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AqgIGNMENT

Tlris agreement is made rn i'l day of June 2017 by and between Wrighr Architects PLLC. a New
York Profbssional Limited l.,iability Cotnpany with oltces at 200 Fair Streel. Kingston, New York
(hereinafter referred to as "Assignor"), and JM Dcvelopment Group, LLC, a domestic Linrited Liability
Cornpany with offices located a12975 Route 9W, New Windsor, New York (hereinafter referrcd to as

"Assignee").

WHEREAS, Wright Architccts PLLC, the Assignor. has entered into a Memorandurn of Understanding
with the City of Kingston, a municipal corporation, with its oflices aI 420 Broadway, Kingston, New
York (hereinafter referred to as "Cify") which said Memorandum of Understanding is dated January 10,

201 7 and attached hereto, and

WHEREAS, pursuant to said Memorandum of Undcrstanding, the Assignor has agreed to perform certain

services in connection with the development of properry located at 2l North Front Street in the City oi
Kingston, County of Ulster, and State of New York owned by the City of Kingston (hereinafter rellrred
to as "The Premises"), and

WHEREAS, pursuant to said Mernorandum of Understanding, the City has euthorized the Assignor 1o

seek and submit a plan for the development of the premises in accordance with the timetable nrole fully
set forth in the Memorandum of Understanding, and

WHEREAS, the Assignor wishes to assign all of its right, titte, and interests in the Memorandum of
Understanding attached hereto to the Assignee in consideration of the paymenl ot'certain monies to
Assignor and further in sonsideration ofthe nrutual covenants and agreements set forth herein. and

WHEREAS, Assignee wishes to assume all of Assignors riglrt, title. and irrtercsts in the Mentorattdum of
Understanding attachcd hereto and to proceed with the developrnent of tlre prenrises pursuant to a lurtltcr
agreemenl with tlre City to more fully set forth the rights and obligations of the Assignee as tlre developer
and the City of Kingston as thc owner of the premises.

NOW, THEREFORE, for value received and in further consideration of the rnutual covsnants and
promises set I'orth herein, the parties agree as follows:

L Wright Architects PI,LC as Assignor, hereby assigns all of its right, title, and intercst
in the Memorandutlr of Understanding attached hereto to JM Developtnent Group,
LLC, as Assignee.

2. JM Developnrent Group. LLC. the Assignee, hereby assurnes all obligations of
Assignor as set forth in the Memorandum of Understanding attached herelo.

3. ln consideration for this Assignment, the Assignee hereby agr€es to pay to Assignor
the sum of fifty thousand dollars ($50,000) subject to the rcnns and conditions rnor€

fully set forth herein.

4. This Assignnlent, and the paynrents to be madc by Assignee to Assiguor hereunder.
shall be contingent upon the parties receiving the consent from the City of Kingston to
thi.s Assignment. which said consent is required pursuant tc the term$ of lhe
Mernoranduln of Understanding attaclrcd hereto,

5. This Assignrncnt shall t'urther be contingent rpon the Assignee and the City of
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Kingston entcring into a fulther binding contract whereby the City agrees to retain the

Assignee (or its assignees, if any) as the sole developer of '[he Pretnises and the

Assignee agrees to develop 'Ihe Premisus, It is understood try the parlies, that in order

for any subsequent contract b€tween the City of Kingston as the owner of the prentises

and Assignee as developer of the premise$ to be binding. that it must comply with all

statutes, Liry of Kingston Charter Provisions, rules, and regulations required tbr and

applicable lo the transfer and development of municipal propcrt-v, including c()mmon

council and referendum approval, ifrequired.

6. The payrnent in the amount of $50.000 to be nude by Assignee to Assignor shall not

be due and owing to Assignor until suctr time as the contingeneies set forth above have

been met.

7, Notwithstanding the above, upon theexecution of this Assignment, and consentto the

Assignment having been duly received from the City of Kingston, the Assignee shall
pay the sum of $50,000 to ihe escrorv agent to be held in escrorv until such time as

there has been compliance with the conditions and contingenciss set forth herein.

Upon the escrow agent reseiving notification in writing from the Assignee that (he Cily
of Kingston and Assignee have entered into a duly binding contract for the

developnrent of the prernises and that there hns been full compliance with all statutory
requirernents necessary for the legal transfer of lhe premises from the City of Kingslon
to the Assignee, the cscrow agent shall then be authorizcd to deliver to the Assignor the

esctow funds.

The parlics gonsenl that Assignee's attorney, Robert D. Cook, shall serve as $scrow

agent.

L The parties further agree, however. that in thc event the contingencies set forth herein

have not bcen nret (i,e. (l) the Assignee and the City having sntered into a binding
agreemenl for the transfer of the premises fronr lhe City to tlre Assignee: and (2) that

there has been full conrpliancc ]vith all statutory requirements nsccssaly for thc legal

transfer of the premises from the City of Kingstorr to the Assignee) un or before the

3l't day of December 2Ol7 (the contingency date), then the Assignee shall have the

option to extend the time period lbr c'ompliance with the conthgencies set tbrth above

to December 3l , 201 8 upon payment liom the escrow funds t<t Assignor in the amounl
of $25,000. In order to exercise this option. Assignee must notify both Assignor and

lhe escrow agent in writing no later than Decenrber 31, 2017, of its intent to exercise

this option to extend the contingency date through December 31. 20t8. Upon receipt

of said writtcn notice, the escrow agent shall be authorized lo pay to Assignor from lhe

escrow funds, the amount of $25,000 which said payment shall be the consideration for
the contingency date exiension and it shall be non-rcfundable.

In the event, Assignee does not exercise this option to e,xtend the contingency date on

or before l)ecember 31,20 17, then this agreement shall be deemed null and void and

the parties' righs and obligations under this Assignment shall be terminated. ln said

event, the escrow agenf shall be aulhorized to release and relurn the escrow fqnds to
Assignee.

9. If the option to extend the contingency dale retbtenced in Paragraph 8 above is
exercised hy tlre Assignee, tlre parties acknowledgc and consent that unless the

A.ssignor and escrow agent shall be notitied in writing on or belbre the Stst day of
Dccember ?018 by Assignce that the coutingenci{"'s sct forth above ttave not been met.

then, the escrow agent shall be authorized to pay the balance ofthe escrow funds in the

amount of $25, 000 to the Assignor. tf Assignee does notify both thc Assignor and

escrow agent in writing on or bcfore the 3lrt day of December 2018, that the

contingencies set forth above have not beefl mel. then, unless othcrwise extcndcd by

nruruai agreement of the parties. the escrow agcnt shall bc authorized to release and

relurn the rentaiuing escrcw funds in the amount of $25,000 to the Assignee'
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10. This agreement shall further be contingent upon the City agreeing that if this
Assignment is subsequently rendered null and void due to the failure of the
contingencies set forth herein having been met, that the original Mcmorandum of
Understanding attached herelo shall be reinstated and the time periods set forth in thc

Terms of Understanding shall be extended each for a period equal to the amount of
time that this Assignment was in effect prior to its terrnination prlrsuant to Paragraphs I
and t hereof,

I L The parties furtlrer acknowledge and agree as follows:

[. Nondisclosure of Trade Secrets and Confidential lnformation.

A. Assignor agrees not to disclose, duplicate. se ll, rcvsal, divulge, publish, f'urnish, or cottrmunicate in
any manner, either directty or hrdirectly, any trade secl€t or other conlidential infornralion of Assignee

to any other person or enlify unless authorized in writing to do so by Assignee.

B, Assignor further agrees not to use any trade secrets or other confidential infbrmation of Assignec for
its personal gain or for purposes ofothers.

C. The obligations of nondisclosure and confidentialiry de.scribcd herein are assurrted by Assignot
regardless of whether the trade secret or other confidentiril information has been conceived. originated,
discovered, or developed. in who.le or in part, by Assignor or whether the trade secret or other
confidential information represents Assignor's work product. If Assignor has assisted or participated in

the creation. developrnent. and/or preparation of arry intbrnration that Assignee consider.s to be a trade
sccret or confidential infornration or has created, developed. and/or prepared such trade secret or

information. Assignor assigns any rights that it may have in that trade secret or information to Assignee.

ll. Definition of'Irade Secrets and Confidential lnformation. For purposes of lhis agreement, the terms

"trade secrets" and "confidential informatiorr" lilean any knorvledge, techniques, processes, or
information, or any application thereot, made known or available to Assignor that Assignee treats as a

trade secret or confidential, whether exi.sting now or created in the future, including but not limited to
information regarding: (i) the cost of materials and supplies; (ii) supplier lists or sources of supplies;
(iii) internal business forms, orders, c.ustomer accounts, manuals, and ittstructional tttaterials describing
Assignee's methods of operation. including Assignee's Operations Manual: (iv) products. drawings.
designs, plans. proposals. and marketing plans; (v) all concepls or ideas in, or reasonably related to.

Assignee's business thal have not previously been publicly released by Assignee; and (vi) any other
inforrnation or property of any kind of Assignee that may be protected by law as a trade secrel.

confidential or proprietary, The trade secrets and other confidential infonnation described in this
agreement are the sole property of Assignee.

lll, Solicitation of Employees" Assignor f'urtheragrees that it will not t'urnish to or lbr thc l:cnefit of any

compe titor of Assigrree. or the cornpetitor's subsidiaries, the name of any person who is etnployed by
Assignee.

IV. Noncompetition. Assignor agrees and covenants that because of the confidential and sensitive
narure of the ttade secrets and other confidential infbrmation covered by this agrecment and because the
use of the same may in certain circumstances cause irrevocable dantage to Assignce, Assignor will not,

untilthe expiralion of three (3) years after the date of this agreement enguge, directly or indirectly. ot
through any corporations or related parties, in any business, enterprise. or emplcrymcnt lhal is directly
competitive with the development of The Premises.

V. Saving Provision. Assignor agrees and stipulates that the covenants herein are fhir and reasonable in

light of all the facts and cifcurnstances of the relationship between Assignor and Assignec; however,
Assignor and Assignee are aware that in certain circumstances courts have refused to enforce certain

agreemetrts not lo compete, Thercfore, in furtherance of rhe provisions of the preceding paragraph,

Assignor and Assignee agree that if a court or atbitrator should decline to entbrce the provisions of thc
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preceding paragraph, that paragraph must be considered modified to restrict Assignor's competition
with Assignee to the maximurn extent, in both time and geography. which the court or arbitrator finds
enforceable.

Vl. Binding Effect. This agreement will be binding on Assignor's successors and assignees as though
originally signed by these entitieVpeople.

VII. Applicable Law. The validity of this agreenrcnt willbe governed by the laws of the State of New
York. If any provision of this agreemcnt is void or unenforceable in that state, the remaindel of this
agreement shall bc fully enlbrceablc according to its terms.

lN WITNESS WHEREOF, the parties have executed this agrcenrent on this _ day of June 2017,

WRICHT ARCHITEC:TS PLLC

BY
(,r.-

JM DEVELOPMENT CROUP. LLC

BY
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preccdilts paragruph,
with Assignee to the
cnlbrccablc

that puregraph Inust lhi considCred modiftrt to rs$trid Assignor's .^omputition

marintum-gxir:nt. h lmth titue and gcographv. rvhiclr the couf( ()r athirrator linds

Vl. Bindirrg lirecr, This agrl"€meilt will hc bhrtling, on A.sripnrrr'il stlcctss'ofs and irs.rignees as thouglt

originrrlly' signcd bl thusc urriticVpc$pls,

Vll. Applictblc i.aw.'fhc valirlity ol'lhi,r agnerucnr ra,ill [x gnv*rnsd hy thc lnrvs ol'ths S(ate of New

\',lrk, ii'tn1, provisirrn of lhis agrr.'emcrrt ii roid or uncnforJeoblc in thnl st$tc. th* rumaindcr ol this

rgrrrl}fircnl sh.il l b{, lrtlly' cnforccuble uccorlling lo ils larsts.

fN Wlll.ll.lss WHI'.RI1OF. tllt psriie$ hrve ere{ut:d thir agrcenrclrt on this** du;.- ul'Jrlrc ?017

WRlGlfI AR('lllT[:C'tS Fl t,C'

$l' I:*'-v.!& c
(-

JM ELOP\{ l-{N'r 0R0ul'. I .l.c

BY


