RESOLUTION NO. 2021-09

A RESOLUTION OF THE COUNCIL OF THE CITY OF COATESVILLE,
CHESTER COUNTY, PENNSYLVANIA APPROVING THE SALE
OF PROPERTY OWNED BY THE REDEVELOPMENT AUTHORITY OF
THE CITY OF COATESVILLE TO IDG DEVELOPMENT, LLC, PURSUANT
TO THE REQUIREMENTS OF THE URBAN REDEVELOPMENT LAW,

BE IT RESOLVED, by the Council of the City of Coatesville, and it is hereby ordained
by the authority of the same as follows:

WHEREAS, the City of Coatesville, is a Home Rule Municipality located in Chester
County, Pennsylvania (the “City); and

WHEREAS, the Redevelopment Authority of the City of Coatesville (the “RDA™) is an
authority created under and pursuant to the Urban Redevelopment Law, 35 P.S. §1701, ef seq.
(the “Law”), which intends to sell a parcel it owns, that is located in the City’s redevelopment
area at the northwest corner of West Lincoln Highway and First Avenue, being identified as UPI
nos. 16-5-16E, 16-5-17-E, 16-5-18-E, 16-5-18.1-E, in the City of Coatesville, and 38-3-29.1-E,
and 38-3-30-E, located in Valley Township, Chester County, Pennsylvania (the “Property”), to
IDG Development, LLC (“IDG™); and

WHEREAS, the sale or lease of RDA owned property located within the City’s
redevelopment area is subject to approval by the City, 35 P.S. §1709(k); and

WHEREAS, the Law recognizes that commercial projects such as that proposed by IDG
are beneficial to the social and economic well-being of the City, see, 35 P.S. §1702(3).

NOW, THEREFORE, BE IT RESOLVED that the Council of the City of Coatesville
by this Resolution approves the Redevelopment Authority of the City of Coatesville’s sale of the
Property to IDG Development, LLC, subject to the findings herein and as set forth in the
Agreement of Sale and Redevelopment Agreement attached hereto as Exhibit-A.

IN WITNESS WHEREOF, the Council of the City of Coatesville has adopted and
enacted this Resolution this 12th day of April, 2021.

_ R Berds oo

Linda Lavender-Norris, Council President

ATTEST: ‘ Dl/]

James Logan, Cit)'t Manager



RESOLUTION NO. 2021-09

I HEREBY CERTIFY that the foregoing is a true and correct copy of the said Resolution duly
adopted at a regular meeting of City Council held on April 12, 2021 and recorded in the minutes
as such.

Ngmé: James | Log,an

Title: City Manager



PARTI
AGREEMENT OF SALE AND REDEVELOPMENT AGREEMENT
BETWEEN

REDEVELOPMENT AUTHORITY OF
THE CITY OF COATESVILLE

AND
IDG DEVELOPMENT, LI.C

This AGREEMENT OF SALE and REDEVELOPMENT AGREEMENT (consisting
of Part [ and Part Il which, together, are hereinafter called this “AGREEMENT”) is made on or
as of the 13™ day of April, 2021 (the “Effective Date™), by and between:

REDEVELOPMENT AUTHORITY OF THE CITY OF COATESVILLE, with a mailing
address of One City Hall Place, Coatesville PA 19320 (hereinafter called the “AUTHORITY™),

and

IDG DEVELOPMENT, LL.C, a Delaware limited liability company with an address of; 353
East Lincoln Highway, Coatesville, PA 19320 (hereinafter called the “BUYER™).

WITNESSETH

WHEREAS, AUTHORITY is a public body and a body corporate and politic duly created
and organized pursuant to and in accordance with the provisions of the Urban Redevelopment Law
of May 24, 1945, of the Commonwealth of Pennsylvania; and

WHEREAS, AUTHORITY works to eliminate blight and desires to see new economic
investment in the City of Coatesville as well as the related positive impacts generated by the
development and redevelopment of vacant land; and

WHEREAS, BUYER will engage in real estate acquisition and redevelopment activities
in the City of Coatesville as set forth in this AGREEMENT; and

WHEREAS, AUTHORITY is the record title owner to real property and improvements
consisting of approximately 24.16 acres of land located at the northwest corner of the intersection
of State Route 82 (First Avenue) and Business Route 30 (West Lincoln Hwy) and commonly
referred to as the “Flats”. The Flats is comprised of six tax parcels identified as follows: 16-5-16-
E, 16-5-17-E, 16-5-18-E, and 16-5-18.1-E, in the City of Coatesville, and 38-3-29.1-E and 38-3-
30-E, located in Valley Township, Chester County, Pennsylvania (heremafter, collectively referred
to as the “Property”). Copies of the Deeds with legal descriptions for the parcels comprising the
Property as acquired by AUTHORITY are attached hereto and incorporated herein as Exhibit
“A;” and

Exhibit - A



WHEREAS, BUYER as part of its real estate acquisition and development activities in
the City of Coatesville, intends to purchase, redevelop, and use the Property to construct and
operate the National Sports and Events Center (NSEC) as more fully contemplated on the proposal
for a first-class sports and recreation center for community use and attraction of county and
regional visitors, featuring fitness and training facilities, health and wellness facilities, hardwood
courts, family recreational and entertainment facilities, velodrome and cycling facilities, food
service and concession spaces, meetings and gathering space, and special event space as more fully
depicted and described on the proposal heretofore presented to AUTHORTY by BUYER and
attached hereto as Exhibit “B” (hereinafter, the aforesaid work and improvements shall
collectively be referred to as the “Project” and Exhibit “B” shall be supplemented with plans and
specifications as to-be-developed pursuant to Section 4 of this Part T of this AGREEMENT,
Section 5 of this Part I of this AGREEMENT, and Section 8 B. of this Part 1 of this
AGREEMENT); and

WHEREAS, AUTHORITY is willing to sell the Property to BUYER on the terms and
conditions set forth in this AGREEMENT, based in material part on BUYER’s representations
and warranties that BUYER will develop and complete the Project pursuant to this AGREEMENT;
and

WHEREAS, AUTHORITY believes that the development of the Property puisuant to this
AGREEMENT, and the fulfiliment generally of this AGREEMENT, are in the vital and best
interests of AUTHORITY and the health, safety, morals and welfare of the residents of the City
of Coatesville and in accord with the public purposes and provisions of the applicable laws and
legal requirements under which the Project has been undertaken.

NOW, THEREFORE, in consideration of the promises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the other as follows:

SECTION 1. PURCHASE PRICE. FUNDRAISING PROGRESS REPORTS.

Subject to all the terms, covenants, contingencies and conditions of this AGREEMENT
(including the recitals in the preceding paragraphs above which are incorporated by reference),
AUTHORITY will sell the Property to BUYER, and BUYER will purchase the Property from
AUTHORITY and pay therefore, the amount of SEVEN HUNDRED FIFTY THOUSAND
DOLLARS ($750,000.00) (hereinafter called the “Purchase Price™).

A. BUYER represents and warrants that BUYER will, as of the date of Closing (as
hereinafter defined), have secured any Qualified Opportunity Zone (QOZ) funding
as provided under the federal Tax Cuts and Jobs Act of December 22, 2017 as
amended and regulations thereunder, in an amount, when combined with BUYER’s
equity capital and third party funding, sufficient to pay the Purchase Price, all
closing costs, and all costs of the Improvements (as hereinafter defined).

B. To the extent any QOZ funds ave utilized, BUYER shall comply with all applicable
requirements of the federal Tax Cuts and Jobs Act of December 22, 2017 and
regulations thereunder relating to the QOZ funding, and neither BUYER nor its
members shall take any action which causes the QOZ funding to be impaired and/or
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denied QOZ treatment with respect to the Project. Until the issuance of a Certificate
of Completion (as hereinafter defined), BUYER shall not make any payment or
distribution to any investor of QOZ funding which has the effect of materially
impairing BUYER s ability to complete construction of the Improvements.

To avoid the potential for late recognition of problems with fundraising, BUYER will, within thirty
(30) days of the execution of this AGREEMENT, provide a list of all anticipated activities
associated with fundraising for the successful construction and operation of the Project, and will
subsequently provide monthly reports to AUTHORITY no later than the tenth (10) day of each
month (in the form attached hereto as Exhibit “C”) evidencing that the fundraising for the Project
1 consistent with the timetable below, calculated from the Effective Date:

Three (3) Months — First tranche/pre-development fundraising

Six (6} Months - Pro forma/capital stack

Nine (9) Months — Fifty percent (50%) of fundraising

Twelve (12) Months — One hundred percent (100%) of fundraising

Failure to provide the monthly fundraising progress reports, or failure to make progress in the
efforts to raise the funds needed to advance the Project according to the foregoing schedule may
result in AUTHORITY identifying such actions as a Buyer’s Pre-Closing Default (as hereinafter
defined) pursuant to Section 703 of Part 11 of this AGREEMENT.

SECTION 2. CONVEYANCE OF PROPERTY

A. Conveyance, Conveyance of the Property shall take place at a settlement
(“Closing™) to be scheduled pursuant to the terms and conditions, and subject to the
contingencies, all as expressly set forth in this AGREEMENT.

B. Deed. At Closing, AUTHORITY shall convey to BUYER title to the Property in
“AS IS, WHERE IS” condition by a Fee Simple deed (hereinafter called “Deed”).
AUTHORITY does not warrant good and marketable title to the Property; provided,
however, a condition precedent to BUYER’S obligation to close pursuant to this Agreement
is conditioned upon title to the Property being good and marketable and insurable at regular
rates by a title insurance company selected by BUYER licensed to do business in the
Commonwealth of Pennsyivania (the “Title Company™).

C. Due Diligence. BUYER has THREE HUNDRED SIXTY-FIVE (365) days from
the Effective Date to conduct due diligence as to the status of AUTHORITY s title and the
condition of the Property (the “Due Diligence Period™). Provided there shall not then exist any
outstanding Buyer’s Pre-Closing Default, BUYER may extend the Due Diligence Period for a
maximum of three (3) times for a duration of thirty (30} days for each extension (i.e., a total of 90
days) upon BUYER giving written notice of each such extension AND a non-refundable payment
of Ten Thousand Dollars ($10,000.00) for each thirty (30) day extension to AUTHORITY (each,
an “Dxtension Payment” and, collectively, the “Extension Payments™). BUYER agrees that the
Extension Payments are reasonable in nature and commensurate with the compensation that
AUTHORITY had been initially receiving from Michels Corp. under the Michels Lease (as
hereinafter defined) provided, however, that to the extent any Extension Payment shall be made
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for a period during which the Michels Lease shall remain in effect, such Extension Payment shall
be credited against the Purchase Price at Closing. Should the Due Diligence Period be extended,
the parties agree that the Closing date and other related milestone dates in this AGREEMENT shall
be adjusted accordingly

D. Insurance. During the Due Diligence Period, BUYER may maintain one or more
policies of general commercial liability insurance covering BUYER’s activities at or with regard
to the Property. Such insurance policies shall Hst AUTHORITY as Additional Insured and contain
liability coverage of at least $2,000,000 per occurrence/$3,000,000 agprepgate and BUYER
further agrees that it shall arrange for its insurer to give thirty (30) days written notice to
AUTHORITY of any cancellation or interruption of coverage or any material change in policy
terms, and to provide proof of insurance coverage to AUTHORITY within thirty (30) days of the
Effective Date.

E. Option to Terminate, Coordinating Investigations. If during the Due Diligence
Period, BUYER is not satisfied with the quality of AUTHORITY s title and/or the condition of
the Property for any reason, or if BUYER is unable to secure the financing necessary under Section
1711 of the Pennsylvania Urban Redevelopment law for the acquisition of the Property and
BUYER’s prompt payment of all prime contractor invoices for material furnished, labor supplied
or performed, rental for equipment employed, and services rendered by public utilities in or in
connection with the prosecution of the work, BUYER may terminate this AGREEMENT by giving
written notice to AUTHORITY during the Due Diligence Period. Prior to entry on the Property,
BUYER shall provide AUTHORITY with Certificates of Insurance from BUYER and/or
BUYER’s contractor(s), vendor(s), or agent(s), evidencing that valid comprehensive general
liability insurance is in place with liability limits of not less than Two Million Dollars ($2,000,000)
for injury to or death of one or more persons in any one occurrence, and for damage to or
destruction of property in any one occurrence, as well as Worker Compensation coverage as
required by law. The insurance policies and Certificates shall name AUTHORITY as Additional
Insured, and copies of both are to be provided to AUTHORITY. Notwithstanding anything
contained herein to the contrary, BUYER may not conduct drillings, test borings, or other
destructive testing of the Property without AUTHORITY s prior written consent (which such
consent AUTHORITY shall either grant within three (3) Business Days (as hereinafter defined) of
BUYER’s submission of a request for the same or deny within such timeframe, together with
specifically identified steps which BUYER must take to secure such consent) and, in any event,
BUYER shall coordinate such drillings, test borings, or other destructive testing of the Property
with AUTHORITY, Michels Corp. (for so long as Michels Corp. shall remain in possession of the
Property pursuant to the Michels Lease), and the Commonwealth of Pennsylvania Department of
Environmental Protection. Furthermore, as applicable, AUTHORITY may confirm in writing to
BUYER that such drillings and borings shall materially interfere with Michels Corp.’s use and
enjoyment of the Property under and pursuant to the Michels Lease, in which case AUTHORITY
and BUYER shall determine the locations at the Property where BUYER may conduct drillings
and borings so as to achieve BUYER’s due diligence objectives. Nothing contained herein shall
obligate AUTHORITY to incur expenses with respect to the Property to accommodate BUYER’s
Due Diligence Period activities. In furtherance, and not in limitation, of the foregoing, BUYER
acknowledges receipt of those certain reports, documents, and other materials regarding the
environmental condition of the Property as more fully enumerated on Exhibit “D” (collectively,
the “Environmental Reports™).



E. Economic Development Agency. AUTHORITY is an “economic development
agency” for purposes of the Economic Development Agency, Fiduciary and Lender Liability
Protection Act of May 19, 1995, 35 P.S. §6027.1 et. seq. (“Act 3”) and shall have the protection
from liability described in Section 4 of Act 3, as long as the conditions specified therein continue
to be met. Notwithstanding any provision of this Section 2. of this AGREEMENT, AUTHORITY
shall have the full benefit of protections afforded to AUTHORITY under Act 3 to the extent
permitted under applicable law, and BUYER shall take no actions which would negate or impair
AUTHORITY s liability protection under Act 3.

G, Time and Place for Delivery of Deed. AUTHORITY shall deliver the Deed to
BUYER at Closing, which will be held in accordance with the provisions in Section 2.A and
Section 4,A.5, at a time and place in Chester County, Pennsylvania mutually agreeable to the two
patlies, and BUYER shall accept delivery of the Deed at Closing and pay to AUTHORITY at such
time and place the Purchase Price, adjusted by the release of the Deposit and the Extension
Payments (as applicable) to AUTHORITY, with the remaining balance of the Purchase Price to be
paid via Bank Cashier’s check, wire transfer, or electronic funds transfer. The parties may, by
mutual consent, agree to conduct Closing in escrow by the exchange of documents with “Escrow
Agent” (defined in Section 3.A below) via nationally recognized overnight courier delivery {e.g.
United Parcel Service, Federal Express, etc.) effective on the next Business Day following deposit
with such courier. Tender at the time of Closing of an executed Deed by AUTHORITY and the
balance of the Purchase Price by BUYER are hereby mutually waived, but nothing herein
contained shall be construed as to relieve AUTHORITY from the obligation to deliver the Deed
or to relieve BUYER from the concurrent obligation to pay the balance of the Purchase Price at
Closing.

H. Apportionment of Current Taxes. AUTHORITY shall not be responsible for the
payment of any real estate transfer taxes, but these real estate transfer taxes shall be the sole
obligation of BUYER. AUTHORITY asserts that its ownership and holding of the Property for
redevelopment purposes make the Property real estate tax-exempt under applicable Pennsylvania
faw. To the extent that there may be any real estate taxes due and owing on the Property as of
Closing, they shall be apportioned pro rata as of the date of Closing; taxes shall be considered as
levied on January 1% of each year, except for School District taxes, which shall be considered as
levied on July 1% of each year. Nothing set forth in this Section 2.H. of this Part | of this
AGREEMENT shall prevent AUTHORITY from either (i) challenging the lawfulness or amount
of any real estate tax which may be imposed upon the Property for the period of time prior to
Closing or (ii) placing the amount of such real estate tax into escrow with the Title Company at
Closing so as to allow the Title Company to remove from the policy of title insurance which it will
issue to BUYER any exception for real estate taxes attributable to the period of time prior to
Closing.

L. Recording of Deed. In connection with the Closing, BUYER shall promptly file or
cause to be filed the Deed for recordation in the Office of the Recorder of Deeds in and for the
County of Chester, Pennsylvania (the “Recorder’s Office”). BUYER shall pay all costs for so
recording the Deed.



Receipt of Documents; Activilies During Due Diligence.

1.

BUYER acknowledges receipt of copies of (a) the existing Land Lease for
the Property between AUTHORITY and Michels Corp. dated March 11,
2019; (b) Michels Corp.’s Notice of Exercise of Right for six-month
extension of Land Lease to extend Term to September 11, 2020, and (c)
Coatesville RDA - Michels — Amendment # 1 for Land Lease dated August
17,2020 for extension of Lease Term to September 10, 2021, subject to the
right of AUTHORITY after January 1, 2021 to give 60 days’ advance notice
of termination of Lease due to redevelopment (collectively, the “Michels
Lease™).

BUYER acknowledges that Michels Corp. heretofore exercised its option
under the Michels Lease to extend the term thereof through September 10,
2021,

BUYER shall use its best efforts to coordinate any BUYER access to the
Property with Michels Corp. and to avoid interfering with the use of the
Property by Michels Corp. during the pexiod of time that the Michels Lease
is in effect.

AUTHORITY agrees to provide a SIXTY (60) day termination notice to
Michels Corp. within ten (10) days of the date of the BUYER giving
AUTHORITY written notice of its satisfaction of the Required Approvals
(as hereinafter defined) contingency in Section 4.A.4, unless BUYER in its
written notice of satisfaction advises AUTHORITY that it has reached an
agreement with Michels Corp. to have the Michels Lease either continue,
or be replaced as of Closing with a new short-term Land Lease, for a period
not to exceed thirty (30) days. After the Effective Date, AUTHORITY may
not amend or extend the Michels Lease without the prior written consent of
BUYER, which consent will not be unreasonably withheld.

BUYER acknowledges that the Quitclaim Deed for parcel bearing UPI 16-
5-17 reserves certain rights and obligations of AMTRAK in connection with
the railroad trestle and related railroad facilities. It also includes a number
of binding restrictions, covenants, and obligations that affect
AUTHORITY, and its successors and assigns. It shall be BUYER’s sole
responsibility and cost obligation to secure any relief from AMTRAK that
BUYER may deem necessary for the Project.

BUYER acknowledges receipt of the 2013 Brandywine Dam Cost Sharing
Agreement between AUTHORITY and ArcelorMittal, by which
AUTHORITY and ArcelorMittal have allocated certain rights, obligations,
and costs among them relating to the inspection and maintenance of the
Brandywine Dam in the City of Coatesville (the “Cost Sharing
Apgreement”), AUTHORITY and BUYER shall cooperate during the Due
Diligence Period to negotiate with ArcelorMittal, its successors and assigns,
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to cause the Cost Sharing Agreement to be agsigned to BUYER effective as
of Closing. Nothing contained herein shall preclude or limit BUYER and
ArcelorMittal, its successors and assigns, on a post-Closing basis, from
causing the decommissioning and removal of the Brandywine Dam,
pursuant and subject to applicable laws and regulations.

BUYER acknowledges having received copies of the Riverwalk Easement
dated April 20, 2012, and its Amendment dated March 16, 2015, by which
AUTHORITY originally granted an easement to the City of Coatesville for
the City’s Riverwalk pedestrian path and landscaping buffer (the
“Riverwalk™), and thereafter amended the easement to allow the placement
of certain gazebo structures within the landscaping buffer area (as amended,
the “Riverwalk Easement”). BUYER also acknowledges having received a
copy of that certain Grant Agreement BRC-PRD-13-97 between the
Commonwealth of Pennsylvania through its Department of Conservation
and Natural Resources (DCNR) and the City of Coatesville by which a
portion of the improvements within the Riverwalk Easement were funded,
and which containg certain terms and conditions regarding maintenance,
repair, and public accessibility during reasonable hours and times of the
year.

During the Due Diligence Period, BUYER will engage with discussions
with AUTHORITY, the City of Coatesville, and DCNR to amend or
terminate the Riverwalk Easement In the event that BUYER is unable to
secure amendment or termination of the Riverwalk Fasement during the
Due Diligence Period under terms and conditions acceptable to BUYER in
its sole and absolute discretion then BUYER shall have the option, but not
the obligation, to elect to {reat such as an inability to obtain the Required
Approvals and may elect (but shall not be obligated) to terminate this
AGREEMENT as hereinafter set forth provided, however, that nothing set
forth in this Section 2.C.8. of this AGREEMENT shall preclude BUYER
from accepting title to the entirety of the Property as subject to the
Riverwalk Easement, if it shall so elect.

Subject to the rest and remainder of this Section 2 of this AGREEMENT,
AUTHORITY shall convey, and BUYER shall take title to, the Property at
Closing subject to the existing conditions and under and subject to all other
easements, rights of ways, and reservations of record, in addition to the
forthcoming AUTHORITY imposed Deed restrictions and covenants (a) of
non-discrimination as to race, color, religion, sex, or national origin in the
use and development of the property, and (b) requiring the parcels
(including the re-configured real estate after BUYER’s completion of any
“reverse subdivision” and consolidation of lots, and/or subdivisions) to
remain taxable for real estate tax purposes in perpetuity, such restriction and
covenant to be modified or terminated only by approval of AUTHORITY
(or its successors and assigns) and the City of Coatesville provided,
however, that the foregoing shall not be construed to prevent BUYER or
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10.

any of ils successors or assigns from lodging any appeal or other effort to
reduce the assessed value of the Properly, or any portion thereof, for
purposes of real estate taxation, or otherwise, except that in no event shall
BUYER or any of its successors or assigns claim a full or partial exemption
from real estate taxation for the Property or any portion thereof, and (c)
requiring that any hotel which may be constructed at the Property pursuant
to Section 5.E.4, of this Part I of this AGREEMENT must be a Non-Budget
Category Hotel (as hereinafter defined).

During the Due Diligence Period, BUYER agrees that it will work with
AUTHORITY, the City of Coatesville, and Chester County, to develop a
written plan to incorporate physical design and construction elements,
marketing programs, and activities that will promote energy efficiency,
environmental sustainability, and the safety and wellness of visitors and
occupants; and maximize exposure to visitors of the Project and current and
future retail opportunities available in downtown Coatesville, Ilustrative
examples of such physical design, construction elements, and marketing
programs could include, but are not limited to, the following:

() Clearly identified and easily traversed physical connections
for pedestrians and bikes between the Project and downtown
Coatesville;

(i)  Measures to have one or more clements of the Project
certified by the U.S. Green Building Council for Leadership
m Energy and Environmental Design (LEED) qualification;

(iili) Measures to have one or more elements of the Project
receive Fitwel Certification by the Center for Active Design
(CfAD), and/or WELL Building Standard administered by
the International WELL Building Institute and third-party
certified through IWBI’s collaboration with Green Business
Certification Inc, (GBCI);

(iv)  Clearly identified and easily traversed pedestrian and bike
pathways from the Coatesville train station to the Project that
maximize exposure of visitors to downtown retail offerings;

(v) Potential for shuttle services between downtown Coatesville
and the Project on major event occasions to make it easier
for visitors to the Project to patronize downtown retail
opportunities;

(vi) BUYER marketing activities that incentivize visitors to
patronize downtown retail opportunities;



SECTION 3.

A.

11.

12.

13.

(vii)  Opportunities for downtown retail operations to matket to
visitors at the Project;

(viii) Partnerships with downtown retail operations that improve
their ability to market and sell to visitors to the Project;

(ix)  Partnerships with downtown restaurants that enhance the
ability of wisitors to purchase food produced by the
downtown restaurants; and

(x)  Potential for partnerships on direct incentives (purchase
discounts, ete.} with downtown retail operators for visitors
to utilize downtown retail and restaurants.

A formal plan for the physical design elements, construction elements,
marketing programs, and related activities will be developed by BUYER
and must be delivered to AUTHORITY prior to Closing. BUYER agrees to
implement the plan design elements and activities in connection with the
construction of the Improvements and operation of the Project, provided
that such activities may be modified from time to time based upon market
demand and operational factors. This requirement shall survive Closing.

During the Due Diligence Period, BUYER agrees that it will work with
AUTHORITY, the City of Coatesville, and Chester County identify a range
of specific activities that will be used on a post-Closing basis to engage local
and Chester County residents and other visitors to use and enjoy the Project.
BUYER agrees to implement the planned use and engagement activities in
the operation of the Project, provided that such use and engagement
activities may be modified from time to time based upon market demand
and operational factors. This requirement shall survive Closing.

During the Due Diligence Period, BUYER agrees that it will work with
AUTHORITY, the City of Coatesville, and Chester County to establish
programs (e.g., job training, internships, etc.) and incentives that will
contribute to the hiring of qualified Coatesville residents for both
construction and operational job opportunities, A formal plan for these
programs and incentives will be developed and presented to AUTHORITY
prior to Closing. BUYER agrees to implement the planned programs and
incentives in the hiring of persons for the Project. This requirement shall
survive Closing.

GOOD FAITH DEPOSIT

Amount. BUYER will, prior to or simultaneously with the execution of this

AGREEMENT by AUTHORITY, provide a Good Faith Deposit in the amount of SEVENTY-
FIVE THOUSAND DOLLARS ($75,000.00), hereinafter called "Deposit," as security for the
performance of the obligations of BUYER to be performed prior to the return of the Deposit to
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BUYER, or application to the Purchase Price, or ifs refention by AUTHORITY as liquidated
damages, as the case may be, in accordance with this AGREEMEN'T. The Deposit shall be held in
escrow in an FDIC bank or NCUA credit union insured account by Land Services USA Inc., 602
Last Baltimore Pike, Suite 100 Media, PA 19063 (“Escrow Agent”) pursuant to an Escrow
Agreement to be entered into by and between AUTHORTY, BUYER, and Escrow Agent
simultaneously with the full execution of this AGREEMENT, AUTHORITY and BUYER agree
that they will cause Escrow Agent to provide from time to time upon written request copies of
statements evidencing the statos of the Deposit.

1. Subject to extensions as may be made pursuant to Section 2.C. of this
AGREEMENT, the Due Diligence Period established in Section 2.C. of this
AGREEMENT consists of three hundred sixty-five (365) days (i.e., twelve (12)
months). The parties agree that, subject to Section 3.E. of this AGREEMENT,
Twenty-Five Percent (25%) of the Deposit shall become payable to AUTHORITY
and non-refundable to BUYER at the completion of each three (3) month segment
of the Due Diligence Period, where one (1) month shall be deemed to consist of
thirty (30) days for purposes of this paragraph. All payments made to Deposit funds
by BUYER shall be credited towards the Purchase Price, unless they are obtained
and retained by AUTHORITY under Section 3.B below. Any extension of the Due
Diligence Period pursuant to Section 2.C. of this AGREEMENT shall not change
the Deposit vesting schedule set forth in this Section.

2. Except in the event of a Seller’s Default (as hereinafter defined), any Deposit funds
which have previously become non-refundable and due to AUTHORITY as of the
date of termination of this AGREEMENT shall retain that status, and BUYER shall
only be entitled to that portion of the Deposit, if any, which has [a] not vested in
favor of AUTHORITY under Section 3.A.1 above, and/or [b] not been retained as
Liquidated Damages by AUTHORITY under Section 3.B below.

B. Liquidated Damages for BUYER’s Pre-Closing Default. In the event of a Buyer’s
Pre-Closing Default and the absence of a Seller’s Default, AUTHORITY shall have the right, as
AUTHORITY"s sole and exclusive remedy, to terminate this AGREEMENT and obtain from the
Escrow Agent (or, as applicable, retain) the Deposit as liquidated damages for such Buyer’s Pre-
Closing Default. Upon such termination, AUTHORITY and BUYER shall be released from all
further liability and obligations hereunder, it being understood that AUTHORITY s right to
terminate this AGREEMENT and obtain and retain the Deposit shall be the sole remedy available
to AUTHORITY in the event of a Buyer’s Pre-Closing Default, provided, however, that (1)
BUYER shall be obligated to indemnify AUTHORITY under Section 8.E of this Part T of this
AGREEMENT for such reasonable costs and expenses (including reasonable legal fees under
Section 6) actually incurred by AUTHORTY and arising directly out of BUYER’s (1) due diligence
activities at the Property during the Due Diligence Period or (ii) BUYER’s pre-Closing
exacerbation of any adverse environmental condition at the Property which is expressly set forth
in the Environmental Reports or (iil) BUYER’s pre-Closing failure by the date which is ten (10)
Business Days following termination of this AGREEMENT to relinquish possession of any
portion of the Property which it may occupy as well as remove any equipment, trailers, or other
personal property of BUYER and BUYER’s agents, contractors, and consultants and return the
Property to AUTHORITY, free from BUYER’s trash and in a condition comparable to its
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condition immediately before BUYER took possession and/or stored its equipment and/or other
personal property on site (subject to the existence of improvements theretofore completed at the
Property pursuant to this AGREEMENT), and (2) prior to invoking BUYER’s indemnity
obligation under the immediately preceding Subsection (i) and Subsection (i), AUTHORITY shall
be required to make a claim under any applicable policy or policies of insurance which shall be
maintained by BUYER and on which AUTHORITY is a beneficiary as Additional Insured and
BUYER’s indemmity obligation shall be limited by the amount of any award to which
AUTHORITY is or may become entitled under such policy or policies of insurance. Should
BUYER or its agents, contractors, and consultants remain in possession and/or fail to remove
equipment, trailers, or other personal property of BUYER and BUYER’s agents, contractors, and
consultants from the Property within ten (10) Business Days of the date of termination of this
AGREEMENT, AUTHORITY may, notwithstanding any other provision of this AGREEMENT
to the contrary, enforce this requirement by commencing an action for ejectment, specific
performance, and/or injunctive relief. The prevailing party in such action shall be entitled to
attorneys’ fees and court costs from the non-prevailing party.

C. Interest. Subject to Section 3.E.2 of this Part I of this AGREEMENT, all interest
on the Deposit funds held by Escrow Agent shall be paid to AUTHORITY and shall be credited
to BUYER at Closing. In the event of a Buyer’s Pre-Closing Default and termination of this
Agreement, as aforesaid, any interest earned on the Deposit will be payable to AUTHORITY by
Escrow Agent together with the Deposit. Otherwise, all interest earned on the Deposit shall be paid
by Escrow Agent to BUYER.

D. INTENTIONALLY OMITTED.
E. Return of Deposit to BUYER.

1. If BUYER terminates this AGREEMENT during the Due Diligence Period
and there shall not then exist any uncured Buyer’s Pre-Closing Default, the applicable portion of
the Deposit under Section 3.A.1 (if any) shall be returned to BUYER by the Escrow Agent or

AUTHORITY immediately upon the Escrow Agent’s receipt of notice of such termination from
BUYER, as applicable.

2, Upon the occurrence of a Seller’s Default and termination of this
AGREEMENT as provided in Part I, Section 702 of this AGREEMENT, the entirety of the
Deposit (together with all interest earned thereon) shall immediately be returned to BUYER by the
Escrow Agent or AUTHORITY, as applicable, following written Notice from BUYER.

SECTION 4 TIME FOR COMMENCEMENT AND COMPLETION OF
IMPROVEMENTS. MONTHLY PROJECT PROGRESS REPORTS,

A. The securing of approvals and construction of Improvements referred to in Part II,
Section 301 hereof shall be commenced as follows:

1. Required Approvals. BUYER shall submit application(s) for any and/all necessary
zoning approval(s) and/or relief and all other government and/or agency permit(s)
and approvals necessary for the each phase of the Project, whether, local, county,
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state, or otherwise (including, without limitation, the Township of Valley, as
necessary) (the “Required Approvals™), to the appropriate government units and/or
agencies having jurisdiction over the respective matters within two hundred forty
(240) days of the date of this AGREEMENT, subject to extensions as may be
necessary to permit AUTHORITY s review and approval of application materials
and plans pursuant to this Section 4 of this Agreement). This AGREEMENT is
subject to approval by City Council of the City of Coatesville pursuant to 35 P.S.
Section 1709(k). In furtherance, and not in limtation, of the foregoing, the
Required Approvals shall include any environmental remediation which BUYER
may elect {or be required) to complete at or with regard to the Property whether
pursuant to the Environmental Reports, or otherwise.

AUTHORITY shall be given advance copies of the proposed applications for any
Required Approvals for its review and approval by AUTHORITY s Chairman or
his designee. AUTHORITY shall have ten (10) Business Days from its receipt of
such application(s} to reject and/or offer any objections to such application(s). In
the event of any objections and/or rejected application(s), AUTHORITY shall
provide the reasons for objection and/or rejection to BUYER in writing (which such
writing shall include the specific Sections of this Agreement with which
AUTHORITY asserts the materials conflict) and provide an opportunity of not less
than twenty (20) Business Days for BUYER to amend, correct, or replace the
proposed application(s).

To avoid the potential for late recognition of problems with approvals, BUYER
will, within thirty (30) days of the execution of this AGREEMENT, provide (a) a
list of all anticipated activities associated with securing the Required Approvals,
and (b) an anficipated schedule for applying for and securing the Required
Approvals, and will subsequently provide monthly reports to AUTHORITY no
later than the tenth (10) day of each month, in a format attached as Exhibit “E” to
this AGREEMENT, evidencing that the approvals process for the Project is
progressing consistent with the proposed schedule. Failure to provide the monthly
reports, or failure to make progress in the efforts to secure the Required Approvals
in a manner materially inconsistent with such schedule may constilute a Buyer’s
Pre-Closing Default, which shall be subject to the notice and opportunity to cure
provisions under Part 11, Section 701 of this AGREEMENT, provided however that
AUTHORITY shall not be obligated to provide more than three (3) notices and
opportunities to care any BUYER failure to provide any reports required under this
AGREEMENT in any single calendar year.

Approvals Contingency, BUYER shall diligently apply for and pursue the Required
Approvals. BUYER’s ability to secure the Required Approvals is an express
condition and contingency of this AGREEMENT. If BUYER is unable to secure
the Required Approvals on terms and conditions acceptable to BUYER, and
which Required Approvals shall be FINAL, UNAPPEALED, and
UNAPPEALABLE, within the Due Diligence Period, as may be extended
pursuant to Seetion 2.C, of this Part I of this AGREEMENT oy otherwise by
mutual consent of BUYER AND AUTHORITY as evidenced in a signed
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writing or writings, either BUYER or AUTHORITY may terminate this
AGREEMENT by giving written notice to the other party of the termination of this
AGREEMENT in accordance with Section 7 below, or BUYER may waive the
Required Approvals contingency and proceed to Closing, provided that BUYER:
(1) has at least applied for the Required Approvals (with supporting documentation
supplied to AUTHORITY) within the Due Diligence Period, and (2) must have
obtained commitments for one hundred percent (100%) of its financing for
acquisition of the Property and construction of the Project, secured and in-hand.

5. Subject to the satisfaction of, or waiver of, the Required Approvals contingency in
Section 4.A.4, within thirty (30) days of the date that BUYER notifies
AUTHORITY it has secured the Required Approvals or has waived the
Required Approvals contingency pursuant to Section 4.A.4, AUTHORITY
and BUYER shall conduct Closing.

6. BUYER shall commence the construction and development of the Project within
one hundred twenty (120) days after the date of the Deed to BUYER and shall
contemporaneously provide to AUTHORITY written notice of the date of such
commencement (the “Construction Commencement Date™). Site preparation
activities, including staging of materials and facilities (e.g., construction trailers,
portable toilets, efc.), earthmoving, clearing and grading, and any required
environmental remediation, shall qualify as the commencement of construction and
development for purposes of this paragraph, and are expected to occur prior to the
start of vertical construction, i.e., the commencement of the installation of any and
all Improvements above grade.

B. Time for Completion of Project. Notwithstanding anything to the confrary set forth in
this AGREEMENT, BUYER shall substantially complete the Project (i.e., open the
same for use by members of the general public) by not later than the date which is three
(3) years from the Construction Commencement Date.

SECTION 5. TIME FOR CERTAIN OTHER ACTIONS

A. Time for Post-Closing Submission of Construction Plans to AUTHORITY. The
time within which BUYER shall submit its Construction Plans (as defined in Part II, Section 301
hereot) to AUTHORITY pursuant to Part I, Article 111, Section 301 hereof, for the Project , shall
be within sixty (60) days of Closing. When approved pursuant to this AGREEMENT, the
Construction Plans shall be incorporated by reference and made a part hereof as Exhibit “B.”

B, Time for Submission of Corrected Construction Plans. Except as provided in
Paragraph C of this Section 5, the time within which BUYER shall submit any new or corrected
Construction Plans as provided in Part II, Section 301 hereof shall not be later than FORTY-FIVE
(45) DAYS after the date BUYER receives written notice from AUTHORITY of AUTHORITY s
rejection of the Construction Plans referred in the latest such notice.

C. Maximum Time for Approved Construction Plans. In any event, the time within
which BUYER shall submit Construction Plans which conform to the requirements of Part I,
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Section 301 hereof and are approved by AUTHORITY shall be not later than STXTY (60) DAYS
after the date BUYER receives written notice from AUTHORITY of AUTHORITY’s first
rejection of the original Construction Plans submitted to it by BUYER.

D. Time for AUTHORITY Action on Change in Construction Plans. The time within
which AUTHORITY may reject any change in the Construction Plans, as provided in Part 11,
Section 302 hereof, shall be ten (10) Business Days after the date of AUTHORITY s receipt of
notice of such change.

E. Further Development, Nothing contained in this AGREEMENT shall preclude
BUYER from further post-Closing developiment of the Property for additional complementary
structures, buildings, and uses which are sympathetic to the Project, provided that:

L. such additional complementary stractures, buildings, and uses shall not
replace the Project or cause the Project to be reduced in scope below the
standards set forth in Kxhibit “B;”?

2. such additional complementary structures, buildings, and uses shall be
subject to review and approval by the City of Coatesville and/or other
appropriate agencies or authorities within the scope of their respective
jurisdictions, in accordance with applicable laws and regulations (including
but not limited to land development, zoning, and building requirements);

3. should BUYER decide to include a sit-down restaurant use at the Property,
the main entrance to such restaurant shall be located as close to the
Riverwalk and the downtown of the City of Coatesville as possible (ie.
facing the intersection of 1% Avenue and East Lincoln Highway) so as to
encourage pedestrian visits between the Property and such downtown but,
in all instances, taking into account factors including, but not limited to,
market conditions, site topography, tenant demands, parking lot orientation,
site lighting, site landscaping, and other site layout considerations;

4, should BUYER decide to include an on-site hotel use at the Property, such
shall be a Non-Budget Category Hotel. When used in this AGREEMENT,
the term “Non-Budget Category Hotel” does and shall mean a hotel which
charges an average daily room rate of at least $100.00 per night and includes
at least two (2) of the following features: (a) business center, (b) pool, (c)
fitness center, or (d) coffee shop; and

5. if BUYER proposes the commencement of such additional complementary
uses post-Closing, but prior to the issuance of a Cextificate of Completion
by AUTHORITY for the Project, Buyer shall provide to AUTHORITY
exterior elevation plans and information regarding the nature of such
additional complementary uses.
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SECTION 6 BUYER’S  PAYMENT  OF  CLOSING COSTS  AND
REIMBURSEMENT OF AUTHORITY’S LEGAL COSTS

BUYER agrees to reimburse AUTHORITY for actnal and reasonable legal, auditing,
engineering, survey, and consultant fees and costs incurred by AUTHORITY in the preparation
and administration of this AGREEMENT, in conducting Closing, and in the administration and/or
enforcement of this AGREEMENT (where AUTHORITY is the prevailing party), AUTHORITY
shall invoice BUYER for such charges on a monthly basis, and BUYER shall promptly pay such
invoices in full within thirty (30) days of its receipt of such invoices, except where BUYER has
demonstrated to AUTHORITY s reasonable satisfaction that there is a mathematical error or
similar billing inaccuracy which should excuse BUYER’s payment of the disputed charge(s). This
provision ghall not preclude or limit AUTHORITY s ability to recover actual and reasonable
attorney’s fees in the event of Buyer’s Pre-Closing Default (where AUTHORITY is the prevailing
party). Nothing in this Section is intended to waive or otherwise Hmit any of the rights and
remedies of AUTHORITY in this AGREEMENT or available to AUTHORITY under applicable
law; provided, however, in the event of a Buyer’s Pre-Closing Default, AUTHORITY s exclusive
remedies are as set forth in Section 3.B of Part I of this AGREEMENT. The rights and obligations
created herein shall survive Closing,

SECTION 7. NOTICES AND DEMANDS

A notice, demand or other communication under this AGREEMENT by either party to the
other shall be sufficiently given or delivered if it is dispatched by U.S. registered or certified mail,
postage prepaid, return receipt requested, or by nationally recognized overnight courier providing
for next Business Day delivery (e.g. United Parcel Service, Federal Express, efc.) as evidenced by
confirmed delivery tracking receipt issued by the courier:

A in the case of notice to AUTHORITY:

Redevelopment Authority of the City of Coatesville
One City Hall Place
Coatesville, PA 19320
Attn: Chairman

With Required Copy to:

Louis M. Kodumal, Esquire
Law Offices of Mancini & Kodumal, PLLC
414 E. Baltimore Pike
Media, PA 19063

B. in the case of BUYER:

IDG Development, LLC
353 BEast Lincoln Highway
Coatesville, PA 19320
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With Required Copy to:

Joseph E. Brion, Esquire
Michael S. Gill, Esquire
Buckley, Brion, McGuire & Moiris LLP
118 W. Market Street, Suite 300
West Chester, PA 19382

or at such other address with respect to either such party as that party may, from time to time,
designate in writing and forward to the other party as provided in this Section. The parties must
accept delivery of Notices; any delivery returned to the sender marked as “unclaimed” or “refused”
shall entitle the party sending the Notice to re-send the Notice via U.S. First Class Mail, postage
prepaid, and delivery of such replacement Notice shall be deemed as having been received on the
seventh Business Day following its deposit with the United States Postal Service. When used in
this AGREEMENT, the term “Business Day” does and shall mean any day which is not a Saturday,
Sunday, or legal holiday in the Commonwealth of Pennsylvania,

SECTION 8. SPECIAL PROVISIONS
A, Construction Contracts.

(1) BUYER agrees that every prime contract for construction, installation,
alteration, repair of, or addition to, the Project, where the estimated cost shall exceed $10,000.00,
shall contain a provision obligating the prime contractor to the prompt payment of all material
furnished, labor supplied or performed, rental for equipment employed, and services rendered by
public utilities in or in connection with the prosecution of the work, whether or not, the said
material, labor, equipment and services enter into and become component parts of the work or
improvement contemplated. Such provision shall be deemed to be included for the benefit of every
person, co-partnership, association or corporation, who as subcontractor, or otherwise, has
furnished material, supplied or performed labor, rented equipment, or supplied services in or in
connection with the prosecution of the work as aforesaid, and the inclusion thereof in any confract
shall preclude the filing by any such person, co-partnership, association or corporation of any
mechanics' lien claim for such material, labor or rental of equipment, and further requiring that the
BUYER shall provide to AUTHORITY evidence of financial security for the prompt payment by
the prime contractor for materials, supplies, labor, services and equipment. Such financial security
shall equal 100% of the contract amount and may include, but not be limited to, an appropriate
bond from a surety company authorized to do business in this Commonwealth, an irrevocable letter
of credit from a Federal or Commonwealth Chartered Lending Institation and/or a restrictive or
escrow account, and shall be in such form as AUTHORITY may prescribe and may include, but
not be limited to, any one or a combination thereof.

2) If the estimated construction costs of the Project exceed $1,000,000.00,
BUYER shall provide to AUTHORITY, and shall cause each prime contractor to provide or submit
to AUTHORITY, a Project cost certification performed by one or more independent, third-party
certified public accountants establishing the actual total construction costs incurred and paid by
the BUYER and each prime contractor in connection with the Project. The receipt of the
construction cost certification shall be a condition for receiving a Certificate of Completion,
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B. Licensed Architect/Engineer. All Improvements to, and/or Construction Plans for,
the Project must be designed by or approved by an architect and/or engineer, duly licensed in the
Commonwealth of Pennsylvania.

C. Certificate of Completion. In amplification of Part 11, Section 305, it is expressly
understood that the completion of the construction of the Improvements in accordance with the
Construction Plans shall be in keeping with this AGREEMENT and the applicable codes and
regulations then in effect in the City of Coatesville, notwithstanding anything to the contrary in
Part I or Part II of this AGREEMENT. When all work is complete in accordance with the Building
Permit issued by the City of Coatesville for the Improvements and Certificate(s) of Occupancy
have been issued by the City to that effect; and proof satisfactory to AUTHORITY that there are
no outstanding Hens against the Property has been submitted by BUYER to AUTHORITY, and
any sums due to AUTHORITY under this AGREEMENT have been fully paid, then a Certificate
of Completion shall be issued to BUYER pursuant to Part II, Section 305 of this AGREEMENT.

D. Maintenance and Insurance. Once Michels Corp. vacates the Property, and
following Closing, BUYER. agrees to propetly maintain the Property and carry commercial
liability and worker’s compensation insurance policies until such time as AUTHORITY issues a
Certificate of Completion. Such insurance policies shall list AUTHORITY as Additional Insured
and contain liability coverage of at least $2,000,000 per occurrence/$3,000,000 aggregate and
BUYER further agrees that it shall arrange for its insurer to give thirty (30) days written notice to
AUTHORITY of any cancellation or intertuption of coverage or any material change in pelicy
terms, and to provide proof of insurance coverage to AUTHORITY within thirty (30) days of the
date of execution of this AGREEMENT.,

E. Indemnification. BUYER, on behalf of itself and its successors and assigns, agrees
to indemnify, hold harmless, and defend AUTHORITY, its members, officers, agents,
successors and assigns, from and against any reasonable costs and expenses actually incurred by
AUTHORTY and arising directly out of BUYER’s (i) due diligence activities at the Property
during the Due Diligence Period or (i) BUYER’s pre-Closing exacerbation of any adverse
environmental condition at the Property which is expressly set forth in the Environmental Reports
or (iii) BUYER’s failure following pre-Closing termination of this AGREEMENT to relinquish
possession of any portion of the Property which it may be occupying at that time, as well as to
remove any eguipment, trailers, or other personal property of BUYER and BUYER’s agents,
contractors, and consultants and return the Property to AUTHORITY, free from BUYER’s trash
and in a condition comparable to its condition immediately before BUYER took possession and/or
stored its equipment and/or other personal property on site, provided, however, that prior to
invoking BUYER’s indemnity obligation under the immediately preceding (i) and (ii), as
aforesaid, AUTHORITY shall be required to make a claim under any applicable policy or policies
of insurance which BUYER shall maintain pusuant to this AGREEMENT and on which
AUTHORITY is a beneficiary as Additional Insured and BUYER’s indemnity obligation shall be
limited by the amount of any award to which AUTHORITY is or may become entitled under such
policy or policies of insurance.
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F. Confidentiality. AUTHORITY and BUYER acknowledge and agree that:

()

(2)

G)

4)

)

SECTION 9.

AUTHORITY is an agency subject to the Pennsylvania Right to Know Law
(RTKL), which does not allow an agency to delegate its disclosure duty or
burden of proof for any asserted exemptions to third parties;

Mindful of the presumption of openness to records in an agency's
possession under RTKL, including records submitted by private parties,
decisional law allows third parties to raise and defend exemptions to protect
their information;

Agencies which have a statutory duty of disclosure under the RTKL are not
permitted to waive a third party's interest in protecting the records from
disclosure;

This AGREEMENT, if and when it is approved by AUTHORITY and
signed, shall be subject to disclosure as a “public record”, including a
“financial record,” as defined by the RTKIL at 65 P.S. § 67.102, as it is a
contract dealing with the receipt or disbursement of funds by an agency
and/or a contract that deals with the disposal of property by the agency; and

As to any records provided by BUYER to AUTHORITY, if any record from
BUYER includes a written statement signed by a representative of BUYER
that the record comtains a irade secret or confidential proprietary
information as defined by the RTKL then, in the event of any request for
such record by a third party, AUTHORITY shall notify BUYER as required
by Section 707 of the RTKL, 65 P.S. § 67.707, as may be amended from
time to time, and AUTHORITY and BUYER shall proceed as set forth in
Section 707 of the RTKL, as may be amended from time fo time.

MODIFICATIONS OF PART II

A, In amplification of Part 11, Section 101, Work to be performed by AUTHORITY,
it is expressly understood that AUTHORITY makes no guarantee as to the condition of the surface
and subsurface of the Property, and BUYER accepts the same in its present status at the time of

Closing.

B. In amplification of Part II, Section 101, Work to be performed by AUTHORITY,
it is expressly understood that AUTHORITY s responsibility shall be limited to the following:
Conveyance of Property.
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SECTION 10. COUNTERPARTS

This AGREEMENT may be signed in one or more counterparts, all of which together shall
constitute a valid and binding contract. This AGREEMENT may be sipned using electronic
signature software and counterpatts may be delivered or exchanged by e-mail, fax, or other
electronic means, in addition to the means set forth for the giving of notices in Section 7 above.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, (1) AUTHORITY has caused this AGREEMENT to be duly
executed in its name and behalf and its seal to be hereunto duly affixed and attested; and (2)
BUYER has caused this AGREEMENT to be duly executed and/or attested, on or as of the day
first above written,

REDEVELOPMENT AUTHORITY
OF THE CITY OF COATESVILLE

By:
Name; Joseph DiSciullo
Title: Chairman

IDG DEVELOPMENT LLC,
a Delaware limited liability company

By:
Name:
Title:
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PART II
TERMS AND CONDITIONS
OF
CONTRACT
FOR

SALE OF LAND FOR REDEVELOPMENT

BY AND BETWEEN

REDEVELOPMENT AUTHORITY OF THE CITY OF COATESVILLE

and

IDG DEVELOPMENT, LLC




ARTICLE I. PREPARATION OF PROPERTY FOR REDEVELOPMENT

SEC. 101. AUTHORITY’S Responsibilities: Work to Be Performed by
AUTHORITY.

AUTHORITY shall, prior to completion of the Improvements or at such earlier time or
times as BUYER and AUTHORITY may agree in writing, and without expense to BUYER or
assessment or claim against the Property, provide or secure or cause o be provided or secured, the
following: NONE

SEC. 102. Waiver of Claims and Jeining in Petitions by BUYER.

INTENTIONALLY DELETED.

ARTICLE IT, RIGHTS OF ACCESS TO PROPERTY

SEC. 201 Right of Entry for Utility Service.

AUTHORITY reserves for any public utility company, as may be appropriate, the
ungualified right for such public utility company and/or its contractors to enter upon the Property
at all reasonable times prior to Closing for the purpose of reconstructing, maintaining, repairing or
servicing the public utilities which are located within the Property boundary lines as of the
Effective Date.

SEC. 202. BUYER Not to Construct Over Utility Easements or Riverwalk.

BUYER shall not construct any building or other structure or improvement on, over, or
within the boundary lines of any recorded easement for public utilities unless such construction
will not conflict with such easement or such construction is approved by the utility company. In
the event that BUYER shall acquire title to the Propetty subject to the Riverwalk Hasement,
BUYER shall not construct any building or other structure or improvement on, over, or within the
boundary lines of the Riverwalk Eagsement unless such construction is approved in advance by the
City and AUTHORITY.

SEC. 203 Access to Property.

A. Prior to conveyance of the Property by AUTHORITY to BUYER,
AUTHORITY shall permit representatives of BUYER to have access to any pait of the Property
as to which AUTHORITY holds title, at all reasonable times for the purpose of due diligence and
obtaining data and making various tests concerning the Property necessary to carry out this
AGREEMENT, subject to the limitations in Section 2.C and Section 2.D of Part 1 of this
AGREEMENT, and, to the extent that Michels Corp. then remains a tenant under the Michels
Lease, subject to the limitations in the Michels Lease and coordination with Michels Corp.
BUYER has made one or more inspections of the Property prior to executing this AGREEMENT
(as may be supplemented during the Due Diligence Period), is aware of the Property conditions
that AUTHORITY has disclosed o date in writing as set forth at Section 2.C.and Section 2.1. of
Part I of this AGREEMENT and the Environmental Reports, and agrees that on behalf of itself, its
members, agents, and others acting on its behalf, it assumes the risk of any injury or death arising
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out of the conditions of the Property and/or exercise of due diligence activities on behalf of
BUYER at the Property. After the conveyance of the Property by AUTHORITY to BUYER,
BUYER shall permit designated representatives of AUTHORITY access to the Property at all
reasonable times upon prior wrilten notice to BUYER which any of them deems necessary for the
purpose of confirming BUYER’s compliance with its obligations as set forth at Section 5. of Part
I of this AGREEMENT. No compensation shall be payable nor shall any charge be made in any
forin by any party for the access provided for in this Section. AUTHORITY agrees that, on behalf
of itself, its employees, agents, contractors, and subcontractors and others acting on its behalf, it
assumes the risk of any injury or death arising out of the exercise of activities of AUTHORITY at
the Property. AUTHORTY shall, and shall require any agent, coniractor, or subcontractor
performing work at the Property during the Due Diligence Period to, maintain one or more policies
of general commercial lability insurance covering the activities of AUTHORITY or, as applicable,
such agent, contractor, or subcontractor, at or with regard to the Property. Such insurance policies
shall list BUYER as an Additional Insured and contain liability coverage of at least $2,000,000
per oceurrence/$3,000,000 aggregate and AUTHORITY further agrees that it shall arrange for
the insurers thereunder to give thirty (30) days written notice to BUYER of any cancellation or
interruption of coverage or any material change in policy terms, and to provide proof of insurance
coverage to BUYER within thirty (30) days of the Effective Date or BUYER’s demand, otherwise.

SEC, 204 Environmental — AS IS

A, Except as expressly set forth in this AGREEMENT, AUTHORITY makes no
representations or warranties relating to the Property. The Property is sold
and conveyed in “As Is” and “Where Is” condition.

B. If, following the Due Diligence Period, BUYER elects to proceed with Closing,
BUYER shall be solely responsible to remediate all immediate, direct or imminent
threats to public health or the environment presently located on the Property which
would prevent it from being occupied and used for the Project. BUYER shall be
fully responsible for any environmental assessment, investigation, and/or
remediation costs for the Property, including those incurred by BUYER as part of
its activities during the Due Diligence Period under Part I, Section 2.C of this
AGREEMENT. AUTHORITY agrees to cooperate in any applications for technical
and/or grant funding assistance that BUYER may submit to the Commonwealth of
Pennsylvania or other entities, bul such cooperation shall not obligate
AUTHORITY to incur any liability or costs.

ARTICLE II1. CONSTRUCTION PLANS; CONSTRUCTION OF
IMPROVEMENTS; CERTIFICATE OF COMPLETION

SIEC. 301 Plans for Construetion of Improvements.

Plans and specifications with respect to the development of the Project and the construction
of improvements thereon, including site layout and location for building areas; all doors, entrances,
exits, and windows; fire suppression and alarm facilities; electrical; plumbing and connections for
water and sewer service; all heating, ventilation and air conditioning (HVAC) systems; and related
stormwater management facilities, parking facilities, and associated outdoor lighting, landscaping,
and signage, as well as repair and/or replacement of the applicable portions of the Lincoln Highway
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sidewalks that run in front of the Property and the bridge above the Brandywine Creek for the
Project (collectively, the “Improvements™), shall be in conformity with all applicable Federal, State
and local laws and regulations. No later than the times specified in Part I, Section 5, subsection
A, BUYER shall submit to AUTHORITY, such plans, drawings, specifications, and related
documents, including a proposed construction schedule (which plans, drawings, specifications,
related documents, and progress schedule, together with any and all changes therein that may
thereafter be made and submitted to AUTHORITY as herein provided, are, except as otherwise
clearly indicated by the context, hereinafter collectively called "Construction Plans"), as BUYER
intends to submit to the City of Coatesville with respect to the Improvements to be constructed by
BUYER on the Property, in sufficient completeness and detail to show that such Improvements
and construction thereof will be in accordance with the provisions of this AGREEMENT,
AUTHORITY shall, if the Construction Plans originally submitted conform to the provisions of
this AGREEMENT, approve in writing such Construction Plans and no further filing by BUYER
or approval by AUTHORITY thereof shall be required except with respect to any material change.
Such Construction Plans shall, in any event, be deemed approved unless AUTHORTY shall,
within ten (10) Business Days after the date of their receipt by AUTHORITY, issue rejection
thereof in writing in whole or in part and setting forth in detail the reasons for such rejection (with
reference fo the specific provision(s) of this AGREEMENT with which the Construction Plans
shall not comply). AUTHORITY shall be deemed to have approved the Construction Plans in the
event AUTHORITY fails to deliver to BUYER timely response pursuant to this Section 301, Any
deemed approval under this Section shall not relieve BUYER of the responsibility of securing the
proper approvals from appropriate city agencies including, but not limited to, the Coatesville City
Planning Commission, the Zoning Hearing Board of the City of Coatesville, the City Council of
Coatesville, and the City of Coatesville Codes Department, and/or Commonwealth of
Pennsylvania agencies, and shall not bind or control the decision of any City department or agency.
If AUTHORITY rejects the Construction Plans in whole or in part as not being in conformity with
this AGREEMENT, BUYER shall submit new or corrected Construction Plans which address the
basis for rejection as set forth by AUTHORITY within the time specified therefore in Subsection
B. of Section 5 of Part 1 hercof, after written notification to BUYER of the rejection. The
provisions of this Section relaling to approval, rejection and re-submission of corrected
Construction Plans hereinabove provided with respect to the original Construction Plans shall
continue to apply until the Construction Plans have been approved by AUTHORITY: Provided,
that in any event BUYER shall submit Consiruction Plans which are in conformity with this
AGREEMENT no later than the times specified in Part I, Section 5, subsection A. All work with
respect to the Improvements shall be in conformity with the Construction Plans as approved by
AUTHORITY. When used in this AGREEMENT, the term "Improvements” shall be deemed to
include the improvements as provided and specified in the Constroction Plans as so approved.

SEC, 302, Changes in Construction Plans,

If BUYER desires to make any material change in the Construction Plans after their
approval by AUTHORITY, BUYER shall submit the proposed change to AUTHORITY for its
approval. If the Construction Plans, as modified by the proposed change, conform to the
requirements of Section 301 hereof with respect to such previously approved Construction Plans,
AUTHORITY shall approve the proposed change and notify BUYER in writing of its approval,
Such change in the Construction Plans shall, in any event, be deemed approved by AUTHORITY
unless rejection thereof, in whole or in part, by written notice thereof, by AUTHORITY to
BUYER, setting forth in detail the reasons for such rejection (with reference to the specific
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provision(s) of this AGREEMENT with which the Construction Plans, as modified, shall not
comply), shall be made no later than the time specified in Subsection D of Section 5 of Part I of
this AGREEMENT. If AUTHORITY rejects the modified Construction Plans in whole or in part
as not being in conformity with this AGREEMENT, BUYER shall submit new or corrected
Construction Plans which address the basis for rejection as set forth by AUTHORITY within the
time specified therefore in Subsection B. of Section 5 of Part T hereof, after written notification to
BUYER of the rejection.

SEC. 303 Commencement and Completion of Construction of bnprovements,

BUYER agrees for itself, its successors and assigns, and every successor in interest to the
Property, or any part thereof, and the Deed shall contain covenants on the part of BUYER itself
and such successors and assigns, that BUYER, and such successors and assigns, shall promptly
begin and diligently prosecute to completion the development of the Property through the
construction of the Improvements, and that such construction shall in any event be begun within
the time period specified in Section 4.A.6 of Part I of this AGREEMENT and be completed within
the time periods specified in Section 4.B. of Part L of this AGREEMENT. Itis intended and agreed,
and the Deed shall so expressly provide, that such agreements and covenants shall be covenants
running with the land and that they shall, in any event and without regard to technical classification
or designation, legal or otherwise, and except only as otherwise specifically provided in this
AGREEMENT itself, be, to the fullest extent permitted by law and equity, binding for the benefit
of the community and AUTHORITY and enforceable by AUTHORITY against BUYER and its
successors and assigns to or of the Property or any part thereof or any interest therein.

SIEC. 304  Progress Reports.

By way of clarification, and not expansion of the obligations set forth at Section 4.A.3. of
Part 1 of this AGREEMENT, following the execution of this AGREEMENT, BUYER shall
provide, at no cost to AUTHORITY, a written report, via email to AUTHORITY s Administrative
Assistant Ruthann Mowday rustul(@Coatesville.org with copies to AUTHORITY’S Solicitor
Louis M. Kodumal, Esq. at lkodumal(@vmancinilaw.com on a monthly basis regarding the
progress of the Project and the Project redevelopment activities being performed by BUYER, in
such detail as may reasonably be requested by AUTHORITY, which progress reports shall be
delivered to AUTHORITY on or before the tenth (10th) day of each month, or sooner from time
to time upon BUYER’s receipt of a written request from AUTHORITY, until the issuance of a
Certificate of Completion by AUTHORITY.

SEC, 305 Certificate of Completion.

A. Promptly, but in no case more that forty (40) days (1) after the full and final
completion of the Improvements in accordance with those provisions of this
AGREEMENT relating solely to the obligations of BUYER to construct the
Improvements (including the dates for beginning and completion thereof) such that
BUYER shall be entitled to the issuance of a non-temporary Certificate of
Occupancy for the Improvements subject only to the completion of normal and
customary punchlist items, and (2) after AUTHORITY has been fully reimbursed
for qualifying expenses under Section 6 of Part I of this AGREEMENT, and (3}
after AUTHORITY has been presented with proof reasonably acceptable to
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AUTHORITY that there are no mechanic’s liens, judgment liens, or other liens
against the Property (except for mortgages and other security interests that may be
permitted under this AGREEMENT), and (4) after AUTHORITY has been
presented with proof reasonably acceptable to AUTHORITY that BUYER has
substantially fulfilled all of its other material duties and obligations under this
AGREEMENT, and (5) subject to AUTHORITY’s monthly public meeting
schedule, AUTHORITY will furnish BUYER with an instrument certifying
completion of the Project (each, a “Certificate of Completion™). Such certification
by AUTHORITY shall be (and it shall be so provided in the Deed and in the
Certificate of Completion itself) a conclusive determination of satisfaction and
termination of this AGREEMENT and covenants in this AGREEMENT and in the
Deed with respect to the obligations of BUYER, and its successors and assigns, to
construct the Improvements and the dates for the beginning and completion thereof,
subject to the surviving terms and conditions of this AGREEMENT including, but
not limited to, indemnification of AUTHORITY under Part I, Section 8.E. Upon
such determination that completion of the Improvements has been fully satisfied,
AUTHORITY shall forthwith issue its certification provided for in this Section.
Such certification and such determination shall not constitute evidence of
compliance with or satisfaction of any obligation of BUYER to any holder of a
mortgage, or any insurer of a mortgage, securing money loaned to finance the
Improvements, or any part thereof.

With respect to such individual parts or parcels of the Property which, if so provided
in Part I of this AGREEMENT, BUYER may convey or lease as the Improvements
to be constructed thereon are completed, AUTHORITY will also, upon proper
completion of the Improvements relating to any such part or parcel, certify to
BUYER that such Improvements have been made in accordance with the provisions
of this AGREEMENT. Such certification shall mean and provide: (1) that any party
purchasing or leasing such individual part of parcel pursuant to the authorization
herein contained shall not (because of such purchase or lease) incur any obligation
with respect to the construction of the Improvements relating to such patt or parcel
or to any other part or parcel of the Property; and (2) that neither AUTHORITY nor
any other party shall thereafter have or be entitled to exercise with respect to any
such individual part or parcel so sold (or, in the case of lease, with respect o the
leaschold interest) any rights or remedies or controls that it may otherwise have or
be entitled to exercise with respect to the Property as a result of a Buyer’s Post-
Closing Default (as hereinafter defined), unless (i) such default or breach be by the
purchaser or lessee, or any successor in interest to or assign of such individual part
or parcel with respect to the covenants contained and referred to in Section 401 of
this Part IT of this AGREEMENT, and (ii) the right, remedy, or control relates to
such default or breach.

Each certification provided for in this Section 305 of this Part I of this
AGREEMENT shall be in such form as will enable it to be recorded in the
Recorder’s Office. If AUTHORITY shali refuse or fail to provide any Certificate
of Completion in accordance with the provisions of this Section, AUTHORITY
shall, within twenty (20) Business Days after written request by BUYER, provide
BUYER with a written statement, indicating the specific provision(s) of this
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AGREEMENT with which BUYER allegedly failed to comply and what specific
measures or acts BUYER must take pursuant to this Agreement in order to obtain
such certification.

ARTICLI 1V. RESTRICTIONS UPON USE OF PROPERTY

SEC. 401 Restrictions on Use.

BUYER shall, at its sole cost and expense, comply with all laws, statutes, ordinances and
governmental rules, regulations, or code requirements now in force or which may hereafter be in
force relating to or affecting the condition, redevelopment, use and/or occupancy of the Property.
BUYER shall not use the Property or permit anything to be done in or about the Property and the
new buildings to be constructed upon the Property, which will in any way conflict with any law,
statule, ordinance or regulation now in force or which may hereafter be enacted or promulgated,

BUYER agrees for itself, and its successors and assigns, or any part thereof, and the Deed
shall contain covenants on the part of BUYER for itself, and such successors and assigns, that
BUYER, and such successors and assigns, shall:

A, develop the Property, construct the Improvements, and operate the Project in
accordance with the uses specified in the City of Coatesville’s zoning regulations
applicable to the Property, subject to any zoning approvals or other zoning relief
obtained by BUYER as part of the Required Approvals;

B. not discriminate on the basis of race, color, religion, sex, or national origin in the
sale, lease, or rental or in the use or occupancy of the Property or any Improvements
erected or to be erected thereon, or any part thereof;

C. cause and/or bind the parcels comprising the Property (including the re-configured
real estate after BUYER’s completion of a “reverse subdivision” and lot
consolidation and/or subdivision of lots) to remain taxable for real estate tax
purposes in perpetuity, such restriction and covenant to be modified or terminated
only by approval of AUTHORITY (or its successors and assigns) and the City of
Coatesville provided, however, that the foregoing shall not be construed to prevent
BUYER or any of its successors or assigns from lodging any appeal or other effort
to reduce the assessed value of the Property, or any portion thereof, for purposes of
real estate taxation, or otherwise.

SEC. 402 Covenants; Binding Upon Successors in Interest; Period of Duration.

It is intended and agreed, and the Deed shall so expressly provide, that the agreements and
covenants provided in Section 401 hereof shall be covenants running with the land and that they
shall, in any event, and without regard to technical classification or designation, legal or otherwise,
and except only as otherwise specifically provided in this AGREEMENT, be binding, to the fullest
extent permitted by law and equity, for the benefit and in favor of, and enforceable by
AUTHORITY, its successors and assigns, and any successor in interest to the Property, or any part
thereof, against BUYER, its successors and assigns and every successor in interest to the Property,
or any part thereof or any interest therein, and any party in possession or occupancy of the Property
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or any part thereof. It is further intended that the agreements and covenants provided in Section
401 hereof shall remain in effect without limitation as to time, except as stated in Section 401.

Notwithstanding any provision contained herein, the Restrictions and Covenants sef
forth herein can be modified only upon the submission to AUTHORITY of a written request
for modification of Restrictions and Covenants, detailing the proposed change and being in
recordable form (i.e. such that, if approved by AUTHORITY, it is in a form that is also
acceptable to the Recorders Office for recording purposes), which AUTHORITY may
approve ox disapprove in ifs sole discretion. If the request is so approved, BUYER at its sole
expense shall be responsible for recording same in the Recorder’s Office and farnishing a
time stamped copy to AUTHORITY as proof of the recording.

ARTICLE V. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

SEC. 501 Representations as to Development,

BUYER represents and agrees that its purchase of the Property, and its other undertakings
pursuant to this AGREEMENT, are, and will be used, for the purpose of development of the
Propetty and not for speculation in land holding, BUYER finther recognizes that, in view of:

A. the importance of the development of the Property to the general welfare of the
community;

B. the fact that a transfer of the managing interests in BUYER or of a substantial part
thereof, or any other act or transaction involving or resulting in a significant change
in the ownership or distribution of such managing interests or with respect to the
identity of the parties in control of BUYER or the degree thereof, is for practical
purposes a transfer or disposition of the Property then owned by BUYER;

the qualifications and identity of BUYER, and its managers, or manager members (excluding non-
manager members contributing any proposed Qualified Opportunity Zone (QOZ) funding as
provided under the federal Tax Cuts and Jobs Act of December 22, 2017 and regulations
thereunder), are of particular concern to the community and AUTHORITY. BUYER further
recognizes that it is because of such qualifications and identily that AUTHORITY is entering into
this AGREEMENT with BUYER, and in so doing, is further willing to accept and rely on the
obligations of BUYER for the faithful performance of all undertakings and covenants hereby by it
to be performed without requiring in addition a surety bond or similar undertaking for such
performance of all undertakings and covenants in this AGREEMENT,

SEC. 502 Conditional Prohibition Against Transfer of Managing
Interests Prior to Completion; Member
Acknowledgement of Binding Contract

For the foregoing reasons, BUYER represents and agrees for itself, its members, and any
successor in interest of itself and its members, respectively, that except in connection with any
proposed Qualified Opportunity Zone (QOZ) funding as provided under the federal Tax Cuts and
Jobs Act of December 22, 2017 and regulations thereunder: Prior to issuance of a Certificate of
Completion, and without the prior written approval of AUTHORITY, which approval shall not be
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unreasonably withheld or delayed, (a) there shall be no voluntary transfer by any individual party
owning twenty (20) petcent or more of the limited liability company (LLC) membership interests
in BUYER (which term shall be deemed for the purposes of this and related provisions to include
successors in interest of such stock or any part thereofl or interest therein), (b) nor shall any such
owner suffer any such voluntary transfer to be made, (¢) nor shall there be, or be suffered to be by
BUYER, or by any owner of iwenty (20) percent or more of the membership interests therein, any
other similarly significant change in the ownership of such stock or in the relative disiribution
thereof, or with respect to the identity of the parties in control of BUYER or the degree thereof, by
any other voluntary method or means, whether by increased capitalization, merger with another
business entity, corporate or other amendments, issuance of additional or new membership
interests, or otherwise provided, however, that the death of any holder of any membership interest
in BUYER and the passage of such interest as a result of such death shall not constitute a transfer
of that interest in violation of this AGREEMENT and, provided further, that in the event of the
death of any individual holding a managing interest in BUYER (or in the managing member of
BUYER, as applicable)}, the successor to such deceased individual shall be selected in accordance
with the provisions of BUYER’s Operating Agreement and BUYER shall provide notice of the
identify of such successor within ten (10) Business Days of their appointment as such. With respect
to this provision, BUYER and the parties signing this AGREEMENT on behalf of BUYER
represent that they have the authority of all existing members to agree to this provision on their
behalf and to bind them with respect thereto,

SEC. 503 Prohibition Against Transfer of Property and Assignment of
Agreement.

Also, for the foregoing reason BUYER represents and agrees for itself, and its successors
and assigns, that:

A. Except only

(N by way of security for, and only for, (a) the purpose of obtaining financing
necessary to enable BUYER or any successor in interest to the Property, or
any part thereof, fo purchase the Property and/or perform its obligations
with respect to making the Improvements under this AGREEMENT, and
(b) any other purpose authorized by this AGREEMENT; and

(2)  as to any individual paits or parcels of the Property on which the
Improvements fo be constructed thereon have been completed, and which,
by the terms of this AGREEMENT, BUYER is authorized to convey or
lease as such Improvements are completed,

BUYER (except as so authorized) has not made or created, and that it will not, prior to the issuance
of a Certificate of Completion, make or create, or suffer to be made or created, any total or partial
sale, assignment, conveyance, or lease, or any trust or power, or transfer in any other imode or form
of or with respect to this AGREEMENT or the Property, or any part thereof or any interest therein,
or any contract or agreement fo do any of the same, without the prior written approval of
AUTHORITY and the City of Coatesville ; Provided, that, prior to the issuance by AUTHORITY
of a Certificate of Completion, BUYER may enter into any agreement to lease or sublease space(s)
within the Project without the prior approval of AUTHORITY or the City of Coatesville, and
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BUYER may accepl security or other funds from prospective tenants or sub-tenants prior to the
issuance by AUTHORITY of the Certificate of Completion, provided that any security deposits or
other funds received shall be subject to a condition or termy in the BUYER s agreements providing
that the sole recourse of the prospective tenant and/or subtenant in the event that they are unable
to conduct the Project uses, as the case may be, shall be to recover their security deposit or other
funds from BUYER.

B. Only prior to the issuance of a Certificate of Completion, AUTHORITY and the
City of Coatesville shall be entitled to require, except as otherwise provided in this
AGREEMENT, as conditions to any such approval for an assignment of this
AGREEMENT only that:

(1)  any proposed transferee shall have the qualifications and financial
responsibility at least equal to those of BUYER as of the Effective Date or,
as may otherwise be determined by AUTHORITY, possess such
qualification and financial responsibility, as determined by AUTHORITY
in the reasonable exercise of its business judgment , necessary and adequate
to fulfill the obligations undertaken in this AGREEMENT by BUYER (or,
in the event the transfer is of, or relates to, part of the Property, such
obligations to the extent that they relate to such part).

(2) any proposed transferee, by instrument in writing satisfactory to
AUTHORITY and the City of Coatesville and in form recordable in the
Chester County Recorder of Deeds’ Office, shall, for itself and its
successors and assigns, and expressly for the benefit of AUTHORITY and
the City of Coatesville, acknowledge that it is familiar with all of the terms,
conditions, and provisions of this AGREEMENT, shall have expressly
assumed all the post-Closing obligations of BUYER under this
AGREEMENT and agreed to be subject to all the post-Closing conditions
and restrictions to which BUYER is subject (or, in the event the transfer is
of or relates to part of the Property, such obligations, conditions, and
restrictions to the extent that they relate to such part) (and any transfer made
in the absence of such acknowledgment shall not be binding upon
AUTHORITY and shall be null and void and of no legal or factual effect
whatsoever): Provided, That, at the option of AUTHORITY, the fact that
any transferee of, or any other successor in inferest whatsoever to the
Property, or any part thereof, shall, whatever the reason, not have assomed
such obligations or so agreed, shall not (unless and only to the extent
otherwise specifically provided in this AGREEMENT or agreed to in
writing by AUTHORITY and the City of Coatesville) relieve or except such
transferee or successor of or from such obligations, conditions, or
restrictions, or deprive or limit AUTHORITY of or with respect to any
rights or remedies or controls with respect to the Property or the
construction of the Improvements; it being the intent of this Section,
together with other provisions of this AGREEMENT, that (to the fullest
extent permitted by law and equity and excepting only the manner and to
the extent specifically provided otherwise in this AGREEMENT) no
transfer of, or change with respect to, ownership in the Property or any part
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thereof, or any interest therein, however consummated or occurring, and
whether voluntary or involuntary, shall operate, legally or practically, to
deprive or limit AUTHORITY of or with respect to any rights or remedies
or conirols provided in or resulting from this AGREEMENT with respect
to the Property and the construction of the Improvements that
AUTHORITY would have had, had there been no such transfer or change.

there shall be submitted to AUTHORITY and the City of Coatesville for
review all instruments and other legal documents involved in effecting
voluntary transfer prior to issuance of a Certificate of Completion; and if
approved by AUTHORITY, its approval shall be indicated to BUYER in
writing within thirty (30) days of BUYER’s submission of such instruments
and other legal documents to AUTHORITY.

the consideration payable for the transfer by the transferce or on its behalf
shall not exceed an amount representing the actual cost (including carrying
charges) to BUYER of the Property (or allocable to the part thereof or
interest therein transferred) and the Improvements, if any, theretofore made
thereon by it; it being the intent of this provision to preclude assignment of
this AGREEMENT or transfer of the Property (or any parts thereof other
than those referred to in subdivision (2), paragraph A of this Section 503)
for profit prior to the completion of the Improvements and to provide that
in the event any such assignment or transfer is made (and is not canceled),
AUTHORITY shall be entitled to increase the Purchase Price to BUYER
by the amount that the consideration payable for the assigninent or transfer
is in excess of the amount that may be authorized pursuant to this
subdivision (4), and such consideration shall, to the extent it is in excess of
the amount so authorized, belong to and forthwith be paid to AUTHORITY.

Provided, that, prior to the issuance of a Certificate of Completion, in the absence of specific
written agreement by AUTHORITY to the contrary, no such transfer or approval by AUTHORITY
and/or the City of Coatesville thereof shall be deemed to relieve BUYER, or any other parly bound
in any way by this AGREEMENT or otherwise with respect to the construction of the
Improvements, from any of its obligations with respect thereto.

SEC. 504 JInformation as to Members and Managers Including Manager Members.

In order to assist in the effectuation of the purposes of this Article V and the statutory
objectives generally, BUYER agrees that during the period between execution of this
AGREEMENT and completion of the Improvements as certified by AUTHORITY pursuant to a
Certificate of Completion:

A,

BUYER agrees that concurrently with its execution of this AGREEMENT,
BUYER has provided a certification to AUTHORITY of the names and addresses

of managers all, and/for manager members, of BUYER as of the BUYER’s
execution of this AGREEMENT, and that BUYER will, from time to time, upon

the written request of AUTHORITY, provide an updated certification of the names
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and addresses of all managers, and/or manager members, of BUYER to
AUTHORITY.

B. BUYER shall, at such time or times as AUTHORITY may request but no more than
one (1) time in any twelve (12) month period, furnish AUTHORITY with a
complete statement, subscribed and sworn to by the managing member of BUYER,
setting forth the names and mailing addresses and percentage interests of each of
those individuals or entities who hold ten percent (10%) or more of the interests in
the managing member of BUYER as determined or indicated by the records of
BUYER. Such lists, data, and information shall in any event be furnished to
AUTHORITY immediately prior to the delivery of the Deed to BUYER and as a
condition precedent thereto, and annually thereafter on the anniversary of the date
of the Deed until the issuance of a Certificate of Completion for all the Project,

C. BUYER shall within ten (10) days of execution of this AGREEMENT designate in
writing a Project Manager, and provide the Project Manager’s name (Crosby Wood
or Joshua Burrell), telephone number, e-mail address and any other relevant contact
information to AUTHORITY and the City of Coatesville City Manager’s Office.
The BUYER’s Project Manager shall be responsible for transmitting all required
reports, plans, and other information for which BUYER is obligated under this
AGREEMENT to provide to AUTHORITY, and for serving as an initial point of
contact for AUTHORITY and the City of Coatesville for the day-to-day business
of the Project. Notwithstanding this provision, formal notice to BUYER under
Section 7 of Part I of this Agreement shall be controlled by the provisions of that
Section 7.

D. The disclosure obligations in this Section 504 supplement, and do not replace, the
required disclosures under Section 502.

ARTICLE VI, MORTGAGE FINANCE: RIGHTS OF MORTGAGEES

SEC. 601 Limitation Upon Encumbrance of Property.

Prior to the issuance of a Certificate of Completion, neither BUYER nor any successor in
interest to the Property or any part thereof shall engage in any financing or any other fransaction
creating any mortgage or other encumbrance or lien upon the Property, whether by express
agreement or operation of law, or suffer any encumbrance or lien to be made on or attach to the
Property, except for the purposes of obtaining (A) funds only to the extent necessary for developing
and constructing the Project and Improvements as well as Project and Improvements-related
architectural, engineering and design costs, legal costs, financing costs, closing costs, title
insurance, and project management fees generally consistent with the Project pro forma as
submitted to AUTHORITY pursuant fo Section 1 of Part I of this AGREEMENT and Exhibit “C”
to this AGREEMENT, and (B) funds necessary to complete remediation of environmental
conditions at or regarding the Property including, without limitation, as set forth in the
Environmental Reports, and (C) such additional funds, if any, in an amount not to exceed the
Purchase Price, and (D) such additional funds, if any, as BUYER may reasonably require in order
to keep and maintain the Property in the period between Closing and the issuance of the last
Certificate of Completion required pursuant to this Agreement, BUYER (or ifs successor in
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interest) shall notify AUTHORITY in advance of any financing which is or will be secured by
mortgage or other similar lien instrument which BUYER intends to enter into with respect to the
Property, or any part thereof, and in any event, shall promptly notify AUTHORITY of any
encumbrance or lien which has been created on or attached to the Property, whether by voluntary
act of BUYER or otherwise. For the purposes of such mortgage financing as may be made
pursuant to this AGREEMENT, the Property may, at the oplion of BUYER (or successor in
interest), be divided into several parts or parcels, provided that such subdivision or condominium,
in the reasonable opinion of AUTHORITY, is not inconsistent with this AGREEMENT and is
approved in writing by AUTHORITY, which such approval shall not be unreasonably withheld,
conditioned, or delayed.

SEC. 602 Mortgagee Not Obligated to Construct.

Notwithstanding any of the provisions of this AGREEMENT including, but not limited to,
those which are or are intended to be covenants running with the land, the holder of any mortgage
authorized by this AGREEMENT (including any such holder who obtains title to the Property or
any part thereof as a result of foreclosure proceedings, or action in lieu thereof (but not including
(A) any other party who thereafter obtains title to the Property or such part from or through such
holder (B) any other purchaser at foreclosure sale other than the holder of the mortgage itself))
shall in no wise be obligated by the provisions of this AGREEMENT to construct or complete the
Improvements or to guarantee such construction or completion; nor shall any covenant or any other
provision in the Deed be construed to so obligate such holder or assignee: Provided, that nothing
in this Section or any other Section or provision of this AGREEMENT shall be deemed or
construed to permit or authorize any such holder to devote the Property or any part thereof to any
uses, or to construct any improvements thereon, other than those uses or improvements provided
or permitted by the zoning of the Property, as amended, and in Section 401 of this Part Il of this
AGREEMENT.

SEC. 603 Copy of Notice of Default to Morigagee

Whenever AUTHORITY shall deliver any notice or demand to BUYER with respect to any
Buyer’s Post-Closing Default, AUTHORITY shall at the same time forward a copy of such notice
or demand to each holder of any mortgage authorized by this AGREEMENT at the last address of
such holder shown in the records of AUTHORITY or otherwise provided by BUYER to
AUTHORITY pursuant to this AGREEMENT.,

SEC. 604 Mortgagee's Qption to Cure Defaulis,

In furtherance, and not in limitation, of Section 603 of this Part II of this Agreement, after
any Buyer’s Post-Closing Default, each such holder shall (insofar as the rights of AUTHORITY
are concerned) have the right, at its option, to cure or remedy such Buyer’s Post-Closing Default
(or such Buyer’s Post-Closing Default to the extent that it relates to the part of the Propetty covered
by its mortgage) and to add the cost thereof to the mortgage debt and the lien of its mortgage:
Provided, That nothing contained in this Section or any other Section of this AGREEMENT shail
be deemed to permit or authorize such holder, either before or after foreclosure or action in lieu
thereof, to undertake or continue the construction or completion of the Improvements (beyond the
extent necessary to conserve or protect Improvements or construction already made) without first
having expressly assumed in writing the obligation to AUTHORITY pursuant to Section 303 of
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this Part 1I of this AGREEMENT to complete, in the manner provided in this AGREEMENT, the
Improvements on the Property or the part thereof to which the lien or title of such holder relates.
Any such holder who shall complete the Improvements relating to the Properly or applicable part
thereof shall be entitled to a Certificate of Completion in the manner provided in Section 305 of
Part T of this AGREEMENT upon written request made to AUTHORITY, and any such
certification shail mean and provide that any remedies or rights with respect to recapture of or
reversion or revesting of title to the Property that AUTHORITY shall have had or been entitled to
because of the Buyer’s Post-Closing Default, or because of any other Buyer’s Post-Closing
Default, shall not apply to the part or parcel of the Property to which such Certificate of Completion
relates.

SEC. 605 AUTHORITY's Option to Pay Mortgage Debt or Purchase Property.

In any case, where, subsequent to a Buyer’s Post-Closing Default, the holder of any
mortgage on the Property or part thereof

A. has, but does not exercise, the option to construct or complete the Improvements
relating to the Property (or part thereof covered by its mortgage or to which it has
obtained title) and such failure continues for a period of sixty (60) days after such
option shall have matured following notification to such holder of the Buyer’s Post-
Closing Default (or, in the event completion of the Improvements is not possible
within such sixty (60) days period, the holder shall fail to commence work regarding
the same within such period); or

B. undertakes construction or completion of the Improvements but does not complete
such construction within the period as agreed upon by AUTHORITY and such holder
(which period shall in any event be at least as long as the period preseribed for such
construction or completion in this AGREEMENT), and such failure to complete shall
not have been cured within sixty (60) days after written demand by AUTHORITY so
to do (or, in the event completion of the Improvements is not possible within such
sixty (60) days period, the holder shall fail to commence work regarding the same
within such period),

AUTHORITY shall (and every mortgage instrument made prior to the issuance of a Certificate of
Completion shall so provide) have the option of paying to the holder the amount of the mortgage
debt and securing an assignment of the mortgage and debt secured thereby, or, or in the event
ownetship of the Property (or part thereof) has vested in such holder by way of foreclosure or
action in lieu thereof, AUTHORITY shall be entitled, at its option, to a conveyance to it of the
Property or part thereof (as the case may be upon payment to such holder of an amount equal to
the sum of (1) the mortgage debt at the time of foreclosure or action in lieu thereof (less all
appropriate credits, including those resulting from collection and application of rentals and other
income received during foreclosure proceedings); (2) all expenses with respect to the foreclosure;
(3) the net expense, if any (exclusive of general overhead), incurred by such holder in and as a
direct result of the subsequent management of the Property; (4) the costs of any Improvements
made by such holder; and (5) an amount equivalent to the interest that would have accrued on the
aggregate of such amounts had all such amounts become part of the mortgage debt and such debt
had continued in existence.
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SEC. 606 AUTHORITY’s Option to Cure Mortgage Default.

If, prior to the issuance of a Certificate of Completion, BUYER (or any successor in
interest) shall default in its obligations under any mortgage or other insfrument creating an
encumbrance or lien upon the Property or part thercof for which the remedy available to to the
holder thereof includes foreclosure of the Property (or portion thereof to which such mortgage,
lien, or encumbrance relates) AUTHORITY, after delivering to BUYER at least ten (10) days’
prior written notice of its intention to do so, may (but shall not be obligated to) cure such default.
In the event AUTHORITY shall cure such default, as aforesaid, AUTHORITY shall be entitled,
in addition to and without limitation upon any other rights or remedies to which it shall be entitled
by this AGREEMENT, to reimbursement from BUYER (or, as applicable, ifs successor in interest)
of all actual and reasonable costs and expenses incurred by AUTHORITY in curing such default
and to place a lien upon the Property (or the part thereof to which the mortgage, or encumbrance,
or lien relates) for such reimbursement: Provided, That any such lien shall be subject always to
the lien of any mortgages on the Property existing at the time of the recording of such lien.

SEC. 607 Mortgage and Holder.

For the purposes of this AGREEMENT: The term "mortgage"” shall include a deed of trust
or other instrument creating an encumbrance or lien upon the Property, or any part thereof, as
security for a loan. The term "holder" in reference to a mortgage shall include any insurer or
guarantor of any obligation or condition secured by such mortgage or deed of trust or the assignee
thereof.

ARTICLE VIIL DEFAULT AND REMEDIES

SEC. 701 In General.

Except as expressly set forth to the contrary set forth in this AGREEMENT (including,
without limitation, Section 606 of this Part II of this AGREEMENT (pursuant to which
AUTHORITY is required to give an additional ten (10) day notice to BUYER, if applicable)), in
the event of any Buyer’s Pre~-Closing Default or any Buyer’s Post-Closing Default or a Seller’s
Default, the defaulting party shall, upon written notice from the other, proceed immediately to cure
or remedy such default or breach, and, in any event, within thirtty (30) days after receipt of such
notice, or within a sooner time period at the reasonable discretion of AUTHORITY if the default
or breach by BUYER affects the public health and/or safety or there is an imminent threat of
damage or destruction to personal property or the Property. In case such action is not taken or not
diligently pursued within such thirty (30) day period, or the default or breach shall not be cured or
remedied within a reasonable time if the nature of the cure is not susceptible to being completed
within the thirty (30) day period, the non-defaulting party may proceed to exercise the remedies
expressly provided for in this AGREEMENT. All rights and remedies under this AGREEMENT
shall be incorporated in the Deed by reference, shall be cumulative and non-exclusive, and the use
of any one right or remedy by any party shall not preclude or waive the right to use any or all other
remedies,
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SEC. 702 Decfault by AUTHORITY.

AUTHORTY’s refusal to conduct Closing within the thirty (30) day period following its
receipt of Notice from BUYER under Part [, Section 4.A.5. that BUYER has either obtained all
Required Approvals (and/or has waived some or all of the Required Approvals) shall constitute an
event of default by AUTHORITY (a “Seller’s Default”). In the event of a Seller’s Default then,
subject 1o extension due to force majeure circumstances under Part II, Section 707 of this
AGREEMENT, BUYER may either:

A,

terminate this AGREEMENT by written notice thereof to AUTHORITY and
Escrow Agent and, immediately upon receipt of such notice, Escrow Agent shall
remit to BUYER so much of the Deposit (together with all interest earned thereon)
which Escrow Agent shall then be holding and AUTHORITY shall immediately
disgorge and return to BUYER so much of the Deposit and the Extension Payments
as shall then have been paid to AUTHORITY and, within forty-five (45) days of
BUYER’s presentation to AUTHORITY of a detailed invoice or invoices for alf of
BUYER’s reasonable costs actually incurred in performing BUYER’s due
diligence investigation and applying for and prosecuting the Required Approvals,
AUTHORITY shall remit to BUYER the total sum reflected on such invoice(s)
and, upon BUYER’s receipt of such sum, neither AUTHORITY nor BUYER shall
have any further rights against or liability to the other under this AGREEMENT or
otherwise; OR

BUYER may obtain a decree of specific performance against AUTHORITY for
performance of this AGREEMENT and, in the event that a court awards such a
decree in favor of BUYER, AUTHORITY shall, immediately upon receipt from
BUYER of an invoice for the same, remit to BUYER a sum equal fo all costs and
expenses (inchuding, without limitation, attorneys’ fees and court costs) reasonably
incurred by the BUYER in enforcing this AGREEMENT or BUYER shall be
entitled to a credit against the Purchase Price in a sum equal to such costs and
expenses,

SEC, 703 Pre-Closing Default by BUYER,

The occurrence of any one or more of the following prior to Closing (and, notwithstanding
anything to the contrary set forth in this AGREEMENT or elsewhere, no other events or
circumstances whatsoever) shall constitute a pre-Closing event of default by BUYER (each, a
“Buyet’s Pre-Closing Default™):

Al

BUYER (or any successor in inferest) assigns or attempts to assign fhis
AGREEMENT or any rights therein, or in the Property except as otherwise
provided in this AGREEMENT; or

there is any change in the identity of the parties in control of BUYER or the degree
thereof without AUTHORITY s and the City of Coatesville’ approval as otherwise
set forth in this AGREEMENT; or
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BUYER, following its obtaining of the Required Approvals and in the absence of
a Seller’s Default; does not pay the Purchase Price and take title to the Property
upon tender of conveyance by AUTHORITY; or

BUYER shall fail to timely submit to AUTHORTY the progress repotts required
pursuant to Section I of Part I of this AGREEMENT and Exhibit “C” to this

AGREEMENT (subject to the notice and opportunity to cure provisions set forth
in this AGREEMENT).

In the event of a Buyer’s Pre-Closing Default (and failing cure thereof pursuant to Section 701 of
this Part 1I of this AGREEMENT), then, subject to extension due to force majeure circumstances
under Part II, Section 707 of this AGREEMENT, AUTHORITY s sole and exclusive remedies
shall be as set forth in Section 3.B. of Part I of this AGREEMENT.

SEC. 704 Post-Closing Defauit by BUYER.

The occurrence of any one or more of the following after Closing and prior to issuance of
a Certificate of Completion (and, notwithstanding anything to the contrary set forth in this
AGREEMENT or elsewhere, no other events or circumstances whatsoever) shall constitute a post-
Closing event of default by BUYER (each, a “Buyet’s Post-Closing Defaulf™):

A.

BUYER (or successor in interest) shall fail to substantially complete construction
of the Project within the timeframe set forth at Section 4.B. of Part I of this
AGREEMENT; or

BUYER (or successor in interest) shall fail to pay real estate taxes or assessments
on the Property or any part thereof when due, or shall place thereon any
encumbrance or lien unauthorized by this AGREEMENT, or shall suffer any levy
or attachment to be made, or any materialmen's or mechanics' lien, or any other
unauthorized encumbrance or lien to attach, and such taxes or assessments shall not
have been paid, or the encumbrance or lien removed or discharged or provision
reasonably satisfactory to AUTHORITY made for such payment, removal, or
discharge, within sixty (60) days after written demand by AUTHORITY so to do;
or

there is, in violation of this AGREEMENT, any transfer of the Property or any part
thereof, or any change in the management or control of BUYER, and such violation
shall not be cured within thirty (30) days after written demand by AUTHORITY to
BUYER.

In the event of a Buyer’s Post-Closing Default (and failing cure thereof pursuant to Section 701 of
this Part II of this AGREEMENT), then, subject to extension due to force majeure circumstances
under Part H, Section 707 of this AGREEMENT then AUTHORITY shall have the right:

)

to seck a deciee of specific performance against BUYER and, in that event, the
prevailing party in such action shall be entitled to recover from the other all costs
reasonably incurred by the prevailing party in such action, including but not limited
to reasonable attorney’s fees, expert witness fees, and coutt costs, or
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if, and only if, the Buyer’s Post-Closing Default occurs under Section 704.(A) of
this Part IT of this AGREEMENT, and in no other circumstances whatsoever, then
AUTHORITY shall have the right to re-enter and take possession of the Property
(or the portion thereof for which a Cextificate of Completion has not been issued)
and to terminate (and revest in AUTHORITY) the estate conveyed by the Deed to
BUYER, it being the intent of this provision, together with other provisions of this
AGREEMENT, that the conveyance of the Propeity to BUYER shall be made
upon, and that the Deed shall contain, a condition subsequent to the effect that in
the event of any Buyer’s Post-Closing Default under Section 704.(A) of this Part If
of this AGREEMENT and failure on the part of BUYER to remedy, end, or
abrogate such default, AUTHORITY, at its option, may declare a termination in
favor of AUTHORITY of the title, and of all the rights and interests in and to the
Property conveyed by the Deed to BUYER (or, as applicable, the portion thereof
for which a Certificate of Completion shall not have been issned), and that such
title and all rights and interests of BUYER, and any assigns or successors in inferest
to and in the Property (or, as applicable, portion thereof), shall revert to
AUTHORITY; Provided, That such condition subsequent and any revesting of
title as a result thereof in AUTHORITY:

(a) shall always be subject to and limited by, and shall not defeat, render
invalid, or limit in any way, (i) the lien of any mortgage authorized by this
AGREEMENT, and (i) any rights or interest provided in this
AGREEMENT for the protection of the holders of such mortgages; and

(b)  shall not apply to individual parts or parcels of the Property (or, in the case
of parts or parcels leased, the leasehold interest) on which the Improvements
to be constructed thereon have been completed in accordance with this
AGREEMENT and for which a Certificate of Completion is issued.

SEC. 705 Resale of Reacquired Property; Disposition of Proceeds.

Upon the revesting in AUTHORITY of title to the Property or any part thereof as provided
in Section 704, AUTHORITY shall, pursuant to its responsibilities under State law, use its best
efforts to resell the Property or such part thereof (subject to such mortgage liens and leasehold
interest as in Section 704 set forth and provided) as soon as commercially reasonably possible and
in such manner as AUTHORITY shali find feasible and consistent with the objective of such law
to a qualified and responsible party or parties (as determined by AUTHORITY in the exercise of
its reasonable business judgment) who will assume the obligation of making or completing the
Improvements or such other improvements in their stead as shall be satisfactory to AUTHORITY
and in accordance with the uses specified in this AGREEMENT for the Property or such part
thereof. Upon such resale of the Property (or, as applicable, such portion thereof), the proceeds
thereof shall be applied:

A.

first, to reimburse AUTHORITY, on its own behalf or on behalf of AUTHORITY
for all actual and reasonable costs and expenses incurred by AUTHORITY as
follows: (i) salaries of any additional personnel hired by AUTHORITY for the
purpose of the recapture, management, and resale of the Property or such part
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thereof (but less any income derived by AUTHORITY from the Property or part
thereof in connection with such management); (i) all water and sewer charges
charged to the Property or such part thereof; (iii) any payments made or necessary
to be made to discharge any encumbrances or liens existing on the Property or such
part thereof at the time of revesting of title thereto in AUTHORITY or to discharge
or prevent from attaching or being made any subsequent encumbrances or liens due
to obligations, defaults, or acts of BUYER, its successors or transferees; (iv) any
expenditures made or obligations incurred with respect to the making or completion
by AUTHORITY of the Improvements or any part thereof on the Property or such
part thereof; and (v) any amounts otherwise actually then due and owing to
AUTHORITY from BUYER and its successor or {rausferee; and

B. second, to reimburse BUYER, its successor or transferee, up to the amount equal
to (1) the sum of the purchase price paid by it for the Property (or allocable to the
applicable part thereof) and the cash actually expended by it in developing and
constructing the Project and Improvements on the Property or any part thereof, less
(2) any gains or income withdrawn or made by it from this AGREEMENT or the
Property; and

C. third, any balance remaining after such reimbursements shall be retained by
AUTHORITY as its property.

SEC. 706 Other Rights and Remedies; No Waiver by Delay.

Each of AUTHORITY and BUYER shall have the right to institute such actions or
proceedings as it may deem desirable for effectuating the purposes of this Article VII including,
but not limited to, the right to recover its reasonable attorney’s fees and court costs if it is the
prevailing party in such action or proceedings and, also, the right to execute and record or file in
the Recorder’s Office (subject to Section 704 of this Part IT of this AGREEMENT) a written
declaration of the termination of (A) all the right, title, and interest of the other, and (except for
such individual parts or parcels upon for which a Certificate of Completion shall have been
delivered, and subject to such mortgage liens and leaschold interest as provided in ARTICLE VI
above) its successors in interest and assigns, in the Property, and (B) the revesting of title thereto
in AUTHORITY; Provided, That any delay by BUYER or AUTHORITY in instituting or
prosecuting any such actions or proceedings or otherwise asserting its rights under this Article VII
shall not operate as a waiver of such rights or to deprive it of or limit such rights in any way (it
being the intent of this provision that neither AUTHORITY nor BUYER should be consfrained
(so as to avoid the risk of being deprived of or limited in the exercise of the remedy provided in
this Section because of concepts of waiver, laches, or otherwise) to exercise such remedy at a time
when it may still hope otherwise to resolve the problems created by the default involved); nor shall
any waiver in fact made by AUTHORITY or BUYER with respect to any specific default by the
other under this AGREEMENT be considered or treated as a waiver of the rights of AUTHORITY
or BUYER with respect to any other defaults by the other or with respect to the particular default,
except to the extent specifically waived in writing,
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SEC. 707 Force Majeure Delay in Performance for Causes Beyond Control of Party.

A,

Coronovirus-19 Pandemie.

When used in this AGREEMENT the term “Force Majeure” does and shall
mean the occurrence of an event or circumstance that prevents or impedes a
party from performing one or more of its contractual obligations under this
AGREEMENT if, and to the extent, that that party proves: [i] that such
impediment is beyond ifs reasonable control; and [ii] that it could not
reasonably have been foreseen at the time of the conclusion of this
AGREEMENT; and [iii] that the effects of the impediment could not
reasonably have been avoided or overcome by the affected party. For the
purposes of any of the provisions of this AGREEMENT, neither AUTHORITY nor
BUYER, as the case may be, nor any successor in interest, shall be considered in
breach of, or defaunit in, its obligations with respect to the preparation of the
Property for development, or obtaining the Required Approvals, or meeting the pre-
Closing capital commitment threshold set forth at Section 1 of Part I of this
AGREEMENT, or the beginning and completion of construction of the
Improvements, or progress in respect thereto, in the event of delay in the
performance of such obligations due to unforeseeable causes beyond its control and
without its fault or negligence, due to Force Majeure events including, but not
restricted to, acts of God, acts of terrorism, sabotage, and/or violent riots, acts of
the Federal Government, acts of the other party, fires, floods, epidemics,
pandemics, quarantine restrictions, currency and trade restrictions, sanction strikes,
embargoes, and unusually severe weather or delays of subcontractors due to such
causes; it being the purpose and intent of this provision that, in the event of the
occurrence of any such enforced delay, the time or times for performance of the
obligations of AUTHORITY or of BUYER shall be extended for the period of the
delay: Provided, That the party secking the benefit of this Section shall, within
twenty (20) days after the beginning of any such delay, have first notified the other
party thereof in writing under Part 1, Section 7 of this AGREEMENT, and of the
cause(s) thereof, and requested an extension for the period of the enforced delay.
An uncured default of a_monetary or financial obligation on the pait of a party
seeking the benefit of these provisions shall not constitute valid grounds for such
delay. If notice thereof is delayed, the relief is effective from the time at which
notice thereof reaches the other party. Where the effect of the impediment or event
invoked is temporary, the above consequences shall apply only as long as the
impediment invoked impedes performance by the affected party.

COVID-19 Pandemic - In response to the outbreak of the COVID-19 pandemic in
the United States and the declared states of emergency at the national, state and
local levels, governmental offices have been closed or have had access significantly
limited, and businesses, including vendors and providers that would normally
provide the services associated with the work contemplated hereunder (e.g
surveying, engineering, efc.) have been forced to close from time-to-time, or have
had their opetations significantly Hmited, If necessary fo complete the relevant
obligation(s) and/or exercise their respective rights set forth in this AGREEMENT,
the patties agree to cooperate in extending the time for performance for any
obligation described in this AGREEMENT for a commercially reasonable amount
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of time, taking into account the circumstances then prevailing, including but not
limited to the then current effect of any applicable orders of the federal, state, and
local governments as may be amended.

SEC. 708 Rights and Remedies Cumulative.

The rights and remedies of the parties to this AGREEMENT shall be cumulative, and the
exercise by either party of any one or more of such remedies shall not preclude the exercise by it,
at the same or different times, of any other such remedies for the same default or breach or of any
of its remedies for any other default or breach by the other party. No waiver made by either such
party with respect to the performance or manner or time thereof, or any obligation of the other
party or any condition to its own obligation under this AGREEMENT shall be considered a waiver
of any rights of the party making the waiver with respect to the particular obligation of the other
party or condition to its own obligation beyond those expressly waived in writing and to the extent
thereof, or a waiver in any respect in regard to any other rights of the party making the waiver or
any other obligations of the other party.

ARTICLE VIHI. MISCELLANEOUS

SEC. 801 Conflict of Interest; AUTHORITY representatives Not Individually
Liable,

No member, official, agent, or employee of AUTHORITY shall have any personal interest,
direct or indirect, in this AGREEMENT, nor shall any member, official or employee participate in
any decision relating to this AGREEMENT which affects his personal interest or the interest of
any corporation, partnership, or association in which he/she is directly or indirectly interested. No
member, official, agent or employee of AUTHORITY shall be personally liable to BUYER, or
any successor in interest, in the event of any default or breach by AUTHORITY or for any amount
which may become due to BUYER or successor or on any obligations under the terms of this
AGREEMENT.

SEC. 802 Egual Employment Opportunity,

Provided that a breach of the obligations set forth in this Section 802 shall not work a
forfeiture of title pursuant to Article VII of this Part II of this AGREEMENT, BUYER, for itself
and its successors and assigns, agrees that during the construction of the Improvements provided
for in this AGREEMENT:

A. BUYER will not discriminate against any employee or applicant for employment
because of race, color, religion, sex, or national origin. BUYER will take
affirmative action to ensure that applicants are employed, and the employees are
treated during employment, without regard to their race, color, religion, sex, or
national origin. Such action shall include, but not be limited to, the following:
employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layotf or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship, BUYER agrees to post in
conspicuous places, available io employees and applicants for employment, notices
setting forth the provisions of this nondiscrimination clause.
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B.

BUYER will, in all solicitations or advertisements for employees placed by or on
behalf of BUYER, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, or national origin,

SEC. 803 Provisions Not Merged with or Extinguished by Deed,

None of the provisions of this AGREEMENT which, by their express terms, relate to the
period of time following Closing are intended to or shall be merged by reason of any Deed
transferring title to the Property from AUTHORITY to BUYER or any successor in interest, and
any such Deed shall not be deemed to extinguish or impair the provisions and covenants of this
AGREEMENT.

SEC. 804 Titles of Articles and Sections.

Any captions and/or titles of the several parts, Articles, and Sections of this AGREEMENT
are inserted for convenience of reference only and shall be disregarded in construing or interpreting
any of its provisions.

SEC, 805 Other Provisions.

A,

F.

This AGREEMENT may be signed in one or more counterparts, all of which
together shall constitute a valid and binding contract. This AGREEMENT may be
signed using electronic signature software and counterparts may be delivered or
exchanged by e-mail, fax, or other electronic means, in addition to the means set
forth for the giving of notices in Part I, Section 7.

This AGREEMENT shall be construed and interpreted in accordance with the laws
of the Commenwealth of Pennsylvania.

This AGREEMENT and its Exhibits are the parties’ complete agreement and may
be amended only in a writing that is signed by each party. The parties hereto agree
that this AGREEMENT shall be construed as though all parties jointly prepared it,
and any uncertainty or ambiguity shall not be interpreted and/or construed against
any one party.

If any portion of this AGREEMENT is held to be invalid or unenforceable by a
court of competent jurisdiction, the remainder shall be interpreted and construed to
survive and remain in full force and effect o the maximum extent allowed.

Intentionally Omitted.

Any amendment to this AGREEMENT must be in writing and signed by the
respective parties to be effective.

The undersigned represent and warrant that they are authorized to execute and
deliver this AGREEMENT on behalf of the respective parties.

22



23

REDEVELOPMENT AUTHORITY
O THE CITY OF COATESVILLE

By:
Name: Joseph DiSciullo
Title: Chainman

IDG DEVELOPMENT LLC,
a Delaware limited liability company

By:
Name:
Title:
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Exhibit _ﬁ, '
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FOR PARGK ] UR116,5-16
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ALL THAT CERTAIN lands ly}qg a&xq being sltuate in the Cify of Contesville, Chester
County, Pennsylvania, being more ,ﬁﬂis‘ btmnded #ind descnbed as follows, to wit:

BEGINNING at a poin Eufgi ﬁomt bcmg located tgti. tha western right-of-way line of a
variable width right-of-way, qi’?& {Raﬂavays, Inc.; ﬂzexi&é‘hmng said variable width right-of-
wiy the following seven ;mr,séa o flistances, narnefy"’»1> Sbuth: fifty-three degtees, two
minutes, two seconds F;aaf f(S 53"‘ 232" B), one hﬁndrbq Whreo'tind eight hundredths feet,
(103.08"), to a point, &) byig watvgl to the right Ha¥inla tadius of six hundred seventy-six and
thirty-seven hundeellet ok (676. 37%), an arc‘ﬂs.stannﬁ,uf firee Trundred ten and sixty-soven
hundredths feet: (’:&iﬁ 6‘?&) and a chord begein 'anul QIsh}nce of South thirty-nine deprees,
seventeef n’liﬂutés, “Faity-goven seconds: Jli'a{ét‘ (ﬁ{%&"«l‘f‘é&?" B), three hundred seven and ninety-
four hundrediliffect, (367.94%), to & poidly, 3) §mith sixty-seven degrees, forty-six minutes,
eighteen seconds, West (S 67°46°18" W), tiwqty sind sixtéen hundredths feet, (30.16%), 10 a point,
4) } South lwenty-twa dogrees, twenty-six minutes, eleven seconds East, (S 22°26° 11" E), fifty-
nine and thirty-two hundredths feet, (59.32"), to a point, 5) North sixty-elght degroes, fifty-vight
minutes, zere seconds Bast, (N 68°58°00" E), thirty and six hundredths feet, (30,06°), to a polat,
6) by a curve to the right having a radius of six hundred seventy-six and ten hundredths feet
(676.10"), an arc distance of fifty-two and zero hundredths feet (52.00") and a chord bearing end
distanoe of South seventeen degrees, twenty minutes, forty-one seconds Rast, (8 17°20741" B},
fifty-one and ninety-nine hundredths feet, (51.99'), to a point, and 7) South fourteen dogrees,
fifty-eight minutes, twenty-two seconds Bast, (S 14738°'22" B), fifty-two and twenty-three -
hundredths feet, (52,23"), to a point, said point being on the northem right-ofiway line of a
variable width right-ofiway for Lincoln Highway (US Route 30 Busiuess S R 3070); thence
along said northern right-of-way line of a variable width right-of-way for Lincoln Highway (US
Route 30 Business 8 R 3070) the following two courses and distances, namely: 1) Soutlt soventy-
three degrees, thirty-two minutes, twenty-eight seconds West, (8 73°32'28" W), one hundred
thirty-four and seventy-six hundredihs feet, (134,76, to a point and 2) South sixty-hine degrees,
eighteen minutes, fifiy-nine seconds West, (S 69°18759" W), four hundred two and ninety
hundredths feet, (402,90"), to a poing; thenoe leaving satd vaclable width right-of-way and
proceeding atong lands now or formerly of B.G.M. Inc,, Noxth twenty-five degrees, fifty-seven
minutes, thirty-five seconds West, (N 25°57'35" W), four hundred ninety and ninety-eight
hundredths feet, (490.98"), to a point; thence along lands now or formerly of Natioha! Railroad
Passenger Corp., North sixty-three degrees, thirfy-three minutes, forty-three seconds East, (N
63°33'43" 1), four hundred thixty-geven and seventy hundredths feet, (437.70"), to a point, and
the place of Beginnmg
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ALL THAT CERTAIN lands lyjng %p*d,}gtgaini’ fituate In the City of Coatesville and
Township of Valley, Chester County?ﬂj?.fjms’i;ykvgig;;; being more fulty bounded and deseribed as
R u“-z,‘ri:!'.? .

follows, to wit: 2

gt B My it

BEGINNING ata poig‘f:' %mi%‘a_iﬁtabeing looatcg@hﬁftj?’ﬁ centerline of East Glencrest Road

(F-229) at Jands now ot foymerty of ¥.GNL, Inc.; thepdoalonggaid conterline

South eighty-five degreey, é&ﬁ@éﬁ&zﬁiﬁlnmutes, foursegpnds Hagti(S 85°32°04" E), eighty-eight
and thrae lvndredths fogt, (§8.03", o  point; thefiep teaving said conterline and following along
launds now of formeyTyoR (8,05 Ridlways, Inesdnd alkg Tands now or formerly of PA American
Water Company‘hx_iigﬁﬁfﬁ‘:ﬁ&'é’ty; ‘the following f*g‘uq_cisgrsﬁ%:éixd distances, namely, 1) South seven
degreos, eight fithites, Tiftp-Seven secondd Rast (847108'57" E), one hundred sovonty-five and
eighty—ninegtiiﬁggmg&jg:fé%t, (175.89"), {o i@‘{iqinﬁ?ﬁ)ﬁ’mssing the Valley Township/City of
Coatesyille Hisg Squithinine degrees, thirly.Ghe'minutes, fifty-seven seconds East (8 09°31'57"
B), one hundredifiyiono and forty hundrédibsfoet, (151,40, to a point, 3) South six degrees,
forty-one minutes, fifly-seven seconds Hast (S 06°41°57" E), one hundred seventy-seven and
thirty hundredths feet, (177.30"), fo a point, and 4) South fifty-seven degrees, forty-one minutes,
fifiy-seven seconds East, (8 57°41'57" E), one hundred ninety-nine and ninefy-seven hundredths
feet, (199.97%), to a point; thence afong lands now or formerly of National Railroad Passenger
Corp., by a curve to the left having a radius of six thousand nine hundved twenty-six feet (6926"),
ah are length of two hundred nineteen and forty-two hundredths feet, (219.42"), and a chord
bearing and length of South sixty-four degrses, one minutes, forty-three seconds West, (8
64°01'43" W), and two hundred nineteen and forty-one hundredths feet, (219.41%), to a poing;
thence along lands now ot formerly of F.G.M., Inc,, the following two courses and distances,
natnely, 1) North ten degrees, forty-three minutes, soven seconds West (N 10°43'07" W), three
hundred twenty-one and ninetecn hundredths fect, (321,19, to a point, and 2) recrassing the
Valley Township/City of Coatesville line North nine degrees, forty-two minutes, thirty seven
seconds West (N 09°42'37" W), three hundred ninefy-nine and eighty-six kundredths feet,
(399.86"), to a point and the place of Beginning,

2 Fy, a8 A

CONTAINING 1.48 Acrey (64,521 sf).
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TOGETHER WITH all and singqjﬁﬁ,,tjiﬂ”ﬁp mivgments, ways, streets, alleys,
driveways, passages, waters, water-couegds, Hplhts) liberties, privileges, hereditaments
and appurtenances, whatsoever untogih;a,hefhm{gr‘anted premises belonging, or in an

lriders, rents, issues, and profite thereof;

wise & %r:rtaining, and the reversioneé.ak,gd 1y
and all the estats, right, title, inteyestsplapenty, claim, and demand whatsoever of the
%‘Nt}"f of, in and to the same,

satd GRANTOR, as well as at}gﬂ;ﬁ;’z&,lﬁu

TO FHAVE AND 'I_;ﬁ,f,:f:x;‘i‘{ﬁ:ﬁ"%lﬁéz’said parceland hereditamenis and premises
hereby granted, or mentienad md-intended so to bg, With the appurtenancey, unto the
sald GRANTEE, its sucekgsth and atsigns, to angforithie only proper use and behoof of
the said GRANTEE, ifsegiqesiors ahd assigns foréver, i

€ 51

oo “’; l:;‘ i :!‘ atty Fl' ‘I!r_ &

AND the %ai’g GRANTER does hereby, dadepant, Promise and agree, io and with

the said GRANIEE, itg.bufcessors andrgssiiens: by these presents, that it, the said

GRANTOR, ssx,ﬁt;;écqﬁams,énd assignsJEHAL aébf; WILL and by these presents does,

warrant apHl, foiovel, defend the ﬂgﬁgin";,ﬁ: iVe- described " premises, with the

hereditam‘t;_,ﬁt:sgagid}ggghrtenancesﬁ;ﬁﬁt@aﬁﬂmﬁx GRANTEE, its successors and assigns,
against i sald Gt

shall h&;}gﬁfﬁéﬁictﬁuﬁl the same or dpy'p

N WIENESS WHEREOY, thésall GRANTOR has caused these presents to be
duly executed, the day and year flrst above wiitten.

al

4
%

ereof, by, from or under {

R CRANTOR:

M s et b e e e Tt s .<,...ISG.PLATEhLC, Vo .
(Pan Castarrran E?e: oul “jf"“L (8BAL)
Witness ame: David Wirick

Tifle: Plant Manager

Nolieal Sen)
Raseuina Teriman,
Squth Coateavitle nom.NS?e?{ef" Cbgfucmy
My Commistion Bxpires July 20, 2004

Membar, Fennmanjaﬁssoatanqncmeranes
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COMMONWEALTH OF PENNSYLVANI&
COUNTY O CHESTER

Yy,
r ks "; By o
aft

t . :u 'r; ,|l
o ik

snitl
On this the Y\ _ day of Fabruary, 25)535, Before me, a Notary Public, personally

':.- 1(;

appeared David Witick, who; acknawiﬁﬁged himself to be the Plant Manager of ISG
PLATE LLC, a Delaware lm‘dqfad m{)ﬂﬁy’ company, qﬁﬁ that he as such Plant Manager,

Ed
25

,gsxedi;ted the Euregifi;i'r’('g ﬁ)eed for the purposes thersin

i‘\ [l

WI?N@S‘WHERBOF fgmgve hsis;éﬁn!:o set my hand and official seal.

s l
L] G
L .’ i, 1l r

3,.;.,,\1" R

- , [ 1&&(:,,,“”%
Notary Public

Nolaml Seat
Rescamm Tend
South Ceatesyllic "‘1‘.’»& Né’zﬁ‘l’ﬂé’“rﬁ?n
I My Commission Bxpirgs July 20, ?006

Memibver, Fann sylvaniaAsgoclationof Notarieg

The address of the Grantees is:
Redevelopment Authority of the
City of Coatesville

Ona City Hall Place

Coatesville, I'A 19320
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Exeeution Copy
QUITCLAIM DEED

THIS QUITCLAIM DEED mado lhls@day of MarzA |, 2012 by and between the NATIONAL
RAILROAD PASSENGER CORPORATION (aka Awlik), a corparation organized under the laws of the District
of Colymbis with offices at 30th Steet Siation, 5 Southy Phlludelphis, PA 19104 ("Grawor'), the
REDEVELOPMENT AUTHORITY OF THE CITY OF COATESV| Bt a:Redovelopnient Authority under o
Pennsylvania Urban Redevelopment Law, with offices af Cl;}i H_ﬁl Q'ng_ @Et}g, all Place, Coatesville, PA 19320
{"Grantee”), k ¢

. By,
WITNESSETH: That Gramor, for and in considerglian bgth, 's'\]m!%fi'i'!lirleen Thousand Five hundred Doltars
{$13,50000 ) and other valuable censideration § ig.,{_iS l::gnt'ﬂi._‘;';bir Grandee, the receipt of which is harehy
auknowledged, does by these presents, resse, refpady aud-gidcfaim unto Grantee, it5 svecessors and assigns, afl
of Grantor's Fight, titie aud fnferest in and 1o (Hatipdnaih pabed) of land, with improvements thercen, located in the
City of Coatesville, County of Chcstcr_,,ﬁia{i’z_,dﬂnﬁnnﬂ\_.}ﬁa;h of Pennsylvanla, ntore parlloitarly shown and
deseribed on Bxhibit “A™, attached hargﬁ'i;pd.p.\:'a'dg ﬂTp!aH'hercoll cominouly known as a portion of Parcel 17-Eon
Chester County Tax Map 16-3, and .lggiilg et ‘th'lfa‘!,uﬁpsrty conve_l,re;\dhlo the Grantor by deed dated QOctober 20,
1978 and recorded i deed Boak 4% Pag’é;,’i)“(‘fi’arcel‘"). ‘gi :‘gi

e 4 .

EXCEPTING THEAEQDT, AND THHREFROM, E};,’pfi%‘ ;}dﬁ’ﬁ;pwever. and seserving 1o Granto, its
sticeessors and asslgns, formvet perianed easements and jighis [e,use, upetate, Inspeet, mainiain, repair, renew,
selosale, replace, 1ec0||_§;r|!:cl,ljns‘;i‘epliaklt:l’. supplcment anlgreﬂ!ﬁw::{an, ininder, over and across the Parced, any
fines, poles, pipes, q@éﬁd;t&tls.i'dyﬁs,”cah!es, wires, fiber. ptie dppliances, applinnces, cquipment, structures
(including withoupdimbptior-ppepetimbered acces “ipuplliohd l';ef)ifes .and support structures), underprotnd,
overhead and Q;glg,roulftf!"l‘acfmgcs, , and appunenaécé; (fl'a;eihai\eij referred to individuaily and collectively as
“Fintures”) uikd br'usetilg.pirt of any ;ailr{_\afi"uf_f@g;fﬂqn_j't:qinmunicatiou, signal of interlocking system, or as
part of anytglectle) t@_ﬁftiqne, felegraph, te hﬂnur:\';cm[;gﬂgfuahle. ofl, fiber optic, waler, gas, sieam, sanitary
SEWET, sidn;'l %}\u’fspr'ptfie’; utility system, a0 ch 1lfghizto enter upon, over, and under and traverse the Parce] ag
nECEsEarY tn"ﬂ;.chilaicﬁhantor‘.s raibroad npﬂéﬂ‘gd&'piﬁ cluding, withotd llmitation, the tight fo access, use, operate,
maintaln, repalfysandy, replace, reconstrust, indfect,.dlter, supplement ot rempve Grantor's, rallroad wesiles and
support seuciues, railroad appustenances, Fixtures, communications and sigral duets, ductfines, cables, eatenuy
poles, cables, condulis, overhead wises, underground facllities, and say othar stractures, fixtures, appurtenances, or
equipmisnt installed or used or useful in counection with Geantor's railroud operations, and together with the
ensement of rossonable access aver, under and goress the nloresaid Parcel to permit {he exercise of ali of the
foregolng easements and rights; and

@,

] 1

Purtbier reserving to Grantor sl pipe antt wire and fiber aptic or stmilsr cecupancies, on under or over the
Parce), whether such occupancies ure secosded or nof, logether with the right, at Granios*s discrstion, to graut
permanent easement in respeot of such accupancies and to keep all remuneration thers from; provided, however
that such ogcupancics wiil not adverssly and materially Bilt the use of the Parest,

A, Bavept in caso of emergency, Grantor will give Grantee reasenable nofice before enierlag on the
Parcel to cxerclse the ensements and rights granted in the sbove parageaph, and will exerclse such easetents and
rights () so as nol to interfere unreasonably with Grantee's use and enjayment of the Farcel, {b} I compliance
with generatly applicable reasonable requirements established frum time to iime by Grantee, and () so as nof to
increase materinlly the burden on the Parcol existing on the date of delivery of the Deed,  Grantor covenunis that,
in connectlon with the casements and cights granied in the above pasageaphs, no hazardous waste shalf be stored
itt, an or under the Parce} and Geantor, shall not, except of motor vebicles, use or keep gosolfie, natural gas or
petrolenn praducts in, on or under the Pareel, or manufacture, Store or allow to be stored wpon the Parcel any
materials of a dangerous or highly flammabie or explesive nalure, Excepl ss provided herein, Grantor shall be
respansible for the use, operation, and mainteaaice of any and alf railroad tessties and support siructures, railroad

37.05-1417
Deed [46321w)
AOB - 9340)v6 Execvtion Copy
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Exccution Copy

appurtenances, Fixtures, communivations nnd slgnal ducts, duct lines, cables, catenary peles, cables, conduits,
averhend wires, undotground fuciliies, and any other stuctures, (ixtures, appurienances, or equlpment installed or
used or usefist In connestion with Granlor's rallroad operatlons,

B. if the locatlon of any Fixture substanlially impedes the use of any part of the Paicel by Graotee,
Gramor will, upon wrilten request of Grantes and 3t Grantee's sole zb,and exponse relosate such Fixtare or cause
the same to be relocated unless (a) such Fixture cannol be relagated’ag ;h,qp_qat!ql by Grantee without unreasonshie
tderference with Grantor's railroad operations o1 withous im;iéii’fﬁggl L) tHe jutegrity of the system of which the

Rixture it & part, or {b) Qranor will tiot have rensonable acdcrsifgf%s'%ﬁ:ﬁix‘lurc afler relocation as requested by
Granlee, b, B,

ht
a.?';“,j!gns, cavenanis and agrees with Grantor lat:

By acceptance of this Deed, Grantas, its s%'iécl 1S A
LIS

A. Grantee will not construct or pergil: ﬂg‘éﬁqg'l:amigon’ofany strtture without first obtaining clenranee
equitements from Gientor's Chief Englrbsh ant, Gral o covenants and agrees to abide by such clearance
reguirements. -

L 1 ,.:g,
B. If Granior so requires:Uipintbs wilj oreel and mnintin afetice or barricads with & gate of a type snd
specifications sceeptrble to Gram,‘;'n‘ii,(r-‘ﬁiyf Enzg%pecﬂu proteci (}iﬂm(!i;‘.s'iiﬁi“"“d siructutcs;
R o
) ’

Qi S v sy,

C, Cranteo shall ﬁbt‘.gfgiglk?;qpsiu_ac!, Tepair or majptaln Any situcilre in, on or under the Parcet or door
permil (o be done any g(hi!ﬁr tiniihépebntha will maten‘ui}y,!qc?_veﬁsciy alrett the adjoining raiftond struttues or
railroad operations c:gia‘q‘étgdsﬂ)fe_géorg'. norencroach ypna, FeMoys or weaken lateral support from the aferesaid
saittoad structures,my, 1y, TP ! £ O

x:r::ff!'; A I : i

[
D. Bifirdiupjifigging, excavatlon o;:r:anﬁf,l}éﬂqn
all buricdlIpa!{‘I6'9,,f!!'fr,li|is}$.'§ﬁfac’|li(ics, Fixiut:‘q"ali;hl it

Ry ':_ i) [

£, "xjedhted evennnts and agreos wilh, Geanfor lihat Grantee shall not grect, constiuct, excavate, repair or
matntain any Swgptre In, an or under the PardBlunr.dd or permit to be done any othier thing thereon that will,
adversely sffect the ddjeining Fixtures, railroad tracks and stru¢tutes of railroad eparations condisled thetenss, ner
encroach upon, remove ot weaken [aleral support from the aforesaid rallrord tracks or structures nor Hmit access
to such Flxiures, railroad tracks, structures or railroad eperations, The railvoad trestic supports, track alignment,
balkast and abutments are not 10 be undernsined by any excavation, construction or utitlty work performed on the
Parcel by the Grantes o #s comiracsors, No maderials are to be stored within five {3) feet ol any of Grante™s or
other railreed sppport struclures. Graotee covenants tat it will malntain a 13,5 10 ¥7.5 foot vertival clearance
front the overhead railroad and bridpe structures,

L
}‘ak;s Pace, Grantee must Identify, fovate and protect
o

F. Graittee covenants and agress hat it will prevend any thing or any action on the Parcel to canse
drafnage onlo any adjscent property including Granfor’s remaining properly. Grantee wilk preveni any nction
which nray cause eqosion or damage or undernvine the Integrity of the rallrord row and structuzes. Grantee shall
take all actlons necessary to repalr any such erosion or any undermine of the Inteprity of the adiacent property or
enifroad Fixiures,

G, Grantee or its tontractors will not operated any lifting or boom equipinent within a 25 foot eavelope
avound asy transnrssion of catenaty wires.

H. To the failest extent permifled by faw, and lerespestive of the negligence of Grantor or the
“Indemnitees” {as such term is hereinafter defined), Granlee shall and daes hereby indemnify Grantor and its
officers, direcinrs, employees, Invitess, contraciors, ficensees, agents, servants, successors, asslgns, affiliates and
subsidiacles {collectively "Indeinnitees™), and agrees {o save them havnless and, at Grentor®s option, defend them

N ORI 2172217
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Exccution Copy
from and against any end all claims, demands, swits, actians of any kind, damages, ttabilides, costs, and expenses
(Including attorneys’ and other professional fees), Judgments, settfement payments, and fines paid, incurred or
suffered by Grantor or any Indemnites {'Claims"), that woubd not have oceurred Lut for the proximity of the
Parcel {u the adjacent oveshead railroad bridge, o cailroad right- of-way, of rellroad opesations, including, without
Jimitation, any Claims orising from any materlat falling from Graptor]s overhiead railroad bridge or trestle, whether
o nat Geantes or any other party niay have acted negligently, Thyl' Thfemnification obilgatlons contatued In this
paragraph shall net be limited by the existence of any Insurancy, puffc}g de,ly :ﬁia.y Hemitation on the samount or type
of hny damages, compensation or benefils payable by or for ah.é‘ Gmn it

i o
fo;!,-fﬁlﬂi Giramiee hereby zeleases and relieves Gomntor,
Uioln al] liabillly iu connestion with any and 2i{ toss

* il
o

1. Geantor znd the Indemnitees shafl not be ﬁ[igk\,
and the indemnitees, frrespective of thelr negligence, ,{ﬁul '
of life, pessonal injury, damage to or luss of propstly, o [o8s oFidfietruplion of business {"Losses and Damages™
occurring to Grantee, e agents, servents, empHyes, iwi}é‘eg.:-!"licenstcs, visitors, or any olher person, frm,
comporalion or entily, thal would not have vgftdi U[:x_.gjdr the proximity of the Parcel to the adjacent overhead
sailroad bridue, a raflroad Hght-of-way, db fijthathuopzeatibng, inchiding, without linditetion, any Losses and
Damages arising from sny material fzHlhg"fain, G’!ﬂp’t’é?‘s ovestiead tailcoad bridge or testle, whether or not
Grantes: or sy other party may havegeted néplipelidy: Grantor shall wet be lisble fo Grantee or fo any insucante
vompany (by way of subregation pf oiiefwisdl insuring Qrantes for do5koss or damage to any building, stricture
or oher tanglble property, or &y fegliltlng,0ts of income, ondossesTunder worker's compensation laws and
benefits, even though such loss, &, dapfage fitght have hccﬁ,j?lw;gsl‘l;?na‘&hhy the negllgence of Grantor ot the
Tndemnitees. Nolwlthstaqiﬁf ,_[hhs,?n[cﬁa_j_ng. in tie eventythat Huch 'i‘if,\.i.vié:r of subrogation iz not available to
Oranitee unless through thé pdymeéat 6f hivzdditional prem \-‘i_ii’léfeg)re, Giliitee shall pay the additional premium
tiecessary fo obtaln sug}f\n;ﬁj,};e'h,, b L P

rits Hatitis for aty railzoad bridge or lrestle on to the
h?\mh auligatlor,

it

ég,{lt"ﬁ!rlaniec consigts of %no'te {hilt bne person, fixm, eatity or corporation, the obtigations and
“WisiDffed of such persans, finf; sl dordorations shall be jolnl and several,
ot K K

UNDER AND SUBJECT TO reservations, restrictions and easements of record; appileable zoning
regufativas and erdinmces; appllcable federal, state and local environmental grotectlon laws and regulations; all
other applicable federal, states, and Josa) Taws and regulstions; reat propetly taxes and assessments for the ourrent
Lax petiod, i anyy sad ary conditions or state of facts that & current survey of the Parcel would shaw,

For 1he purpose of this Quitclsitn Deed "Environmnental Lav” moans without ffusitation all applicabls
|aws, statutes, todes, acls, ordinances, orders, judpments, decrees, injunetions, rules, regulations, permits, Jicenses,
authorizations, dircelions and requirements of ol goveraments, departments, corunisslons, officers, refsting in any
manner or way to 1) soll, water, alr, noise, or other environmentat standards, or b) the control erd’oc abatemensi of
environmental paltution andfor environmenial hiazacds, which nosw or 4 any Gime hereafter may be applicable, or
claimed (o be applicable, whether or not the clalm Is or Is determined fo be well founded,

Crantee, 15 successors and assigns acknowledges that it has conducted an adequate laspectlon of the
cnviropmetital conditions of the Parcel and that it sccepis the Parced in Us existing condition, Grantee further
covenanis thal it hereby aprees 1o forever velease, indemnify, hold harmdess and dafend Grantar and the
Indetwnitees from eny cleims refating w the envirenmental canditions of or I, on, uader or upon the Parcel
Grantez covenants that it will at all times kse snd malotain (he Parcel in firlf complance with Envizronmental Law.
Grantes covenants that no hazardous waste shall be stored in ar on the Parce] and Grantee shall nol usa or keep
gasuline of petroteum product in &y form upoa the Parcel, or manufactuse, bring upon, store ar aflow 1o be stored
npen the Pates] any materfals of a dangerous of highly lamniable ot explosive nature

37.03-1017
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Exscution Copy
Granlee further tovensnts and nprees to and wili al all times indemnify, protect, defend ond save harmbess
Craater and the Indemaitess from and ngalhss any losses, damapes, Habllilies, suits, claims, demends, Judgments,
costs, interest and expeases {collectlvely *Enviromnental Damages" which Cranlor or any of the Indemnliecs may
dircatly or indirectly suffer, susimin or be subjecied to by reason of, on accourd of, ar arlslng oul of & viviation or
alleged violation of, o7 compliaace or noncomplisnce with, any Environmental Law tefating in any way to the
accupancy or vse of ihe Parcel, incledlng any disposal, dlsch i pr refease in conmection with the Parcel;
whether such fosges and damages bo suffered of sustathed by G[;micn' gr'm,ly .lnt}cmmiee or by any other peeson or
entity, Including Grantee, whoe may seek to hold Grantyf BFsdhdn !ildcml‘hlccs liable therefore.  Crantee
scknowledges that there aeo two 55 gatlon driies on ths, Pamf,f‘
agrees o be that it is responsible for the dispesal of ﬁuch-}fnlms ),

! ’I r
THIS QUITCLAIM DEED is dethredxp' Gragldr Tld accepted by Grandes wpon the underslanding and
agreement that shoult nny clalr sdverse tobhg 'qg 1, ‘Hl[

no recourse will be hed zgeinst Orantor,

xg, I‘

TO HAVE AM) ™0 HOL‘D the’ art:e] wite Graufcc and 83k kccssors and assigns, 1o the enly use and
3 d Io 4

INWITNESS W}fﬁ l}&{l
herelnabove wriiten,

¥ H W5 )- i L 3 .
M 1! Name:  Bruce Looloinn
Title:  Assistant Vice President

Raal Estate develapment

0 S R e 222217

3
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Execution Copy

COMMOUNWEALTH OF PENNSYLYANIA ) "
. 188 -
COUNTY OF PHILADELPHIA )

Before me, a nowry pubilc of the sie au{f colisiky s esaié personally appeated Bruge
Looleinn, wha, upon oalh, acknowledged hlmselflo be tﬂe'ﬂgsnég h‘mm?rcuden! Reus Bstate Development of
the Netional flallroad Passenger Corpoation, & Disirie], 43,05y iﬁ‘corpot'\uon tha within vaned Grantor, snd
-that hie ss such Assislant Vice President — Real ] syﬂgbmp!ﬁp&,&?n, being authorlzed so to do, execuled the
faregoing insiriment for the purpose therein godl alhed -]15' g‘gﬁ the name of the corporetion by himself as
Assistant Vice President — Real Estate Developriisg

N TESTIMONY \VHERL“ﬁ héyg'hersunto subsceibed wy name and affixed vy officlal seal

KRS, S, Aeicleln ity of Spreorcde

I hereby cortify that the
actual address of the grantee ist

One City Hall Place
Coatesville, PA 19320

Breile]

37-05-1037
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Exhibit A

ALL THAT CERTAIN picce of ground situate in the Cféy cif Coamsvme County of Chester,
- Commonwealth of Pennsylvania, being designatefts, ¢ C‘hes{cf County UPI# 16-5-17,
bounded and degeribed as follows: 3

uli

BEGINNRNG at an iron pin fouutE at 1 e, Nmihf,;is! comer of lands now or late of the
Redevelopment Authority of the Cityof C‘éﬁmr‘,’é‘m]@ ?’gnuled ns Tax UPIHE 16-5-16; thence from
smdhegzrunngpmm ﬂmnea South 63 degq & S a3 s 43 seconds West, adistance 0£392.00 feet

i mat of otaex lands now or late or Redevelopment

hénc jNotth 00 degrees 58 minutes 38 seconds West, »
distance 0f 223,83 feet (68.83 Is\e‘éﬂs toa Puintalong parr;e[§ designated as Tax Parcel UPI#16-5-
18.01 and Tex Parce]l UPH, iﬁyﬁ 1.0 nf the land or lage, ¢ Redevelopment Authority of the City
of Coatesville; thence Npiﬂmqst Y ‘distiice of 219. 43 ’[\ﬂel 66?38? meters) along a non-tangential
CUVE CONCave Snuthes -?w,ym .a tadins of 6,026, 96 fcé& (21’1 1 (}49 meters) and a centeal angle of
01 degree 48 minutes 15 sl ?b wpoint; th s §t:-uiﬁ 46 dagmes 24 miimites 21 seconds East,

h,
h 1
by, ;, ;' i, i I ,,,v CIvE

BEIN:G hald Of the same psermng \thﬂl Ccmsohdated Rail Co:pnfahon by deed dated
Dccembcrlgy.,lh_g_'_lé‘and recorded OLtobcr'Q.Q ig?’% at West Chester, Pennsyivantain the Office of the

Recorderof Beeds as Chester CcmntyDead Book X-53 page 7, granted and contveyed untoNational
Raileoad Fassenger Corporation, in fee,

L AR R I|\llll|ll||l 1172217
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REV-183 £X (04-30)

RECORDER'S USE NLY
?r?w lvania REALTY TRANSFER TAX State Tax Pafd C-‘
3 Penmns, "
IR bl STATEMENT OF VALUE [&iTarte #i o]
Bureau of Indlvlduat Taves Page Number -,S
PO BOX 280607 "
Yatrisburg, PA 17128 0603 SEE reverse for instructions, Take Recordad LI i | ks i k P

Complete each section and file In duplicate with Recorder of Deeds when {1} the full valve/cansideration {5 nof set forth In the dacd, (2) the
deed Is without consideration br by glfe, or (2) a tax exemptien is clalmed. A Staternent of Value is not required I the transfer is wholly exernpl,
{rom tax based oo family relationship or public utiiity easement. If more space s needed, attach additional sheets,

A. CORRESPONDENT - All intuiiries may be direcled to the,jul,(owmg persoh;
Hame hy Telephane Number:
Robert Batty, Execufive Director (510) 384-0300

Halling Addrass Cl K Stale [ 2UF Code
Gliy Hall, One Gty Hall Place C’nateawﬁe,. PA 110320
B, TRANSFER DATA P, p’u ﬁ‘ata of Accaptance of Documant

Grantor(s}/Lassor(s) i
National Raflread Passenger Corporation (aka Amtrak} ‘=
Malling Address x t
30lh Street Station, 5 South Altn; Resl Esfate Dé %
Tity
Phladelphia

D. REAL ESTATE LOCATION
Street Address

1.43 Acres off 1sl Avenue

ag(qp[s\blmssee(s)
Fedevélopment Aulhorily of the Cily of Coatasville

ilifg Address

Clty Hall, One Gity Hali Place

='| City Jh State | Z2IP Code
Coatesville’; ! PA  [18320

Ciy, T wnslhlp’lﬂum{agh
q;ty g {Juatesv[llﬂ‘
t K3

County W Tax Parcel Numbes
- Chesiet , e, plo 16-5-17
E, VALUATION DATH{I,- WAS TRANSACTION PART F‘AN hSSIGNMFNT OR RELOCATION? 1Y ® N
. Actunl Cash Conslderatloft, 'n o, RN Py Congjetyaltipd, Te¥ 3. Tota! Conslderation
13,500.00 ,.",,; " By 0,00 F T e = 13,500.00
4, Coumty Assessed Valok i 5. Common iWe’i Ralip Ff 6. Falr Market Value
2,100.00 ) X178 w7 = 3,769.00
F. EXEMPTION BATA™
2. Amount of Exemption Ciaimed Lb. Percantaye of Grantor’s Intucest fn Real Estate | ke, Percontage of Grantor's Imecest Conveyed
13500 100 L 100

Check Appropriate Box Below for Exemption Claimed.
Wil or Intestate succession.

(Nare of Gecedent) {Estate File lambac}
Transfer to a trust, (Attach complete copy of trust agreemnant identifylng all benefidaries.)

Transfer froen a trust, Date of tr 1 into the trust
If trust was amended altach of aHiginal and dmended trUsE,

Transfer between principal and agent/straw party. (Attach complete copy of agency/straw party agreement.)

Transiers to the commenyzalth, the 1.5, and instrumentalities by gift, dedication, condemnation or in fleu of con-
desmmation. (If condemnation or In Hlew of condemnation, attach copy of resofution,}

Transfer from mortgagor 1o a heider of a mortgage in default, {Attach copy. of mortgage and naté/assignment.}
Coreective or confirmatory deed. {Attach complete copy of the deed to be corrected or conflrmed.)

Statitory corporate consolidatlon, mergar or division. {Attach copy of articles.)

Other (Please explain exemption clalmed.) Coatesviiie RDA is exempt from Really Transtor Tax under PA stale law
{72 P.5. Seclion 8102-0.2) and AMTRAK [s exempt tader fedaral lav at 40 11.5.C. §24301(0) ‘

Under penalties of law, T declare that X have sxamined this statement, fncluging ascompanying informatfon, and to
the best of my knowledge and belief, it is true, correct and complete,

Signature of Co:rzs?onden{ or Rasponsible Parly ﬂﬁfwww AN Date

Vo 01" dotrahiy s outii
LURE TO COMPLETE THI$ FORM PROPERLY OR ATTACH REQUBSTED NOCUMENTATION MAY RESULY IN

¥ RECONDER'S REFUSAL TO RECORD THE DEED. R O o Gt

2 ADEIEA g

¥000 OO0 OO .
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'.lf}!‘!:t?':: ; v giﬂ:m." :!' l"lmﬁl '
BETWEERN, ¥ Gk, Jne., a Penpsylvani =£E’q§go,;g idh,a corporation organized md existing vader
and by vxr&u; of ii_}a'ggldﬁs of Pennsylvaniy (heteinufier called “Grantor™), of the one parf, and
Redevelopmei Authority of the City of @aa@ﬁéﬁlle (hereinafier called the “Grantee™), of the other
p at 't, e

HI
(2]

WITNESSETH, That in consideration of One....($1.00)....and 00/100 Dollars, in hand paid, the
receipt wheteofishercby acknowledged, the seid Grantor does hereby grant and convey unto the seid
Cirantes, ity sucoessors and assigns,

ALL THAT CERTAIN lands lying and being sifuate in the City of Coatesville, Chester
County, Pennsylvania, being more fully bounded and described as follows, to wit:

BEGINNING at a point, said polnt being located in the centerline of Lincoln Highway
(Business Route 30); thence along said centerline the following two courses and distances, namely:
1) South sixty-nine degrees, twenty-eight minutes, slcteen seconds West, (8 69°28'16" W), one
hundred seventy-three and eighty-three hundredths feet, (173.83"), fo a polnt, and 2) South sixty-
elght degrees, twenty-nine minutes, twanty-five scconds West (8 68°2 925" W), four hundred twenty
and seventy-nine hundredths feet, (420.79%), (o 4 point; thence leaving said Lincoln Highway and
following along latds now or formerly of Nicolas & Paulette L Afif and along lands now or formerly
of Leon. A, & Mary H. Winski the following ten courses and distances, namely 1) North twenty
degrees, forty-four minntes, seventeen seconds West, (N 20°44'17" W), sixty-three and eiphty-five
hundredths feet, (63.85%), to a polnt, 2) North sixty-nine degrees, sixteen minutes, twonly-eight
seconds East (N 69°16'28" E), one and fifty-eight hundredths feet, (1.58"), to a point, 3) Notth
twenty degrees, twonty-one minutes, soventeen seconds West, (N 20°21'17* W), thirty and forty-
seven hundredths feet, (30.47"), to a paint, 4) South sixty-nine degrees, three minutes, forty-three
seconds West (8 69°03°43" W), zero and ninsty-two hundredths feet, (0,92%), to a polnt, 5) North
twenty degrees, forty minutes, seventesn seconds West, (N 20%40'17% W), twenty-three and sixty
hundredths feet, (23.60"), to & point,6) North sixty-eight degrees, forty-five minutes, fifly seconds

This Dooument Redardaed Doo id! 10488121
101472004 Sinte RTT: 0,00 Rocolpl ¥ 191166
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Bast, (N 68°45'50" 1), two and seven huodredths feet,! Q’O? ) jo & point, 7) North twenty-two
degrees, sixigen minutes, fifly-seven seconds Wfss{ i '(N 52"} G‘Sf?” W), soventy and sixty-five
mdredths feet, (70.65"), to a point, 8) North (wemjn-e}ghi, ‘debrees, two mitutes, fhirty-seven
seconds West, (N 28°02'37" W), fifty-ono and ﬁvh hﬂgld:@dms feet, (51.05"), to a point, 9) North

six degrees, forty-one minutes, seventgen saabﬂtis st{,@l 06°41.17" W), ninety-nine and eighty
hundredihs feet, (99,80, to a point, andﬂlOﬁ 'Nprt‘fi fdur degrees, seven minutes, twenty-three
seconds East, (N 04°07'23" E), one hqniﬂi‘&cﬁw‘aﬂy and seventy-five hundredths foet, (120.75%), to
apoint | thence along lands now or farrdaﬂy bﬁNatabnai Railroad Pagsenger Cotporation and along
lands now or formerly of Pa!msylvahm Lfnf;s, LLC the foflowing eight courses and distances,
namely: 1) North forty- eightdegi‘e.ah ﬂﬂﬁy -ONE mintes, thlﬂe‘ensecondsﬂast(bl%“s 113" B), one
hundred eightamnd. aucty~ﬁvehﬁs;d&edths'fept, (108.65"), 1 pmht 2) North six dogrees, twenty-sight
minutes, forty-seven secords. ‘qust G‘r{ 06°28°47" Wy ﬂqhnﬁld:oqsxxtyandhvexltyaﬁ»re hundgedths
feet, (160.25"), to & pofnt; 3) Soy Yilly-nine degre&s, ‘ibiﬂy~one'ﬁunutes, thivfeen seconds West, (S
59°31'13" W), of ’,,éiﬁ{hx and enty-cight huiidsdths feet (88.28°), to n point, 4) North thirty
degrees, twenty- qﬁlﬁmnx%k‘f&rty~seven seom]]ds Wes‘f,zm 30°28°47" W), sixteen and forty-seven
hundredths feeg (i16 4‘???; 4.4 point, 5) by cthe 0, &l&gleﬁ having aradins of theee hundred sighty-
cight and eighiyelgittindredths feet (3&8 8Rpandiro distance of ninety-nine and twenty-thres
huudredths :Egég ggp iﬁ’) and a chord bf:arzp iaC\d distance of North thirfy-five degrees, fifteen
minotes, fifty- ﬁvg seconds East, (N 35“16’551‘ E), ninety-vight and ninety-six. hundredths feet,
(98.96%), 10 a polnt, 6) by a curve to the left having a radiug of four hundred thirty-five and sixty-
three hundredths feet (435,63"), an awe distance of one hundred twenty-six and twenty-eight
hundredths feet (126.28") and a chord bearing and distance of Nowth fourteen degrees, forty-six
minutes, fifty-six seconds East, (N 14°46'56" E), one hundred twenty-five and cighty-four
hundredihs feet, (125.84"), to a point, 7) by a curve to the lefi having a radlus of one thousand
eighty-six and ninety-seven hundredths feet (1086.97), an arc distance of one  hundred fifty and
fifty~ong hundredths feet (150,51") and a chord bearing and distance of North zero degrees, forty~
three minutes, ten seconds West, (N 00°43"10" W), one hundred fifty and ihirty-nine hendredtlys:.
feet, (150.39°), to a point, and 8) North five degrees, twenty-one minutes, fiftysfovrsecondsWest: .
(N 05°21°54" B), two hundred seventy-eight and twenty-five hundredths fat, 278:25%), t6 o pelnk:
thence along the Valley Township line dividing fands now ot fotmerly of F.G.M. Inc. owners hetein;
North sixty-five degrees, thirty-six minutes, thirty seconds East (N 65°36°30" E), three hundred
fifty-two and fifty-nine hundradths feet, (352.59%), to a point; thence along lands now or formerly
of 1.S.G. Plate, Inc. and lands now or formerily of Natioual Railroad Passenger Cotp, and along other
land of 1.8.G, Plate, Inc. the following five courses and distances, namely, 1) South nine degrees,
forty-two minates, thirty-seven seconds Bast (8 09°4 2°37" B), one hundred seventy-sight and eighiy-
ning hundredths feet, (178.89°}, to a point, 2) South ten degrees, forty-thres minutes, seven seconds
East (8 10°43°07" E), three hundred twonty-one and niveteen hundredths feet, (321.19"), to a point,
3) Bouth two degrees, twenfy-elght minutes, seventeen seconds Bast (8 02°28° 17" E), two hundred
twenty-three and sixty-four hundredths feet, (223.64"), to a point, 4) South sixty-three degrees, thirty-
three minutes, forty-thres seconds West, (8 63°3343" W), forty-five and seventy-nine hundredths
feet, (45.79°), to apoint, and 5) South twenty-five degrees, fifty-seven minutes, thirty-seven seconds
Eagt, {8 25°57'37" E), five hundred eighteen and eighty hundredths feet, (518.807), to the place of
Beginning,
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BEING Chester County UPI #16-5-16.1; l6~5 ff; }‘ e

BEING part of the same premises which Lukehs Eitpc? (ﬁﬁmpany, aPentisylvania Coxporation,
by indentura bearing date of February 20, 1987 ap&srednfdeck ifh the Office for the Recorder of Deeds
inand for the County of Chester and Comqui‘\\fe;iﬂh ‘of Behnsylvania in Record Book 649 page 346,

h!l

granted and conveyed unto F.G.M,, Ine., 2 Pénnqywamﬁ Corporation
!}' i [x s,,gﬂ ;5
AND the gaid Grantor dotlyh&réyinmremnt to and wﬁh the said Grantee that, it, the said
Grantor, itg suceessors, SHAL AW v T ﬂiy these pr 2 ts, Warrant and forever Defend the
hereinabove described premmai: a\rﬁh tﬁg heredltmnents il appurtenances, info the said Grantee,
its successors and assighs, aghmxfn& smgLGrantor and{rgm’sflgvery other person Iawfully claiming
ot who shall hiereafter clgihi'ﬁid $ahqe or any part thesst, by;.fro » or under it them or any of them.
"IN WITNESS \?VHEREDE», ‘the said Graq?oﬁ has‘causéd these present to bo duly executed,
the day and year firg &bbvl&:wﬂtfen st ," " 4,
PR ! i’ i
{3“ 'Hl:;,:_ﬁ‘! ‘ A i Ei: " t: ﬁ
Attost: :*i:;:'a,‘ :’ e [ E (3:M., Inc., a Pennsylvania Corporation

"

By: ™ \

State of Pepngylvania - County of Chester

On thig 6th day of October, 2004 before me, the undersigned officer, personally appeared
Trad C.-Tvaw a%r\\m 'év M ed him/herself fo be the Presidint  ofthe
said Grantor corporatio Sa'lhs /’5{ ¢h Officer, hemg authorized to do so, executed the
foregoing instrument, for the purposes thezem contained, by signing the name of the corporation by
him/ersellas Pros g’d&r\jf .
IN WITNESS WHERILOF, I hereunto set my hand and official seal.

otary{Pub!ic

‘ COMMONWEALTH DF PENNSYLVAN)
The address of the Grantes is; Wsem
wmcmwrm.m bernty
/ (’J—J%A Hﬂv“ P/@«Gf ‘ wwmammmgmzﬁ,ms

Cj da ‘lf\& U / / »\‘1 Mombar, Penrgyiunia Arsodlailoh Of Wotarias
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Lumplatu s sactian o e In dupiiote with Recordor of Daads witen {1} thu fu’(}i E nfqﬂqhxﬁ‘nmﬁan iz not sar farth in e doed, (3] when ho doed
dinank; o

fs without qeasidoeation, or by gift, or [3] e axamption Is chalyad. A -E.héz ‘%qhm‘h pot ragubend if tha transfer & ~naliy aRanqt fwm tax
brssad oue {1} famlly ﬂl]ﬂﬁﬂmhi}l ar 13} publle witllly susamant, Jf mora spilen Hopsledud, dttach addnhnnui shamify),-

A CORRESPONDENT « All inquirisx mn)r hq,l&imn‘w& ty the Follawing person:
tlainy i"' g Yelephons Nambor

TadreX G ODannell, ) (o] 0 1 HEI-HT Y 1

SirRar Addrase Zigs {Cadn

3 ’ o Statw
22 Soudn Chwek chme«e,Je ’===,,ja=um Chesdey P j9382
i TRAMSFER DATA - ‘!z by ‘I ‘. az:,f] 151 Dotw of Acoap Hr,!a af Ny Py . [O (o~ I L]L

Generjshnstorfy] Grnnlw[s}iiﬁsu,' |
E G W Tre. oR Reglaikt [ dament ﬂiﬂﬁmlu of Cqu Q[‘G.U:l&‘)
Sinty A Cada

Street Addrase
cokbsu000  Oh 19220

IR

iy

T — -
- Birew Addrews CNEACL o o ;‘I’:"‘aﬂ i ovinahin, Goravgh s
Aorth side mﬁ.{ﬂ'%)qm/n Mgl Gflu of Coalasville

ey iy M D 3‘*""“‘ P ' o B M N
é &“{/V ":u,}h. @ ‘Tﬂ.g : l,f. Ho S -lle. s “?"‘3 ]8 ’
>} VALUATION DATA

T, Acuul Cath Canaldaraiian T, Othar Gandiderating 3. el Conddarafien
L 06 + O _ ' = [ 00
A7y Askessad Yolue 50 Comman Laval Zetfn Friciar & Folr Maikar Vejus

895,000,060 =+ - Qo 00 OOl x |,
EEXEMPTION DATA

Ve, Amauh u! Emnprcm Calpd™ ™7 te Patéentage of Intecon Conveyad,

[ M, (48 20 (006 9o

3, Chack Appraptiohy Bux Balow for Exampilon Clalmud

o Awf bIM,IHE 20

I wWill o¢ 1ntestiaty suceavsion

{Piredw al Racodas] iFaraie Phe M
[ Yeanfor o Industrial Aeyalopman Aganey, . '

U3 Freastir 1o = s, {Altnch. eomplate aopy of irist agrsemm idenkfying all bndidardas) "
1 Yronstar barvons grivcipal td sgant. {Aludh eamplsle wpy of agancy/siraw porty agrsmeat}

Tranglars ta fio Commanwoalth, the Unlted Siutes and strumsnialiies by gift, dadicoron, condemantian or In fleu af c:znc(mnﬂumm
{1 sondarmation ar In fou of eatdamnation, attmch wpy of rexalsian.]
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¥ RECORDER OF DEEDS

Manito Abstract Company, inc.
72556-MB-2
38-3-30

THIS DEED, made this 6th day of October, 2004,

BETWEEN,F.G.M., Inc,, aPenosylvania Corporation, s corporation organized and existing under
and by virtue of the laws of Pennsylvenin (bereinafler called “Grantor™), of the one part, and
Redevelopment Authority of the City of Coatesville thereinafter called the “Grantee™), of the other

part,

WITNESSETH, That in consideration of Fifty-Nine Thousand Nine Hundred Seventy-
Six....($59,976.00)....and 00/100 Dollars, in hand paid, the receipt whereofis hereby acknowledged,
the said Grantor does hereby grant and convey unto the said Grmnotee, jts successors and assigns,

ALL THAT CERTAIN lands lying and being situate in the Township of Valley, Chester
County, Pennsylvania, being more fully bounded and described as follows, to wit:

BEGINNING at a point, said point being located in the centerline of East Glencrest Road;
thence leaving said centerline and following along lands now or fonnerly of 1.8.G. Railways, Ing,
South nine degrees, forty-two minutes, thirty-seven seconds East, (8 09°42'37" £), two hundred
twenty and ninety-seven hundredths feet, {220.97"), to a point; thence elong the Coatesvilie City ling
dividing lands now or formerly of F.G. M. Inc, owners herein, South sixty-five degrees, thirty-six
minutes, thirty seconds West, (8 65°36°30" W), three hundred fifty-two and fifty-nine hundredths
feet, (352,59, to & point; thence along lands now or formerly of Peppsylvenia Lines, LLC the
following five courses and distances, namely 1) North five degrees twenty-one minutes, fifty-four
seconds West, (N 05°2 1'54" W), one hundred three and thirty-six hundredths feet, (103.36"),toa
pointand 2 by & curve to the left having a radius of three thousand seven hundred seventy-four and
seventy-elght hundredths feet (3774.78%), an arc distance of one hundred twelve and zero hundredths
feet (112.00") and a chord bearing and distance of North six degrees, thirteen minutes, fourteen
seconds West, (N 06°13'14" W), one hunidred (welve and zero hundredths feet, (112.00°), to apoint,
3) North seven degrees, three mines, fifty-four seconds West (N 07°03°54" W), three hundred
cighty and thirty-two hundredths fest, (380.32"), to 2 point, 4) by a cutve to the left having u radins
of two thousand twenty-six and seventy-two hundredtbs feet (2026,72"), an arc distance of one
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hundred and forty-three hundredths feet (100,43} and a chord bearing and distance of Norih nine
degtees, four minutes, forty-four seconds West, (N 09°04°44" W), one hundred and fory-iwo
hundredths feet, {100.42"), to a point, and 5) Norihnine degrees, fifty-four minutes, fourteen seconds
West (N (19°54° 14" W), twenty-six and fifty-six hundredths feet, (26.56"), to apointin the centerline
of East Glencrest Road; thence along said centetline the following five courses and distances, namely
13 South twenty-fonr degrees, forty-thres minotes, thirty-seven seconds East (8 24°43'37" B),
twenty-four and three hundredths feel, (24.03°), to a point, 2) South thidy-three degrees, four
minates, thirty-two seconds East (S 33°04'32" B), two hundred forty-nine and sixty-one hundredths
feet, (249.61%), to a point, 3) South thirty-six degress, thirty-one minutes, fifty-thres seconds East
(S 36°31'53" E), elghty-two and sixty-five nndredths feet, (82.65), to & point, 4) South fifty-two
degrees, twenty-four minutes, fifteen seconds East (8 52°2 4'15" E), seventy-seven and fwenty-four
hundredths feet, (77.24"), to a point, and 5) South eighty-five degrees, thirty-two minutes, four
seconds Fast (8 85932'04" B), one mindred sixteen and fifty-two hundredths feet, (116.52"), to a
point, and the place of Beginning

BRING Chester County UPT #38-3-30 '//

BEING part of the same premises which Lukens Steel Company, 2 Pennsylvania Corporatios,
by indenture bearing date of February 20, 1987 and recorded in the Office for the Recorder of Deeds
in and for the County of Chester and Commotiwealth of Penmsylvania in Record Book 649 page 346,
pranted and conveyed unto F.G.M,, Inc,, & Pennsylvania Corporation

AND the said Grantor doth hereby covenan to and with the said Grantes that, if, the safd
Grantor, ifs successors, SHALL and WILL by these presents, Warrant and forever Defend the
hereinahove described premises, with the hereditaments and appurtenances, unto the said Grantes,
its suceessors and assigns, against the said Grantor and against every otherperson lawfislly claiming
or who shall hereafter claim the same or any part thereof, by, from or under it them or any of them.
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INWITNESS WHEREQE, the said Grantor has caused these present {0 be duly executed,
the day and year first above written.

Attest: F.G.M., Inc, a Pennsylvania Corporation
J By: » \
State of Pennsylvania County of Chester

On this 6th day of October, 2004, before me, the undersigned officer, personally appeared
g ol O ok ﬂa‘iu «{ | who aclmowledged him/herself to be the Thecsiagnt
of the said Grantor corporation, and that hefshe, as such Officer, being authorized to do so, exconted
the foregoing mstrument, for the purposes therein contained, by signing the name of the corpnrah‘ ont
by him/erself as
IN WETNESS WHEREOF, 1 he‘.reuato get my hand and official seal.

amaac,&h yeelag

Yatary Piblic
- COMMONWEALTH OF PENNSYLYANA
The address of the Gmnt is: Mokt Sod
¥ o o Rachads M, Baske, Nutsry Pubic
C“Lﬁ /‘1[ d"L West Chaater Boro, Chester Courty
Ky Commission Exgires Sapt. 25, 2008
0(1‘1[3 3 L’ Mambar, Pernaylvana Assoctation Of Helsriss
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EXHIBIT B

[INSERT CONCEPT PLAN AFTER
FOLLOWING NARRATIVE DESCRIPTION OFF PROJECT)

Multi-purpose arena and special events center.

Entertainment venue for events, sports, and family activities with cycling as anchor
programming.

Approximately 95,000°% arena footprint to include spaces suitable for trackside restaurant
and bar, athlete performance center and retail/business space

Arena structure to include 2,500+ permanent seats expandable up to 4,000 seats depending
upon event.

Arena structure to include approximately 20,000 track infield suitable for uses including
concerts, Olympic sports, tennis matches, expos, collegiate events and sports, and e-
gaming,

Arena structure to include approximately 40,000°* sports and activities field house suitable
for family activities, sport courts, and physical fitness areas.
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EXHIBIT C
[INSERT FORM OF MONTHLY REPORT REGARDING FUNDING COMMITMENTS]



JUNOTIY/PIN0aXy JUSTISSIZY FUIpUlL]
$$015014 UI STORENOSSN] 1Uataa18y Jurpun,y
TTNOWY /PSAT0SY JUSUITTITIC,) JO Iona]
PSAIROSY 1S2127U] JO o197}

PIoH Sunse]y

O G 0O ¢ O

STIBIG € "ON J01S2AU] 70 o

JUNOTTY/PIndaXy JUSW2aIsy Furpun,g
$821501 Ul sToLBNO3aN 1uswe21Sy Surpung
TURLOTTY /PSATS09Y JUSULRITIIIO,) JO I91397]
POATROY 1SAI9IUJ JO 1a1397]

PIoH Sunssiy

O 0 0 0 0

STIE1G 7 "ON 101SeAU] 70 o

JUNOUTY /POINISXY JEAWISY Surpun g
$S2I301J UI SUCTIENIOSON JUSUI9aISy SuIpun,j
TONOTIY /PIAIRDS Y TUSURITIWIO)) JO 10197]
PRAIS0SY 182I0JU] JO 1oy ]

PeH Sunesiy

O 0 6 0 ©

aye( pajardmo)) e (g pasadxy
SMEIS 1 "ON I0ISSAT] 70 .

Surpuny Aymby suoz Amuniroddp
(£1B55000W SB ‘SIOJUEBIL)/SAIPUN]/SIIPUI[/SI0ISIAN] [BUOIIPPY 10] $1997[S [BUONIPPY YIBIIY)
( :918(]) porag sunxodoy A[YIUoIA
9[IAS91E0)) JO A1) 913 JO Ayuioqiny 3uemdo[aaopay] 913 03 Jodoy sunusuly A[qIuoIA

I9)U97) 3UAAT puE sprodg [BUOLEN



aye(q parejduro)

JUNOULY/PRINOSX U213y SuIptn,g
$§21501J UI SHOTET}OSe N JUewaeIfy Surpuny
JUNOTTY /PIATS0SY TUSUILITWIIO)) JO Jo11e]
PRATR0SY] 1SSI1U] JO 193397]

PIeH Sunssiy

c O 0 0 O

snyei§ ¢ "ON Ioseauy Ambg .

JUNOUIY/PSINOSX U018y Surpun,y
$s21501J UI SUOURROSIN Jueweaidy Suipun,g
TUNOUIY/PRATSNSY TUIUNIIUTIO.) JO Ia13a"]
DAATR0YY 1S9110] JO 121397

PIOH SUHRA

o 0O & ©C O

STIElS 7 "ON Joiseau] &mbg .

JIMOUTY /PoINoaxy WeWsaIdy Surpun,]
ssaxSorg ur suonEnofoN JUswReIS Y Furpun,y
JUNOULY /POATS09Y JUSTIIUEIIOY) JO 10T
DIATR0Y 1S9I91UT IO 181307

PIoH Sunesy

o 0O 0 O 0

smelS 1 ‘ON I0ssauy Anbyg .

e pawadsyq Surpuny Aunbjy (eucnipesy,



a1e(] pajerdumo))

ae( pawadxy

Tmoury/perus(]/psaciddy uoneorddy weoy
$S2IS01J Ul Me1AdY uoreoddy meo]
paprmiqng uonyes1ddy ueoy

sse18ozd Ul noneredsid ucneonddy weo]
TUNOTIY /POAISOSY FUQULITIUIO]) JO IePe]
PoAIS09Y 15SI21U] JO Iaya ]

PISH Sunesiy

O 0 0 0 0 0O G

STRIS € "ON JeDPUS] [BIOISTITIO)) o

Junowry/par(/peaciddy woneonddy ueoy
sse1801g Ul meraey voneonddy ueoy
peniugng uoneotddy ueo]

sso13014 w1 moneIederg uoneorddy weo T
JUNOUTY /PSATR09Y JUSTIITUIIOY) JO IoNaT
PeAIR0SY 1S217UT JO Ioje ]

PIeH 3upesy

O ¢ 0 6 0 C ¢

STE]S 7 "ON 9P [RIOISUINIO]) .

pmoury/perue(]/poaciddy voneorddy weoy
sserfor ur marasy uonesddy ueo]
penruqng voneorddy weo]

ssexfoig ur uoneredaig uoneorddy uso]
TUNOUTY /PRALSSSY JUSTUIIIIIO.) JO I2119]
PeATa0SY 1S2I570] JO IO

PIeH S

0o O 0 0 0 0

STIRIS | "ON] I9pUS] [RI0ISINIO)) .

Supueny [PILWW0)



aye(f pojorduo)

moury /perua (g/peaciddy uonesrddy T/00
$S2I50I4 UT maladyy uonesddy /DD
unoury/panrmqng aonestiddy /00

ssaxBo1g ur uoneredaig woneorddy /OO

PleH Funssiy

c Cc C 0o 0

sielg ¢ ON weifold oo e

Junotry/patua(y/paaoiddy uoreanddy /00
$S2I301J Ul 4Ty uonesrddy T/00
TUNOWIY/pepmugng uonestddy /00

sse13014 ul uonerederd uoneotddy T/00

PIOH SUmSSA

e 0 0 O O

styelS 7 "ON WeIsold T/O0 .

TUnOUry /perus (] /peaciddy uoneonddy /DD
ssaa8o1g ur atasy] uoneollddy /D0
Junowy /pepraqng wonesddy /00

ssaxord ur voneredsig woneolddy /DO
 PIeH Sumeoly

o 0 0 O 0

smiel§ [ "oN weidold IO .
ae( payvedxy surpunj welsolJ ("I/5H9) UB0T /JUERIS) JUIWHIIACK)



91e(] pajerdmo))

JUNOUTy/patue(/pasoiddy uoneorddy jmein
$521301 U1 matady] uoneorddy jueIn
jumoury/pepruqng uonesijddy juezn

sse1fozg w uoperedarg uoneorddy JueIn
PISH Bumeapy

G O 0 0 O

STIELS € "ON] ICITEIL) .

NMOTTy/palus(]/peaciddy toneonddy jueisy
ssa1501 g ul molasy uonesnddy Juein)
WOy /PanTuqng uonesddy 1weln

ssexforg ut uoljerederg uoneol[ddy JueID)
PIeH Sunesiy

c 0 0 0 0

STIBIS 7 "ON JOJUBID) N

unowry/parua /peacrddy noreonddy uein
$S2I130Ig I MSTAYY U0oneoddy JIeIn)
Jumoury /pepragng uonesrddy jueln)
ssexSoryq ur uonerederd noneoddy jueln)

PIeH Sunesy

o o O 0 ¢

snIelS [ "ON IOJUBID .

e papedxy supuny ordosyyuegg



-Aressoosu Jt sofed [euonIppe 98

S[ElR( [BUOHIPPV/SIHa Mo



EXHIBITD
LIST OF ENVIRONMENTAL REPORTS

Letter dated May 2, 2006 from Mr, Paul W. Gilver to Commonwealth of Pennsylvania
Department of Environmental Protection,

Report entitled Remedial Investigation/Risk Assessment Report Under the PaDEP Land
Recycling Program for Releases to Soil and Groundwater at the Flats Redevelopment Site
by Weston Solutions, Inc. and dated May 2006.

Report entitled Final Report Under the PaDEP Land Recycling Program for Releases fo
Groundwater at the Flats Redevelopment Site by Weston Solutions, Inc. and dated July
2006.

Page One of Letter dated July 25, 2006 from Commonwealth of Pennsylvania Department
of Environmental Protection to Ms. Sharon Smith.

Letter dated August 16, 2006 from Commonwealth of Pennsylvania Department of
Environmental Protection to Mr. Paul W. Gilver.

Report entitled Clearnup Plan Soil Medium Flats Redevelopment Sife by Marshall
Geoscience, Inc. and revised August 19, 2009 (together with Cover Letter dated August
19, 2009 from Gilbert J. Marshall, PG to Commonwealth of Pennsylvania Department of
Environmental Protection).

Letter dated September 22, 2009 from Commonwealth of Pennsylvania Department of
Environmental Protection to Mr. Harry G. Waller, 1L

Report entitled Report of Geotechnical Investigation by David Blackmore and Associates,
Inc. and dated December 8, 2010,

Report entitled Dam Inspection Report Damn #1 by CEDARVILLE Engineering Group,
LLC dated January 8, 2015,

Report entitled Dam #1 Inspection Report by CEDARVILLE Engineering Group, LLC
and dated December 2018 (together with Cover Letter dated December 28, 2018 from
CEDARVILLE Engineering Group, LLC to Commonwealth of Pennsylvania Department
of Environmental Protection).



Report entitled Dam #1 Inspection Report by CEDARVILLE Engineering Group, LLC
and dated November 2019 (together with Cover Letier dated November 26, 2018 from
CEDARVILLE Engineering Group, LLC to Commonwealth of Pennsylvania Departiment
of Environmental Protection).

Report entitled Coatesville Dam #1 Inspection Report by CEDARVILLE Engineering
Group, LLC and dated November 25, 2020 (together with Cover Letter dated December
22, 2020 from CEDARVILLE Engineering Group, LILC to Commonwealth of
Pennsylvania Department of Environmental Protection).

Cover Letter dated May 31, 2018 fiom CEDARVILLE Engineering Group, LLC to
Commonwealth of Pennsgylvania Department of Environmental Protection together with
Dam Removal Web Application ID No. 8146337.
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[ANSERT FORM OF MONTHLY REPORT REGARDING REQUIRED APPROVALS]
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