
PURCHASE AND SALE AGREEMENT 

THIS PURCHASE AND SALE AGREEMENT ("PSA") is made and entered into as of 
the Effective Date (as defined in Section 3 below), by and between the Village of Haverstraw, a 
New York municipal corporation, with offices at 40 New Main Street, Haverstraw, New York 
1092 7 (herein after referred to as the "Seller" or the "Village"), and Haverstraw Community Chair 
Factory LLC, having its principal offices at 1046 New York Avenue, Unit A, Huntington Station, 
New York 11746 (herein after referred to coJlectively the "Purchaser" or the "Developer"). 

RECITALS: 

WHEREAS, the Village owns certain waterfront properties which include: (i) an 
approximately 9.71-acre peninsula (inclusive of some submerged land) identified on the Town of 
Haverstraw Tax Map as Section 27.09, Block 1, Lot 3, a survey of which is included in Exhibit 
"A" attached hereto ("Chair Factory Site"); and (ii) a series of adjoining parcels consisting of a 
total of 1.0 acres, identified on the Town of Haverstraw Tax Map as Section 27.46, Block 1, Lots 
80 and 81 ("Damiani Site", and collectively with the Chair Factory Site the "Property" as said 
Property is more particularly described in approximate metes and bounds in Exhibit A attached 
hereto); and 

WHEREAS, the Purchaser and its affiliates are experienced developers of market-rate, 
affordable, and mixed-use communities who desire to redevelop the Property; and 

WHEREAS, it is the Purchaser's intent to develop and construct on the Property a mixed­
use development consisting of a broad range of affordable and market rate housing options, along 
with commercial uses and public amenities (hereafter collectively referred to as the "Project" and 
being more fully described in that certain Master Development Agreement between the Purchaser 
and Seller, dated September 36, 2022 (the "Development Agreement") attached hereto and made 
a part hereof as Exhibit B; and 

WHEREAS, subject to the parties' respective obligations and Project review milestones 
set forth in the Development Agreement, the Seller desires to sell the Property to the Purchaser if 
the Purchaser secures all necessary approvals for the Project; and the Purchaser desires to acquire 
the Property from the Seller if the Purchaser secures all necessary approvals for the Project; and 

WHEREAS, the parties desire to set forth the terms and conditions of said sale of the 
Property. 

NOW, THEREFORE, in consideration of the mutual promises contained in this PSA and 
the Development Agreement, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties agree as follows: 

1. PROPERTY. Seller agrees to sell and convey to Purchaser, and Purchaser agrees to buy, 
upon the terms and conditions hereinafter set forth and as set forth in the Development Agreement, 
the Property, together with all right, title and interest of Seller in and to any land lying in the bed 



of any highway, open or proposed, abutting said parcel, all improvements thereon, all rights of 
way, licenses, privileges, appurtenances and water, mineral and air rights, if any. 

2. CONTEMPLATED USE OF THE PROPERTY. The Purchaser hereby acknowledges 
and represents that the Purchaser would be acquiring the Property for the intended purpose of 
developing and constructing thereon the Project consistent with the Target Program referenced in 
the Development Agreement, as may be modified, expanded or limited during the approval 
processes also set forth in the Development Agreement, which may also be subject to one or more 
regulatory agreements with NYS DHCR and/or other governmental agencies. 

3. EFFECTIVE DATE OF THIS AGREEMENT; INSPECTION PERIOD. 

(a) The effective date of this PSA shall be the later of (i) the date on which the 
Purchaser signs this PSA, (ii) the date on which the Seller signs this PSA, as set forth immediately 
under the Purchaser's and Seller's signature below or (iii) the date that the Development Agreement 
is fully executed (the "Effective Date"). 

4. TITLE. 

(a) Conveyance of the Property, or portion(s) thereof per phase shall be made by a 
good and sufficient fo1m Bargain and Sale Deed with covenants against grantor's acts ("Deed"), 
conveying good and marketable title subject to such encumbrances as may exist as of the Title 
Acceptance Date (as defined in Section 11 hereof) (pursuant to Section 1.02 of the Development 
Agreement, and Section 7 hereof, the Property may be conveyed in phases, thus all references to 
Property in this PSA shall have the relevant meaning at the time of such phased closing). Good 
and marketable title shall be defined as: marketable title in fee simple, insurable by a title insurance 
company licensed to do business in the State ofN ew York, at standard rates and subject to standard 
conditions and exceptions, provided however that there shall be no exception concerning parties 
in possession, mechanic's liens and other improvement liens; and provided further, that Purchaser 
shall have received a survey acceptable to Purchaser and Purchaser's title insurance company, and 
which will allow construction of the Project as contemplated by Purchaser. Purchaser, in its own 
discretion, may waive any objection to title for the Property. The Deed shall be prepared by Seller, 
duly signed by the Seller, signature( s) acknow I edged, and with any New York State transfer tax 
(if applicable) paid by the Purchaser. Purchaser shall bear the cost of title insurance and a survey. 
Acceptance of the Deed by Purchaser shall be deemed to be a full performance and discharge of 
every agreement and obligation herein contained or expressed on the part of Seller except as 
otherwise provided in this PSA. Notwithstanding the foregoing, Purchaser shall have the right 
upon notice to Seller no later than five (5) business days prior to the date of any Closing, directing 
Seller to convey the Property or a portion thereof to an Authorized Transferee, as set forth in the 
terms and condition of Paragraph 33. 

(b) All other tangible and intangible property rights, to the extent such rights are 
assignable, if any, constituting the Property shall be assigned to and assumed by Purchaser at the 
Closing (hereinafter defined). Conveyance of these items shall be made by commercially 
reasonable bills of sale and/or assignment and assumption agreements and shall include the consent 
of third parties if required to effectuate the assignment. 



(c) If the Seller shall be unable to deliver insurable title as defined in Section 4 hereof, 
or to make conveyance, or to deliver possession of the Property, all as herein stipulated, or if at 
the time of the Closing, the Property does not conform with the provisions hereof, then the 
Purchaser, in Purchaser's sole discretion, may accept such title, possession or condition as Seller 
may deliver or Purchaser may terminate this PSA and the Development Agreement shall be 
deemed terminated contemporaneously. It is understood and agreed that, except as provided in 
Section 8 hereof, Seller shall not be under any obligation to attempt to cure by litigation or 
otherwise any defect which may be found to exist in the title to the Property or to remove any 
encumbrances upon the title to the Property not voluntarily placed thereon by the Seller. 

5. POSSESSION; CONDITION. 

(a) Full possession of the Property (or portion(s) thereof) will be conveyed on the date 
of closing and transfer of title ( as applicable per phase, the "Closing"). 

(b) Subject to the terms and conditions hereof, the Property shall be conveyed "AS IS" 
to the Purchaser, without any covenant, representation or warranty of any nature whatsoever, 
express or implied, and Purchaser is relying solely on Purchaser's own investigation of the 
Property. Seller specifically makes no warranty with respect to the presence of Hazardous 
Materials1 on, above or beneath the Property (or any parcel in proximity thereto) or in any water 
on or under the Property. The Closing hereunder shall be deemed to constitute an express waiver 
of Purchaser's right to commence an action against Seller under any Environmental Laws. 2 

As used herein, the term "Hazardous Materials" shall mean (a) those substances included within 
the definitions of any one or more of the terms "hazardous materials", "hazardous wastes", "hazardous 
substances", "industrial wastes", and "toxic pollutants", as such terms are defined under the Environmental 
Laws, or any of them, (b) petroleum and petroleum products, including, without limitation, crude oil and 
any fractions thereof, (c) natural gas, synthetic gas and any mixtures thereof, (d) asbestos and or any 
material which contains any hydrated mineral silicate, including, without limitation, chrysotile, amosite, 
crocidolite, tremolite, anthophylite and/or actinolite, whether friable or nonfriable, (e) polychlorinated 
biphenyl ("PCBs") or PCB-containing materials or fluids, (f) radon, (g) any other hazardous or radioactive 
substance, material, pollutant, contaminant or waste, and (h) any other substance with respect to which any 
Environmental Law or governmental authority requires environmental investigation, monitoring or 
remediation. 

2 As used herein, the term "Environmental Laws" shall mean all federal, state and local laws, statutes, 
ordinances and regulations, now or hereafter in effect, in each case as amended or supplemented from time 
to time, including, without limitation, all applicable judicial or administrative orders, applicable consent 
decrees and binding judgments relating to the regulation and protection of human health, safety, the 
environment and natural resources (including, without limitation, ambient air, surface, water, groundwater, 
wetlands, land surface or subsurface strata, wildlife, aquatic species and vegetation), including, without 
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as 
amended (42 U.S.C. §§ 9601 et seq.), the Hazardous Material Transportation Act, as amended (49 U.S.C. 
§§ 1801 et seq.), the Federal Insecticide, Fungicide, and Rodenticide Act, as amended (7 U.S.C. §§ 136 et 
seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. §§ 6901 et seq.), the Toxic 
Substances Control Act, as amended (15 U.S.C. §§ 2601 et seq.), the Clean Air Act, as amended (42 U.S.C. 



Purchaser shall rely solely upon Purchaser's own knowledge of the Property based on its 
investigation of the Property and its own inspection of the Property in determining the Property's 
physical condition. Except as expressly set forth in this PSA to the contrary, Purchaser releases 
the Seller from and against any and all claims which Purchaser or any person, entity or party related 
to or affiliated with Purchaser (each a "Purchaser Related Party") has or may have arising from 
or related to any matter or thing related to or in connection with the Property, including the 
documents and information referred to herein, the leases and the tenants thereunder, any 
construction defects, errors or omissions in the design or construction and any environmental 
conditions, including but not limited to lead based paint, mold, and asbestos containing materials, 
and, except as expressly set forth in this Agreement to the contrary, neither Purchaser nor any 
Purchaser Related Party shall look to Seller, the Seller Related Parties or their respective 
successors and assigns in connection with the foregoing for any redress or relief. This release shall 
be given full force and effect according to each of its express terms and provisions, including those 
relating to unknown and unsuspected claims, damages and causes of action. Purchaser hereby 
agrees to indemnify and hold Seller harmless from and against any and all losses, liabilities, 
obligations, claims, damages, penalties, causes of action, fines, costs and expenses (including 
without limitation, reasonable attorneys' fees and consultants' fees) arising out of the condition of 
the Property whether heretofore or now existing or hereafter arising, or which could, might or may 
be claimed to exist, of whatever kind or nature, whether known or unknown, suspected or 
unsuspected, liquidated or unliquidated, each as though fully set forth herein at length, which in 
any way arise out of, or are connected with, or relate to, the condition of the Property .. This 
indemnity shall survive Closing and delivery of the Deed. 

(c) As may be required by the Project lenders or investors, the Property may be 
subdivided and conveyed in parts. In the event of a partial conveyance of the Property, Purchaser 
shall be responsible for the lawful subdivision of the Property. 

6. PURCHASE PRICE. The Parties acknowledge that there are a number of variables that 
constitute the value of the Property and the amount that will be paid for the Property, however, in 
all instances the Parties agree the total purchase price for the Property shall be Nine Million Dollars 
($9,000,000.00) (the "Purchase Price"). The acquisition/development of the Property is 
contemplated in parts due to financing. The Parties have agreed that the portion of the Purchase 
Price allocated to the portion of the Property upon which affordable housing units would be 
developed shall not exceed market consideration for said land and improvements (taking into 
consideration certain approvals that may be required by funding agencies for the affordable 
housing component), and the allocation for non-affordable housing units shall be as outlined in the 
Development Agreement. The Parties agree that the Purchase Price for each portion of the Property 
shall be allocated on a per acre basis ( or portion thereof) and paid or offset as contemplated herein 
at closing for each phase of the Project. 

§§ 7401 et seq.), the Federal Water Pollution Control Act, as amended (33 U.S.C. §§ 1251 et seq.), the 
Occupational Safety and Health Act, as amended (29 U.S.C. §§ 651 et seq.), the Safe Drinking Water Act, 
as amended ( 42 U.S.C. §§ 300f et seq.), any state or local counterpart or equivalent of any of the foregoing, 
and any federal, state or local transfer of ownership notification or approval statutes. 



7. DELIVERY OF DEED AND CLOSING. 

(a) Delivery of the Deed conveying title to each portion of the Property as set forth in 
Section 4 hereof and all other Closing instruments shall occur at the Closing. Closing is to be held 
upon the granting of all local approvals and contemporaneously with the closing on all financing 
sources identified in Section 12(b) hereof; provided, however, that the Closing of the first phase 
representing at least 25% of the total contemplated residential unit delivery must occur within 
twelve (12) months after the satisfaction of all Purchaser Contingencies set forth in Section 12 
hereof, but in no event later than the five (5) year anniversary of the Effective Date of the 
Development Agreement, unless otherwise agreed to by the parties hereto in writing (the "Phase 
1 Outside Closing Date"). Each phase shall close upon receiving Local Approvals and upon 
closing of the financing for each phase; provided, however, that the Closing for all remaining 
phases of the Project must occur on or before the tenth (10th) anniversary of the date that the 
SEQRA findings are issued for Phase 1, unless otherwise agreed to by the parties hereto in writing 
(the "Outside Closing Date"). 

(b) If the Purchaser Contingencies (as defined in Section 12 hereof) have not been 
satisfied by the Outside Closing Date, Purchaser may either proceed to Closing and waive any 
unsatisfied Purchaser Contingencies set forth in Section 12 hereof or terminate this PSA. 

8. EXISTING CONDITIONS; DISCHARGE OF LIENS. 

Except as otherwise set forth herein, Seller shall convey the Property subject to: all 
covenants, conditions, restrictions, and easements of record; all laws applicable to the Property 
including, without limitation, zoning and Environmental Laws and regulations, and any state of 
facts which an inspection and/or accurate survey may show provided that none of the foregoing 
shall preclude the proposed use of the Property as set forth in Section 2 hereof or be a non­
permitted exception to the title policy of any construction or permanent loan or equity funding 
source secured under Section 12(b). At Closing, Seller shall pay and discharge any mortgage or 
tax liens and any other liens and encumbrances not otherwise agreed to by Purchaser as of the 
Closing out of the funds paid by Purchaser on the transfer of title. Seller shall not further encumber 
the Property commencing on the Effective Date hereof. The accrual of additional property taxes 
and property tax enforcement procedures shall not be deemed a further encumbrance pursuant to 
the preceding sentence (although any such accruals shall be a liability of Seller to be discharged at 
Closing). 

9. ADJUSTMENTS; TAXES; ASSESSMENTS. 

(a) Purchaser acknowledges that the Property is currently wholly exempt from real 
property taxes (Roll Section 8) and that upon transfer of title of the Property to Purchaser on the 
Closing Date, the taxable status of the Property conveyed shall be determined in accordance with 
Section 520 of the New York Real Property Tax Law ("RPTL"). Purchaser further acknowledges 
that a pro rata tax may be assessed by the applicable assessor as of the Closing Date pursuant to 
Section 520 of RPTL and that the Purchaser shall be responsible for all real estate taxes assessed 
against the Property as of and after the Closing. Nothing herein shall be construed to limit the 
provisions of section 2.1 (f) herein. 



(b) At Closing, Purchaser shall pay any real property transfer tax. Purchaser shall pay 
for recording the Deed and the mortgages securing Purchaser's financing and for any mortgage 
tax. 

10. SELLER'S COVENANTS. 

(a) Subject to the terms set forth in the Development Agreement, Seller agrees to 
cooperate with and assist Purchaser in making an application(s) for the subdivision 
of the Property, the necessary zone change for construction of the Project, and all 
other governmental approvals, permits, variances or agreements that may be 
required with respect to the development, construction, owhership and/or operation 
of the Project. Seller further agrees, subject to the Development Agreement, if 
requested by Purchaser, to support an application in the Seller's name for such 
subdivision and zone change, and for any other governmental approvals, at no 
expense to Seller and without seeking any compensation or additional consideration 
by reason of the cooperation required under this Paragraph. Seller shall sign all 
such applications as are required by the respective reviewing agencies in order to 
process the Purchaser's applications for subdivision and site plan approvals; 
provided, however, that Seller shall incur no cost in connection with Purchaser's 
undertakings hereunder. 

(b) Seller will, subject to the Development Agreement, lend support to the Purchaser 
by supporting one or more real property tax exemptions under Article XI of the New York Private 
Housing Finance Law, a Payment in Lieu of Taxes (PILOT) agreement, Demolition and 
Remediation Funding, Grants, Funding Applications and other governmental supports and 
approvals as needed to realize the intended development of the Property. 

( c) Seller will use its best efforts to take all action and to do all things necessary, proper, 
or advisable in order to consummate and make effective the transactions contemplated by this 
PSA, subject to Seller's legal obligations as identified in the Development Agreement. 

( d) Seller will promptly notify Purchaser in writing if Seller becomes aware of any fact 
or condition that causes or constitutes a breach of any of Seller's representations and warranties as 
of the date of this PSA, or if Seller becomes aware of the occurrence after the Effective Date of 
this PSA of any fact or condition that would ( except as expressly contemplated by this PSA) cause 
or constitute a breach of any such representation or warranty had such representation or warranty 
been made as of the time of occurrence or discovery of such fact or condition. During the same 
period, Seller will promptly notify Purchaser of the occurrence of any breach of any covenant of 
Seller in this Section 10 or of the occurrence of any event that may make the satisfaction of the 
conditions in Section 12 hereof impossible or unlikely. 

(e) In the event that New York State or any other required entity issues an affordable 
housing award for the Project, Seller shall comply with the terms and conditions of such award, 
including, but not limited to, the assignment of Purchaser's interest in this PSA to an Authorized 



Transferee or Permitted Transferee ( each as defined in the Development Agreement) meeting such 
award's requirements for the organizational structure of the Project owner. 

11. TITLE INSPECTION; INSPECTION PERIOD; RIGHT OF ENTRY. 

(a) The Purchaser agrees to cause the title to the Property to be examined "as of' a date 
which is not earlier than the Effective Date of this PSA. Purchaser agrees to notify the Seller in 
writing as provided herein on or before 5:00 p.m. on that date which is not later than ninety (90) 
days following the Effective Date (the "Tit]e Notification Deadline") of any defect in title as of 
the date of the title examination performed by or on behalf of the Purchaser which the Purchaser 
alleges will prevent the Purchaser from obtaining good and insurable title to the Property, and 
which Purchaser is requesting be removed, or otherwise cleared, by Seller prior to the Closing. In 
the event that the Purchaser shall fail to notify the Seller and Seller's attorney in writing of any 
such alleged defects in title by written notice to the Seller on or before 5:00 p.m. on the Title 
Notification Deadline, addressed to the Seller, Purchaser shall be deemed satisfied with the title to 
the Property as of the later of (i) the Effective Date of this PSA, or (ii) the time and date of the title 
examination performed by or on behalf of the Purchaser (the "TitJe Acceptance Date"). Purchaser 
shall provide Seller with a copy of the title report and, if Purchaser provides timely Notice of Title 
Defects, Seller will have seven (7) days after receipt of the report to notify Purchaser in writing 
that Seller agrees to correct the defects at Seller's own expense, in which event Seller shall cure 
such defect within forty-five (45) days of Seller's notification to Purchaser (except defects 
consisting ofliens to be discharged by the payment of money which are to be satisfied out of the 
Closing proceeds); if Seller does not so agree to correct such defects to Purchaser's satisfaction, 
Purchaser shall be given an additional ten (10) days to void this PSA and the Development 
Agreement contemporaneously, by notifying Seller in writing; or waive such defects by not 
notifying Seller. 

(b) From and after the Effective Date, the Seller shall allow Purchaser and its 
representatives, consultants, investors, lenders, assignee, designees and/or subcontractors ( each an 
"Agent"), at all reasonable times, and upon reasonable prior notice to Seller, access to all portions 
of the Property for the purpose of routine data collection and routine site visits not requiring any 
type of invasive work or procedures or the use and/or transport on to the Property of mechanized 
or any other equipment ( other than the transport and/ or use of handheld video or other cameras) 
("Routine Visits"). Notwithstanding the foregoing, in no event shall any access by Purchaser or 
its Agents to any portion of the Property not then open to and accessible by the general public be 
considered a Routine Visit. In the event that Purchaser or Purchaser's Agent shall seek access to 
the Property for non-routine purposes that may involve invasive testing or the use of mechanized 
or other equipment (i.e. other than video or other cameras) (hereinafter, "Non-Routine Visits"), 
Purchaser shall notify the Seller of Purchaser's Agent seeking entry and the anticipated date of 
said entry. The Seller shall have the right, but not the obligation, to have one or more 
representatives or agents present at any Non-Routine visit and to require Purchaser or Purchaser's 
Agent to satisfy such reasonable safety conditions Seller may request. For the avoidance of doubt, 
any and all Routine Visits or Non-Routine Visits and associated testing and inspection shall be the 
right, but not the obligation, of the Purchaser prior to closing. Furthermore, Seller shall cooperate 
with Purchaser and take all reasonable measures in providing Purchaser and/or any agents ofNew 
York State's Brownfield Cleanup Program (the "BCP Agents") with access to the Property in an 
expeditious manner to enable Purchaser's and/or BCP Agents' investigation (and potential 



remediation) of the Property with respect to all environmental conditions or hazardous materials 
thereof. Prior to conveying title to the Property, the Parties shall enter into and execute an access 
agreement (the "BCP Access Agreement") governing the Purchaser's and/or BCP Agents' right 
to access the Property, as well as the insurance and indemnity requirements in favor of the Seller 
required to exercise such right of access, as set forth herein. 

( c) Prior to the date of the first Routine or Non-Routine Visits Purchaser's Agent shall 
provide the Seller with a certificate of insurance naming the Seller and Purchaser as additional 
insureds and meeting the other and further requirements set forth in subsection (i) and (ii) hereof. 
Throughout the duration of this Agreement, Purchaser shall keep said certificate of insurance up 
to date and fully enforceable, as well as provide the Seller with evidence of any renewals of said 
certificate, as necessary. Purchaser shall, at the time it notifies the Seller of any proposed Routine 
or Non-Routine Visit, provide such details regarding the same as the Seller may reasonably 
request, which details shall be subject to the prior reasonable approval of the Seller. 

(i) Each said certificate of insurance shall be on ACCORD Form 25 with 
applicable insurance policy declaration pages (to follow) evidencing 
procurement of the following insurance and naming as additional insureds 
the Seller and (if, Purchaser's Agent shall be the entity seeking access to 
Property) Purchaser: 

(A) Comprehensive General Liability and Property Damage, 
$1,000,000.00, per occurrence. An umbrella policy in the 
amount of $5,000,000.00; and 
(B) Automobile Liability and Property Damage, Bodily 
Injury and Property Damage, $1,000,000.00, per occurrence; 
and (C) Worker's Compensation and Disability 
Benefits shall comply with all statutory requirements. 

(ii) The insurance must be unrestricted and include primary coverage for 
property damage and personal injury. The insurance must not have any 
exclusions for subcontractors or "ladder law". Furthermore, the 
subcontractors must meet all of the same requirements as Purchaser, and 
not have any exclusions pertaining to subcontractors of the subcontractor. 
Purchaser shall be responsible to pay ( or to cause the appropriate 
Purchaser's Agent to pay) all premiums and deductibles applied to this 
msurance 

( d) Purchaser hereby agrees to indemnify, defend and save Seller harmless from 
any and all claims arising out of Purchaser's actions taken in carrying out the investigations 
authorized herein. Purchaser will name the Seller as an additional insured including all work done 
by subcontractors. 

( e) Upon completion of all inspections, test or other investigations Purchaser shall 
repair and restore any portion of the Property damaged or disturbed by Purchaser or its employees, 
inspectors, investigators, representatives, contractors, subcontractors, agents or any other person 
acting for or on behalf of Purchaser in the performance of any inspection, test or investigation 



conducted by or on behalf of Purchaser. Such repair and restoration shall include but not be limited 
to removal of any and all debris created by Purchaser, the filling and leveling of any and all holes, 
borings and test pits dug and removal of any and all equipment and materials brought onto the 
Property by or on behalf of Purchaser. 

12. PURCHASER'S CONTINGENCIES. 

Purchaser's obligation to acquire the Property and close the transaction 
contemplated hereby is subject to the satisfaction of each of the following conditions precedent, 
the satisfaction of which shall be determined solely by Purchaser in the exercise of its reasonable 
judgment (unless a different standard is stated). Any of these conditions precedent may be 
waived by Purchaser in Purchaser's sole discretion (collectively, "Purchaser's Contingencies" 
or "Purchaser Contingencies"): 

(a) Purchaser shall have obtained all necessary mrmicipal and/or governmental 
approvals, including subdivision and required zoning changes or variances, consistent with the 
terms and conditions hereof, site plan approval, and building permits sufficient to construct the 
Project on the Property consistent with the Contemplated Use of the Property set forth in Section 
2 above. Purchaser shall commence work on all approvals for the Project, as chronologically 
appropriate, and shall diligently pursue all required approvals. Seller agrees to cooperate with 
Purchaser in obtaining all permits and approvals consistent with its obligations under the 
Development Agreement. 

(b) Purchaser shall have obtained construction and permanent financing including 
without limitation, equity financing through the sale of low-income housing tax credits, tax­
exempt bonds, subsidies, grants and below-market loans, as available and appropriate, sufficient 
to construct and develop the Project in accordance with the development and operating budgets 
prepared by Purchaser (in its sole discretion). 

(c) Purchaser shall have obtained from Seller (and/or third parties) all easements 
necessary or appropriate to ensure that Purchaser, upon closing of title to the Property, has ingress 
to and egress from the Property to construct and maintain the Project, all utilities are available to 
the Property's lot line, including without limitation, gas, water, sewer, cable, and other reasonable 
utilities, and such other such rights over the land of Seller or others which are reasonably required 
or appropriate for the construction or operation of the Project on the Property. 

(d) The Parties expressly acknowledge that Purchaser may elect to further subdivide 
and redevelop the Property in phases, subject to the availability of scarce and competitive housing 
finance resources, which shall be at Purchaser's sole cost and expense and Seller shall cooperate 
with such efforts subject to its obligations set forth in the Development Agreement. 

13. SELLER'S CONTINGENCIES. 

Seller's obligation to sell the Property and close the transaction contemplated hereby is 
subject to the satisfaction of each of the following conditions precedent, the satisfaction of which 
shall be determined solely by Seller in the exercise of its reasonable judgment (unless a different 



standard is stated). Any of these conditions precedent may be waived by Seller in Seller's sole 
discretion (collectively, "Seller's Contingencies" or "Seller Contingencies"): 

(a) All of the representations and warranties of Purchaser set forth herein and the 
Development Agreement shall be true in all material respects as of the Closing Date. 

(b) Purchaser shall have paid the Purchase Price, in accordance with this PSA and the 
Development Agreement, and shall have delivered at Closing all documents required from 
Purchaser under this PSA. 

(c) Purchaser shall have obtained all approvals sufficient to construct the Project on 
the Property consistent with the contemplated use of the Property set forth above in Section 2, and 
all other contingencies set forth in the Development Agreement, if any, have been either met or 
waived. 

14. CASUAL TY LOSS. 

(a) The Property shall be and remain at the risk of Seller until Closing. 

15. REAL ESTATE BROKER. 

Seller and Purchaser represent to each other that no broker brought about this sale. Seller 
and Purchaser agree to indemnify each other in connection with all claims, losses, actions, etc., 
associated therewith. 

16. NOTICES. 

Unless otherwise specified herein, any notices or communications required or permitted 
to be given by this PSA must be (i) given in writing and (ii) personally delivered or mailed, by 
prepaid, certified mail or overnight courier, or transmitted by electronic mail transmission 
(including PDF), to the party to whom such notice or communication is directed, to the mailing 
address or regularly-monitored electronic mail address of such party as follows: 

Notice to Purchaser shall be sent to: 

Haverstraw Community Chair Factory LLC 
c/o MP ACT Collective LLC 
c/o: Ryan Porter 
1046 New York A venue, Unit A 
Huntington Station, New York 11746 
Phone: (516) 984-6868 
Email: rporterwimpactcollective.com 

With copies to: 



Haverstraw Community Chair Factory LLC 
c/o Pennrose, LLC 
230 Wyoming Avenue 
Kingston, Pennsylvania 18704 
Attention: Dylan J. Salmons 
Phone: (267) 386-8643 
Email: dsalmons(it. pennrose.com 

And a copy to: 
Cannon Heyman & Weiss, LLP 
726 Exchange Street, Suite 500 
Buffalo, New York 14210 
Phone: (716) 856-1700 
Attn: Steven J. Weiss, Esq. & Robert M. Tocker, Esq. 
(E) sweiss/aichwattys.com & RtockemL.chwattys.com 

Notice to Seller shall be sent to: 

Michael F. Kohut 
Mayor of the Village 
Haverstraw Village Hall 
40 New Main Street 
Haverstraw, New York 1092 

With copies to: 

Zarin & Steinmetz 
81 Main Street, Suite 415 
White Plains, NY 10601 
Attention: David J. Cooper. Esq. 
Phone: (914) 682-7800 
Email: dcooper@zarin-steinmetz.com 

17. SELLER'S REPRESENTATIONS AND COVENANTS. 

(a) Seller represents that all requisite and necessary actions on the part of Seller have 
been duly taken or will be taken as required so as to fully authorize the Seller to sell and convey 
to Purchaser the Property in accordance with the terms and provisions of this PSA and the 
Development Agreement. Seller further represents that this PSA and each of the documents 
described herein to be executed and delivered by Seller at the Closing have been duly executed by 
the appropriate officers of Seller, and each constitutes the valid and legally binding obligation of 
Seller enforceable against Seller in accordance with its terms ( except to the extent that enforcement 
may be limited by applicable bankruptcy, insolvency or other debtor relief laws in effect at the 
time). 



(b) Neither the execution and the delivery ofthis PSA, nor the consummation of the 
transactions contemplated hereby, will directly or indirectly, with or without notice or lapse of 
time or both (1) violate any federal, state or local law, rule or regulation or any judgment, order or 
decree to which the Seller is subject, or (2) conflict with, result in a breach of, constitute a default 
under, result in the acceleration of, create in any party the right to accelerate, terminate, modify, 
or cancel, or require any notice under any agreement, contract, lease, license, instrument, or other 
arrangement to which any of the Seller is a party or by which it is bound or to which any of its 
assets is subject. 

(c) Seller owns the fee simple interest in the Property, free and clear of any liens, 
charges, or encumbrances other than those matters set forth in Exhibit C attached hereto and made 
a part hereof. 

(d) The Parties acknowledge that prior owners of the Property have operated industrial 
uses on the Property, and the Property is being sold "As Is" with no representation from the Seller 
concerning the presence of, or lack of, any contamination, Hazardous Materials or other substances 
on the Property. 

( e) There are no legal actions, suits, or other legal or administrative proceedings, 
including condemnation cases pending, or, to the best of Seller's knowledge, threatened, against 
the Property and Seller is not aware of any facts which might result in any such action, suit or other 
proceedings except such liens as shall be satisfied at Closing. 

The representations, warranties, and covenants set forth in this PSA shall be continuing and shall 
be true and correct on and as of the Closing with the same force and effect as if made at that time. 
If any such representation is not true, correct, and complete, in addition to Purchaser's remedies, it 
shall be entitled to terminate this PSA. All representations, warranties, and covenants made by 
Seller herein shall survive the Closing for a period of one (1) year. 

18. PURCHASER'S REPRESENTATIONS AND COVENANTS. 

(a) Purchaser is a limited liability company organized and existing under, and governed 
by, the laws of the State of New York, and it is duly qualified to transact business in each and 
every jurisdiction where such qualification is required to enable Purchaser to perform its 
obligations under the terms of this PSA. No Act of Bankruptcy has been commenced by or against 
Purchaser. The execution of this PSA, and the performance of all obligations under this PSA, have 
been authorized by all required action of Purchaser, all as required by the Articles of Organization, 
operating agreement and applicable laws that regulate the conduct of Purchaser's affairs. The 
execution of this PSA and the performance of all obligations set forth herein do not conflict with 
and do not constitute a breach of or event of default under any Articles of Organization or operating 
agreement of Purchaser, or any agreement, indenture, mortgage, contract or instrument to which 
Purchaser is a party or by which Purchaser is bound so that, upon execution hereof and upon 
satisfaction of the conditions herein contained, this PSA constitutes the valid, legally binding 
obligations of Purchaser, enforceable against Purchaser in accordance with its terms, except to the 
extent that enforcement thereof is limited by applicable bankruptcy, insolvency, reorganization, 



moratorium or other laws relating to or limiting creditors' rights generally and the application of 
the general principles of equity. 

(b) There is no action, suit or proceeding, at law or in equity, before or by any court or 
similar governmental body against Purchaser wherein an unfavorable decision, ruling or finding 
would materially adversely affect the performance by Purchaser of its obligations hereunder or the 
other transactions contemplated hereby, or that, in any way would materially adversely affect the 
validity or enforceability of this PSA or any other agreement or instrument entered into by 
Purchaser in connection with the transaction contemplated hereby. 

19. BREACH OF OBLIGATIONS, REPRESENTATIONS OR WARRANTIES BY 
PURCHASER. 

If at any time subsequent to the Effective Date and prior to the Closing, except for such 
covenants and conditions that expressly survive the Closing, which shall continue after the 
Closing, (a) Purchaser shall breach any material obligation, covenant or warranty made by it 
herein, or (b) any representation made by Purchaser herein shall be ( or prove to be) false in any 
material respect, then, upon Seller providing written notice thereof to Purchaser, Purchaser shall 
proceed with due diligence and dispatch to take all such commercially reasonable actions as shall 
reasonably be required to cure such breach, and Purchaser shall continue to take all such actions 
until such breach is cured. 

20. EVENTS OF DEFAULT BY PURCHASER. 

Subject to the provisions of Section 19 hereof, any one or more of the following shall 
constitute an "Event of Default" by Purchaser hereunder: 

(a) Failure by Purchaser (within ten (I 0) days of either the occurrence or notice of any 
event described in Section 19 above, whichever is later), to cure such breach; provided however, 
that if Purchaser is diligently pursuing such cure, and if in the reasonable judgment of Seller, there 
is a reasonable likelihood that such breach will be cured within a ninety (90) day period, then 
failure to cure such breach shall not be considered to be an Event of Default until the ninetieth 
(90th) day after such breach has occurred or such notice has been provided, whichever is later; or 

(b) Any Act of Bankruptcy on the part of Purchaser has occurred prior to satisfaction 
of the terms and conditions of this PSA; or 

( c) The inability of Purchaser to consummate the transactions contemplated in this PSA 
because it is unable to pay the Purchase Price to the Seller as provided herein, unless such failure 
is due to an Event of Default by Seller. 

21. REMEDIES OF THE SELLER. 

Except as otherwise expressly provided in this PSA, Seller's remedies for the 
occurrence of an Event of Default set forth under Section 20 hereof shall be: (a) consistent with 
the Development Agreement, to have Purchaser promptly pay to the Seller upon demand any 
outstanding Reimbursable Municipal Expenses (as defined in the Development Agreement) to the 



extent same are not paid or reimbursed from the Escrow Account; and (b) to retain copies of any 
and all non-proprietary work product, studies analyses and any other materials or documentation 
prepared in relation to the Project, which material and documents Seller or its assignee may use in 
its sole discretion in furtherance of the redevelopment of all or any portion of the Property. All 
rights and remedies under this PSA are cumulative of and not exclusive of, any rights or remedies 
otherwise available, and the exercise of any such rights or remedies shall not bar the exercise of 
any other rights or remedies. 

22. BREACH OF OBLIGATIONS, REPRESENTATIONS OR W ARRANTJES BY 
SELLER. 

If at any time subsequent to the Effective Date and prior to the Closing, except for such 
covenants and conditions that expressly survive the Closing, which shall continue after the 
Closing, (a) Seller shall breach any material obligation, covenant or warranty made herein, or (b) 
any representation made by the Seller herein shall be ( or prove to be) false in any material respect 
then, upon Purchaser's providing written notice thereof to Seller, Seller shall proceed with due 
diligence and dispatch to take all such commercially reasonable actions as shall reasonably be 
required to cure such breach, and the Seller shall continue to take all such actions until such breach 
is cured. 

23. EVENTS OF DEFAULT BY SELLER. 

Subject to the provisions of Section 22 hereof, any one or more of the following shall 
constitute an "Event of Default" by Seller hereunder: 

(a) Failure by Seller (within ten (10) days of either the occurrence or notice of any event 
described in Section 22 above, whichever is later), to cure such breach; provided however, that if 
Seller is diligently pursuing such cure, and if in the reasonable judgment of Purchaser, there is a 
reasonable likelihood that such breach will be cured within a ninety (90) day period, then failure 
to cure such breach shall not be considered to be an Event of Default until the ninetieth (90th

) day 
after such breach has occurred or such notice has been provided, whichever is later; or 

(b) The inability of Seller to consummate the transactions contemplated in this PSA 
because Seller is unable to convey the Property to Purchaser as provided herein for any reason 
under Seller's control, unless such failure is due to an Event of Default by Purchaser. 

24. REMEDIES OF PURCHASER FOR EVENT OF DEFAULT BY SELLER 

The remedies for the occurrence of an Event of Default set forth under Section 23 hereof 
shall be: (a) the refund of any monies in the Escrow Account not needed to satisfy outstanding 
Reimbursable Municipal Expenses (as defined in the Development Agreement), submitted in 
accordance with the Escrow Agreement as of the Event of Default; or, at the option of the 
Purchaser, (b) a suit seeking specific performance by the Seller of the provisions of this PSA and 
injunctive relief, consistent with the Development Agreement. All rights and remedies under this 
PSA are cumulative of and not exclusive of, any rights or remedies otherwise available, and the 
exercise of any such rights or remedies shall not bar the exercise of any other rights or remedies. 



25. TIME. 

Time shall not be of the essence in relation to the provisions of this PSA unless otherwise 
directed by either party in writing and notice is provided as set forth in Section 15, above. All 
references to "days" herein shall mean calendar days. In the event the expiration of any time 
period identified herein falls on a Saturday or Sunday, the time period shall be deemed extended 
to 5:00 p.m. EDT or EST, as may then be in effect, on Monday. 

26. FORCE MAJEURE AND OTHER DELAY. 

Whenever a period of time is prescribed for action to be taken by any party to this PSA, no 
party shall be liable or responsible for, and there shall be excluded from the computation of any 
such period of time the duration of any delays due to strikes, riots, acts of God, pandemics, 
shortages of labor or materials, war, insurrection, riot, governmental laws, regulations or 
restrictions or any other causes of any kind whatsoever which are beyond the reasonable control 
of such party. Whenever a party's performance is dependent in any measure on the performance 
of another party or third party that is not timely or that is otherwise delayed, the time for completion 
of the performance required of the dependent party shall be extended for a period equal to the 
duration of such delay. 

27. COVENANT OF GOOD FAITH AND FAIR DEALING. 

The Parties acknowledge that each shall carry out their respective obligations hereunder 
consistent with the covenant of good faith and fair dealing as set forth in the Development 
Agreement. 

28. RECORDATION OF MEMORANDUM OF PSA. 

At any time after the Effective Date of this PSA, any of the parties shall have the right to 
record a memorandum of this PSA in the form annexed hereto as Exhibit D (the "Memorandum"). 
All parties to this PSA shall execute the Memorandum, which shall be appropriately 
acknowledged, simultaneously with the execution of this PSA, along with all transfer tax forms 
required to record the Memorandum in the appropriate offices of record. 

29. AMENDMENTS. 

This PSA may not be amended or modified except pursuant to a written instrument 
executed by both Purchaser and Seller. 

30. CONSTRUCTION OF AGREEMENT. 

This PSA has been executed in one or more counterparts and each shall be deemed to be 
an original and shall be binding upon and inure to the benefit of the respective parties hereto. If 
two or more persons are named herein as Seller or Purchaser, their obligations hereunder shall be 
joint and several. 



31. PARTIAL INVALIDITY. 

If for any reason any paragraph or provision of this PSA or the application thereof to any 
person shall be held to any extent invalid, unenforceable, or contrary to any existing or future laws, 
then the remainder of this PSA or the application of such paragraph or provision to persons, entities 
or circumstances other than those with respect to which it has been held invalid or unenforceable 
shall not be affected thereby and each paragraph and provision shall be valid and enforced to the 
fullest extent permitted by law. 

32. FURTHER ASSURANCES. 

The Parties hereto agree to make, execute and deliver all further instruments and 
documents reasonably necessary or proper to fully effectuate the terms, covenants and provisions 
of this PSA. 

33. ASSIGNMENT. 

Both this PSA and the Development Agreement may, subject to the sole consent of the 
Seller (which shall not be unreasonably withheld, conditioned or delayed), be assigned by 
Purchaser to an "Authorized Transferee." The Term "Authorized Transferee" shall mean an 
entity whose principals collectively have: (i) a demonstrated history of success in constructing, 
owning and/or operating residential and/or commercial development of a kind relevant to the 
obligations Purchaser seeks to assign; (ii) sufficient capital, or access thereto, to carry out the 
obligations that Purchaser seeks to assign; (iii) has not, and its principals have not, defaulted on 
any contract with the Seller or any other municipality or local development corporation; and (iv) 
has an identified and demonstrated team capable of completing and/or operating the obligations 
Purchaser seeks to assign in accordance with the terms and conditions of this PSA and the 
Development Agreement and any Approvals issued for the Project. Notwithstanding the 
foregoing, Purchaser may assign this PSA and/or the Development Agreement to a "Permitted 
Transferee" (as defined in the Development Agreement), upon ten (10) days advance written 
notice to the Seller without the Seller's consent. 

34. ENTIRE AGREEMENT. 

This PSA, the Development Agreement and the BCP Access Agreement (if necessary) 
entered into between the parties on or about the Effective Date hereof contain all agreements 
(written and oral) of the parties hereto. There are no promises, agreements, terms, conditions, 
warranties, representations, or statements other than contained herein and in the Development 
Agreement. This PSA shall apply to and bind the heirs, legal representatives, successors and 
assigns of the respective parties. It may not be changed orally. 

35. WAIVER OF TRIAL BY JURY. 

SELLER AND PURCHASER HEREBY IRREVOCABLY AND UNCONDITIONALLY 
WAIVE ANY AND ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, SUIT OR 



COUNTERCLAIM ARISING IN CONNECTION WITH, OUT OF OR OTHERWISE 
RELATING TO THIS PSA. 

36. APPLICABLE LAW. 

The laws of the State ofNew York shall govern the terms and conditions of this PSA, and 
it shall be interpreted and enforced in accordance with the laws of the State of New York. 

37. AUTHORITY. 

The Parties represent that they are duly authorized to enter into this PSA and to execute 
any and all documentation necessary to effectuate the terms contained herein, and have each taken 
all requisite action to obtain such authorization. All references to the parties in this PSA shall be 
deemed to also be references to such officers or employees or other designees of the parties as may 
be appropriate to implement the terms of this PSA. 

38. COUNTERPARTS. 

This PSA may be signed in any number of counterparts, and by PDF signature 
delivered by electronic mail, each of which shall be an original, with the same effect as if the 
original signatures thereto and hereto were upon the same instrument. 

39. NO REPRESENTATIONS OR WARRANTIES. 

Purchaser warrants and represents (a) that Purchaser has or will have inspected the Property 
and is purchasing the same "as is", and in its present condition, and (b) that no representations or 
warranties of any kind have been made by Seller except as specifically set forth in this PSA. This 
PSA and the Development Agreement contain the entire agreement between the parties and all 
prior negotiations and agreements, whether oral or written, are merged herein and therein, subject 
however to any conflicting provisions with the Development Agreement, and in such instance the 
Development Agreement shall control pursuant to Section 43 hereof. 

40. ACCEPTANCE OF DEED. 

Acceptance of the Deed by Purchaser shall be deemed to be full performance and discharge 
of every agreement and obligation on the part of Seller, except as herein otherwise set forth. No 
warranty or representation herein contained shall survive the Closing of title hereunder unless 
specifically stated herein. 

41. WAIVER. 

No failure or delay of either party in the exercise of any right given to such party hereunder 
or the waiver by any party of any condition hereunder for its benefit (unless the time specified herein 
for the exercise of such right, or satisfaction of such condition, has expired) shall constitute a waiver 



of any other or further right nor shall any single or partial exercise of any right preclude any other or 
further exercise thereof or any other right. The waiver of any breach hereunder shall not be deemed 
to be a waiver of any other or any subsequent breach hereof. 

42. LEGAL FEES. 

The Parties agree that the prevailing Party in any action or proceeding by or among any of 
the Parties to enforce the provisions hereof or to recover damage for breach of any of the provisions 
of this PSA shall be entitled to recover from the non-prevailing parties all of the prevailing party's 
reasonable costs and expenses including, without limitation, court costs and reasonable attorneys' 
fees, costs and expenses. Except as provided in the preceding sentence, the parties shall be 
responsible for their own defense and legal fees in connection with any other action or proceeding 
involving the Project, including those incurred in defending the contemplated development against 
any and all lawsuits or other legal challenges or opposition and, to preserve and enable the 
consummation thereof. If appropriate, the parties will coordinate any such legal efforts in 
furtherance of the Project. Each Party shall be responsible for its respective costs in defense of any 
Article 78 litigation proceeding in which it is named a party. Notwithstanding the following, 
Purchaser acknowledges that the Seller shall have no liability for any legal proceeding, judgment or 
fees incurred in connection with the Purchaser's potential acquisition of privately owned properties 
near the Property in connection with the Project. Additionally, Purchaser shall indemnify and hold 
the Seller harmless against any and all claims, costs, expenses, including reasonable legal fees, with 
respect to any legal proceeding involving Purchaser's potential acquisition of said privately owned 
properties. 

43. DEVELOPMENT AGREEMENT 

This PSA is subject to the terms and conditions of the Development Agreement. To the extent 
there is a conflict between a term contained in this PSA and the Development Agreement, the term 
contained in the Development Agreement shall govern and be integrated into this PSA as if fully set 
forth at length hereunder. All capitalized terms used but not defined herein shall have the meaning 
ascribed in the Development Agreement. The recitals set forth above are and for all purposes shall be 
interpreted as being an integral part of this PSA and are incorporated in this PSA. 

[Remainder of page intentionally le.ft blank] 



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals on 
the day and year first above written. 

Date Executed: ..5t,ek,.. lw--- 3c.., ,z (/1,."2-

[Signature Page to PSA} 

SELLER: 

By:_+-,~~~~~~~4--­
Name: 
Title: Mayor 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 

MP ACT HAVERSTRAW LLC, 
a New York limited Jiability company 

By: _______ _ 
Name: Ryan Porter 
Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 
By: Pennrose LLC, 

its Managing Member 

By: 
Name: Timothy I. Henkel 
Title: President 



IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals on 
the day and year first above written. 

Date Executed: 5ej?k"' '>er 30£ 'Z " 2 z.... 

[Signature Page to PSA} 

SELLER: 

THE VILLAGE OF HAVERSTRAW 

By: __________ _ 
Name: Michael F. Kohut 
Title: Mayor 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 

VERSTRA W LLC, 
imited liability company 

By: --11----_____:~-----­
Na, : Ryan Porter 
Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 
By: Pennrose LLC, 

its Managing Member 

By: •~ ~~ 
Name: 'fimo ~ e1d 
Title: President 



EXHIBIT A 

APPROXIMATE PROPERTY DESCRIPTION (to be finalized prior to Closing) 
(attached behind) 



Chair Factory Site Acquisition Map and Metes and Bounds Description 
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BENCHl.\1ARK TITLE AGENCY, LLC 

Title No. BTA63853 

S C H E D U L E A (continued) 

RUNNING THENCE along the center line of Allison Avenue and lands of Liberty 
Street Realty Co., South 21 degrees 54 minutes West, 63.51 feet; 

THENCE through lands of Excelsior-Haverstraw Inc., (1) North 0 degrees 26 minutes 
West, 61.37 feet (2) North 85 degrees 26 minutes 30 seconds East, 28.53 feet to the 
point of place of BEGINNING. 

COMPOSITE DESCRIPTION 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Village 
and Town of Haverstraw, County of Rockland amd State of New York, being more 
fully bounded and described as follows: 

BEGINNING at a point at the north.west terminus of the right of way of Allison 
Avenue; 

RUNNING THENCE along the northerly and westerly line of lands now or formerly 
of ECK-LK, LLC (Tax Lot 27.46-1-77) the following two (2) courses and distances: 

1) North 86 degrees 01' 23" West, 148.62 feet; 

2) South 03 degrees 58' 37" West, 75.00 feet; THENCE 

3) North 85 degrees 55' 23" West, 66.50 feet along the northerly right of way line of 
Broad Street; THENCE 

4) North 03 degrees 45' 37" East, 139.91 feet along the_ easterly right of way line of 
liberty Street; RUNNING THENCE along the line of lands now or formerly of Mirant 
NY, Inc. (Tax Lot 27.05-2-6) the following eight (8) courses and distances: 

5) North 78 degrees 42' 27" East, 367.88 feet; 

6) North 20 degrees 56' 27" East, 115.92 feet; 

7) North 26 degrees 07' 23" West, 94.07 feet; 

8) North 14 degrees 06' 23" West, 207.97 feet; 

9) North 84 degrees 53' 07" East, 256.10 feet; 

10) South 73 degrees 16' 53" East, 100.00 feet; 

- continued on next page -
Page3 



BENCHMARK TITLE AGENCY, LLC 

Title No. BTA63853 

S C H E D U L E A {continued) 

11) North 85 degrees 13' 07'' East, 119.97 feet into Hudson River; 

12) North 77 degrees 05' East, 416 feet thru the Hudson River; RUNNING THENCE 
thru the Hudson Liber the following three (3) courses and distances: 

13) South 06 degrees 20' East 160 feet; 

14) South 77 degrees 05' West 420 feet; 

15) South 04 degrees 54' 23" East, 525.48 feet; RUNNING THENCE along the 
northerly line of lands now or formerly of Thomas Daniani & Eric Applebaum (Tax 
Lot 27.46-1-80) the following three (3) courses and distances: 

16) South 84 degrees 20' 37" West, 272.12 feet partially tbru the Hudson River; 

17) North 02 degrees 59' 23" West, 38.53 feet; 

18) North 86 degrees 01' 23 11 West, 331.21 feet; THENCE 

19) North 03 degrees 58' 37" East, 36.70 feet along the easterly right of way line of 
Allison Avenue; 

RUNNING THENCE along the southerly and easterly line of lands now or formerly of 
John & Mary Hughes (Tax Lot 27.46-1-78) the following three (3) courses and 
distances: 

20) North 86 degrees 40' 37" East, 48.50 feet; 

21) North 60 degrees 26' 37" East, 18.72 feet; 

22) North 09 degrees 38' 37" East 103.74 feet; THENCE 

23) North 86 degrees 01' 23" West, 105.96 feet along the northerly line of lands now 
or formerly of John & Mary Hughes (Tax Lot 27.46-1-78) and the northerly termmus 
of the right of way of Allison Avenue; THENCE 

24) South 13 degrees 39' West 60.43' to the point or place of BEGINNING. 

FOR 
CONVEYANCING 

ONLY 

The policy to be issued under this report will insure the title to such buildings and 
improvements erected on the premises which by law constitute real property. 
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-Bargain and Sale Deed, with Covenant againsl Grantor's Act3: - Individual or Corporattt>n (Single Sheet) 

CONSULT YOUR LAWYER BEFORE SIGNING THIS INSTRUMENT-THIS INSTRUMENT.SHOULD BE USED BY LAWYERS ONLY. 

&!f5L V APt,i 
THIS INDENTURE, made ttreFday of~, in the year 2016 

BETWEEN 

DAVID L. ORENSTEIN, Trustee of Warde Electric Contracting Inc. Pension Trust, Warde Electric 
Contracting Inc. Profit Sharing Plan & Trust, LAB Electrical Sales Corp. Pension Trust, LAB Electrical 
Sales Corp. Profit Sharing Plan & Trust and 11IOMAS DAMIANI, each at 75 No1 th Sheet, Pi&tsSiekl5 l\i1t 
~ 6Y1f' k-'l..c+-, n.f!.<.D 

party of the first part, and 
~0'{ 

lc:/isy 
VILLAGE OF HAVERSTRAW, a New York State municipality, 40 New Main Street, Haverstraw, New 
York 10927, 
party of the second part, 

WITNESSETH, that the party of the first part, in consideration of One Hundred Fifty Thousand dollars paid by 

the party of the second part, does hereby grant and release unto the party of the second part, the heirs 

or successors and assigns of the party of the second part forever, 

Parcel l 

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon erected, situate, 
lying and being in the Village of Haverstraw, Town of Haverstraw, Rockland County and State ofNew York, boW1ded 
and described as follows, viz: 

BEGINNING at a point distant South 80° 15' East 71 feet from the point of intersection of the easterly line of 

Allison Street and the southerly line of Broad Street; nmning thence 

(I) South 80° 15' East to the original High Water Line of the Hudson River; running thence 

(2) southerly and southeasterly and along the original High Water Line of the Hudson River to a point 
therein fonned by the intersection of the said original High Water Line of the Hudson River with the lands 
now or fonnerly of D.D. and T. Smith and formerly occupied by the North River Steamboat. Company; 

--~re I 
I 

(3) along the said lands of said Smith North 75' 53' west to a point marked by an iron monument: 
running thence. 

(4) still along lands formerly of D.D. and T. Smith South 25° 17' West 42 feet to an old iron pipe in the 
ground; running thence 

/ 

(5) North 81' 38' West 95 feet to the center of an old well and land formerly of H.M, Peck; =ing 
thence 

(6) along the land now or formerly of Tayfor North 39' 54' East 54.6 feet to land now or formerly of 
McElroy; running thence 

(7) along the lands now or formerly ofMcElroy South 75° 43' East 8.5 feet; running thence 

(8) along the foot of the retaining wall and along land now or formerly of McElroy and_ other lands now or 
formerly ofJeanett S. Hedges and others North Ir 23' East 114.78 feet to the point or place of BEGINNING. 

Parcel 2 

ALL, that certain lot, piece or parcel of land formerly under the waters of the Hudson River, situate, lying and 
being in the Village and Town of Haverstraw, County of .Rockland and State of New York, bowided and 
described as follows, viz; 

BEGINNING at tbe point of intersection of the High Water Line of Hudson River with the boundary line 
between the property of Sinclair Refining Co. and the property of the Cornell Steamboat Company, said point 
being North 37° 30' and 40" East 198.96 from a, cross cut on the concrete platform at the toot of Main Street; 
thence 

(I) along said High Water Line North 14° 25' West 57.5 feet and. North 3° 37' and 20" East 84.85 feet to 
the point of intersection with the boundary line between the property of Sinclair Refining Co. and. the property of 
the 'Excelsior Brick Company; thence 
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(2) into the waters of Hudson River the following bearings and distances: 

a, South 87° 4' 30" East 433.29 feet 
b. South 83° 11' 10" West 235.58 feet 
c. South 1 • 33' West 59.5 feet 
d. South 7" 9' West 40.51 feet and. 
e. North 87° 4' and 30" West 183.5 feet to the point of BEGINNING. 

TOGETHER with all right, title and interest of the party of the first part, if any, in and to: 

(1) a strip of land about 21 feet wide lying North of the premises described herein as Parcel I, and 
extending Westerly from the original high water line of the: Hudson River approximately 75 feet to a 
retaining wall; and 
(2) a certain strip, sliver or parcel of land lying between the northerly boundary lines of the property 
of Cornell Steamboat Company and the premises described as Parcel 2. 

The premises commonly known as: 87 Main Street Haverstraw, NY 

TOGETHER with all right, title and interest, if any, of the party of the first part in and to any streets and roads 
abutting the above described premises to the center lines thereof; TOGETHER with the appurtenances and all 
the estate and rights of the party of the first part in and to said premises; TO HA VE AND TO HOLD the premises 
herein granted unto the party of the second part, the heirs or successors and assigns of the party of the second 
part forever. 

AND the party of the first part covenants that the party of the first part has not done or suffered anything whereby 
the said premises have been encumbered in any way whatever, except as aforesaid. 

AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the 
first part will receive the consideration for this conveyance and will hold the right to receive such consideration as 
a trust fund to be applied first for the purpose of paying the cost of the improvement and will apply the same first 
to the payment of the cost of the improvement before using any part of the total of the same for any other purpose. 
The word "party" shall be construed as if it read "parties" whenever the sense of this indenture so requires. 

IN WITNESS WHEREOF, the party of the first part has duly executed this deed the day and year first above 
written. 

IN PRESENCE OF: 



ACKNOWLEDGEMENT TAKEN IN NEW.YORK STATE 

State of New York, County of R,~J; , ss; 

On the /-,r day of /1,itJl_,,, in the year :/otb, 
before me, the undersigned, personally appeared 

..-r,;mt'r5 p,1,Y11 iwi 
, 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/they executed the same in his/her/their capacity(ies), and 
that by his/her/their signature(s) on the instrument, the individual(s), 
or t~e pers~n behalf of)/Jl'c the individual(s) acted, executed 

the mstru t. iau/l f'. 1/). . ,,:,;,i•' ,. 
~1\:oi\,. 

\ 
rir puhi1C: .;, ~-3...t",.fl 

tto a , Ho ,\,1\,1l'''' ";;i'·,,ontcl'J 
·t; ;,n ~.'/;\.\U\., ~n'"••,,,'il 

o.ua~/i~Pir8s~ ~"'1 ,,., 
ACKNOWLEDGEMENT BY smlscRIBING WITNESS 

TAKEN IN NEW YORK STATE 

State of New York, County of > ss: 

On the day of in the year 

ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE 

State ofNew York, County of ~Q,i,'\;.{ 'ss: 

On the '"ct;" day of Apn l in the year 2D (. ,l..p 

before me, the undersigned, personally appeared __ _,,-,// ~ 

/CCvtJ0 r.,_. c£&'/~ vi 
, personally known to me or proved to me on the 

basis of satisfactory evidence to be the individual(s) whose narne(s) is 
(are) subscribed to the within instrument and acknowledged to me 
that he/she/they 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. Tµ µ__p a LISA M. PEJRIL 

No ary Public, State of New York 
.. No. D1Pc6118980 

ACKNOWLEDGEMENl:;;f~9<tliQ~~QSoo,K 
STATE mission Expires November 22, 2016 

• State of , County of . ss: 

*(Or insert District of Columbia, Territory, Possession or Foreign 

before me, the undersigned, a Notary Public in and for said State, County) 

personally appeared 

, the 

subscribing witness to the foregoing instrument, with whom I am 

personally acquainted, who, being by me duly sworn, did depose and 

say that he/she/they reside(s) in 

(ir the place of residence is in a city, tncludc the street ·and strccl number if any, (hereof); 

that he/she/they know(s) 

to be the individual described in and who executed the foregoing 

instrument; that said subscribing witness was present and saw said 

execute the same; and that said witness at the same time subscribed 
his/her/their name(s) as a witness thereto 

Bargain and Sale Deed with 
covenant against Granters Acts 

Title No, ____ _ _ _ ______ _ 

TO 

DISTRIBUTED BY 

On the day of in the year 

, before me the undersigned personally appeared 

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/they 

executed the same in his/her/their capacity(ies), 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, and 

that such individual make such appearance before the undersigned in 

the 

(add the city or political subdivision and the state or country or other 

place the acknowledgement was taken). 

SECTION H2 7.46 

BLOCK 

LOT 80 

COUNTY OR TOWN Haverstraw 

RETURN BY MAIL TO: 

Jay Hood, Jr_ 
Hood, Hood & Hood 
217 Route 9W 
Haverstraw New York 1 0927 



- Bargain and Sale Deed, with Covenant against Grantor's Acts - Individual or Corporation (Single Sheet) 

CONSULT YOUR LAWYER BEFORE SIGNING THIS INSTRUMENT-THIS INSTRUMENT SHOULD BE USED BY LAWYERS ONLY. 

C 

e,p6h ~ ~ I/., 
THIS INDENTURE, made the : ay of~, in the year 2016 

BETWEEN 

DAVID L. ORENSTEIN, Trustee of Warde Electric Contracting Inc. Pension Trust, Warde Electric 
Contracting Inc. Profit Sharing Plan & Trust, LAB Electrical Sales Corp. Pension Trust, LAB Electrical 
Sales Corp. Profit Sharing Plan & Trnst and THOMAS DAMIANI, each at ~t;-Pcittstreld,M-k-
.OHOr c,ne k."£JCl o-1-- , nev.::, c...~ 

n--J i ~P 
party of the first part, and 

VILLAGE OF HAVERSTRAW, a New York State municipality, 40 New Main Street, Haverstraw, New 
York 10927, 
party of the second part, 

WITNESSETH, that the party of the first part, in consideration of One Hundred Fifty Thousand dollars paid by 

the party of the second part, does hereby grant and release unto the party of the second part, the heirs 

or successors and assigns of the party of the second part forever, 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Village of Haverstraw, Town of 
Haverstraw, County of Rockland, and State ofNew York, bounded and described as follows: 

BEGINNING at the northwest corner of the lot hereby intended to be conveyed at an iron post driven in the 
ground eighteen (! 8) inches north from the southeast comer, of the office of said Ira M. Hedges there standing; 
thence 

(!) northeast along land now or formerly of Ira M. Hedges 205 feet 6 inches to an iron bolt in the 
string piece of the dock along the Hudson River, being twelve (12) inches north of the storehouse 
thereon; 

(2) thence south along said river and dock to the northeast comer of land of the heirs of William T. Gamer, 
deceased; thence 

(3) along the north line of said heirs' land to the northeast corner of land of Rosa Smith; 

(4) thence northeasterly across the street leading to said dock 33 feet to the point or place of 
beginning. 

The premises commonly known as: 87 Main Street Haverstraw, NY 

TOGETHER with all right, title and interest, if any, of the party of the first part in and to any streets and roads 
abutting the above described premises to the center lines thereof; TOGETHER with the appurtenances and all 
the estate and rights of the party of the first part in and to said premises; TO HA VE AND TO HOLD the premises 
herein granted unto the party of the second part, the heirs or successors and assigns of the party of the second 
part forever. 

AND the party of the first part covenants that the party of the first part has not done or suffered anything whereby 
the said premises have been encumbered in any way whatever, except as aforesaid. 

AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the 
first part will receive the consideration for this conveyance and will hold the right to receive such consideration as 
a trust fund to be applied first for the purpose of paying the cost of the improvement and will apply the same first 
to the payment of the cost of the improvement before using any part of the total of the same for any other purpose. 
The word "party" shall be construed as ifit read "parties" whenever the sense of this indenture so requires. 

IN WITNESS WHEREOF, the party of the first part has duly execut"<d this deed ttie day and year first above 
written. 

IN PRESENCE OF: 

-iro'ik-< 



lcKNOWLEDGEMENT TAKEN IN NEW YORK STATE 

State ofNew York, County of Roc,/(l/J-N.J> J ss: 

On the /11 
day of 1/-PtJ I,; in the year 'If) I b, 

before me, the.J!lll,lersigned, personaQy appeared 

--itfM1 ri-5 ~ l "1/J 1' 
, 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/they executed the same in his/her/their capacity(ies), and 
that by his/her/their signature(s) on Uie instrument, the individual(s), 
or the p~rson behalf opf whi the individual(s) acted, executed 
the ins t. /J , 

c){ V'•lt;:·\ 
£'J\~,~r0 it~t~'~i 1iCw ':::11k 

l'lotarY p¼~''.',l,1.1Vf"'%G,u,t'] 
o.ualitic<l i~ r-.c~ 30, 1,o1f 

ACKNOWLEDGEMENT BY SUBscififfii&~~ss 

TAKEN IN NEW YORK STATE 

State of New York, County of ' ss: 

ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE 

State ofNew York, County of~-[~ , ss: 

On the~ day of Aprr ( · in the year fu (c., 

before me, the undersigned, personally appeared 

l))--0~ (_. 'C5f'.~rft,l-e1,v1, 
, 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/they 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~•hi he individual(s) acted, executed 
the instrwnent. -~ t I , I, 

U . P~J/:i l"--A-f" 
Notary Public, State of ew York 

No. 01PES1189ao 
Qualified in Westche I C 

Commission Exoi s er ounty 
ACKNOWLEDGEMENT TXi5:~I: l!ltllJ' YORK 

STATE 

* State of , County of , ss: 

On the day of in the year •(Or insert District of Columbia, Territory, Possession or Foreign 

before me, the undersigned, a Notary Public in and for said State, County) 

personally appeared 

, the On the day of in the year 

subscribing witness to the foregoing instrument, with whom I am , before me the undersigned personally appeared 

personally acquainted, who, being by me duly sworn, did depose and 

say that he/she/they reside(s) in 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 

(if the place of residence is in a city, include. the street and street number if any. 1bereof); the within instrument and acknowledged to me that he/she/they 

that he/she/they know(s) executed the san1e in his/her/their capacity(ies), that by his/her/their 

signature(s) on the instrument, the individual(s) or the person upon 

to be the individual described in and who executed the foregoing behalf of which the individual(s) acted, executed the insbument, and 

instrument; that said subscribing witness was present and saw said that such individual make such appearance before the undersigned in 

the 
execute the same; and that said witness at the same time subscribed 
his/her/their name(s) as a witness thereto 

Bargain and Sale Deed with 
covenant against Granters Acts 

Title No. ______ _______ _ 

TO 

DISTRIBUTED BY 

(add the city or political subdivision and tJ1e state or country or other 

place the acknowledgement was taken). 

SECTION H27.46 

BLOCK 

LOT 81 

COUNTY OR TOWN Haverstraw 

RETURN BY MAIL TO: 

Jay Hood, Jr. 
Hood, Hood & Hood 
217 Route 9W 
Haverstraw New York 10927 



EXHIBITB 

DEVELOPMENT AGREEMENT 
(attached behind) 





MASTER DEVELOPMENT AGREEMENT 

"7/, T~ -~ffip.@-velopment Agreement ("Development Agreement") is made as 
of this ~ ay of~ ' 2022 ("Effective Date"), by and among Haverstraw Community Chair 
Factory LLC ("Master Developer"), a limited liability company organized under the laws of 
the state of New York and authorized to transact business in the State of New York, having its 
principal offices at 1046 New York A venue, Unit A, Huntington Station, New York 117 46, and 
the Village of Haverstraw ("Village"), a New York municipal corporation, with offices at 40 
New Main Street, Haverstraw, New York 10927. The Village and Master Developer are 
collectively referred to herein as the "Parties." 

WHEREAS, the Village owns certain waterfront properties which include: (i) 
an approximately 9.71-acre peninsula (inclusive of some submerged land) identified on the 
Town of Haverstraw Tax Map as Section 27.09, Block 1, Lot 3 ("Chair Factory Site"); and 
(ii) a series of adjoining parcels consisting of approximately 1.45 acres, identified on the Town 
of Haverstraw Tax Map as Section 27.46, Block 1, Lots 80 and 81 ("Damiani Site"), and 
collectively with the Chair Factory Site and all riparian rights appurtenant thereto, the "Project 
Site" or "Property"). The approximate legal descriptions pertaining to the Project Site are 
attached hereto as Exhibit "A"; and 

WHEREAS, on or about July 20, 2021, the Village issued a Request for 
Proposals ("RFP") seeking proposals for the purchase and redevelopment of the Project Site 
with a pedestrian-friendly, mixed-use development with public and private amenities that would 
serve as an anchor for the Village's Downtown by attracting economic activity to the area year­
round that could incorporate commercial and residential uses; and 

WHEREAS, the Village received four (4) responses to the RFP from 
development companies including Master Developer; and 

WHEREAS, the Master Developer, along with its development partners, 
responded to the RFP with a conceptual redevelopment plan to create a mixed-use development 
consisting of mixed income housing options, retail and restaurants, a hotel and museum, a 
continuous waterfront promenade, and public spaces in the form of plazas and path (as further 
described as the Target Program in Section 2.02 hereof, collectively, the "Project"), all 
designed to create an anchor use for the downtown and general year round economic activity; 
and 

WHEREAS, on February 9, 2022, the Master Developer was selected by the 
Village as the Preferred Master Developer to redevelop the Project Site with the Project; and 

WHEREAS, the Parties agree and acknowledge that, although by this 
Agreement the Parties covenant in good faith to diligently and reasonably perform their 
obligations hereunder, including review of miscellaneous applications for development by the 
Master Developer, the Village cannot commit to any particular outcome, or future related 
proposed projects, until such time as it has complied with the State Environmental Quality 
Review Act and the regulations promulgated thereunder ("SEQRA" ) and any other laws or 
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regulations governing the Village's land use review process, and that the covenants, conditions 
and agreements set forth herein are subject to and conditioned upon compliance with each of 
the findings and determinations to be made thereunder; and 

WHEREAS, the Master Developer and the Village are entering into this Agreement in 
order to set forth certain understandings between them with respect to: (i) commencing 
environmental review of the Project under SEQRA; (ii) undertaking the review of a Conceptual 
Plan, Zoning Text Amendment and all other elements of the Project pursuant to the Village 
Zoning Code, and all other applicable laws and regulations; (iii) certain parameters of design 
flexibility intended to achieve the Village's development goals for the Property that will be 
further explored during the aforementioned SEQRA and land use review process; (iv) the 
Master Developer's pursuit of the Project in a timely and comprehensive manner; and (v) upon 
approval by the Village, conveyance of fee interest of the Project to Master Developer; 

WHEREAS, in furtherance of the above, the Village Board has on this date approved 
this Agreement, and authorized execution of same by the Village Mayor on behalf of the 
Village; and 

NOW, THEREFORE, in consideration of the mutual covenants herein contained and 
other good and valuable consideration, the Parties agree, as follows: 

Article 1 
PROJECT SITE 

1.01 Pro ject Site. The "Project Site" shall be comprised of the Chair Factory and the 
Damiani Site, as defined above and approximately described in Exhibit "A" attached hereto. 

1.02 Master Developer Acquisition of an Interest in the Project Site. The Parties 
contemplate, subject to SEQRA and all other relevant local, state and federal laws, as well as 
the Master Developer securing the necessary approvals and permits to complete the Project, that 
the Village shall convey a fee simple interest in the Project Site or portions thereof if a phased 
development (inclusive of all easements, licenses and other access and development rights, as 
necessary to the remaining portions of the Project Site) to the Master Developer so Master 
Developer may complete the Project and own/maintain the land and various improvements 
thereon. Further, the Parties acknowledge that conveyance of the Project Site may occur in one 
or more phases the sub-parcels of which shall be determined by Master Developer, as necessary. 
The specific details of such conveyance shall be memorized in a Purchase and Sale Agreement 
("PSA") to be negotiated and executed by the Parties simultaneously with the execution of this 
Development Agreement. As each phase of the Project Site is being developed, the Village 
shall grant to Master Developer the right to occupy other portions of the Project Site which have 
not yet been acquired by Master Developer, as well as any easements and/or construction 
licenses as may be necessary for the development and construction of the Project. Such to-be­
negotiated license, access and easement agreements shall contain all representations, 
warranties, conditions, covenants, and agreements that are customary for a transaction of the 
nature described therein, including indemnification and insurance for when Master Developer 
accesses those portions of the Project Site. 

2 



1.03 Master Developer Additions to the Pro ject Site. The Master Developer may in 
its sole reasonable discretion seek to purchase through a private sale additional private property 
nearby the Project Site to incorporate into the Project. In accordance with Section 2.04 herein, 
which recognizes that the Project requires a certain degree of design flexibility, should the 
Master Developer acquire additional private property, the Village hereby acknowledges that 
Master Developer may explore relocating portions of the Project to such property subject to the 
Master Developer receiving the requisite approvals from the Village. The Village shall also use 
good faith efforts to assist Master Developer in acquiring properties owned by other municipal 
or governmental agencies, as determined by Master Developer, in the event same would 
reasonably benefit the Project, but shall not be obligated, nor expected to, utilize eminent 
domain authority to assist the Master Developer hereunder. 

Article 2 
PROJECT DESCRIPTION 

2.01. The following subsection reflects the Parties' current mutual understanding of 
the conceptual redevelopment for the Project Site that could constitute the Project, subject to 
the preparation of the RAP (defined in Section 4.01), SEQRA and the Design Flexibility, 
creation of a new form-based or similar zoning code, and Municipal Review provisions set forth 
in Section 2.02 below. 

2.02. Target Program. Based upon the Parties preliminary discussions in connection 
with the RFP, and subject to SEQRA and all other forth coming land use reviews, the Parties 
envision the following development thresholds and program to achieve the Parties' respective 
redevelopment goals for the Project Site. Dependent upon the land acquired and included within 
the Project Site, including, potentially, the privately-owned parcels identified in Section 2.03 
below, the Master Developer shall seek to achieve the following target ranges to incorporate 
into the Project: (i) 200-450 multi-family residential units, with a goal of between 30% to 40% 
of said units qualifying as affordable units (i.e., units marketed to individuals or household 
earning between 30% and 100% of the Rockland County, NY HUD Metro FMR Area Annual 
Median Income (AMI)) as determined by New York State Homes and Community Renewal, 
and in compliance with the Village's affordability requirements, (ii) 5,000 -20,000 square feet 
of commercial space, (iii) 5,000-15,000 square feet of event and cultural space, and (iv) an 
hospitality/hotel component with 100-200 keys ( collectively, (i), (ii), (iii) and (iv) the "Target 
Program"). In addition, the proposed Project may include all or some of the infrastructure and 
amenities as defined in Article 3 hereof, and as may be amended from time to time as necessary. 
The Parties acknowledge that they will be exploring amendments to the Village Zoning Code 
in order to facilitate the Project. Nothing herein shall be interpreted as a guarantee that the 
Village will approve a Project design with a program meeting the commercial square footage 
and residential density maximums set forth herein, as all Village decision making concerning 
project approvals shall be premised upon the record prepared during the SEQRA and land use 
review process. 
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2.03 Expansion of Pro ject Site. As acknowledged above, although the Village's RFP 
explored the possibility of solely redeveloping the Project Site currently owned by the Village, 
the Master Developer may acquire additional privately owned properties and incorporate the 
same into the Project. 

2.04 Desi!?.n Flexibility and Municipal Review. The Parties acknowledge that nothing 
herein shall be construed as to commit the Village or Master Developer to any particular 
outcome regarding the Project, and the Village makes no representations as to the substance of 
any final approvals with respect to the Project until the public review process is completed and 
such approvals, if any, have been issued. The Parties further acknowledge that the Project and 
Target Program as described above may be modified during the Parties' preparation of the RAP 
(defined below in section 4.01), and/or during the public review process to reflect SEQRA 
findings or other governmental findings and determinations required in connection with the 
Project, public and stakeholder sentiment, changing market conditions and availability of 
financing or other conditions that may impact Master Developer's costs to complete the Project. 
The Parties further acknowledge that the Project as described above may be modified upon the 
Master Developer's acquisition of additional private property pursuant to Section 2.03. 

Article 3 
PROJECT IMPROVEMENTS 

3.01 Pro ject Infrastructure. The term "Project Infrastructure" shall refer to all 
utility and all infrastructure improvements directly related to or necessary for the development 
of the Project, including, without limitation, storm and sanitary sewer facilities, gas, electric, 
potable water, telecommunications, waterfront restoration and development, shoreline 
stabilization, levees, floodwalls and dewatering equipment, retaining walls and slope 
stabilization measures, heat distribution, roadways, necessary traffic improvements and all 
other utility improvements and installations required as part of the Project. Project 
Infrastructure shall include both public and private infrastructure, the exact details or value of 
which are not yet discemable. For the purposes of this Agreement, the term "Public 
Infrastructure" shall mean the utilities and improvements referred to herein which are 
dedicated and accepted by the Village for the public benefit and use, which may be applied as 
consideration towards the Purchase Price as set forth in Article 8 below. For the purposes of 
this Agreement, the term "Private Infrastructure" shall mean the utilities and improvements 
referred to herein that are owned and maintained by the Master Developer, its successors and 
assigns, and which shall not be considered as consideration towards the Purchase Price, as set 
forth in Article 8 herein. 

3.02 Public Amenities. "Public Amenities" shall refer to all improvements directly 
related to and supporting the recreational use of the Property by the public which may include 
(depending on financial resources, SEQRA and/or Site Plan review): (i) open space, including, 
without limitation, parks, plazas and the waterfront esplanade, (ii) pedestrian pathways, 
(iii) amphitheater, (iv) kayak launch point, (v) playground(s), (vi) picnic areas, (vii) public 
restrooms; (viii) landscaping in and adjacent to the Public Amenities, (ix) historic brick 
chimney, (x) boat slips, (xi) fishing/recreational pier, (xii) ferry landing, (xiii) 
sculptures. Identification of a potential Public Amenity herein does not, at this juncture, 
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guaranty it will be constructed, nor does it indicate whether the improvement will be privately 
or publicly funded, owned and maintained. The Parties shall work collaboratively to detail, 
value and allocate which Public Amenities may ultimately be designed, constructed, and 
utilized as consideration towards the Purchase Price as set forth in Article 8 herein. 

3.03 Pro ject Improvements. Project Infrastructure and Amenities shall be referred to, 
collectively herein as "Project Improvements." 

3.04 Cost. Provided the Parties have identified the requisite financing for the Project, 
the Project shall be responsible for all costs and expenses (both soft and hard costs) incurred in 
reviewing and designing Project Infrastructure and Public Amenities. The Parties shall use best 
efforts to jointly identify and obtain grants, public funding and financing, etc. to be utilized 
towards the cost of development of Public Infrastructure and Public Amenities. Funds received 
to further the development of Public Infrastructure and Public Amenities may be included as 
consideration for payment under the Purchase Price as defined in Article 8 herein. 

3.05 Acquisition of Interest. Upon substantial completion of the Project 
Improvements the Master Developer shall convey an interest in a portion or all of the Project 
Improvements to the Village as determined by the Parties upon adoption of zoning or site plan 
approval at which time the Village will, in its sole discretion, choose the type of interest it 
desires to secure in the Project Improvements; provided, however, that financing requirements 
for certain Project components such as affordable housing may restrict which Project 
Improvements may or may not be able to be conveyed to Village. In the event the Village elects 
to accept dedication of the Project Improvements and fee title thereto, the Parties shall cooperate 
to effectuate the requisite legal instruments necessary to secure said interest. However, nothing 
herein shall be construed as an obligation or agreement by the Village to accept any offer of 
dedication in connection with the Project. In the event the Village elects to secure an easement 
or license with respect to the Project Improvements, the Parties shall cooperate in effectuating 
said rights. 

Article 4 
MILESTONES/REZONING/ENVIRONMENTAL REVIEW 

4.01 Milestones: The Master Developer and Village shall work together 
diligently, commensurate with commercially reasonable efforts, to fulfill their respective 
obligations under this Development Agreement and all applicable laws. The Parties 
acknowledge and agree that it is important to establish a timeline, and while timeframes may 
be adjusted for a variety of reasons, the Parties agree to attempt to achieve the following Project 
milestones by the approximate dates and/or within the timeframes set forth below: 

Milestone Approximate Timeframe 
Execution of PSA Simultaneous with the execution of this 

Develol)ment Agreement 
Preparation of Revitalization 90 days following execution of this Development 
Action Plan ("RAP") Agreement 

5 



• Conceptual Master 
Development Plan 

• Conceptual zoning 
approach 

• Identify potential 
sources for public 
funding (including DRl, 
PILOTs (if applicable), 
LIHTC programs, etc.) 

Submit Zoning Petition / Ninety (90) days following adoption of RAP, 
Commence SEQ RA Review of subject to extension as may be required by the 
Zoning and Pro ject Parties 
Completion of SEQRA Review Goal to complete within minimum required 

statutorv periods 
Submission of Phase 1 Site Five (5) months following adoption of Zoning and 
Plan, sub-division and other SEQRA 
necessary site-specific 
application(s) for Pro ject 
Submission of Public Funding Other than DRI Funding (which has already 
Applications commenced), commencing upon adoption of RAP 

and subject to funding availability, and the 
reasonable availability of such application 
materials ( e.g., third-party reporting, design and 
engineering, entitlements, etc.) as required to 
meet program thresholds, as determined by the 
applicable funding agencies 

Closing Three (3) months following final site-specific 
approval for Phase 1, subject to financing in place 
for any affordable housing component; 
Three months following final site-specific 
approval of any subsequent phase of 
development, subject to financing for said phase. 
The Closing for Phase 1, representing at least 
25% of the total contemplated residential unit 
delivery, must occur within twelve (12) months 
after the satisfaction of all Purchaser 
Contingencies set forth in Section 12 of the PSA, 
but in no event later than the five (5) year 
anniversary of the Effective Date, unless 
otherwise agreed to by the parties hereto in 
writing (the "Phase 1 Outside Closing Date"). 
Each phase shall close upon receiving Local 
Approvals and upon closing of the financing for 
each phase; provided, however, that the Closing 
for all remaining phases of the Project must occur 
on or before the tenth ( I 0th) anniversary of the 
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date that the SEQ RA findings are issued for Phase 
I, unless otherwise agreed to by the parties hereto 
in writing (the "Outside Closing Date"). 

4.02. Downtown Revitalization Initiative ("DRI"). The Parties hereby acknowledge 
that the Village in cooperation with the Master Developer, has prepared and submitted to the 
Village DRI Team a list of proposed projects and associated materials (including, if necessary, 
constrnction cost estimates) for the DRI "open call" on April I, 2022, seeking funds to revitalize 
the Village of Haverstraw downtown. Lists of eligible projects were submitted by VHB 
Engineering to the New York State DRI committee by July 29, 2022. It is anticipated that New 
York State will be making its selection of the award recipient by fall of 2022. 

4.03 Other Public Fundinl!. Sources. The Master Developer and Village shall use 
each of its commercial reasonable efforts to identify potential public funding sources 
(including, but not limited to, grants, not-for-profit organizations, institutional organizational, 
and businesses). The Village shall, in accordance with the provisions of this Development 
Agreement and consistent with all applicable law, cooperate with the Master Developer's 
attempts to secure public funding for the Project. 

4.04 Acquisition of Private Land. As noted in Section 1.03, the Master Developer 
may in its reasonable discretion seek to purchase through a private sale additional private 
property nearby the Project Site to incorporate into the Project. Should the Master Developer 
acquire, or fail to acquire private lands, it is understood and accepted by all Parties that such 
action shall not alter the timing or process as defined Milestones, except by mutual agreement 
of the Parties. 

Article 5 
MUTUAL COOPERATION 

5.01 Covenant of Good Faith and Fair Dealing. The Parties recognize that the 
successful planning and execution of the Project and their respective ability to perform their 
obligations under this Development Agreement will require extraordinary cooperation among 
themselves. Accordingly, this Development Agreement imposes an obligation of good faith and 
fair dealing on the Master Developer and the Village in the performance and enforcement of 
their respective rights and obligations and in the achievement and ultimate implementation of 
the Project. The Master Developer and the Village, with a shared commitment to honesty and 
integrity in the performance and administration of this Development Agreement, agree to the 
following mutual duties: (i) each will be held to a standard of good faith and fair dealing in the 
performance of its duties and obligations under this Development Agreement, (ii) each will 
function within the laws and statutes applicable to its duties and responsibilities, (iii) as 
appropriate, each will reasonably cooperate with the other hereunder, (iv) each will avoid 
hindering the other's performance, (v) each will respond promptly and completely to the 
reasonable requests of the other, (vi) each will proceed to fulfill its obligations under this 
Development Agreement diligently and honestly, (vii) except as otherwise provided in this 
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Development Agreement for the giving or the withholding of a Party's consent, approval or the 
like in its or their sole discretion, each agrees to use all commercially reasonable efforts to 
discharge their respective obligations under this Development Agreement and to assist each 
other in discharging their obligations under this Development Agreement which are dependent 
in any measure on another Party's performance, (viii) each will cooperate in the common 
endeavor of completing the performance and administration of this Development Agreement 
and the consummation of the transactions contemplated by this Development Agreement in a 
timely and efficient manner, and (ix) each will give written notice to the other, as soon as 
practicably possible, of any intended meetings or communications (oral or written) with any 
governmental regulatory agencies having jurisdiction or input thereof, as relates to the any of 
the other contemplated Approvals herein, so as to give the opportunity for the other Party to 
attend or participate in such meetings or communications. 

5.02 Village Approvals: 

a. Subject to the provisions of Section 5.01 hereof, the Village shall conduct 
applicable public hearings on all applications/petitions for approvals for the Project under the 
jurisdiction of the Village Board ("Village Board Approvals," and collectively with all other 
Village approvals for the Project, the "Village Approvals"). The Master Developer shall 
cooperate in the Village Approvals processes. 

b. The Master Developer agrees to use its commercially reasonable efforts to 
diligently seek and obtain any and all necessary Village Approvals for the Project. The Village 
shall cooperate with the Master Developer's efforts to secure any and all necessary Village 
Approvals, and agrees that it shall, in good faith and subject to SEQ RA and all other applicable 
laws, diligently and reasonably perform its review obligations and cooperate with the Master 
Developer in obtaining its Approvals. Both parties acknowledge that by executing this 
Development Agreement, the Village is not committing to any outcome and/or issuing the 
Village Approvals, as such action is subject to the procedural and substantive requirements of 
SEQRA, as well as all other local, state and federal laws governing the land use review process, 
as applicable. 

c. The Village agrees to cooperate with Master Developer and lend reasonable 
support to the Master Developer in Master Developer's pursuit of one or more real property tax 
exemptions under Article XI of the New York Private Housing Finance Law, a Payment in Lieu 
of Taxes (PILOT) agreement, Demolition and Remediation Funding, Grants, Funding 
Applications and other governmental supports and approvals as are reasonably necessary to 
realize the intended development of the Property. 

5.03. Securirn.!. Approvals: Except as otherwise expressly provided in this 
Development Agreement, the Master Developer agrees to use its commercially reasonable efforts 
to diligently seek and obtain all of the Village Approvals in a timely manner, and agrees to 
actively pursue obtaining of the Approvals. The Village shall, at no cost or expense to it, 
cooperate and diligently work with the Master Developer's efforts to secure the Approvals. The 
Village, as owner of the Project Site, shall, subject to its review and approval, promptly 
execute any required applications for such Approvals. In the event of any potential 
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disapproval or non-approval, the Village shall advise the Master Developer of the reasons for 
the determination, and permit the Master Developer a reasonable opportunity to make 
commercially reasonable changes to the Project and/or Application(s) pending before the 
Village, provided, however, (i) such changes remain substantially and materially consistent 
with the proposal and presentation submitted by Master Developer in the RFP process, and 
(ii) the Parties acknowledge and agree that any such changes may not result in the issuance 
of any required Village Approvals in accordance with the terms and conditions herein. 

5.04. Access to Project Site Prior to the Closine. : The Village shall cooperate with 
Master Developer and take all reasonable measures in requesting that the owner of the Property 
provide Master Developer with access to the Project Site in an expeditious manner to enable 
the Master Developer to investigate the Project Site with respect to all environmental conditions 
or hazardous materials thereof. Prior to accessing the Project Site, the Parties shall enter into 
an access agreement as part of the PSA governing the Master Developer's right to access the 
Project Site, as well as the insurance and indemnity requirements in favor of the Village required 
to exercise such right of access. Furthermore, the Village shall cooperate with Master Developer 
and take all reasonable measures in providing Master Developer and/or any agents ofN ew York 
State's Brownfield Cleanup Program (the "BCP Agents") with access to the Property in an 
expeditious manner to enable Master Developer's and/or BCP Agents' investigation (and 
potential remediation) of the Property with respect to all environmental conditions or hazardous 
materials thereof. Prior to conveying title to the Property, the Paiiies shall enter into and execute 
an access agreement (the "BCP Access Agreement") governing the Master Developer's and/or 
BCP Agents' right to access the Property, as well as the insurance and indemnity requirements 
in favor of the Seller required to exercise such right of access, as set forth herein. 

Article 6 
EXCLUSIVITY 

6.01. The Village shall not enter into or offer or agree to enter into (nor shall the 
Village authorize or direct any representative to act on its behalf in connection with) any 
negotiation, discussion, or agreement with any other firm, person, or other entity with respect 
to the Project ( or any similar project) proposed to be undertaken at the Project Site until the date 
of the expiration of this Development Agreement. 

Article 7 
EXPENSES AND FUNDS 

7.01 Reimbursable Munici1 al Expenses. The Master Developer shall cover the 
reasonable costs and expenses paid by or invoiced to the Village for consultants to review the 
Project during the Village's review process, and for all other reasonable expenses incurred by 
or invoiced to the Village by its consultants in furtherance of the Village's review of the Project, 
including, without limitation, the reasonable costs of planning, engineering, legal, architectural 
and financial consultants incurred during the Village's required statutory/local law review of 
the RAP, SEQRA, zoning and land use review processes, administrative reviews during the 
building permit and certificates of occupancy stages, as well as any costs incurred in connection 
with the Village's acceptance of a Public Infrastructure dedication (collectively, 
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"Reimbursable Municipal Expenses"); provided, however, that all fees related to building 
permits, certificates of occupancy, etc. that are required to be paid by Master Developer shall 
be consistent with the standard fees prescribed by the Village which are applicable to any 
developer seeking to obtain same. The Village shall provide Master Developer with copies of 
all invoices along with reasonable supporting documentation of the Reimbursable Municipal 
Expenses on a monthly basis, with reasonable time for Master Developer to review and object 
to such invoices prior to Village issuing payment of same. The Parties hereby agree that the 
Master Developer shall fund a flexible escrow account ("Escrow A") in the amount of Fifty 
Thousand and 00/100 Dollars ($50,000.00) ("Initial Funding"). The Village shall use the funds 
in Escrow A to directly pay for invoices that have been submitted to Master Developer under 
the second column in the spreadsheet annexed hereto as Exhibit "D", and not objected to by 
Master Developer. Upon the exhaustion of the Initial Funding, Master Developer shall deposit 
an additional Seventy-Five Thousand and 00/100 Dollars ($75,000.00) ("Subsequent 
Funding") for the same purposes. Once the funds deposited into Escrow A are exhausted, the 
Master Developer shall have no further obligation to pay for any Reimbursable Municipal 
Expenses other than as referenced on the spreadsheet annexed hereto as Exhibit "D" (e.g., the 
Developer shall remain responsible for paying the expenses categorized in the third and fourth 
columns in said spreadsheet), unless otherwise agreed to by Master Developer and Village 
provided same is reasonably necessary for the development of the Project ( e.g. SWPPP review, 
construction inspection, etc.). For purposes of clarity, and as set forth in more detail in the 
Escrow Agreement ( defined below) the Developer shall also be responsible for paying those 
Reimbursable Municipal Expenses that are listed under the columns as "Escrow B" and "Paid 
by Developer Direct" on the spreadsheet annexed hereto as Exhibit "D." 

7.02 Escrow Agreement. Simultaneous with the execution of this Development 
Agreement, the Parties shall enter into an Escrow Agreement setting forth the obligations and 
limits of the Master Developer's responsibility to pay the Reimbursable Municipal Expenses 
throughout the duration of the Project review through the issuance of final Certificates of 
Occupancy. A copy of the Escrow Agreement is attached hereto as Exhibit "B." 

dsalmons
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Article 8 
PURCHASE PRICE 

8.01. Purchase Price. The Purchase Price for the Project Site shall be Nine Million 
Dollars ($9,000,000.00) (the "Purchase Price"). 

parts: 
8.02. Apportionment of Purchase Price. The Purchase Price shall be calculated in two 

a. The purchase price for the portion of the Project Site allocated to the affordable multi­
family component will be determined in accordance with the standards for New York 
State Low Income Housing Tax Credit processes, administered by the Housing Credit 
Agency, including, but not limited to an independent, third-party appraisal acceptable 
to the Project lender(s) and investor(s) (the "AH Purchase Price"); and 

b. The purchase price for the portion of the Project Site allocated to market rate multi­
family and all other project elements other than the affordable multi-family component, 
shall be the balance remaining of Purchase Price after subtracting the AH Purchase Price 
(the "Market Purchase Price"). 

8.03. Payment of the Purchase Price. The Parties acknowledge and agree that the 
Purchase Price shall be paid as follows: 

a. $4,060,000.00 in cash ("Cash Payment") with a credit of any cash payment 
made as part of the AH Purchase Price 

b. The balance of the Purchase Price may be paid in: 

(i) additional cash above the Cash Payment; or 

(ii) through the development of Public Infrastructure and Public Amenities 
of equivalent value all of which shall be dedicated to the Village at 
completion. The Public Infrastructure and Public Amenities which may be 
credited towards the Purchaser Price are set forth in Exhibit "C" attached 
hereto. The specific Public Infrastructure and Public Amenities to be 
applied as equivalent value hereunder shall be determined by Master 
Developer upon the completion of the Village Approval process (including 
compliance with SEQRA), but no later than 30 days prior to Closing. The 
determination of value to be credited towards the Purchase Price shall be 
established by using the greater of an independent third party cost estimate 
or the RS Means / actual construction contract cost amount ("Original 
Estimate"), including actual cost increases due to change orders (for which 
the Purchase Price for subsequent phases shall be offset ("Change Order 
Offset"), provided that the Change Order Offset shall be capped at ten 
percent (10%) of the Original Estimate. 
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Performance Bonds for Incomplete Public Improvements at Closing. If any 
Public Infrastructure or Public Amenity to be used as consideration under 
this Section 8.03(b)(ii) is not completed1 by Closing on the sale of the 
potion of the Project Site upon which said Public Infrastructure/Amenity 
shall be located, the Master Developer shall, at its election, either cause a 
performance bond(s) in a form acceptable to the Village Attorney and 
furnished by a company licensed to do business in the State of New York 
that is also listed on the most recent U.S. Department of Treasury Listing 
of Approved Sureties (Department Circular 570) with an underwriting 
limitation above the amount necessary to cover the cost of the work 
secured by said performance bond( s) to be posted by its general contractor 
or it shall cause the Village to be named as a dual obligee on the payment 
and performance bonds to be issued by its general contractor to its lender 
and/or tax credit investor. The amounts of said performance bond(s) shall 
be sufficient to cover all costs to complete the construction of the Public 
Infrastructure/Amenity that is the subject of said performance bond. The 
performance bond shall not expire until such time as the subject Public 
Improvement/Amenity is completed (as defined in footnote 1, below). 

8.04. Development Grant Bonus. The parties recognize that the Master Developer 
and/or the Village may secure grants or other public funding, which may reduce the cost to 
construct the Project. To the extent that grants, or other public funding is secured by the Master 
Developer and/or the Village for the development of Public Infrastructure and/or Public 
Amenities identified herein on Exhibit "C" and the Purchase Price set forth in 8.01 has been 
paid in full pursuant to Section 8.03, then the Master Developer shall work in good faith and 
use its commercially reasonable efforts to assist the Village in redeeming some of its issued and 
outstanding bonds associated with the Project Site. For clarification, this Development Grant 
Bonus excludes savings from grants or other public funding otherwise allocated to the Project 
Purchase Price under Section 8.03 above. Additionally, all such grants or public funding shall 
exclude Low Income Tax Credit Program related funding, Historic Tax Credit Funding and 
Brownfield Tax Credit funding. 

Article 9 
REPRESENTATIONS AND WARRANTIES 

9.01 Representations: The Village and Master Developer hereby represent and 
warrant for each of themselves, as follows: 

a. The Village is a municipal corporation formed under the laws of the State of 
New York, has all necessary power to execute, deliver and carry out this Development 
Agreement and to perform all obligations hereunder, and has taken all necessary action to 
authorize the execution, delivery and performance thereof. 

For the purposes of this subsection 8.03(b )(ii), the term "complete" shall mean the Village issuing a final 
Certificate of Occupancy in the case of buildings, or Village approval of site work in conformance with the 
approved site plan, as the case may be. 
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b. The Master Developer is a limited liability company duly formed and organized 
under the laws of the State of New York and duly qualified to conduct business in the State of 
New York, has all necessary power to execute, deliver and carry out this Development 
Agreement and to perform all obligations hereunder, and has taken all necessary action to 
authorize the execution, delivery and performance hereof. 

c. This Development Agreement has been duly authorized by the Village and the 
Master Developer by all requisite action on their respective parts. 

d. This Development Agreement shall constitute the legal, valid and binding 
obligation of the Village and the Master Developer, respectively, enforceable against them in 
accordance with the terms and conditions herein except as may be limited by applicable law. 

9.02 Specific Representations and Warranties by Village: The Village hereby 
represents and warrants to the Master Developer that the following is true as of the Effective 
Date: 

a. There are no voluntary actions pending or contemplated, nor, to the best of the 
Village's knowledge, involuntary actions pending or threatened, against the Village, pe1iaining 
to the Project Site, including, but not limited to bankruptcy, reorganization, arrangement, 
insolvency or similar federal or state statute that would prevent or limit the Village's ability to 
enter into this Development Agreement and/or transfer the Project Site to the Master Developer. 

9.03. Further Rei resentations. The PSA shall contain certain representations and/or 
warranties as to the physical nature or environmental condition of the Project Site. 

Article 10 
DEFAULT/TERMINATION 

10.01 Master Developer Default: In the event that the Master Developer fails to 
materially comply with any of the terms and conditions of this Development Agreement and 
the Master Developer fails to cure such default within ninety (90) days after written notice from 
the Village, or, with respect to defaults not reasonably capable of cure within 90 days, fails to 
commence to cure such default within such 90-day period and thereafter fails to diligently 
prosecute such cure, then the Village may in its discretion terminate this Development 
Agreement, in which event: 

a. the Master Developer shall promptly pay to the Village upon demand any 
outstanding Reimbursable Municipal Expenses to the extent same are not paid or reimbursed 
from the Escrow Accounts or the Village shall refund to the Master Developer any excess 
amounts held in the Escrow Accounts; and 

b. the Master Developer shall provide the Village with copies of any and all non-
proprietary work product, studies, analyses and any other materials or documentation prepared 
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in relation to the Project, which material and documents the Village or its assignee may use in 
its sole discretion in furtherance of the redevelopment of all or any portion of the Project Site. 

Thereafter neither Party shall have any obligations or liabilities to the other, except that Sections 
7.01, 11.10, and any other section where it is expressly stated, shall survive the termination of 
this Development Agreement. 

10.02 Village Default: 

a. In the event that the Village fails to materially comply with any of the terms and 
conditions of this Development Agreement and the Village fails to cure such default within 
ninety (90) days after written notice from the Master Developer, or, with respect to defaults not 
reasonably capable of cure within 90 days, fails to commence to cure such default within such 
90-day period and thereafter fails to diligently prosecute such cure, then the Master Developer 
may in its discretion terminate this Development Agreement, and thereafter neither Party shall 
have any obligations or liabilities to the other except as otherwise set forth herein. 

b. In no event shall any condition or limitation on uses, or reduction in the overall 
floor area and/or density of the Project, or other modifications required by the Village under 
SEQRA or in connection with any Village Approvals, or the failure of the Village Board to 
undertake or exercise any legislative action on its part, constitute a default by the Village. Nor 
shall any other good faith action taken by the Village in the exercise or performance of any of 
its legislative, regulatory, policing or permitting functions or obligations in relation to the 
Project be considered a default by the Village, provided, however, that the Village hereby agrees 
to operate in good faith with respect to reviewing Master Developer's applications for its public 
approvals for the Project. In addition to the foregoing remedies, in the event that an Event of 
Default set forth under Section 23 of the PSA occurs, Master Developer shall have the right to 
initiate a suit seeking specific performance by the Seller (as defined in the PSA) of the 
provisions of this PSA and injunctive relief, consistent with this Development Agreement. All 
rights and remedies under this Development Agreement are cumulative of and not exclusive of, 
any rights or remedies otherwise available, and the exercise of any such rights or remedies shall 
not bar the exercise of any other rights or remedies. 

10.03 Master Developer Termination: Notwithstanding anything to the contrary in this 
Development Agreement, and in addition to all other rights and remedies available, the Master 
Developer shall have the right to terminate this Development Agreement at any time in its sole 
discretion for any reason or no reason whatsoever (and in the event the PSA is terminated this 
Development Agreement shall also automatically terminate), in which event (i) the Village shall 
refund to the Master Developer any excess amounts held in the Escrow Accounts after payment 
of all outstanding Reimbursable Municipal Expenses submitted in accordance with the Escrow 
Agreement, or, if there are insufficient funds in the Escrow Accounts to cover all Reimbursable 
Municipal Expenses submitted in accordance with the Escrow Agreement, the Master 
Developer shall pay the Village directly such outstanding amounts of Reimbursable Municipal 
Expenses, and (ii) Master Developer shall release and assign any and all rights and interests it 
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has in drawings, plans, and/or designs for the Project to Village, and thereafter neither Party 
shall have any obligations or liabilities to the other except as otherwise set forth herein. 

10.04 Unavoidable Delay: 

a. Definition. For purposes of this Development Agreement, "Unavoidable Delay" 
shall mean any delay, obstruction, or interference resulting from any act or event which has a 
material adverse effect on a Party's obligations to perform under this Development Agreement, 
provided that such act or event is beyond the reasonable control of such Party, including without 
limitation, approvals from federal, State or county agencies, and was not separately, 
concurrently or partially caused by any negligent or willful act or omission of such Party, and 
provided that such act or event could not have been prevented by reasonable action on such 
Party's part and such Party asserting such act or event has used its best efforts to remedy the 
delaying condition in an expedient and efficient manner, including, without limitation, acts of 
force majeure. Unavoidable Delay shall not include changes in market conditions or increased 
costs of construction or financing. 

b. Effect of Third-Party Proceeding. If a third party, unrelated to the parties to this 
Development Agreement commences a legal action or proceeding ("Proceeding"), which seeks 
to prevent the Master Developer from (x) obtaining or retaining any Village Approval(s), or (y) 
obtaining or retaining a building pennit or performing work on the Project pursuant to a building 
permit, or as a result of which financing for the construction of the Project cannot be obtained 
upon commercially reasonable terms, or if committed, is temporarily suspended, and as a result 
thereof and notwithstanding the diligent, good faith defense by the Master Developer of any 
such Proceeding (if the Master Developer is a defendant or respondent therein), the Master 
Developer is delayed or prohibited from timely complying with its obligations hereunder, the 
pendency of such Proceeding shall be deemed an Unavoidable Delay, and deadlines imposed 
herein shall be extended by the number of days of actual delay caused by any such injunction 
for purposes of determining whether the Master Developer is in default hereunder. However, 
an injunction which arises from the Master Developer's violation of law in the manner in which 
the Master Developer is constructing the Project (as opposed to the process in which it obtained 
its Village Approvals) shall not excuse timely performance hereunder. 

Article 11 
MISCELLANEOUS 

11.01 Expiration/Modifications: This Development Agreement shall expire upon the 
earlier of a termination by one of the Parties, or the issuance of all final Certificates of 
Occupancy for all phases of the Project, or such Assignment as covered in Section 11.05 
hereunder. Until such time, this Development Agreement shall not be modified or 
supplemented, except by an instrument in writing signed by the Parties. 

11.02 Entire Agreement: This Development Agreement (together with any schedules 
and exhibits hereto), sets forth the entire agreement and understanding of the Parties with respect 
to the subject matter hereof and supersedes all prior agreements (written and oral), arrangements, 
negotiations or understandings among the Parties and shall inure to and bind the successors and 
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assigns of the respective Parties hereto and shall not be modified or supplemented except by an 
instrument in writing signed by the Parties. 

Cll.03Partial Invalidity: If any term or provision of this Development Agreement or 
the application thereof to any persons or circumstances shall, to any extent, be invalid or 
unenforceable, the remainder of this Development Agreement or the application of such term or 
provision to persons or circumstances other than those as to which it is held invalid or 
unenforceable shall not be affected thereby, and each term and provision of this Development 
Agreement shall be valid and enforceable to the fullest extent permitted by law. 

11.04 Recitals: The recitals set forth above shall be incorporated into, and shall form 
a part of, this Development Agreement. 

11.05 Assignment: Both this Development Agreement and the PSA may, subject to the 
sole consent of the Village (which shall not be unreasonably withheld, conditioned or delayed), 
be assigned by Master Developer to an "Authorized Transferee." The term "Authorized 
Transferee" shall mean an entity whose principals collectively have: (i) a demonstrated history 
of success in constructing, owning and/or operating residential and/or commercial development 
of a kind relevant to the obligations Master Developer seeks to assign; (ii) sufficient capital, or 
access thereto, to carry out the obligations that Master Developer seeks to assign; (iii) has not, 
and its principals have not, defaulted on any contract with the Village; and (iv) has an identified 
and demonstrated team capable of completing and/or operating the obligations Master 
Developer seeks to assign in accordance with the terms and conditions of this Development 
Agreement and any Approvals issued for the Project. Notwithstanding the foregoing, Master 
Developer may assign this Development Agreement and/or the PSA to a "Permitted 
Transferee", upon ten (10) days advance written notice to the Village without the Village's 
consent. For purposes of the preceding sentence, the term "permitted transferee" shall mean a 
newly formed single purpose entity formed for the purpose of developing the Project, which is 
related party under the same control as Master Developer, or whose managing member is wholly 
owned or controlled by the Master Developer. 

11.06 Governing Law: This Development Agreement and the rights of the Parties 
hereunder shall be construed and governed by the laws of the State ofN ew York without regard 
to its principles of conflicts of laws. 

11.07 Waiver of Trial bv Jurv: The Village and the Master Developer hereby irrevocably 
and unconditionally waive any and all rights to trial by jury in any action, suit or counterclaim 
arising in connection with, out of or otherwise relating to this Development Agreement. 

11.08 Jurisdiction: Each Party agrees to submit to personal jurisdiction in the State of 
New York, sitting in Rockland County, in any action or proceeding arising out of this 
Development Agreement and, in furtherance of such agreement, each Party hereby agrees and 
consents that without limiting other methods of obtaining jurisdiction, personal jurisdiction over 
each Party in any such action or proceeding may be obtained within or without the jurisdiction 
of any court located in the State of New York, Rockland County and that any process or notice 
of motion or other application to any such court in connection with any such action or proceeding 
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may be served upon each Party as provided for in the New York State Civil Practice Laws and 
Rules. 

11.09 Legal Fees: The Parties shall be responsible for their own defense and legal fees 
in connection with any other action or proceeding involving the Project, including those incurred 
in defending the contemplated development and Project against any and all lawsuits or other legal 
challenges or opposition and, to preserve and enable the consummation thereof. Provided 
however, that the Village shall have no liability for any legal proceeding, judgment or fees 
incurred in connection with the Master Developer's potential acquisition of privately owned 
properties. Additionally, the Master Developer shall indemnify and hold the Village harmless 
against any and all claims, costs, expenses, including reasonable legal fees, with respect to any 
legal proceeding involving Master Developer's potential acquisition of privately owned 
properties. If appropriate, the Parties shall coordinate any such legal efforts in furtherance of the 
Project. Each Party shall be responsible for its respective costs in defense of any CPLR Article 
78 litigation proceeding in which it is named a party. 

11.10 Standin2: Nothing contained in this Development Agreement shall be deemed to 
vest any rights in a third party. Third parties, including but not limited to residents of the Village, 
shall not have standing to enforce any part of this Development Agreement. 

11.11 Conflict offuterests: No member, official, agent or employee of the Village shall 
have any personal interest, direct or indirect, in this Development Agreement, nor shall any such 
member, official, agent or employee of the Village participate in any decision relating to this 
Development Agreement which affects his personal interests or the interests of any corporation, 
partnership, or association in which he is, directly or indirectly, interested. 

11.12 Effectiveness: This Development Agreement shall become effective as of the 
date hereof on the execution hereof by all of the Parties hereto. The provisions of this 
Development Agreement shall be integrated into and otherwise superseded by the terms and 
conditions to be included in any Development Agreement to be negotiated hereunder. 

11.13 Counterparts: This Development Agreement may be executed in counterparts, each 
of which shall constitute one and the same instrument. 

11.14 Notices: All notices, consents, approvals and required agreements of the Parties 
under this Development Agreement ("Notices") shall be in writing and shall be delivered either 
personally (receipt acknowledged), or, by certified mail or recognized overnight carrier, in either 
case, return receipt requested, shall be addressed to the respective Parties at the addresses first 
written above and shall be deemed served on the date of delivery or the date of refusal as shown 
on a return receipt, as the case may be. Notices provided by the respective attorneys shall be 
deemed sufficient within the meaning of this paragraph without the signature of the Parties 
themselves. Copies of Notices shall be simultaneously sent to: 

Ifto the Village: Michael F. Kohut 
Mayor of the Village 
Haverstraw Village Hall 

17 



With A Copy To: 

If to Master Developer: 

And a Copy To: 

And a copy to: 

40 New Main Street 
Haverstraw, New York 10927 
(E) michael.kohut@vohny.gov 

Zarin & Steinmetz 
Attn: David Cooper, Esq. 
Village Counsel 
81 Main Street, Suite 415 
White Plains, NY 10601 
(E) dcooper(tvzarin-steinmetz.com 

Haverstraw Community Chair Factory LLC 
c/o MP ACT Collective 
Attn. Ryan Porter 
1046 New York A venue, Suite A 
Huntington Station, NY 117 46 
(E) rporter@mpactcollective.com 

Haverstraw Community Chair Factory LLC 
c/o Pennrose NY LLC 
Attn: Dylan J. Salmons 
45 Main Street, Suite 539 
Brooklyn, NY 11201 
(E) dsalmons@pennrose.com 

Cannon Heyman & Weiss, LLP 
726 Exchange Street, Suite 500 
Buffalo, New York 14210 
Phone: (716) 856-1700 
Attn: Steven J. Weiss, Esq. 
(E) sweiss@chwattys.com 

Each of the Parties hereto shall promptly notify each other of the change of their 
respective addresses. 

18 



IN WITNESS WHEREOF, the Village and Master Developer have each caused this 
Development Agreement to be duly executed by their duly authorized representatives as of the 
day and year first above written. 

Village of Haverstraw 

By: 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 

19 

MPACT HAVERSTRAW LLC, 
a New York limited liability company 

By: ---------
Name: Ryan Porter 
Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 

By: Pennrose LLC, 
its Managing Member 

By: 
Name: Timothy I. Henkel 
Title: President 



IN WITNESS WHEREOF, the Village and Master Developer have each caused this 
Development Agreement to be duly executed by their duly authorized representatives as of the 
day and year first above written. 

Village of Haverstraw 

By: 

Michael F. Kohut, Village Mayor 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 
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VERSTRA W LLC, 
imited liability company 

By: H-------=~~~!,_­

Na, e: Ryan Porter 
Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 

By: Pennrose LLC, 
its Managing Member 

By°)f ~ 
Name: Timothy I. Henkel 
Title: President 



EXHIBIT A 
Approximate Legal Description of Project Site 

(attached behind) 
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Chair Factory Site Acquisition Map and Metes and Bounds Description 
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BENCHMARK TITLE AGENCY, LLC 

Title No. BTA63853 

SCHEDULE A (continued) 

RUNNING THENCE along the center line of Allison Avenue and lands of Liberty 
Street Realty Co., South 21 degrees 54 minutes West, 63.51 feet; 

THENCE through lands of Excelsior-Haverstraw Inc., (1) North 0 degrees 26 minutes 
West, 61.37 feet (2) North 85 degrees 26 minutes 30 seconds East, 28.53 feet to the 
point of place of BEGINNING. 

COMPOSITE DESCRIPTION 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Village 
and Town of Haverstraw, County of Rockland amd State of New York, being more 
fully bounded and described as follows: 

BEGINNING at a point at the northwest terminus of the right of way of Allison 
Avenue; 

RUNNING THENCE along the northerly and westerly line of lands now or formerly 
of ECK-LK, LLC (Tax Lot 27.46-1-77) the following two (2) courses and distances: 

1) North 86 degrees 01' 23" West, 148.62 feet; 

2) South 03 degrees 58' 37" West, 75.00 feet; THENCE 

3) North 85 degrees 55' 23" West, 66.50 feet along the northerly right of way line of 
Broad Street; THENCE 

4) North 03 degrees 45' 37" East, 139.91 feet along the easterly right of way line of 
liberty Street; RUNNING THENCE along the line of lands now or formerly of Mirant 
NY, Inc. (Tax Lot 27.05-2-6) the following eight (8) courses and distances: 

5) North 78 degrees 42' 27" East, 367.88 feet; 

6) North 20 degrees 56' 27" East, 115.92 feet; 

7) North 26 degrees 07' 23" West, 94.07 feet; 

8) North 14 degrees 06' 23" West, 207.97 feet; 

9) North 84 degrees 53' 07'' East, 256.10 feet; 

10) South 73 degrees 16' 53" East, 100.00 feet; 

- continued on next page -
Page 3 



BENCHMARK TITLE AGENCY, LLC 

Title No. BTA63853 

S C H E D U L E A (continued) 

11) North 85 degrees 13' 07'' East, 119.97 feet into Hudson River; 

12) North 77 degrees 05' East, 416 feet thru the Hudson River; RUNNING THENCE 
thru the Hudson Liber the following three (3) courses and distances: 

13) South 06 degrees 20' East 160 feet; 

14) South 77 degrees 05' West 420 feet; 

15) South 04 degrees 54' 23" East, 525.48 feet; RUNNING THENCE along the 
northerly line of lands now or formerly of Thomas Daniani & Eric Applebaum (Tax 
Lot 27.46-1-80) the following three (3) courses and distances: 

16) South 84 degrees 20' 37" West, 272.12 feet partially thru the Hudson River; 

17) North 02 degrees 59' 23" West, 38.53 feet; 

18) North 86 degrees 01' 23" West, 331.21 feet; THENCE 

19) North 03 degrees 58' 37" East, 36. 70 feet along the easterly right of way line of 
Allison A venue; 

RUNNING THENCE along the southerly and easterly line of lands now or formerly of 
John & Mary Hughes (Tax Lot 27.46-1-78) the following three (3) courses and 
distances: 

20) North 86 degrees 40' 37" East, 48.50 feet; 

21) North 60 degrees 26' 37" East, 18. 72 feet; 

22) North 09 degrees 38' 37" East 103.74 feet; THENCE 

23) North 86 degrees 01' 23" West, 105.96 feet along the northerly line of lands now 
or formerly of John & Mary Hughes (Tax Lot 27.46-1-78) and the northerly terminus 
of the right of way of Allison Avenue; THENCE 

24) South 13 degrees 39' West 60.43' to the point or place of BEGINNING. 

FOR 
CONVEYANCING 

ONLY 

The policy to be issued under this report will insure the title to such buildings and 
improvements erected on the premises which by law constitute real property. 

Page4 
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-Bargain and Sale Deed. wi1h CoYenanl againsl Grantor's Acts - lndividual or Corporalion (Single Sheet) 

CONSULT YOUR LAWYER BEFORE SIGNING THIS INSTRUMENT-THIS INSTRUMENT. SHOULD BE USED BY LAWYERS ONLY 

r;JDL 2.-Y.,. /fpe,'t, 
THIS INDENTURE, made &ie'Fday o~, in the year 2016 

BETWEEN 

DAVID L. ORENSTEIN, Trustee of Warde Electric Contracting Inc. Pension Trust, Warde Electric 

Contracting Inc. Profit Sharing Plan & Trust, LAB Electrical Sales Corp. Pension Trust, LAB Electrical 
Sales Corp. Profit Sharing Plan & Trust and 1HOMAS DAMIANI, each at 75 No, th Sb eet, J>i&tdield, M:i\ 

~ BY'lf' ~~, n-u.o 

party of the first part, and 
~(\'{ 

}~ 

VILLAGE OF HAVERSTRAW, a New York Slate municipality, 40 Ne\\' Main Street, Haverstraw, New 
York 10927, 

party of the second part, 

. WJTNESSETH, that the party of the fast part, in consideration of One Hundred Fifty Thousand dollars paid by 

the party of the second part, does hereby grant and release unto the party of the second part, the heirs 

or successors and assigns of the party of the second part forever, 

Parcel I 

ALL that certain plot, piece or parcel of land, with the bui I dings and improvements thereon erected, situate, 

lying and being in the Village of Haverstraw, Town ofHaverstraw, Rockland Connty and State ofNew York, bounded 
and descnlied as follows, viz: , 

BEGINNING at a point distant South 80° 15' East 71 feet from the point of intersection of the easterly line of 

Allison Street and the southerly line of Broad _Street; running thence 

(I) South 80° 15' East to the original High Water Line of the Hudson River; running thence 

(2) southerly and southeasterly and along the original High Water Line of the Hudson River to a point 

therein formed by the intersection of the said original High Water Line of the Hudson River with the lands 

now or formerly of D.D. and T. Smith and formerly occupied by the North River Steamboat. Company; 

=~th= I 
I 

(3) along the said lands of said Smith North 75' 53' west to a point marked by an iron monument: 

running thence. 

(4) still along lands formerly of~;D- and T. Smith South 25° 17' West 42 feet to an old iron pipe in the 

ground; running thence 

(5) North 81' 38' West 95 feet to the center of an old well and land formerly ofH.M, Peck; rnnning 

thence 

(6) along the land now or formerly of Tayfor North 39' 54' East 54.6 feet to land now or formerly of 

McElroy; running thence 

(7) along the lands now or formerly ofMcEJroy South 75° 43' East 8.5 feet; running thence 

(8) along the foot of the retaining wall and along land now or formerly ofMcElroy and.other lands now or 

formerly of Jeanett S. Hedges and others North I J" 23' East 114.78 feet to the point or place of BEGINNING. 

Parcel 2 

ALL, that certain lot, piece or parcel of land formerly under the waters of the Hudson fuver, situate, lying and 

being in the Village and Town of Haverstraw, County of .Rockland and State of New York, bounded and 

described as follows, viz; 

BEGINNING at the point of intersection of the High Water Line of Hudson River with the boundary line 

between the property of Sinclair Refining Co. and the property of the Cornell Steamboat Company, said point 

being North 37° 30' and 40" East l 98.96 from a, cross cut on the concrete platform at the toot of Main Street; 

thence 

(I) along said High Water Line North 14° 25' West 57.5 feet and. North 3° 37' and 20" East 84.85 feet to 

the point of intersection with the boundary line between the property of Sinclair Refining Co. and. !he property of 

the 'Excelsior Brick Company; thence 

fl 
3' 
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(2) into the waters of Hudson River the following bearings and distances: 

a, South 87° 4' 30" East 433.29 feet 

b. South 83" 11' 10" West 235.58 feet 

c. South I· 33' West 59.5 feet 

d. South 7" 9' West 40.5 J feet and. 

e. North 87° 4' and 30" West 183.5 feet to the point of BEGINNING. 

TOGETHER with all right, title and interest of the party of the first part, if any, in and to: 

( 1) a strip ofland about 21 feet wide lying North of the premises described herein as Parcel I , and 

extending Westerly from the original high water line of the: Hudson River approximately 75 feet to a 

retaining wall; and 
(2) a certain strip, sliver or parcel of land lying between the northerly boundary lines of the property 

of Cornell Steamboat Company and the premises described as Parcel 2. 

The premises commonly known as: 87 Main Street Haverstraw, NY 

TOGETHER with all right, title and interest, if any, of the party of the first part in and to any streets and roads 

abutting the above described premises to the center lines thereof; TOGETI:IER with the appurtenances and all 

the estate and rights of the party of the first part in and to said premises; TO HA VE AND TO HOLD the premises 

herein granted unto the party of the second part, the heirs or successors and assigns of the party of the second 

part forever. 

AND the party of the first part covenants that the party of the first part has not done or suffered anything whereby 

the said premises have been encumbered in any way whatever, except as aforesaid 

AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the 

first part will receive the consideration for this conveyance and will hold the right to receive such consideration as 

a trust fund to be applied first for the purpose of paying the cost of the improvement and will apply the same first 

to the payment of the cost of the improvement before using any part of the total of the same for any other purpose. 

The word "party" shall be construed as ifit read "panies" whenever the sense of this indenture so requires. 

IN WITNESS WHEREOF, the party of the first pan has duly executed this deed the day and year first above 

written. 

rN PRESENCE OF: 
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ACKNOWLEDGEMENT TAKEN IN NEW.YORK STATE 

State of New York, County of fjt)(.J,111.JJ>. 'ss: 

On the /-,r day of lln-1v in the year :?{)/b, 
before me, the undersigned, personally appeared 

.,;i;111,t5 '"J),11v1 I flAJ j 
, personally known to me or proved to me on the 

basis of satisfactory evidence to be the individual(s) whose name(s) is 
(arc) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and 
that by his/her/their signature(s) on the instrument, the individual(s), 

or !?e p,:rs~n behalf ofJ"h~ the individual(s) acted, executed 

the mstru t. ia,uR (. 'f{lt/J. .,,.,,~,., 
~t·te·~1w~:,•1~:i1;;1(. 
' pu\:;\iC: ~ a ~-.:,,::.f:(l 

NQta1i Ho. ,1,1-71':·.1-;,;i i)n\tf.~ 
r..iod \n Re/~ "0 )D\"il 

o.ua ~~: a:pi,es~~. ~ ' 
ACKNOWLEDGEMENT B\' §ffilscRIBlNG WITNESS 

TAKEN IN NEW YORK STATE 

State of New York, County of ) ss: 

On the day of in the year 

before me, the undersigned, a Notary Public in and for said State, 

personally appeared 

, the 

ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE 

State ofNew York, County of )2-cc,t\Q,.ii'{{ , ss: 

On the ?is" day of A-/Jin l in the year 2-ot.,(f' 
before me, the undersigned, personally appeared_ _ _,-.// ~ 

7t)'.::wn ~ -Cb'-¥~1 
, personally known to me or proved to me on the 

basis of satisfactory evidence to be the individual(s) whose narne(s) is 
(are) subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies), and 
that by his/her/their sig,,ature(s) on the instrument, the individual(s), 
or the person upon behalf of which the individual(s) acted, executed 

the instrument. %'1?-1µ_{) 
\_j LISA M. PEJFllL 

Notwy Public, State of New York 
. No. 0tPE6118980 

ACKNOWLEDGEMEN~[~~~~~OIQW{ 
STA TE JSSIOn Expires November 22, 2016 

• State of , County of I ss: 

•(Or insert District of Columbia, Territory, Possession or Foreign 

County) 

On the day of in the year 

subscribing witness to the foregoing instrument, with whom I am , before me the undersigned personally appeared 

personally acquainted, who, being by me duly sworn, did depose and 

say that he/she/they reside(s) in 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 

(irtlu: place of n:Jidence ii; in a city, include the street ·:lnd street numbec if any~ thereof); the within instrument and acknowledged to me that he/she/they 

that he/she/they know(s) executed the same in his/her/their capacity(ies), thal by his/her/their 

signature(s) on the instrument, the individual(s) or the person upon 

to be the individual described in and who executed the foregoing 

instrument; that said subscribing witness was present and saw said 

execute the same; and that said witness at the same time subscribed 
his/her/their name(s) as a witness thereto 

Bargain and Sale Deed with 
covenant against Grantors Acts 

Title No. ____ _____ ____ _ 

TO 

DISTRIBUTED BY 

behalf of which the individual(s) acted, executed the instrument, and 

that such individual make such appearance before the undersigned in 

the 

(add the city or political subdivision and the state or country or other 

place the acknowledgement was taken). 

SECTION H2 7.46 

BLOCK 

LOT 80 

COUNTY OR TOWN Haversiraw 

RETURN BY MAIL TO: 

Jay Hood, Jr. 
Hood, Hood & Hood 
217 Route 9W 
Haverstraw New York 10927 



- Bargain and Sale Deed, wilh Covenant against Grantor's Acls - Individual or Co,pcration (Single Shttt) 

CONSULT YOUR LAwYER BEFORE SIGNING THIS INSTRUMENT-THIS INSTRUMENT SHOULD BE USED BY LAWYERS ONLY 

/ 

G:J}6h ~ /.}pk 11., 
THIS INDENTURE, made the/ day of~, in the year 2016 

BETWEEN 

DAVID L. ORENSTEIN, Trustee of Warde Electric Contracting Inc. Pension Trust, Warde Electric 
Contracting Inc. Profit Sharing Plan & Trust, LAB Electrical Sales Corp. Pension Trust, LAB Electrical 
Sales Corp. Profit Sharing Plan & Trust and THOMAS DAMIANI, each at ~t,P-ittsfield,M-A-
OH61"'7 c,ne 1-v-.-[;,Q c+ 1 ne.v::. 01~ 

Vl'/ '~P 
party of the first part, and 

VILLAGE OF HAVERSTRAW, a New York State municipality, 40 New Main Street, Haverstraw, New 
York 10927, 
party of the second part, 

WITNESSETH, that the party of the first part, in consideration of One Hundred Fifty Thousand dollars paid by 

the party of the second part, does hereby grant and release unto the party of the second pan, the heirs 

or successors and assigns of the party of the second part forever, 

ALL that certain plot, piece or parcel of land, situate, lying and being in the Village of Haverstraw, Town of 

Haverstraw, County of Rockland, and State ofNew York, bounded and described as follows: 

BEGINNING at the northwest comer of the lot hereby intended to be conveyed at an iron post driven in the 

ground eighteen (I 8) inches north from the southeast corner, of the office of said Ira M. Hedges there standing; 

thence 

(!) northeast along land now or formerly of Ira M. Hedges 205 feet 6 inches to an iron bolt in the 

string piece of the dock along the Hudson River, being twelve (]2) inches north of the storehouse 

thereon; 

(2) thence south along said river and dock to the northeast corner ofland of the heirs of William T. Gamer, 

deceased; thence 

(3) along the north line of said heirs' land to the northeast corner of land of Rosa Smith; 

(4) thence northeasterly across the street leading to said dock 33 feet to the point or place of 

beginning. 

The premises commonly known as: 87 Main Street Haverstraw, NY 

TOGETHER with all right, title and interest, if any, of the party of the first part in and to any streets and roads 
abutting the above described premises to the center lines thereof; TOGETHER with the appurtenances and all 
the estate and rights of the party of the first part in and to said premises; TO HA VE AND TO HOLD the premises 
herein granted unto the party of the second part, the heirs or successors and assigns of the party of the second 
part forever. 

AND the party of the first part covenants that the party of the first part has not done or suffered anything whereby 
the said premises have been encumbered in any way whatever, except as aforesaid. 

AND the party of the first part, in compliance with Section 13 of the Lien Law, covenants that the party of the 
first part will receive the consideration for this conveyance and will hold the right to receive such consideraiion as 
a trust fund to be applied first for the purpose of paying the cost of the improvement and will apply the same first 
to the payment of the cost of the improvement before using any part of the total of the same for any other purpose. 
The word "party" shall be construed as if it read "parties" whenever the sense of this indenture so requires. 

IN WITNESS WHEREOF, the party of the first pan has duly exccut~d this deed the day and year first above 
written. 

IN PRESENCE OF: 



ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE ACKNOWLEDGEMENT TAKEN IN NEW YORK STATE 

State of New York, County of RIJC/(l/ht}J>. 'ss: State ofNew York, County of~-i_Q;;")Rl 'ss: 

On the /11 
day of bi, I/ in the year ~ I b, On then- day of Apr r ( - in the year fu: (p 

before rn~;r•~:a;;;vrared 
before me, the undersigned, personally appeared 

-r:o--btcl-- l - C5f'.P,.f)~"1 
, personally known lo 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 

, personally known to rne or proved to rne 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/they 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 p~rson behalf opfwhic the individual(s) acted, executed 
the ins t. /J 

()( ' "' ,on p y,;,,\.U.tl . k 
f.u~~,:~-- "l~te ot N,P,W \ JI 

~otary P~ba'\_f 71''...Sh~1U. h 
,i~-. ,, r.~ll\F.!r.ct cr.~!!~11 0 

QuelitioG \0 .S ~ ~0, ~· 

ACKNOWLEDGEMENT BY SUBscrfffliSa'~TNESS 

TAKEN IN NEW YORK STATE 

State of New York, County of t ss: 

On the day of in the year 

before me, the undersigned, a Notary Public in and for said State, 

personally appeared 

, the 

that he/she/they executed the same in histher/their capacity(ies), and 
that by his/her/their signature(s) on the instrument, the individual(s), 
or the person upon behalfofwhic he individual(s) acted, executed 
the instrument. 

Not LIS 1. p J~ 
ary Public, Slate of ew York 

0 . , No. 01PEB118980 
ua!Jfieel in w st h 

Commission Ex , e c ester County 
ACKNOWLEDGEMENT~~ MrfV YORK 

STATE 

* State of , County of ) ss: 

*(Or insert District of Columbia, Territory, Possession or Foreign 

County) 

On the day of in the year 

subscribing witness to the foregoing instrument, with whom I am , before me the undersigned personally appeared 

personally acquainted, who, being by me duly sworn, did depose and 

say that he/she/they reside(s) in Personally known to rne or proved to me on the basis of satisfactory 

evidence to be the individual(s) whose name(s) is (are) subscribed to 

(if the place of residence is in a city, include the street and street number if any. thereof); the within instrument and acknowledged to me that he/she/they 

that he/she/they know(s) executed the same in his/her/their capacity(ies), that by his/her/their 

signature(s) on the instrument, the individual(s) or the person upon 

to be the individual described in and who executed the foregoing behalf of which the individual(s) acted, executed the instrumcn~ and 

instrument; that said subscribing wirness was present and saw said that such individual make such appearance before the undersigned in 

the 
execute the same; and that said witness at the same time subscribed 
his/her/their narne(s) as a witness thereto 

Bargain and Sale Deed with 
covenant against Grantors Acts 

Title No. ____ _________ _ 

TO 

DISTRIBUTED BY 

(add the city or political subdivision and the state or country or other 

place the acknowledgement was taken). 

SECTION H27.46 

BLOCK 

LOT 81 

COUNTY OR TOWN Haverstraw 

RETURN BY MAIL TO: 

Jay Hood, Jr. 
Hood, Hood & Hood 
217 Route 9W 
Haverstraw New York 10927 
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ESCROW AGREEMENT 

This ESCROW AGREEMENT ("Agreement") is made effective this 36 ~ day of 
September, 2022 ("Effective Date"), between the VILLAGE OF HAVERSTRAW ("Village"), a 
New York municipal corporation, with offices at 40 New Main Street, Haverstraw, New York 
10927, and HAVERSTRAW COMMUNITY CHAIR FACTORY LLC ("Developer"), a limited 
liability company, organized under the laws of the state of New York and authorized to transact 
business in the State of New York, having its principal offices at 1046 New York Avenue, Unit A, 
Huntington Station, New York 117 46. The Village and Developer ( each a "Party") are collectively 
referred to herein as the "Parties." 

WHEREAS, the Village selected Developer as the preferred developer to design, develop 
and construct a mixed use development consisting of mixed income housing options, retail and 
restaurants, a hotel and museum, a continuous waterfront promenade, and public spaces in the 
form of plazas and path, all designed to create an anchor use for the downtown and general year 
round economic activity, on certain publicly owned properties ("Project"); and 

WHEREAS, on the date hereof, in connection therewith, the Parties entered into a Master 
Development Agreement ("MDA") wherein the Developer agreed to, inter alia, reimburse the 
Village for certain reasonable costs and expenses paid by the Village to its legal and technical 
Consultants (as hereinafter defined) for their participation in reviewing the Project and associated 
items (as described in the MDA, and hereinafter also referred to, as the "Reimbursable Municipal 
Expenses"); and 

WHEREAS, pursuant to Article 7 of the MDA, Developer agreed to establish two escrow 
accounts to be used to pay Reimbursable Municipal Expenses in accordance with the terms and 
conditions of the MDA and this Agreement ("Escrow Accounts"); and 

WHEREAS, the Village and Developer desire to appoint the Village Clerk as escrow agent 
("Escrow Agent"), to hold and administer the Escrow Accounts and to act in accordance with the 
provisions of this Agreement, and Escrow Agent agrees to serve in such capacity; and 

WHEREAS, within three (3) business days following the execution of this Agreement, 
Developer shall deposit with the Village the sum of $50,000.00 ("Initial Funding") in a non­
interest-bearing trust and agency account, separate and apart from the Village's other accounts, to 
be drawn upon by the Village in accordance with the provisions herein; and 

WHEREAS, capitalized terms used but not defined in this Agreement shall have the 
meaning given to them in the MDA. 

NOW, THEREFORE, it is hereby agreed by and between the Parties hereto, as follows: 

Incorporation of Recitals. The matters recited above are hereby incorporated into and made part 
of this Agreement. 

1118929.11 
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1. Escrow Agent. The Village and Developer hereby appoint Escrow Agent to act in 
accordance with the provisions of this Agreement, and authorize Escrow Agent to receive, 
deposit and withdraw funds from the Escrow Accounts to pay Reimbursable Municipal 
Expenses in accordance with this Agreement. 

2. Term. The Parties agree that the Escrow Accounts shall be maintained until the later of: 
(i) the termination of the MDA; or (ii) the issuance of final Certificates of Occupancy for 
all phases of the Project (as set forth in the MDA). 

3. Initial Funding for Escrow A. The Village shall use the Initial Funding to directly pay 
Invoices (as defined herein) that have been submitted pursuant to the second column 
entitled "Escrow A" in the spreadsheet annexed as Exhibit "D" of the MDA (annexed 
hereto as Appendix 1 for reference), for which Developer has no Objection (as hereinafter 
defined). The Village shall place the Initial Funding (and any other sums deposited by 
Developer hereunder) into a non-interest-bearing trust and agency account, separate and 
apart from the Village's other accounts, to be drawn upon by the Village in accordance 
with the provisions of this Agreement. Where practicable, the Village shall use reasonable 
efforts to obtain fee and costs estimates, in advance, from Consultants and provide same to 
Developer in order to enable Developer to better budget costs and anticipate future 
expenditures. 

4. Subsequent Funding for Escrow A. 

1118929.11 

(a) In the event that the balance in Escrow A falls below Fifteen Thousand Dollars 
00/100 ($15,000.00) (the "Minimum Balance"), the Developer shall deposit 
with the Village an additional Seventy-Five Thousand and 00/100 Dollars 
($75,000.00) ("Subsequent Funding") to be placed in the Escrow Account. 
Developer shall tender the Subsequent Funding to the Village within fifteen 
(15) days of receiving notice that the Escrow Account balance has fallen below 
the Minimum Balance. Once the Subsequent Funding is exhausted, the 
Developer shall have no further obligation to pay for any Reimbursable 
Municipal Expenses other than as referenced on the spreadsheet annexed to the 
MDA as Exhibit "D" ( e.g., the Developer shall remain responsible for paying 
the expenses categorized in the third and fourth columns of said spreadsheet 
irrespective of the amount in Escrow A), unless otherwise agreed to by 
Developer and Village, provided same is reasonably necessary for the 
development of the Project(~, SWPPP review, construction inspection, etc.). 
The Parties herein agree to work in good faith to modify this Agreement, 
including any attached exhibits, to allow for the reasonable additional deposits 
into the Escrow Account in the event the Subsequent Funding is insufficient to 
cover the reasonably necessary costs for the development of the Project. For 
purposes of clarity, the Developer shall also be responsible for paying those 
Reimbursable Municipal Expenses that are listed under the columns as "Escrow 
B" and "Paid by Developer Direct" on the spreadsheet annexed to the MDA as 
Exhibit "D." 



(b) In the event Developer fails, after notice and any applicable cure periods, to 
make the Subsequent Funding in such amount and in the manner required in 
Section 4( a) of this Agreement, or any additional deposits as may be agreed to 
by the Parties, then notwithstanding anything to the contrary in the MDA or any 
other contract or agreement between the Village and Developer, the Village, 
and its employees, Consultants, agents and/or representatives, shall, at the 
Village's option, be released from any requirement, liability or obligation to 
perform any further or additional services with respect to the Project unless and 
until such Additional Deposit is made. 

5. Escrow B. Pursuant to Exhibit D of the MDA, the Developer shall also pay certain 
Reimbursable Municipal Expenses related to Village Consultants contracts, namely N&P 
Engineering, Architecture and Land Surveying, PLLC and its subcontractors through a pre­
agreed to scope of work ("Escrow B")( the final form of which is annexed hereto as Exhibit 
A). Subject to an Objection, within thirty (30) days of receiving an Invoice to be satisfied 
by the Village under Escrow B, the Developer shall tender the full amount of the Invoice 
to the Village for placement in the Escrow Account. In the event Developer fails, after 
notice and any applicable cure periods, to replenish Escrow B in accordance herewith, or 
any additional deposits as may be agreed to by the Parties, then notwithstanding anything 
to the contrary in the MDA or any other contract or agreement between the Village and 
Developer, the Village, and its employees, Consultants, agents and/or representatives, 
shall, at the Village's option, be released from any requirement, liability or obligation to 
perform any further or additional services with respect to the Project unless and until such 
time as Escrow B is replenished to satisfy the outstanding Invoice. For the avoidance of 
doubt, Developer shall pre-approve any and all applicable Village Consultant contracts 
which are anticipated to be paid from this Escrow B. 

6. Escrow Accounts. The Escrow Accounts shall be held by the Escrow Agent, on behalf of 
the Village, in escrow and used only for the payment of Reimbursable Municipal Expenses 
as set forth above, and in accordance with the following general terms and conditions: 
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a. Use of Escrow Accounts. The Village shall use the funds in the Escrow Accounts 
to directly pay for the Reimbursable Municipal Expenses in accordance with the 
columns identified in Exhibit "D" of the MDA that have been submitted to the 
Village, and have not been the subject of an Objection by Developer pursuant to 
the procedures set forth in Section 6( c) of this Agreement. In the event that the 
Village incurs Reimbursable Municipal Expenses in connection with the Project, 
Developer agrees that Escrow Agent shall, on behalf the Village and Developer, 
use funds on deposit in the Escrow Accounts to pay such Reimbursable Municipal 
Expenses in a timely manner. Provided Developer complies with Sections 4(a) and 
5, the Escrow Accounts shall not be used for late charges, fees or other late payment 
penalties incurred as a result of the Village failing to pay Invoices in a timely 
manner. 

b. Submission of Invoices. The Village shall require all bills and/or invoices from 
outside counsel and third-party professional consultants (each a "Consultant," and 
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collectively, "Consultants") for Reimbursable Municipal Expenses (each an 
"Invoice," and collectively, "Invoices") to set forth, with reasonable specificity, (i) 
a description of the work performed, (ii) total time spent performing such work, 
(iii) the charge for such work, including individual billing rates, (iv) a specific 
statement of any disbursements charged, and (v) the total fees charged under that 
Invoice, and to that date under the current and all prior Invoices. Invoices shall be 
submitted by Consultants to the Escrow Agent on a monthly basis, with a copy 
simultaneously provided to Developer as set forth in Section 7, below. 

c. Approval of Invoices. Unless Escrow Agent receives a written objection from 
Developer ("Objection") to an Invoice within fifteen (15) business days after 
Developer's receipt of a copy of such Invoice, Escrow Agent shall promptly release 
from the Escrow Accounts, and pay, the invoiced amount (subject to receipt of an 
additional deposits, if the funds then on deposit in the Escrow Accounts are 
insufficient to pay the invoiced amount). Developer's Objection shall specifically 
describe the disputed tasks and/or associated costs. Notwithstanding the foregoing 
or anything to the contrary in this Agreement or the MDA, Escrow Agent may pay 
from the Escrow Accounts any undisputed portion of any Invoice. 

d. Appeal Procedure. In the event Developer submits an Objection, Developer shall 
first endeavor in good faith to resolve such dispute with the Consultant by 
contacting the Escrow Agent, who will arrange the appropriate conversations with 
said Consultant, as necessary, as part of the dispute resolution process directly with 
the Consultant. If the dispute is not resolved within fifteen (15) business days after 
Escrow Agent's receipt of Developer's Objection, Escrow Agent shall follow the 
following procedures to resolve said dispute: 

1. Escrow A: For disputes involving charges less than Thirty-Thousand 
Dollars (<$30,000.00), the Escrow Agent shall refer the Objection to the 
Village Board by providing the Village Board with true and correct copies 
of all written records relevant to the dispute. The Village Board shall 
examine the record and issue a written decision regarding the 
reasonableness of the disputed Invoice. The determination of the Village 
Board shall be binding, and not subject to additional appeal or review. In 
the event that the Objection relates to a charge that is Thirty-Thousand 
Dollars or greater (2':$30,000.00), then the Escrow Agent shall refer the 
dispute to a third-party mediator selected by the parties ( or, if the parties 
cannot select a mediator within fifteen (15) days, then the Escrow Agent 
shall select one). The parties shall share in equal parts the cost of the 
mediator, but shall each be responsible for their own legal fees associated 
with the mediation. The decision of the mediator shall be final, and not 
subject to additional appeal. Subject to Sections 4(b) and 5 of this 
Agreement regarding failure to pay, any appeal process set forth in the 
Section shall not hinder or delay the performance of services by Consultants 
or review of the Project by the Village. 



u. Escrow B: In all cases, the Developer shall only submit Objections related 
to amounts charged above the pre-agreed contract price, or charges above 
approved change orders to the pre-agreed contract price. For disputes 
permitted hereunder involving charges less than Thirty-Thousand Dollars 
(<$30,000.00), the Escrow Agent shall refer the Objection to the Village 
Board by providing the Village Board with true and correct copies of all 
written records relevant to the dispute. The Village Board shall examine the 
record and issue a written decision regarding the reasonableness of the 
disputed Invoice. The determination of the Village Board shall be binding, 
and not subject to additional appeal or review. In the event that the 
Objection relates to a charge that is Thirty-Thousand Dollars or greater 
(:::::$30,000.00), then the Escrow Agent shall refer the dispute to a third-party 
mediator selected by the parties ( or, if the parties cannot select a mediator 
within fifteen (15) days, then the Escrow Agent shall select one). The parties 
shall share in equal parts the cost of the mediator, but shall each be 
responsible for their own legal fees associated with the mediation. The 
decision of the mediator shall be final, and not subject to additional appeal. 
Subject to Sections 4(b) and 5 of this Agreement, any appeal process set 
forth in the Section shall not hinder or delay the performance of services by 
consultants or review of the Project by the Village. 

7. Notice. All notices or Objections required or desired to be given hereunder shall be in 
writing, shall be sent by e-mail (provided that if sent by e-mail, a written confirmation of 
receipt is received by sender from recipient and a copy shall also be given by first class 
mail), by nationally recognized overnight courier service, or certified mail, return receipt 
requested for each, addressed to the Party for whom intended, and shall be deemed received 
upon the date of receipt, or refusal thereof. Notices by fax will not be accepted. The 
notices shall be addressed as follows: 

Ifto the Escrow Agent: Carmelina Palumbo 

If to the Village: 

With A Copy To: 
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Village Clerk/Treasurer 
Municipal Building 
40 New Main Street 
Haverstraw, New York 10927 
Email: carmelina.palumbo@vohny.com 

Michael F. Kohut 
Mayor of the Village 
Municipal Building 
40 New Main Street 
Haverstraw, New York 10927 
Email: michael.kohut@vohny.com 

Zarin & Steinmetz 
Attn: David Cooper, Esq. 
Village Counsel 



Ifto Developer: 

And a Copy To: 

81 Main Street, Suite 415 
White Plains, NY 10601 
Email: dcooper@zarin-steinmetz.com 

MPact Collective LLC 
Attn. Ryan Porter 
1046 New York A venue, Suite A 
Huntington Station, NY 11746 
Email: rporter@mpactcol1ective.com 

Cannon Heyman & Weiss, LLP 
Attn: Robert M. Tocker, Esq. 
726 Exchange Street, Suite 500 
Buffalo, New York 14210 
Email: rtocker@chwattys.com 

or to such other address as either Party shall desire by notice to the other Party hereto. 

8. Accounting. Escrow Agent shall provide to the Village and Developer a full written 
accounting and reconciliation of the Escrow Accounts and all payments to Consultants 
within thirty (30) days after any written request for such accounting. 

9. Refund of Escrow Accounts. Within thirty (30) days after the later of: (i) the termination 
of the MDA; or (ii) the issuance of final Certificates of Occupancy for all phases of the 
Project (as set forth in the MDA), Escrow Agent shall pay to Developer the balance of the 
funds in the Escrow Accounts not necessary to cover any outstanding Reimbursable 
Municipal Expenses. 

10. Consultants Bound. The Village shall require all Consultants to acknowledge this 
Agreement, and agree as a condition of engagement to be bound by the terms and 
provisions of this Agreement. 

11. Indemnity . Escrow Agent undertakes to perform only such duties as are specifically set 
forth in this Escrow Agreement. Escrow Agent shall not be liable for any action taken or 
omitted by Escrow Agent in good faith and believed by Escrow Agent to be authorized 
hereby or within the rights or powers conferred upon it hereunder, nor shall Escrow Agent 
be liable for any mistake of fact or error of judgment or for any acts or omissions of any 
kind, unless caused by Escrow Agent's own willful misconduct or gross negligence. 
Developer hereby indemnifies Escrow Agent and holds Escrow Agent harmless from and 
against any and all loss, damages, liability, claims, cost and expense, including reasonable 
attorneys' fees, incurred by the Escrow Agent in connection with Escrow Agent's duties 
hereunder, except to the extent that any of the same shall result from the willful misconduct, 
or grossly negligent act or omission, of Escrow Agent. 

12. Entire Understanding_, This Agreement contains the entire understanding of the Parties with 
respect to the subject matter hereof, who hereby acknowledge that there have been and are 

1118929.11 



no representations, warranties, covenants or understandings ( oral or written) other than 
those expressly set forth herein. To the extent there is a conflict between a term or provision 
contained in this Agreement and the MDA, the term or provision contained in this Agreement 
shall govern. 

13. Modification. Neither this Agreement nor any provision hereof, shall be amended or 
modified, or deemed amended or modified, except by an agreement in writing duly 
subscribed and acknowledged with the same formality as this Agreement. 

14. Binding Effect. This Agreement shall be binding upon, and inure to the benefit of, the 
Parties, their related entities, successors and assigns. 

15. Interpretation. All matters regarding and/or affecting the interpretation of this Agreement 
and the rights of the Parties hereto, shall be governed by the laws of the State ofN ew York. 

16. Severability. Should any provision contained within this Agreement be determined to be 
invalid or illegal, such invalidity or illegality shall not affect in anyway any other provision 
hereof, all of which shall continue, nevertheless, in full force and effect. 

17. Counterpart Signatures. This Agreement may be executed in several counterparts, 
including via facsimile, each of which shall be deemed an original for all purposes, 
including judicial proof of the terms hereof, and all of which together shall constitute and 
be deemed one and the same agreement. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year 
first written above. 

VILLAGE OF HAVERSTRAW 

By: ~~~~-
MiCCI F.~ Mayor 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 

MP ACT HAVERSTRAW LLC, 
a New York limited liability company 
By: --------
Name: Ryan Porter 
Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 
By: Pennrose LLC, 

its Managing Member 
By: 

Name: Timothy I. Henkel 
Title: President 

ACKNOWLEDGED AND AGREED TO BY ESCROW AGENT: 

VILLAGE CLERK OF HAVERSTRAW 

By: ~~i_ i2lu/nv( 1 

Carmelina Palumbo, Village Clerk 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and year 
first written above. 

VILLAGE OF HAVERSTRAW 

By: _____________ _ _ 
Michael F. Kohut, Village Mayor 

HAVERSTRAW COMMUNITY CHAIR 
FACTORYLLC 

AND 

MPACT HAVERSTRAW LLC, 
rk -imit~ility company 

Title: Authorized Signatory 

PENNROSE NY DEVELOPER LLC, 
a Pennsylvania limited liability company 
By: Pennrose LLC, 

By: &:rM~ 
Name: Timothy I. Henkel 
Title: President 

ACKNOWLEDGED AND AGREED TO BY ESCROW AGENT: 

VILLAGE CLERK OF HAVERSTRAW 

By: _ _ _____ _ ___ _ 
Carmelina Palumbo, Village Clerk 
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Village Soft Cost Item 

Legal - MDA 

Legal - Land Use and Zoning 

Legal - Environmental 

Legal - Title 

Planner - Zoning/RAP 

Planner - SEQR 

Planner - Site Plan Approval 

Engineering - SEQR 

Engineering - Site Plan Approval 

Engineering - SWPPP Review 

Engineering -Construction 

Inspection 

Building Permit Fees 

Planning Board Fees 

Road Opening/Curbcut 

Grant Applications and Reviews 
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APPENDIX 1 

Village Escrow/Fees Chart 
(September 2022) 

Paid by Village Escrow- For 

Directly Technical 

Review and 

Legal Services 

Per §132-5 

and §197-9 

("Escrow A" l 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

Escrow-
Developer 

Based Upon 
Direct Pay 

Scope of Work 

("Escrow B"l 

X 

X 

X 

X 

X 



EXHIBIT A 

N &P Engineering, Architecture and Land Surveying, PLLC - State Environmental Quality 
Review (SEQR) Proposal 

[ attached behind] 
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NELSON POPE 
environmental • land use • planning 

September 29, 2022 

Mr. Michael Kohut, Mayor 
Village Hall 
40 New Main Street 
Haverstraw, NY 10927 

VOORHIS 

Re: Professional Services: Planning and State Environmental Quality Review (SEQR) 

Dear Mayor Kohut: 

Nelson, Pope & Voorhis, LLC (NPV) is pleased to submit a proposed amendment to our existing Master 
Agreement (see Section V of this proposal) for Additional Planning Services preparing documents 
satisfying State Environmental Quality Review (SEQR) requirements for the redevelopment of the Chair 
Factory Development Site (currently known as the Chair Factory and Damiani Properties), located in the 
Village of Haverstraw, New York. Services also include management and coordination of the SEQR process 
and land use approvals. 

UNDERSTANDING OF SERVICES 
The Village purchased the nine-acre vacant site in 2007 and over the past two years has held Request for 
Qualification and Proposal processes that resulted in the recent selection of a development team (the 
"Project Sponsor") led by Haverstraw Community Chair Factory, LLC (HCCF) to redevelop the site. Through 
its partnership with the Village, the Project Sponsor is proposing a mixed-use, mixed-income, walkable 
development of approximately 600,000 square feet, including up to 434 units, approximately 40% of 
which will be mixed-income affordable housing, 10,800 square feet of event and museum space, 14,500 
square feet of retail space, and 70,200 square feet of hotel space (the "Action"). This project will include 
the adoption of an amended zone, currently envisioned to be a form-based zoning overlay. 

The Village of Haverstraw is anticipating serving as the Lead Agency for the environmental review of the 
action. It is our understanding that the Village would like NPV to advise the Village and coordinate the 
evaluation of the environmental impacts associated with the Action and prepare the requisite SEQR 
studies and analyses on its behalf. 

SCOPE OF SERVICES 

I. ENVIRONMENTAL SERVICES 

A. Parts 1 and 2 Full Environmental Assessment Form/Determination of Significance - Upon 
gathering all necessary information, NPV will complete the required SEQR FEAF Parts 1 and 2 
based on the information to be provided by HCCF and/or its designated representatives. It is 
expected that the proposed action would be classified as a Type I Action by the Lead Agency 
pursuant to SEQRA and its implementing regulations at 6 NYCRR Part 617. The FEAF Parts 1 and 2 
prepared by NPV for the project will meet the environmental review requirements set forth in 
Article 8 of the NYS Environmental Conservation Law. It is also anticipated that the Lead Agency 

Long Island: 70 Maxess Road, Melville, NY 11747 • 631.427.5665 • nelsonpopevoorhis.com 
Hudson Valley: 156 Route 59, Suite C6, Suffern, NY 10901 • 845.368.1472 



State Environmental Quality Review (SEQR) Documentation and Planning Services 

will issue a Positive Declaration and require an Environmental Impact Statement {EIS) for the 
proposed action. 

NPV Flat Fee: $2,500.00 

B. Scoping for Draft Environmental Impact Statement - NPV would finalize a Scope in accordance 
with 6 NYCRR §617.8. As described at 6 NYCRR §617.8(a), the primary goals of scoping are to 
focus the DEIS on potentially significant adverse impacts, and to eliminate consideration of those 
impacts that are irrelevant or non-significant. NPV will develop a final Scope that meets the 
requirements of 6 NYCRR §617.8(f)(l) through (5). Scoping comments submitted by the public 
that require substantial responses will be charged time rates in accordance with Section II of this 
proposal. 

NPV Flat Fee: $2,500.00 

C. Draft Environmental Impact Statement (DEIS) - A DEIS will be prepared that will satisfy the 
requirements of 6 NYCRR Part 617.9, and it will incorporate all elements of the Draft Scope 
(Exhibit A). The cost for preparing the DEIS is based on our understanding of the project as it was 
described in the proposal from the MPACT Collective, Pennrose, et. al. to the Village of Haverstraw 
dated October 1, 2021, and as otherwise further elaborated to NPV through the date of this 
proposal. NPV will be responsible for the writing and document development of the DEIS. NPV 
will also be responsible for the analyses related to the development of the DEIS Chapters except 
as noted below: 

i. Chapter 1 Executive Summary 
ii. Chapter 2 Project Description - HCCF will provide all substantive project information 

relative to the Scope. 
iii. Chapter 3 Existing Conditions, Potential Impacts and Mitigation Measures 

a. Land Use, Zoning and Public Policy 
b. Community Character and Visual Impacts - HCCF will provide any architectural 

information, renderings, and visual analyses as necessary relative to the Scope. 
c. Fiscal and Economic Impacts- HCCF will provide all substantive project information 

relative to the Scope. 
d. Community Demographics and Services 
e. Utilities - HCCF will provide all substantive project information relative to the Scope. 
f. Stormwater - HCCF will provide all substantive project information relative to the 

Scope. 
g. Geology - Soils, and Topography - HCCF will provide information relative to any 

geotechnical analysis. 
h. Vegetation and Wildlife - NPV will provide all applicable vegetation and wildlife 

studies relative to the proposed project through a separate agreement. The scope of 
work and fee for this investigative work will be submitted as a separate proposal and 
is not included in the flat fee for this task. Where significant in-water construction is 
proposed to the extent that a Fish and Wildlife Habitat Assessment is required as part 
of the EIS, such study will be sub-contracted by NPV to a qualified specialist approved 
by the Village under a separate agreement and fee. It is anticipated that such a study 
will not be required in the DGEIS but will be identified as work to be done pre-requisite 
to construction disturbing the Hudson River bottom. NPV will oversee all aspects of 
invoicing and managing the subconsultant and their work if one is retained. 

i. Wetlands, Waterbodies, Watercourses, and Floodplains - NPV will provide all 
applicable wetlands studies relative to the proposed project through a separate 
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State Environmental Quality Review (SEQR) Documentation and Planning Services 

agreement. The scope of work and fee for this investigative work will be submitted as 
a separate proposal and is not included in the flat fee for this task. 

j. Floodplains and Sea Level Rise -HCCF will provide all applicable project information 
relative to the Scope. 

k. Archeological and Historical Resources - NPV will subcontract with a qualified 
professional firm to be approved by the client to provide all applicable archeological 
studies relative to the proposed project. The scope of work and fee for this work will 
be submitted as a separate proposal, and the cost of the sub-consultant work is not 
included in the flat fee for this task. NPV will oversee all aspects of invoicing and 
managing the subconsultant and their work. 

I. Traffic and Transportation - (see Section I.D of this proposal) . 
m. Hazardous Materials - HCCFwill provide all substantive project information relative to 

the Scope. 
n. Construction - HCCF will provide all substantive project information relative to the 

Scope. 
iv. Chapter 4 Other Environmental Impacts 
v. Chapter S Alternatives - The Client will provide all substantive information relative to the 

Alternatives identified in the Scope. 
Work product under this task will be submitted simultaneously to the Village and HCCF for review 
and edits. All work associated with the review and edits to the DEIS will be charged time rates in 
accordance with Section II of this proposal. Any analysis beyond what is detailed in this task will 
require an additional contract amendment. The fee below assumes that the final scope is 
substantially similar to the draft scope in Exhibit A. 

NPV Flat Fee: $45,000.00 

D. Traffic Analysis - NPV will subcontract with N+P Engineering, Architecture and Land Surveying, 
PLLC. to provide traffic analysis for the DEIS in accordance with its September 21, 2022, proposal 
(Exhibit B). NPV will oversee all aspects of invoicing and managing the subconsultant and their 
work. 

Traffic Analysis NPV Flat Fee (with expenses): $92,800 

E. Final EIS - Based on transcript of public hearings and written comments received by the Lead 
Agency, prepare the Final EIS responding to all comments made during public hearings and any 
written comments received during the comment period. Coordinate with Lead Agency for 
acceptance of document. The budget estimate to prepare a Final EIS is largely based on the extent 
of public and agency feedback and project controversy. The fee below assumes a degree of public 
and agency feedback on the order of approximately 100 pages of combined public hearing 
transcript and written comment. This assumes no additional analysis is required and that the 
project does not undergo significant changes during the course of the DEIS and FEIS preparation. 
This also assumes one round of revisions based on simultaneous review and feedback from the 
Village and HCCF. If the combined public hearing transcript and written comments exceed 100 
pages, an additional contract amendment will be required before invoicing in excess of the 
estimated fee. 

NPV Time Rates Estimate: $18,000.00 
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State Environmental Quality Review (SEQR) Documentation and Planning Services 

F. Findings - NPV will prepare a draft SEQRA Findings Statement and incorporate one round of 
comments after simultaneous review by the Village and HCCF. The Findings Statement will 
summarize the Proposed Action, key areas and findings of each area of resource assessment and 
will outline mitigation measures. 

NPV Flat Fee: $4,000.00 

II. PROJECT MANAGEMENT, COORDINATION, MEETINGS, HEARINGS AND ADDITIONAL SERVICES 
NPV will provide project coordination and management services for the SEQR including conference 
calls with the Villa·ge, HCCF, and development team; local, county, and state agencies; and involved 
attorneys, as required. This will also include attending and participating in project, public meetings 
and hearings, and work sessions associated with the SEQR as requested by the Village and HCCF, 
including coordination, preparation, and supporting graphics (when required and requested by the 
Village and HCCF). This task will also include work undertaken for DEIS revisions based on review and 
edits by the Village and HCCF. This task will also include any preparation, coordination, and 
distribution of required SEQR notifications and filings. For this task we have budgeted up tolSOhours. 
Additional hours above the budgeted 150 hours associated with this task will require a contract 
amendment. 

NPV Time Rates Estimate: $24,000.00 

Ill. DEIS EXCLUSIONS 

• Fees are for professional services only and do not include permit application fees or other direct 
costs such as document copying, purchase of aerial photography, etc.; 

• Engineering, surveying or other services not specified herein; 
• Three-dimensional models and photo-simulations; 
• Phase 1/11 Environmental Site Assessment, soil or groundwater testing; 
• Alternative project conceptual diagrams, drawings or maps; 
• Additional studies or analyses not already identified in this proposal; 
• Additional costs associated with significant plan changes or expansions after execution of this 

proposal; 
• Additional costs associated with significant plan changes after adoption of the Final Scope; and 
• Additional costs associated with delays in receiving plans, studies, and analyses from the project 

sponsor in editable format, or from errors and omissions in such materials; 
• Drafting or participation in the drafting or review of proposed zoning, beyond the environmental 

review typical to generic EISs. 

IV. COST PROPOSAL SUMMARY 

The budget outline presented in the table below has been estimated on a per task basis based upon the 
expected person-hours and expenses necessary for the successful completion of the project. The Scope, 
EIS, and Findings Statement are flat fees. The amounts will not be exceeded without prior authorization 
by the Village. All other amounts are estimates provided for the purpose of budgeting and may vary based 
on external factors such as the degree of public participation and comment. NPV will invoice in accordance 
with the Master Agreement (see Section V of this proposal). 
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State Environmental Quality Review (SEQR} Documentation and Planning Services 

Estimated Budget by Fee Basis 
Task Task Description 

Component 

SEQRA REVIEW 

Section I Environmental Review 

Parts 1 and 2 Full Environmental 
A Assessment Form/Determination of $2,500 Flat fee 

Significance 

B 
Scoping for Draft Environmental Impact 

$2,500 
Flat fee 

Statement 

C Draft EIS $45,000 Flat fee 

D Traffic Analysis $92,800, Flat fee 

E Final EIS $18,000 Time rates 

F Findings Statement $4,000 
Flat fee 

Section II 
Meetings, Hearings, and Additional 

$24,000 
Time rates 

Services 

Flat Fee $146,800 
Time Rates $42,000 

Total $188,800 

Expenses estimate: 
Expenses, including expenses from printing are highly variable, largely based on the extent to which the 
lead agency will permit distribution of digital as opposed to printed documents, whether the lead agency 
continues hearings to multiple dates and the extent of public and agency comment on the draft scope and 
DEIS. NPV will endeavor to minimize expenses to the client to the extent practicable and will advise the 
client of estimated upcoming expenses. 

V. RELATIONSHIP TO EXISTING MASTER AGREEMENT 

This agreement is for "Additional Planning Services" as described on page 2 of our 2022 Agreement for 
Professional Planning Services by and between the Village of Haverstraw Village Board and Nelson, Pope 
& Voorhis, LLC ( the "Master Agreement"} and is therefore subject to the terms and conditions and all 
provisions described in that agreement. Any amendment to the Master Agreement will apply to this 
amendment unless explicitly excluded. We are attaching the Master Agreement including its rate sheet 
and terms and conditions attachments for ease of reference. 

If this amendment is satisfactory, please countersign below and return a copy to our office. If you have 
any questions or concerns regarding this amendment, please do not hesitate to contact me at 
vmonastra@nelsonpopevoorhis.com or at 845-368-1472 ext. 108. 
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State Environmental Quality Review (SEQR) Documentation and Planning Services 

Thank you for the opportunity to present this proposal for your consideration and we look forward to 
assisting you with this project. 

Respectfully submitted, 

Valerie Monastra, AICP 
Principal Planner 

{Please sign and return one copy) 
Signed by: 

M~ 

Date: 

Countersigned by: 

, Village of Haverstraw 

Date: 
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State Environmental Quality Review (SEQRJ Documentation and Planning Services 

Thank you for the opportunity to present this proposal for your consideration and we look forward to 

assisting you with this project. 

Respectfully submitted, 

Valerie Monastra, AICP 
Principal Planner 
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This document identifies the environmental topics to be addressed in the Draft Environmental 
Impact Statement (DEIS} for the proposed redevelopment of the Chair Factory Site (Project) in 
the Village of Haverstraw, New York, proposed by Haverstraw Community Chair Factory LLC. (the 
Applicant) The Village of Haverstraw Village Board is the designated Lead Agency. This Scope 
document meets the requirements of 6 NYCRR Part 617.8 (e) (1) through (7). For the purposes of 
this Scope, the term "Action" means the proposed construction and operation of the Project and 
all related funding, real estate transactions, approvals, and permits. 

A. DESCRIPTION OF PROPOSED ACTION 

Background and Description of Proposed Action 
The Village owns three waterfront properties totaling approximately 11.16 acres which include: 
(i) an approximately 9.71-acre peninsula (inclusive of some submerged land) identified on the 
Town of Haverstraw Tax Map as Section 27.09, Block 1, Lot 3 (Chair Factory Site); and (ii) a series 
of adjoining parcels consisting of approximately 1.45 acres, identified on the Town of Haverstraw 
Tax Map as Section 27.46, Block 1, Lots 80 and 81 (Damiani Site). In addition, there are a few 
neighboring properties that may be acquired as part of the redevelopment. Together these 
properties are collectively known as the "Chair Factory Site" or the "Project Site." On or about 
July 20, 2021, the Village issued a Request for Proposals (RFP) seeking proposals for the purchase 
and redevelopment of the Project Site with a pedestrian-friendly, mixed-use development with 
public and private amenities that would serve as an anchor for the Village's Downtown by 
attracting economic activity to the area year-round that could incorporate commercial and 
residential uses. 

On February 9, 2022, Haverstraw Community .Chair Factory LLC. was selected as the "Master 
Developer" and on September X, 2022, the Villa~e of Haverstraw and Haverstraw Community 
Chair Factory LLC. executed a Master Developer Agr:~ement. The Proposed Action will include the 
development and adoption of zoning text amendments to facilitate the project and the following 
range of development (Project): (i) 200-450 multi-family residential units, with a goal of between 
30% to 40% of said units qualifying as affordable units (i.e., units marketed to individuals or 
household earning between 30% and 100% of the Rockland County, NY HUD Metro FMR Area 
Annual Median Income (AMI}} as determined by New York State Homes and Community Renewal, 
and in compliance with the Village's affordability requirements, (ii) 5,000 -20,000 square feet of 
commercial space, (iii) 5,000-15,000 square feet of event and cultural space, and (iv) an 
hospitality/hotel component with 100-200 keys. In addition, the proposed Project may include 
infrastructure and public amenities. 

List of Permits & Approvals 

A number of permits and approvals would be required in connection with the Project spanning 
local, state and federal agencies. 

Table 1 shows the anticipated list of permits and approvals that may be required for the proposed 
action: 
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TABLE 1: PERMITS & APPROVALS 

Government Entity/ Agency 

Classification of Action.: Type I 

Lead Agency: 
Village of Haverstraw Village Board 
40 New Main Street 
Haverstraw, NY 10927 

Contact Person: 
Michael Kohut 
Mayor 
Village of Haverstraw 
Telephone: 845-429-3000 

Email: michael.kohut@vohny.com 

B. FRAMEWORK FOR ENVIRONMENTAL REVIEW 

Approval(s) Required 

The State Environmental Quality Review Act (SEQRA), codified as Article 8 of the New York State 
Environmental Conservation Law, requires a Lead Agency to analyze the environmental impacts 
of proposed actions and, to the maximum extent practicable, avoid or mitigate potentially 
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significant adverse impacts on the environment, consistent with social, economic, and other 
essential considerations. An Environmental Impact Statement (EIS) is a comprehensive document 
used to systematically consider environmental effects, evaluate a reasonable range of 
alternatives, and identify and propose mitigation, to the maximum extent practicable, of any 
significant adverse environmental impacts. The EIS provides a means for the lead and involved 
agencies to consider environmental factors and choose from among alternatives in their 
decision-making processes related to a proposed action. 

An EIS will be prepared in accordance with SEQRA and its implementing regulations found at 6 
N.Y.C.R.R. Part 617. 

Environmental Review Process 

The Village of Haverstraw Village Board is the lead agency for the State Environmental Quality 
Review of the Action. Village of Haverstraw Village Board has determined that the proposed 
project may potentially result in significant adverse environmental impacts and has directed that 
an EIS be prepared. 

Scoping initiates the EIS preparation process and is intended to provide an early opportunity for 
the public and other agencies to participate. The purpose of the scoping process is to focus the 
EIS on "potentially significant adverse impacts and to eliminate consideration of those impacts 
that are irrelevant or not significant" (6 N.Y.C.R.R. § 617.S(a)). 

C. DEIS FORMAT 

Unless otherwise directed by this Scope, the provisions of 6 N.Y.C.R.R. § 617.9 apply to the 
content of the DEIS and are incorporated herein by reference. 

The DEIS shall cover all items in this scope and discuss all relevant and material facts. The DEIS 
will seek to identify reasonable alternatives to the proposed Action and evaluate such 
alternatives. 

Information will be presented in a manner that can be readily understood by the public. Narrative 
discussions will be accompanied by appropriate tables, charts, graphs, and figures. Each potential 
environmental impact area will be presented in a separate section, which will include a discussion 
of existing conditions, impacts associated with the Proposed Action and any mitigation measures 
designed to minimize or mitigate any identified impacts. Highly technical material will be 
summarized and, if it must be included in its entirety, it will be referenced in the statement and 
included in an appendix. 

The DEIS will be made available in both hard copy and electronic formats. The DEIS will be posted 
on the internet for agency, and public review as required by law and printed copies will be 
distributed to all involved agencies and any party requesting a copy (a charge to cover the cost 
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of printing may be assessed to interested parties). All SEQR documentation will be posted on the 
Village website, including the DEIS. 

D. FORMAT AND SCOPE OF THE DEIS 

Cover Sheet: The DEIS must begin with a cover sheet that identifies the following: 
1. Identification of the document as a Draft Environmental Impact Statement; 
2. The name and location of the Proposed Action; 
3. Village Board as the Lead Agency and the name, address, telephone number of the 

contact person for Lead Agency, and the SEQRA status (Type I); 
4. The name, address and email address of the primary preparers of the DEIS, and a contact 

person representing the preparer; 
5. The date the DEIS was accepted by the Lead Agency as complete; 
6. The date of the public hearing on the DEIS; and 
7. The date before which public written comments on the DEIS are due. 

List of Consultants Involved with the Pro ject: The names, addresses and project responsibilities 
of all consultants involved with the project shall be listed. 

Table of Contents: All headings that appear in the text should be presented in the Table of 
Contents along with the appropriate page numbers. In addition, the Table of Contents should 
include a list of figures, a list of tables, a list of appendix items, and a list of additional DEIS 
volumes, if any. 

Chapter I Executive Summary: The major facts, analyses and conclusions contained in the main 
text will be summarized in the Executive Summary. No information shall be included in the 
Executive Summary that is not also contained in the main text. 

Chapter 2 Pro ject Description: 

A. Introduction 
B. Project Background, Need, Objectives and Benefits 

a. Project Background. Provide brief description of the site and current application's 
history. Describe the proposed Project in the context of other buildings and uses 
on adjacent and nearby sites. 

b. Public Need and Objectives. Discuss the goals of the proposed Project, including a 
brief history of the evolution of the Proposed Action, the Proposed Action's 
relation to the Village's goals, and the community's need for the Proposed Action. 

c. Benefits of the proposed Project. Provide discussion of the benefits to accrue from 
the proposed Project. 

C. Location and Site Conditions. Using appropriate mapping and/or tables, describe location 
of site, in terms of adjacent/nearby significant properties, districts, and services. Describe 
current site conditions and any constraining factors on redevelopment. 
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D. Project Design and Layout 
a. Overall Site Layout. At the level of detail required to undertake the requisite 

environmental impacts analysis using mapping and narrative, describe the 
proposed Project (proposed layout of the residential and commercial 
development, square footages, buffers/setbacks, public amenities, and salient 
features); 

b. Residential Components. 
i. Provide a comprehensive description of the proposed residential 

components of the Project including the description of the residential 
units, description of affordable housing units, description of parking, and 
distribution of parking amongst the site. 

ii. Describe any phasing of the residential component and any proposed 
metrics permitting flexibility in response to future market conditions, 
including maximum bedroom counts, and dimensional requirements. 

c. Non-residential Components. 
i. Provide a comprehensive description of the proposed non-residential 

components of the project including the description of the commercial 
square footage by non-residential use. 

ii. Describe any phasing of the non-residential component and any proposed 
metrics permitting flexibility in response to future market conditions, 
including location and type of non-residential development and 
dimensional requirements. 

d. Parking. 
i. Provide a description of parking and distribution of parking amongst the 

site. 
ii. Identify number and location of loading area. 

e. Open Space, Recreation, and Public Amenities. Description and graphics of 
proposed open space, recreation, and public amenities for the Project Site 
including location, acreage, and proposed ownership and maintenance. Note 
which aspects of the proposed open space and recreation will be available to the 
public, and which components are proposed for private recreation. 

f. Street Network and Site Access. 
i. Description and graphics presenting at an appropriate level of detail for 

inclusion in the DEIS the streetscape design, internal roadway design and 
circulation, pathways and sidewalks, and vehicle access points. Discuss 
conformance to design standards. 

ii. Description and illustration of connections to sidewalks, pedestrian 
pathways, and adjacent roadways including any proposed off-site 
modifications to existing street network. 

a. Clearing, Grading, Drainage and Shoreline Stabilization. Describe the clearing and 
grading programs and associated areas cleared and disturbed, approximate 
volumes of soil excavated, cut/filled, removed from site, and the anticipated 
maximum depths of cut/fill. Describe site drainage and the proposed drainage 
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system and provide capacity and function information, as necessary. Describe the 
shoreline stabilization required for the development of the Project. 

b. Water Supply and Sanitary System. Provide descriptions of water supply and 
proposed wastewater treatment systems and corresponding use of water supply 
and sanitary design flow; describe sizes and locations of these systems {including 
the general location of the proposed sewer and water lines, easements, and 
access points). Provide description of ownership and maintenance of utilities. 

c. Site Lighting, and Landscaping. Provide available information on the type, amount 
and location of lighting and landscaping proposed; provide available information 
on maintenance requirements, hours of illumination, and screening. 

E. Construction Schedule and Operations. Brief description of anticipated construction 
schedule, estimated duration, and construction phasing; discuss construction materials 
storage/staging areas; workers' parking, hours of construction operations, and overview 
of construction traffic routes. 

F. Permits and Approvals Required. Brief discussion of the required permits, reviews and 
approvals; and involved agencies. 

Cha pter 3 Existing Conditions, Potential Impacts and Mitigation Measures: 

A. Land Use, Zoning and Public Policy 

1. Land Use 
a. Existing Conditions 

i. Mapping and a description of the Project site including 
description of any relevant easements or other rights of use by 
others. 

ii. Using appropriate mapping and/or tables, identify and describe 
land uses and land use patterns within 1/4 mile of the Project 
site. 

b. Potential Impacts 
i. Compare the proposed Project with existing land uses within 

1/4 mile of the Project site. 
c. Mitigation Measures 

2. Zoning 

i. Discuss and evaluate mitigation measures for any identified 
significant adverse impacts. 

a. Existing Conditions 
i. Using appropriate mapping and/or tables, identify and describe 

all zoning districts within 1/4 mile of the Project Site {Map 4: 
Zoning). 

b. Potential Impacts 
i. General description of the proposed overlay zoning 

requirements including: use, lot and dimensional 
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requirements; review and approval process; and applicable 
design or site plan standards. 

ii. Discuss the compliance of the proposed Project other relevant 
zoning regulations. 

iii. Discuss relationship of the proposed XX zoning to adjacent 
zoning districts and any impacts to the Village's zoning pattern 
within 1/4 mile of the Project Site. 

c. Mitigation Measures 
i. Discuss and evaluate mitigation measures for all identified 

significant adverse impacts. 
3. Policy Documents 

a. Existing Conditions 
i. Review and analyze the goals and recommendations of the 

following documents as they relate to the Proposed Action : 
• Village of Haverstraw 2021 Comprehensive Plan 
• Village of Haverstraw 2021 Draft Local Waterfront 

Revitalization Plan 
• 2022 Downtown Revitalization Initiative Strategic Investment 

Plan 
• Compliance with the Village of Haverstraw's Affordable 

Housing regulations, Article XI of the Zoning chapter of the 
Village of Haverstraw Code. 

b. Potential Impacts 
i. Compare the consistency of the Proposed Action with the 

relevant policy documents listed above. 
c. Mitigation Measures 

i. Discuss and evaluate mitigation measures for all identified 
significant adverse impacts. 

B. Community Character and Visual Impacts 
1. Existing Conditions 

a. Using appropriate mapping and photographs, describe the visual and 
community character of the Project site and area for observers along 
roadways and from the following public vantage points: 

• Main Street; 
• Alison Avenue; and 
• Broad Street. 

b. Visua I resources within the vicinity of the Project site will be identified, 
and may include such landscape elements as water bodies, landmark 
structures and other cultural resources, parks, unique topographic or 
geologic features, and critical environmental areas, where applicable. 
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2. Potential Impacts 
a. Describe the proposed Project in relation to surrounding buildings and 

uses using NYSDEC Program Policy, Assessing and Mitigating Visual 
Impacts, DEP-00-2 as a guideline. 

b. Provide illustrative renderings and site sections of the proposed 
Project. Discuss at a level of detail appropriate for inclusion in the DEIS, 
the proposed materials and architectural and sustainability design for 
the proposed structures on the Project site. 

c. Illustrate visibility of the proposed Project from the following locations: 
i. To and from the Hudson River; 
ii. Scenic Corridors, as identified in the 2021 Comprehensive Plan, 

of Main Street, Alison Avenue, and First Street; 
iii. Scenic Views, as identified in the 2021 Comprehensive Plan, 

from Jefferson Park and Emeline Park. 
d. Discuss at a level of detail appropriate for inclusion in the DEIS the 

proposed exterior lighting program, including typical light fixtures 
maximum foot candles, and how this complies with any applicable 
Village lighting standards. Any impacts on the neighboring properties 
will also be discussed. 

e. Discuss any visual screening associated with the proposed Project. 
f. Undertake shadow analysis for the solstice and equinox at 9:00 am, 

12:00 pm, and 3:00 pm. The analysis will show all properties that are 
impacts by the Project building shadows. 

3. Mitigation Measures 
a. Mitigation measures for any identified significant adverse impacts may 

include additional screening and directional lighting. 
b. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. 

C. Fiscal and Economic Impacts 
1. Existing Conditions 

a. Describe the existing tax revenues generated by the Project site. 
2. Potential Impacts 

a. Analyze the fiscal impact (taxes generated versus costs incurred) to the 
Village of Haverstraw, Town of Haverstraw, the North Rockland Central 
School District, any special districts, and Rockland County as a result of 
the proposed Project at full buildout. 

b. Describe the secondary economic impacts of the proposed mixed use 
development including jobs, resident spending, and relationship to the 
downtown businesses at full buildout. 

c. Identify any tax abatements, grants or financial incentives that will be 
employed by the Project. 
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3. Mitigation Measures 
a. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. 

D. Community Services 
1. Demographics 

a. Existing Conditions 
i. Describe current population of the Village of Haverstraw. 

ii. Describe population being served by the Proposed Action. 
iii. Describe location and population of NYSDEC Potential 

Environmental Justice Areas. 
b. Potential Impacts 

i. Discuss any potential population changes as a result of the 
Proposed Action. 

ii. Discuss impacts to the Potential Environmental Justice Areas as 
a result of the Proposed Action. 

c. Mitigation Measures 

2. Schools 

i. Discuss and evaluate mitigation measures for all identified 
significant adverse impacts. 

a. Existing Conditions 
i. Identify the location and capacity of the existing schools. 

ii. Identify current enrollment and education cost per pupil. 
b. Potential Impacts 

i. Analyze the generation of school children from the Project, the 
potential increase in enrollment, and any anticipated increase 
in costs to the North Rockland Central School District. 

ii. Analyze the potential tax revenue to the North Rockland 
Central School District and compare it to the projected costs. 
The analysis should include any proposed tax abatements. 

c. Mitigation Measures 
i. Discuss and evaluate mitigation measures for all identified 

significant adverse impacts. 

3. Police, Fire and Emergency Medical Services (EMS) 
d. Existing Conditions 

iii. Identify the staff size and organization of the Police and Fire 
Departments and EMS. 

iv. Identify the location of police, fire and EMS stations. 
v. Identify average response time to the area of the Project site 

for police, fire and EMS. 
e. Potential Impacts 

iii. Evaluate increased demand for police, fire and EMS services. 
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iv. Identify concerns of the Police and Fire Departments and EMS 
{if any). 

v. Analyze the adequacy of access to the proposed Project. 
vi. Assess whether the site plan would adequately provide 

emergency service access. 
f. Mitigation Measures 

ii. Discuss and evaluate mitigation measures for all identified 
significant adverse impacts. 

4. Solid Waste 
a. Existing Conditions 

i. Discuss existing solid waste generation, including recycling, 
from the Project site and current solid waste collection, 
including recycling, and disposal for the Project Site. 

b. Potential Impacts 
i. Discuss anticipated Project generated solid waste and disposal 

at full buildout. 
ii. Discuss on-site storage location and containers, and removal 

process. 
c. Mitigation Measures 

i. Discuss and evaluate mitigation measures for all identified 
significant adverse impacts. 

5. Recreation and Open Space 
a. Existing Conditions 

i. Describe existing public recreation, trails, and open space 
facilities in the Village and immediate vicinity. 

b. Potential Impacts 
i. Discuss potential impacts to public recreation and open space 

facilities that would result from the Project. 
ii. Describe the recreation (passive and active) and open space 

provided by the Project and describe whether the recreation 
space will be public or private. Identify any restrictions on the 
use of open space such as conservation easements or other 
encumbrances and delineate on a map which if any recreation 
and open space will remain under the Village ownership after 
construction. 

c. Mitigation Measures 
i. Discuss and evaluate mitigation measures for all identified 

significant adverse impacts. 
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E. Utilities 

1. Existing Conditions 
a. Identify location of existing public water and sewer mains and current 

capacity levels at the Project site. Pressure and flow of the existing 
water and sewer mains will be discussed and proposed connections 
and required improvements will be discussed. 

b. Identify current availability of existing electric, telephone, and cellular 
data. 

2. Potential Impacts 
a. Discuss potential water and sewer demands of the Project and identify 

the location, and current capacity levels. Pressure and flow of the 
existing water and sewer mains will be discussed and proposed 
connections or any necessary upgrades at the Project Site will be 
identified. 

b. Identify source of the water supply system and the location where 
sewage is treated. Conduct a capacity analysis for the existing water 
supply system and sanitary sewer system. 

c. Discuss any proposed upgrades or installation of electric, telephone, 
and cellular data. 

3. Mitigation Measures 

F. Stormwater 

a. Discuss and evaluate mitigation measures for all identified significant 
adverse impacts. 

1. Existing Conditions 
a. Identify and map existing drainage infrastructure on site and in the 

vicinity of the property. 
b. Discuss existing drainage patterns and hydrologic characteristics of the 

site. Identify and discuss ultimate points of existing stormwater 
discharge from the site. 

c. Prepare a pre-development hydrologic analysis to determine existing 
peak rates of runoff from the Project area during the statistical 1-, 10-, 
25-, 50, and 100-year storm events. This analysis will be considered in 
determining stormwater management requirements. 

d. Discuss and map land coverage and hydrologic soil groups within the 
tributary watershed area. 

2. Potential Impacts 
a. Discuss any changes to the quality or quantity of stormwater runoff 

due to the Project. 
b. Discuss the proposed drainage collection system. 

Draft Scope for DEIS for Chair Factory Haverstraw, NY 

xx 

12 



c. Prepare a post-development hydrologic analysis to determine the 
changes in the pre-development peak runoff rates for the 1-, 10-, 25-, 
50, and 100-year storm events. 

d. Summarize the draft Storm Water Pollution Prevention Plan and 
discuss compliance with local stormwater management regulation 
(Village Code Chapter 197 Stormwater Management and Erosion and 
Sediment Control) and NYSDEC general permits. 

e. The access to, ownership of, and responsibility for maintenance 
requirements during construction and long-term maintenance of any 
stormwater management facilities shall be discussed. 

f. Discuss the capacity of the proposed storm sewer system and any 
connections to the existing storm sewer or adjacent watercourses. 

3. Mitigation Measures 
a. A Stormwater Pollution Prevention Plan (SWPPP) will be required. 
b. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. 

G. Geology- Soils, and Topography 

1. Existing Conditions 
a. A topographic survey based on a two-foot contour interval will be 

prepared. Existing topography will be mapped based on the following 
slope categories: 0-15%, 15-25%, and 25% and greater. A comparison 
of existing and proposed topography will be evaluated. The following 
will be described: 

i. A preliminary cut and fill analysis, including an analysis of the 
disposal of excess cut or the import of fill materials, if fill is 
required, as well as identification of areas where cut will reach 
the water table and contingency plans to deal with discharge of 
groundwater to the surface. 

b. Describe regional and bedrock geology. 
c. Identify and list soil types on the site, with discussion of soil 

characteristics and suitability for construction. Include a soils map. 
2. Potential Impacts 

a. Provide preliminary grading plan and limit of disturbance line. 
b. A comparison of existing and proposed topography will be evaluated. A 

preliminary curt and fill analysis will be presented, including an analysis of 
excess cut or the import of fill materials, if necessary. 

c. If excess earth materials will need to be removed from the site, estimate 
the number of tons and truck trips necessary to carry out the construction 
and identify the routes the trucks will take and describe the method of 
removal. 

d. Identify any rock removal necessary for construction of the Project and 
proposed methods of rock removal. Identify if blasting will be necessary. 
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3. Mitigation Measures 
a. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. 

H. Vegetation and Wildlife 

1. Existing Conditions 
a. Describe the vegetation, including trees, found on-site and the pattern of 

this vegetation; describe the habitat of the site and quality of each; 
describe observed and expected wildlife species; consult Breeding Bird 
Atlas for site and area species; conduct field inspections by staff biologist; 
contact NY Natural Heritage Program/ review NYSDEC Environmental 
Mapper database for site file information; identify any rare wildlife, 
vegetation, and/or habitats/ ecological communities. 

b. Incorporate any current ecological studies conducted on the Project Site. 
2. Potential Impacts 

a. Discuss changes in vegetation pattern and habitats on-site. 
b. Discuss tree clearing and impacts regarding changes to habitat on site and 

in the area; discuss impact on expected and identified wildlife species; 
discuss significance of any informatic:>n obtained from NY Natural Heritage 
Program, NYSDEC Environmental mapper, Breeding Bird Atlas, and any 
current ecological studies conducted on the Project Site. 

c. Discuss proposed landscaping. 
3. Mitigation Measures 

a. Discuss and evaluate mitigation measures for all identified significant 
adverse impacts. 

I. Wetlands, Waterbodies, Watercourses, and Floodplains 

1. Existing Conditions 

a. Delineate and map existing streams, waterbodies, wetlands and wetland 
buffers under federal (U.S. Army Corps of Engineers}, State, and Village 
jurisdictions, including as required by federal regulations. 

2. Anticipated Impacts 
a. Describe any impacts to the wetlands, waterbodies, watercourses, and 

floodplains. 

b. Discuss compliance with federal (U.S. Army Corps of Engineers}, State, and 
Village jurisdictions to avoid and minimize impacts and identify any 

applicable permits that may be required. 

3. Proposed Mitigation 

a. Discuss and evaluate mitigation measures for all identified significant 
adverse impacts. 
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J. Floodplains and Sea Level Rise 

1. Existing Conditions 

a. Discuss and provide mapping of floodplains on site. Discuss sources and 
patterns of flooding. 

b. Describe any available information on anticipate sea level rise for the 
Project Site's location adjacent to the Hudson River. 

4. Anticipated Impacts 

a. Discuss the proposed Project's compliance with Chapter 141, Flood 

Damage Prevention. 

b. Discuss compliance with U.S. Army Corps of Engineers protocol to avoid 

and minimize impacts and identify any applicable permits that may be 

required. 

c. Using a FEMA approved model, assess potential for changes in existing 

flooding patterns and levels flows from construction and infilling of 

floodplain. Model parameters should be reviewed and discussed with the 

DEC and/or FEMA prior to use. Modeling should be conducted for both 

current and potential FEMA mapping. 

d. Describe potential impacts to 100-year and 500-year floodplains, including 

potential for impacts to properties nearby. Impacts should be described 

for both current and potential FEMA mapping. 

e. Describe impacts of anticipated sea level rise on the Project Site. 

f. Evaluate potential changes to FEMA flood maps and/or need for a 

Conditional Letter of Map Revision as a result of the Project. 

5. Proposed Mitigation 

a. Discuss and evaluate mitigation measures for all identified significant 
adverse impacts. 

K. Archeological and Historical Resources 

1. Existing Conditions 
a. Prepare and submit Notice of Project to New York State Office of Parks, 

Recreation and Historic Preservation (NYOPRHP) Cultural Resources 
Information System (CRIS). 

2. Potential Impacts 
a. Identify potential impacts to archeological or historical resources, if any, 

based on the results of the project notification paperwork in accordance 
with NYOPRHP. 

3. Mitigation Measures 
a. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. 

Draft Scope for DEIS for Chair Factory Haverstraw, NY 

xx 

15 



L. Traffic and Transportation 

1. Existing Conditions 
a. A site visit will be performed to observe the existing roadway network and 

adjacent land use. An inventory of the geometry, lane widths, traffic 
control, pavement markings, sidewalks, signage, parking restrictions, 
traffic signal timing and phasing, pedestrian accommodations, bike routes 
and existing transit facilities will be undertaken of the study area. 

b. Discuss existing Project Site and off-site parking conditions within the 
study area. 

c. Conduct a generalized assessment of traffic operating conditions using 
existing data available from traffic studies for local developments (Chair 
Factory development), and NYSDOT studies. Areas of congestion, safety 
concerns, deficiencies and impediments will be identified. 

d. Traffic Data Collection. Existing traffic conditions will be documented for 
the weekday AM and PM peak hours from historical data and collecting 
turning movement counts at the following intersections and roadway 
segments during the AM (6AM-9AM), PM (4PM-7PM) and Saturday 
Midday (11:00AM-2:00PM) peak hours on a typical commuter weekday at 
the following intersections: 

• Route 9W at Shore Clove Road - Saturday counts only 

• Riverside Avenue at Shore Clove Road 
• Riverside Avenue at Harbor Pointe Drive - Saturday counts 

only 

• West Street at Girling Drive - Saturday counts only 

• Maple Avenue at West Street - Saturday counts only 

• Maple Avenue at Tor Avenue 
• Maple Avenue at Fairmont Avenue 
• New Main Street at Route 9W 
• New Main Street at Hudson Avenue 
• New Main Street at Clove Avenue 
• New Main Street at Maple Avenue 
• New Main Street at West Street/Broadway 

• West Broad Street at Hudson Avenue 
• West Broad Street at Conklin Avenue 
• West Broad Street at Maple Avenue 
• W Broad Street/Broad Street at Broadway 
• Westside Avenue at Route 9W 
• Westside Avenue at Conklin Avenue 
• Westside Avenue/Broadway at Samsondale Avenue 
• Gunree Avenue at Railroad Underpass 
• Gunree Avenue at Route 9W 
• Broad Street at Wayne Street 

Draft Scope for DEIS for Chair Factory Haverstraw, NY 
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• Broad Street at Rockland Street 
• Broad Street at liberty Street 
• Main Street at Wayne Street/4th Street 
• Main Street at Rockland Street/3rd Street 
• Main Street at liberty Street/2nd Street 

2. Potential Impacts 
a. "No Build" Traffic Volumes/Capacity Analysis - to include background 

traffic growth and other proposed projects in the area, to the extent 
known and taking into account any information received from the Village 
of Haverstraw Building Department and Planning Board. "No Build" and 
"Build" traffic volume analyses will be estimated for the year XX (estimated 
year of operation). 

b. "Build" Traffic Volumes/Capacity Analysis - Using the Institute of 
Transportation Engineers (ITE) Trip Generation Manual, 11th Edition 
anticipated trip generation will be modeled for the Proposed Action 
including construction and operations. Arrival and departure distributions 
will be developed based upon a review of existing traffic volumes on the 
roadway network and data provided by the Master Developer. The pre­
and post-construction traffic volumes will be added to the No-Build traffic 
volumes to get the "Construction Traffic Volumes" and the "Build" traffic 
volumes. The Site Generated Traffic Volumes will be assigned to the 
roadway network based on the anticipated arrival and departure 
distributions. The Site Generated Traffic Volumes will be combined with 
the No Build Traffic Volumes to obtain the Build Traffic Volumes for each 
of the peak hours. A Synchro network model will be developed to model 
the intersections and assess the differences in traffic operation between 
build and no-build conditions. 

i. Impacts will be analyzed for traffic capacity by comparing 
accident rates to the statewide average. In addition, an 
increase in traffic volume above 5% of the existing condition 
might indicate that mitigation is warranted. 

ii. Changes in levels of service (LOS) will be analyzed and 
compared to acceptable industry standards. Where the existing 
LOS is A or B, a change in two LOS might warrant mitigation. 
Where existing LOS is C, D or E, an increase in turning delay 
beyond 10 seconds might warrant mitigation. 

c. Describe on-site traffic access and circulation, including stopping sight 
distances and truck turning analyses at the site driveway and intersections 
identified to assess whether fire apparatus, construction and delivery 
vehicles will be able to access, circulate and leave the site. 

i. Impacts for access and circulation will be analyzed based on 
whether or not turning radii or sight distance meet the 
minimum criteria using ITE industry standards. 

Draft Scope for DEIS for Chair Factory Haverstraw, NY 
xx 

17 



d. Describe potential impacts to character of surrounding streets and provide 
a qualitative analysis on the proposed construction truck route and its 
safety. 

e. Discuss any temporary or permanent measures that may be required or 
become necessary. 

3. Mitigation Measures 
a. Discuss and evaluate mitigation measures for all identified significant 

adverse impacts. Mitigation measures will include but not limited to 
additional through and turn lanes, installation of traffic signals and other 
traffic controls, curb, sidewalk, turn restrictions, one-way operations, 
street closures or realignment, parking lot expansion, bike facilities, traffic 
calming, bus shelters and pedestrian safety measures and incentives to 
utilize mass transit and active public transportation. 

M. Hazardous Materials 

1. Hazardous Materials 

N. Construction 

a. Existing Conditions 
i. Summarize the findings of the Phase I Environmental Site 

Assessment of the site and the Geotechnical Report. 
b. Potential Impacts 

i. If any environmental contaminants are discovered on site, 
describe methods for abatement that would occur prior to 
commencement of or during construction activities. 

c. Mitigation Measures 
i. Discuss and evaluate mitigation measures for all identified 

significant adverse impacts. 

1. Potential Impacts 
a. Describe the construction schedule and construction phasing plan. 
b. Discuss impacts on adjacent land uses associated with proposed 

construction activities, including access to the site for construction 
vehicles, effects of construction traffic on adjacent roadways, effects of 
construction noise on adjacent receptors, construction staging and 
management of fill export and import. 

c. Provide a qualitative discussion of the potential dust impacts resulting 
from site preparation, and post-construction activities. 

d. Provide a qualitative discussion of the construction-related impacts of 
noise, including a discussion of the Project's adherence to the Chapter 157, 
Noise, of the Haverstraw Village Code. 

e. Provide proposed techniques for rock removal, should it become 
necessary during construction. Describe potential impacts to adjacent 
properties that could result from rock removal. Any required pre-blast 
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surveys, photo/video demonstration, and seismic monitoring should be 
discussed. 

2. Mitigation Measures 
a. To minimize dust, the construction contractor would be required to 

develop and comply with a dust mitigation plan as part of the construction 
contract. 

b. The DEIS will discuss and evaluate mitigation measures for all identified 
significant adverse impacts. 

Chapter 4 Other Environmental Impacts 

Based on the discussion in Chapter 3, any of the following areas of impact will be summarized 
and considered cumulatively. 

1. Unavoidable Adverse Environmental Impacts. 
2. Irreversible and Irretrievable Commitment of Resources. 
3. Growth-Inducing, Secondary and Cumulative Impacts. A cumulative analysis of the 

proposed action and the proposed Project will be discussed. Growth-inducing 
aspects of the proposed action include its direct and indirect effects that promote 
additional development in the area. The nature of such anticipated growth as 
related to the Proposed Action will be described, and the impacts of that growth 
will be assessed. The cumulative impacts of the Proposed Action will be analyzed 
in consideration of the policies and development activities in adjoining 
communities. 

4. Energy Use and Conservation. Provide a brief discussion on those aspects of the 
proposed project which would contribute to an increase in energy as well as 
potential options for conservation; discuss impacts from greenhouse gas 
emissions 

5. Identify measures to avoid or reduce impacts on Climate Change. Provide a brief 
discussion on the Project's operational carbon footprint and any associated 
impacts due to the effects of climate change such as sea level rise and flooding. 
Provide a qualitative analysis of the carbon reducing strategies employed in the 
Project design. 

Draft Scope for DEIS for Chair Factory Haverstraw, NY 
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Chapter 5 Alternatives 
Summarize prior alternatives investigated to achieve regulatory compliance. 

1. Alternative 1: No Action (Discuss the scenario where the status of existing land 
use remains unchanged.) 

2. Alternative 2: Alternative Plan Based on Identified Significant Environmental 
Impacts (As a result of the DEIS analysis, if a significant environmental impact is 
identified that cannot be mitigated without a change in the site plan, the revised 
site plan will be evaluated under this Alternative.) 

Chapter 6 References 
Provide listing of the various documents and information sources utilized in the preparation of 
the Draft EIS. 
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"'L NELSON+POPE 
, , engineers • architects • surveyors 

EXHIBIT B 
Transportation Study-September 21, 2022 

A. Traffic Impact Study 

Nelson + Pope (N+P) will conduct a comprehensive Transportation study (traffic, transit, bikes, and 
pedestrians) for the Haverstraw downtown area to support a grant application for the redevelopment of 
the downtown area. The transportation study will identify traffic impacts in the area and develop 
measures to mitigate such impacts. To accomplish this task, the following steps will be undertaken: 

1. Perform a field inventory of existing roadway features in the study area including geometry, lane 
widths, traffic control, pavement markings, sidewalks, signage, parking restrictions, traffic signal 
timing and phasing, pedestrian accommodations, bike routes and existing transit facilities. 

2. Identify connections and easements to enhance connectivity of transportation related pedestrian 
corridors, trails, and bicycle routes. 

3. Conduct a walkability review of the roadways within the downtown area to identify any potential 
issues within the study area including pedestrian, bicyclists, motorists, users of public transportation, 
and citizens of all ages and disabilities. Provide general recommendations to improve walkability 
within the downtown area. Identify where engineering treatments may be needed and where 
crosswalks, and traffic control devices such as pavement markings and signage on roadways should 
be provided. 

4. Mass transit availability will be described, including bus, and rail systems. Pedestrian and bicycle 
circulation will be described, and regional systems will be mapped. 

5. Obtain and review available data from the U.S. Census Bureau on commuting patterns in the Village, 
i.e., the means of transportation to work, and the travel time to work. Roads will be described 
according to their NYSDOT Functional Classification, which groups roads according to the level and 
character of service they provide, and applicable jurisdiction. NYSDOT traffic volumes will be shown 
graphically to obtain a sense of the roads with the highest vehicle trips. 

6. Conduct a generalized assessment of traffic operating conditions using existing data available from 
traffic studies for local developments (Chair Factory development), and NYSDOT studies. Areas of 
congestion, safety concerns, deficiencies and impediments will be identified. 

7. Utilize the available weekday AM and PM traffic data at the following locations for the traffic study 

• Route 9W at Shore Clove Road 
• Riverside Avenue at Harbor Pointe Drive 
• West Street at Girling Drive 
• Maple Avenue at West Street 

8. Collect turning movement counts at the following intersections and roadway segments during the AM 
(6AM-9AM), PM (4PM-7PM) and Saturday Midday (11:00AM-2.:00PM) peak hours on a typical 
commuter weekday. 

• Route 9W at Shore Clove Road - Saturday counts only 
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• Riverside Avenue at Shore Clove Road 
• Riverside Avenue at Harbor Pointe Drive - Saturday counts only 

• West Street at Girling Drive - Saturday counts only 

• Maple Avenue at West Street - Saturday counts only 

• Maple Avenue at Tor Avenue 
• Maple Avenue at Fairmont Avenue 
• New Main Street at Route 9W 
• New Main Street at Hudson Avenue 
• New Main Street at Clove Avenue 
• New Main Street at Maple Avenue 
• New Main Street at West Street/Broadway 
• West Broad Street at Hudson Avenue 
• West Broad Street at Conklin Avenue 
• West Broad Street at Maple Avenue 
• W Broad Street/Broad Street at Broadway 
• Westside Avenue at Route 9W 
• Westside Avenue at Conklin Avenue 
• Westside Avenue/Broadway at Samsondale Avenue 
• Gunree Avenue at Railroad Underpass 
• Gunree Avenue at Route 9W 
• Broad Street at Wayne Street 
• Broad Street at Rockland Street 
• Broad Street at liberty Street 
• Main Street at Wayne Street/4th Street 
• Main Street at Rockland Street/3rd Street 
• Main Street at liberty Street/2nd Street 

9. Tabulate traffic count data identify peak hour factors and adjust data for seasonal variation using 

factors developed by the NYSDOT or other available sources. 
10. Obtain most recent 3-years of available crash data from NYSDOT for the study intersections and 

adjacent roadways. Tabulate the crash data by severity of injury and type of collision. Identify 

patterns and trends in the Traffic Impact Study. Develop crash rates and provide a comparison 

between current rates and crash rates on similar facilities statewide, as per standard traffic 

engineering practice. Provide a discussion of the project's potential impact on crash rates and mitigate 

if required. 
11. Identify Other Planned Developments/Proposals in the nearby area that may affect the study 

intersections and consider these in the analyses. This list will be provided by the Village. Future 

projected traffic conditions will reflect traffic that will be generated by other planned and proposed 
developments in the study area, phased appropriately based on traffic studies conducted for these 

projects. 
12. Develop future No Build volumes for the study intersections. The Existing volumes will be adjusted to 

future No Build Volumes using annual growth factors that will we derived from US population census 
population projections, information developed for the New York Metropolitan Transportation 
Council's Best Practices Model (BMP} or historical traffic data in the area. The methodology utilized 

will be documented in the study. The No Build volumes will represent the projection of traffic in the 

study area under the assumption that the downtown area will not be redeveloped. 
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13. The traffic that will be generated by the downtown redevelopment plan will be estimated by using 

statistical data contained in ITE Trip Generation, 11th Edition or other available sources. Prepare a 
trip distribution and assignment of site generated traffic for the proposed Downtown Redevelopment 

alternatives based on roadway network and existing travel patterns established by the turning 

movement counts, anticipated origin and destinations and the travel characteristic of the land uses 

proposed under the redevelopment. 

14. Develop Build Condition volumes for the study roadways and intersections by adding the estimated 
traffic generated by the proposed downtown redevelopment plan to the No Build volumes. 

15. Perform capacity analyses for the study intersections and roadways identified above. Analyses will be 

performed using the Synchro Version 11 software in order to provide level of service results for the 
study network. Vehicle classification and pedestrian counts will be reflected in the simulation and 

evaluation models. Simulations will be provided using Simtraffic 11 software. The analyses will be 

completed during the weekday AM, weekday PM and Saturday midday peak hours for the Existing, 

No Build and Build Conditions. 

16. Existing traffic impacts and traffic impacts associated with the redevelopment will be identified and 
an overall mitigation plan will be provided for implementable mitigation of all impacts on the 

transportation system. Mitigation measures will include but not limited to additional through and turn 

lanes, ins ta II at ion of traffic sign a Is and other traffic controls, curb, sidewalk, turn restrictions, one-way 

operations, street closures or realignment, parking lot expansion, bike facilities, traffic calming, bus 
shelters and pedestrian safety measures and incentives to utilize mass transit and active public 

transportation. Measures to mitigate these impacts will be provided and analyzed. 

17. Prepare a report containing text and graphics summarizing the findings of transportation study 

Fee: $92,800.00 
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NELSON POPE 
envimnmente/ • I.ind use • plan11ing 

May 16, 2022 

Village of Haverstraw 
Attn: Hon. Michael Kohut, Mayor 
Haverstraw Village Hall 
40 New Main Street 
Haverstraw, NY 10927 

VOORHIS 

RE: PROPOSED RETAINER AGREEMENT, VILLAGE OF HAVERSTRAW, NY 

Dear Michael: 

On behalf of Nelson Pope Voorhis (NPV}, I am pleased to submit this proposed retainer contract for planning 

services to the Village of Haverstraw. The longstanding relationship between the Village and NPV (including its 

predecessor firms of Turner Millet Group and Turner/Geneslaw, Inc.) precludes the need for a lengthy promotional 

discussion. 

In response to increased dema_nds for service through the last six to twelve months and in anticipation of further 

increased demands due to the continuing DR! process, CFA grant submissions and multiple large development 

projects, we believe the attached contract will provide the most value for the Village of Haverstraw by establishing 

a regular presence by NPV staff at Village Hall and at Village la_nd use board meetings. Particularly the agreement 

will provide 20 hours of service per month at a discounted rate of approximately 20%, plus additional discounts of 

10% from our usual rates for any time spent on Village matters. This arrangement will provide reduced rates for 

DRl implementation, grant writing and administration, preparation of resolutions and coordinating with Village 

staff and Boards with the processing of multiple upcoming applications. 

Should you have_any questions or require additional information, please do not hesitate to contact me at 

mstach@nelsonpopevoorhis.com or at 845.368.1472 x106. 

Very truly yours, 

NELSON, POPE & VOORHIS, LLC 

.- . -~ ... : • 

: · __ -~_:. ·:· ·-4 -. -~~---­
-_ - axs6ch,A _- ::. -

Partner 

Hudson Valley: 156 Rol.!te 59, Suite C6, Suffern, NY 10901 • 845.368.1472 
Long Island: 70 Maxess Road, Melville, NY 11747 • 631.427.5665 



AGREEMENT FOR PROFESSIONAL PLANNING SERVICES 

By and Between. 

THE VILLAGE OF HAVERSTRAW VILLAGE BOARD 

and 

NELSON, POPE & VOORHIS, LLC 

THIS AGREEMENT entered into as of ______ __, 2022, by and between the 
VILLAGE OF HAVERSTRAW BOARD OF TRUSTEES ("Village Board") with offices at 
Haverstraw Village Hall, 40 New Main Street, Haverstraw, NY 10927 and NELSON, POPE & 
VOORHIS, LLC, with offices at 156 Route 59, Suite C6, Suffern, NY 10901, hereinafter referred 
to as "NPV." 

WHEREAS, the Village Board wishes to obtain professional planning services for a 
variety of planning functions, including assisting the Village in preparing and/or reviewing SEQR, 
land development applications, plans and zoning amendments, site specific zone petitions, and 
other environmental and planning assignments on behalf of the Village of Haverstraw; and 

WHEREAS, the Village wishes to retain NPV to provide these services. 

NOW, THEREFORE BE IT RESOLVED, that the parties hereto do mutually agree as 
follows: 

A. 

B. 

Employment as Planner. The Village Board hereby retains NPV as an independent 
contractor and NPV agrees to perfonn the professional envi.ronmental and planning 
services set forth herein. • 

Scope of Services. NPV shall be responsible for providing the following services, at the 
request of the Village: 

1. Retainer Services. It is anticipated that these services would be compensated as part 
of the monthly retainer as detailed in Section C, Fees and Method of Payment. It is 
anticipated that these services in their aggregate will average 20 hours per month. 

a. Provide on-call planning and community development advice to the Village Mayor, 
Trustees, Planning Board Chair and office staff as needs arise, where such adv-ice 
is not attributed to a particular site-specific application. 

b. Review any applications or planning matters referred to the Village of Haverstraw 
by neighboring municipalities, the County or St~te Agencies pursuant to General 
Municipal Law requirements or State Coastal Zone (L WRP) requirements. 

c. Attend meetings of the Village Board as required to provide planning and SEQR 
advice on Village matters as recommended by the Village. 
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d. Make fonnal presentations of proposed planning, zoning or other projects at Village 
Board meetings and work sessions. • 

e. Advise, assist, or administer on grants, as requested (see B.2, Additional Planning 
Services). 

f. Advise the Village and any of the boards or committees as requested by the Village 
Board on various land use issues confronting the community. 

g. Prepare memos as requested by the Village Board on matters before the board. 
h. Provide coordination, review, imd comment on materials and process on planning 

studies or matters as requested by the Village Board on work before the board 
conducted by others. This could include affordable housing, comprehensive plan, 
regional plans, or other such initiatives. 

j. Draft new or amended zoning or other land use regulations commissioned by the 
Village that do not require a significant amount of time (see B.2, Additional 
Planning Services). 

k. Provide land use application review services, as detailed in Section B.3, Escrowed 
Land Use Application Review Services, for Planning Board applications that do 
not have an established escrow account and do not require a significant amount of 
time (see B.2, Additional Planning Services). 

2. Additional Planning Services. These additional planning services typically 
necessitate over 20 hours of work in a given month. These services would require NPV 
to obtain written or email approval from the Village Mayor or Planning Board 
Chairman to engage in Additional Planning Services based upon our hourly rates as 
detailed in the Municipal Hourly Rate Schedule below in Section C. 

a. Prepare planning studies, reports, draft significant new or amended zoning or other 
land use regulations commissioned by the Village. 

b. Write substantial grant applications. 
c. Review services undertaken for larger or more complicated Planning Board 

applications that do not have an established escrow. 

3. Escrowed Land Use Application Review Services. It is anticipated that for land use 
application reviews, such compensation will be drawn from escrow accounts 
established for an application based upon our hourly rates as detailed in Section C, Fees 
and Method of Payment. A written or email request to review will be provided by the 
Mayor or Village Staff prior to engagement by NPV in these services. 

a. At the Village's request, attend Village Board, Planning Board, and Zoning Board 
of Appeals meetings, technical meetings, and review applications in advance of a 
meeting. 

b. Prepare memoranda summarizing the review of subdivision, site plan, special use 
pennit or other land use applications before a board. 

c. Review and prepare State Environmental Quality Review Act (SEQRA) documents 
submitted in support of a land use application. 

d. Conduct field surveys and site visits for site-specific applications. 
e. Prepare findings and recommendations concerning reviews completed under (a) 

through (d). 
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f. Consult with the Board Clerks and the Building Department in questions regarding 
referrals, mailing, agenda items, completeness of applications, need for site plan or 
subdivision approval, variances, etc. 

g. Work with the Building Department and other agencies to ensure compliance with 
approval resolutions. 

h. Draft or assist the applicable Village attorney in preparing SEQRA and resolutions 
of a decision made by a board, e.g., site plan, subdivision, special use permit, and 
similar resolutions. 

1. Other such services requested in the review of a land use application. 

C. Fees and Method of Pavment. 

1. Retainer Fee. All services under Item B.1 shall be compensated by a monthly fee of 
$2,500. Based on 20 hours, this is an hourly rate of $125.00 per hour, equivalent to a 
20-25% discount for Partners and senior staff. This fee may be adjusted at the request 
of either party and upon approval of both parties in the event that actual time expended 
regularly exceeds or fails to meet the 20 hour baseline. 

2. Additional Planning Services Rates. For services set forth in B.2 above, services will 
be compensated on an hourly basis in accordance with the Fee Schedule set forth in 
Attachment A with a 10% discount applied. The fee would be estimated in advance 
for each assignment. 

3. Escrowed Land Use Application Review Services. For services set forth in BJ 
above, services will be compensated on an hourly ·basis in accordance with the Fee 
Schedule set forth in Attachment A. 

4. Other costs. 
a. Other costs and expenses will be subject to the terms and conditions contained in 

Attachment B. 

5. Method of payment. Payment of NPV' s services shall be made upon receipt by the 
Village of an invoice, together with a Village voucher if required, which shall be 
submitted monthly. . Invoices shall specify the amount of time expended, and a 
description of the task(s) performed as per the applicable Board's prior authorization, 
entitling NPV to receive the amount requested under the terms of the agreement. 

6. Hourly Rates. The Village Board finds that the rates set forth in this contract are 
reasonable and customary for the Hudson Valley. 

D. . Time of Performance. 

A. The services ofNPV are to commence upon the date of execution of this agreement, which 
shall be effective June 1, 2022 to June 1, 2023. The Village Board, at its option, may renew 
this agreement for an additional one (I) one-year term thereafter at the same te1ms and 
conditions. 
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C. The Village Board has the right to terminate this agreement at any time with or without 
cause. Under no circumstances shall this be deemed an employment contract for any 
defined period oftime. 

IN WITNESS WHEREOF, the Haverstraw Board of Trustees authorizes the Mayor of 
the Village of Haverstraw to execute this agreement through signature below. 

By: ~ 
Michael Kohut, Village Mayor 
On behalf of the VILLAGE OF HAVERSTRAW BOARD OF TRUSTEES 

Date 

By: 

On belm!fofNELSON,P::;◊RHIS, LLC 
Max S✓cfi, •• ·•• P, P er .·· 

May 16. 2022 
Date 
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EXHIBIT A 
NELSON, POPE & VOORHIS, LLC 

HUDSON VALLEY 
MUNICIPAL HOURLY RATE SCHEDULE 

LOWER HUDSON VALLEY REGION 
(Dutchess (S); Orange; Putnam; Rockland (N/W);) 

Time Rates Fee Schedule for items previously listed as time rates and other services that may be 
required but are not included in this proposal: 

Managing Partner/Principal 
NPV Senior Partner 
Partner/Division Manager 
Partner/Principal Planner 
Senior Associate NPV 
Project Manager/Principal Environmental Planner 
Project Manager/Hydrogeologist 
Project Manager/Senior Environmental Scientist 
Principal Planner 
Principal Environmental Planner 
Transportation Planner 
Senior Environmental Planner 
Senior Planner 
Senior Environmental Scientist 
Landscape Ecologist 
Senior Environmental Planner II 
Director of Grants Management Services 
Economic Analyst/Planner 
Environmental Planner 
Environmental Planner II 
Environmental Planner III 
Planner 
Planner II 
Planner III 
Environmental Scientist 
Environmental Engineer 
Environmental Analyst 
Planning Analyst 
Assistant Landscape Ecologist 
Assistant Landscape Ecologist II 
Environmental Technician 
Planning Technician 
Project Coordinator 
Field Technician 
Other Administrative Staff 
Court Testimony 

Full 
Muni Rate 

$195.00 
$185.00 
$180.00 
$165.00 
$]65.00 
$160.00 
$160.00 
$160.00 
$160.00 
$155.00 
$155.00 
$155.00 
$150.00 
$145.00 
$145.00 
$140.00 
$140.00 
$140.00 
$140.00 
$135.00 
$125.00 
$140.00 
$135.00 
$125.00 
$135.00 
$130.00 
$105.00 
$100.00 
$100.00 
$95.00 
$95.00 
$90.00 
$90.00 
$85.00 
$75.00 

$350.00 

Revised 5/11122 



EXHIBITB Page I of 3 ~N PV 
GENERAL TERMS AND CONDITIONS 

The following General Terms and Conditions are applicable to Agreements 
between Nelson, Pope & Voorhis, LLC, "NP&V" and the Client, v.41~n attached to 
and made part of such Agreement or Proposals. 

1.0 INVOICES, REIMBURSABLE EXPENSES, ESCALATION Ol' FEES 

1.1 Invoices 

NP&V will submit invoices to Client on NP&V's standard invoice fonn, terms net 
ninety (90) days. Partially completed items of work for which a fee has been 
specified will be billed based upon percentage of completion as estimated by 
NP&V otherwise invoices will be based upon NP&V's Schedule of Standard 
Hourly Rates in effect at the time the work is performed. Past due. balances are 
subject to interest of 1.0 percent per montl1, or the maximum permitted under 
state law, whichever is less. NP&V, after giving seven (7) days written notice, 
may suspend services under any Agreement until all past due accounts, including 
applicable interest, have been paid. In U1e event that the: invoice is not paid 
voluntary and promptly, and must be liened and/or referred to an attorney or 
agency for collection, the Client agrees to pay to NP&V, NP&V's reasonable 
collection and attorney's fee "'Jual to twenty-five percent (25%) of the total 

amount due at that time. 

The minimum time segment for charging of sw-vey field work is four (4) hours. 
The minimum time segment for charging of all other work is one-half hour. 
Where applicable, rental charges will be applied to the projee( to cover the 
cost of instrumentation and/or technical equipment. 

1.2 Reimbunable Expensu 

Reimbursable expenses are charged to the Client at cost plus five percent (5%) to 
cover interest and administrative costs. 

1.2.1 Reproduction of plans, specifications and other documents, 
including documents necessary for submission to regulatory agencies and for 
coordination with Client and any other Client consultant. Reproduction 
charges for documents reproduced by NP&V in-house are: blackline ($0.45/sf); 
translucent bond ($0.70/sf); mylar (,1;6.75/sf); presentation paper ($3.35/sf); 
B&W- 8 ½xii ($0.10/ea), 8 ½xJ4 ($0.15/ea), llxl7($0.30/ea); Color 8 
½xi I ($0.65/ea), 8 '/,xJ4 ($1.25/ea), 11 xJ 7($2.00/ea), other size ($2.00/sfJ; 
report binding {$10.00/ea creation of portable document format (PDF) and 
emailing of documents (Time Rates). In-house document reproduction not 
subject to reimbursable markup. The cost of outside services for document 
reproduction will be billed as reimbursable expense. 

l.2.2Pennit, Application and Filling fees advanced by NP&V. In general, 
all processing fees including but not limited to permits and applications shall 
be the responsibility of the Client. 

1.2 .3The cost of equipment rental including where applicable equipment 
operators, and subcontracted services, such as authorized photograJ11IDetry, 
testing services, geotechnical services, laboratory services, archeological 
services, and other specialized services by consultants, e.xcluding those services 
which are explicitly included in the NP&V proposal. 

1.2 .4 Expenses for the specific benefit of the Oient consisting of travel, incidental 
expenses, and expendable materials and supplies purchased specifically for 
the project. 

1.2.5 If the services covered by this Agreement are subject to local or state taxes 
or fees (except state income taxes), such additional costs will, be charged to the 
project and are subject to reimburnement as provided herein. 

1.2 .6 Cost of delivery of documents to Client, regulatory agencies, or to others 
designated by the Client will be billed at either Time Rates, if perfom1ed 
by NF&V staff, or as a reimbursable expense, if an outside service is used. 

1.3 Escalation of Fees 

1.3. I Fees and schedule commitments are subject to renegotiations for 
wueasonable delay caused by the Client's failure to provide specified facilities or 
information, or for delays caused by unpredictable occurrences, or force 
majeure, such as fires, floods, strikes, riots, unavailability oflabor or materials or 
services, acts of God or of the public enemy, or acts or regulations of any 
governmental agency. Temporary work stoppage caused by any of the above may 
result in additional cost (reflecting a change in scope) beyond that outlined in this 
proposal; 

U.2 NP& V shall have the right to increase it's compensation payable by the Clientto NP& V 
in the event that NP& V must modify services, facilities or equipment to comply with laws or 
regulations that become effective after execution of this Agreement, provided that NP&V give 
the Client thirty (30) days prior notice as to the cause for escalation and the additional amounts 
involved. 

1.3 .3 NP& V may make an annual adjustment to its Standard Hourly Rates and document 
reproduction fees. Services perfonned on an hourly cost basis will be invoiced in accordance 
with the Rate Schedule in effect at the time such services are performed. 

1.3.4 NP& V reserves the right to make adjustments fees after I year from submittal of 
proposal. 

2,0 INSURANCE 

NP&V represents and warrants that it now has in full eftect and will maintain the following 
insurances for the duration of this project: 

NP&V will furnish to the Client certificates of insurance upon request. Premiun1s for 
insurance coverage in excess of these coverage's, vmen requested by the Client, will°be chargc:d 
to the project and are subject to reimbursement. 

2.1 Commercial General Liability Insurance covering as insured NP& V and as an 
additional insured Client with the following limits of liability: 

Personal Adv. Injury -
General Aggregate 
Excess Liability-Umbrella 
and 

$1,000,000 for each occurrence 
$2,000,000 in the aggregate 
$5,000,000 for each occurrence 
$5,000,000 in the aggregate 

2.2 Worker's Compensation lnsurance securing compensaiion for the benefit ofNP&V's 
employees as required by the Worker's Compensation Law. Premiums for additional 
insurance coverage required for work on or near the waterfront will be charged to the project 
and are subject to reimbursement. 

2.3 Comprehensive Automobile Uability Insurance covering owned, 11on-0V111ed, and hired 
vehicles will be provided upon request. 

2.4 Professional Liability Insurance insuring against negligent acts, errors and omissions, by 
NP&V, in an amount of$2,000,000 per claim with a $4,000,000 aggregate. 

3.0 CLIENT'S RESPONSIBILITIES 

3.1 The Client shall provide all criteria and full infonnation as to Client's requirements for the 
Project; designate a person to act with authority on Client's behalf in respect to all aspects of 
the Project; examine and respond promptly to NP&V's submissions; and give prompt written 
notice to NP& V whenever he observes or otherwise becomes aware of any defect in the work. 

3.2 The Client shall provide right of entry for NP&V personnel and equipment necessary to 
complete the work. 

3.3 While NP& V will take all reasonable precautions to minimize: any damage to the property, 
it is understood by Client that in the normal course of work some damage may occur, the 
correctiof! of which is not part of this agreement. 

3.4 The Client shall be responsible for payment of all fees in connection with the Project. 
Payment of fees by Client is NOT contingent upon receipt of Agency Approvals. 

4.0 COMMENCEMENT AND_ COMPLETION OF WORK 

4.1 NP& V shall commence work on this project aftec receipt of a signed Proposal which 
establishes our Agreement for Professional Services at a schedule agreed upon by NP&V and 
Client. 

4 .2 Proposals thllt have been submitted but n01 signed will be considered as being accepted if 
the client verbally instructs NP&V to proceed; 
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4.3 Should the performance or completion of the work by NP&V hereunder be 
delayed by flood, earthquake, fires, strikes, governmental orders or any other similar 
or dissimilar causes beyond the control of NP&V or due to changes, delays, acts or 
omissions, by Client, contractors or their agents and representatives, then the time 
for performance or completion by.NP&V hereunder shall be extended for the period 
of such delays. 

5.0 CHANGED CONDITIONS 
Certain conditions may arise during the performance of our services which may 
differ significandy from those assumed to exist when the Scope of Services was 
prepared. 

If, in the opinion of NP&V, the Agreement is no longer adequate in light of 
occurrences or discoveries that were not originally contemplated by or known to 
us, we have right to renegotiate the Agreement by first identifying the Changed 
Condition and informing the Client. 

The Client and NP& V shall promptly and in good faith enter into renegotiation 
of the Agreement to help us to meet the Client's needs. If renegotiated terms 
cannot be agreed to, the Client agrees that NP&V has an absolute right to 
terminate this Agreement. 

6.0 COMPLIANCE WITH CODES AND STANDARDS 

NP&V's services shall be consistent with sound engineering and surveying 
practices and shall incorporate those publicly announced federal, state and local 
laws, rules, regulations, codes and standards that are applicable at tile time NP& V 
rendered their services. In the event of change in a law, rule, regulation, code, 
stmdard or similar document NP&V shall assess its impact. I:t: in NP&V•~ 
professional opinion, the impact is such to significantly affect NP& V's fees, costs 
or anticipated completion date, a Changed Condition shall be deemed to exist and 
shall be dealt with pursuant to Section 5. In any event, the Client waives any 
claim against NP&V, and agrees to defend, indemnify and hold NP&V harmless 
for any claim or liability for injury or loss allegedly arising from NP&V's fuilure 
to abide by federal, state and local laws, rules, regulations, codes and standards 
that ,vere not in effect or publicly announced at the time when NP&V otherwise 
would have incorporated their intent into the work. The Client further agrees to 
compensate NP& V for any time spent or expenses incurred by NP&V in defense 
of ,;my such claim, in accordance with NP&V's prevailing fee schedule and 
expense reimbursement policy and the statements for legal services rendered to 
NP&V. 

7.0 MAJNTENANCE OF PROFESSIONAL STANDARDS AND 
ETHICS 

7 J The Client recognizes that NP&V's seivices in all cases must be rendered in 
accordance with prevailing professional standards and ethics, as well as certain 
laws or regulations that apply specifically to NP&V or to the engineering and 
surveying professioru. Seivices performed by NP& V under this Agreement will 
be conducted in a manner consistent with the level of care and skill ordinarily 
exercised by members of the profession currently practicing under similar 
conditions. NO OlHER WARRANIT, EXPRESSED OR IMPLIED, IS MADE. 
If a situation emerges that causes NP&V to believe compliance with tl1e Client's 
wishes could result in NP&V violating an applicable provision or aspect of 
professional standards or ethics, laws or regulations, NP& V shall so advise the 
Clil!nt. The Client and NP&V shall immediately enter into discussions to arrive 
at a mutually satisfactory solution. Failing achievement of a solution, either party 
may teiminate this Agreement in accordance with termination provisions stated 
herein. 

7 ,2 The Consultant makes no representation or warranties that the Proj eel will 
achieve any LEED certification level or accreditation, or in1pact the future 
performance or operating costs associated with the Project. 

7.3 NP&V shall act as an independent contractor at all times during the 
perfonnance of its services, and no term of this Agreement, either expressed or 
implied, shall create an agency or fiduciary relationship. 

8.0 O\VNERS.HIP OF DOCUMENTS 

8.1 AJI rq:,orts, studies, plans and specifications, logs, field data, field notes, laboratory test data, 
calculations, estimates and other documents prepared by NP& Vas instruments of service, shall 
remain the property ofNP&V. 

8.2 Client agrees tl1at all reports and other work furnished to the Client or his agents, which 
are not paid for, will be returned upon demand and will not be used for any purposewhatsoev<lr, 

8.3 NP&V will retain all pertinent records relating to the services performed for the period of 
six (6) years following submission of the report, study, plans and specifications, during which 
period the records will be made available to the Client for inspection at NP&V's office, at 
reasonable times, provided, however, that all NP&V invoices rendered in connection with the 
services performed have been paid. 

9.0 DEFECTS IN SERVICES 

TI1e Client and the Client's personnel, contractors and subcontractors shall promptly report to 
NP&V any defects or suspected defects in NP& V's work or services, in order that NP&V may 
take prompt, effective measures which in NP&V's opinion will minimize the consequences of 
a defect in service. 

10.0 INDEMNIFICATION AND LIMITATION OF LIABILITY 

10.1 NP&V, subject to the limitation in 10.3 herein, agrees to bold the Qient harmless from 
and against all claims arising out of the negligent professional acts, errors and omissions of 
NP& V in connection with the performance of the work described in this Agreement. 

10,2 NP&V shall not be responsible for the acts or omissions of the Clien(, contractor or any 
third parties in connection with or arising out of the project. The Client hereby holds harmless 
and indemnifies NP&V against all claims, damages, costs, suits, expenses, and attorney's fees 
which may be incurred by NP& V which arise out of the foregoing. Expenses shall include, but 
not be limited to time charges by NP&V's partners and employees at NP&V'i then standard 
hourly fees. 

10.3 The Client agrees that NP&V's aggregate liability to the Client and to all construction 
contractors and subcontractors on the project, due to NP&V's professional negligent acts, 
errors, omissions and/or alleged breach of contract shall not exceed NP&V's total fee for 
services rendered on the project. 

IO .4 The Client shall make no claim for professional negligent acts, errors, omissions and/or 
alleged breach of contract either directly or in a third-party claim. against NP&V unless the 
Client ha.s first provided NP&V with a written certification executed by an independent design 
professional currently practicing in the same discipline as NP&V and licensed in the state in 
which the project for \\hich NP&V'i services were rendered is located. This certification shall: 
a) identify the name and license number of the certifier; b) specify each and every act or 
omission that the certifier contends is a violation of the standard of care expected of a design 
professional performing professional services under similar circumstances; and c) state in 
complete detail the basis :fur the certifier's opinion that each such act or omission constitutes 
such a violation. This certificate shall be provided to NP&V not less than thirty (30) calendar 
days prior to the presentation of any claim or the institution of any arbitration or judicial 
proceeding. 

I 0.4. J The Client shall make no claim for breach of contract, misrepresentation, or fraud arising 
out of any statement, representation oromission by NP& Vin any certification or repmt required 
under the Martin Act (General Business Law§§ 352,353), orthe regulations enacted thereunder, 
in connection with any project for which the plans and specifications were approved by Client 
and/or the municipality with jurisdiction over said plans or specifications prior to the issuance 
of said report or certification, arising out of any design element, error or omission known to or 
disclosed to Client and/or said municipality prior to the time of said approval, and Client shall 
indemnify, defend and hold NP&V harmless from and against any such claim made by any 
homeowners association or unit owner claiming to have relied upon any such certification or 
report. 

I 0.5 The Client recognizes that topographical mapping prepared from aerial photography is 
subject to an inherent margin of error. Client agrees that NP&V shall not be liable for any site 
work changes due to differences between actual site conditions and conditions depicted on 
topographic mapping used to prepare plans for the Project. 
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I 0.6 NP&V has no control over, charge of, or responsibility for construction. Client 
(owner) shall retain a qualified contractor(s), licensed in the jurisdiction of the project 

("Contractor"), to implement the construction of the project (''Work"). The 
Contractor shall coordinate, supervise and direct all portions of the Work and shall 
be solely responsible for, and have control over, construction means, methods, 
techniques, sequences and procedures, safety, and security. To the fullest extent 
pcnnitted by law, the Contractor shall indemnify and hold harmless the Client, 
NP&V, NP&V's subconsultanls, and agents and employees or any ofthem from and 
against claims, damages, losses, and expenses, including but not limited to attorneys' 
fees, arising out of or resulting from performance of the Work. Contractor shall 
provide insurance and name the Clle11t, NP&V, NP&V's subconsultants as 
additional insured on Contractor's Commercial General Liability insurance policies. 

11.0 DISPUTES 

11.1 ln the event that a dispute should arise relating to the petfonnance of the 
services to be provided under tbis Agreement, and should that dispute result 
in litigation in which NP&V or the Town of Wallkill prevails, it is agreed that 
NP& V or the Town of Wallkill shall be entitled to recover all reasonable costs 
incurred as a result of the claim, including staff time, court costs, attorney's fees 
and other claim-related expenses. 

11.2 Notwithstanding the foregoing, NP&V shall have the right to submit 
any controversy or claim arising out of or relating to this contract, or the breach 
thereof, to binding arbitration administered by the Ame1ican Arbitration 
Association in accordance with the Construction Industry Arbitration Rules, and 
judgment on the award rendered by the arbitrator(s) may be entered in any court 
having jurisdiction thereof 

11.3 The Client recogniz.e.s NP&V's right not to release documents until the 
Client has made the account receivables current, excluding only any billed fees in 
dispuu:, providing the Client has notified NP&V in writing within thirty (30) 
days of U1e invoice date identifying the portion of the fees in dispute and the 
reason for the dispute. All undisputed fees on the disputed invoice shall be paid in 
accordance with these ternts. 

12.0 TERMINATION 

12.J This Agreement may be terminated by either party upon ten (JO) calendar 
days written notice in the event of substantial failure by the other party to 
perform in accordance with the terms hereof Such termination shall not be 
effective if that substantial failure has lieen remedied before expiration of the 
period specified in the written notice, In the event of tennination, NP&V 
shall be paid for services performed to the tennination notice date plus 
reasonable tennination expenses. 

12.2 This Agreement may be terminated by NP&V, pursuant to Section 5 and 
7 hereof, upon ten (I 0) calendar days written notice. 

12.3 In the event of termination, a final invoice will be calculated on the first or 
fifteenth of the month (whichever comes first) following the end of the 
cancellation pe1iod (the effective date of cancellation) for any unbilled time. 

13.0 GOVERNING LAW 

The laws of the state in which the office of NP&V, performing the work under 
this Agreement, is domiciled will govern the validity of this Agreement, ils 
interpretation and performance, and remedies for contract breach or any other claims 
related to this Agreement. 

14.0 ASSIGNS 

The Client may not delegate, assign, sublet or transfer his duties, obligations or interest in 
this Agreement without the written consent ofNP&V 





EXHIBIT C 

Infrastructure and Amenity Funding Schedule and Allocation of Purchase Price 
Schedule 

Infrastructure/ Amenity Total Value Award Award Percentage Amount of 
Type of Allocation Award Allocated 

of Award to to Purchase Price 
Purchase 
Price -

Total Amount of Awards Allocated to the Purchase Price 
(less the 
Purchase Price) 

Total Amount of Awards Allocated in excess of the Purchase Price 

22 



lmnrovement Cost Estimate Notes 
libe rv Street TBD Improved Liberty Street 
Other Road Infrastructure TBD other public roadway improvements. 

Stabelization of the Shoreline along bowline pond 
Shoreline Stabe!ization TBD and the Hudson River. 
HHQP Waterfront Pedestrian Path/Boardwalk TBD Continuation of HHQP. 
Storm Water lnfrastnsture TBD Public improvements to Storm Water retention. 
Waste Water Infrastructure TBO Public improvements to Waste Water system. 
Utility Infrastructure TBD Public improvements to utility svstem. 

Includes all work for walkways, landscaping, and 
Waterfront promenade TBD seating areas. 
Recreational Activity Fields TBD Small sport fields, games areas. 

large and smafl !awn and hardscaped areas with 
Passive Park System TBD seating. 

Large central gathering space for festivals and 
Public Piazza TBD events. 

Other Public Plaza's TSO Small gathering spaces for smaller group events. 
Picnic Areas TBD Areas for picnics. 
Playgrounds TBO Children play areas. 
Public Restrooms and facilities TBD Bathrooms and areas of relief. 
Dog Park/Run TBO Dog amenities. 

Lower cost landscaped area for small to medium 
Amphitheatre TSD musical and theatre performances. 

Pedestrian connection from terminus of Main Street 
to the waterfront likely between the new 

Pathway from Main Street to the Water TBD development structures and Emeline Park. 

Recreational Boat Launch TBD Launch for Kayaks, row boats, fishing etc. 

Marina TSO Full fledge Marina forsma.ll and medium motor craft. 
Ferrv Landini! TBO New ferry Landing for NY Waterways. 

2 



Village Soft Cost Item 

Legal - MDA 
Legal - Land Use and Zoning 
Legal - Environmental 
Legal - Title 
Planner - Zoning/RAP 
Planner - SEQR 
Planner - Site Plan Approval 
Engineering - SEQR 
Engineering - Site Plan Approval 
Engineering - SWPPP Review 
Engineering -Construction 
Inspection 
Building Permit Fees 
Planning Board Fees 
Road Opening/Curbcut 
Grant Applications and Reviews 

EXHIBITD 
Reimbursable Municipal Expenses 

Village Escrow/Fees Chart 
(September 2022) 

Paid by Village Escrow- For 
Directly Technical 

Review and 
Legal Services 

Per §132-5 
and §197-9 

("Escrow A"} 

X 
X 
X 

X 
X 

X 
X 
X 
X 

X 

3 

Escrow-
Based U12on Develo12er 

Sco12e of Work Direct Pay 
("Escrow B"} 

X 

X 
X 
X 
X 





EXHIBIT C 

LIENS, CHARGES AND ENCUMBRANCES 
(TBD -Need title report) 

Known As of September 6, 2022: 

Tax Lot 27.09-1-3 (Chair Factory Site): 

• Twenty-four foot (24') wide right of way for ingress and egress in favor of Orange and 
Rockland Utilities, Inc. (Liber 702, Page 278 / Liber 702, Page 283) 



EXHIBITD 
MEMORANDUM OF CONTRACT 

THIS MEMORANDUM OF CONTRACT made this day of __ , 20_, by and between 
, Seller(s), having an address of ____ and ____ , Purchaser(s), having an address of 

For valuable consideration described in the Contract between the parties dated _____ Seller(s) has agreed to 
sell and Purchaser(s) has agreed to purchase ____ and designated as Tax Map Section ____ _ 
Block _____ , Lot(s) ____ (the "Property") as more fully described on Exhibit A attached hereto, under 
the terms and conditions described in said Contract. 

The closing and transfer of title is to occur on or about ____ _ 

SELLER: 

PURCHASER: 

STATE OF NEW YORK 

COUNTY OF 
: ss.: 

On the _____ day of ____ , 20 _ before me, the undersigned, personally appeared ____ _. 
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 within instrument and acknowledged to me that he/she/they 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. 

Notary Public 

STATE OF NEW YORK 

COUNTY OF 
: ss. : 

On the _ day of _____ , 20_ before me, the undersigned, personally appeared ____ , 
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 within instrument and acknowledged to me that he/she/they 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. 

Notary Public 
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