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JOINT DEVELOPMENT AGREEMENT

THIS JOINT DEVELOPMENT AGREEMENT is made and entered into as of the
day of October, 2005 by and among THE LANCASTER COUNTY CONVENTION

CENTER AUTHORITY, a body politic and corporate existing under the laws of the
Commonwealth of Pennsylvania (“LCCCA”), THE REDEVELOPMENT AUTHORITY OF

THE CITY OF LANCASTER, a body politic and corporate existing under the laws of the
Commonwealth of Pennsylvania (“RACL”) and PENN SQUARE PARTNERS, a Pennsylvania

limited partnership (“PSP”).
WITNESSETH

WHEREAS, LCCCA is a public instrumentality of the Commonwealth of
Pennsylvania organized under the Third Class County Convention Center Authority Act, 16 P.S.
2399.1 et seq., as amended, for the purpose, among others, of acquiring, developing, designing,
constructing, financing, improving, operating, maintaining and owning a convention center in the
City of Lancaster, County of Lancaster, Pennsylvania; and

WHEREAS, RACL is a public instrumentality of the Commonwealth of
Pennsylvania organized under the Urban Redevelopment Law, Act No. 385, approved May 24,
1945, P.L. 991, as amended, for the purpose among other things to: 1) promote the elimination
of blighted areas and supply decent housing; 2) replan such areas that are certified by the
Lancaster City Planning Commission; 3) contract with private, corporate, or governmental
entities for the redevelopment of blighted commercial, industrial, or residential areas; 4) acquire
properties in blighted areas by purchase, gift, or eminent domain; and 5) contract with private,
corporate, or governmental entities desiring to provide funding for the redevelopment of
commercial, industrial, or residential properties; and

WHEREAS, LCCCA owns the premises (the “LCCCA Premises”) described on
Exhibit A attached hereto; and

WHEREAS, PSP owns the premises (the “PSP Premises™) described on Exhibit
B attached hereto; and

WHEREAS, the LCCCA Premises and the PSP Premises (collectively, the
“Project Site”) are adjacent to each other and LCCCA and PSP desire to jointly develop and
operate the Convention Center and a Hotel in cooperation and coordination with each other on

the Project Site; and

WHEREAS, RACL desires to facilitate the financing of the Convention Center
and the Hotel, and to that end, will acquire the PSP Premises, participate with the LCCCA in
creating a condominium on the Project Site, finance and construct the Hotel and certain common
areas for utilization by the Hotel and the Convention Center, and enter into a long term lease in

substantially the form attached hereto as Exhibit C (“Hotel Lease™) with PSP for the Hotel Unit;
and

WHEREAS, LCCCA, RACL and PSP intend to achieve economic efficiencies in
the development, construction and operation of the Convention Center and the Hotel by sharing
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and jointly using and operating certain facilities, areas and amenities within the Convention
Center and the Hotel; and

WHEREAS, LCCCA, RACL and PSP have entered into or intend to enter into
agreements in connection with the development and management of the Facilities with a

common developer and manager; and

WHEREAS, LCCCA, RACL and PSP desire to enter into this Agreement to
further define their relationship in connection with the development, financing, construction and
operation of the Convention Center and the Hotel.

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein, and other valuable consideration, the receipt and sufficiency whereof are
hereby acknowledged, the parties hereto, intending to be legally bound, agree as follows:

ARTICLE1

DEFINITIONS, TERMS AND REFERENCES

1.1 Definitions. In this Agreement and any exhibits, addenda or riders hereto, the
following terms shall have the following meanings:

Agencies shall have the meaning set forth in Section 2.1.6 herein.

Agreement means this Joint Development Agreement, complete with all exhibits,
addenda or riders attached hereto, as it may be amended, modified or supplemented from time to

time.

Approval or Approved means prior written approval of the party hereto from
whom such approval is sought, not to be unreasonably withheld, delayed or conditioned.

Architect means Cooper Carry, Inc., of Atlanta, Georgia.

Capital Costs means the fees, expenses and other costs payable as set forth on
Exhibit D attached hereto.

Capital Structure means the currently anticipated source and structure of funding
and financing for the development, finance, and construction of the Facilities described on

Exhibit E attached hereto.

Capitalized Expenditures means any costs incurred post-opening that should
properly be capitalized under Generally Accepted Accounting Principles.

Change Orders means any changes, modifications, amendments or revisions to the
Final Plans and Specifications.
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Common Elements shall have the meaning ascribed to it in the Condominium

Documents.

Completion means substantial completion of each Facility as evidenced by the
issuance of a certificate of substantial completion by the architect for such Facility, reflecting a
punch list not in excess of industry standards for projects similar to such Facility.

Commercially Reasonable Efforts means good faith efforts considering market
conditions, facts and circumstances, risks and rewards, and the business plan for the Project
which shall carry out until (i) completion of the activity, (ii) the activity shall no longer be
determined to be feasible in the reasonable discretion of the party undertaking the activity, or (iii)
the occurrence of a Termination Event.

Condominium means The Penn Square Hotel and Convention Center, a
Condominium.

Condominium Association means the Unit Owners Association of the
Condominium created by the Condominium Documents.

Condominium Documents means the Declaration of Condominium to be made by
RACL and LCCCA prior to commencement of construction of the Convention Center and
Hotel, and the plats and plans, by-laws and rules and regulations prepared for the Condominium

created thereunder.

Construction Contracts means any and all contracts entered into between LCCCA,
RACL and PSP or a third party as agent for LCCCA, RACL or PSP, as the case may be, and the
Contractors or subcontractors, as the case may be, for the construction of all or any portion of

either Facility.

Contractors means one or more construction managers, general contractors or
prime subcontractors under the Construction Contracts, which shall be selected and employed by
LCCCA or RACL, with respect to construction of the Convention Center and the Hotel.

Contracts means any and all contracts, agreements, permits, licenses or other
documents or instruments, other than the Construction Contracts, entered into between either
LCCCA or RACL and a third party to perform all or any portion of the work in connection with
the Convention Center and the Hotel.

Convention Center means the planned convention center complex constructed in
accordance with the Convention Center Program, which, as of the date of this Agreement, is
expected to include, without limitation, approximately 206,000 gross square feet of dedicated
space, including two ballrooms, approximately 50,000 square feet of exhibition space, meeting
rooms, support pre-function and circulation areas and food service, plus a portion of Common
Elements and Shared Space, and supporting back-of-house areas and related FF&E and OS&E.

Convention Center Development Agreement means that certain Professional
Services Development Agreement dated December 20, 2001, between LCCCA and Developer,
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as the same may be amended, modified, supplemented or replaced, which provides for the
engagement by LCCCA of Developer to perform development services in connection with the

Convention Center.

Convention Center Management Agreement means that certain Qualified
Convention Center Management Agreement dated January 23, 2002, between LCCCA and
Manager, as the same may be amended, modified, supplemented or replaced, for the
management and operation of the Convention Center.

Convention Center Program means the spatial program for the Convention Center
set forth on Exh/bit F attached hereto.

Convention Center Unit shall have the meaning ascribed to it in the Condominium

Documents.

DCED shall mean the Pennsylvania Department of Community and Economic
Development, or its successor.

Design Development Budget means the budget of project development costs in
sixteen (16) divisions accompanying the Design Development Plans for either Facility.

Design Development Plans means the design development plans for either
Facility prepared by the Design Team architect.

Design Team shall have the meaning set forth in Section 2.1.3 herein.

Developer shall mean High Associates, Ltd.

Event of Default shall have the meaning set forth in Section 3.1 herein.

Facility means either the Convention Center or the Hotel, as the context suggests
or requires. When used with respect to LCCCA, “Facility” means the Convention Center and,
when used with respect to RACL or PSP, “Facility” means the Hotel. “Facilities” means the
Convention Center and the Hotel, collectively.

Facility Budget means the Schematic Budget, Design Development Budget or
Final Budget, as the context may require.

Facility Program means the Convention Center Program and the Hotel Program.

FF&E means those items of furnishings, fixtures, equipment, accessories and
materials for use in the operation of the Convention Center or the Hotel, as applicable.

Final Budget means the final budget for the Facilities based on the Construction
Contracts and other Contracts accompanying the Final Plans and Specifications and the soft costs

for either Facility.
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Final Completion means completion of all punch list items, delivery and
installation of all remaining FF&E and obtaining all final permits which remain undone or not

complete following Completion.

Final Plans and Specifications means the final plans and specifications including
construction drawings for either Facility prepared by the Design Team architect, as amended or
supplemented from time to time as provided in this Agreement.

Force Majeure means any of the following which may have a Material Adverse
Effect on either Facility or the market in which the Facilities operate (i) an act of God, (ii) acts of
war, (iii) acts of terrorism, (iv) civil disturbance, (v) labor disputes among Facility employees or
providers of services, material or equipment, (vi) reasonably unforeseeable weather conditions,
(vii) reasonably unforeseeable unavailability of materials, supplies or equipment and delays in
transportation, (viii) governmental action (including revocation of any license or permit
necessary for the development, construction and/or operation of a Facility not caused by the act
or omission of the owner of such Facility), or (ix) any other causes, other than downtums in the
local or national economy, that are beyond the control of either party hereto.

Historic Structures means those improvements located on the Project Site and
commonly referred to as the Watt & Shand Building, the Montgomery House, the Thaddeus
Stevens House, the Kleiss Saloon and the Lydia Hamilton Smith Houses, and appurtenances
thereto, including, without limitation, the cisterns located to the rear of the Thaddeus Stevens

House and the Kleiss Saloon.

Hotel means the hotel, intended to be constructed in accordance with the Hotel
Program by RACL and leased and operated by PSP as a Marriott Hotel on the Project Site that
will contain approximately two hundred ninety-four (294) guest rooms, and to include
guestrooms and suites, retail space, appropriate support facilities such as a restaurant(s), a
lounge(s) or bar(s), and supporting back-of-the-house areas, together with a portion of Common
Elements and Shared Space such other amenities and features characteristic of a full-service

Marriott hotel, including FF&E and OS&E

Hotel Development Agreement means that certain Professional Services
Development Agreement dated October ____, 2005, between RACL and Developer, as the same
may be amended, modified, supplemented or replaced, which provides for the engagement by
RACL of Developer to perform development services in connection with the Hotel.

Hotel Program means the spatial program for the Hotel set forth on Exhibit G
attached hereto.

Hotel License Agreement means that certain Marriott Hotel License Agreement
dated September 25, 2001, between Marriott and PSP, as the same may be amended, modified,

supplemented or replaced.
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Hotel Management Agreement means that certain Management Agreement dated
January 5, 2001, between PSP and Manager, as the same may be amended, modified,
supplemented or replaced, for the management and operation of the Hotel.

Hotel Unit shall have the meaning ascribed to it in the Condominium Documents.

IFIP Grant or [FIP Grants shall mean the grant payment or payments to be
received pursuant to the IFIP Grant Agreement.

IFIP Grant Agreement shall mean any agreement between the Commonwealth of
Pennsylvania, acting by and through DCED, and RACL, pursuant to which RACL is to receive
grants for costs of the Hotel and Convention Center under the Infrastructure and Facilities
Improvement Program of the Commonwealth of Pennsylvania established pursuant to
Pennsylvania Act 23 of 2004.

LCCCA’s Authorized Representative means LCCCA’s designated representative
with authority to make decisions hereunder, or any replacement identified by LCCCAina

written notice to RACL and PSP.

LCCCA’s Debt Service means interest, principal and all other costs, fees or
charges payable by the LCCCA on account of loans, bonds or other financings under which

LCCCA is a payor or obligor.

Manager means Interstate Hotels & Resorts Company, or any successor, assign or
replacement thereof.

Marriott means Marriott International, Inc. or any successor, assign or
replacement thereof.

Material Adverse Effect means any circumstance or event which individually or
in the aggregate could have a material adverse effect on the Convention Center and the Hotel, or
either of them, or their development, use, occupancy or operation.

Operating Expenses means the expenses associated with a specific operating
department of the Hotel and by extension to comparable expenses and departments of the
Convention Center, as such expenses and departments are defined in the USAL.

OS & E means those items of oeprating supplies and equipment including
telephone, computer and other operating systems for use in the operation of the Convention

Center or the Hotel, as applicable.

Permits shall have the meaning set forth in Section 2.1.6 herein.

Plans and Specifications means the Schematic Plans, Design Development Plans
or Final Plans and Specifications, as the context may require.

Project means the combined Facilities.
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Project Budget means the budget set forth in Exhibit D attached hereto.

PSP’s Authorized Representative means Mark C. Fitzgerald, Nevin D. Cooley or
any replacement identified by PSP in a written notice to LCCCA and RACL.

Quality Standard means the standards of development, construction, use,
operation, maintenance, repair and housekeeping for the Facilities in compliance with the
requirements of the Hotel License Agreement, including but not limited to standards regarding
construction and equipping and daily maintenance and routine upkeep, security, signage,
temperature control and lighting of each Facility, more fully described on Exhibit H attached

hereto.

RACL’s Authorized Representative means RACL’s designated representative
with authority to make decisions hereunder or any replacement identified by RACL in a written

notice to LCCCA and PSP.

Schedule means the master schedule for Completion of the Facilities prepared by

Developer and Approved by LCCCA, RACL and PSP. Any and all modifications or
amendments to the Schedule shall be subject to the Approval of LCCCA, RACL, Developer and

PSP.

Schematic Budget means the budget for either Facility including preliminary
estimates of project costs by category and accompanying the Schematic Plans for either Facility.

Schematic Plans means the schematic plans for either Facility prepared by the
Design Team architect.

Shared Costs means those items of Capital Costs designated as shared expenses
on Exhibit D attached hereto.

Shared Equipment means (i) each item of equipment serving both the Facilities,
as shown on the Plans, (ii) any items of equipment serving both Facilities and subsequently
designated in writing by the Parties of Shared Equipment, and (iii) each item of equipment
subsequently installed in or on the Facilities as a replacement for any Shared Equipment. As of
the date hereof, the “Shared Equipment” shall include all engineering equipment, employee
dining room equipment, security room equipment, boiler equipment, mechanical room
equipment and men’s and women’s locker room equipment.

Shared Space means those areas designated for common use and access by both
the Hotel and Convention Center, other than Common Elements.

Termination Event shall have the meaning set forth in Section 4.1 herein.

USAL means the Ninth Revised Edition of Uniform System of Accounts for the
Lodging Industry published by the Educational Institute of the American Hotel and Motel

Association.
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ARTICLE I1

JOINT DESIGN AND DEVELOPMENT

2.1 In General. LCCCA, RACL and PSP acknowledge that material and substantial
benefits will accrue as a result of, and that the efficient development and construction of each of
the Facilities requires, the integration with the development and construction of the other
Facility. To that end, LCCCA, RACL and PSP agree to consult, coordinate and cooperate with
each other in connection with the design, development, construction and operation of the
Facilities, and specifically to do the following:

2.1.1 Joint Development. LCCCA, PSP and RACL have each engaged Developer as
the developer for the Convention Center and the Hotel, respectively, and agree to cause
Developer to undertake to perform its obligations under the Convention Center Development
Agreement and the Hotel Development Agreement so as to attempt to achieve the greatest
efficiencies in design and the maximum reduction in construction and operating costs for the
Convention Center and the Hotel. In all respects, the parties hereto shall construct their
respective Facilities, and the Facilities shall be developed and constructed in compliance with the
Facility Program, Quality Standard and all applicable requirements and conditions of the
Convention Center Management Agreement, the Hotel Management Agreement and the Hotel
License Agreement. PSP shall use commercially reasonable efforts to cause the Hotel License
Agreement to be amended, modified, supplemented or replaced as may be required to develop,
construct and operate the Hotel under a Marriott flag, as contemplated by this Agreement. All
actions taken by RACL under the terms of this Agreement shall be done in consultation and
cooperation with PSP as the lessee and operator of the Hotel. To the extent not otherwise
provided for in Exhibit D, the parties shall purchase Shared Equipment, the cost of which shall
be allocated in accordance with the principles set forth in Sections VI and VII of Exhibit L.

2.1.2 Formation of Condominium. After approval by LCCCA, PSP and RACL of
all Construction Contracts and prior to commencement of construction, RACL and LCCCA, as
declarants, shall submit the PSP Premises and the LCCCA Premises to the provisions of the
Pennsylvania Uniform Condominium Act, 68 Pa. C.S. Section 3101, et seq., and create a
condominium to be known as The Penn Square Hotel and Convention Center, a Condominium.

2.1.3 Design Team. LCCCA , PSP and RACL shall consult and coordinate with
each other in connection with the direction of the team of design professionals and consultants
for the Facilities, including, without limitation, the Architect and professionals providing interior
space planning, engineering, structural, mechanical, electrical, HVAC, construction cost
estimating, scheduling, value engineering, landscape, traffic, geotechnical, soils, and
hydrological and all other services as necessary to implement the design of the Facilities (the
“Design Team”). LCCCA, RACL and PSP shall individually engage the Architect and,
wherever possible, shall individually engage members of the Design Team to provide services

for both Facilities.
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2.1.4 Coordination. LCCCA, PSP and RACL agree to coordinate with each other
with respect to the selection of Contractors and the negotiation, bidding and award of the terms
of all Construction Contracts and Contracts for the Facilities.

2.1.5 Budget, Schedule and Plans. LCCCA, RACL and PSP shall consult and
coordinate with each other regarding the Schematic Budget, Design Development Budget, Final
Project Budget, Schedule, Schematic Plans, Design Development Plans and Final Plans and
Specifications and all required modifications thereto. LCCCA and RACL shall cause the
Developer to coordinate, in conjunction with the Architect, the development of the Schematic
Plans, Design Development Plans and Final Plans and Specifications for each Facility consistent
with this Agreer ent, the Quality Standard, the Condominium Documents, the Convention
Center Developinent Agreement, the Hotel Development Agreement, the Hotel License
Agreement, the Convention Center Management Agreement and the Hotel Management
Agreement. LCCCA and RACL shall cooperate with PSP with respect to PSP’s efforts to obtain
any approval required from Marriott pursuant to the Hotel License Agreement of the Schedule,
Schematic Plans, Design Development Plans and/or Final Plans and Specifications for the

Convention Center.

2.1.6 Permits and Other Approvals. LCCCA and RACL shall consult, coordinate
and cooperate with each other in connection with the processing and pursuing by Developer of
all regulatory permits, licenses, authorizations and approvals required by law for the Completion
of the Facilities (collectively, the “Permits™), including, without limitation, cooperating with
respect to (i) filing of all appropriate applications (including joint applications when appropriate)
required by any and all governmental or quasi-governmental agencies, departments or
commissions having jurisdiction over the Project or as otherwise necessary to obtain the Permits
(“Agencies”), and (i) presentations before the Agencies and citizen groups or other similar
organizations having an interest in the Facilities to the extent deemed necessary by LCCCA, PSP
and Developer to obtain the Permits.

2.1.7 Budget Reconciliation. RACL, PSP and LCCCA shall use commercially
reasonable efforts commencing immediately with the execution of this Agreement to evaluate
design features, including value engineering, for the Project and secure funds specified in Exhibit
D in order to ensure that the Final Budget is equal to or less than available funding. Attached as
Exhibit D is the Design Development Budget and sources of funds for the Project. The parties
acknowledge that the Design Development Budget is based on the Allocation of Capital Costs in
Exhibit L as currently estimated by the Contractors and High Associates, Ltd. as the Developer,
and is subject to change as the construction documents are completed and the Final Budget is

determined.

(a) LCCCA covenants to use commercially reasonable efforts commencing
immediately with the execution of this Agreement to implement the following;

(1) No later than twenty (20) days of receipt of item (v) below, execute
one or more forward starting variable to fixed interest rate swaps, to
lock in the most favorable interest rates in order to maximize
borrowings secured by room tax revenues.
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(i) Limit the amount of debt service reserve fund requirement to no more
than 50% of the first year debt service and use a surety bond in lieu of
cash for an amount not less than 50% of such reserve fund.

(iii) Attempt to increase the amount of interest income obtainable on the
remaining cash portion of the reserve fund, capitalized interest fund
and Project construction fund.

(iv) Issue the maximum amount of bonds at such times and in such
amounts to attempt to reduce capitalized interest expense.

(v) Obtain a commitment, for municipal bond insurance or commercial
banks letters of credit supporting the Hotel Tax Revenue Bonds issued

or to be issued by the Authority.

(vi) Request Manager to approve reduction of the Authority’s projected
initial Operating Account Initial Balance from approximately
$1,900,000 to $1,000,000.

(b) RACL, PSP and LCCCA shall work cooperatively and make
commercially reasonable efforts to secure additional funds for the Project by (i) selling naming
rights to the Convention Center, (ii) selling air rights above the Hotel Unit and Convention
Center Unit, (iii) reducing LCCCA expenditures on parking, (iv) secure inducement from
Manager for rights to manage the Condo Association, (v) secure additional State Grants for the
Project, all which shall be used in accordance with the terms and conditions of this Agreement.

(c) The parties acknowledge, that in addition to (a) above, additional grants
from the Commonwealth of Pennsylvania and the IFIP Grant are required in order to construct

the Project.

(d) In the event the Final Budget is less than the available funds shown on
Exhibit D, plus any funds secured in 2.1.7 (b), any surplus funds shall be equally allocated to
RACL ( to be utilized in accordance with the Hotel Tower Lease Agreement between RACL and

PSP) and LCCCA as an additional contingency.

(e) If after pursuing all of the steps outlined hereinbefore in sections 2.1.7 (a)
through (c), available funds are insufficient to meet the Final Budget, RACL, PSP and LCCCA
shall take all the actions set forth hereinafter in this section 2.1.7(e). PSP, in cooperation with
RACL, shall agree to pursue the following actions using commercially reasonable efforts
considering prudent business practices : (i) work with RACL and High Associates Ltd. to reduce
the developer feecalculation by eliminating the acquisition cost of the Watt and Shand building
as a component of RACL’s developer fee calculation, (ii) increase the cash contribution by
recalculating the internal rate of return based on revised timing assumptions, i.e. slower start and
potentially faster ramp up; however, in no event shall PSP be required to accept an internal rate
of return less then 17%. LCCCA shall agree to pursue the following actions using commercially
reasonable efforts considering prudent business practices: (i) replace operating reserve with a

10
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working capital line of credit, (ii) fund capital reserve account with additional debt. RACL and
LCCCA shall jointly request that the City of Lancaster (i) replace the IFIP reserve fund with a
surety bond, (ii) increase dollar amount of the IFIP bond based on lower debt service associated
with a lower interest rates to the extent such is available.

(f) Inthe event that available funds shown on Exhibit D, plus any funds
secured in 2.1.7 (b) and (e) exceeds the Final Budget, any surplus funds shall be equally
allocated to RACL ( to be utilized in accordance with the Hotel Tower Lease Agreement
between RACL and PSP) and LCCCA as an additional contingency.

(8) Until such time as the available funds shown on Exhibit D, plus any funds
secured in 2.1.7(b), exceed the Final Budget, the LCCCA shall not expend on parking any sums
in excess of the amounts currently reflected for parking in the Design Development Budget.

2.1.8 Change Orders. LCCCA, PSP and RACL each agree not to initiate or Approve
any Change Orders that could have a Material Adverse Effect on the Facilities or either of them
or on LCCCA or PSP or that could result in a violation of the Quality Standard. LCCCA and
RACL shall cooperate with PSP with respect to PSP’s efforts to obtain any approval required
from Marriott with respect to any Change Order pursuant to the Hotel License Agreement.

2.1.9 Management. LCCCA and PSP have each independently negotiated with and
engaged Manager as the manager for the Convention Center and the Hotel, respectively, and
agree to cause Manager to undertake to perform its obligations under the Convention Center
Management Agreement and the Hotel Management Agreement so as to attempt to achieve the
maximum reduction in operating costs for the Convention Center and the Hotel.

2.1.10 Financing. LCCCA, RACL and PSP shall each make a commercially
reasonable effort to obtain financing necessary to implement the Capital Structure for the
Facilities to be constructed and operated. LCCCA, RACL and PSP shall each advise the others

of the status of such efforts to obtain financing.

2.1.11 Conveyance of Convention Center and Hotel Units. Immediately after the
recordation of the Declaration of Condominium, the Convention Center Unit shall be conveyed
to LCCCA, and the Hotel Unit shall be conveyed to RACL.

2.1.12 Purchase of PSP Premises by RACL. Contemporaneous with the execution of
this Joint Development Agreement, RACL and PSP, shall enter into an Agreement to Transfer
and Reimbursement Agreement between PSP and RACL substantially in the form attached
hereto as Exhibit I (“Reimbursement Agreement”). Contemporaneous with such conveyance,
and as more fully set out in the Reimbursement Agreement, (i) RACL shall pay to PSP an
amount equal to the costs incurred by PSP up to the date of closing or operating, maintaining,
repairing, holding, defending, and pursuing the development of the PSP Premises, it being
recognized that such costs are necessary precursors to the development of the Hotel Unit and
otherwise would have to be incurred by RACL had they been the developer from the time of
inception of the Project, and (ii) RACL shall purchase from PSP all plans, specifications and

11
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design documents which have been developed by PSP in connection with the Hotel Unit up to
the date of Closing.

2.1.13 LCCCA’s Option to Acquire the PSP Premises. Contemporaneous with the
execution of this Joint Development Agreement, RACL and LCCCA shall enter into a Purchase
Option Agreement substantially in the form attached hereto as Exhibit J (“Purchase Option
Agreement”), which, among other things, shall grant an option to LCCCA to acquire the PSP
Premises, or the Hotel Unit, as the case may be, under terms and conditions specified therein:

2.1.14 Hotel Lease. Immediately upon conveyance of the Hotel Unit to RACL,
RACL and PSP shall execute the Hotel Lease.

2.1.15 Non-Opposition. LCCCA, RACL and PSP shall not take any action in the
planning, development or construction of the Facilities which would be contrary to the intent and
provisions of this Agreement or which could have a Material Adverse Effect on either Facility or
the planning, development or construction of the Facilities.

2.1.16 Obligation of PSP to Invest $10,000,000 in the Hotel. Penn Square Partners
(“PSP”) shall invest $10,000,000 in cash (the “Investment”) into the Hotel. The Investment shall
be used to fund the costs of developing, constructing, furnishing, opening the Hotel, and shall be
available to PSP, LCCCA and RACL as follows:

(a) Upon the execution of the Construction Contracts with the necessary
prime sub-contractors required to construct the Project in accordance with the Final Budget, PSP
shall post an irrevocable Letter of Credit (“LC”) issued by a commercial bank (“LC Bank’")
selected by the mutual agreement of PSP and LCCCA, and containing terms and conditions _
reasonably agreed to by PSP and LCCCA in an amount equal to the Investment. The LC shall be
reduced at the end of each quarter to reflect expenditures made in accordance with the
succeeding paragraphs. The LC shall be irrevocable and remain in place until the earlier of (i)
Project substantial completion, or (ii) expenditure of the Investment in accordance with the
expenditure schedule (the “Schedule™) attached hereto as Exhibit “A”, or (iii) termination of the
Agreement for reasons other than the occurrence of an Event of Default by PSP. PSP may, from
time to time, change the timing and amount of the expenditure schedule if such is necessary to
pay for its obligations under the terms and conditions of this Agreement, the Condominium
Declaration or the Hotel Lease. The LC shall be reduced dollar for dollar as expenditures of the
Investment are made by PSP into the Project.

(b) Interest on the Investment shall belong to PSP and shall not be available

for the purposes set forth herein without the consent of PSP to be given only in its sole
discretion. Under no circumstances shall draws against the LC exceed $10,000,000 less actual

expenditures made by PSP per the terms of this Section 2.1.16 in the aggregate.

PSP shall be permitted to use the Investment in order to pay for expenditures in accordance with
the Schedule, including the purchase of furniture, fixtures and equipment to be installed for use
at the Hotel, to pay for soft costs of the nature contemplated by the Schedule and to pay for other
costs incurred by PSP included in the Project Budget; the Investment may also be used by PSP to
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pay cost overruns. To the extent that the entire Investment is not invested into the Hotel prior to
the completion of the Hotel punch list, PSP shall expend the balance of the Investment as
follows: (i) within one (1) year of substantial completion of the Hotel punch list, PSP shall
invest the remaining funds into additional construction costs, FF&E or OS&E; or (ii) if not
completely expended after expiration of one (1) year from substantial completion of the Hotel
punch list, then immediately thereafter into reduction of debt secured by the Hotel Unit.

Subject to the provisions of the preceding paragraph, the Investment shall be security for
the performance by PSP of all of its obligations to RACL and LCCCA under this Agreement and
all other Agreements or documents referred to in this Agreement. In no event shall RACL
and/or LCCCA be permitted to access any sum in excess of the aggregate of the Investment

during the period.

The Investment may be accessed by LCCCA only in the following manner: LCCCA shall
send the LC Bank and PSP a notice of PSP’s failure to comply with an obligation of PSP to
LCCCA. The notice shall with specificity set forth the nature of the default, the nature of the
cure required and provide PSP with fifteen (15) days in which to pay for or cure or, if not
capable of being cured within such time period, commence to cure and diligently proceed to
complete until cure is effected. If PSP contests the existence of the obligation or the default
therein, it may send a notice to the LCCCA that it desires to engage in binding arbitration
pursuant to the terms and conditions of Section 8.1 of this Agreement. The decision rendered as
a result of the arbitration shall be final and binding on the parties.

(c) The LC Bank shall only honor draws on the LC, upon receipt by the LC,
of (i) a written draw request signed by PSP certifying that the amount of the draw is to be used
for (A) expenditures in accordance with the Schedule, (B) obligations owed to RACL, which
have not been paid or challenged by PSP, in which event RACL shall countersign the draw
request, (C) Change Orders for which PSP is responsible under the terms of the Hotel lease,
which have not been paid or challenged by PSP, or for which PSP elects to pay or (D)
obligations owed to LCCCA, which have not been paid or challenged by PSP in which event
LCCCA shall countersign the draw request; (ii) if not within any of the categories specified
above, a written draw request signed by both PSP and LCCCA; or (iii) a certificate signed by
LCCCA or RACL which includes a certified copy of the arbitration award signed by the
arbitrator(s) authorizing the withdrawal in the amount requested.

2.2 Covenants of LCCCA, RACL and PSP. LCCCA, RACL and PSP covenant and agree
as follows:

2.2.1 Historic Structures Cost Overruns. All costs associated with demolition,
stabilization and retention of Historic Structures consistent with the scope of work set forth in the
Project Budget shall be treated by the parties as Shared Costs.

2.2.2 Indemnification of RACL. PSP and LCCCA shall enter into an indemnity
agreement with RACL substantially in the form attached hereto as Exhibit K.
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2.2.3 Allocation of Capital Costs. Allocation principles to be used for allocating
Capital Costs are set forth on Exhibit L attached hereto.

2.2.4 Allocation of Operating Expenses and Capitalized Expenditures. Allocation
principles to be used for allocating Operating Expenses and Capitalized Expenditures incurred in
areas used in both operation of the Hotel and Convention Center are set forth on Exhibit M

attached hereto.

2.2.5 Structure of Relationship Between Construction Managers Retained by RACL
and LCCCA. The LCCCA and RACL intend to utilize the services of both Reynolds :
Construction Management (“RCM”) and High Construction as construction managers. RACL
and LCCCA shull enter into'a Contract with RCM to serve as the construction manager for the
Project; RCM shall engage High Construction as RCM’s subcontractor. Each of RCM and High
Construction shall be allocated principal responsibility and decision-making authority with
respect to discrete portions of the Project, all in accordance with the terms of the Contracts.

2.2.6 Construction Budget Overruns and Savings. Convention Center costs in
excess of the final Project Budget shall be funded by LCCCA; Hotel Costs in excess of the final
Project Budget as a result in change in scope or change orders authorized by PSP shall be funded
by PSP. All other change orders will be funded by RACL. To the extent that Convention Center
costs are in excess of the Final Project Budget and LCCCA sources are insufficient, the LCCCA
will fund remaining costs with completion debt to the extent that such financing is available.
Savings directly attributable to the Convention Center construction shall belong to the LCCCA,;
savings directly attributable to the Hotel construction shall belong to RACL in accordance with
the terms of the Hotel Tower Lease Agreement; savings attributable to Shared Space
construction shall belong to both LCCCA or RACL in accordance with the methodology for
sharing costs for Shared Space. All savings realized by RACL shall be used by RACL in
accordance with the provisions of the Hotel Lease.

2.3 Communication. LCCCA’s Authorized Representative, RACL’s Authorized
Representative and PSP’s Authorized Representative shall communicate and interface with each
other on a reasonable, regular and continuing basis and cause to be performed the necessary
distribution of information as required to keep each other apprised of the status of the design of
the Facilities, Facility Budget, Schedule and Plans and Specifications, including without
limitation the distribution of Project meeting minutes when appropriate. LCCCA and RACL
shall endeavor to and shall cause Developer to hold joint Project meetings, when appropriate, to
review the status of the development of Plans and Specifications, Schedule and Facility Budget,
the processing of Permits and the process of development and construction of the Facilities.

ARTICLE 11

DEFAULT AND REMEDIES

3.1 Default. Subject to the notice and cure provisions of this Section, an “Event of
Default” shall occur by any party hereunder if:
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3.1.1 Any party fails to comply with any provision or requirement contained or
referenced in this Agreement; provided, no default shall occur hereunder unless written notice
shall have been given to all parties to this Agreement and ten (10) days shall have elapsed after
receipt of such notice without the cure thereof, provided, however, that if such default is not
reasonably capable of being cured within such ten (10) day period and if the defaulting party
shall have commenced to cure same, no default shall occur so long as such defaulting party
continuously and diligently pursues the cure thereof to completion, but in no event to exceed

sixty (60) days; or

3.1.2 There shall have occurred an Act of Bankruptcy relating to a party. For the
purposes of this Agreement, an “Act of Bankruptcy” shall be deemed to occur if a party shall file
a voluntary petition seeking relief under any provision of any federal or state bankruptcy or
insolvency statute, or make an assignment for the benefit of its creditors, or apply for or consent
to the appointment of a receiver for its assets, or an involuntary proceeding shall be commenced
against a party under any bankruptcy, insolvency or similar law seeking the appointment of a
trustee or similar official of it or any substantial part of its property, and such involuntary
proceeding shall remain undismissed and unstayed for a period of ninety (90) days.

3.2 Remedies. Upon the occurrence and continuation of an Event of Default, the other
parties may pursue any one or more of the following remedies, which are cumulative and not

exclusive of each other:

3.2.1 Either or both of the non-defaulting parties shall have the right to terminate this
Agreement, in which event no party shall have any further duties or obligations under this

Agreement.

3.2.2 Either or both of the non-defaulting parties shall have the right to bring an
action for specific performance of this Agreement, all parties hereto agreeing that monetary
damages are not sufficient to make the other parties whole for a default under this Agreement.

3.2.3 Pursuit by a party hereto of any of the foregoing remedies shall not preclude
the pursuit of any damages incurred, or of any of the other remedies available at law or in equity,
provided, however, that the parties hereto waive all rights to claim or assert consequential,
special and punitive damages in connection with this Agreement and any other Agreement

affecting the Project to which they are a party.

3.3 No Waiver. The failure of a non-defaulting party to exercise any right or remedy
available to it pursuant to the terms of this Agreement shall not be deemed to be a waiver of such
right or remedy or of any of the terms or provisions of this Agreement.

ARTICLE IV

TERMINATION

4.1 Termination Event. A “Termination Event” shall occur hereunder if:

4.1.1 An Event of Default occurs hereunder.
15

SLt 569178v6/041203.00006



P

4.1.2 The Hotel License Agreement is terminated by either party thereto in
accordance with its terms.

4.1.3 The Hotel Management Agreement is terminated by either party thereto in
accordance with its terms.

4.1.4 The Convention Center Management Agreement is terminated by either party
thereto in accordance with its terms.

4.1.5 The LCCCA provides written notice to RACL and PSP on or before
commencement of construction of the Convention Center of LCCCA’s intention to abandon the
development of the Convention Center in accordance with the Convention Center Program.

4.1.6 RACL or PSP provides written notice to LCCCA on or before commencement
of construction of the Hotel of either RACL’s or PSP’s intention to abandon the development of
the Hotel in accordance with the Hotel Program.

4.1.7 The LCCCA, RACL or PSP reasonably determine, after completion of the
process prescribed in section 2.1.7 herein, that there are insufficient funds available to complete
the construction of the Hotel and Convention Center in accordance with the Final Plans and

Specifications.

4.1.8 Any person or entity which is not affiliated with High Industries, Inc. acquires
a majority equity interest in and the right to exercise management control over the general
partner of PSP.

4.1.9 Foundation construction has not commenced for both the Hotel and
Convention Center by August 1, 2006, unless such commencement is prohibited by litigation in
which LCCCA, RACL or PSP is a party, whereupon this date shall be extended for a
commercially-reasonable period of time beyond the termination of such litigation,

4.2 Rightto Terminate. Upon the occurrence of a Termination Event, each party, except a
party causing an Event of Default, upon written notice to the others given within ten (10) days
after it obtains actual knowledge of the Termination Event, shall.fh"aive the right to terminate this
Agreement whereupon all rights, benefits, duties and obligations of the parties hereunder shall be
null and void and no party shall have any further duties and obligations hereunder, except as
otherwise provided in this Agreement. The parties shall execute mutual releases confirming the

foregoing.

4.3 Marriott Right of First Refusal. PSP has granted to Marriott in the Hotel License
Agreement a right of first refusal ("ROFR") to acquire the PSP Premises and the Hotel under
circumstances described in the Hotel License Agreement. Such ROFR is also evidenced by a
Memorandum Of Right Of First Refusal, dated September 25, 2001 ("Memorandum") recorded
in the Land Records of Lancaster County, Pennsylvania. Contemporaneous with the execution of
this Agreement, LCCCA and RACL have entered into a Purchase Option Agreement ("Option
Agreement") granting LCCCA certain rights to acquire the PSP Premises and the Hotel Unit
("Option"). It is the intent of all the parties hereto that the ROFR shall not in any way adversely
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affect any of the rights granted to LCCCA in the Option Agreement. PSP shall take all actions,
and execute any documents reasonably requested by the LCCCA to terminate the ROFR or to
otherwise have it subordinated in all respects to the rights of the LCCCA in the Option
- Agreement; provided, however, PSP shall not be required to execute any documents which
would place PSP in breach of its obligations to Marriott and provided, further, that PSP shall use
commercially reasonable efforts to obtain the signature of Marriott on all such documents. Prior
to the expiration of the Option Agreement, or at any time after the exercise of the Option by
LCCCA, PSP shall not, under any circumstances, execute any documents, take any action or
participate in any conduct that facilitates the exercise of the ROFR by Marriott, except for any
actions required to be taken by PSP pursuant to the terms of the Hotel License Agreement.

ARTICLE V
INDEMNIFICATION

5.1 Indemnification by LCCCA. LCCCA agrees to defend, protect, indemnify and hold
harmless PSP and PSP’s partners, members, shareholders, officers, directors, employees and
agents from and against all claims or demands, including any action or proceedings brought
thereon, and all costs, losses, expense and liability of any kind relating thereto, including
reasonable attorneys’ fees and costs of suit, arising out of or resulting from any breach or default
by LCCCA in the performance of its obligations under this Agreement or any other agreement
relating to the development, or construction or operation of the Facilities to which it is a party.

5.2 Indemnification by PSP. PSP agrees to defend, protect, indemnify and hold harmless
LCCCA and LCCCA’s partners, members, shareholders, officers, directors, employees and
agents from and against all claims or demands, including any action or proceedings brought
thereon, and all costs, losses, expense and liability of any kind relating thereto, including
reasonable attorneys’ fees and costs of suit, arising out of or resulting from any breach or default
by PSP in the performance of its obligations under this Agreement or any other agreement
relating to the development or construction or operation of the Facilities to which it is a party.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES

6.1 Representations and Warranties of LCCCA. In order to induce RACL and PSP to
enter into this Agreement, LCCCA hereby makes the following representations and warranties:

6.1.1 LCCCA is authorized, and has the power, to enter into this Agreement and to
perform its obligations under this Agreement.

6.1.2 This Agreement constitutes a valid and binding agreement of LCCCA and is
enforceable against LCCCA in accordance with its terms.
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6.1.3 This Agreement does not conflict with, constitute a default under or cause
LCCCA to be in breach of or in violation of any other agreement or instrument to which LCCCA

is bound.

6.2 Representations and Warranties of RACL. In order to induce LCCCA and PSP to
enter into this Agreement, RACL hereby makes the following representations and warranties.

6.2.1 RACL is authorized, and has the power, to enter into this Agreement and to
perform its obligations under this Agreement.

6.2.2 This Agreement constitutes a valid and binding agreement of RACL and is
enforceable against RACL in accordance with its terms.

6.2.3 This Agreement does not conflict with, constitute a default under or cause
RACL to be in breach of or in violation of any other agreement or instrument to which RACL is
bound.

6.3 Representations and Warranties of PSP. In order to induce LCCCA and RACL to
enter into this Agreement, PSP hereby makes the following representations and warranties:

6.3.1 PSP is authorized, and has the power, to enter into this Agreement and to
perform its obligations under this Agreement.

6.3.2 This Agreement constitutes a valid and binding agreement of PSP and is
enforceable against PSP in accordance with its terms.

6.3.3 This Agreement does not conflict with, constitute a default under or cause PSP
to be in breach of or in violation of any other agreement or instrument to which PSP is bound.

ARTICLE VII

GENERAL COVENANTS REQUIRED TO COMPLY WITH THE
URBAN REDEVELOPMENT LAW AND THE IFIP GRANT

7.1 General Character of the Hotel and Convention Center. Annexed hereto as Exhibit N
are Design Development plans for the Hotel and Convention Center and other documents
showing the type, material, structure and general character of the improvements contemplated to
be constructed by the parties to this Agreement in accordance with the terms of this Agreement.

7.2 Covenant to Complete. The parties hereto covenant to proceed with due diligence to
undertake and to complete design and construction of the Hotel and the Convention Center
within a period not to exceed ten (10) years from the date of this Agreement.

7.3 Project Cost Certification. PSP, LCCCA and RACL agree to provide to each other,
and to cause the construction manager and sub-construction manager and each prime sub-
contractor performing work on the Hotel and Convention Center to provide or submit to each
other, a Project cost certification performed by one or more independent, third-party certified
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public accountants establishing the actual total construction costs incurred and paid by RACL,
LCCCA, PSP, and each prime contractor in connection with the Hotel and Convention Center,
RACL, LCCCA and PSP agree that the receipt of such construction cost certification shall be a
condition for receiving a certificate of completion of the Hotel and Convention Center to the
extent required by Section 11 of the Urban Redevelopment Law of the Commonwealth of
Pennsylvania, as amended, 35 P.S. § 1711. This covenant shall survive termination of this

Agreement,

7.4 Third-party Infrastructure Payments: IFIP Grant Repayment. If, during the period in
which RACL is receiving IFIP Grants, PSP or LCCCA receives from any party other than RACL
or the Commonv-zalth of Pennsylvania any payments in respect of the cost of infrastructure
improvements w hich are a part of the Hotel and Convention Center for which the IFIP Grants
have been awarded, PSP or LCCCA, as applicable, shall pay to RACL a sum equal to such
payments and RACL shall, in accordance with the IFIP Grant Agreement, apply the sum so paid
to the payment of the debt service on the RACL bonds to be retired from proceeds of the IFIP
Grants or, if such bonds have been retired, other bonds issued to finance the Hotel or Convention
Center. This covenant shall survive termination of this Agreement.

7.5 Use of Improvements; IFIP Grant Repayment. PSP and LCCCA shall use the Hotel
and Convention Center (or the parts thereof to which each such party is legally entitled to use)
for purposes intended (consistent with the application for the IFIP Grants) for the whole period
of time over which RACL is receiving IFIP Grants, and PSP and LCCCA each shall hold
harmless and indemnify RACL for any amounts required to be repaid to the Commonwealth in
respect of IFIP Grants by reason of PSP’s or LCCCA’’s failure, respectively, to use the Hotel and
Convention Center (or the parts thereof to which each such party is legally entitled to use) for
such purposes for the period of time RACL is receiving IFIP Grants. This covenant shall survive

termination of this Agreement.

7.6 Change of Use Requires DCED Consent. PSP shall not use the Hotel and LCCCA

shall not use the Convention Center for any purpose other than for use as a Hotel and a
Convention Center, respectively, during period or time over which RACL is receiving IFIP

Grants, without the written consent of RACL and, if required by the IFIP Grant Agreement, the
written consent of DCED. This covenant shall survive termination of this Agreement.

7.7 Restriction on Sale, Lease or Other Transfer. PSP and LCCCA covenant and agree
that, to the extent required by the Pennsylvania Urban Redevelopment Law, they shall be without
power to sell, lease or otherwise transfer their respective interests in the Hotel or the Convention
Center, or any part thereof, without the prior written consent of RACL, until RACL shall have
certified in writing that the Hotel and Convention Center have been completed. RACL agrees not
to withhold such consent unreasonably, and agrees to make such certification promptly following
Final Completion. PSP shall not assign its rights under the Hotel Lease, or in any other manner
sell, transfer or assign its rights to operate the Hotel, without the written consent of the LCCCA,
except that PSP shall not require LCCCA consent in the event that the proposed purchaser,
transferee or assignee (i) demonstrates to the reasonable satisfaction of the LCCCA thatithasa
valid license agreement from Marriott to continue to operate the Hotel under the Marriott flag
and intends to do so; or (ii) executes documents in form and content reasonably satisfactory to
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LCCCA evidencing its obligations to be bound by the Quality Standard with respect to the
maintenance and operation of the Hotel.

7.8 Project Records; IFIP Grant. PSP, LCCCA and RACL shall maintain full, accurate
records with respect to the construction, operation and maintenance of their respective portions
of the Hotel and Convention Center, and shall cooperate in providing DCED with access to such
records, and such similar records as may be maintained by them, and to afford DCED and its
authorized employees or agents access to and the ability to inspect all work, invoices, materials
and other relevant records at reasonable times and places in connection with DCED’s
administration of the IFIP Grants. PSP and LCCCA shall furnish to RACL and DCED, upon
request, all data, reports, contracts, documents and other information relevant to the Hotel and
Convention Center and the [FIP Grants. This covenant shall survive termination or assignment

of this Agreement.

7.9 IFIP Grant Cooperation. PSP, LCCCA and RACL shall cooperate in all matters
necessary or appropriate to obtain and receive IFIP Grants for the Hotel and Convention Center
over the full term for which the Hotel and Convention Center are eligible to receive IFIP Grants,
and shall cooperate in having a certified public accountant undertake and submit to DCED a final
audit listing all costs of the Hotel and Convention Center and certifying that grant funds were
-disbursed in accordance with the I[FIP Grant Agreement, such audit and certificate to be
submitted within 90 days following expiration of the IFIP Grants, or at such other time as shall
be required by the IFIP Grant Agreement. This covenant shall survive termination or assignment

of this Agreement.

7.10 Payment Bonds or Similar Security. The parties agree that every prime contract for
construction, installation, alteration, repair of, or addition to, the Hotel and Convention Center
shall, to the extent required by applicable law, or to such further extent as the parties may
otherwise agree, contain provisions obligating the prime contractor to prompt payment for 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 or improvement
contemplated, and to provide financial security equal to 100% of the contract amount in the form
of an appropriate bond from a surety company authorized to do business in Pennsylvania, an
irrevocable letter of credit from a federal- or Commonwealth-chartered lending institution, or a
restrictive escrow account with a federal- or state-chartered financial institution doing business in
Pennsylvania. or other escrow agent Approved by LCCCA, RACL and PSP.

7.11 Nondiscrimination Clause; IFIP Grant. PSP, RACL and LCCCA covenant and agree
not to discriminate against any employee or against any person seeking employment or use, sale
or lease of any part of the Hotel or Convention Center because of race, creed, color, handicap,
national origin, age or sex, and shall cooperate in making appropriate certification of compliance
with this covenant to DCED in connection with the IFIP Grants and to any other governmental
agency, department or commission, local, state or federal, as may be required. '

PSP, LCCCA and RACL further agree, each as to itself and as to each occupant of the
facilities acquired or constructed in whole or in part with proceeds of the IFIP Grants and
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controlling, controlled by or under common control with it (each, for purposes of this Section,
being referred to as a “Contractor”), as follows:

(a) Contractor shall not discriminate against any employee, applicant for
employment, independent contractor or any other Person because of race, color, religious creed,
handicap, ancestry, national origin, age or sex. Contractor shall take affirmative action to insure
that applicants are employed, and that employees or agents are treated during employment,
without regard to their race, color, religious creed, handicap, ancestry, national origin, age or sex.
Such affirmative action shall include, but is not limited to: employment, upgrading, demotion or
transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms
of compensation; and selection for training. Contractor shall post in conspicuous places,
available to employees, agents, applicants for employment and other persons, a notice to be
provided by the contracting agency setting forth the provisions of this Section.

(b) Contractor shall in advertisements or requests for employment placed by it
or on its behalf, state that all qualified applicants will receive consideration for employment
without regard to race, color, religious creed, handicap, ancestry, national origin, age or sex.

() Contractor shall send each labor union or workers’ representative with
which it has a collective bargaining agreement or other contract or understanding, a notice
advising said labor union or workers’ representative of its commitment to this nondiscrimination
clause. Similar notice shall be sent to every other source of recruitment regularly utilized by

Contractor.

(d) It shall be no defense to a finding of noncompliance with this Section that
Contractor had delegated some of its employment practices to any union, training program or
other source of recruitment which prevents it from meeting its obligations. However, if the
evidence indicates that Contractor was not on notice of the third-party discrimination or made a
good faith effort to correct it, such factor shall be considered in mitigation in determining
appropriate sanctions.

(e) Where the practices of a union or of any training program or other source
of recruitment will result in the exclusion of minority group persons, so that Contractor will be
unable to meet its obligations under this Section, Contractor shall then employ and fill vacancies

through other nondiscriminatory employment procedures.

(f) Contractor shall comply with all state and federal laws prohibiting
discrimination in hiring or employment opportunities. Noncompliance with this Section will
constitute an Event of Default under this Agreement.

(8) Contractor shall furnish all necessary employment documents and records
to, and permit access to its books, records and accounts by, RACL or other appropriate
governmental agencies, departments or officials, for purposes of investigation to ascertain
compliance with the provisions of this Section. If Contractor does not possess documents or
records reflecting the necessary information requested, it shall furnish such information on
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reporting forms supplied by RACL or such other appropriate governmental agencies,
departments or officials.

(h) Contractor shall actively recruit minority subcontractors and women
subcontractors or subcontractors with substantial minority or women representation among their

employees.

(i) Contractor shall include the provisions of this Section in every
subcontract, so that such provisions will be binding upon each subcontractor.

(j) Contractor obligations under this Section are limited to Contractor’s
facilities within Pennsylvania or, where the contract is for purchase of goods manufactured
outside of Pennsylvania, the facilities at which such goods are actually produced.

ARTICLE VIII

MISCELLANEOUS

8.1 Alternative Dispute Resolution. With respect to any dispute under this Agreement,
any party may submit such dispute (within five (5) days of the occurrence of such dispute) to a
panel of three (3) arbitrators of the American Arbitration Association to conduct a binding
arbitration of such dispute in Lancaster, Pennsylvania, with no right of judicial appeal, except as
required pursuant to the Uniform Arbitration Act of 1980 (P.L. 693, No. 142), 42 Pa. C.S.A.
sections 7302 et seq. (2001) (the “Act”). Each of the three (3) arbitrators shall have at least five
(5) years’ experience in convention center and hotel design, construction, development,
operation, management or ownership, one (1) to be appointed by each party. If the parties have
not jointly initiated arbitration within such five (5) days, the arbitration may be initiated by any
party by giving notice to the others of the date, which shall be not less than (5) days after
delivery of notice. If any party fails to appoint an arbitrator within the specified time, the
American Arbitration Association shall select such arbitrator. The parties hereby agree that such
arbitration proceeding shall be prosecuted without delay and that such proceeding shall be
concluded and decision rendered thereon within thirty (30) days after the commencement
thereof, it being recognized and agreed that any delay will materially and adversely affect the
Facilities. Any arbitration under this Agreement shall be in accordance with the rules of the
American Arbitration Association. The decision of the arbitrators shall be binding upon the
parties and no appeal of any kind of the decision shall be made by either party except as required
by the Act. The costs and expenses of the arbitration proceedings shall be paid by the non-

prevailing party.

8.2 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties and their respective heirs, legal representatives, successors and permitted
assigns. No party shall assign or transfer any rights hereunder or interest herein without the
Approval of the other parties, provided that PSP, without Approval of LCCCA or RACL, may
assign this Agreement to any entity in which an affiliate of High Industries, Inc. has an equity
interest and exercises management control. Unless specifically stated to the contrary in any
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Approval to an assignment, no assignment will release or discharge the assignor from any duty
or responsibility hereunder.

8.3 Headings. The headings of Sections and Paragraphs herein are inserted for
convenience only and are in no way intended to describe, interpret, define or limit the scope or

content of this Agreement or any provisions hereof.

8.4 Counterparts. This Agreement may be executed in one or more counterparts having
the signatures of the parties and each such counterpart shall, for all purposes, be deemed an
original, but all such counterparts shall constitute but one and the same instrument.

8.5 Force Majeure. A delay in or failure of performance by any party hereto shall not
constitute a default, nor shall any party be held liable for loss or damage, if and to the extent that
such delay, failure, loss or damage is caused by Force Majeure and all times specified for
performance in this Agreement shall be extended by the period of delay resulting from the event

of Force Majeure.

8.6 Publicity. Except as otherwise required by law, LCCCA, RACL and PSP covenant
and agree to furnish to the other parties for prior Approval all announcements to news media
regarding the Facilities and to permit and assist each other party to obtain such publicity in
connection with the Facilities as such party reasonably desires.

8.7 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the Commonwealth of Pennsylvania.

8.8 Relationship. Neither this Agreement nor any agreements, instruments, documents or
transactions contemplated hereby shall in any respect be interpreted, deemed or construed as
making any party a partner or joint venturer with any other party and each party agrees that it
will not make any contrary assertion, contention, claim or counterclaim in any action, suit or
other legal proceedings involving any other party. It is also expressly understood and agreed by
LCCCA, RACL and PSP that each party may engage in any other business or investment,
including the ownership of or investment in real estate and development, operation, financing
and management of hotels and that the other parties shall not have rights in and to any such
business or investment or the income or profit derived therefrom.

8.9 Notices. Any notice, consent, approval, statement, demand or other communication
which is provided for or required by this Agreement must be in writing, given to all parties to
this Agreement and may be, at the option of the party giving notice, delivered in person
(including delivery by national overnight couriers such as Federal Express) to any party or may
be sent by registered or certified U.S. mail, with postage prepaid, return receipt required. Any
such notice or other written communications shall be deemed to have been given (i) in the case
of personal delivery, on the date of delivery to the person to whom such notice is addressed as
evidenced by a written receipt signed by such person, and (ii) in the case of registered or certified
mail, three (3) business days following the day it shall have been posted. For purposes of notice
or other written communications, the addresses may be changed at any time by written notice
given in accordance with this provision:
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(a) Ifto LCCCA:

The Lancaster County Convention Center Authority
P.O. Box 1622

Lancaster, PA 17608

Attention: C. Ted Darcus, Chairman

with a copy to:

Stevens & Lee

4750 Lindle Road, 3rd Floor

Harrisburg, PA 17111

Attention: Christopher M. Cicconi, Esquire

(b) Ifto RACL:

The Redevelopment Authority of the City of Lancaster
120 N. Duke Street

Lancaster, PA 17603

Attention: Charles H. Simms, Jr., Chairman

with a copy to:

Blakinger, Byler & Thomas, P.C.
28 Penn Square
(- Lancaster, PA 17603
o Attention: Frank P. Mincarelli, Esquire

(c) Ifto PSP:

Penn Square Partners

1853 William Penn Way

Lancaster, PA 17605-0008

Attention: Nevin D. Cooley, President

with a copy to:

Ballard Spahr Andrews & Ingersoll, LLP
1735 Market Street, 51st Floor
Philadelphia, PA 19103

Attention: Richard R. Goldberg, Esquire

The parties each agree that upon giving of any notice, it shall use its reasonable efforts to advise
the others by telephone or telecopier that a notice has been sent hereunder. Such telephonic or
telecopier advice shall not, however, be a condition to the effectiveness of notice hereunder.
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8.10 Costs and Attorneys’ Fees. In any proceeding arising under this Agreement, including
any arbitration pursuant to Section 7.1 hereof, the prevailing party(ies) shall be entitled to
recover the costs of the proceeding, as well as reasonable attorneys’ fees and expenses before
and at trial, on appeal, in bankruptcy and in post judgment collection, as such post judgment
costs may be awarded by the court.

8.11 Exhibits. All exhibits attached to this Agreement are incorporated into this Agreement
by reference thereto. Such exhibits may be updated or otherwise modified from time to time by

the agreement of all of the parties.

8.12 Entire and Final Agreement. This Agreement constitutes the entire agreement
between the parties relating to the subject matter hereof, superseding all prior agreements or
understandings, oral or written, including, without limitation, the Joint Development Agreement
between the Lancaster County Convention Center Authority and Penn Square Partners dated

December 20, 2001.

8.13 Severability. If any provision of this Agreement or the application of any provision to
any person or circumstance is or becomes invalid or unenforceable to any extent, then the
remainder of this Agreement and the application of such provisions to any other any other person
or circumstances shall not be affected by such invalidity or unenforceability and shall be

enforced to the greatest extent permitted by law.

8.14 Recitals. All of the recitals set forth at the outset of this Agreement are incorporated
into, and form a material part of| this Agreement.

[Remainder of this page is blank.]
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IN WITNESS WHEREOF, LCCCA, RACL and PSP have executed this
Agreement under seal as of the date first above written.

LCCCA:

THE LANCASTER COUNTY CONVENTION
CENTER AUTHORITY

B)"Q@Mwo
C. Ted'Darcus, Chairman )

RACL:

THE REDEVELOPMENT AUTHORITY OF THE
CITY OF LANCASTER

By: CA/@ ﬁé% O/

Charles Simms, Chairman Chw's

PSP:

PENN SQUARE PARTNERS, a Pennsylvania
limited partnership

usve Ceners! Limited Portnership, aP
By: Penn Square General Corporation, its general
partner

By: A/ s~
Kevin D. Cooley, Presidefl
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EXHIBIT A
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A & S Realty & Investrent Corporation, a Pennsylvania corporation

And Aerela designated as the Granier;,

The Lancaster County Convention Center Authority

8 mm

~1¢l]

WT  wRF
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herein designased o3 1he Cransaes;

Witneannth, s ihe Graniors, for ond n consideraiion of
Five Hundred Fifty pive Thousand and 00/100—-—--(8555.000.00)---DO

lowfu! monsy of ke Uniied Siaies of Americs, 1 ikt Grusiors in hend wel and iraly pald by ihe Graaiees, o1 or
before the secling cad detivery of these presents, he receipt wherenf is Aereby scknowindyed and the Gramars belag
1herewith fully sukisfied, do by hese presents grung, barguin, sefl and Cunvey unip ike Grumices forgwer,

-

Al Those 2 cartain wact 5 orpercels ofladudpmum.muu.bh:adhh;hlk
City o Lancaster . ia the Couaty of
LANCASTER ond Commbnwealih of Pernsytranie, more partcalarly described as follows:
H0. 1 - ALL THAT CERTAIN lot of land with the brick store bujlding,
attachoants and other buildings thereon eracted, situate on the Tant
side of south Queen Strest, batvmen Pann Square and vine Straet, ‘and
known and nunbered as 41 and 43 South Quesn Strest, in the City of
Lancaster, County of Lancaster and Stats of Pennaylvania, bounded and
desoribed as follows, to wits

CONTAINING in front on Sauth Queen Strest, thirty one {31) teet,
slx (6) inches, xors or less, and extending in depth of ths sane width
two hundred forty six (246) feet, more or less, to the line of a
fourtean {14) feet wide Public alley, now known ag South christiap
Straet.

BOUNDED on the North by Purpart MNo. 2 hereof; on the EFast by said '
South christian Street; on the South by property nov or late of Albert
Zaspfel; and on the West by south Queen Streat,

Ho. 2 - ALL THAT CERTAIN lot of ground sjtuats on the East side of

8outh Queen Strest, batwean Pann Equare and vine strast, in the cley
of Lanoaster, County of Lancaster and State of Pannsylvania, on which
is erected a three story brick store and dwelling house, known as Ho.
37 and 39 south Quoen Street, and other isproveaents, bounded and
described as follows, to wit:

CONTAINING in fropt on the Bast side or sguen Queen Street, thirty
Bix (35) feet, mors or less, and extending in deptn of that width

Bastward two hundred forty-five {243) feat, rore or less, to a
fourtesn (14) feast vide alley, known 85 South Christian Straet.

BOUNDED on the Rorth by Propsrty now or late of the Incorporated
Trustess of the Salvation Arpy of Pennsylvania; on the East by south
Christian Street; on the South by Purpart No. 3 herein; and on the
West by South Queen Street.

BEING Hos. 1 and 2 of the Sans prenises which Richard Cblander, as
tanant in comnon and Marguerits I. Oblender, his wifm and Marguarite
1. Oblender, as tenant in common, and Richard Oblender, her husband,
by Deed dated 11/1/58 and recorded 11/1/58 in Deed Book U Vol 46 pags
112, conveyed to A & 8 Realty and Investzent Corporation,

. EXHIBIT
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the fuildings. impravements, waps, woods, wiers, waicrcoarse, righs,
libeviles, priviteges, hereditaments aad upp

urienunces in the same belonging or in gmywise uppessoining: amd the
and remoind,
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iherea; Nad ulan olf e esiate, righs, sile, Intp

\ B3¢, posseision, property, claim oad demesd whatsoever of
the Granrors boih in law axd in 'pdq.aﬁhM~chﬂuuuM¢h4nuMnlmmnlndW
wik e pariennacer. We Bave amd to ROD aif wnd sinputer the premizes Mercin described 1ogeiber with sy

Aer axd appur wnte the G ead to Gramiees proger sse ond Benefit fargver,

A tAe Graaiars covenant thot, Lxeept a3 muy be hereln 3ot forih, they do mnd wili spazinlly ourrant
ihe lands exd preadses, hervditaments and apparteacnrrs herehy ¢

saveyed.
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¥ Witnees Bhereol, ne Graaiors have herewnio o0t Hheir hands and
coused these preseats io by sigaed by iis pooper corporate
day and year first sbuve wriken. .
Sigaed, Sealed wmd Bellzeerd
tn the praemes of
or Afteated by *

seals, or if & corporaon, it Ay
vfficers ond s corporate sewl 10 b affived herum, the

A & ETReATEY s Ihveatmant Corporation

Secasmny  Wunt /7 /'?eham[_"
i Hewe Atumfor, Peeyce

Uommuntoeadth of Permaglinmts, Ummdy of s

B tt Bemernbered, rhwt on before e the subscriber
perienally aopeared
bnown 1o me for setisfactorily prowen) 1w be 1he persun whose pame rubdscribed
50 hewlihin dred cud ockaowiedged shor crecured

e saae for the purposes thereia ronlgined,
.&'Bn my Aand and seod 1he day and year aforeiuid
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Commantvealth of Permayliniz, Caunty of

B tt Remeabrred, ihay o JULY 13, 2000
persosally appewred ‘I\Icui Atoater

oodwwisyd  Bin wfmbene  Hresidadt
A § S Realty & Investment Corporation

s Cupmbn.n“hlhln suhorited in do 10 as such
Purposel thareln conialned on bekalf of ke orporsiion,

Wikness 0y haad and seal the day and year ofiressid,

LANCASTER }as:

before me the subscriber,

4

torporate officer eaecuied the forepoing inssruweent for the

HadD sl

Nointel Sanl
e it

DEER

A & 5 Realty & IRvestment
Corporation
10

The Lancaster County
Convention Center Authority
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~
LANCASTER.PA,
@hia Euh.mm l4th dayof  September, 3000

Betwaen
pennls MNathan { also known as Dennis Seyedsadeh), Nasimeh Natan

Seysdsadeh and Allen Kambi: Seyedzadeh, partners
1

' harein designaind as the Graniors,

A

]
The Lancastar County Convention Center Authority
TAXES Lmdém L’N‘Cﬂﬁ#&rﬁ")j ‘
=~ .
P m Mm CGSR herein derigmaied as the Cromess;

Witneaneth, thu the Grunicrs, for ond in suasiderasion of '
FIVE HUNDRED THIRTY NINK THOUSAND ARND 00/100~-~($539,000.00)~-~DOLLARS

lawfiul money of the United Swies of America, 10 ike Graniors in hond well ond truly poid by the Grantess, al or
before ibw senling und delivery of ihese presents. vhe raceipl whereef I; hereby ackaowlcdped and the Graniars being
therewlih fully saligfled, do by ikese preseats graal, baryaln, sell and convey unio the Groaseer forever,

HAL

of land aad preaises, sitnute, lying and being in the “

Al Those 4 certain uus orparcels
city of Lancaster in the Coumaty of
LANCASTER uni Cummunweulih of Peaniylvania, more particelorly described as follows:
( TRACT NO. 1
. ﬁ ALL THAT CERTAIN tract of land situate on ths East side of South
Quwsn Street, between Psnn Square and Vine Streat, ln the City of

Lancaster, County of Lancaster and Commonwealth of Pennsylvania,
having thereon erected a two-story brick building, known 2s Nos. 45
and 47 South Queen Straeet, bounded and described as follows:

BEGINNING at the northwest corner thereof, at a point on the east
alde of South Queen Street, a corner of propsrty now or late of A.S. 1
Realty & Inv. Corp.; thence southwardly, along ths east sids of south
Queen Strset, forty one (41) feet to the north gable wall of the brick
houss on propcr:g nov or late of Andrew Bhaubach adjoining on tha
south; thence sxtending by said property now or late of Andrev
Shaubach, eastwardly forty six (48) feet, more or less; thence
continuing along ths same, northwardly six (6) fest, two (2) inches;
thencs continuing by the same, sastwardly one hundred fifty ona {151)
fest, five (5) inohes to & corner of property nov or lats of Luciano
R. Rodriquer and wifs; thence extending by thie same, northwardly
fifteen (15) feet, ten (10) inches to a oorner; thance axtending by
land of the sare and by land now or late of Carl Migdon; respectively,
forty sevan (47) fest four (4) inches to the vest line of Christian
Street; thence extending northwardly along the west line of Christian
Street, twenty (20) feat two (2) inches to propsxrty now or lats of
A.S. Realty & Inv. corp.; thence vestwardly, along line of property of
tha same, two hundred forty five (24%) feet to the place of Beginning.

TRACT NO. 2
ALL THAT CERTAIN tract of land situata on the northeast corner of

South Queen and East Vine Strsets, in the City of Lancaster, County of
Lancaster and Commonwealth of Pennsylvania, having therson erected a
briok stors and apartment bullding and other improvements, Xnown as
No. 49 South Queen Street, bounded and described as follows:

i MY T B2 L

BEGINNING at the sald northeast corner of Rast Vine and Socuth

Quesn Streets; thence extending northward along said South Quesen
Strast, twanty five (25) feet, two (2) inches to a cornmer of property EXHIBIT
# now or late of John Delaurentis and wife; thence sxtending along the i /4

L
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sama, sastward forty six (46) feet thres (3) inches; thance continuing
along the seme, northward at right angles with said last mentioned
line, six (6) feet two {2) inches to a point; thence extending along
the same, sastward one hundred fifty five (155) feet, three and one
half (3-1/2) inches to a point in land now or late of Luciano R.
Rodriguer and wife; thence extending by the same, southward thirty
({30) feet six {§) inches to a point on said Bast Vine Strest; thence
extending westward along sald East Vine Street, two hundred one (201)
feat six and one half (6-1/2) inches to South Queen Strest, the placa

of Buyinning.

TRACT NO. 3}

ALL THAT CERTAIN tract of land situate on the north side of EBast
Vine Street, between South Queen and South Christian Streets, in the
city of Lancaster, County of Lancaster and Commonwealth of
Pennsylvania, having thereon erectaed a dwelling house known aa No. al
Bast Vine Street, bounded and described as follows: :

BEGINNING at a point on the north side of East Vine Street; thence
extending along East Vine Street, eastwardly twenty two (23) feet five
{5) inohes to the eZst side of a private alley; thance northwardly
along the east side of said alley, by propsrty now or lats of Andrew
Shaubach, twanty five (25) feet to a gate; thance westwardly to an
angle of about 30 degrees two (2) feet nine (9) inches to a point in
the center of said private alley; thence northvardlz along the
division fence betwsen this property and property adjoining on the
eant, ninetesn (19) feat nins (#) inohes; thence westwardly along
other propsrty of Andrew Shaubach, twenty three (23) feset nine (9)
inches to a point, and southwardly along the same, fourtsen (l4) feet
saven (7) inches to a point; thence southwardly along other property
of Andrew Shaubach, thirty two ()2 feet to a point on the north side

of East Vine Street, the place of Beginning.

TRACT NO. 4
ALL THAT CERTAIN tract of land situate on the north side of East

Vine Strest, bstween South Queen and South Christian Streets, in the
City of Lancaster, County of Lancaster and Commonwealth of
Pennaylvania, having thereon ersctad a two story brick dwelling house,
known as Ho. 23 East Vine Street, bounded and deacribed as follouws:

CONTAINING in front, on said Rast Vine Straest, twenty five (25)
fset two (2) inohes, more or less, and extemding northwardly of that
width for a distance of twenty five (25) feat to a gate, at which
point the division line between the herein conveyed propsrty and the
property adjoining on the west diverges a distance of twa (2) fest
nine (9) inches, making the width of the lot from this point twenty
six (16) feet elght (B) inches, for a distance northwardly of nineteen
(19) feet nine {9) inches, making the entire depth of the lot rorty

seven (47) feet threes (3) inohes, nore or less.

BOUNDED on the north by property now or lats of Andrew Shaubach;
on the west by property now or late of Luciano R. Rodriquez and wife;
on the sast by South christian street; and on ths south by East Vine

Strast.

BEING THE SAME PREMISES whioh Lancaster IXl, a New Jersey limited
partnarship, by Deed dated March 1), 1989 and reoorded in Lancaater
County in Record Book 2600 pagm 542 conveyed unto Dennis Nathan {also
known as Dannis Seyedzadeh), Naeimeh Natan Seyedzadeh and Allen Xambii
Seyedzadeh, partners, as tenants in co-partnership.

DISTRICT 13-3) MAP 13K10; BLOCK 7; PARCEL 15, 20, a1, 22

6775 0113
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the Graadurs both in law and in equity, of, In und o the premises hevein described and eviry par and parcol ihereof
wirh the appiriensaces. Lo huve xnbd 1o hold el ued dagutar the premin hersin described sogether with the
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{ Certify This Document To Be
Recordad in Lancaster Co, Pa,

Eunﬂnr with ull und ginguler the buildings, inprovemenis, ways, woodd, wulgrs, wotercourses, rights,
liberikes, privileges, herediioaunis und sppurisacaces 10 the suric belonging or i anywise appertaining; and the
reversion wnd reversiuns, remuinder and ramalnders, rens, issnss and proflis theref, and of every part and purvel
thersof; ARD &lug ull the exte, right, dibe, interesi, use, possession, property, clale snd demand whassorver of
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with the sppwianances. Ua hape and io hald aif and sugular ive premises hervin described woyether with the
heraci and appur uato the Grontses asd 1o Craniees’ proper nse and bengfit forever,

Aud the Graniors covemant thai, excepl as may be hevein set forth, Ihey do and will  specixlly arrant
the lands and premises, hercdliunents and appurtesances hereby conveyed.
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Gommontoedth of Pennsylinmiz, County of Jsu:
Be it Remwemabored, thos on before wa the subscriber,
personsily appeared
whn evknowledged ‘uvm be Lhe of .

8 Corpurution, and ihal beiny authorited 1o o 30 3 sk wrporais officer exxvuied 1he foregoing insirimuans for the
pwrpuses iherein coniuined on behalf of the corpurazion.
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AEER

Dennis Nathan a/k/a Dennis Seyedzadeh; Nasinmeh
Natan Seyedzadsh and Allen Kambis Sayedzeh, partner
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The Lancaster County Convention Center Authority

Ogied  September 14, 2000
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—  LANCASTER COUNTY

OFFICE OF RECORDER OF DEEDS

50 North Duke Street
Steve McDonald P.O. Box 83480

Recorder of Deeds Lancaster, PA 17608-3480

Telephone: 717.299.8238

Fax: 717.299.8393
Website: www.co.lancaster.pa.us
E-mail: mcdonald@co.lancaster.pa.us

I HEREBY CERTIFY THAT THE ATTACHED COPY IS A TRUE, FULL AND PERFECT
CorY OF DEED

_ FROM: BON-TON STORES OF LANCASTER, INC. ALSO KNOWN AS BON-TON STORES OF LANCASTER,
- INc.
ToO: PENN SQUARE PARTNERS

AS THE SAME IS RECORDED IN
THE OFFICE OF THE RECORDER OF DEEDS, LANCASTER COUNTY, PA IN

BoOOK: 5624
VOLUME:
PAGE: 389

WITNESS MY HAND AND SEAL OF SAID OFFICE THIS
19TH DAY OFJULY A.D. 2001

Mk, EXHIBIT
s e ("-7
B

i
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Q ! . THIS INDENTURE made the ﬁday of February, 1998 between THE

BON-TON STORES OF LANCASTER, INC., a Pennsylvania corporation, having its

E *also known as Bon-Ton Stores of Lancaster, Inc.

. principal office at 2801 East Market Street, York, PA 17402*("61'61“0!’”) and PENN

' :'\tee, its successors and assigns, .
ALL land, with the buiiéi'ngs and improvements thereon, described in |
Exhibit A attached hereto and made a part hereof (the “Premises™) |

TOGETHER with‘ all hereditaments and appurtenances thereunto '
belong:ig, and all the estate, right, title and interest of Grantor, in law, equity, or
otherwise, in and to the same.
Subject to covenants and rwtricﬁons of record affecting the Premises.

Subject to applicable zoning ordinances.

To have and to hold the Premises unto Grantee, its successors and assigns,

forever. ' - TAXES
. ':P&, 00
: iLocalQa_ﬁo___'o-D

§§

. 33-3 :
7 D‘gmc.'r. 3 ' ) . ovea! bmm

' Tax parcels No, 13KID-7-1 ' - o
13KID-7-24 =82
13KID-7-25 Zc m 8
13KID-7-26 by @B o=
13KID-7-27 SR @ 3.
13KID-7-28 e
’ om £ 2
e [
e 85

5624 03gg
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"Grantor approved the sale of the Prermses and auihonzed H. Stephen Evans to execute on

And by Resolution dated January 13, 1998, the Board of Directors of

And Grantor does herf‘by warrant specxa)ly the Premises and does covenant

Grantor has not done or suﬂ'ered 'anythmg'whereby the Premises have been

8 THE BON-TON STORES OF LANCASTER, INC.

aiso known as Bon-Ton Stores of Lancaster, Ind.

77 .

02/18/98 3:59PH D10H4517

PR TAY

02/16/98° 3:S9PH D10H4517

LDCAL TH. .

. 02/18/98 3:59PH D10H4517
. LOCAL TH

c\rs-agres\Pern Square Pmrmhduﬂm

gy M T B oL - e N oy 1, BN e A i L Dt 2, S

O R¥KE
$1::500.00 -
$4250.00 .}
$6250.00 *




N

acknowledged himself to be'the Senior Vice President of The Bon-Ton Stores of

also known as Bqn4Ton~StorES’bf Lancaster, Inc. . . ‘., ,
caster, Inc,Aa corporation, and that-he as:such Senior Vice President, being authorized

B IN WITNESS WHEREOF, I'have hereunto set my hand and official seal.
NOTARAL SEAL
STEVEN R, RICKARDSON, Notery Publie
) N - Lancester City, Lancsster Co., FA
3 The address of the within named Grantee is: My Oomm Expires Fob. 24, 2001

" Lancaster, PA 17605

v

5624 0391
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' ATTACHED TO AND FORMING A PART OF TITLE INSURANCE COMMITMENT

——————————— .’3:’-=======B===ﬂ’==

EXHIBIT A .
DESCRIPTION and RECITAL

TRACT NO. 1 (2-10 East King Street & 19-21 Scuth Queen Street))

ALL THAT CERTAIN tract of land with the improvements thereon
erected, being eituated on the South side of East King Street, the West
side of South Christian Street, and the East side of South Queen Street,
in the City of Lancaster, County of Lancaster, Commonwealth of
pennsylvania, as_shown on a survey prepared by H. F._Huth Engineers,

Inc., dated April 17, 1962, revised May 10, 1962, gaid tract being more
fully bounded and described as follows: )

..BEGINNING at a point at the intersection of the South line of East
g@ King-#8treet and the East line of "The Square'; thence along the_South

¥- 1ine of East King Street, North 81 degrees 35 minutes East, a distance of
i.tlll.sl_fev-‘to a point, a corner of 1and now or late of Simon A. Cantor,
A said point™ eing the Eastern face of the East wall of the three-stor¥

*! yrick store buiding hereon erected; thence along'the East face of said
wall and passing through the center line of said wall at the $outhern
extremity of sald wall, South 08 degrees 32 minutes East, 2 distance of
131.67 feet to a point in the South side of a 10.0 foot wide private
alley, said point being situated on the North face of the North wall of a
four-story brick building hereon erected; thence along the same, North 81
degrees 46 minutes 30 seconds East, a distance of 69.21 feet to a point
in the West line of South Christian Street; thence along the same, South
08 degrees 38 minutes 30 seconds East, a distance of 1€2.66 feet to a
point, a corner of lands now or late of Wwilliam G. Rianehart; thence alony
the same, passing along the North face of the North wall of the building
erected on lands now or late of William G. Rinehart, South 81 degrees 42
minutes 30 seccnds West, a distance of 246.74 feet to a point in the East
line of South Queen Street; thence ‘along the same, North 08 dejrees 39 '
minutes 30 seconds West, a distance of 229.32 feet fto a point in the
South line of "The Square"; thence along the same, North 81 degrees 56
minutes East, a distance of 66.0 feet to a point in line of the East line
of said "Square"; thence along the same, North 08 degrees 26 minutes
West, a distance of 65.10 feet to the point or place of BEGINNING.

b

BEING compoéed of the following tracts of land:

1. Purparts No. 1, 3 and 4 of the same premises which James Shank
and P. T. Watt and Laura G. Watt, his wife, .and James ghand and P. T.
Watt, partners trading as wWatt and shand, by Deed dated March 18, 1918,
and recorded in the Recorder of Deeds Office for Lancaster County,
pennsylvania, in Deed Book I, Volume 23, Page 220, granted and conveyed
unto Watt and Shand, a PA corporation, its successors and assigns.

=

5. The same premises which George R. Rohrer and Adelaide C. Rohrex,
his wife, and Howard Fohrex, by their Deed dated April 2, 1920, and
recorded in the rRecorder of Deeds Office aforesaid in Deed Book C, Volume
24, Page 506, granted and conveyed unto Watt and Shand, a PA corporation,
its successors and assigns. :

3.° The same premises which Drossos A. Skyllas, by Deed dated 2pril

PA 3 ) nge 1
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Miibeeds™0ffice aforesaid in Deed Book N,. Volume
*i  conveyed unto Watt & Shand, a PA corporation,

e

i OFfiC
“ conveyed unto Watt & Shand, a PA corporation, 1ts successors and assigns.

Vi . ' .
_Ag@ACHED TO AND FORMING A PART OF TITLE INSURANCE COMMITMENT
dexr -Ng. : D192447LA -

s _ ,
15, 1925, and recorded in the Recorder of Deeds Office aforesaid in Deed
Book I;Volume 27, Page 578, granted and conveyed ulto Watt & Shand, a PA
corporation, its successors and assigns.

4. The same premises which Albert F. Witmer, Substituted riduciary
of the Trust Mortgage Pool of The Lancaster Trust Company, by Deed dated
May 22, 1936, and recorded in the Recorder of Deeds Office aforesaid in
Ceed. Book P, Volume 32, Page 480, granted and conveyed unto Watt & Shang,

a PA corporation, its successors and assigns.

.52 The same premises which John M. Ammon and Cora M. Ammon, his
:%by Deed dated July 2, 1937, and recorded in the Reccrder of Deeds
' aforesaid in Deed Book E, Veolume 33, Page 295, grante and .

6. The same premises which Harry P. Wisegarver, Exzcutor . of Jennie

H. May, by Deed dated March 30, 1940, and recorded in the Reccrder of
34, Page 365, granted and

its successors and assigns.

7. The same premises which Alpheaus S. Groff and Ella L. Groff, his
wife, by Deed dated February 24, 1960, and recorded in the Recorder of
Deeds Office aforesaid in Deed Book Y, Volume 48, Page 419, granted and
conveyed unto Watt & Shand, a PA corporation, its successors and assigns.

TOGETEER with and subject to the right to the use of the aforesaid
10 feet wide private alley.

TRACT KO. 2 (40 South Christian Street)

ALL THAT CERTAIN lot or piece of land situated on.the West side of
South Christian Street, in the City of Lancaster, County of Lancaster and
State of Pennsylvania, having thereon erected a two-story brick building
known as Mo. 40 South Christian Street, bounded and described accordi:g
to a survey made by J. Haines Shertzer on November 7, 1949, as follows,

to wit:

BEGINNING at an iron pin on the West line of South Christian Street,
a corner of property now or late of Richard Oblender; thence éxtending
along said property of Richard Oblender, North 88 degrees 29 minutes
West, a distancs of 125.00 feet to a "V" cut in the wall of the building
adjoining to the South, a corner of other property now or late of R. 3.
Noonan and Ella Noonan, his wife, and.S. Edward Sherrill and Anita B.
Sherrill, his wife; thence extending along said other property of the -
said R. S. Noonan and Ella Noonan, his wife, and S. Edward Sherrill and
Anita B. Sherrill, his wife, North 45 minutes East, a distance of 32.14
feet to a cross in a concrete walk on line of property now or late of
Phares Reifsnyder; thence extending along said property of Phares
Reifsnyder, South 88 degrees 44 minutes East, a distance of 125.00 feeat
to an iron pin on the aforesaid West line of South Christian Street;
thence extending along said West line of South Christian Street, South 45
minutes West, a distance of 32.68 feet to an iron pin, the place of

BEGINNING.

PA 3 P;gu 2

962y 0393



% South¥Queen Street, between Penn Square and Vine Street,

. Christian Street.

e

“4$-TACHED TO AND FORMING A PART OF TITLE INSURANCE COMMITMENT
.der-No.: D192447LA - . : .
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" BEING THE SAME PREMISES which R. S. Noonan and Ella Noonan, his
wife, and S. Edward Sherrill and Anita B. Sherrill, his wife, by Deed
dated November 30, 1949, and recorded December 1, 1949, in the Recorder
of Deeds Office in and for Lancaster County, Pennsylvania, in Deed Book
E, Volume 40, Page 501, granted and conveyed unto Watt & Shand, a PA
corporation, its successors and aszigns.

TRACT NO. 3 (27-29 South Queen Street})

%gfLL THAT CERTAIN lot or piece “of ground situate on the Cast side of

in the City of
Lancaster, County of Lancaster, Conmonwealth of Pennsylvania, on'which is
erected a four-story brick store building, known as Nos. 27-29 South
Queen 3treet, and other improvements. )

CONTAINING in front on the East side of South Queen Street, 32 feet
¥ feet toO

2 1/4 inches, and extending in depth of that width Eastward 24

BOUNDED on the North by property of Watt & Shand; on the East by
South Christian Street; on the South by propertg now or formerly of
Farmers Bank & Trust Company of Lancaster; on the West by}South Queen

Street.

BEING THE SAME PREMISES which Ethel Judene Walker, by Deed dated
October 29, 1986, and recorded November 10, 1986, in the Recorder of °
Deeds Office in and for Lancaster County, Pennsylvania, in Deed Book N,
Volume 96, Page 231, granted and conveyed unto Watt & Shand, a
Pennsylvania corporation, its successors and assigns.

AND Watt and Shand a/k/a Watt & Shand a/k/a Watt & Shand, Inc., by
merger effective April 5, 1992, became known as Bon-Ton Stores ‘of
Lancagter, Inc. ’ )

TRACT NO. 4 (33-35 South Queen Street)

, ALL THAT CERTAIN lot of ground situate on the East side of South
Queen Street, in the City of Lancaster, County of Lancaster and .State of
Pennsylvania, known as 33-35 South Queen Street, bounded and described as
follows, to wit: .

t § inchés,

CONTAINING in front on said South Queen Streect, 32 fee {
less, 120

more or less, and extending in depth of that width, more or
feet to property riow or formerly of Watt & shdfd company .

BOUNDED on the North by property now or formerly of Julia G. Loeb;
on the East by property now or formerly of Watt & Shand Company; on the
South by property now or formerly of tge Peoples Trust Company; on the
West by Soutn Queen Street.

PA 3 - Page.3"
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= BEING THE SAME PREMISES which Oblender’s Furnishings, Inc., by Deed
dated December 19, 1977, and recorded in the Recorder of Deeds Office in
and for Lancaster Courty, Pennsylvania, in Deec Béok U, Volume 72, Page
560, granted and conveyed unto Hager Realty Corporation, its successors

and assigns. .
b

FAND Hager Realty Corporation, .b
Storés of Lancaster, Inc. :

v merger, has become part of Bon-Tcn

oo
i .

TRAéf{NO. 5 (31 South Queen Street)

“ALL THAT CERTAIN half lot of piece of land, with the buildings and
improvements thereon erected, situated on the East side of South Queen
Street, between Penn Square and Vine -Street, in the City of Lancaster, )
County of Lancaster and State of Pennsylvania, known as No. 31 South

Queen Street.

geaﬂEiINING in front on the East, side of said South Queen Street, 32
feet 1/4 inches, more or less, and-extending in depth of that width:

v ,g, 245 feet, more or less;. to South Christian Street, the :
Northern bounda line of the main buiding of the hereby granted premises
beingg%ﬁparty wall to the end of said main buiding. ' '

iy ' .

BaﬁNDED on the North by-prOperﬁy now or late of Walter A. Heinitsh; |
on the: South by property now or late of Julius Loeb; on the East by said
South Christian Street; on the West by said South Queen Street.

BEING THE SAME PREMISES which William D. Crabtree and Ruth L.
Crabtree, husband and wife, by their Attorney-in-Fact, Richard G.
Greiner, by Deed dated July 31, 19597, and recorded July 31, 1997, in the
Recorder of Deeds Office in and for lLancaster County, Pennsylvania, in

Record Book 5414, Page 7, granted and conveyed unto Bon-Ton Stores of
Lancaster, Inc., a Pennsylvania corporation, its successors and assigns.

DISTRICT - 33-3; MAP - 13K1D; BLOCK - 7; PARCEL - 1 & 28 (Tract 1);

25 (Tract 2); 27 (Tract 3); 24 (Tract 4); 26 (Tract 5)
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HOTEL TOWER LEASE AGREEMENT

BETWEEN

REDEVELOPMENT AUTHORITY OF THE
CITY OF LANCASTER,
LESSOR

AND

PENN SQUARE PARTNERS,
LESSEE

DATED AS OF , 2005
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THIS HOTEL TOWER LEASE AGREEMENT (this “Agreement” or this “Lease”) is
made and entered into as of , 2005, by and between Redevelopment Authority of

the City of Lancaster, a body politic and corporate existing under the laws of the Commonwealth
of Pennsylvania (“Lessor”) and Penn Square Partners, a Pennsylvania limited partnership

(“Lessee™).

RECITALS

A. City Council of the City of Lancaster (“City Council”), upon recommendation of’
the Planning Commission of the City of Lancaster (“Planning Commission”) adopted in 1993 a
City of Lancaster Comprehensive Plan in accordance with the Pennsylvania Urban
Redevelopment Law 35 P.S. § 1701 as a comprehensive general plan for the development of the
City of Lancaster and found that the Redevelopment Area was blighted.

B. On October 21, 1998, the Planning Commission adopted a Strategic Economic
Redevelopment Plan citing and certifying that the condition of 35 P.S. § 1702 are found in the
Redevelopment Area as adopted by the City of Lancaster in 1993. The Planning Commission
found and certified that the replanning and redevelopment of such areas in accordance with
sound Redevelopment Proposals prepared by the Redevelopment Authority, recommended by
the Planning Commission and approved by the City Council will promote the public health,

safety, convenience and welfare.

C. The Redevelopment Plan sets forth goals and objectives for the Redevelopment
Area as set forth in the Strategic Economic Redevelopment Plan.

D. Unit 2, as hereinafier defined, is located within the Redevelopment Area and the

Redevelopment Authority of the City of Lancaster is desirous of developing Unit 2 in
furtherance of the Comprehensive Plan and the Strategic Economic Redevelopment Plan.

E. On April 5, 2005, Lessor approved a Redevelopment Proposal for the Project and
recommended its approval to the City Council. The Redevelopment Proposal, among other
things, will authorize the Lessor to own Unit 2, to construct the improvements contemplated by
this Agreement, to lease to Lessee and to issue bonds to finance the construction of the
improvements. The City Council approved the Redevelopment Proposal on May 10, 2005.

F. Pursuant thereto, Lessor desires to let and lease to Lessee, and Lessee desires to
rent from Lessor, the Condominium Unit, and Lessor desires to grant and delegate to Lessee and
Lessee desires to accept and assume certain rights, duties and obligations as described in this
Agreement, all in fulfillment of the Comprehensive Plan and the Strategic Economic
Redevelopment Plan and the Redevelopment Proposal.

TERMS

NOW THEREFORE, in consideration of the mutual agreements herein contained and
other good and valuable consideration, the receipt of which is hereby acknowledged, the parties

hereto, intending to be legally bound, hereby agree as follows:
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ARTICLE ]
DEFINITIONS

Section 1.1.  Definitions.

The capitalized terms used herein and not otherwise defined shall have the
meanings assigned thereto in Appendix A hereto for all purposes hereof.

ARTICLE I
LEASE OF PROPERTY

Section 2.1. Demise and Lease.

(a)  Lessor hereby demises and leases the Original Premises to Lessee, and
Lessee does hereby rent and lease the Original Premises from Lessor, for the Initial Term.

(b) Lessor shall demise and lease Unit 2 to Lessee and Lessee shall hereby
rent and lease Unit 2 from Lessor for the Interim Term.

(c) Lessor shall demise and lease Unit 2 to Lessee and Lessee shall hereby
rent and lease Unit 2 from Lessor for the Base Term.

(d) Lessee may from time to time own or hold under lease or license from
Persons other than Lessor furniture, equipment and personal property, including Lessee’s
Furniture, Fixtures, Equipment and Personalty, located on or about the Condominium Unit,
which shall not be subject to this Lease or included in the term “Condominium Unit.”” Lessor
shall from time to time, upon the reasonable request of Lessee, promptly acknowledge in writing
to Lessee or other Persons that Lessor does not own or, except as provided in Article X, have any
other right or interest in or to such furniture, equipment and personal property, including
Lessee’s Furniture, Fixtures, Equipment and Personalty, and Lessor hereby waives any such
right, title or interest, whether pursuant to statute or common law. Lessee agrees to make an
initial investment in the Hotel, including, but not limited to, fixtures, furniture, equipment,
pre-opening expenses, working capital, third-party consultant fees, technical services fees, and
development fees, for the Hotel and restaurant of approximately $10 million ($10,000,000.00)
and to equip the Hotel in the manner required by Marriott International or any of its Affiliates

pursuant to the Marriott Franchise Agreement.

(e) Lessee acknowledges that Unit 2 is part of a condominium regime
containing the Hotel, the Convention Center and common elements and limited common
elements, if any (the “Condominium Regime”). Except as otherwise provided herein, Lessee
shall perform all acts and obligations, whether affirmative or negative, that are required by
Lessor which pertain to the Condominium Unit. Except as otherwise provided herein, with
respect to the other unit owners in the Condominium Regime, Lessee shall be deemed
responsible for all duties, obligations and liabilities of the Lessor under the Condominium

Regime for the term of this Lease.
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6y The Lease and the rights and privileges of Lessee thereunder shall be
subject to the terms and conditions of the IDP Loan and the IDP Mortgage.

(g) Lessee shall have the right to cancel this Lease during the Interim Term if
after two (2) years from the commencement of the Intenim Term, the construction of the
Improvements is not commenced. Either party may cancel this Lease during the Interim Term if
the Improvements are not completed within ten (10) years after the commencement of the

Interim Term.

(h) Lessor reserves to itself during the Interim Term all rights required for
construction of the Improvements for Lessee as set forth in this Lease.

(i) Notwithstanding anything contained herein, Lessor has granted a purchase
option to LCCCA during the Initial Term and that portion of the Interim Term until the
construction of the foundation has commenced for both the Hotel and the Convention Center .
Upon the purchase option to being exercised by LCCCA, this Lease shall terminate and be of no
further force and effect and Lessor and Lessee hereby release each other from all liability and
responsibility to one another pursuant to this Lease. The Agreement to Transfer and
Reimbursement Agreement between Lessor and Lessee confers additional option rights and
rights of first refusal upon Lessee in the event this Lease is terminated which in no way shall be

affected by the termination of this Lease.

ARTICLE III
RENT

Section 3.1. Initial Rent; Interim Rent: Base Rent; IDP Debt Service.

Lessee shall pay to Lessor Initial Rent during the Initial Term commencing on the
first day of such term; Interim Rent during the Interim Term commencing on the first day of
such term; and Base Rent during the Base Term commencing on the Commencement Date of the
Base Term. With respect to the Interim Term and the Base Term, payments shall be made ten
(10) days prior to the periodic payment date required for payment of debt service and other
payments to be made pursuant to the Bond Financing and the Bond Financing Documents.
During the Initial Term the Interim Term and the Base Term, Lessee shall pay the IDP Debt
Service in accordance with the provisions of the IDP Loan until the IDP Loan is fully paid.

Section 3.2.  Additional Rent.

Lessee shall pay to Lessor, or to such other Person as shall be entitled thereto
Additional Rent in the manner contemplated herein or as otherwise required by Lessor as the
same shall become due and payable. Unless the due date for a particular item of Additional Rent
is specified elsewhere in this Lease, Additional Rent payable to Lessor shall be due and payable
by Lessee on the due date of such particular item of Additional Rent provided Lessor has given
Lessee notice of the due date of such item if Lessee does not otherwise have notice thereof, or if
no such date is specified, ten (10) Business Days after written notice from Lessor. In the event
of Lessee’s failure to pay when due and payable any Additional Rent after the expiration of any
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applicable notice and cure periods, Lessor shall have all rights, powers and remedies provided
for herein or by law or in equity or otherwise as in the case of nonpayment of Base Rent.

Section 3.3. Minimum Participation Rent.

Commencing on the Commencement Date of the Base Term, Lessee shall pay to
Lessor the Minimum Participation Rent or, if directed by Lessor, shall make the payment directly
to the City of Lancaster. Lessee shall provide a guarantee with credit acceptable to the Lessor
who will guarantee the payment of the Minimum Participation Rent for the term of the Lease.

Section 3.4.  Participation Percentage Rental Payment; Audit.

(a) Commencing on the Commencement Date of the Base Term, Lessee shall
pay to Lessor or to the City of Lancaster if directed by Lessor, the Participation Percentage
Rental Payment. Payment shall be made by April 1 of each year for the preceding calendar year
and, simultaneously therewith, Lessee shall deliver to Lessor and to said City a certification
executed by the Lessee certifying the following: (i) Net Cash Flow from the operation of the
Hotel and Condominium Unit for the previous calendar year, and (ii) the Preferred Return for the
calendar year taking into account and showing the cumulative cash-on-cash Preferred Return on
Lessee’s Equity up to and including the period from the opening of the Hotel to the end of the

previous year.

(b) Lessee shall provide Lessor reasonable access to books and records
concerning the operations of the Hotel upon reasonable notice for purposes of verifying amounts
set forth in its certification filed pursuant to this Article. Lessee shall, at its own expense, cause
to be undertaken by an independent certified public accountant an audit of such books and
records for the purposes stated in the preceding sentence. In the event that the accountant, as a
result of the audit, determines that Lessee has made payments to Lessor for the applicable
calendar year which are in excess of the amounts due pursuant to this Section 3.4, Lessor shall
return the amount of such excess to Lessee within thirty (30) days of receipt of such
determination. In the event that the accountant, as a result of the audit, determines that Lessee
has made payments to the Lessor for the applicable calendar year which are less than the
amounts due pursuant to this Section 3.4, Lessee shall pay to Lessor the amount of such
deficiency within thirty (30) days of receipt of such determination.

Section 3.5. Method of Payment.

Base Rent, Additional Rent and Minimum Participation Rent payable to Lessor,
shall be paid to Lessor or its designee to such account as Lessor shall (at least ten (10) Business
Days prior to the due date therefor) specify in writing to Lessee; provided, however, that
notwithstanding anything to the contrary contained herein, until such time as Lessor and Lender
shall irrevocably instruct Lessee in writing, Lessor hereby irrevocably directs and Lessee agrees,
that all Base Rent and all Additional Rent not payable by Lessee to third parties or Governmental
Authorities or to Lessor by virtue of Articles XVIII and all late payments with respect thereto,
shall be paid in immediately available funds to the parties designated by the Bond Financing
Documents. Lessee shall pay all Additional Rent to the parties specified in the Condominium
Documents. Lessee shall pay all Impositions to the appropriate taxing authority. The Minimum
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Participation Rent shall be paid in accordance with Section 3.3 above. The Participation
Percentage Rental Payment shall be made in accordance with Section 3.4 above. To the extent
Lessor Administrative Costs are not payable to a third party in connection with the Bond
Financing Documents, the IDP Loan or the IFIP Grant and the IFIP Grant Agreement and any
financing in connection therewith, such costs shall be paid by Lessee directly to the Lessor.

Section 3.6.  Late Payment.

If any payment of any Base Rent, Additional Rent or Minimum Participation Rent
payable to Lessor shall be delinquent, Lessee shall pay interest thereon from the date such
payment became due and payable to the date of receipt thereof by Lessor at a rate per annum
equal to the Default Rate. If any Excepted Payments or payment of Base Rent or Additional
Rent (payable to anyone other than Lessor) shall be delinquent, Lessee shall pay to the Person
entitled thereto, as Additional Rent, an amount equal to the late charges (if any) actually due and
payable thereon, including any amounts due as late charges under any of the Bond Financing
Documents. Lessee acknowledges its responsibility to pay late charges and penalties owed to
any third party by reason of Lessee’s failure to pay when due Base Rent, or Additional Rent

owed to such Person.

Section 3.7.  Net Lease, No Setoff, Etc.

This Lease is a net lease, exclusive of any real estate taxes imposed despite
Lessor’s status as a Redevelopment Authority immune from local taxation or any other tax, and
itis agreed and intended that Base Rent, Additional Rent, Minimum Participation Rent, and any
other amounts payable hereunder by Lessee shall be paid without notice, except to the extent
otherwise expressly specified in this Lease, demand, counterclaim, setoff, deduction or defense
and without abatement, suspension, deferment, diminution or reduction and that Lessee’s
obligation to pay all such amounts, throughout the Base Term and all applicable Renewal Terms
is absolute and unconditional. Except to the extent otherwise expressly specified in this Lease,
the obligations and liabilities of Lessee hereunder shall in no way be released, discharged or
otherwise affected for any reason, including without limitation: (a) any defect in the condition,
merchantability, design, quality or fitness for use of the Condominium Unit or any part thereof,
or the failure of the Condominium Unit to comply with all Applicable Laws, including any
inability to occupy or use the Condominium Unit by reason of such noncompliance; (b) any
damage to, removal, abandonment, salvage, loss, condemnation, theft, scrapping or destruction
of or any requisition or taking of the Condominium Unit or any part thereof, or any
environmental conditions on the Condominium Unit or any property in the vicinity of the
Condominium Unit; (c) any restriction, prevention or curtajlment of or interference with any use
of the Condominijum Unit or any part thereof including eviction; (d) any defect in title to or
rights to the Condominium Unit or any Lien on such title or rights to the Condominium Unit; (e)
any change, waiver, extension, indulgence or other action or omission or breach in respect of any
obligation or liability of or by any Person; (f) any bankruptcy, insolvency, reorganization,
composition, adjustment, dissolution, liquidation or other like proceedings relating to Lessee or
any other Person, or any action taken with respect to this Lease by any trustee or receiver of
Lessee or any other Person, or by any court, in any such proceeding; (g) any right or claim that
Lessee has or might have against any Person, including without limitation Lessor, Lender, or any
vendor, manufacturer, contractor of or for the Condominjum Unit; (h) any invalidity,

DMEAST #1961296 v30



NDL-'

unenforceability, rejection or disaffirmance of this Lease by operation of law or otherwise

against or by Lessee or Lessor or any provision hereof or any of the other Operative Documents
or any provision of any thereof; (i) the impossibility of performance by Lessee or Lessor, or
both; (j) any action by any court, administrative agency or other Governmental Authority;

(k) any interference, interruption or cessation in the use, possession or quiet enjoyment of the
Condominium Unit pursuant to Section 24.2 or otherwise; or (1) any other occurrence
whatsoever, whether similar or dissimilar to the foregoing, whether foreseeable or unforeseeable,
and whether or not Lessee shall have notice or knowledge of any of the foregoing.

EXCEPT AS SPECIFICALLY SET FORTH IN THIS LEASE, THIS LEASE
SHALL BE NONCANCELLABLE BY LESSEE FOR ANY REASON WHATSOEVER AND,
EXCEPT AS EXPRESSLY PROVIDED IN THIS LEASE, LESSEE, TO THE EXTENT NOW
OR HEREAFTER PERMITTED BY APPLICABLE LAWS, WAIVES ALL RIGHTS NOW
OR HEREAFTER CONFERRED BY STATUTE OR OTHERWISE TO QUIT, TERMINATE
OR SURRENDER THIS LEASE OR TO ANY DIMINUTION, ABATEMENT OR
REDUCTION OF RENT PAYABLE HEREUNDER. UNDER NO CIRCUMSTANCES OR
CONDITIONS SHALL LESSOR BE EXPECTED OR REQUIRED TO MAKE ANY
PAYMENT OF ANY KIND HEREUNDER OR HAVE ANY OBLIGATIONS WITH
RESPECT TO THE USE, POSSESSION, CONTROL, MAINTENANCE, ALTERATION,
REBUILDING, REPLACING, REPAIR, RESTORATION OR OPERATION OF ALL OR
ANY PART OF THE PROPERTY, SO LONG AS THE PROPERTY OR ANY PART
THEREOF IS SUBJECT TO THIS LEASE, AND LESSEE EXPRESSLY WAIVES THE
RIGHT TO PERFORM ANY SUCH ACTION AT THE EXPENSE OF LESSOR PURSUANT

TO ANY LAW.

Section 3.8.  Initial Rent and Interim Rent Payment.

Initial Rent and Interim Rent payments shall be paid upon execution of this Lease;
provided, however, that the portion or portions of Initial Rent and Interim Rent constituting
Additional Rent shall be paid in accordance with Section 3.2 and the portion or portions
representing Lessor Administrative Costs shall be paid on the due dates therefor specified in the
Bond Financing Documents or, if not specified therein, (a) as to amounts due and payable to
third parties by or on behalf of Lessor of which such amounts are due and payable to said third
parties and (b) as to other amounts, on the date or dates specified by Lessor to Lessee.

Section 3.9.  Cost of Credit Enhancement.

To the extent Lessee, in its sole discretion, determines that a form of credit
enhancement for the Bond Financing including, without limitation, a letter of credit or bond
insurance, is necessary or desirable, Lessee shall procure such credit enhancement which shall be
a cost of the project. Lessee shall be permitted to secure the payment of the credit enhancement }
by creating a lien on Lessee’s interest in Unit 2. To the extent any provider of any credit
enhancement determines, in its sole discretion, that it is necessary for Lessor to join in the
security instrument for the purpose of subjecting Lessor’s fee simple interest in Unit 2 so as to
permit the credit enhancer, in the event of a default, to own a fee simple interest, Lessor agrees to
join in the security instrument provided that Lessor shall have no additional liability beyond its

fee simple interest in Unit 2.
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ARTICLE IV
CONSTRUCTION OF IMPROVEMENTS

Section 4.1.  Construction.

Lessee acknowledges that the Condominium Unit is to be improved with an
approximately 300 room first-class hotel, a restaurant, front desk, administrative offices, and
ancillary improvements, all as more specifically defined on the plans and specifications (*Plans’)
listed on Schedule 4.1 attached hereto and incorporated herein by reference. Lessor agrees to
complete the Improvements in accordance with the Plans pursuant to a construction management
agreement (including, without limitation, M/W/BE goals, non-discrimination requirements and
prevailing wage requirements of the City of Lancaster, Commonwealth of Pennsylvania and the
United States of America) with a qualified construction manager and sub-construction manager
with guaranteed maximum prices from each initial prime sub-contractor performing the work for
each trade (“Prime Sub-Contracts™), all as selected by Lessee and approved by Lessor, which
approval shall not be unreasonably withheld (the *“Construction Contract”).

Section 4.2. Payment of Cost Overages: Retum of Cost Savings .

Lessee acknowledges and agrees that it will pay the cost of all change orders to
the Prime Sub-Contracts and Construction Contract which result from a change required or
requested by Lessee and the costs in excess of allowances specified in the Prime Sub-Contracts
pursuant to the Construction Contract; provided, such costs result in an increase to the price to
any Prime Sub-Contract or the Construction Contract as a whole. All other change orders to the
Prime Sub-contracts and Construction Contract shall be paid by the Lessor. The utilization of
cost savings with respect to the Hotel shall be determined by Lessee in its sole discretion and
shall be used by Lessee to construction finance maintain and operate the Hotel. Lessor shall not

be entitled to use cost savings for any other purpose.

Section 4.3. Payment and Performance Bonds.

The Construction Contract shall comply with all requirements of the Urban
Redevelopment Act, 35 P.S. § 1711, with respect to payment and performance bonds.

Section 4.4. Non-Discrimination Covenants.

No person shall be deprived of any use, sale or lease of the Improvements, the
Hotel or any other part of the facilities and property subject to this Lease by reason of race,
creed, color or national origin, nor shall any person be denied employment at the Hotel or any
other part of said facilities or property by reason of race, creed, color or national origin.

Section 4.5.  IFIP Non-Discrimination Covenants.

During the term of this Lease, the Lessee agrees, as to itself and as to each
occupant of the facilities acquired or constructed in whole or in part with proceeds of the IFIP
Grants and controlling, controlled by or under common control with the Lessee (each, for
purposes of this Section, being referred to as a "Contractor") as follows:
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(a) Contractor shall not discriminate against any employee, applicant for
employment, independent contractor or any other Person because of race, color, religious creed,
handicap, ancestry, national origin, age or sex. Contractor shall take affirmative action to insure
that applicants are employed, and that employees or agents are treated during employment,
without regard to their race, color, religious creed, handicap, ancestry, national origin, age or sex.
Such affirmative action shall include, but is not limited to: employment, upgrading, demotion or
transfer, recruitment or recruitment advertising; layoff or termination; rates of pay or other forms
of compensation; and selection for training. Contractor shall post in conspicuous places,
available to employees, agents, applicants for employment and other persons, a notice to be
provided by the contracting agency setting forth the provisions of this Section.

(b) Contractor shall in advertisements or requests for employment placed by it
or on its behalf, state that all qualified applicants will receive consideration for employment
without regard to race, color, religious creed, handicap, ancestry, national origin, age or sex.

(c) Contractor shall send each labor union or workers' representative with

which it has a collective bargaining agreement or other contract or understanding, a notice
advising said labor union or workers' representative of its commitment to this nondiscrimination
clause. Similar notice shall be sent to every other source of recruitment regularly utilized by

Contractor.

(d) It shall be no defense to a finding of noncompliance with this Section that

Contractor had delegated some of its employment practices to any union, training program or
other source of recruitment which prevents it from meeting its obligations. However, if the
evidence indicates that Contractor was not on notice of the third-party discrimination or made a
good faith effort to correct it, such factor shall be considered in mitigation in determining

appropriate sanctions.

(e) Where the practices of a union or of any training program or other source
of recruitmen