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ASSIGh{MENT

,n" l'l

day of June 2017 by and between Wright Architects PLLC. a New
York Prot'essional Limited Liability Company with oflices at 200 Fair Street. Kingston, New York
(hereinafter referred to as "Assignor"), and JM Development GrouprLLC, a dontestic Linrited Liability
Company with offices located at ?975 Route 9W, New Windsor, New York (hereinafter referred to as
Ttris agreement is made

"Assignee"),
WHEREAS, Wright Architects PLLC, the Assignor. has entered into a Memorandum of Understanding
with the City of Kingston, a municipal corporation, with its offices aI 420 Broadway. Kingston, New
York (hereinafter referred to as "Cify") which said Memorarrdum of Understanding is dated January 10,
201 7 and attached hereto, and

WHEREAS, pursuant to said Memorandum of Understanding, the Assignor has agreed to perfonn certain
services in connection with the development of property located at 2l North Front Street in the City of
Kingston, County of Ulster, and State of New York owned by the City of Kingston (hereinafter retbrred
to as "The Premises"), and

WHEREAS, pursuant to said Memorandum of Understanding, the City has authorizcd the Assignor lo
seek and submit a plan for the development of the premises in accordance
set forth in the Memorandum of Understanding, and

with the timetable nrore fully

WHEREAS, the Assignor wishes to assign all of its right, title. and interests in the Memorandum of
Understanding attached hereto to the Assignee in consideration of the paymenl of certain monies to
Assignor and further in consideration of the mutual covenants and agreements set forth herein, and
WHEREAS, Assignee wishes to assume all of Assignors right, title. arrd irrterests in ths Menrorandum of
Understanding attached hereto and to proceed with the development of the prcrnises pursuanl to a l"urther
agreement with the City to more fully set forth the rights and ohligations of'the Assignee as the developer
and the City of Kingston as the owner of the premises.

NOW, THEREFORE, for value received and in further consideration of the mutual covenants and
promises set forth herein, the parties agree as follows:

l.

Wright Architects PLLC as Assignor, hereby assigns all of its right, title, and interest
in the Memorandutn of Understanding attached hereto to JM Developrnent Group,

LLC,

as Assignee.

2. JM Development

Croup, LLC, the Assignee, hereby assulnes all obligations
Assigncr as set forth in the Memorandum of Understanding attached hereto.

3.

of

ln consideration for this Assignmenq the Assignee hereby agrees to pay to Assignor
the sum of fiffy thousand dollars ($50,000) subject to the terms and conditions more
fully set forth herein.

4.

This Assignnrent, and fte paynrents to be made by Assignee to Assignor lrereunde(
shallbe contingent upon the parties receiving the consent from the Cily of Kingston to
this Assignment. which said consent is required pursuant tc the terms of lhe
Memorandum of Understanding attached hcreto.

5. This Assignrncnt

shall further be contingent upon the Assignee and the City of

Kingston entering into a further binding contract whereby the City agrees to retain the
'lhe Premises and the
Assignee (or its assignees, if any) as thc sole developer of
Assignee agrees to develop'Ihe Prelrriscs, lt is understood by the parties, that in order
for any subsequent contract between the City of Kingston as the owner of the prentises
and Assignee as developer of the premises to be binding, that it must comply with all
statutes, -ify of Kingston ChartEr Provisions, rules, and regulations required fbr and
applicable to the transfer and development of municipal propertv, including common
council and refetendum approval, ifrequired.

6.

The payrnent in the amount of $50.000 to be made by Assignee to Assignor shall not
be due and owing to Assigtror until such time as the contingencies set forlh above have
been met.

7.

Notwithstanding the above, upon the execution of this Assignment, and consent to the
Assignment having been duly received from the City of Kingston, the Assignee shall
pay the sum of $50,000 to the escrow agent to be held in escrorv until such time as
there has been compliance with the conditions and con(ingencies set forth herein.
Upon the escrow agent receiving notification in writing from the Assignee that the Cily
of Kingston and Assignee have entered inlo a duly binding contract for the

developnrent of the premises and that there has been full compliance with all statutory
requirements necessary for the legal transfer of the premises from the City of Kingslon
to the Assignee, the cscrow agent shall then be authoriz.ed to deliver to the Assi-lrnor the
escrow funtls.

The parties consenl that Assignee's attorney, Robcrt D. Cook, shall serve as t;scrow
agent.

8.

The parties further agree, however. that irr the event the contingencies set forth herein
have not bcen nret (i,e. (l) the Assignee and the City having $ntered into a binding
agreemenl for the transfer of the premises from the City to the Assignee: and (?) that
tlrere has besn full conrpliance with all starutory requirements ncccssaly for thc legal
transfer of the prernises from the City of Kingston to the Assignee) on or before the
3l'r day of December 2017 (the contingency date), then the Assignee shall have the
option to extend the time period lor c'ompliance with the contingencies set tbrth above
to December 31. 2018 upon payment fiom the escrow funds to Assignor in the amounl
of $25,000. [n order to exercise this option, Assignee must noliry both Assignor and
the 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. 2018. Upon receipt
of said written nol,ice, the escrow agent shall be authorized to pay to Assignor frorn tho
escrow funds, the amount of $25,000 which said payment shall be the consideration for
the contingency date exlension and it shall be non-rcfundable.

In the event, Assignee does not exercise this option to extend the contingency date on
or before l)ecember 31,3017, then tlris agreement shall be deemed null and void and
the parties' rights and obligations under this Assignment shall be terminated. In said
event, the escrow agent shall be aulhorized to release and return tlte escrow funds to
Assignee.

9.

If

the option to extend the contingency date refbrenced in Paragraph 8 above is
exercised by the Assignee, tlre parties acknowledge and consent that unless the
Assignor and escrow agent shall be notified in writing on or belbre the 3lst day of
Dccenrber20lS by Assignee that the colltingencies set fbrth above ltave not been mel.
tlrEn, the escrow agent shall be authorized to pay the balance ofthe escrow funds in the
amount of $25, 000 to the Assignor. If Assignee does noti{y both the Assignor and
escrow agent in writing on ot bcfore the 3l't day of December 2018, that the
contingencies set forth above have not been met. then, unless otherwise extended hy
nrutual agreement of the parties. llre escrow agent shall be authorized to release and
return the renrairring escrow funds in the amount of $25,000 to the Assignee'

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 nret, that the original Memorandum of
Understanding attached herelo shall be reinstated and the time periods set tbnh in lhe
Terms of Understanding shall be extended each for a period equal to the amount of
time that this Assignment wss in effect prior to its terrnination pursuant to Paragraphs 8
and

I

L

t

hereof.

The parties further acknowledge and agree as follows;

I. Nondisclosure ofTrade Secrets and Confidenlial lnformation.
A. Assignor agrees not to disclose. duplicate. sell, reveal" divulge, publish, f-uruish, or conrmunicate in
any manner, either directly or indirectly, any trade secrct or other conlidential infornration of Assignee
to any other person or entity unless authorized in writing to do so by Assignee.
B. Assignor further agrees not to use any trade secrets or other confidential infbrmation of Assignee for
its personal gain or for purposes ofothers.

C. The obligations of nondisclosure and confidentiality described herein arc assuttted by Assignor
regardless of whether the trade secret or other confidentidl informatian has been conceived. originated,
discovered, or developed. in whole 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. developrrent. and/or preparation of any intbrmation that Assignee consider.r to be a trade
secret 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 'hade Secrets and Confidential Information. For purposes of this agreement, the terms
"'trade secrets" and "confidential information" rnean 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.rting now or created in the future, including but not limited to
information regarding: (i) the cosf of materials and supplies; (ii) supplier lists or sources of supplies;
(iii) internal business forms, orders, customer accounts, manuals, and instructional nlaterials describing
Assignee's methods of operation. including A.ssignee's C)perations Mansal: (iv) products. drawings.
designs, plans. proposals. and marketing plans; (v) all concepts or ideas in, or reasonably related to.
Assignee's business that have not previously been publicly released by Assignee; and (vi) any other
information or property of any kind of Assignee that may be protected by law as a trade secret.
confidential or proprielary. The trade secrets and other confidential infonnation desribed in this
agreement are the sole property of Assignee.

lll.

Solicitation of Employees. Assignor further agrees that it will not t'urnish to or fbr the bene fit of any
of Assigrree. or the competitor'$ subsidiaries, the name of any person who is ertrployed by

compe titor

Assignee.

lV. Noncompetilion. Assignor agrees and covenants that because of the confidential and sensitive
nature of the trade secrets and other confidential infbrmation covered by this agreement and because the
use of the same may in certain circumstances cause irrevocable danrage to Assignee, Assignor will not,
until the expiration of three (3) years after the date of this agreement engage, directly or indirectly. or
through any corporations or related parties, in any business, enterprise, or employment that is directly
competitive with the development of The Prernises.
V. Saving Provision. Assignor agrees and stipulates that the covenanls herein are fhir and reasonable in
light of all the facts and circumstances of the relationship bet\ileen Assignor and Assignec; however,
Assignor and Assignee are aware that in certain circumstances courts have refused to enforce certain
agre€ments not to compete. Thereforc, in furtherance of the provisions of the preceding paragraph,
Assignor and Assignee agree that if a court or arbitrator should dEcline to entbrce the provisions of the

preceding paragraph, that paragraph must be considered modified to restrict Assignor's competition
with Assignee to the maximum extent, in both time and geography. which the court or arbitratot finds
enforceable.

VI. Binding Effect. This

agreement

will

be binding on Assignor's successors and assignees as though

originally signed by these entities/people.

VII. Applicable [,aw. The validity of this agreenrent will be governed by the laws of the State of New
York. If any provision of this agreement is void or unenforceable in that state, the remainder of this
agreement shall be fully enlbrceablc according to its ternrs.
lN WITNESS WHEREOF, the parries have executed this agreenrent on this

*

day of June 2017,

WRIGHT ARCHITECTS PLLC
BY
JM DEVELOPMENT CROUP. LLC

BY

Lr-

preceding paragrsph, thar frinsgraph must b* eonsirlcrcd modilrctt to rd$tric't Assignnr's compctition
Lirh ,rrrTg;t"e Io rire-mssititu,o-exicnr. in bott tinre and gcograph.l'. rthich the Eourt {tr arhitrator tittds
cnlbrccabl*.

Vf. Bildin* L.tfccr, This agr$€meilt wjll ht bhrding on A.siigrrrrr's
originul11' signcd

bl

sutes$i.ors and nrignees as lhough

thcsc r:ntlticVpc$plc,

Vlt. *pplicablc Larv.'l'hc ratidity rrl'thisal;rr.crucrrt will tx gnvcrncrl lty thc lorv; ol'thc fiatsof New
Ygrk. ii'nn.r' provisitrl of lhis agreemclt iJ vqid or unr:nforceahle in thitt ststo, tht ri:maindet of thi$
&grc'srrrcnt sh.ill

fN

Wlllltisli

tr" hrllS'cnftlrccablt accardinglo its lcrnrs.

WHf.Rk;ill.-. the ilartie* have exetuttid this ogreenrent on lhis *.. tlul' ui'Jrrtc 301 7

wRlfi I rr,rR(.t{lr[c'l"s frt t.c

Lu,t:uLc

OY

JM
BY

Hr,0P1{UN'r CnOuP.

l,t.c
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