COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION

Regarding
NW PLAINS VENTURE LLC PROJECT
(20 HAARLEM AVENUE, 27 HOLLAND AVENUE,
AND 7-11 HOLLAND AVENUE, WHITE PLAINS)

WHEREAS, the New York State Industrial Development Agency Act and the County of
Westchester Industrial Development Agency’s (the “Agency”) 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 Agency (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, an application dated August 30, 2023 (the “Application”) has been
submitted to the Agency by NW PLAINS VENTURE LLC (the “Company”), on behalf of itself
and/or a special purpose entity to be formed and controlled by any of the foregoing, requesting
financial assistance through a straight-lease transaction (as each such term is defined in the Act)
for a proposed project in the City of White Plains as described herein (the “Project”); and

WHEREAS, in furtherance of such purposes, on October 26, 2023, the Agency adopted a
resolution inducing the Company to proceed with the Project; and

WHEREAS, to accomplish the purposes of the Act, the Agency has entered into
negotiations with the Company for a commercial “project” (within the meaning of the Act) to be
located within the territorial boundaries of the City of White Plains, at premises located at 20
Haarlem Avenue, 27 Holland Avenue, and 7-11 Holland Avenue (SBL: 120.19-3-1.1; 120.19-4-
1; 120.20-14-1), White Plains, New York (the “Land”); and

WHEREAS, the Company is the owner of the Land and the improvements located
thereon (the “Project Property”); and

WHEREAS, the Project shall consist of the Agency taking title, possession or control (by
deed, lease, license or otherwise) of the land and improvements on the Project Property; the
lease, sublease, or installment sale of the Project Property back to the Company; and the
construction, improving, maintaining and equipping upon the Project Property of: (i) two 6-story
buildings consisting of 296 dwelling units (including 60 studios, 147 1-bedroom units, and 89 2-
bedroom units, of which 5 will be affordable units); (i) amenities for the residents, including a
fitness center, resident lounge, and co-working space; (iii) 979 square feet of retail space; (iv)
381 parking spaces in an enclosed garage; and (v) a 14,800 square foot public park with passive
recreational space and a dog run (the “Improvements”), all as more fully described in the
Application; and



WHEREAS, in furtherance of the Project, the Company, as agent for the Agency, shall
acquire and install in or at the Improvements certain materials, fixtures, machinery and
equipment (the “Equipment”; and together with the Project Property and the Improvements, the
“Project Facility”); and

WHEREAS, more specifically, pursuant to the straight-lease transaction and in
furtherance of the Project, the Agency will take leasehold title to the Project Facility pursuant to
a Company Lease to the Agency from the Company (the “Company Lease”); and

WHEREAS, the Agency will contemporaneously sublease the Project Facility to the
Company pursuant to the provisions of an Agreement of Sublease (the “Agency Sublease”) and a
Project Agreement (the “Project Agreement”) by and between the Agency and the Company; and

WHEREAS, pursuant to section 859-a of Article 18-A of the New York State General
Municipal Law (“GML”) and 923-a of the GML, the Agency provided notice to the local
municipalities and affected tax jurisdictions and held a public hearing on the 29" day of
November, 2023, at 2:00p.m., at Room 912 of the Michaelian Office Building, 148 Martine
Avenue, 9" Floor, White Plains, New York 10601; 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 also an “Involved Agency” as that term is defined under
SEQRA; and

WHEREAS, the City of White Plains Common Council (the “Common Council”), as an
involved agency under SEQRA in connection with land use review, designated itself to act as
Lead Agency for purposes of a review of the Project as a proposed action under SEQRA and
conducted a review of the Project (the “Common Council SEQRA Review”); and

WHEREAS, at the conclusion of Common Council SEQRA Review, by resolution dated
August 2, 2021, the Common Council determined that the Project was a “Type I’ Action and will
not have a significant effect on the environment (the “Negative Declaration”); and

WHEREAS, the Agency concurs with the Negative Declaration; and

WHEREAS, the Company has or will obtain a mortgage loan or loans (collectively, the
“Mortgage”) to finance all or a portion of the financing or re-financing of the costs of the Facility
from a lender to be identified by the Company, which Mortgage will secure an aggregate
principal amount of approximately $85,000,000; and

WHEREAS, the Company has requested a mortgage recording tax exemption upon the
recording of the Mortgage in the amount of approximately $850,000; and

WHEREAS, the number of jobs to be created, retained, or maintained at the Project
Facility is six (6) (five full-time equivalent, one part-time equivalent).



NOW, THEREFORE, the Agency hereby resolves as follows:

Section 1. SEQRA. Based upon the 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 a “Type I’ 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. Qualification of Project. The Agency hereby determines that the Project
is a “commercial” project under the Act, and that undertaking and providing Financial Assistance
to the Project (i) will promote and maintain the job opportunities, health, general prosperity and
economic welfare of the citizens of the County of Westchester and the State of New York and
improve their standard of living, (ii) will preserve the competitive position of the Project and will
not result in the removal of an industrial, manufacturing or commercial plant of the Company or
any occupant of the Project from one area of the State to another area of the State or in the
abandonment of one or more plants or facilities of the Company or any occupant of the Project
except as permitted by the Act, and (iii) is authorized by the Act and will be in furtherance of the
policy of the State of New York as set forth therein.

Section 3. Authorization to Proceed. The Agency hereby authorizes the Company
to proceed with the Project as herein described.

Section 4. Limitation on Tax Benefits. Based upon the Company’s estimate of
the cost of the construction and equipping of the Project, the Agency hereby authorizes and
approves the Company, as its agent, to make purchases of goods and services relating to the
Project and that would otherwise be subject to New York State and local sales and use tax which
will result in New York State and local sales and use tax exemption benefits in the amount of
approximately $3,089.,153 (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. The Agency also hereby authorizes and
approves a mortgage recording tax exemption for the Mortgage as permitted by New York State
Tax Law (“Tax Law”), except for an amount representing the “additional tax” imposed on each
mortgage of real property situated within the state imposed by paragraph (a) of subdivision (2) of
Section 253 of the Tax Law.

Section 5. Project Agreement. The Agency is hereby authorized to enter into the
Project Agreement, in a form to be recommended by counsel to the Agency; the Chair, Vice
Chair, or the Executive Director of the Agency (each an “Authorized Officer”) is hereby
authorized and directed to execute and deliver the Project Agreement with such changes,
insertions and omissions as may be approved by said Authorized Officer, said execution being
conclusive evidence of such approval; and the Secretary or the Assistant Secretary of the Agency
is hereby authorized to affix the official seal of the Agency to the Project Agreement and to attest
the same.




Section 6. Company Lease. The Agency is hereby authorized to enter into the
Company Lease, in a form to be recommended by counsel to the Agency; an Authorized Officer
of the Agency is hereby authorized and directed to execute and deliver the Company Lease with
such changes, insertions and omissions as may be approved by said Authorized Officer, said
execution being conclusive evidence of such approval; and the Secretary or the Assistant
Secretary of the Agency is hereby authorized to affix the official seal of the Agency to the
Company Lease and to attest the same.

Section 7. Agency Sublease. The Agency is hereby authorized to enter into the
Agency Sublease, in a form to be recommended by counsel to the Agency; that an Authorized
Officer of the Agency is hereby authorized and directed to execute and deliver the Agency
Sublease with such changes, insertions and omissions as may be approved by said Authorized
Officer, said execution being conclusive evidence of such approval; and the Secretary or the
Assistant Secretary of the Agency is hereby authorized to affix the official seal of the Agency to
the Agency Sublease and to attest the same.

Section 8. PILOT Agreement. In the event that the Company and the City reach
an agreement upon the terms of a PILOT agreement affording real property tax relief to the
Project 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 City 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 Project Facility were such property not exempt from such
taxes by reason of the interest of the Agency therein.

Section 9. Further Agreements. An 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 10. Assistance of Company. 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 11. No Recourse or Personal Liability. The obligations of the Agency
under the Project Agreements hereinabove described shall be special, limited obligations of the
Agency payable solely from the receipts and income of the Project and the Project Facility, and
the Agency shall in no way be liable for the payment of the costs of the Project 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 12. GML Section 875. 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 13. Effect of Resolution. 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 14. Effective Date. This resolution shall take effect immediately.

Adopted: November 30, 2023



Date: November 30, 2023

At a meeting of the County of Westchester Industrial Development Agency (the
“Agency”), held in White Plains, New York, on the 30" day of November 2023, the following
members of the Agency were:

PRESENT

Amy Allen

Aleida Frederico
Wiley Harrison
Stephen Jones
Richard McSpedon
Joan McDonald

ABSENT
Tony Justic

ALSO PRESENT: Michael Curti, IDA Counsel, Mark Weingarten, project
counsel and Meredith Marshall project representative.

After the meeting had been duly called to order, the Chairperson announced that among
the purposes of the meeting was to consider and take action on certain matters pertaining to the
Agency granting a sales and use tax exemption, mortgage recording tax exemption and partial
abatement of real property taxes to NW Plains Venture LLC.

Upon motion duly made and recorded, the following resolution was duly adopted by the
Agency with its members voting as follows:

Ave Nay
Amy Allen
Aleida Frederico
Wiley Harrison
Stephen Jones
Richard McSpedon
Joan McDonald



STATE OF NEW YORK )
: ss.
COUNTY OF WESTCHESTER )

I, the undersigned, Assistant Secretary of the County of Westchester Industrial
Development 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
contained therein, held on the 30™ day of November, 2023, with the original thereof on file in my
office, and that the same is a trues and correct copy of the proceedings of the Agency and of such
Resolution set forth therein and of the whole of said original insofar as the same relates to the
subject matters therein referred to.

I further certify that (i) all members of the Agency had due notice of the meeting,
(i1) 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 meeting 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 November 30, 2023.

Rosa E{amon,}\ssistant Secretary



