COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
BOND RESOLUTION

Regarding the
136-140 CROTON AVENUE, LLC PROJECT
(136-140 CROTON AVENUE, OSSINING)

A regular meeting of County of Westchester Industrial Development Agency was
convened on October 26, 2023, at 8:30 a.m.

The following resolution was duly offered and seconded, to wit:

RESOLUTION AUTHORIZING (1) THE ISSUANCE, EXECUTION, SALE
AND DELIVERY OF THE COUNTY OF WESTCHESTER INDUSTRIAL
DEVELOPMENT AGENCY TAX-EXEMPT AND TAXABLE MULTIFAMILY
HOUSING REVENUE BONDS (136-140 CROTON AVENUE, LLC) SERIES
2024, IN ONE OR MORE SERIES AND IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $25,000,000; (2) AUTHORIZING FINANCIAL
ASSISTANCE IN THE FORM OF (A) A SALES AND USE TAX EXEMPTION
FOR PURCHASES AND RENTALS RELATED TO THE ACQUISITION,
CONSTRUCTION, RECONSTRUCTION, RENOVATION AND EQUIPPING
OF THE FACILITY (AS DEFINED BELOW), (B) A REAL PROPERTY TAX
ABATEMENT STRUCTURED THROUGH A PAYMENT-IN-LIEU OFTAX
AGREEMENT AND (C) A MORTGAGE RECORDING TAX EXEMPTION AS
PERMITTED BY NEW YORK STATE LAW; AND (3) THE EXECUTION
AND DELIVERY OF RELATED DOCUMENTS

WHEREAS, the New York State Industrial Development Agency Act and the Agency's
enabling legislation, respectively constituting Article 18-A and Section 923-a of the General
Municipal Law (Chapter 24 of the Consolidated Laws of New York) (the “Act”) authorizes the
COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY (the “Issuer”
or “Agency”) to (1) to promote the economic welfare, recreational opportunities and prosperity
of its inhabitants, and (2) to promote, attract, encourage and develop recreation and economically
sound commerce and industry through governmental action for the purpose of preventing
unemployment and economic deterioration; and

WHEREAS, 136-140 CROTON AVENUE, LLC (the “Company”), a New York limited
liability company, the managing member of which is 136-140 Croton Avenue Managers LLC,
has submitted an application (the “Application”) to the Issuer, requesting that the Issuer issue its
Tax-Exempt and Taxable Multi-Family Housing Revenue Bonds (136-140 Croton Avenue, LLC
Project) Series 2024, in one or more series as part of a plan of financing in the aggregate
principal amount not to exceed $25,000,000 (collectively, the “Bonds™), for the purpose of
financing a certain project (the “Project”) for the benefit of the Company, consisting of: (1) the
Issuer taking title, possession or control (by deed, lease, license or otherwise) of the land and
improvements located at 136, 138 and 140 Croton Avenue, Village of Ossining (“Village”), New
York (Section: 89.16, Block: 7, Lots 79 and 80) (the “Project Property”) and the lease, sublease,



or installment sale of the Project Property back to the Company; (2) the construction, installation,
and equipping upon the Project Property of a 3.5 story building containing: (i) 74 units of
affordable, senior multi-family residential rental housing (33 studios, 40 one bedroom, and 1 two
bedroom unit designed for the building superintendent), (ii) up to 3,500 sf of planned retail and
flexible community space, and (iii) two levels of parking for residents and retail customers
totaling 79 parking spaces (the “Improvements”); (3) the acquisition and installation in and
around the Improvements of certain items of equipment and other tangible personal property (the
“Equipment”, and together with the Project Property and Improvements, the “Facility”, all as
more fully described in the Application); and (4) the paying of certain costs and expenses
incidental to the issuance of Bonds (the costs associated with items (1) through (4) above being
hereinafter referred to as the “Project Costs”); and

WHEREAS, the Issuer is contemplating providing financial assistance to the Company
with respect to the Project in the form of: (i) issuing the Bonds; (ii) providing an exemption from
all state and local sales and use taxes with respect to the qualifying personal property included
within the Facility or used in the acquisition, renovation reconstruction or equipping of the
Facility; (iii) providing an exemption from New York State and local mortgage recording taxes
with respect to any qualifying mortgage on the Facility (or such interest in the Land as is
conveyed to the Issuer) to secure the Bonds; and (iv) a partial real property tax abatement
structured under a payment-in-lieu of tax (“PILOT”) agreement (collectively, the “Financial
Assistance”); and

WHEREAS, for the above enumerated reasons, the Project will support and advance the
Agency's purpose of promoting the economic welfare, recreational opportunities and prosperity
of the inhabitants of the Village and of Westchester County, New York (the “County”); and

WHEREAS, based on the proposed use of the Facility as set forth in the Application, the
economic effects of the Project on the area in which it is situated including the prevention of
economic deterioration, the job opportunities to be created and/or maintained by the Project, the
Project will constitute a commercial facility and, therefore, the Project constitutes a “project”
within the meaning of the Act; and

WHEREAS, in accordance with Section 147(f) of the Internal Revenue Code of 1986, as
amended (the “Code”), the Issuer held a public hearing with respect to the Project, including the
issuance of the Bonds on October 11, 2023, at 3:00 p.m., at the Ossining Public Library, Budarz
Theater, 53 Croton Avenue, Ossining, New York 10562, and by concurrent virtual hearing via
Webex, following the publication on September 26, 2023, in The Journal News of a notice of
said October 11, 2023 public hearing; and

WHEREAS, in compliance with the Act, in accordance with Sections 923-a and 859-a
thereof, the Agency gave notice of and held a public hearing regarding the Project and the
granting of the Financial Assistance following publication of public notice thereof as required by
law; and

WHEREAS, it is anticipated that the County Executive of the County (the “County
Executive”), as the applicable elected representative (as such term is defined under Section
147(f)(2)(E) of the Code), will give unconditional approval of the issuance of the Bonds in which



the interest thereon is excluded from the gross income of the holders thereof for federal income
tax purposes (the “Tax-Exempt Bonds™); and

WHEREAS, it is contemplated that the Tax-Exempt Bonds will be issued as Multifamily
Housing Revenue Bonds and, as such, pursuant Section 142(d) of the Code, at least ninety-five
percent (95%) of the net proceeds of the Bonds must be used to provide a “qualified residential
rental project,” as defined in Section 142 of the Code to include a project for residential rental
property where, for a period of at least as long as the Tax-Exempt Bonds remain outstanding, at
least twenty percent (20%) of such units are occupied by individuals whose income is fifty
percent (50%) or less of Area Median Gross Income as determined by the United States
Department of Housing and Urban Development (“HUD”) or at least forty percent (40%) of such
units are occupied by individuals whose income is sixty percent (60%) or less of Area Median
Gross Income as determined by HUD; and

WHEREAS, the Agency makes the following findings regarding the Project: (i) there is a
lack of affordable safe, clean and modern housing for citizens in the County; (ii) such lack of
affordable housing has resulted in persons leaving the County and therefore adversely affecting
employers, businesses, retailers, banks, financial institutions, insurance companies, health and
legal services providers and other merchants in the County and otherwise adversely impacting
the economic health and well-being of the residents of the County and the tax base of the
County; (iii) the Facility, by providing such affordable housing, will enable persons to remain in,
or return to, the County and thereby to support the businesses, retailers, banks, and other
financial institutions, insurance companies, health care and legal services providers and other
merchants in the County which will increase the economic health and well-being of the residents
of the County, help preserve and increase permanent private sector jobs in the County, all in
furtherance of the Agency's public purposes as set forth in the Act, and therefore the Agency
finds and determines that the Facility is a commercial project within the meaning of Section
854(4) of the Act; (iv) the Facility will provide services, i.e., affordable low-income housing,
which, but for the Facility, would not otherwise be reasonably accessible to the residents of the
County; and

WHEREAS, pursuant to Section 146 of the Code, there must be allocated to such Tax-
Exempt Bonds a portion of the private activity volume cap of the State sufficient to equal the par
amount of the Tax-Exempt Bonds; and

WHEREAS, pursuant to a letter from New York State, the Issuer received an allocation
of the State's private activity volume cap sufficient to equal the maximum principal amount of
the Tax-Exempt Bonds; and

WHEREAS, the Bonds will be issued pursuant to an Indenture of Trust (the “Indenture”),
dated as of such date acceptable to the Chair, Vice Chair and/or Executive Director of the Issuer
(each an “Authorized Officer”), by and between the Issuer and a trustee to be selected (the
“Trustee™); and

WHEREAS, the Bonds will be purchased initially by an underwriter (the “Underwriter”),
pursuant to a certain Bond Purchase Agreement, dated as of such date acceptable to the



Authorized Officer (the “Bond Purchase Agreement”), from the Underwriter and accepted by the
Issuer and the Company; and

WHEREAS, as security for the Bonds: (i) the Issuer will assign to the Trustee all of its
rights under the hereinafter defined Agency Sublease (except the Unassigned Rights, as defined
in the Indenture) pursuant to the terms of a certain Pledge and Assignment with an
Acknowledgement thereof by the Company, dated as of such date acceptable to the Authorized
Officer, from the Issuer to the Trustee; and (ii) the Issuer and the Company will grant to the
Trustee a mortgage lien on and security interest in the Facility, pursuant to the terms of a certain
Mortgage, Assignment of Leases and Rents, and Security Agreement, dated as of such date
acceptable to the Authorized Officer (the “Mortgage™); and

WHEREAS, the interest rate or rates payable on the Bonds and certain other terms of the
Bonds will be determined by the Underwriter following the circulation of a preliminary version
of an official offering document (the “Preliminary Offering Document”) and the Underwriter
will utilize an official offering document (the “Official Offering Document”) in connection with
the sale of the Bonds; and

WHEREAS, in connection with the issuance of the Bonds, the Issuer and the Company
will enter into (i) a certain Lease Agreement, dated as of such date acceptable to the Authorized
Officer (the “Company Lease”), pursuant to which the Company, as lessor, will lease the Facility
to the Issuer, (i1) a certain Agreement of Sublease, dated as of such date acceptable to the
Authorized Officer, by and between the Issuer, and the Company for the purpose of specifying
the terms and conditions pursuant to which the Issuer agrees to undertake the Project and
sublease its interest in the Facility back to the Company (the “Agency Sublease”); and

WHEREAS, it is further contemplated that the Agency will (i) designate the Company as
its agent for the purpose of undertaking the Project pursuant to a certain Project Agreement,
dated as of a date acceptable to the Authorized Officer (the “Project Agreement”) to provide: (i)
an exemption benefit from all New York State and local sales and use taxes for purchases and
rentals related to the Project with respect to the qualifying personal property included in or
incorporated into the Facility or used in the acquisition, construction, reconstruction and/or
renovation, rehabilitation or equipping of the Facility; and (ii) a mortgage recording tax
exemption benefit for the financing related to the Facility; and

WHEREAS, the Company is in negotiations with the relevant affected tax jurisdiction(s)
in respect of a PILOT agreement (the “PILOT Agreement”); and

WHEREAS, the number of jobs to be created or maintained at the Facility are projected
to be twenty-six (26), of which fourteen (14) will be full-time equivalent jobs and twelve (12)
will be part-time equivalent jobs; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law and the
regulations of the Department of Environmental Conservation of the State of New York
thereunder (collectively, “SEQRA™), the Agency constitutes a “State Agency”’; and

WHEREAS, the Agency is an “Involved Agency” as that term is defined under SEQRA;
and



WHEREAS, the Planning Board of the Village (the “Planning Board”), designated itself
to act as Lead Agency under SEQRA and conducted a review of the site development of the
Facility (the “Planning Board SEQRA Review”); and

WHEREAS, at the conclusion of the Planning Board SEQRA Review, and based upon the
enumerated written “Resolution of the Planning Board of the Village of Ossining”, dated March
31, 2022, the Planning Board determined that the Project was an “Unlisted Action” and will not
have a significant effect on the environment (the “Negative Declaration”); and

WHEREAS, the Agency concurs with the Negative Declaration; and

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE AGENCY AS
FOLLOWS:

Section 1. Based upon Negative Declaration and other representations and information
furnished by the Company regarding the Project, the Agency hereby finds and determines as
follows: (i) the Project is an Unlisted Action under SEQRA; (ii) the requirements of 6
N.Y.C.R.R. Part 617 have been met; and (iii) the Agency concurs with the Negative Declaration
and adopts said findings and determinations as its own.

Section 2. Based on representations made by the Company to the Issuer, the Issuer
makes the following findings and determinations:

(a) By virtue of the Act, the Issuer has been vested with all the powers
necessary and convenient to carry out and effectuate the purposes and provisions of the
Act and to exercise all powers granted to it under the Act; and

(b) the Project is a “project” under the Act; and

(c) the provision of Financial Assistance, the Project, and the financing
thereof by the Issuer through the issuance of the Bonds will promote job opportunities,
health, general prosperity and the economic welfare of the inhabitants of Westchester
County, New York and the State of New York and improve their standards of living, and
thereby serve the public purposes of the Act; and

(d)  the Facility and the operations conducted therein will not cause or result in
the violation of the health, labor or other laws of the United States of America, the State
of New York, or Westchester County, New York; and

(e) it is desirable and in the public interest for the Issuer to issue its Bonds to
finance the costs of the Project, together with certain related costs and amount, in an
aggregate amount not to exceed $25.,000,000; and

63} the issuance of the Bonds will be an inducement to the Company to
acquire, renovate, construct, equip, operate and maintain the Facility in the County; and

(2) the Company is not undertaking the Project in place of, on behalf of, for
the benefit of, or at the request of, the Issuer; and



(h) the public hearing held by the Issuer on September 26, 2023, concerning
the issuance of the Bonds and the Financial Assistance and the nature of the Project were
duly held in accordance with the requirements of the Code, Act and the laws of the State,
as the case may be, including but not limited to the giving of public notice of the hearings
a reasonable time before the hearings and affording a reasonable opportunity for persons
with differing views on both the issuance of the Bonds and Financial Assistance and the
nature of the Project to be heard; and

(1) all documents to be executed by the Issuer are reasonably necessary to
provide the security described herein for the Bonds; and

() the Issuer hereby authorizes the Company to proceed with the Project as
herein described.

Section 3. In consequence of the foregoing, the Issuer hereby determines to:

(a) execute the Indenture with such amendments or modifications as the
Authorized Officer deems necessary under the circumstances, provided no such
amendment or modification materially alters the risk to the Issuer, and issue the Bonds
pursuant to the terms thereto; and

(b) execute the Bond Purchase Agreement as the Authorized Officer deems
necessary under the circumstances, provided no such amendment or modification
materially alters the risk to the Issuer; and

(©) issue and deliver the Bonds in one or more series of taxable or tax-exempt
bonds, to the Underwriter on or before December 31, 2024, or such other date acceptable
to the Authorized Officer, subject however to the approval of the final terms for the
Bonds and the terms and conditions of the Bond Purchase Agreement consistent with this
resolution, and the prior written approval of all terms contained therein, and of the terms
of the Bonds, by the Authorized Officer and by the Company; and

(d) assign certain of its rights (excluding Unassigned Rights) under the
Agency Sublease pursuant to the Assignment; and

(e) use the proceeds of the Bonds to finance a portion of the Project Costs,
including payment of a portion of the Project Costs and to pay necessary incidental
expenses in accordance with the Bond Purchase Agreement and the Agency Sublease;
and

® execute a Tax Compliance Agreement, to be dated as of the date of
issuance of the Bonds or such other date acceptable to the Authorized Officer, between
the Hospital and the Issuer (the “Tax Compliance Agreement”) and a completed Internal
Revenue Service Form 8038 (Information Return for Private Activity Bonds) relating to
the Bonds (the “Information Return”) and file the Information Return with the Internal
Revenue Service in connection with the issuance of the Bonds; and



(2) upon receipt of advice from counsel to the Issuer that the Preliminary
Offering Document is in substantially final form, deem the Preliminary Offering
Document final (except for the permitted omissions described in paragraph (b)(1) of Rule
15¢2-12 promulgated under the Securities Exchange Act of 1934, as amended) by
executing a certificate to that effect, and authorize the Underwriter to circulate the
Preliminary Offering Document; and

(h)  upon receipt of advice from counsel to the Issuer that the Issuer has
received from the Underwriter the results of the initial marketing of the Bonds and has
received from the Company evidence that the Company has accepted the results of the
initial marketing of the Bonds, execute and deliver the Bond Purchase Agreement on
behalf of the Issuer; and

(1) execute and deliver all other certificates and documents required in
connection with issuance and sale of the Bonds including the documents identified on the
draft closing memorandum and any other documents as may be required to accomplish
the Project (collectively, such documents together with the Bonds, the Indenture, the
Bond Purchase Agreement, the Project Agreement, the Company Lease, the Agency
Sublease, the Assignment, the Mortgage, the Tax Compliance Agreement and the
Information Return, the “Financing Documents”), and qualify the interest on the Bonds
for tax-exempt status under Section 103 of the Code.

Section 4. The Issuer is hereby authorized to assist the Company with the Project, to
finance the Project Costs, including the funding of a debt service reserve fund, if any, and costs
of issuance, by the issuance of the Bonds and to grant the other Financial Assistance; and all acts
previously taken by the Issuer with respect to the Project, the undertaking of the Project by the
Company, the grant of Financial Assistance with respect to the Project and the issuance of the
Bonds are hereby approved, ratified and confirmed.

Section 5. Subject to receipt of the approval of the County Executive of the issuance
of the Tax-Exempt Bonds pursuant to, and solely for the purposes of, Section 147 of the Code,
the Issuer is hereby authorized to issue, execute, sell and deliver (i) the Bonds to the Underwriter
in accordance with the provisions of the Bond Purchase Agreement and the terms authorized in
the Indenture and this resolution.

Section 6. Subject to receipt of approve of the County Executive, the Issuer hereby
authorizes to issuance, execution, sale and delivery the Bonds by the Authorized Officer to the
Company and/or the Underwriter in the aggregate principal amount of up to $25,000,000 in the
form heretofore approved this Resolution, pursuant to the Act and in accordance with the
Indenture, provided that:

(a) The Bonds authorized to be issued, executed, sold and delivered pursuant
to this Section 7: (i) shall be issued in one or more series or subseries, executed and
delivered at such time as the Authorized Officer of the Issuer shall determine; (ii) shall be
in such aggregate principal amount (not to exceed $25,000,000) and shall be tax-exempt
and/or taxable Bonds as is hereinafter approved by the Authorized Officer of the Issuer;
(ii1) shall bear interest at such rates as are set forth in the Bonds and the Indenture or as




are hereinafter approved by the Authorized Officer of the Issuer; and (iv) shall be subject
to prepayment prior to maturity, and have such other provisions and be issued in such
manner and on such conditions as are set forth in the Indenture, all of which provisions
are specifically incorporated herein with the same force and effect as if fully set forth in
this Resolution;

(b) The Bonds shall be issued solely for the purpose of providing funds to
finance the Project Costs, the administrative, legal, financial, and other expenses of the
Issuer in connection with the Project and incidental to the issuance of the Bonds, as such
costs are more specifically set forth in the Indenture, Project Agreement, Company Lease
and Agency Sublease;

(©) The Bonds and the interest thereon are not and shall never be a debt of the
State of New York, or the County, and neither the State of New York, nor the County
shall be liable thereon; and

(d) The Bonds, together with interest payable thereon, shall be special
obligations of the Issuer payable solely from the revenues and receipts derived from the
lease of the Facility or from the enforcement of the security provided by the Indenture.

Section 7. Notwithstanding any other provision of this resolution, the Issuer
covenants that it will make no use of the proceeds of the Tax-Exempt Bonds or of any other
funds which, if such use had been reasonably expected on the date of issue of the Tax-Exempt
Bonds, would cause the Tax-Exempt Bonds to be “arbitrage bonds” within the meaning of
Section 148 of the Code.

Section 8. Based upon the Company’s estimate of the cost of the construction and
equipping of the Facility, the Agency hereby authorizes and approves the Company, as its agent,
to make purchases of goods and services relating to the Facility and that would otherwise be
subject to New York State and local sales and use tax in an amount up to approximately
$14.524.924 which will result in New York State and local sales and use tax exemption benefits
not to exceed $1.216.462 (the “Sales Tax Benefits Limit”), unless and until: (i) the Company
shall have demonstrated to the satisfaction of the Agency that an increase in the Sales Tax
Benefits Limit is necessary to exempt from sales and use taxes additional costs of the Project as
described in the Application and contemplated by this Resolution, not resulting from a material
change in the nature or scope of the Project; and (ii) the Agency shall have duly authorized such
additional sales tax benefits by further resolution. Based upon the Company’s estimate of the
amount of acquisition and construction financing required for the completion of the of the
Project, the Agency hereby authorizes and approves mortgage recording tax benefits in the
amount of approximately $250,000 on mortgage financing of approximately $25,000,000;
provided that the Agency may authorize additional exemption from mortgage recording tax in
the event that additional mortgage financing is reasonably required to complete the acquisition,
construction and equipping of the Project.

Section 9. In consequence of the foregoing, the Issuer hereby determines to: (i)
acquire a leasehold interest in the Facility from the Company pursuant to the Company Lease,
(1) lease its right, title and interest in the Facility back to the Company pursuant to the Agency



Sublease, and (iii) appoint the Company as agent or subagent of the Agency to undertake the
Project and provide the Company with an exemption from New York State sales and use taxes
and the mortgage recording tax and to execute and deliver a Sales Tax Exemption Form (and
related forms) in furtherance thereof (the “Sales Tax Exemption Form”).

Section 10.  (a) The Authorized Officer of the Issuer is hereby authorized, on
behalf of the Issuer, to execute and deliver the Financing Documents, all in substantially the
forms thereof presented to this meeting with such changes (including, without limitation, any
change in the dated date of such documents), variations, omissions and insertions as the
Authorized Officer of the Issuer shall approve. The execution of the Financing Documents by
the Authorized Officer of the Issuer shall constitute conclusive evidence of such approval.

(b) The Authorized Officer of the Issuer is hereby further authorized and
directed, on behalf of the Issuer, to approve, without further action of the Issuer, any variations in
the terms of the Bonds from those set forth in the Indenture and Project Agreement, respectively,
submitted to this meeting, including, without limitation, the aggregate principal amounts of the
Bonds (not in excess of the maximum aggregate principal amount authorized in Section 6 of this
Resolution), the interest rates, maturities, pre-payment premiums, optional pre-payment dates
and sinking fund pre-payment dates and amounts. The execution and delivery of the Indenture
and Project Agreement by the Authorized Officer of the Issuer shall constitute conclusive
evidence of such approval.

(c) The Authorized Officer of the Agency is further hereby authorized, on
behalf of the Issuer, to designate any additional Authorized Representative (as defined in and
pursuant to the Project Agreement).

Section 11.  In the event that the Company and the Village reach an agreement upon
the terms of the PILOT Agreement affording real property tax relief to the Facility, the Agency
shall take such action as the Chair of the Agency shall further authorize to give effect to such
agreement, upon such terms and conditions as the Chair of the Agency shall deem appropriate.
Pending such agreement with the Village and further action by the Agency, by and through the
Chair, the Company shall be required to pay, or cause to be paid, either real property taxes or
PILOT payments in the amount of the real property taxes which would be payable in respect of
the Facility were such property not exempt from such taxes by reason of the interest of the
Agency therein.

Section 12.  The Authorized Officer of the Agency is hereby authorized and directed to
execute and deliver any and all documents and instruments necessary or desirable to the
consummation of the transactions contemplated by this Resolution, provided that same be
without recourse to the Agency, and to do and cause to be done any and all acts and things
necessary or proper for carrying out the transactions contemplated by this Resolution.

Section 13.  The members, representatives, and agents of the Agency are hereby
authorized and directed to take all actions deemed appropriate to assist the Company in
commencing and carrying out the Project.



Section 14. The obligations of the Agency under the Financing Documents
hereinabove described shall be special, limited obligations of the Agency payable solely from the
receipts and income of the Facility, and the Agency shall in no way be liable for the payment of
the Project Costs or any other amount owed by the Company. No provision of this Resolution or
any other related document shall constitute or give rise to a charge upon the general credit of the
Agency or impose upon the Agency a pecuniary liability. No recourse shall be had for the
payment of, or the performance of any obligation in connection therewith against any member,
representative or agent of the Agency, nor is or shall any such person become personally liable
for any such payment or performance.

Section 15.  The terms and conditions of subdivision 3 of Section 875 of the General
Municipal Law are hereby incorporated herein and made a part of this Resolution.

Section 16.  In adopting this Resolution, notwithstanding any other provision hereof,
the Agency assumes no responsibility for obtaining or assisting the Company in obtaining
financing, including the provision of sales tax exemptions and/or other incentives, for the
Project. Nothing contained in this Resolution shall be construed as a commitment by the Agency
to provide financing for the Project. This Resolution is not a contract between the Agency and
the Company and it shall not be construed as such. A copy of this Resolution shall be placed on
file in the office of the Agency where the same shall be available for public inspection during
business hours.

Section 17.  The Agency recognizes that due to the complexities of the proposed
transaction it may become necessary that certain of the terms approved hereby may require
modifications from time to time which will not affect the intent and substance of the
authorizations and approvals by the Agency herein. The Agency hereby authorizes the
Authorized Officer, acting individually or jointly, to approve modifications to the terms
approved hereby which do not affect the intent and substance of this Resolution. The approval of
such modifications shall be evidenced by the certificate of determination of an Agency officer or
the execution and delivery by some or all such Agency officers of relevant documents containing
such modified terms.

Section 18.  All prior resolutions or parts thereof inconsistent with this Resolution are
hereby repealed to the extent of such inconsistency.

Section 19. It is hereby found and determined that all formal actions of the Issuer
concerning and relating to the adoption of this Resolution were adopted in an open meeting of
the Issuer and that all deliberations of the Issuer and of any of its committees that resulted in
such formal action were in meetings open to the public, in compliance with all legal
requirements.

Section 20.  This Resolution shall take effect immediately and the Bonds are hereby
ordered to be issued in accordance with this Resolution.

Adopted: October 26, 2023
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Date: October 26, 2023

The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Yea Nay Abstain Absent
Joan McDonald X ] [ ] [ ] [ ]
Anthony Justic X ] [ ] [ ] [ ]
Aleida Frederico [ ] [ ] [ ] [X ]
Wiley Harrison X ] [ ] [ ] [ ]
Stephen Jones X ] [ ] [ ] [ ]
Amy Allen X ] [ ] [ ] [ ]
Richard McSpedon [X ] [ ] [ ] [ ]

The Resolutions were thereupon duly adopted.
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STATE OF NEW YORK )
. 88.0
COUNTY OF WESTCHESTER )

I, the undersigned, Assistant Sccretary of the County of Westchester Industrial
Dcvelopment Agency, DO HEREBY CERTIFY that:

I have compared the annexed extract of the minutes of the meeting of the County
of Westchester Industrial Development Agency (the “Agency”) including the resolution
containcd therein, held on the 26" day of October 2023, with the original thercof on file in my
office, and that the same is a truc and correct copy of the proceedings of the Agency and of such
Resolution sct forth therein and of the whole of said original insofar as the same relates to the
subjcct matters therein referred to.

[ further certify that (i) all members of the Agency had duc notice of the meeting,
(ii) pursuant to Article 7 of the Public Officers Law (Open Meetings Law), such meeting was
opened to the general public, and notice of the time and place of such meeting was duly given in
accordance with Article 7 of the Public Officers Law, (iii) the mecting was in all respects duly
held, and (iv) there was a quorum present throughout.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of the

Agency as of Octobch_C, 2023.

Rosa R%mon, Assistant Sccretary




