CITY OF MIDDLETOWN
COMMON COUNCIL MEETING AGENDA

DECEMBER 9, 2025
[IGNORE INDENT]
l. PLEDGE OF ALLEGIANCE

2. ROLL CALL
3. REMARKS OF THE MAYOR
4. NEW BUSINESS

336- Resolution Authorizing an Amended and Restated Lease Agreement with the
25  Regional Economic Community Action Program Inc. (RECAP)

337- Resolution Authorizing an Amended and Restated Agreement with the Regional
25  Economic Community Action Program, Inc. (RECAP)

338- Resolution Authorizing an Assignment and Assumption Agreement with the
25  Middletown O&W Local Development Corporation (LDC)

5. ADJOURNMENT



CITY OF MIDDLETOWN, NEW YORK

COMMON COUNCIL
RECORD OF VOTE
THE FOLLOWING WAS PRESENTED Names Ayes | Noes | Abstain | Absent
By: None Ald. Tobin
Seconded by: None Ald. Jean-
Date of Adoption: December 9, 2025 Francois

Index No: 336-25
Ald. Johnson

I hereby certify that the attached is a true Ald. Wray

copy of a Resolution and/or Local Law :
adopted by the City of Middletown Common | Ald. Kleiner

Council. Ald. Green
Ald. Witt

Richard P. McCormack .
Ald. M

Clerk to the Common Council ast
Pres.
Rodrigues
Total

I hereby approve the attached Resolution/Local Law.

Joseph M. DeStefano, Mayor Date

Resolution Authorizing an Amended and Restated Lease Agreement with the Regional
Economic Community Action Program Inc. (RECAP)

BE IT RESOLVED:; that the Common Council of the City of Middletown, NY concurs with the Board of
Estimate and Apportionment authorizes an amended and restated lease agreement with the Regional Economic
Community Action Program Inc. (RECAP) to lease the O & W Building at 2 Low Avenue, Middletown, NY.

BE IT FURTHER RESOLVED; that the Common Council of the City of Middletown, NY concurs with the
Board of Estimate and Apportionment authorizes the Mayor to sign the agreement, subject to minor changes to
to be reviewed by Corporation Counsel.

Prepared by:
Maria Bruni, Director of Economic and Community Development

Attachments:
|1. |Amended and Restated RECAP Lease
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AMENDED AND RESTATED LEASE AGREEMENT

This Amended and Restated Lease Agreement (this “Lease”) is entered into as of
[ ], 2025, by and between the CITY OF MIDDLETOWN, a New York municipal
corporation having a principal office at 16 James Street, Middletown, New York, 10940, together
with its successors and assigns, hereinafter referred to as “Landlord,” and REGIONAL
ECONOMIC COMMUNITY ACTION PROGRAM INC., a New York non-profit domestic
corporation having an address at 40 Smith Street, Middletown, New York, 10940, hereinafter
referred to as “Tenant.”

RECITALS

WHEREAS, Landlord and Tenant previously entered into that certain Lease Agreement
dated September 26, 2025, whereby Landlord agreed to lease to Tenant and Tenant agreed to lease
from Landlord the Ontario & Western railroad station (O&W Building) located at 2 Low Avenue,
Middletown, New York, together with outdoor play space at same location, comprising a total of
approximately 26,400 feet as shown on the site plan prepared by Fusco Engineering, entitled
"FORMER O&W STATION REHABILITATION & RESTORATION", which is attached hereto
as Exhibit A (the “Demised Premises”), and to be used as a Head Start program with additional
child care provided by Tenant, for a term commencing after a Certificate of Occupancy is issued
following the rehabilitation and development of the Demised Premises (the “Initial Lease”); and

WHEREAS, the Landlord and Tenant hereby amend and restate the Initial Lease in its
entirety as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties agree as follows:

1. Letting of Premises. The Landlord hereby agrees to lease to the Tenant, and the
Tenant hereby agrees to lease from the Landlord, the Demised Premises, commencing with and
for the term described in Section 2 below.

2. Term. The Tenant shall be entitled to have and hold the Demised Premises with
the appurtenances, rights, and privileges for a fifteen (15) year term (the “Initial Term”) beginning
with the first day after the month in which a Certificate of Occupancy is issued permitting
occupancy of the Demised Premises (the “Commencement Date’), subject to renewal as described
in Section 6 below. The Tenant has not used or occupied the Demised Premises and shall have no
right to use or occupy the Demised Premises prior to the Commencement Date.

3. Rent. Annual rent for the Initial Term shall be $22.00 per square foot, payable in
advance in monthly installments commencing on the Commencement Date and continuing each
and every month thereafter for the Initial Term. Annual rent shall increase 2% each year of the
Initial Term.

4. Utility Charges and Assessments. Tenant is responsible for separately metered
electricity, heat, water, and sewer, the structural components of which will be maintained by the
Landlord. Tenant is responsible for all other utilities, including, but not limited to, telephone,
cable, and internet services.
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5. Security. The parties have agreed that there shall be no security deposit.

6. Renewal. This Lease may, at the option of the Tenant, be renewed for a fifty-nine
(59) month term beginning on the first day of the month following the expiration of the Initial
Term, on the same terms and conditions as are specified herein, except that the rent shall be
calculated annually based upon the current fair market rent value. This value shall be calculated
annually by a professional appraiser agreed upon by the parties. The Tenant must give written
notice to the Landlord of its intention to renew not later than one hundred eighty (180) days prior
to the expiration of the Initial Term.

7. Maintenance.

The Tenant must maintain the Demised Premises in a clean and orderly
fashion at all times.

b. The Tenant must provide for preventive pest control services in the Demised
Premises.

C. The Landlord shall maintain parking lots and public sidewalks, including
snow removal and lighting. The Tenant is responsible to maintain any
interior sidewalks.

d. The Tenant shall maintain the outdoor play space.

e. The Landlord shall install and maintain a non-chain link fence a minimum
of 6 feet high along the railway side, the length of the property, for security.

f. The Landlord shall provide landscaping and trash removal services.

8. Repairs and Improvements.

a. The Landlord shall, prior to the Commencement Date, provide all
renovations and improvements described in the document dated September
25, 2025, drafted by Fusco Engineering and Land Surveying DPC, entitled
Former O&W Station Rehabilitation Project No. 21-088, attached hereto as
Exhibit B.

b. The Landlord shall take care of the Demised Premises, fixtures and

appurtenances, and Landlord shall make all repairs necessary to put and
keep the premises in good order and condition at its own cost and expense,
except for those repairs incidental to the Tenant’s day-to-day occupancy of
the Demised Premises (including maintenance and upkeep of the operating
systems). All damage or injury to the Demised Premises and to the fixtures,
appurtenances and equipment thereof or to the building or to its fixtures,
appurtenances and equipment which may be caused by the carelessness,
omission, neglect, improper conduct, or other act of the Tenant or its
employees, agents, or visitors (whether invited or uninvited) shall be
repaired, restored, or replaced by the Tenant. Reasonable wear and tear shall
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be excepted from the Tenant’s obligation and responsibility to the condition
of the Demised Premises.

c. During the Term, the Tenant reserves the right to make minor alterations or
installations, including but not limited to, installation of telephone and/or
electrical outlets, erection or relocation of movable partitions, etc., subject
to Landlord’s confirmation that such alterations will comply with applicable
approvals from and restrictions imposed by the National Park Service.

d. The Tenant may make major improvements or alterations, provided that
such improvements/alterations are (1) made with Landlord's consent (which
the parties acknowledge and agree may be conditioned on approval from
the National Park Service and Landlord’s and its affiliates’ lenders and other
financing sources, including, without limitation, a historic tax credit
investor), and (2) acceptance of the work by the Commissioner of Public
Works. The costs of any such major improvements/alterations shall be
borne by the Tenant.

e. Any fixtures or equipment installed by the Landlord shall not be removed
by the Tenant at any time unless the Landlord consents in writing.

f. The Tenant shall at the end of the term quit and surrender the Demised
Premises in as good of order and condition as when received, normal wear
and tear and damage by the elements excepted.

0. Compliance. The Landlord shall ensure that the Demised Premises comply with
all laws, rules, orders, ordinances, and regulations of any entity having jurisdiction over the
Demised Premises. The Tenant, in its use of the Demised Premises, agrees to comply with all
applicable laws, rules, orders, ordinances, and regulations.

10.  Landlord’s Right of Entry. The Tenant shall permit the Landlord (and Landlord’s
and its affiliates’ lenders and other financing sources, including, without limitation, a historic tax
credit investor) at all usual proper times to enter the Demised Premises for the purposes of
inspection or sale; and suffer the Landlord to make repairs and improvements to all parts of the
building and to comply with all governmental orders and requirements applicable to the building.
The Tenant shall permit the Landlord during the one hundred eighty (180) days prior to the
expiration of this Lease to place the usual notices of advertisement for rental upon the exterior of
the Demised Premises, and to show the Demised Premises to prospective lessees. The Landlord
(and Landlord’s and its affiliates’ lenders and other financing sources, including, without
limitation, a historic tax credit investor), in exercising its rights under this Section 10, shall not
unreasonably interfere with the Tenant's access, use, and occupancy of the Demised Premises.

11. Quiet Enjoyment. The Landlord covenants with the Tenant that the Tenant, upon
complying with the terms of this Lease, shall and may peacefully and quietly enjoy the Demised
Premises.

12.  Early Termination. Commencing after the seventh (7t year of the Term, the
Tenant shall have the right of early termination of this Lease, provided that the Tenant provides
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Landlord with one hundred and twenty (120) days prior notice of its intent to terminate, and
pays the Landlord any amounts owed under this Lease.

13. Notice. Any notices or demands from Landlord to Tenant or from Tenant to
Landlord shall be in writing and shall be deemed duly served by regular mail, addressed to Tenant
at the address set forth herein or such other address as Tenant shall have designated by notice in
writing to the Landlord; if to the Landlord, at the address of the Landlord set forth herein, or such
other address as Landlord shall have last designated by notice in writing to the Tenant. Notice shall
be deemed served when mailed or when hand delivered.

14. Personal Property. Any and all articles of personal property including, but not
limited to, business and trade fixtures, machinery, equipment, cabinet work, furniture, movable
partitions, carpeting, water coolers, and radio owned or installed by the Tenant at its sole expense
are and shall remain the property of the Tenant and may be removed by Tenant at any time during
the term of this Lease. Upon expiration of this Lease, Landlord may require the Tenant to remove
all such personal property. If such property is removed at any time, the cost of repairing any
damage to the building arising from such removal shall be paid by the Tenant.

15.  Signs. The Tenant may post and maintain such signs and notices as is reasonably
required to inform the public as to its location in the Demised Premises. All signs must be pre-
approved by Landlord and by the applicable municipal building department and/or architectural
review board.

16. Subletting. It is understood and agreed by and between the parties hereto that the
Tenant may not sublet or assign any portion of the Demised Premises without the prior approval
of the Landlord.

17.  Indemnification by Tenant. The Tenant shall hold harmless and indemnify the
Landlord and its officers, employees, and agents to the fullest extent permitted by law from and
against any and all liability, obligations, losses, claims, and damages whatsoever, attributable to
or caused by the negligence of Tenant or its employees, agents, clients, or visitors, provided that
any such claims, causes of action, judgments, liabilities, damages, losses, costs, or expenses of the
Landlord are not incurred or do not result from the negligence or the intentional wrongdoing of
the Landlord or any of its members, officers, agents, or employees.

18.  Indemnification by Landlord. The Landlord shall hold harmless and indemnify
the Tenant and its officers, employees, and agents to the fullest extent permitted by law from and
against any and all liability, obligations, losses, claims, and damages whatsoever, attributable to
or caused by the negligence of Landlord or its employees or agents, provided that any such claims,
causes of action, judgments, liabilities, damages, losses, costs, or expenses of the Tenant are not
incurred or do not result from the negligence or the intentional wrongdoing of the Tenant or any
of its members, officers, agents, or employees.

19.  Insurance. The Tenant shall maintain throughout the term of this Lease, and any
renewal thereof, at its own cost and expense, liability insurance naming the Landlord, the
Landlord’s lenders, and other financing parties as additional insureds, as they may require, for
bodily injury and property damage with a combined limit of Two Million ($2,000,000.00) Dollars
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for loss/Four Million ($4,000,000.00) Dollars for aggregate, together with primary
noncontributory and waiver of subrogation for Landlord, or such other insurance as is acceptable
to Greg Townsend of Marshall & Sterling and/or Landlord, and the Landlord shall be provided
with a certificate thereof prior to Tenant’s occupancy. The Tenant shall also provide the Landlord
with a Certificate of Insurance showing workmen's compensation coverage. The Tenant shall also
maintain throughout the term of the Lease, and any renewal thereof, casualty insurance sufficient
to insure the value of goods and equipment stored or utilized in the subject building by the Tenant,
since Landlord will be exempt from any and all liability for any damage to property possessed by
Tenant caused by or resulting from steam, electricity, gas, water, rain, ice, snow, wind, or any leak
or flow from or into any part of the building, or from any natural catastrophe or act of God, or
from any other cause or happening whatsoever unless said damage be caused by or be due to the
negligence of the Landlord or its members, officers, employees, or agents.

20. Casualty. Tenant must give Landlord prompt notice of fire, accident, damage, or
dangerous or defective condition. Landlord is not required to repair or replace any equipment,
fixtures, furnishings, or decorations unless originally installed by Landlord. If the fire or other
casualty is caused by an act of neglect of Tenant, Tenant's employees, agents, clients, or visitors
(whether invited or uninvited), then all repairs must be made at Tenant's expense. Landlord has
the right to demolish or rebuild the building if there is substantial damage by fire or other casualty
that endangers the structural integrity of the building. Landlord may cancel this Lease within thirty
(30) days after the substantial fire or casualty by giving Tenant notice of Landlord's intention to
demolish or rebuild. This Lease will end thirty (30) days after Landlord's cancellation notice to
Tenant. Tenant must deliver the Demised Premises to Landlord on or before the cancellation date
in the notice. If the Lease is cancelled, Landlord is not required to repair the premises or building.
The cancellation does not release Tenant of liability in connection with the fire or casualty.

21.  Default. If Tenant defaults with respect to any of the covenants herein contained,
the Landlord may re-enter the Demised Premises by summary proceeding or otherwise, and the
same to have again, re-possess, and enjoy. The Tenant expressly waives the service of any notice
in writing of intention to re-enter. Tenant shall not be deemed to be in default under this Lease
unless (A) in the case of a payment default, Tenant shall fail to cure such default within ten (10)
days after Landlord shall have given Tenant written notice of such default, and (B) in the case of
non-payment default, Tenant shall fail to cure such default within thirty (30) days after Landlord
shall have given Tenant written notice of such default (or, if such non-payment default cannot
reasonably be cured within such thirty (30) day period, Tenant shall have failed to commence such
cure within such thirty (30) day period and, after such commencement, diligently pursued such
cure to completion); provided, however, that any violation of the use restrictions set forth in
Section 23, below, shall be a material default giving rise to an immediate right of termination of
this Lease to the extent permitted by applicable law, notwithstanding any notice and/or cure rights
that may be afforded to Tenant elsewhere in this Lease, including in this Section 21.

22.  Late Charge. Notwithstanding the default provisions in Paragraph 21, above, in
the event any payment of rent is not received within fifteen (15) days after it is due, a late charge
of 5% of the entire payment shall be due to Landlord. Such late charge shall be paid with the next
monthly rental payment.

23. Use Restrictions. Tenant shall not:
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a. conduct in the Demised Premises, or permit any subtenant or occupant of
the premises to conduct in the Demised Premises, any use that is now or
hereafter prohibited by the federal new markets tax credit program set forth
in Section 45D of the Internal Revenue Code and the regulations thereunder
(the “New Markets Tax Credit Program”) including, but not limited to:

i. rental to others of residential rental property, as defined in Section
168(e)(2)(A) of the Internal Revenue Code;

ii. any trade or business consisting predominately of the development
or holding of intangibles for sale or license;

iii. a trade or business consisting of the operation of any private or
commercial golf course, country club, massage parlor, hot tub
facility, suntan facility, racetrack or other facility used for gambling,
or any store the principal business of which is the sale of alcoholic
beverages for consumption off premises;

iv. any trade or business the principal activity of which is farming, or

v. any activity that will cause the Premises to constitute a qualified low
income building or that will utilize or benefit from the low income
housing tax credit pursuant to Section 42 of the Internal Revenue
Code;

b. use or occupy the Premises for any unlawful purpose or in any manner that
will constitute waste, nuisance or unreasonable annoyance to Landlord or
any other party.

24. Cooperation with Landlord. The Tenant shall cooperate with Landlord to
comply with all New Markets Tax Credit Program and Historic Tax Credit reporting requirements
imposed on Landlord or related parties by their respective lenders and/or investors, including
delivery of annual community benefits reports and financial reporting.

25.  Assignability. The Landlord is authorized to assign its rights and obligations under
this Lease to any entity directly or indirectly controlled by the City of Middletown or the
Middletown O& W Local Development Corporation.

26. Counterparts. This Lease may be executed at different times and in any number
of counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Lease by facsimile or e-mail shall be as effective as delivery of a
manually executed counterpart of this Lease.

[signature page follows]
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IN WITNESS WHEREQF, the parties hereto have caused this Amended and Restated
Lease Agreement to be executed as of the date first written above.

LANDLORD:
City of Middletown
By:

Name: Joseph M. DeStefano
Title: Mayor

TENANT:
Regional Economic Community Action Program Inc.
By:

Name: Charlie Quinn
Title: Chief Executive Officer

[Amended and Restated RECAP Lease]



Exhibit A
Demised Premises

See attached.

[Amended and Restated RECAP Lease — Exhibit A]



Exhibit B
Capital Improvements

See attached.

[Amended and Restated RECAP Lease — Exhibit B]



AMENDED AND RESTATED LEASE AGREEMENT

This Amended and Restated Lease Agreement (this “Lease™) is entered into as of December
[12], 2025, by and between the CITY OF MIDDLETOWN, a New York municipal corporation
having a principal office at 16 James Street, Middletown, New York, 10940, together with its
successors and assigns, hereinafter referred to as “Landlord,” and REGIONAL ECONOMIC
COMMUNITY ACTION PROGRAM INC., a New York non-profit domestic corporation
having an address at 40 Smith Street, Middletown, New York, 10940, hereinafter referred to as
“Tenant.”

RECITALS

WHEREAS, Landlord and Tenant previously entered into that certain Lease Agreement
dated September 26, 2025, whereby Landlord agreed to lease to Tenant and Tenant agreed to lease
from Landlord the Ontario & Western railroad station (O&W Building) located at 2 Low Avenue,
Middletown, New York, together with outdoor play space at same location, comprising a total of
approximately 26,400 feet as shown on the site plan prepared by Fusco Engineering, entitled
"FORMER O&W STATION REHABILITATION & RESTORATION", which is attached hereto
as Exhibit A (the “Demised Premises™), and to be used as a Head Start program with additional
child care provided by Tenant, for a term commencing after a Certificate of Occupancy is issued
following the rehabilitation and development of the Demised Premises (the “Initial Lease™); and

WHEREAS, the Landlord and Tenant hereby amend and restate the Initial Lease in its
entirety as set forth below.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties agree as follows:

1. Letting of Premises. The Landlord hereby agrees to lease to the Tenant, and the
Tenant hereby agrees to lease from the Landlord, the Demised Premises, commencing with and
for the term described in Section 2 below.

2. Term. The Tenant shall be entitled to have and hold the Demised Premises with
the appurtenances, rights, and privileges for a fifteen (15) year term (the “Initial Term™) beginning
with the first day after the month in which a Certificate of Occupancy is issued permitting
occupancy of the Demised Premises (the “Commencement Date™), subject to renewal as described
in Section 6 below. The Tenant has not used or occupied the Demised Premises and shall have no
right to use or occupy the Demised Premises prior to the Commencement Date.

3. Rent. Annual rent for the Initial Term shall be $22.00 per square foot, payable in
advance in monthly installments on the first day of the month commencing on the Commencement
Date and continuing each and every month thereafter for the Initial Term. Annual rent shall
increase 2% each year of the Initial Term.

4, Utility Charges and Assessments. Tenant is responsible for separately metered
electricity, heat, water, and sewer, the structural components of which will be maintained by the
Landlord. Tenant is responsible for all other utilities, including, but not limited to. telephone,
cable, and internet services.
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5. Security. The parties have agreed that there shall be no security deposit.

6. Renewal. This Lease may, at the option of the Tenant, be renewed for a fifty-nine
(59) month term beginning on the first day of the month following the expiration of the Initial
Term, on the same terms and conditions as are specified herein, except that the rent shall be
calculated annually based upon the current fair market rent value. This value shall be calculated
annually by a professional appraiser agreed upon by the parties. The Tenant must give written
notice to the Landlord of its intention to renew not later than one hundred eighty (180) days prior
to the expiration of the Initial Term.

7. Maintenance.

a.

f.

The Tenant must maintain the Demised Premises in a clean and orderly
fashion at all times.

The Tenant must provide for preventive pest control services in the Demised
Premises.

The Landlord shall maintain parking lots and public sidewalks, including
snow removal and lighting. The Tenant is responsible to maintain any
interior sidewalks.

The Tenant shall maintain the outdoor play space.

The Landlord shall install and maintain a non-chain link fence a minimum
of 6 feet high along the railway side, the length of the property, for security.

The Landlord shall provide landscaping and trash removal services.

8. Repairs and Improvements.

a.
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The Landlord shall, prior to the Commencement Date, provide all
renovations and improvements described in the document dated September
25, 2025, drafted by Fusco Engineering and Land Surveying DPC, entitled
Former O&W Station Rehabilitation Project No. 21-088, attached hereto as
Exhibit B.

The Landlord shall take care of the Demised Premises. fixtures and
appurtenances, and Landlord shall make all repairs necessary to put and
keep the premises in good order and condition at its own cost and expense,
except for those repairs incidental to the Tenant’s day-to-day occupancy of
the Demised Premises (including maintenance and upkeep of the operating
systems). All damage or injury to the Demised Premises and to the fixtures.
appurtenances and equipment thereof or to the building or to its fixtures,
appurtenances and equipment which may be caused by the carelessness,
omission, neglect, improper conduct, or other act of the Tenant or its
employees, agents, or visitors (whether invited or uninvited) shall be
repaired, restored, or replaced by the Tenant. Reasonable wear and tear shall



be excepted from the Tenant’s obligation and responsibility to the condition
of the Demised Premises.

C: During the Term, the Tenant reserves the right to make minor alterations or
installations, including but not limited to, installation of telephone and/or
electrical outlets, erection or relocation of movable partitions, etc., subject
to Landlord’s confirmation that such alterations will comply with applicable
approvals from and restrictions imposed by the National Park Service.

d. The Tenant may make major improvements or alterations, provided that
such improvements/alterations are (1) made with Landlord's consent (which
the parties acknowledge and agree may be conditioned on approval from
the National Park Service and Landlord’s and its affiliates’ lenders and other
financing sources, including, without limitation, a historic tax credit
investor), and (2) acceptance of the work by the Commissioner of Public
Works. The costs of any such major improvements/alterations shall be
borne by the Tenant.

& Any fixtures or equipment installed by the Landlord shall not be removed
by the Tenant at any time unless the Landlord consents in writing.

f. The Tenant shall at the end of the term quit and surrender the Demised
Premises in as good of order and condition as when received, normal wear
and tear and damage by the elements excepted.

9 Compliance. The Landlord shall ensure that the Demised Premises comply with
all laws, rules, orders, ordinances, and regulations of any entity having jurisdiction over the
Demised Premises. The Tenant, in its use of the Demised Premises, agrees to comply with all
applicable laws, rules, orders, ordinances, and regulations.

10. Landlord’s Right of Entry. The Tenant shall permit the Landlord (and Landlord’s
and its affiliates’ lenders and other financing sources, including, without limitation, a historic tax
credit investor) at all usual proper times to enter the Demised Premises for the purposes of
inspection or sale; and suffer the Landlord to make repairs and improvements to all parts of the
building and to comply with all governmental orders and requirements applicable to the building.
The Tenant shall permit the Landlord during the one hundred eighty (180) days prior to the
expiration of this Lease to place the usual notices of advertisement for rental upon the exterior of
the Demised Premises, and to show the Demised Premises to prospective lessees. The Landlord
(and Landlord’s and its affiliates’ lenders and other financing sources, including, without
limitation, a historic tax credit investor), in exercising its rights under this Section 10, shall not
unreasonably interfere with the Tenant's access, use, and occupancy of the Demised Premises.

11 Quiet Enjoyment. The Landlord covenants with the Tenant that the Tenant, upon
complying with the terms of this Lease, shall and may peacefully and quietly enjoy the Demised
Premises.

12. Early Termination. Commencing after the seventh (7m) year of the Term, the
Tenant shall have the right of early termination of this Lease, provided that the Tenant provides
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Landlord with one hundred and twenty (120) days prior notice of its intent to terminate, and
pays the Landlord any amounts owed under this Lease.

13. Notice. Any notices or demands from Landlord to Tenant or from Tenant to
Landlord shall be in writing and shall be deemed duly served by regular mail, addressed to Tenant
at the address set forth herein or such other address as Tenant shall have designated by notice in
writing to the Landlord; if to the Landlord, at the address of the Landlord set forth herein, or such
other address as Landlord shall have last designated by notice in writing to the Tenant. Notice shall
be deemed served when mailed or when hand delivered.

14. Personal Property. Any and all articles of personal property including, but not
limited to, business and trade fixtures, machinery, equipment, cabinet work, furniture, movable
partitions, carpeting, water coolers, and radio owned or installed by the Tenant at its sole expense
are and shall remain the property of the Tenant and may be removed by Tenant at any time during
the term of this Lease. Upon expiration of this Lease, Landlord may require the Tenant to remove
all such personal property. If such property is removed at any time, the cost of repairing any
damage to the building arising from such removal shall be paid by the Tenant.

15, Signs. The Tenant may post and maintain such signs and notices as is reasonably
required to inform the public as to its location in the Demised Premises. All signs must be pre-
approved by Landlord and by the applicable municipal building department and/or architectural
review board.

16. Subletting. It is understood and agreed by and between the parties hereto that the
Tenant may not sublet or assign any portion of the Demised Premises without the prior approval
of the Landlord.

17, Indemnification by Tenant. The Tenant shall hold harmless and indemnify the
Landlord and its officers, employees, and agents to the fullest extent permitted by law from and
against any and all liability, obligations, losses, claims, and damages whatsoever, attributable to
or caused by the negligence of Tenant or its employees, agents, clients, or visitors, provided that
any such claims, causes of action, judgments, liabilities, damages, losses, costs, or expenses of the
Landlord are not incurred or do not result from the negligence or the intentional wrongdoing of
the Landlord or any of its members, officers, agents, or employees.

18. Indemnification by Landlord. The Landlord shall hold harmless and indemnify
the Tenant and its officers, employees, and agents to the fullest extent permitted by law from and
against any and all liability. obligations, losses, claims, and damages whatsoever, attributable to
or caused by the negligence of Landlord or its employees or agents, provided that any such claims,
causes of action, judgments, liabilities, damages, losses, costs, or expenses of the Tenant are not
incurred or do not result from the negligence or the intentional wrongdoing of the Tenant or any
of its members, officers, agents, or employees.

19. Insurance. The Tenant shall maintain throughout the term of this Lease, and any
renewal thereof, at its own cost and expense, liability insurance naming the Landlord, the
Landlord’s lenders, and other financing parties as additional insureds, as they may require, for
bodily injury and property damage with a combined limit of Two Million ($2,000,000.00) Dollars
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for loss/Four Million (84,000,000.00) Dollars for aggregate, together with primary
noncontributory and waiver of subrogation for Landlord, or such other insurance as is acceptable
to Greg Townsend of Marshall & Sterling and/or Landlord, and the Landlord shall be provided
with a certificate thereof prior to Tenant’s occupancy. The Tenant shall also provide the Landlord
with a Certificate of Insurance showing workmen's compensation coverage. The Tenant shall also
maintain throughout the term of the Lease, and any renewal thereof, casualty insurance sufficient
to insure the value of goods and equipment stored or utilized in the subject building by the Tenant,
since Landlord will be exempt from any and all liability for any damage to property possessed by
Tenant caused by or resulting from steam, electricity, gas, water, rain, ice, snow, wind, or any leak
or flow from or into any part of the building, or from any natural catastrophe or act of God, or
from any other cause or happening whatsoever unless said damage be caused by or be due to the
negligence of the Landlord or its members, officers, employees, or agents.

20. Casualty. Tenant must give Landlord prompt notice of fire, accident, damage, or
dangerous or defective condition. Landlord is not required to repair or replace any equipment,
fixtures, furnishings, or decorations unless originally installed by Landlord. If the fire or other
casualty is caused by an act of neglect of Tenant, Tenant's employees, agents, clients, or visitors
(whether invited or uninvited), then all repairs must be made at Tenant's expense. Landlord has
the right to demolish or rebuild the building if there is substantial damage by fire or other casualty
that endangers the structural integrity of the building. Landlord may cancel this Lease within thirty
(30) days after the substantial fire or casualty by giving Tenant notice of Landlord's intention to
demolish or rebuild. This Lease will end thirty (30) days after Landlord's cancellation notice to
Tenant. Tenant must deliver the Demised Premises to Landlord on or before the cancellation date
in the notice. If the Lease is cancelled, Landlord is not required to repair the premises or building.
The cancellation does not release Tenant of liability in connection with the fire or casualty.

21.  Default. If Tenant defaults with respect to any of the covenants herein contained,
the Landlord may re-enter the Demised Premises by summary proceeding or otherwise, and the
same to have again, re-possess, and enjoy. The Tenant expressly waives the service of any notice
in writing of intention to re-enter. Tenant shall not be deemed to be in default under this Lease
unless (A) in the case of a payment default, Tenant shall fail to cure such default within ten (10)
days after Landlord shall have given Tenant written notice of such default, and (B) in the case of
non-payment default, Tenant shall fail to cure such default within thirty (30) days after Landlord
shall have given Tenant written notice of such default (or, if such non-payment default cannot
reasonably be cured within such thirty (30) day period, Tenant shall have failed to commence such
cure within such thirty (30) day period and, after such commencement, diligently pursued such
cure to completion); provided, however, that any violation of the use restrictions set forth in
Section 23, below, shall be a material default giving rise to an immediate right of termination of
this Lease to the extent permitted by applicable law, notwithstanding any notice and/or cure rights
that may be afforded to Tenant elsewhere in this Lease, including in this Section 21.

22, Late Charge. Notwithstanding the default provisions in Paragraph 21, above, in
the event any payment of rent is not received within fifteen (15) days after it is due, a late charge
of 5% of the entire payment shall be due to Landlord. Such late charge shall be paid with the next
monthly rental payment.

23. Use Restrictions. Tenant shall not:
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a. conduct in the Demised Premises, or permit any subtenant or occupant of
the premises to conduct in the Demised Premises, any use that is now or
hereafter prohibited by the federal new markets tax credit program set forth
in Section 45D of the Internal Revenue Code and the regulations thereunder
(the “New Markets Tax Credit Program™) including, but not limited to:

1. rental to others of residential rental property, as defined in Section
168(e)(2)(A) of the Internal Revenue Code;

ii. any trade or business consisting predominately of the development
or holding of intangibles for sale or license;

iii. a trade or business consisting of the operation of any private or
commercial golf course, country club, massage parlor, hot tub
facility, suntan facility, racetrack or other facility used for gambling,
or any store the principal business of which is the sale of alcoholic
beverages for consumption off premises;

1iv. any trade or business the principal activity of which is farming, or

v. any activity that will cause the Premises to constitute a qualified low
income building or that will utilize or benefit from the low income
housing tax credit pursuant to Section 42 of the Internal Revenue
Code;

b. use or occupy the Premises for any unlawful purpose or in any manner that
will constitute waste, nuisance or unreasonable annoyance to Landlord or
any other party.

Any lender (and its direct and indirect members) providing financing with respect to the
Demised Premises shall be an express third party beneficiary of this Section 23 entitled to enforce
such provisions as if it were a direct party hereto.

24.  Cooperation with Landlord. The Tenant shall cooperate with Landlord to
comply with all New Markets Tax Credit Program and Historic Tax Credit reporting requirements
imposed on Landlord or related parties by their respective lenders and/or investors, including
delivery of annual community benefits reports and financial reporting.

23, Assignability. The Landlord is authorized to assign its rights and obligations under
this Lease to any entity directly or indirectly controlled by the City of Middletown or the
Middletown O& W Local Development Corporation.

26. Counterparts. This Lease may be executed at different times and in any number
of counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Lease by facsimile or e-mail shall be as effective as delivery of a
manually executed counterpart of this Lease.
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27, Mortgages. This Lease is and shall be subordinate to all existing and future
mortgages and deeds of trust (each, a “Mortgage”) encumbering the Demised Premises. Said
subordination shall be self-executing but, at the written request of Landlord, Tenant shall execute
such further assurances as Landlord deems desirable to confirm such subordination. In addition,
upon the written request of Landlord or the holder of any Mortgage, Tenant shall execute such
instruments as such party reasonably deems necessary to evidence said subordination and attorn
to the applicable holder of the Mortgage.

[signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caused this Amended and Restated
Lease Agreement to be executed as of the date first written above.

LANDLORD:
City of Middletown
By:

Name: Joseph M. DeStefano
Title: Mayor

TENANT:
Regional Economic Community Action Program Inc.
By:

Name: Charlie Quinn
Title: Chief Executive Officer

[Amended and Restated RECAP Lease)]



Exhibit A
Demised Premises

See attached.

[Amended and Restated RECAP Lease — Exhibit A)



“ermge

ST
[Telebge] el

09 LT v norn,

o+ W
Tos,

2 ious,

s, )
hﬁl_..l MSOLTIOOA 40 A

433HS I ——

NOIIVIOLS3Y ¥ NOLLVLIVEVNGY
NOLLVLS M90 ¥3W40S R et

SUTTNIONT ONLLINSNOD
' 0 ONIATAYNS ANVT

209-0
109-2
208-2
106-2
107-2
goe-2
10€-2
102-2

101-2
100-2

133HS STIvL3a
133HS STUVL3Q

NV ANNOYOAY I
NVId ONNOYIAY I
NYId 3dVISANYT
WHOLS 8 §3LvM 311S
NVId ONILHOIT 3LIS
NVId 3118

NVId OW3a

L3J3HS 3TLIL

‘LSIT INIMVHET

0°d’d "ONIAIAYNS ANV 8 ONIYTFINIONT 0ISNH

waH NI .55:

.&R 0Lyt Lu!k._@ g 7 oy a\rh& mayy

13381S SIWVr 9f @Z~Q\H~Dm~ M0

07601 AN ‘NMOLITAAIW

NMOLITAdIWN 40 ALID
404 d34VdIdd

NOILVHOLS3H 8 NOILVLITIGVHIY
NOILVLS MB0 STWNH0S
L AFF08d

SHFINIONT ONILTINSNOD

‘A8 J34Vd3dd




M W s« i T
"‘.’aé}:‘&/.’/‘l \‘!'?"\\f T bkl el
o0 N bl M
N o il iEggi §§‘§!f§f§§§552325§3 Tl
'giﬁ ;Esf il TR ;-.!i%i :izgiEh;g;fg%g;im 53 &§
£, g;E&sEahi?m RUBTHIH T T R HE
; B i i s E5[8
s il im il UUHHI;IH 15 b
£3 | i3
Y8
28 i i
2 i
g R
,=\x

=
Serarinesi
i 2
am
(59

4k

| B 3
dr
0 1IHI T
oleali |1y e |
:% ;2: E;E ’éﬁ =§E ;Es
A
g il i % i I
RN
EHE
i<

=2




NOLLVHOLSIY § NOLIVLIVEVHIY
NOIYIS MUO Yamu0d

———T

= e —
| e e msmst

o
SWHANIONI ONLLTINSNOD

s e
"' A ONIAZANNAS ANV ¥ ONNITINIONS OIS0 lu.<}
)

AT WO e A 0
O~ “SEL WOILITS O WOHVION ¥ 51 WIS AR TOTTLI0NS

UTSHIIN ¥ DRI WYL Y 01 MONEY MD WOUMGYIY COIMOMANA
woscmy awva ey

I ,

LI s e eV TV T

BAY TIMANO TS ST IS o= o = =

THLE I MRS D

e S S L

WY E = — T
T0z-5 s 1 " 2 -
v a1 e Sewoirean. [
SO LT AN | A S0, )
N0 0 AD

YD s st 2 Coae 3 IO B DD

X

ArSes W) OMS RSN WAL 10 TIOAN GRS JORS SNV B 3D

2z
A Y 20 e OAONL

3T A i, GVE LVGNOT MOLTVUND MW A SEROHL ) A8
w30 it G BTV T UdewiOlar 3V JIMLIOS Daul JONWH3 T (W= LKI= Y03,

s unrconm s Jovens o S a3 0020 TV Jowows 0 T3 S T 70
2uv coems v 2] v o e ()
LMGORAN 0 Jikn UIIVOOSSY 4 Gon QXONONID W OF XU AGTU CralSag 208 MOTTIH

e e (08 (6| |e|e

LD D on o mumor USY UMD B et wanoh it i ooy
JINOSSIH LATON Ov STl D01 THISAOSIN B ] XTI S, KR
SNOUVERLLAY B0 F{Pid WIS ERITMT) WD) Seiwn0s w03 ST 8 34 ANOIOD)

SOIINORGD AXVUNGOJS UMY ANV LI THINAN Him MOUYIRGNO00 10 LGS TURSMLH § 37 | HINBOUSNAS WOMIATT ®
LT85 Sant_Swow w175 Suevownon 03 comand 47
Lo IR 57 SN 18 G SIS, Y s s S
Jndne Ul I3 AVAnG3 AR TYXI! D 33 Hi SN UG RIII) TW ISR 01 3 L W ®
SOOI OV DT 4 DS Crve SNV IRATS $¥3 A
CMveTnoad Of I ATHA VIOV i 4d QRaile Xi OF D UNVOUSIY UNY HILIW S OMISIO) 0 S0 @
TN TINIS G004 01 e Coee masrvm IUSMTS A Fooms T8 | dwrs woas o ama | (D)
N0 MONTD Worus

LTINS AR O TV MW B T USRS S S ) V) JTHYY

T VI D il v

S LI NSO AR 0 O DOV WA 34 0 BT GLf ¥ Hancwd MMAIVANTR B AR ETTHIVM ARe Lom

YT S LMY W, LN WM T v T
POSYTNITN 36 0N L 43 FOMT UV 4L O ENGHVALOME GArBOTH ¥ JINPIO LKLY 2k M SMTOUSIY e TWI MYT O

(MOS0 QI BAICDN ¥ TR0 L sORd Su0uYTivEt BRLAIT] W4 BEUVARINE

T SN B H08 Gl AU DIRI0N ¥ TS ek W EIAOD ivi SO DRIBT, e JRPINGY DRIIA Y S

THEIR DUEOMEIG TR (Y LMD 1D EWSUSS LITALY O DA M IS
AN AL T WADYAD TS RS R Rl SHY il) Tekin (3l T "TIVLS VLGN TG PR L

O i 3104 “TROVU GV HIUVAVOHLS IAVILOND Jo4. BT "SGR JWI A, RV VAT bATRGR WL Sribad THIE solien
SDMR M WAL N SuSIEIN OL Kot NOWIMID VS ¥ 8 B VO YTLSN TISTE) B Ive
PORCURIT SOV AR WO Tl P METARIAT) D TOMNLPY D a8 e 1 AL LMY Wik A3 AT 3

1T WHIUA G0N # O] KN XM AUMI il 20 SRR VY 1 AN S . S SACH, THROTT) i veosina




=T = T
106~ huin o et T
E . I
s
o —— A
NOILVEOLS3H ¥ NOILV LI WOz IV
NOIVIS M00 4340,
e ]
SUITNIOND ONLLINSNGD —
2'4°Q ONIAIANNS aNv Y ONDEaNoNT 0osn. 7Y
e g —
Egliisiniag-‘gi
e g -
| [
|4
TIV IBADKY TIOOVE LW NDUVANIXD JOnGiid TIVHE MO, o
31VOORAOIOV 0L G346 ML S0 L9 O Nells i
EDIVINO el 2 VOORROOOY O I TNV S0 - -
P e A
S'I'N 13TVS Haaﬂ.u..!n.. OROf MEND IIA0H .ﬂ
J._QISUJ,DIP; mn_rm et LNV AN HDIVIND LOOUSD VDL ¥ |
ousmowor  [Ta| i 2 5
- R ll__..l 5 2 3
hE Y + -
L, Y. ﬂ. ._w._. 5 _
0w E o
== ([T a 3
P vk M”.. —”
2a neois 3 e N o
ey AN 5 FT
I 04 2 ity X [~ o8
e nhy = i
20 NN M
- ™ o
A g AN &K
Rz |
PRy /% ke
T % r
— ¥ ..,:/ ”
,‘ﬁ/ i r
s 7 4 R
ViN Vil A0 T AT AV [ ¢ [DV0 SN dond k_ .,.__
T N N N B ) GNNOHOAVId w [
TS BN DD O | <101 onoiva By %
YO [TVETL [ Hed | SiCE | MEY |G | TI0TORBWa 3 w
Wi ] 00§ AVT | w0 | CEEEST o
H Ay | umpen | um o Gy | pawds uoqdiosaq _1__\
| - |
SISHETS m
s s i
s et
e s 3
et o et ey ar v
T v —
o
i
1O+ 01 - 18 'DILVA & y PIOKIS 0PIG BEnaH 103 000K 06X SH 300 Bunury =
ONO'LHONS MW3daL | FOF | WO | weor _cﬂ.._nfﬁzszsi:ww( MV WHWCd 00V | owpeguesowy | F 8 ]
= PISNIS 0BG 9n0H] 193 10007
490N - 18 JONILVY o 300% SH X000 Dunubn -
* 4 [ 260 690T uepnquis A odA | Aompeay) -] Y Q2
DN LHOHS "l 3eAL Buond aoucered Cocg o | ¥ YHTOCA 90V | surem weauauy g
pr—— ” am s.-l!ﬂ womovg b)) AT AlD e ]
T




T
-

-

T T
20g-2
o,

g

o T e v w300
T
e ey s -
. e ey V] e . ... s
LS G S w10 T T e Ayl V150 INVALSTY 3a1 T

NOILVYOIST ¥ NOLLVLIIBVIGY S v v 2 e e Y
Fe— e N R T | i Pt
fehrim =] v e o S5 SN 0] SO AN ¥ 2 1 P KON TIY %,

SUTANIONT DNLLINSNOD =

"2'd "G ONLATIANAS ANV P ONINTENIONS O3Sl

——— ———__TuR
VLA NISVE HOLV2 "dAl
T um
<

W 29 S B ¥ 2 S e T Y
VIV SHOIIN T s ST 0 e e T

" R I o S R T
MDA 'GOEE NOITS SO MAIVIOA ¥ 5 I S S WSO
CIHEIY ¥ I 6 ¥ OF MORKY U VOROLY G

‘woscunm

P RS el
VL3I0 NIVHQ OSVA

fesmyy vy
ik TseenTin M 1470
6 AT
fus) o 24
P

TR, ‘
TN v

F i
V130 X089 IATVA 2LVO

T e i
e
wa

i

elgrreRy
e

H

5
777

MO

&

i

——
= "

ANIAV

et
' i

=
L]

e =
- A




NOILLVHOLSIY § NOLLY LINGVHIY

NOILVLS MPO HINO0 S 7 S| o
o I..-...ll...-..ill.A. Q
SUAANIONI ONLLINSNOD “a
D'd ‘0 'ONIATANNS ANV ¥ ONNEANIONS O3SNd IJ__W
W) NGUNSNES WYIS AN L 0 E

IRENO=BNG *S0LL MDY 40 NOUVIOW ¥ B WIS AIMONT THORE1 0
YT ¥ S WL Y 0L NOMLIODY MO WOVLISTY 6 Fiscamarisn

(7m0 WL NS Tim, IDON LSV O, mc——

(G 8) 1T WOsatt TNs
N Lt T JSIEH S = 1 s

s s s iz ORI 3% D

I A ] CISOM L
T U B U e
e
sOwT 31 w0 - - — -
OOV T WO e e — e e
HUMIT O e FDig s
B

f
B L L B L
2
Spen o s
rl P—
o =
s i T s manene
[
Kesers avioers & T e soroe
LW SvO e e
3 w3y Ll - 4 nomes o
EL R ) -
XL B
T - - A
0w o o
s ponwon KNS » P
s i o © T
o s
“unasT T
T dwr

TONLSTR S

—
55 el ol oA e
10v=0 i i g I

oncoe_xvc|oe sz o e et (i

T~ s v oo 1 L .
[ peyien I A , p—

N4 3dVISANYT o | e
TI¥DS AHDYHY




= = T

HIVdFI0A0NI @ 50 VIS0

NOLIVMOLSSN ¥ NOLIVLIVOVHY
NOLLVIS MPO Y304

|

ive T
-

SUHANIONT ONLLINSNOD
D'd U ONIATAUNS ONVT 3 ONIHTENIONS 08N

D UGS 0 . N vy

oy — I ey o v e

S e oo ARSAES TR (cm

N Jimeres e ee— AL TR e
e Bl T —

Rl R e ]
il i e e e S
iy PR
e o o s 1
S i
ORI TENOS S0n0nd 01 5 B R
o pe—— lﬂn.w..r..u.a.!...e.u #
o TR R R on S oy
v sonc oroses [ Eana G 404 GHIEID

o v s T
e s 8 -
ATeR ¥ JOTE vl QISONOES s W ML RIVIS WO
ot ongtioipn ]
—— e Sy
[ e
o 201 s 2T
El I 2 2 Wi, Wil w0
BNVID A TN OO — - — — — — — - S1vn SN0 A0 el
- — e = 2 . e ~7
e = e R
bl "ﬂg(hcﬂﬂl&
T 303 Dt -y 5
e ——— T
My dmem S == mm—=== ¥ H ovs wlivm su | MvanGx AS wvy
cunt
s
e
A
LS ) S DRar) it
: s
e NN ERENEE poigt. & - B
e S
PR I LI L SRR
=
Jees e
o i a WU LV AV N N METRD 3
o
o 2 HEE 2
Mo
et s e B el 2 T S
SRS
— e S|
STRBNTY AbbwrieS o B LT ) 2
e 7
o DedTe Wy iy %
e . 3
o 3 iooA T Torvens L
A v, » h—nﬂii!
o A "o, L VS et | TIOON Sl i
s 3 | L T,
ARNDL D ° | Oy Wary s cOR Sens
“aNEDIT
S
2
ROV
R
e
S e
Wond 40 A ADAL
SEETE| WEAR. | @ TS| 1 D e S StARR e
N—
WIS Ol VadetO Mo

w0 10w T s
Sagrts avaiom
S0 v

.. I
" . 0
2 1w R 81 - o I
EIG=1UIANI
MIOEI0 WIS LLG=
o NIGVE HILYD
3 d G350c08d
Iy i




el I e A
Z06-2 Y e s wiaerans
e et s ] G S v NOILVAIT3 13Nvd TWDIdAL
Co I T . A G TN ANNINTY ONOSAGS
pteess: i VL3I0 TNV TVIIdAL SNINIIUTS ONNOHOAYId NOUD35 S1v0 TaidAl NOILVAS T3 31v8
e e L VSV
NOILVHOLS3Y B NOLLVLIUIVHI i e
NOUVLS MEQ YIwdi0S ] U
T = n s = o
ool - V130 150d RNV TINVG TVIIdAL o =N gl s T /. F TR
SUSINIONT ONILINSNGD - %l ot & H
2 'dONIABABAS ANV 7 ONREGEINIONG GOSN | 4 S i
o 5 : = I
I'll‘nniﬁ!.ll‘li(!.lhgug B
MISHIIN ¥ DY) i ¥ 01 NOWIDY bO MCALILIY LAHOMINWN S z
o » — B ++ i : e S z
L e~ S I |
| ]
, - I
NOILDTS T5NVd TWaIdAL B 2 2 ez oo T .
o AT N L -4 e — ST G h i
o1 0T T B I ...m L] i
4 o e ..!l.\l. 2 3 :
B o | ., Ala e T T o /
- T == e i
SHILER e ]|
— : e 11 ===t} ; |
e
e v | O T ey
11 e ——
- T [T
ot ¢
&

= N

e e T AIWW' .llnlmwlﬂ [ErYT]
—
% €

e —" [T
= 47 0705 XO¥ddY — 1 ¢ —

SHOMMHL AYOHT ) T1¥M ONOOS 058 ~

TINVd OILVHOIUd
i NOO3E EVa ValdAL ONION3d INELVd * 2173 OT3IHSWIVd NOILVAZ S Tavd

.. ‘. [ N\CmmiE == : . V




rovvanme o eb T

NmW tm wose | ]  aime e
e S b u...!nqu! O ——
T v T ..!n!!._ i @ 9 P NOILYAITI TNV TYIldAL
ONIDNTS ONNONDAV T o e : PreLakd L0 TSI T N-NAL LG TRV WAL ...%WEmmﬂﬂﬂﬂ:ondﬁréﬂ OO 200 WoIdiT I
NOIIVE0LS3M § NOLLY LI UBVAIY 3dvsand kbl AT
NOL VLS MPO JIWH0S oo ] sremem TR
e T » B T
"\
o et JH\.... V50 1500 WARIANY 13NV TVORAL TS - N / ar—= h
"0 ONIATANNS ANV ¥ ONIYTINIONT 03803 e J \ v ] 4
(am e nrenmee L P
p e —E— |
o -+ i i il ;
IR y 2 e e e v
| : i =i [ LN l
4 M 1 3 /
ot ) N 3 AR - o 3 I
" Lok ] HH mepimn T e | Tt vA -
H EY : H_m. I
. I - a8 -
- L
L v rammmam—~
oy - a5
ﬁ | | A ]
T -
1

LT YT T

e WUND Mo 8-

P

\pr./
& 7

MSIA NV

- puC Y
o
1=
< @. _
{2 B
= 3
3

d1EIHSWe . =
47.0-05F XQ¥ddv — S — =
SHOWH1 OYOHTIYY @ TIYWM ONGOS .08

S 3 SO YT

T3NVd O3LVEO0SH3d

O3S TERvd YAl _ ONIONSd INILvYd - 3LT3 QI3IHS Ve NGILVAZT3 T3Nvd
v
5! P
1/. o
s Wt 514
s v
— I 8 B e |
o riar
e
e v ata
e s s I.ssuau
z st —

aEIHSWRd : —

-
- —
T —

)l




En

IR0 s oy R - i
o= R EI-.!!- ;ow._n.o...rt S1¥0ddNS NSIS ATEN3SSY LSOd SOHONY VL3 ONIHEYIN ONISTELS INGWSAVd

SIV130 o i s 30w o Pl s 30
NOILVHOLS3Y ¥ NOLLVLIWDVHIY T Bty ~h= -4
NOMVLS MPO YIWHO S e | S oy A .j
T e - : === e "
== ’|.ﬂp..!!¢ — | NG | Iz _& o
SUTINIONE ONLLIASNGD < AT % RS T o .3
D'd"QONIAZANNS ANV ¥ ONIUEINIONT 0080 ). N A Py += "
o VO] IS AN WL 0 £ 2L u_l.ﬂ*l 5 s
Egéaig.ﬂ"ggé 0 Tve L -
B$CON ¥ GNAVIT MYl ¥ OL KOMSIOY 1O NOUMILY TIITHiirn Ay T
was e v — —— s L
| | | i
BN
e IONVHEINT NOILONNLSNGD G3ZIIBvIsS
o -
TYIEE NS TR e e Y130 ONIdIELS INSWIAVA e T
TVIIONDIS dVIIONYH SIS SNV OR SNBS dYDION T IV Sl VIS SNianLS
T iy T s samzri WK SRETS TRV Wi
L R iy _n y G A I s, S T TG S
- L o - e
— e
dian] %
praiy
5 &
. : A
»s _ \ﬁ T o Y[ tr .J.... - i
T at
1 o
o el
T
st T T e
SRR | A I—
VIS0 HOOTE Haanng
vty
T
RO DUT SIOC et et € et v
1804 OUD WSO L0 | (8204 U 3o0 L0 | HOIDVO EIEdue | Lo eKGDICAD. e iy oot e U 96C = Wi R —
WRQrIAD AT BORONG A SQTIOAD ADIO KOO 51 5009 P e S0t 0 L e axins Aot mam
15000 oy 515007 W01 15007 "ow = R o 1410 s rbrona e snseents o A e e e LA NOIS dOLS
WO NI || Wed WD | wpedmwmed | w00 e RN D LY _l!.unmm.-ﬂ-l i e e Yo AT s e
LOANDSLLICY || VOAROSICK? | vOADSICT | uO Ao SLTOY uony l!i.l:l..iu.iiﬂhismﬁlulnﬂ!i“ﬂum g
T ] Z2ovs ET IS g |lﬁﬁw%m§ﬂm ol st sl
7.5y 8T iz oy ee B 2r ot SIHOGH a T e
P Plawgs——s— ——— * oo we R
ST ricrs | . | D e LR e -
1#ed T30 96 w00 E . ¥ C
walriarols | somanic | zomepnar | nedzem ina m—in vos WA Sk thart 1o Ak Mo Aottt .mr | N |—
W ador> PITEeS PITIC Orioves Bao o = e e s e @H
STUE P SSTUH ruy ST Ry ST LTy MR IMI
rrrvy || oorrgxx | Sorvers | Smevierr =
ST £e L || S w STRST | Soreszn st | ar s ST
STUR5TE 5T STUXINT SSITAEXZ ST Zx L 50 30D
~LeOr ¥ L8
swesTest | smeszesr | swrezesy
Rt Lo ¥ Zx.Z C80Y Zw z LArx Tx L . i)
SOrvEneE || ooxEx: | Loxrez | awxirz | asosgavouvs VIS0 JWVH SS399V A IVAMIOIS BUn5 d0UG TVSIaAL
NOIDT AETTA
i [l hid SO
. = .”.G_uw. i Noras ) VG OV
o o 5 RS f e — SNINGYA ST8V19315a
X o=l 2O W 31
001" = gh5-i L0 X Tt LT R L0 Xl R R
540 ¥ Q54 oLV X U g T L0 LN
Doron || oorvoian | Soresia | Jmoroies
33 [9IG0oAY } .
DUOIDD - €K \
\ e
P
o
V130 6uno 31990803
] IVISGEEAS
oy s o= 2 Iv130
o SI3UINGD
s
D J IO e el e
e - P
o b,
Pleoaneli
M e LRt RN Bl D Dada)
e —_—

i

SNOWVILID3JS ONIO33S

NOI5 USINT ON 00

o)
VL3I0 ¥3LsdWna

\\%\..H

Tim
TV13a 881D 7 XIVAM3AIS

s ]
MY O i)

0/ e,




o 8801 4 YOI o

Ryt S R T 2
e S 7] WdLTI0m 40 A @
amcvies xor ey, oot | sy oy oy,

SHVLIO TIVHM DNINIVL RS Sion e} 5

NOLLVHOLSIM ¥ NOILVLUNEVHIY
NOILVIS MVO #3004 e o

T
P b i

SUBEANIONT ONLLINSNGD 5
' 'A ONIASIAYNS NV 3 ONINTINIONT Q28N

]

o

LTSI ¥ O N

) WGUVONG) JiViE A WA £
OGS 'ROCL MOLII D WOUVIDUA ¥ B WIS EHIINOND OSSN

¥ DL NOWOOY 6O nOIMATYY uazsominvan

e T
{ 1
— el
D CRELN 1o
0 D Cax
ETn
¥ ro) Cin |
iz i
i
=i
L |
=]
——

30VdS WMVED ONULSIXI

avomo fromd w |

WY AV N
NS NG YOML

13w Wm0
WA s s
NN 0300 5L

LY TUrd

L

R oy

HO0 HSINIS

TIVA HOINZIXI ONUSIXI

T
g i o s 30—

A9 W W 30T

VR U W D

TO ma AID TN I
AN Tl T vt (1)

woTine 7 e
"L wow ey

a=a = 1

VIS -0 NOLI3S oM ONINVISY

e v

O, 7O NOLLDSS W3LSAS TTVM SNINIVL3Y X405
(1ouoKEs3)040 ubsmap pocuasy Aq

Jl_ e — ubre puo sasmyaonucw AQ vBiS00) NV IUS SiL

“— =X

NO_NMOHS SV NOUYOODT TIVM 40 NOUDMAISNGD
GNV SONUAVUQ JOHS T 300N 01 TIISNOUSIY
SI "2°0 WILSAS TIVE $VINCON LSVOIHd KR0S,




Exhibit B
Capital Improvements

See attached.
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e == 233 East Main Street Phone: (845)344-5863
FE !l e g _1 Middletown, NY 10940  Fax: (845)956-5865
S onsulti ineers
ENGINEERING &
LAND SURVEYING, p.ec. Alfred A. Fusco, Jr.  Alfred A. Fusco, III
B EEEE DS B R 6% rinclpal General Manager

September 25, 2025

Jacob Tawil
Commissioner of DPW
City of Middletown

16 James Street
Middletown, NY 10940

Re:  Former O&W Station Rehabilitation Project
Project #21-088

Dear Jacob,
I’ve enclosed the breakdown of Recaps fit up with the building shell from Butler, (GC).

Butler Construction (GC) — Includes Allowances
Interior with playground : ~ $6,960,670.00 —Recap

Core & Shell: $18,123,751.00 - City
Total Base Bid: $25,084,421.00
Dynamic Systems Inc. (MC) — Includes Allowances
Interior Fit Up $3,384,400.00 — Recap
Core & Shell $1.454,400.00 — City
Total $4,838,800.00
Hauser Bros (PC) — Includes Allowances

Interior Fit Up $704,420.00 — Recap
Core & Shell $1.833.580.00 — City
Total $2,538,000.00

Pantel Electric (EC)

Interior Fit Up $130,000.00 — Recap
Core & Shell $1.402.000.00 — City
Total: $1,532,000.00

Recap Interior Fit Up & Playeround

General Contractor (GC) $6,960,670.00
Mechanical Contractor (MC) $3,384,400.00
Plumbing Contractor (PC)  $704,420.00
Electrical Contractor (EC)  $130.000.00
Recap Total $11,179,490.00




233 East Main Street *FUSCO
Middletown, NY 10940 ENGINEERING &
(845)344-5863 LAND SURVEYING.osc

City Core& Shell
General Contractor (GC) $18,123,751.00

Mechanical Contractor (MC) $1,454,400.00
Plumbing Contractor (PC)  $1,833,580.00
Electrical Contractor (EC)  $1,402,000.00

City Total $22,813,731.00
City Total $22,813,731.00
Recap Total $11.179.490.00
Project Total $33,993,221.00
*Additional soft costs to be paid by Recap,___ $ 427,000.00

to Fusco, outside of the above for interior
design & construct management in accordance
with Recap’s requirements.

(Not included in project total provided above)

Please advise if you have any questions.

Respectfull

Alfred A. Fusco, Ir,, P.E.
Fusco Engineering
& Land Surveying, D.P.C.

Ce:  Mayor Joseph DeStefano
Katie Gass, City of Middletown
Maria Bruni, City of Middletown
Caitlin McNamara, City of Middletown
Heather Decker, Recap
Charles Quinn, Recap
Alfred A. Fusco, Jr., P.E,, FE&LS



CITY OF MIDDLETOWN, NEW YORK

COMMON COUNCIL
RECORD OF VOTE
THE FOLLOWING WAS PRESENTED Names Ayes | Noes | Abstain | Absent
By: None Ald. Tobin
Seconded by: None Ald. Jean-
Date of Adoption: December 9, 2025 Francois

Index No: 337-25
Ald. Johnson

I hereby certify that the attached is a true Ald. Wray

copy of a Resolution and/or Local Law :
adopted by the City of Middletown Common | Ald. Kleiner

Council. Ald. Green
Ald. Witt

Richard P. McCormack .
Ald. M

Clerk to the Common Council ast
Pres.
Rodrigues
Total

I hereby approve the attached Resolution/Local Law.

Joseph M. DeStefano, Mayor Date

Resolution Authorizing an Amended and Restated Agreement with the Regional Economic
Community Action Program, Inc. (RECAP)

BE IT RESOLVED:; that the Common Council of the City of Middletown, NY concurs that the Board of
Estimate and Apportionment authorizes an Amended and Restated agreement with the Regional Economic
Community Action Program, Inc. (RECAP) for the O&W Building at 2 Low Avenue, Middletown, NY.

BE IT FURTHER RESOLVED; that the Common Council of the City of Middletown, NY concurs that the
Board of Estimate and Apportionment authorizes the Mayor to sign the agreement, subject to minor changes
being by the Mayor and reviewed by Corporation Counsel.

Prepared by:
Maria Bruni, Director of Economic and Community Development

Attachments:
|1. |Amended and Restated RECAP Capital Agreement
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AMENDED AND RESTATED AGREEMENT

This Amended and Restated Agreement (this “Agreement”) is entered into as of
[ 1, 2025, by and between the City of Middletown, a New York municipal corporation
having a principal office at 16 James Street, Middletown, New York, 10940, together with its
successors and assigns (the “City”), and Regional Economic Community Action Program, Inc., a
New York non-profit domestic corporation have an address at 40 Smith Street, Middletown, New
York, 10940 (“RECAP”).

RECITALS

WHEREAS, RECAP shall lease and operate the Head Start program, and other child care
services, including a playground, located at 2 Low Avenue (f’k/a 2-20 Low Avenue), Middletown,
New York (the “Project”), pursuant to that certain Amended and Restated Lease Agreement dated
on or about the date hereof by and between the City, as landlord, and RECAP, as tenant (as
amended from time to time, the “Lease”);

WHEREAS, the Project will provide the above programs and services which will be of
substantial benefit to the residents of Orange County;

WHEREAS, the City shall perform or cause to be performed the work necessary to
implement the Project, and RECAP desires to support the capital improvement of the Project in
order to promote and enhance the public benefit; and

WHEREAS, this Amended and Restated Agreement amends and restated in its entirety
that certain Agreement entered into between the parties on September 26, 2025 concerning the
same subject matter.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties agree as follows:

Article 1. DEFINITIONS

Capital Improvement shall mean the reconstruction and rehabilitation of the property located at
2 Low Avenue, Middletown, New York, as described in a document dated September 25, 2025,
drafted by Fusco Engineering and Land Surveying DPC, titled Former O&W Station
Rehabilitation Project #21-088 and attached hereto as Exhibit A.

Article II. SCOPE OF WORK

Section 2.01 The City shall cause the Project to be designed, constructed, and completed in
accordance with applicable federal, state, and local laws.

Section 2.02  The City's estimated cost for this Project is $11,179,490.00. The City or its affiliates
have received New Markets tax credits and have apportioned $1,064,986.00 to RECAP’s fit-up of
the Project. The City and RECAP agree to cap the obligation to RECAP for the fit-up in the amount
0f $9,800,000.00 (the “Principal Amount”).

134533.000001\4908-9710-2970.1



Article IIl.  OWNERSHIP AND CONTROL
All Capital Improvements shall be owned by the City or its affiliates.
Article IV. FUNDING AND PAYMENT

Payments shall be made by RECAP based upon an annual calculation by the City which will be
transmitted to RECAP in the month of August of each year. RECAP is obligated to pay interest on
the $9,800,000.00 Principal Amount beginning in October 2026, and continuing each year
thereafter at the rate reflected in the annual calculation provided by the City. Beginning in October
2027, RECAP shall be responsible to pay in addition to interest, principal payments on the
$9,800,000.00 Principal Amount as reflected in the annual calculation provided by the City and
this obligation continues for each year thereafter. The Principal Amount may be reduced by
RECAP pre-paying principal each year until October 2030. RECAP further agrees that in the event
any payment due hereunder is not received within forty-five (45) days after it is due, a late charge
of 5% of such payment shall be due to the City. The City’s calculation of currently anticipated
principal and interest payments is attached hereto as Exhibit B. So long as the City or its affiliates
retain ownership of the Capital Improvements and the Lease remains in effect, the City will reduce
the Principal Amount by $343,200.00 annually, which shall be reflected in the annual calculation
provided by the City. All payments due from RECAP to the City under this Agreement are
subordinate to the obligation of RECAP to make any and all payments due under the Lease.

Article V. TERMINATION AND CORPORATE GUARANTEE

This Agreement shall terminate when the debt associated with the Capital Improvements is fully
paid by RECAP, without regard to the term or termination of the Lease. The City may terminate
this Agreement if RECAP fails to make timely payments or otherwise violates this Agreement, and
this termination may include acceleration of the entire debt. By executing this Agreement RECAP
hereby provides a corporate guarantee to pay all accumulated debts, with interest, generated by
this Agreement.

Article VI.  MISCELLANEOUS

Section 6.01 This Agreement shall be governed by and construed under the laws of the State of
New York.

Section 6.02 This Agreement contains the entire understanding of the parties and may only be
amended by written instrument duly authorized by both parties.

Section 6.03 This Agreement may be executed at different times and in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same agreement. Delivery of an executed counterpart
of a signature page to this Agreement by facsimile or e-mail shall be as effective as delivery of a
manually executed counterpart of this Agreement.

[signature page follows]

134533.000001\4908-9710-2970.1



IN WITNESS WHEREQF, the parties have executed this Agreement as of the date first
written above.

THE CITY:

City of Middletown

By:
Name: Joseph M. DeStefano
Title: Mayor

RECAP:
Regional Economic Community Action Program Inc.
By:

Name: Charlie Quinn
Title: Chief Executive Officer

[Amended and Restated RECAP Capital Agreement]



Exhibit A
Capital Improvements

See attached.

[Amended and Restated RECAP Capital Agreement — Exhibit A]



Exhibit B
Payment Schedule

See attached.

[Amended and Restated RECAP Capital Agreement — Exhibit B]



AMENDED AND RESTATED AGREEMENT

This Amended and Restated Agreement (this “Agreement”) is entered into as of December
[12], 2025, by and between the City of Middletown, a New York municipal corporation having a
principal office at 16 James Street, Middletown, New York, 10940, together with its successors
and assigns (the “City”), and Regional Economic Community Action Program, Inc., a New York
non-profit domestic corporation have an address at 40 Smith Street, Middletown, New York, 10940
(“RECAP™).

RECITALS

WHEREAS, RECAP shall lease and operate the Head Start program, and other child care
services, including a playground, located at 2 Low Avenue (f/k/a 2-20 Low Avenue), Middletown,
New York (the “Project”), pursuant to that certain Amended and Restated Lease Agreement dated
on or about the date hereof by and between the City, as landlord, and RECAP, as tenant, as assigned
by City to Middletown O&W Station Prime Tenant, LLC, a New York limited liability company
(*“HTC Tenant™) pursuant to that certain Assignment and Assumption Agreement, dated as of the
date hereof (as assigned and as may be amended from time to time, the “Lease”);

WHEREAS, the Project will provide the above programs and services which will be of
substantial benefit to the residents of Orange County;

WHEREAS, the City shall perform or cause to be performed the work necessary to
implement the Project, and RECAP desires to support the capital improvement of the Project in
order to promote and enhance the public benefit; and

WHEREAS, this Amended and Restated Agreement amends and restated in its entirety
that certain Agreement entered into between the parties on September 26, 2025 concerning the
same subject matter.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
parties agree as follows:

Article I, DEFINITIONS

Capital Improvement shall mean the reconstruction and rehabilitation of the property located at
2 Low Avenue, Middletown, New York. as described in a document dated September 25, 2025,
drafted by Fusco Engineering and Land Surveying DPC, titled Former O&W Station
Rehabilitation Project #21-088 and attached hereto as Exhibit A.

Article 11. SCOPE OF WORK

Section 2.01  The City shall cause the Project to be designed, constructed, and completed in
accordance with applicable federal, state, and local laws.

134533.000001'4907-9500-8640.1



Section 2.02  The City's estimated cost for this Project is $11,179,490.00. The City or its affiliates
have received New Markets tax credits and have apportioned $1,064,986.00 to RECAP’s fit-up of
the Project. The City and RECAP agree to cap the obligation to RECAP for the fit-up in the amount
of $9,800,000.00 (the “Principal Amount™).

Article III. OWNERSHIP AND CONTROL
All Capital Improvements shall be owned by the City or its affiliates.
Article1V.  FUNDING AND PAYMENT

Payments shall be made by RECAP based upon an annual calculation by the City which will be
transmitted to RECAP in the month of August of each year. RECAP is obligated to pay interest on
the $9,800,000.00 Principal Amount beginning in October 2026, and continuing each year
thereafter at the rate reflected in the annual calculation provided by the City. Also beginning in
October 2026, RECAP shall be responsible to pay in addition to interest, principal payments on
the $9,800,000.00 Principal Amount as reflected in the annual calculation provided by the City
and this obligation continues for each year thereafter. The Principal Amount may be reduced by
RECAP pre-paying principal each year until October 2030. RECAP further agrees that in the event
any payment due hereunder is not received within forty-five (45) days after it is due, a late charge
of 5% of such payment shall be due to the City. The City’s calculation of currently anticipated
principal and interest payments is attached hereto as Exhibit B. So long as the City or its affiliates
retain ownership of the Capital Improvements and the Lease remains in effect, the City will reduce
the Principal Amount by $343,200.00 annually, which shall be reflected in the annual calculation
provided by the City. All payments due from RECAP to the City under this Agreement are
subordinate to the obligation of RECAP to make any and all payments due under the Lease.

Article V. TERMINATION AND CORPORATE GUARANTEE

This Agreement shall terminate when the debt associated with the Capital Improvements is fully
paid by RECAP, without regard to the term or termination of the Lease. The City may terminate
this Agreement if RECAP fails to make timely payments or otherwise violates this Agreement, and
this termination may include acceleration of the entire debt. By executing this Agreement RECAP
hereby provides a corporate guarantee to pay all accumulated debts, with interest, generated by
this Agreement.

Article VI.  MISCELLANEOUS

Section 6.01  This Agreement shall be governed by and construed under the laws of the State of
New York.

Section 6.02  This Agreement contains the entire understanding of the parties and may only be
amended by written instrument duly authorized by both parties.

Section 6.03  This Agreement may be executed at different times and in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute one and the same agreement. Delivery of an executed counterpart

134533.000001'4907-9500-8640.1



of a signature page to this Agreement by facsimile or e-mail shall be as effective as delivery of a
manually executed counterpart of this Agreement.

[signature page follows]

134533.000001'4907-9500-8640.1



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
written above.

THE CITY:

City of Middletown

By:
Name: Joseph M. DeStefano
Title: Mayor

RECAP:
Regional Economic Community Action Program Inc.
By:

Name: Charlie Quinn
Title: Chief Executive Officer

[Amended and Restated RECAP Capital Agreement]
134533.000001'4907-9500-8640.1



Exhibit A
Capital Improvements

See attached.

[Amended and Restated RECAP Capital Agreement — Exhibit A]
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Exhibit B
Payment Schedule

See attached.

[Amended and Restated RECAP Capital Agreement — Exhibit B]
134533.000001'4907-9500-8640.1



RECAP's Portion of Debt Service

Year Principal Interest P+l
2026 - 409,052 409,052 BANs
2027 400,000 433,552 833,552
2028 455,000 494,291 949,291 Bonds
2029 455,000 490,032 945,032
2030 475,000 469,921 944,921
2031 500,000 448,546 948,546
2032 520,000 425,596 945,596
2033 545,000 401,312 946,312
2034 575,000 374,771 949,771
2035 600,000 345,618 945,618
2036 635,000 313,938 948,938
2037 670,000 279,140 949,140
2038 705,000 241,084 946,084
2039 745,000 200,124 945,124
2040 790,000 155,945 945,945
2041 840,000 108,071 948,071
2042 890,000 56,159 946,159
2043 - - -
2044 - - -
2045 - - -
2046 - - -
2047 - - -
2048 - - -
2049 2 - -
2050 : - -

Totals $ 9,800,000 $ 5,647,151 $ 15,447,151

Less Grants S (400,000)

Total Cost to RECAP $ 9,400,000 $ 5,647,151 $ 15,047,151

Assumptions

All debt issued through the City on a taxable basis.
BANS:

Issued 10/14/2025 with principal and interest due annually.
Grant receipt of $400,000 used to make paydown in 2027.

Interest rate assumptions:

First year: 4.174% actual received
Annualincrease: 0.250%

Bonds:
Issued 10/12/2027 to redeem outstanding BANSs.
Principal due annuallly on 10/1. Interest due semiannually on 4/1 and 10/1.
Final maturity of 10/1/2042 (max term to match the Lease term).
Amortized on a Level Debt Service basis.
Prevailing Taxable "A" market rates (as of 8.27.25) + 0.50% for potential market movement.
True Interest Cost (TIC): 5.68%

Issue Amount Date
2025 BAN $9,800,000 10/13/2021
2026 Paydow 0
2026 BAN $9,800,000 10/12/2022
2027 Paydow (400,000)
2027 Bonds $9,400,000 10/11/2023

4920-3153-1642.1



CITY OF MIDDLETOWN, NEW YORK

COMMON COUNCIL
RECORD OF VOTE
THE FOLLOWING WAS PRESENTED Names Ayes | Noes | Abstain | Absent
By: None Ald. Tobin
Seconded by: None Ald. Jean-
Date of Adoption: December 9, 2025 Francois
Index No: 338-25

I hereby certify that the attached is a true
copy of a Resolution and/or Local Law
adopted by the City of Middletown Common
Council.

Ald. Johnson

Ald. Wray

Ald. Kleiner

Ald. Green

Richard P. McCormack
Clerk to the Common Council

Ald. Witt

Ald. Masi

Pres.
Rodrigues

Total

I hereby approve the attached Resolution/Local Law.

Joseph M. DeStefano, Mayor

Date

Resolution Authorizing an Assignment and Assumption Agreement with the Middletown
O&W Local Development Corporation (LDC)

BE IT RESOLVED; that the Common Council of the City of Middletown concurs with Board of

Estimate and Apportionment authorizes an Assignment and Assumption Agreement with the

Middletown O&W Local Development Corporation (LDC)

BE IT FURTHER RESOLVED; that the that the Common Council of the City of Middletown concurs
with Board of Estimate and Apportionment authorizes the Mayor to sign the agreement, subject to
minor changes to to be reviewed by Corporation Counsel.

Prepared by:

Attachments:
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R&B Comments 12/8/2025

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Assignment”) is
dated as of the [10"] day of December, 2025 (the “Effective Date’), by and between THE CITY
OF MIDDLETOWN, a New York municipal corporation (“Assignor”), and MIDDLETOWN
O&W STATION PRIME TENANT, LLC, a New York limited liability company (“Assignee™).

RECITALS:

A. As of the Effective Date, Assignor is the fee owner of that certain real property
located at 2 Low Avenue, Middletown, New York (the “Land”), and the building thereon known
as the N.Y. Ontario & Western Railway Station (the “Building,” and together with the Land, the
“Property”).

B. On September 26, 2025, Assignor entered into that certain Lease Agreement with
respect to the Property by and between Assignor, as landlord, and Regional Economic Community
Action Program, Inc., a New York nonprofit corporation (‘RECAP”), as tenant, which Lease
Agreement is being amended and restated in its entirety in the form attached hereto as Exhibit A
as of the Effective Date (the “RECAP Lease”), which RECAP Lease has an initial term
commencing after completion of the Rehabilitation (as hereinafter defined).

C. As of the Effective Date, Assignor is leasing the Property to Middletown O&W
Station, LLC, a New York limited liability company (“Ground Lessee™), pursuant to that certain
Ground Lease dated as of the Effective Date by and between Assignor, as landlord, and Ground
Lessee, as tenant (the “Ground Lease™).

D. Ground Lessee is financing and undertaking the historic rehabilitation and
redevelopment of the Building into the childcare services headquarters for RECAP (the
“Rehabilitation”) in a manner that qualifies for the historic rehabilitation tax credit allowed for
qualified rehabilitation expenditures incurred in connection with the “certified rehabilitation” of a
“certified historic structure” (the “Historic Tax Credit Transaction”) pursuant to Section 47 of
the Internal Revenue Code of 1986, as amended from time to time, or any coiresponding provision
or provisions of prior or succeeding law and N.Y. Tax. Law §210-B(26) as amended.

E. In connection with the Historic Tax Credit Transaction, Ground Lessee and
Assignee have entered into that certain HI'C Lease dated as of the Effective Date, pursuant to
which Ground Lessee will lease the Property to Assignee for a term commencing upon completion
of the Rehabilitation. '

F. To facilitate the Historic Tax Credit Transaction, Assignor desires to assign all of
its right, title, and interest in and to the RECAP Lease to Assignee.

NOW, THEREFORE, in consideration of and in reliance upon the above recitals, the
terms, covenants, and conditions contained in this Assignment, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor and
Assignee agree as follows:




1. Recitals; Definitions. The foregoing Recitals are incorporated into this
Assignment as if fully re-written herein.

2. Assignment of RECAP Lease. Effective as of the Effective Date, Assignor hereby
gives, grants, bargains, sells, conveys, transfers, and sets over unto Assignee, its successors and
assigns, all of Assignor’s right, title, and interest in and to the RECAP Lease.

3. Assumption. Assignee hereby accepts and assumes the foregoing assignment and
obligations of Assignor, as landlord, under the RECAP Lease, arising from and after the Effective
Date, and covenants and agrees that, from and after the Effective Date, Assignee will assume,
observe, perform, fulfill, and be bound by all terms, covenants, conditions. and obligations of the
landlord under the RECAP Lease.

4, Further Amendment. This Assignment may not be further modified or amended
except in a writing signed by all the parties hereto.

5. Authorization. The individuals executing this Assignment for and on behalf of
the parties hereto represent and warrant that they have been duly authorized to execute this
Assignment and that all corporate action necessary to the execution of this Assignment has been
taken and done.

6. Partial Invalidity. If any term or provision of this Assignment, or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Assignment, or the application of such term or provision to persons or
circumstances other than those as to which it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Assignment shall be valid and enforced to the fullest
extent permitted by applicable law.

7. Successors and Assigns. The terms and conditions of this Assignment shall be
binding upon and shall inure to the benefit of the parties hereto and their respective successors and
assigns.

8. Counterparts and Electronic Signature. This Assignment may be executed in
counterparts, each of which shall be deemed an original, but together shall constitute one and the
same instrument. Each party agrees that this Assignment may be electronically signed (including,
without limitation, via DocuSign), and that any electronic signatures appearing on this Assignment
are the same as handwritten signatures for the purposes of validity, enforceability, and
admissibility.

9. Governing Law. This Assignment shall be construed in accordance with the
substantive laws of the State of New York, without regard to any choice of law provisions therein.

[Signature Page Follows]




IN WITNESS WHEREOF, the undersigned have caused this Assignment to be executed
as of the Effective Date.

ASSIGNOR:
The City of Middletown,

a New York municipal corporation

By:
Joseph M. DeStefano, Mayor

ASSIGNEE:

Middletown O&W Station Prime Tenant, LLC,
a New York limited liability company

By:  Middletown O&W Station Managing Member, LLC,
a New York limited liability company,
its managing member

By:  Middletown O&W Local Development Corporation,
a New York not-for-profit corporation,
its sole member

By:
Name: Joseph M. DeStefano
Title: President

[Signature Page to Assignment and Assumption Agreement — RECAP Lease (City to Prime Tenant)]




Exhibit A
RECAP Lease

See attached.

[Signature Page to Assignment and Assumption Agreement — RECAP Lease (City to Prime Tenant)]
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