RETENTION AGREEMENT

Between

Town of Greenburgh

and

GA Keen Realty Advisors, LLC

Date: May __, 2014

In consideration of the mutual agreements herein contained, “Town” (as defined below) hereby retains
“GA Keen Realty” (as defined below) to act as Town’s real estate advisor upon the terms and conditions
set forth herein.

l. Definitions

The following terms as used herein have the following meanings.

A. “Town” means the Town of Greenburgh, New York.
B. “GA Keen Realty” means GA Keen Realty Advisors, LLC
C. “Property” shall mean that parcel of improved real property as further described on

Schedule “A” attached hereto and incorporated by reference.
D. “Effective Date” means the date of mutual execution of this Agreement.

E. “Transaction” means any transaction involving the Town’s pecuniary interests arising
from or relating to GA Keen Realty’s services rendered under this Agreement, including,
but not limited to the sale, lease, or other disposition of all or a portion of the Property.

1. Services

With respect to the Property, Town hereby engages GA Keen Realty to perform the services and
be compensated as provided for on Schedule “B” attached hereto and incorporated by
reference.

1. Town Responsibilities

A. Upon the Effective Date, Town will deliver to GA Keen Realty a list of all prospects who
have expressed an interest in leasing or buying the Property along with all
correspondence and other records that relate to any such interest.

B. Town shall make available to GA Keen Realty all information reasonably requested by
GA Keen Realty for the purpose of enabling GA Keen Realty to perform its obligations
pursuant to this Agreement. All information provided by Town shall be materially
accurate and complete at the time it is furnished and Town shall, as soon as it becomes
aware of any inaccuracy or incompleteness in any information then or later provided to
GA Keen Realty, promptly advise GA Keen Realty in writing of such inaccuracy or
incompleteness and correct the same. In performing its services hereunder, GA Keen
Realty shall under all circumstances be entitled to rely upon and assume, without
independent verification, the accuracy and completeness of all information that has
been furnished to it by, or on behalf of, the Town and shall have no obligation to verify
the accuracy or completeness of any such information and shall not be responsible for
the inaccuracy or incompleteness of any information provided to GA Keen Realty.
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C. Environmental Disclosures:

1. Town warrants and represents that it has informed or will immediately inform
GA Keen Realty as to:

a) any known or suspected risk of environmental hazard or
contamination affecting a Property; and

b) any known, existing, pending or suspected violation(s) of federal,
state or local environmental laws or regulations affecting a
Property.

Town shall have the continuing obligation to assess the accuracy of the
representations contained herein and to advise GA Keen Realty in writing as
soon as it becomes aware of any inaccuracy, inconsistency, incompleteness or
change of circumstances and to correct same. Additionally, if Town has ordered
environmental reports or studies, as soon as such become available, Town will
immediately provide a true and complete copy of such reports to GA Keen
Realty and GA Keen Realty is hereby authorized to disseminate such reports to
prospective counterparties to a Transaction.

Term of Agreement

The term of GA Keen Realty’s retention shall be from the Effective Date until the earlier of a
closing of a Transaction or a period of twelve (12) months, unless sooner terminated by either
party.

Dispute Resolution

A. Arbitration. Any controversy or claim arising out of or related or pertaining to this
Agreement or the services of GA Keen Realty, shall be determined by arbitration upon
the initiation of either party, and shall be settled and conclusively resolved by a single,
mutually-acceptable arbitrator who shall be experienced in the sale of real estate. The
cost of such arbitrator shall be borne equally by the parties. The arbitration shall be
conducted under the auspices of, and subject to the rules of, the American Arbitration
Association under its Arbitration Rules for the Real Estate Industry. If the parties are
unable to agree upon an arbitrator, the arbitrator shall be selected in accordance with
AAA rules. The arbitration shall be conducted in New York, New York, and the written
decision of the arbitrator shall be final and binding on the parties and enforceable in
any court of competent jurisdiction. If the dispute or controversy between the parties
concerns the determination or calculation of fees payable to GA Keen Realty
hereunder, GA Keen Realty and the Town agree that the amounts in dispute shall be
placed in a third party escrow account pending the outcome of the arbitration (with
any amounts not in dispute being paid to GA Keen Realty pursuant to the terms of this
Agreement). The provisions of this section of the Agreement shall survive the
termination of this Agreement.

B. Choice of Law; Jury Trial. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York, without regard to any principles of
conflict of laws. To the extent permitted by law, the parties to this Agreement waive
any right to trial by jury in any action, proceeding or counterclaim (whether based upon
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contract, tort or otherwise) related to or arising out of the engagement of GA Keen
Realty pursuant to, or the performance by GA Keen Realty of the services contemplated
by, this Agreement. The provisions of this section of the Agreement shall survive the
termination of this Agreement.

C. Attorneys’ Fees. If any party to this Agreement brings an action directly or indirectly
based upon this Agreement or the matters contemplated hereby against any other
party, the prevailing party shall be entitled to recover from the non-prevailing party, in
addition to any other appropriate amounts, its reasonable costs and expenses in
connection with such proceeding, including, but not limited to, reasonable attorneys’
fees and arbitration and/or court costs. The provisions of this section of the Agreement
shall survive the termination of this Agreement.

VL. Miscellaneous

A. Indemnity, Contribution, Reimbursement, and Limitation of Liability. The Town agrees
to the indemnity, contribution, reimbursement and limitation of liabilities provisions as
set forth in Schedule "C" attached hereto and incorporated by reference.

B. Relationship.

1. GA Keen Realty’s role shall be solely as an advisor to Town and Town shall
remain fully responsible for all decisions and matters as to which GA Keen
Realty’s advice is sought. GA Keen Realty is assuming no management
responsibilities. GA Keen Realty’s obligations to Town are contractual in
nature as expressly set forth in this Agreement and neither GA Keen Realty nor
any of its affiliates nor their respective members, officers, directors,
employees, agents or representatives shall have, with respect to this
Agreement, any fiduciary obligations to the Town or any other person. GA
Keen Realty is providing its services hereunder as an independent contractor
and the parties agree that this Agreement does not create an agency or
fiduciary relationship between GA Keen Realty and the Town. Town
acknowledges and agrees that its engagement of GA Keen Realty hereunder
does not and is not intended to confer rights upon any person not a party
hereto, including but not limited to any constituents of Town.

2. GA Keen Realty’s duties hereunder run solely to the Town. All advice, written
or oral, provided by GA Keen Realty to the Town pursuant to this Agreement is
intended solely for the use and benefit of the Town, which agrees that such
advice may not be disclosed publicly or made available to third parties without
the prior written consent of GA Keen Realty. GA Keen Realty may condition
the granting of such prior written consent upon obtaining a non-reliance letter
and release from any such third parties.

C. Announcement. GA Keen Realty may, at its option and expense, place announcements

and advertisements or otherwise publicize GA Keen Realty’s role (which may include
the reproduction of the Town’s logo and a hyperlink to the Town’s web site) on GA
Keen Realty’s internet web site and in such newspapers and periodicals and in its
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marketing materials as it may choose stating that GA Keen Realty has acted as advisor
to the Town with respect to the Transactions.

Notice. Any correspondence or required notice shall be addressed as follows and shall
be sent by Certified Mail, Return Receipt Requested, or by FedEx, either of which
notices shall be supplemented by facsimile and/or email transmission, and shall be
effective as of the date of actual receipt of the Certified Mail or FedEx. Such notice
shall be addressed as follows:

If to GA Keen Realty, to: GA Keen Realty, LLC
The Graybar Building, Suite 3001
420 Lexington Avenue
New York, NY 10170
ATTN: Harold Bordwin
Telephone: (646) 381-9201
Email: hbordwin@greatamerican.com

With a copy to: Great American Group LLC
9 Parkway North, Suite 300
Deerfield, IL 60015
Telephone: (847) 444-1400
Email: mnaughton@greatamerican.com
ATTN: Mark Naughton

If to Town: Town of Greenburgh
177 Hillside Avenue
Greenburgh, NY 10607
ATTN: Town Clerk's Office
Telephone: (914) 993-1500 / Facsimile: (914) 993-1626
Email: townclerk@greenburghny.com

With a copy to: Town of Greenburgh
177 Hillside Avenue
Greenburgh, NY 10607
ATTN: Office of the Town Attorney
Telephone: (914) 993-1546 / Facsimile: (914) 993-1656
Email: legal@greenburghny.com

Successors _and Assigns. Upon the commencement of this Agreement, it shall be
binding upon and shall inure to the benefit of the parties hereto, their successors and
assigns.

Good Faith. The parties hereto shall deal with each other fairly and in good faith so as
to allow each party to perform its duties and earn the benefits of this Agreement and
shall not interfere, prevent or prohibit the other, in any manner, prior to or during the
term of this Agreement from carrying out its duties and obligations under the
Agreement.
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G.

Entire Agreement. This Agreement contains the entire agreement between the parties
hereto, and no representations, inducements, promises or agreements, oral or
otherwise, entered into prior to the execution of this Agreement will alter the
covenants, agreements and undertakings herein set forth. This Agreement shall not be
modified in any manner, except by an instrument in writing executed by the parties.

Construction.

1. Headings in this Agreement are for convenience only and shall not be used to
interpret or construe its provisions.

2. This Agreement shall be construed fairly as to all parties and there shall be no
presumption against the party who drafted this Agreement in the
interpretation of this Agreement. By executing or otherwise accepting this
Agreement, Town and GA Keen Realty acknowledge and represent that they
are represented by and have consulted with legal counsel with respect to the
terms and conditions contained herein.

Authority. The parties hereto warrant and represent that this Agreement has been
approved by all requisite corporate action and that the party executing this Agreement
has full power and authority to do so.

Force Majeure. GA Keen Realty shall have no liability for delays, failure in performance,
or damages due to fire, explosion, lighting, power surges or failures, strikes or labor
disputes, water, acts of god, the elements, war, civil disturbances, acts of civil or
military authorities, telecommunications failure, fuel or energy shortages, acts or
omissions of communications carriers, or other causes beyond GA Keen Realty’s control
whether or not similar to the foregoing.

Electronic Communications. GA Keen Realty may communicate with Town by electronic
mail or otherwise transmit documents in electronic form during the course of this
engagement. Town accepts the inherent risks of these forms of communication
(including the security risks of interception of or unauthorized access to such
communications, the risks of corruption of such communications and the risks of
viruses or other harmful devices).

Counterparts. This Agreement may be executed in two or more counterparts, and by
the different parties hereto in separate counterparts, each of which when executed
shall be deemed to be an original, but all of which taken together shall constitute one
and the same agreement. Facsimile and electronic transmission (including the email
delivery of documents in Adobe PDF format) of any signed original counterpart or
retransmission of any signed facsimile transmission shall be deemed the same as the
delivery of the original

If the foregoing correctly sets forth the agreement between the Town and GA Keen Realty, please sign
and return the enclosed copy of this Agreement, whereupon it shall become our binding agreement.
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Very truly yours,

GA KEEN REALTY ADVISORS, LLC
a division of Great American Group, LLC

By:
Harold J. Bordwin, as Managing Director of
Great American Group, LLC, the Managing
Member of GA Keen Realty Advisors, LLC
Dated: May ___, 2014

AGREED & ACCEPTED
This __ day of May 2014

TOWN OF GREENBURGH

By:

Name:
Title:



Town of Greenburgh

GA Keen Realty Advisors, LLC
May __, 2014

Page 7 of 12

SCHEDULE A
Property

The property known as the former Frank’s Nursery & Crafts located at 715 Dobbs Ferry Road,
Greenburgh, NY and designated on the tax map of the Town of Greenburgh as parcel ID 8.50-28-9.

Description:

ALL that certain plot, piece or parcel of land, with the buildings and improvements thereon erected,
situate, lying and being in the Town of Greenburgh, County of Westchester and State of New York; said
parcel being more particularly described as follows:

BEGINNING at a point on the southerly boundary line of Dobbs Ferry Road (aka Landers Road)
where the same is intersected by the westerly side of lands belonging to Consolidated Edison Company
of New York, Inc. said southerly boundary of Dobbs Ferry Road being established as widened and aligned
in connection with a New York State Department of Transportation acquisition as shown on a certain
map filed in the Westchester County Clerk’s Office, Division of Land records, as Map No. 25133.

THENCE southerly along the westerly side of lands of Consolidated Edison Company of New
York, Inc. as follows;

South 02 degrees 41 minutes 00 seconds West 273.07 feet;
South 21 degrees 45 minutes 50 seconds West 624.08 feet; and

South 13 degrees 42 minutes 00 seconds West 120.20 feet to the southeasterly corner of the premises
herein described;

THENCE westerly along lands now or formerly of Vizioli, North 84 degrees 07 minutes 50
seconds West 170.29 feet to the southwesterly corner of the premises herein described;

THENCE northerly continuing along lands now or formerly of Vizioli, North 11 degrees 57
minutes 50 seconds West 126.34 feet and North 07 degrees 37 minutes 39 seconds East 854.48 feet to a
point on the southerly boundary line of Dobbs Ferry Road as shown and delineated on Filed Map No.
25133 aforementioned;

s THENCE easterly along said southerly boundary line of Dobbs Ferry Road, South 86 degrees 58
minutes 10 seconds East 355.32 feet to the point or place of BEGINNING.
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Disposition service and related fees
I Authority

A. GA Keen Realty shall have the sole and exclusive authority to offer the Property for

B.

|”

disposition on an “exclusive right to sell” basis. Town shall retain the sole discretion to

accept or reject any Transaction proposal.

In order to coordinate our efforts with respect to a possible Transaction, during the term of

this Agreement neither the Town nor the Town supervisor nor Town Board Members
nor any agents, representatives or employees of Town, will initiate discussions with a
counterparty regarding a Transaction except through GA Keen Realty. If the Town or its
its Supervisor, Board Members, agents, representatives or employees receives an
inquiry regarding a Transaction, it will promptly advise GA Keen Realty of such inquiry
in order that GA Keen Realty may evaluate the person making such inquiry and its
interest and assist the Town in any resulting negotiations.

Marketing Services

GA Keen Realty’s services may include those generally described below, as appropriate. GA
Keen Realty will:

A

On request, review pertinent documents and will consult with Town’s counsel, as
appropriate;

Coordinate with Town the development of due diligence materials, the cost of which
shall be Town’s sole responsibility;

Develop, subject to Town's review and approval, a marketing plan and implement each
facet of the marketing plan;

Communicate regularly with prospects and maintain a record of communications;

Communicate periodically with Town and its professional advisors in connection with
the status of its efforts;

Develop and implement, subject to Town’s review and approval, an auction plan,
including arranging auction logistics, assisting Town’s counsel with auction bid
procedures, assisting the Town to qualify bidders, and, if an open and public auction is
selected, running the auction at the Town’s offices or at such other location that may
be designated by Town. Town confirms that unless there is a stalking horse, the
Property shall be sold at auction without reserve, on an absolute auction basis; and

Work with the attorneys responsible for the implementation of the Transaction,
reviewing documents, negotiating and assisting in resolving problems which may arise;
and

Marketing Services Fees

A

Engagement Fee: N/A.
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Transactional Fee:

1. As and when Town closes a Transaction, whether such Transaction is
completed for all or a portion of the Property, then GA Keen Realty shall have
earned compensation per Transaction equal to five percent (5%) (“Transaction
Fee”) of “Gross Proceeds” (as defined below). All transaction fees shall be
paid, in full, off the top, from the proceeds of sale or otherwise,
simultaneously with the closing or other consummation of each Transaction.

2. “Gross Proceeds” means the sum of the total consideration transferred to, or
for the benefit of, the Town. The computation of Gross Proceeds as well as
the computation of GA Keen Realty’s fee shall not be affected by the costs of
marketing, Town’s legal fees, break-up fees, GA Keen Realty’s expenses nor
any closing costs and/or adjustments, including but not limited to adjustments
and/or payments of whatever kind to lienholders, secured parties or offerors.

3. Town hereby authorizes and instructs any escrow agent or counsel (without
need for further authorization or permission) to pay GA Keen Realty (a) its
fees, and (b) its expense reimbursement, earned in strict compliance with the
provisions of this Agreement, time being of the essence, directly from the
proceeds of the Transaction, in full, simultaneously with the closing or other
consummation of the Transaction. The rights provided by this paragraph shall
be deemed to supplement and not supersede other rights provided to GA
Keen Realty.

Prior Prospects: The Town shall identify on Attachment "B-1" to this Schedule "B" a
prior prospect ("Prior Prospect") that the Town represents has conducted material due
diligence of the Property, has engaged in substantial negotiations with the Town,
and/or has made a bona fide written offer for the Property prior to May 1, 2014. If the
Prior Prospect submits an offer within thirty days from the Effective Date and the Town
accepts that offer within such thirty day period; that offer becomes subject to a
mutually executed purchase and sale agreement within 60 days from the Effective
Date; and the Prior Prospect closes upon that offer at the offer price, then the
Transaction Fee shall be reduced to two and one half percent (2%:%). In such event, if
the Prior Prospect is represented by a real estate broker seeking a commission, GA
Keen Realty shall have no responsibility for sharing this reduced fee with such third
party broker.

In the event that Town delays the sale or auction process by more than 45 days,
postpones the auction by more than 45 days, removes the Property from the market
and/or terminates this Agreement, then:

a) Break Fee: GA Keen Realty shall have immediately earned and be
paid a Break Fee of twenty-five thousand dollars ($25,000). In the
event that GA Keen Realty subsequently earns a Transaction Fee,
then such break fee shall be set off against any subsequent
Transaction Fee; and

b) Expense Reimbursement: The repayment of all costs and expenses
of GA Keen Realty for which GA Keen Realty is entitled to
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reimbursement pursuant to Schedule B, Section IV below, shall be
accelerated and shall be immediately due and owing to GA Keen
Realty. Town shall reimburse GA Keen Realty for such costs and
expenses within 15 days of invoicing.

Survival: If Town execute and/or closes a Transaction with respect to the Property
within nine (9) months of the expiration of this Agreement with a person or entity
identified by GA Keen Realty or with whom GA Keen Realty dealt during the Term, then
GA Keen Realty shall be entitled to a fee in accordance with the terms of this
Agreement.

[\ Expenses

A.

Town shall be responsible for all out-of-pocket due diligence costs and expenses, if any,
including but not limited to updating appraisals, title reports, surveys, environmental
reports, property condition assessments, etc.

GA Keen Realty shall prepare a marketing plan and budget. Following Town’s approval
of the budget, GA Keen Realty shall advance the budgeted amount and shall seek
written approval for any additional expenses which, individually exceed $500 or which,
in the aggregate, exceed $2,500. All such costs and expenses shall be repaid to GA
Keen Realty in full, off the top, from the proceeds of sale or otherwise, simultaneously
with the closing or other consummation of each Transaction. In no event shall GA
Keen Realty seek reimbursement for expenses in excess of thirty thousand dollars
($30,000) without the prior written consent of the Town.
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SCHEDULE B-1

Game On 365, LLC
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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SCHEDULE C

1. Indemnification

The Town shall defend, indemnify and hold harmless GA Keen Realty and its respective affiliates, and
their respective directors, officers, employees, agents, representatives and controlling persons (GA Keen
Realty and each such entity or person being an “Indemnified Party”) from and against any and all losses,
claims, damages, expenses and liabilities (collectively, “Losses”), as incurred, to which such Indemnified
Party may become subject, related to or arising out of activities performed by or on behalf of an
Indemnified Party pursuant to this Agreement, any transactions contemplated hereby, or the
Indemnified Party’s role in connection therewith. The Town shall have no obligation to indemnify and
hold harmless an Indemnified Party for any Losses found in a final judgment by a Court of competent
jurisdiction to have resulted primarily from actions taken or omitted to be taken by the Indemnified
Party in bad faith or from the Indemnified Party’s gross negligence or willful misconduct in performing
the services described.

2. Limitation of Liability

The Town also agrees that GA Keen Realty, its affiliates, and their respective directors, officers,
employees, agents, representatives and controlling persons shall not be liable (whether directly or
indirectly, in contract or tort or otherwise) to the Town, for any matter, cause or thing related to or
arising out of the engagement of GA Keen Realty pursuant to, or the performance by GA Keen Realty of
the services contemplated by, this Agreement, except to the extent that GA Keen Realty is found in a
final judgment by a Court of competent jurisdiction to have acted or failed to act in bad faith or with
gross negligence or willful misconduct in performing the services described in this Agreement.

The provisions of Schedule "C" shall be in addition to any liability that the Town may otherwise have.
These provisions shall be governed by the law of the State of New York, without regard to its conflict of
law principles, and shall be operative in full force and effect regardless of any termination or expiration
of this Agreement.
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