this Section, “Additional Floor Area” shall mean any Floor Area not
used on the Premises.

(i) Applicant shall deposit any and all proceeds generated by the sale or transfer of
additional Floor Area created in accordance with this Agreement (“IH Proceeds”), with
HPD, its designee, or a depository approved by HPD (‘Depository”). Each transfer of
additional Floor Area shall be evidenced by an executed sales contract or contracts
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(each a “PSA") which shall be for a minimum sales price per square foot of such
additional Floor Area equal to: (1) the price per square foot of land for existing
developable sites in the Community Board which the Premises are located on the date
of such sale, as determined by HPD, or (2) such other price as may be approved by
HPD, including, but not limited to, the best price attainable for additional Floor Area
within the geographic area in which the additional Floor Area from the
Premises/Generating Site may be used. The PSA shall name a Depository for the |H
Proceeds. HPD will not issue a Permit Notice or a Certificate of Floor Area
Compensation until HPD is in receipt of an executed PSA and the IH Proceeds have
been deposited as further described below. Notwithstanding the foregoing, with HPD's
prior written consent, Applicant may use such Additional Floor Area for Other Affordable
Projects, as defined below or for the Premises including, but not limited to, funding of
additional reserves. :

(i) IH Proceeds may be used with HPD approval to create, rehabilitate or preserve
additional affordable housing in accordance with HPD term sheets (“Other Affordable
Housing Projects”). The use of IH Proceeds must be expressly approved by HPD.

[No further text; signatures immediately foliow]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
set forth above.

Department of Housing Preservation and
Development of the City of New York

-,
By: L’(/' Q"JQY‘“A‘""

Name: Patricia Zafiriadis -
Title: Associate Commissioner for Housing Incentlves

APPROVED AS TO FORM BY
STANDARD TYPE OF CLASS
FOR USE UNTIL DECEMBER 31, 2019

s/ Amrita Bartha
Acting Corporation Counsel

STATE OF NEW YORK )
) 8S:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Patricia Zafiriadis , personally known to me or proved to me on the
basis of satisfactory evidence to be the mdtwdual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [herlhis signature on the instrument, the individual, or the person on behalf of which the

individual acted, executed the instrument.
/Z;Z,fh

NOTARY W

HANREN AVI
NOTARY PUBLIC, Grete ot P..‘”“‘“
Quallggd inzm
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J2 OWNER LLC
a Delaware limited liability company

By: J2 Investor LLC,
a Delaware limited liability company,
its sole member

By: J2 147-07 94TH AVENUE LLC,
a Delaware limited liability company,
its managing member -

By: J2 Jamaica 94 Equities LLC,
a New York limited liability company,
its managing member

By: //Vﬁ ‘

_I;I/aﬁ-ue: Ronen Haron
itle:  Authorized Signatory

STATE OF NEW YORK )
- ) SS:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Ronen Haron, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [herhis signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument. .

NOTARY LIC

TYLER H:- GABLENZ:
Notary Public, State of New York
Registration #01 GAS3363825
Qualified In Westchester County
Comimission Expirgs Feb. 8, 2020
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J2 147-07 94TH AVENUE LI |LLC
a Delaware limited liability company

By: J2 147-07 94th Avenue LLC,
a Delaware limited liability company,
its managing member

By: J2 Jamaica 94 Equities LLC,
a New York limited liability company,
its managing member

Napaé: Roner Haron

Title: Authorized Signatory

By:

. STATE OF NEW YORK )
' - ) S8S:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Ronen Haron, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument.

NOTAIW‘PUBLIC

TYLER H. GABLENZ
Notary Public, State of New York
Registration #01GAG336625
Qualified n Westchester County
Coramission Expires Feb. 8, 2020
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JAMAICA Il HOUSING DEVELOPMENT FUND CORPORATION, a
not for profit corporation incorporated under the laws
of New York State—

By

Name-Lee Washawsky

Title: Secretary/Treasurer

STATE OF NEW YORK )
_ ) SS:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Lee Warshavsky, personally known to' me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the

‘individual acted, executed the insirument. -

' NOTWPUBLIC

TYLER H. GABLENZ
Notary Public, State of New York
Registration #01GAG336625
Qualified In We stchester County
Commission Expires Feb. 8, 2020
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Agreed and Accepted Solely as to
Section 33 of this Agreement

LAMNB & SEA DEV ENT CORP,
By: (Q&

Name:

Title:

Rdm %’—QKJA / 7’70{ ofczé’\.
Pl &a{% 8S:

STATEO
COUNTY OF
On this 23 day of December, 2019, beforg me, the undersigned, a Notary Public in and for said

State, personally appeared #a.. o , personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subsctibed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that

.+ - by [her]his signature on the instrument, the individual, or the person on behalf of which the

individual acted, executed the instrument.

JACK RANCE 4/%’—'_‘\

. §'lw'<ﬁ Notary Public - State of Flarida | NOTAR}PUBLIC

i Commissian # GG 304470

B
R r\-dg My Comm. Expires Mas 3,203
ced through National Notary Assn,
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EXHIBIT A
- PROPERTY DESCRIPTION
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Fidelity National Title Insurance Company

ALL NEW YORK TITLE AGENCY, INC.
SCHEDULE A

Title No.: ANY2019-4243C

ALL that certain plot piece or parcel of land, situate, lying and being in Jamaica in the Borough and County of
Queens, City and State of New York, bounded and described as follows:

BEGINNING at a point on the northerly side of 94th Avenue (formerly known as Johnson Avenue) distant
60.97 feet (61.24 feet — survey) easterly from the corner formed by the intersection of the northerly side of 94th
Avenue with the easterly side of Sutphin Boulevard (as widened);

THENCE easterly along the northerly side of 94th Avenue, a distance of 328.25 feet to the easterly line of Lot
30 on a certain map entitled, “Map of Talfourd Lawn in Jamaica, Long Island, surveyed April, 1870 by E.W.
Conklin filed July 11, 1871 as Map No. 460,

THENCE northerly at right angles to the northerly side of 94th Avenue and along the easterly line of said Lot
30, a distance of 93.07 feet;

THENCE westerly and parallel with the northerly side of 94th Avenue, 35.03 feet;

THENCE northerly at right angles to the preceding course, 7.01 feet to the southerly side of Lot 27 as laid out
on the above mentioned map;

THENCE westerly at right angles to the preceding course and along the southerly line of Lot 27, a distance of
15.01 feet to the westerly line of said lot;

THENCE northerly at right angles to the preceding course and along the westerly side of said Lot 27, a distance
of 13.21 feet;

THENCE westerly parallel with the northerly side of 94th Avenue and distant 113.29 feet northerly therefrom
when measured at right angles to said Avenue, a distance of 107.41 feet;

THENCE South 11 degrees 25° 00” East .09 feet;
THENCE South 73 degrees 03° 30” West 159.84 feet;
THENCE South 11 degrees 25’ 00” East along a line which is the prolongation in a southerly direction of the

east side of the bridge abutment of the Long Island Railroad bridge over Guilford Street 113.73 feet to the
northerly side of 94th Avenue, at the point or place of BEGINNING.



EXHIBIT B _
AFFORDABLE HOUSING PLAN
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THE CITY OF NEW YORK
DEPARTMENT OF HOUSING PRESERVATION AND DEVELOPMENT
OFFICE OF DEVELOPMENT
100 GOLD STREET, ROOM 5G, NEW YORK, NEW YORK 10038
(212) 863-8228

AFFORDABLE HOUSING PLAN APPLICATION PURSUANT TO
THE VOLUNTARY INCLUSIONARY HOUSING PROGRAM

Please indicate “Not Applicable” or “NA” where appropriate. Do not feave any lines blank.

1. Applicant: J2 Owner LLC, 12 147-07 94th Avenue Ui LLC {Beneficial Owners)
Address: 316 West 118 Street, New York, NY 10026
Fax:
Email:.  __ Ban@artimusyccom

Primary Contact (Name, Phane, Email}):
Evan Kashanian, 212-996-5100, evan@artimusnyc.com

2. Owner (if different); Jamaica Il Housing Development Fund Corporation (and applicant)

Address: 247 West 37th Street, 4th Floor, New York, NY 10018
Fax: (212) 757-0571
" Email: lwarshavsky@shfinc.org

Primary Contact (Name, Phone, Email}:
Lee Warshavsky , (212) 265-6530 ex 125, lwarshavsky@shfinc.org

3. Administering Agent: 12 147-07 94th Avenue LI LLC

Address: 316 West 118th Street, NY, NY 10026
Fax:
Email: evan@artimusnyc.com

Primary Contact (Name, Phone, Email):
Evan Kashanian, 212-996-5100, evan@artimusnyc.com

4, General Contractor: Artimus Construction Inc.

Address: 316 West 118 Street, New York, NY 10026
Fax: '
Email: Evan@artimusnyc.com

Primary Contact (Name, Phone, Email):
Evan Kashanian, 212-996-5100, evan@artimusnyc.com

5. Architect:  GF55 Architects LLP

Address: 19 W. Z1th Street, New York, NY 10010
Fax:
Email:  __ shay@gf55.com

Primary Contact (Name, Phone, Email}:
Shay Alster, 212 352 3099, shay@gf55.com

Application updated March 2017



6. Attorney and Firm; _Martin Siroka, Katten Muchin Rosenman LLP

Address: 575 Madison Avenue, New Yark, NY 10022

Email: m.sirocka@katten.com

Primary Contact (Name, Phone, Email):

Martin Siroka, 212-940-6679, m.siroka@katten.com

7. location of Affordable Housing Units
Street Address: 147-25 94th Avenue

Borough: Queens
Block(s)/Lot(s): __ 9998/25
Community Board: 12

8. Inclusionary Housing District of Affordable Housing Units
ER-10 Inclusionary: YES
Is project privately financed? {Yes/No) No
JIH .Designatéd Area (Insert ZR section reference, e.g., §23-154, §23-952, §98-23, §62-
352, etc.):
" ElSpecial District: _{DJ} Special Downtown Jamaica District

OOCther (please explain):

9. Unit Count
Total units in project: 543 Total IH units in project: 117 Super's units: 2

For projects with more than one building:
1. Address for first building:

Total units in first building: Total IH units in first building: Super'sunits:
2. Address for second building:
Total units in second building: - Total IH units in second building: ‘Super’s units: __

For additional buitdings, please add additional pages as needed.

income Distribution of Affordable Housing Units:
Number of low-income units {equal to or less than 80% AMI): _ 117
Number of moderate-income units {equal to or less than 125% AMI}:

Number of middie-income units {equal to or less than 175% AMI):

1C. If publicly financed, list all sources of governmental assistance; including tax credits, bond

financing, and land disposition programs:
City Subsidy, Bond financing, LIH Tax Credits

Tax Exemption to be requested: __ Yes Article XI

Application updated March 2017



11, Type of Project (check all that apply)

Construction type:

ENew Construction -
OPreservation
[OSubstantial Rehabilitation

Location of Floor Area Compensation:
[Z10n-site
OOff-site
C10n-site and Off-site

Inclusionary Units: _ Non-Inclusionary Units:
ElRental ERental
OHomeownership OHomeownership

ONot Applicable

Electric Utility Systems:
CON/A — Not Used

(@ Individual unit heating systems utilizing electric resistance heated PTACs or heat pumps
I Individual unit hot water systems heated by electrically powered boilers
ClElectric stoves

12. If the project will contain a condominium or cooperative structure, please describe the structure
and the use of each unit. If not, please indicate N/A:

There will be four separate condominium units - 1) containing the low income residential units,
2) non-tax code income restricted units/market rate units,
3) retail space, 4) parking unit with 146 spaces

| T S
Authorized Signature of Applicant% e
//—' . "./

Print name: Robert Ezrapour \’

Date: 12/3/19 i >

Application ubdated March 2017



EXHIBIT C
AFFORDABLE HOUSING UNITS
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147-25 94th Avenue

EXHIBIT C

Apartments Apartments
Construction Floor | Marketing Floor | Apt# # Bedrooms Construction Floor | Marketing Floor Apt# # Bedrooms
5 5 604 0 14 14 1408 0 Unlt Summary
5 5 505 - 1 14 14 1411 2 # Bedropms # Units
5 5 506 2 14 14 1413 . 1 Studios 24
5 5 510 1 14 14 14144 1 1 Bedroom 61
8 6 601 1 14 14 1415 1 2 Bedroarns 32
3] B 607 0 14 14 1416 1 3 Bedrooms 0
] 5] g10 1 14 14 14147 1 Total 117
6 B 511 2 15 15 1507 0
6 6 614 1 15 15 1511 2
6 - B 615 1 15 15 1513 1
] 6 616 1 15 15 1514 1
7 7 704 0 15 15 1615 1
7 7 707 0 15 5 1516 1
7 7 714 1 15 15 1518 2
7 7 715 1 16 16 1602 1
7 7 716 1 16 C 16 1604 0
7 7 718 2 16 16 1613 1
7 7 725 2 16 16 1614 1
8 B 802 1 16 16 1615 1
8 8 809 0 16 16 1617 1
8 B 814 1 16 16 1618 2
8 8 815. 1 16 16 1623 1
8 8 816 1 17 7 1708 4]
8 B 818 2 17 17 1714 1
8 B 825 2 17 17 1715 1
9 904 0 17 17 1716 1
9 9 905 2 17 i7 17148 2
9 9 907 0 17 17 1725 2
9 9 914 1 18 18 1802 1
9 ] 915 1 18 18 1809 0
9 9 916 1 18 18 1814 1
9 9 925 2 18 18 1815 1
10 10 1004 0 18 18 1818 1
10 10 1011 2 18 18 1818 2
10 10 1013 1 18 18 1825 2
10 10 1014 1 19 19 1808 4]
10 10 1015 1 19 19 1911 2
10 10 1023 1 19 19 1914 1
10 10 1026 2 19 19 1915 1
1 i1 1102 1 19 19 1916 1
11 11 1104 0 19 19 1918 2
11 i1 1107 0 19 19 1925 2
11 11 1111 2 20 20 2002 1
11 11 1114 1 20 20 2009 4]
11 11 1115 1 20 20 2011 2
12 12 1204 0 20 20 2014 1
12 12 1207 0 20 20 2015 1
12 12 1214 1 20 20 2016 1
12 12 1215 1 20 20 2018 2
12 12 1216 1 21 21 2709 o)
12 12 1218 2 21 21 2111 2
12 12 1226 2 21 21 2114 1
13 13 1302 1 22 22 2209 4]
13 13 1304 4] 22 22 2211 2
13 13 1314 1 22 22 2218 2
13 13 1315 1 22 22 2225 2
13 13 1316 1 23 23 2308 4]
13 13 1324 0 23 23 2311 2
13 13 1325 2

Super / Resldent Manager Unit{s)

Construction Floor | Marketing Floor Apt Bdrms
5 5 513 2
6 B 605 2




EXHIBIT D _
SCHEDULE OF RENTS AND EXPENSES
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147-25 94th Avenue EXHIBIT D

Inclusionary Housing Units -- Rents*

‘ Maximum Legal Regulated
# Units Income Band/AMI Level HDC Preferential Rent** Rent***
Studio 7 $215 {Shelter Rent) $1,212
1 Bedroom 19 80% $283 (Shelter Rent) $1,526
2 Bedroom 6 $425 {Shelter Rent) $1,843
Total 32

Inclusionary Housing Units -- Rents*

Maximum Legal Regulated

# Units Income Band/AM| Level HDC Preferential Rent** Rent***
Studio 17 $683 (47% AMI) - 81,212
1 Bedroom 42 80% " 865 {47% AMI) $1,526
2 Bedroom . 26 $1,050 {47% AMI) 51,843
Total 85

*Tenants are responsible for paying electricity, including electricitcity for electric stove.

*#|nitial Preferential Rents may increase or decrease as determined by HDC; however, Preferential Rents shall not
exceed the Maximum Legal Regulated Rent.

*** The maximum Legal Regulated Rent is 30% of 80% of the Income Index as defined in the New York City Zoning
Resolution, including applicable utility allowances.Maximum Legal Regulated Rent are subject to adjustment as set
forth in Schedule B to the HDC Reguiatory Agreement. The parties shall amend this agreement to reflect any such
adjustment.



147-25 94th Avenue

543 Total Units
117 Inclusionary Housing Units

EXHIBIT D

Total Expenses

Operating Expenses* Amount Per Unit
Legal $119,460 $220
Accounting $16,000 $29
Management Fee $615,453 . $1,133
Fire/Liability Insurance $325,800 5600
Benchmarking $495 51
TC Monitoring 517,500 532
Heating $417,250 $768
Electricity & Cooking Gas $273,716 $504
Water/Sewer $455,637 $839
Supplies/Cleaning/Exterminating $225,315 5415
Repairs/Replacement $380,100 5700
Super & Maintenance Salaries 5861,048 51,586
Elevator Maintenance & Repairs $42,000 77
Replacement Reserve $162,900 $300
Ground Rent Payments $1,200,000 $2,210
Real Estate Taxes (Assumes Article X! benefit) S0 50
$5,112,674 $9,416

*The expenses reflect the overall 147-25 94th Avenue project underwriting dated 12.04.19, which
comprises 543 units, of which 117 are Inclusionary Housing units.




- EXHIBIT E
STANDARD NEW YORK ENDORSEMENT

1. The following is added to the insuring provisions on the face page of this policy:

“ . Any statutory lien for services, labor or materials furnished prior to the date hereof,
and which has now gained or which may hereafter gain priority over the estate or interest of the
insured as shown in Schedule A of this policy.” '

2. Exclusion Number 5 is deleted, and the following is substituted:

5. Any lien on the Title for real estate taxes, assessments, water charges or sewer rents
imposed by governmental authority and created or attaching between Date of Policy and the
date of recording of the deed or other instrument of transfer in the Public Records that vests
Title as Shown in Schedule A.

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i}
modify any of the terms and provisions of the policy, (i) modify any prior endorsements, (jii)
extend the Date of Policy, or (iv) increase the Amount of Insurance. To the extent a provision of
the policy or a previous endorsement is inconsistent with an express provision of this
endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the
terms and provisions of the policy and of any prior endorsements.

IN WITNESS WHEREOF, Insurance Company of New York has caused
this Endorsement to be signed and sealed on its date of issue set forth herein.

DATED:

COUNTERSIGNED
Authorized Signatory

Insurance Company

BY:
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EXHIBITF
ADMINISTERING AGENT AGREEMENT
INCLUSIONARY HOUSING PROGRAM .
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Administering Agent Agreement
Inclusionary Housing Program

AGREEMENT made this 24th day of December, 2019, between the J2 147-07 94th Avenue LI
LLC (“Administering Agent”), having an office at c/o Artimus Construction Inc., 316 West 118"
Street, New York, NY 10026, and the Department of Housing Preservation and Development
("Department”), having an office at 100 Gold Street, Ninth Floor, New York, NY 10038.

WHEREAS, Administering Agent, J2 Owner, LLC and Jamaica |i Housing Development Fund
Corporation has executed a Regulatory Agreement with the Department, to create one hundred
seventeen (117) Affordable Housing Units of located at 147-25 94" Avenue, Jamaica, New
York (the “Affordable Housing Units”) in accordance with Section 23-90 (Inclusionary Housing),
inclusive of the Zoning Resolution (“Resolution”) and with the Inclusionary Housing Guidelines
(“Guidelines”); and |

WHEREAS, Administering Agent has agreed to ensure that the Affordable Housing Units are
rented in compliance with the Agreement at Rent-up and each subsequent vacancy and has
signed an agreement with the Appllcant to that effect; and _

WHEREAS, Administering Agent has been qualified to act as an Admlnlsterlng Agent by the
Department

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, it is hereby agreed that Administering Agent will assume the ongoing responsibility for
insuring that each Affordable Housing Unit is rented and upon vacancy re-rented in compliance
with the Regulatory Agreement. In addition, the Administering Agent shall (1) maintain records
setting forth the facts that form the basis of any affidavit submitted to the Department; (2)
maintain such records as the Department may require at the Administering Agent's office or |
other location approved by the Department; and (3) make all records and facts of the operation
of the Administering Agent available for the Department's inspection.

Notwithstanding any other remedy contained herein, the Department may commence an action
against Administering -Agent to require specific performance of Administering Agent's
obligations herein. Department reserves the right to replace Administering Agent in the event
that the Affordable Housing Units are not rented at Rent-up and each subsequent vacancy
thereafter in compliance with the Program.

‘This Administering Agent Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which together shall be deemed one and the same instrument.

[NO FURTHER TEXT APPEARS ON THIS PAGE]
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~ IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first
set forth above. : '

Department of Housing Preservation and
Development of the City of New York

Name: Patrlc:la Zafiriadis
Title: Associate Commissioner for Housing Incentlves

APPROVED AS TO FORM BY
STANDARD TYPE OF CLASS
FOR USE UNTIL DECEMBER 31, 2019

s/ Amrita Bartha
Acting Corporation Counsel

STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Patricia Zafiriadis , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [herlhis signature on the instrument, the individual, or the person on behalf of which the

individual acted, executed the instrument.
/%/

NOTARY PUBLIC

' VRRERAVIVA 1) 0.«
NOTARY PUBLIC, Stare ot Al
No, 2VAB0G 1 rap " Yo%

Quamied
¢ b in Queens Coun% .
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J2 147-07 94TH AVENUE LI LLC
a Delaware limited liability company

By: J2 147-07 94th Avenue LLC,
a Delaware limited liability company,
its managing member '

By: - J2 Jamaica 94 Equities LLC,
a New York limited liability company,
_its managing member

By: /Z fb

Name,Ronen Héron
Title:"Authorized Signatory

STATE OF NEW YORK )
. } SS:
COUNTY OF NEW YORK)

On this 23 day of December, 2019, before me, the undersigned, a Notary Public in and for said
State, personally appeared Ronen Haron, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that -
by [herlhis signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument.

-

NOTA UBLIC

TYLER H. GABLENZ
Notary Public, State of lNew Y’)ork
Registration #01 GA63366_5_
Qualified in Westche ster County
Commission Expires Feb. 8, 2020

33



| EXHIBIT G
AFFORDABLE HOUSING UNITS TRANSFEREE AGREEMENT

, a ~ having an address at
(“Affordable Housing Units Transferee”) to which ownership of
the Affordable Housing Units as defined in the Affordable Housing Regulatory Agreement dated
, 201__, (‘Agreement’) between (“Applicant”), a
, having an address at __ , and THE CITY OF NEW
YORK (“City"), acting by and through its Department of Housing Preservation and Development
(the "Department”), having an address at 100 Gold Street, New York, New York, 10038, has
been transferred in accordance with Section 11 of such Agreement on , 201__, by
execution hereof, specifically agrees to perform the obligations bestowed upon Affordable
Housing Units Transferee in such Agreement. Furthermore, Applicant shall continue to perform
the obligations bestowed upon Applicant after such transfer occurs. On and after such date of
transfer of ownership of the Affordable Housing Units, all notices, approvals, requests, waivers,
consents or other communications given or required to be given under such Agreement to
Applicant and/or Department also shall be in writing and sent or transmitted to Affordable
Housing Units Transferee as follows:

Attn:
Facsimile( )

with a copy to:

Attn:
Facsimile( )
[APPLICANT]
By:
[Name]
[Title]
[AFFORDABLE HOUSING UNITS
TRANSFEREE] _ ,
By:
[Name]
[Title]
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UNIFORM ACKNOWLEDGEMENTS

STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK)
On this day of , 201_, before me, the undersigned, a Notary Public in and
for said State, personally appeared , personally known to me or proved to me

on the basis of satisfactory evidence to be the individual whose name is subscribed to in the
within instrument and acknowledged to me that [s]he executed the same in [her]his capacity,
and that by [her]his signature on the instrument, the individual, or the person on behalf of which

the individual acted, executed the instrument.

‘NOTARY PUBLIC

STATE OF NEW YORK)
) SS:
COUNTY OF )
On this day of , 201_, before me, the undersigned, a Notary Public in and
for said State, personally appeared ' , personally known to me or proved to me

on the basis of satisfactory evidence to be the individual whose name is subscribed to in the
within instrument and acknowledged to me that [s]he executed the same in [her]his capacity,
and that by [her]his signature on the instrument, the individual, or the person on behalf of which

the individual acted, executed the instrument.

NOTARY PUBLIC
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| EXHIBITH
MEMORANDUM OF REGULATORY AGREEMENT

THIS MEMORANDUM OF REGULATORY AGREEMENT made this _  day of
7 , 201[#], by and among JAMAICA 1l HOUSING DEVELOPMENT FUND
CORPORATION, a New York not-for-profit corporation, having its office at 247 West 37" Street,
4" Floor, New York, New York 10018, (the “Legal Owner”) and J2 OWNER LLC, a Delaware
limited liability company having its office at ¢/o Artimus Construction Inc., 316 West 118" Street,
New York, NY 10026 (the “Non-LIHTC Applicant”), J2 147-07 94TH AVENUE LI LLC, a
Delaware limited liability company having its office at c/fo Artimus Construction Inc., 316 West
118" Street, New York, NY 10026 (the “LIHTC Applicant” together with Non-LIHTC Applicant,
. collectively, “Applicant”, and Applicant together with Legal Owner, collectively, “Sponsor”).

WITNESSETH THAT:

1. Land & Sea Development Corp. (the “Owner”) has conveyed leasehold title to the premises
located in the County of Queens, City and State of New York, currently identified as Block
9998, Lot 0025 on the Tax Map of the City (as shall be improved by Sponsor pursuant to this
Regulatory Agreement), (the “Premises”), more particularly described in Exhibit A attached
"hereto and made a part hereof to the Legal Owner and Non-LIHTC Applicant pursuant to that
certain Lease dated as of December__, 2019 (the “Ground Lease"); _

2. The Applicant has covenanted and agreed for and on behalf of itself, its successors, assigns,
heirs, grantees and lessees, which covenants shall be covenants running with the land to
provide Affordable Housing on the Premises in accordance with the Regulatory Agreement
(‘Regulatory Agreement”), dated as of December 24, 2019 among Sponsors and the City of
New York, a municipal corporation acting through its Department of Housing Préservation and
Development (“HPD") and recorded in the Office of the City Register Queens County on [insert
date] as CFRN [insert CFRN number], the provisions of which are by this reference made a part
hereof and Section 23-90 (Inclusionary Housing), inclusive of the Resolution.

3. The Regulatory Agreement and_ the covenants therein, shall run with the land that constitutes
the Premises in accordance with the terms therein.

4, This Memorandum of Regulatory Agreement is intended to provide constructive notice of the
existence and terms of the Regulatory Agreement and in no way modifies or amends the
Regulatory Agreement. If any provisions of this Memorandum of Regulatory Agreement conflict
with the Regulatory Agreement, the terms of the Regulatory Agreement shall prevail. The
Applicant at its sole cost and expense shall cause this Memorandum of Regulatory Agreement
to be recorded against each tax lot within the zoning lot containing the Affordable Housing
whether or not such tax lot existed at the time the Regulatory Agreement was recorded.

NO FURTHER TEXT
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IN WITNESS WHEREOF, this Memorandum of Regulatory Agreement has been executed as of
the date first set forth above.

Department of Housing Preservation and
Development of the City of New York

By:

Name: '
Title: Associate Commissioner for Housing Incentives

APPROVED AS TO FORM BY
STANDARD TYPE OF CLASS
FOR USE UNTIL

s/
Acting Corporation Counse!

STATE OF NEW YORK )

} SS:
COUNTY OF NEW YORK)
On this__ day of , 20__, before me, the undersigned, a Notary Public in and for said
State, personally appeared , personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [herjhis capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument.

NOTARY PUBLIC
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J2 OWNER LLC
a Delaware limited liability company

By: J2 Investor LLC,
a Delaware limited liability company,
its sole member

By: . J2147-07 94TH AVENUE LLC,
a Delaware limited liability company,
its managing member

By:  J2 Jamaica 94 Equities LLC,
a New York limited liability company,
its managing member

By:

Name:
_ Titie:

STATE OF NEW YORK )

) SS:
COUNTY OF NEW YORK)
On this___ day of , 20__, before me, the undersigned, a Notary Public in and for said
State, personally appeared , personally known to-me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s}he executed the same in [her]his capacity, and that
by [her]his sighature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument. '

NOTARY PUBLIC
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J2 147-07 94TH AVENUE LI LLC
a Delaware limited liability company

By: J2 147-07 94th Avenue LLC,
a Delaware limited liability' company,
its managing member

By: J2 Jamaica 94 Equities LLC,

a New York limited liability company,
its managing member

By:

Name:
Title:

STATE OF NEW YORK )

_ ) SS:
COUNTY OF NEW YORK)
On this__ day of , 20__, before me, the undersigned, a Notary Public in and for said
State, personally appeared . personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument.

NOTARY PUBLIC
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JAMAICA Il HOUSING DEVELOPMENT FUND CORPORATION, a
not for profit corporation incorporated under the laws
of New York State

By:

Name:
Title:

STATE OF NEW.YORK )

) SS:
COUNTY OF NEW YORK)
On this__ day of , 20__, before me, the undersigned, a Notary Public in and for said
State, personally appeared , personally known to me or proved to me on the

basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her}his capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument.

NOTARY PUBLIC
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LAND & SEA DEVELOPMENT CORP.

By:

Name: .
Title:

STATE OF NEW YORK )
- yss:
COUNTY OF NEW YORK)

On this__ day of , 20, before me, the undersigned, a Notary Public in and for said
State, personally appeared ., personally known to me or proved to me on the
basis of satisfactory evidence to be the individual whose name is subscribed to in the within
instrument and acknowledged to me that [s]he executed the same in [her]his capacity, and that
by [her]his signature on the instrument, the individual, or the person on behalf of which the
individual acted, executed the instrument. '

NOTARY PUBLIC
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EXHIBIT |
INVESTIGATION CLAUSE

(a) The parties to thls Agreement agree to cooperate fully and faithfully with any

investigation, audit or inquiry conducted by a State of New York (State) or City of

New York (City) governmental agency or authority that is empowered directly or by
designation to compel the attendance of witnesses and to examine witnesses under
oath, or conducted by the Inspector General of a governmental agency that is a party
in interest to the transaction, submitted bid, submitted proposal, contracts, lease,
permit, or license that is the subject of the investigation, audit or inquiry.

(b) If any person who has been advised that his or her statement, and any information

(c)

from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other governmental agency or
authority empowered directly or by designation to compel the attendance of witness
and to examine witnesses under oath concerning the award of or performance under
any transaction, agreement, lease, permit, contract, or license entered into with the
City, the State or any political subdivision or public authority thereof, or the Port
Authority of New York and New Jersey, or any local development corporation within
the City, or any public benefit corporatlon organized under the laws of the State of
New York, or;

If any person refuses to testify for a reason other than the assertion of his or her
privilege against self-incrimination in an investigation, audit or inquiry conducted by a
City or State governmental agency or authority empowered directly or by designation
to compel the attendance of witness and to take testimony under oath, or by the
Inspector General of the governmental agency that is a party in interest in, and is
seeking testimony concerning the award of, or performance under, any transaction,
agreement, lease, permit, contract, or license entered into with the City, the State, or
any political subdivision thereof or any local development corporation within the City,
then; -

(d) The commissioner or agency head whose agency is a party in interest to the

transaction, submitted bid, submitted proposal, contract, lease, permit, or license
shall convene a hearing upon not less than five (5) days written notice to the parties
involved to determine if any penalties should attach for the failure of a person to
testify.

(e) If any non-governmental party to the hearing requesis an adjournment, the

commissioner or agency head who convened the hearing may, upon granting the
adjournment, suspend any contract, lease, permit, or license pending the final
determination pursuant to paragraph (g) below without the City incurring any penalty
or damages for delay or otherwise.

The penalties which may attach after a final determination by the commissioner or
agency head may include hut shall not exceed:

(1) The disqualification for a period not to exceed five (5) years from the
date of an adverse determination for any person, or any entity of

42



which such person was a member at the time the testimony was
sought, from submitting bids for, or transacting business with, or
entering into or obtaining any contract, lease, permit or license with or
from the City; and /or

(2) The cancellation or termination of any and all such existing City
contracts, leases, permit, or licenses that the refusal to testify
concermns and that have not been assigned as permitted under this
agreement, nor the proceeds of which pledged, to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the
notice scheduling the hearing, without the City incurring any penalty or
damages on account of such cancellation or termination; moneys
lawfully due for goods delivered, work done, rentals, or fees accrued
prior to the cancellation or termination shall be paid by the City.

(g) The commissioner or agency head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in
paragraphs (1) and (2) below. He or she may also consider, if relevant and
appropriate, the criteria established in paragraphs (3) and (4) below in addition to
any other information which may be relevant and appropriate:

('I) The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including but
not limited to the discipline, discharge, or disassociation of any person
failing to testify, the production of accurate and complete books and
records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony is sought.

(2) The relationship of the person who refuses to testify to any entity that
is a party to the hearing, including, but not limited to, whether the
person whose testimony is sought has an ownership interest in the
entity and/or the degree of authority and respon5|b|I|ty the person has
within the entity.

(3) The nexus of the testimony sought to the subject entity and its
contracts, leases, permits or licenses with the City.

(4) The effect a penalty may have on an unaffiliated and unrelated party
or entity that has a significant interest in an entity subject to penalties
under (f) above, provided that the party or entity has given actual
notice to the commissioner or agency head upon the acquisition of the
interest, or at the hearing called for in (d) above gives notice and
proves that such interest was previously acquired. Under either
circumstance the party or entity must present evidence at the hearing
demonstrating the potential adverse impact a penalty will have on
such person or entity.
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(1) The term “license” or “permit” as used herein shall be defined as a
license, permit, franchise or concession not granted as a matter of
right.

(2) The term “person” as used herein shall be defined as any natural
person doing business alone or associated with another person or
entity as a partner, director, officer, principal or employee.

(3) The term “entity” as used herein shall be defined as any firm,

partnership, corporation, association, or person that receives

. moneys, benefits, licenses, leases, or permits from or through the
city or otherwise transacts business with the City.

(4) The term “member” as used herein shall be defined as any person
in association with another person or entity as a partner, officer,
principal or employee. '

(i) In addition to and notwithstanding any other provisions of this Agreement the Commissioner
or agency head may in his or her sole discretion terminate this Agreement upon not less
than three (3) days written notice in the event the contractor fails to promptly report in writing
to the Commissioner of Investigation of the City of New York any solicitation of money,
goods, requests for future employment or other benefit or thing of value, by or on behalf of
any employee of the City or other person, firm, corporation or entity for any purpose which
may be related to the procurement or obtaining of this Agreement by the Contractor, or
affecting the performance of this Agreement.
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EXHIBIT J
[NEXT PAGE: DEVELOPMENT BUDGET]
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147-25 94th Avenue EXHIBIT J

543 Total Units
117 Inclusionary Housing Units

Sources and Uses*

Construction Sources Amount Per Unit
First Mortgage (HDC TE Bonds) $43,980,000 580,994
First Mortgage (HDC Non VC TE Bonds) $25,105,000 546,234
First Mortgage (HDC TX Bank Loan) 525,105,000 $46,234
Second Mortgage (Lender: HDC Mix&Match) $30,600,000 $56,354
Third Mortgage {Lender: HPD Mix&Match) 556,034,276 $103,194
Deferred Construction Interest $5,577,486 $10,272
Developer Equity 528,000,000 551,565
Deferred Reserves 5543,000 $1,000
LIHTC Equity $15,933,227 529,343
Deferred Developer's Fee $9,805,500 $18,058
Total Sources $240,683,489 $443,248
Permanent Sources Amount Per Unit
First Mortgage {(Conventional Loan) $79,055,000 $145,589
Second Mortgage (Lender: HDC Mix&Match) $30,600,000 556,354
Third Mortgage (Lender: HPD Mix&Match) 556,034,276 $103,194
Deferred Construction Interest 55,577,486 510,272
Developer Equity $30,000,000 555,249
LIHTC Equity $35,416,727 $65,224
Brownfield Equity $4,000,000 57,366
Total Sources $240,683,489 $443,248
Uses Amount Per Unit
Land Lease Cost 511,750,000 521,639
Construction Cost 5174,615,000 $321,575
Soft Cost $43,423,489 $79,970
Developer Fee $10,895,000 420,064
Total Uses $240,683,489 $443,248

*The sources and uses reflect the overall 147-25 94th Avenue project underwriting dated 12.04.19,

which comprises 543 units, of which 117 are Inclusionary Housing units.



EXHIBIT K

FORM OF SNDA
THIS SUBORDINATION AND NON-DISTURBANCE AGREEMENT ("Agreement"), made as of
this __ day of , 20__, by [LENDERY], a [national banking association], having an office
at , ("Mortgagee" or “Lender”), in favor of THE CITY OF NEW

YORK, (the “City") a municipal corporation acting by and through its DEPARTMENT OF
HOUSING PRESERVATION AND DEVELOPMENT, having an office at 100 Gold Street, New
York, New York 10038 {("HPD").

WHEREAS, Mortgagee holds a certain mortgage or mortgages dated of even date herewith, as
" follows: (a) [Construction Loan Mortgage, Assignment of Leases and Rents and Security
Agreement, dated of even date herewith], in the principal amount of $ ; (b} [describe
all subordinate mortgages, if any], in the principal amount of $ and each
made by_[Borrower], a [describe type of entity] (“Applicant” or "Borrower”) [and describe owner
if different than applicant ("Owner")] in favor of Lender to secure, among other things, the
aggregate principal sum of DOLLARS AND CENTS
($__ ) or so much thereof as may be advanced pursuant thereto, and
interest, (the “Mortgage(s)’) covering the premises described in Schedule A annexed hereto
and incorporated herein ("Premises”);

WHEREAS, HDC, HPD, Jamaica Il Housing Development Fund Corporation\(“HDFC”) and
Borrower have entered into that certain Regulatory Agreement, dated December 24, 2019 (the
"HDC Regulatory Agreement"}; and

WHEREAS, HPD, HDFC and Borrower have also entered into a certain Regulatory Agreement
("HPD Regulatory Agreement") dated December 24, 2019, which Regulatory Agreement is
intended to be recorded against the Premises immediately following execution and delivery
thereof; and

WHEREAS, the HPD Regulatory Agreement was entered into under the Inclusionary Housing
Program, which is governed by Sections 23-90 (Inclusionary Housing), inclusive of the New
York City Zoning Resolution (the “Resolution”) and the [nclusionary Housing Program
Guidelines (the “Guidelines”) (the Guidelines and the Resolution are collectively referred fo as
the "Program”); and ' '

WHEREAS, the HPD Regulatory Agreement provides that no Borrower shall mortgage or
otherwise encumber their respective interests in the Premises or the HPD Regulatory
Agreement other than in accordance with the terms thereof and that, if HPD consents to a
mortgage foan, the lender must subordinate the loan to all of the terms and conditions of the
HPD Regulatory Agreement and

WHEREAS, Borrowers have entered into the Mortgage, and other instruments, evidencing or
securing obligations on the Premises with the Mortgagees (collectively, the "Other Loan
Documents” the Mortgage and the Other Loan Documents are referred to collectively as the
"Loan Documents"); and '

WHEREAS, HPD has consented to the Loan Documents on the condition that the Mortgagees

subordinate the Loan Documents to all the terms and conditions of the HPD Regulatory
Agreement in the manner hereinafter described.
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NOW THEREFORE, for good and valuable consideration, the receipt whereof is hereby
acknowledged, Mortgagee hereby represents to and agrees with HPD, notwithstanding any
contrary term, provision, agreement, covenant, warranty, and/or representation contained or
implied in any Loan Documents or any other document execuied in connection with the
Premises, that:

1.

The Loan Documents are and shall continue to be subject and subordinate to the terms,
covenants, agreements, and conditions of the Regulatory Agreement.

As used in this Agreement (a) the term "Mortgage" shall refer to any amendments,
replacements, substitutions, extensions, modifications, or renewals thereof, and (b) the
term "Mortgagee” shall include the Mortgagee's successors and assigns. :

As used in this Agreement, the phrase "subject and subordinate" means that:

(a) to the extent there are any inconsistencies between the provisions of the
Regulatory Agreement and any provisions of the Loan Documents, the provisions
- of the Regulatory Agreement shall take priority over the inconsistent provisions of

the Loan Documents, except as provided herein; and

{b) . if Mortgagee or if any person or entity becomes the owner of the Premises
(including, if the Premises is defined as a leasehold interest as well as a fee
interest, the owner of such leasehold interest) by foreclosure, conveyance in lieu
of foreclosure, or otherwise ("New Owner"), (i) the Regulatory Agreement shall
continue in full force and effect and the Mortgagee and New Owner shall have no
right to disturb the rights of HPD under the Regulatory Agreement, {ii) HPD shall
not be named as a defendant in any action or proceeding to foreclose the
Mortgage or otherwise enforce the Mortgagee's or New Owner's rights
thereunder, except as set forth below, and (iii) the Premises shall be subject to
the Regulatory Agreement in accordance with the provisions thereof; provided,
however, that Mortgagee and New Owner shall not be liable for any act or
omission of Applicant or bound by any subsequent amendment of or modification
to the Regulatory Agreement without its written consent. Subject to the
foregoing, nothing contained herein shall prevent the Mortgagee or New Owner
from naming HPD in any foreclosure or other action or proceeding initiated by the
Mortgagee or New Owner pursuant to the Mortgage to the extent necessary
under applicable law in order for the Mortgagee or New Owner to avail itself of
and complete the foreclosure or other remedy.

Upon a declaration of default under the Regulatory Agreement, HPD shall give Mortgagee
notice thereof by facsimile, hand delivery or reputable overnight courier and a reasonable
opportunity to cure (if such default can be cured), provided, however, that Mortgagee shall
have no obligation to cure any such default. If Mortgagee cures the default during such
cure period (if any) or has commenced to cure the specified default within such period and
is diligently pursuing completion of such cure, or has commenced the exercise of remedies
under the Loan Documents within such period, HPD shall not exercise any of the remedies
under Section 18(b) of the Regulatory Agreement by reason of such default .Nothing herein
shall limit HPD's right to consent to a replacement manager pursuant to Paragraph 6
herein. : '
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10.

If HPD freezes the Operating Account(s) pursuant to Paragraph 18(b) of the Regulatory
Agreement, HPD will allow Mortgagee to use funds therein to make payments due under
the Loan Documents, provided that there are sufficient funds in the Operating Account(s) to
pay for reasonable and customary operating expenses for the Premises. Mortgagee
hereby acknowledges that it has no interest in or rights to any funds held in the Special
Reserve Fund Accounts pursuant to the Regulatory Agreement.

Notwithstanding anything contained in the Regulatory Agreement or'the Loan Documents,
neither HPD nor Mortgagee may assume responsibility for management of the Premises or

- designate a third party to manage the Premises without the consent of the other. If, in the

exercise of its remedies under the Regulatory Agreement, HPD notifies Mortgagee of its
intention to install a replacement manager of the Premises, then Mortgagee's consent to
such manager shall not be unreasonably withheld or delayed. If, in the exercise of its
remedies under the Loan Documents, Mortgagee notifies HPD of its intention to install a
replacement manager of the Premises, then HPD's consent to such manager shall not be
unreasonably withheld or delayed. '

Upon a casualty to a bui!ding on the Premises,

(a) where the repair or reconstruction cost is more than thirty-five percent {35%) of -
the replacement value of a building on the Premises, Mortgagee shall have the
right to determine whether insurance proceeds are applied for the reconstruction
or repair of the Premises or towards repayment of the Mortgage, and

(b} where the repair or reconstruction cost is less than or equal to thirty-five percent
(35%) of the replacement value of the Premises, HPD shall have the right to
determine how insurance proceeds shall be applied. HPD shall make such
determination within sixty (60) days after HPD is notified of the occurrence of the
casualty. If HPD determines in such case not to apply the insurance proceeds for
the reconstruction or repair of the Premises, the insurance proceeds shall be
retained by Mortgagee to the extent of sums then due under the Mortgage.

This paragraph supersedes any contrary provisions in the Regulatory Agreement or
Loan Documents.

No failure to exercise and no delay in exercising, on the part of HPD, of any right, power
or privilege under this Agreement shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power or privilege operate asa walver of any other right,
power or privilege under this Agreement.

The covenants, provisions and terms of this Agreement and the rights and obligations of
the parties hereunder shall be governed by and construed and interpreted in accordance

- with the laws of the State of New York, and shall be binding upon and inure to the

benefit of Mortgagee, HPD, and their respective successors, transferees, and assigns.
Neither this Agreement nor any provision hereof (including this paragraph) may be

changed, modified, amended, waived, supplemented, discharged;, abandoned, or
terminated orally except by an instrument in writing signed by the party against whom
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enforcement of the change, modification, amendment, waiver, discharge, abandonment,
or termination is sought.

11. Notices. All notices, approvals, requests, waivers, consents or other communications
given or required to be given under this Agreement shall be in writing and sent or
transmitted as follows:

If to HPD, in duplicate, to: Department of Housing Preservation and Development
100 Gold Street
New York, NY 10038
Attn: Assistant Commissioner, Housing Incentives
Facsimile (212) 863-5899

and: Department of Housing Preservation and Development
100 Gold Street
New York, NY 10038
Aftn: General Counsel
Facsimile (212) 863-8375

If to Bank, in duplicate, to:

Notices must be hand delivered, transmitted via facsimile, or by overnight delivery (e.g.,
FEDEX) or sent by certified or registered U.S. mail, return receipt requested. Notice shall be
deemed fo have been given upon (i) delivery if sent by hand delivery, U.S. mail or overnight
delivery, and (ii} confirmed receipt, if sent by facsimile, to both the addressee and the person
entitled to receive a copy thereof. Each party named above may designate a change of address
by written notice to all of the other parties.

12. Recordation. | This Agreement shall be recorded against the Premises immediately after
the execution hereof, in the Office of the City Register for the County in which the Premises are
located and the Applicant [andfor Owner] shall pay all required fees and taxes in connection
therewith.

13. Counterparts. This Subordination Agreement may be executed in one or more
counterparts, each of which shall constitute an original and all of which shall constitute one
agreement.

[No further text - signatures on the next page]
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IN WITNESS WHEREOF, the City of New York, acting by and through its Department of Housing
Preservation and Development has caused this Subordination Agreement to be signed by its duly
. authorized commissioner, and Lender has caused this Subordination Agreement to be duly signed
by a duly authorized officer, as of the day and year first above written.

THE CITY OF NEW YORK
Acting by and through its DEPARTMENT OF HOUSING
PRESERVATION AND DEVELOPMENT

By:

‘Patricia Zafiriadis

Associate Commissioner for Inclusionary Housing
[LENDER]
By:

Print Name

Print Title

APPROVED AS TO FORM BY
STANDARD TYPE OF CLASS
UNTIL:

By:

Acting Corporation Counsel
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ACKNOWLEDGEMENTS

STATE OF NEW YORK )

) 8.
COUNTY OF NEW YORK )
Onthe __ day of in the year 20_ before me, the undersigned, personally
appeared ' , personally known to me or proved to me on the ’

basis of satisfactory evidence to be the mdl\ndual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in her capacity, and that by
her signature on the instrument, the individual, or the person upon behalf of WhICh the |nd|V|duaI
acted, executed the instrument.

Notary Public
STATE OF NEW YORK )
‘ ) 88.:
COUNTY OF NEW YORK )
Cn the day of _. in the year 20 before me, the undersigned, a Notary
Public in and for said State, personally appeared , personally known

to me or proved to me on the hasis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that she executed the same in her
capacity, and that by her signature on the instrument, the individual, or the person upon behalf
of which the individual acted, executed the instrument.

Notary Public
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SCHEDULE A

‘PROPERTY DESCRIPTION

All those certain plots, pieces and parcels of land, with the buildings and improvements thereon erected, situate,
lying and being in the Borough of , , in the City and State of New York, designated as:

 Block Lot

County:
© Address:
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SUBORDINATION AGREEMENT

by and between
THE CITY OF NEW YORK

-and-

The property affected by this written instrument lies within the:
Block Lot Address

County:
Address:

RECORD AND RETURN TO:

[LENDER’S COUNSEL]
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REGULATORY AGREEMENT

BETWEEN
THE CITY OF NEW YORK
" AND
JAMAICA Il HOUSING DEVELOPMENT FUND CORPORATION
| AND
J2 OWNER LLC
AND

J2 147-07 94™ AVENUE LI LLC

Block(s) Lot(s) Address(es
9998 0025 147-25 94th Avenue

County: Queens

RECORD AND RETURN TO:

Joshua Bloodworth, Esq.

Department of Housing Preservation
and Development

Office of Legal Affairs

100 Gold Street, Room 5Q5

New York, NY 10038
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