COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCING
Bond Transaction

RETURN TO:

County of Westchester Industrial

Development Agency

148 Martine Avenue

Michaelian Office Building, Room 903
White Plains, New York 10601
Attn: Assistant Secretary
(914) or 285-2916

The information requested on this form is necessary to process a request for financial assistance
from the County of Westchester Industrial Development Agency. Please complete this form as
fully and carefully as possible, using “none”, “not applicable” only where necessary. You may
wish to submit this application to your attorney for his or her review, with particular reference to
the Agency’s enabling legislation (the New York State Industrial Development Agency Act
Avrticle 18A of the General Municipal Law, the “Act”). All information on this form will be kept
confidential by the Agency, but may be subject to public inspection under New York freedom of
information law.

Any approval of financial assistance by the Agency will be based upon the information presented
in this application. The application should describe the proposed facility and its proposed users
and participants, all as presently contemplated by the parties. Changes in the nature or status of
the proposed facility should be reported promptly to the Agency, since any such change could
disqualify the facility and render it ineligible for financial assistance.

The Agency is required to adopt an inducement resolution to formally establish the inducement
to the undertaking of the project provided by the Agency’s financing. This resolution must be
adopted prior to the commencement of construction of the facility, the award of any construction
contract, the placing of any equipment order, or the execution of any final contract for the
acquisition of the facility. Applicants may generally, however, prior to the time the inducement
resolution is adopted, enter into options to purchase property or contracts to construct or acquire
property which are expressly and entirely contingent upon the Agency’s issuing its bonds to
provide financing for the project. It should be noted that under the Agency’s enabling
legislation, Section 923-a of the Act, no funds of the Agency shall be provided to a project unless
(i) at least thirty (30) days’ prior notice of such project shall have been given to each local
municipality in which a part or parts of the project is, or is to be, located and (ii) no objection, by
resolution of the governing body of such municipality, shall have been made and delivered to the
Agency within such thirty (30) days.



At that time when the Agency issues its bonds, a fee is payable to the Agency. (A) If the
applicant is a for-profit entity, the fee shall be an amount equal to 1% of the first ten million
dollars ($10,000,000) and 1/4% for amounts in excess of ten million dollars ($10,000,000). (B)
If the applicant is a not-for-profit entity, the fee shall be 1/2 of that which the entity would pay
were it a for-profit entity.

This Application should be submitted with a $250 Application fee payable to the County of
Westchester Industrial Development Agency, 148 Martine Avenue, Michaelian Office Building,
Room 903, White Plains, New York 10601 (Attn: Assistant Secretary). Note that applicant will
also be required to pay for all publication fees incurred by the Agency with respect to the public
notices required by the Act.



Applicant.

A. Legal name, mailing address, telephone and telefax.

Ardsley Housing Associates, LLC

c/o Hassett-Belfer Senior Housing, LLC
80 Cutter Mill Road, Suite 200

Great Neck, NY 11021

(516) 482-0101 (Phone)

(516) 482-1304 (Fax)

B. Name, mailing address, telephone and telefax of:
1. Officer to whom communications should be addressed.

Andrew Belfer, Member

Ardsley Housing Associates, LLC

c/o Hassett-Belfer Senior Housing, LLC
80 Cutter Mill Road, Suite 200

Great Neck, NY 11021

(516) 482-0101 (Phone)

(516) 482-1304 (Fax)

2. Counsel:

DelBello Donnellan Weingarten Tartaglia Wise & Wiederkehr, LLP
One N. Lexington Avenue, 11" Floor

White Plains, New York 10601

(914) 681-0200 (Phone)

(914) 684-0288 (Fax)

C. Form of business organization:
for-profit corporation ____ or not-for-profit corporation
general partnership or limited partnership

limited liability company X

sole proprietorship

If a corporation or limited liability company, state of incorporation: New York
If a foreign corporation or foreign limited liability company, date qualified to do
business in New York:

D. Principal Owners/Officers/Directors
(Principal owners hold more than 15% equity ownership)



Ardsley Housing Associates, LLC consists of two members, each of which has
a 50% interest in the company. The two members are as follows:

NCB Ardsley, LLC
HB Ardsley, LLC

1. Other participants in the facility.

The facility will be owned by the Agency and leased to the Applicant which
will use the facility as a retirement community.

The assisted living and special needs component of the project will be
managed by Jewish Home and Hospital’s wholly owned subsidiary, Lifecare
Senior Housing Management Services. New Life Management &
Development, Inc., one of the premier operators of senior living communities
in the United States, will market the project and will manage the
independent living component of the project.

I1l1.  The Facility.
A. Address or location.
Saw Mill River Road at the intersection of Sylvia Lane, Ardsley, New York

B. List all villages, towns and cities within which any part of the facility (land
included) is located. List all School Districts any part of the facility is located.

Village of Ardsley
Ardsley School District

C. Is any part of the facility (land included) located outside of Westchester County?
X no Yes If so, please explain.

D. The facility consists of a building (check as applicable):

1. which is being acquired ( ), constructed ( X)),
renovated ( ), expanded ( )

2. together with machinery and equipment which is being installed ( X)

3. which will be used for manufacturing ( ),
warehousing (), research (), commercial (X),
industrial ( ), industrial pollution control ( ),
recreation () not-for-profit (civic facility) ( ),
or continuing care retirement community ( )



purposes.*

*Note: The Act provides specific qualifications and/or restrictions for each of these uses.

E.

If the facility will in any respect be used for commercial purposes, include on a
separate sheet in as much detail as is possible and on an item by item basis the
facts or circumstances which will allow the Agency to conclude that:

1. The financing will induce the location, retention or expansion of the project
in the area it will serve.

The financing will induce the Applicant to develop the project, thereby
creating employment opportunities as well as affordable housing
opportunities. The financing will enable the Applicant to develop a 175
unit retirement community consisting of 100 Independent Living (IL)
units, 50 Assisted Living (AL) units and 25 units designed to meet the
special needs of persons with dementia of Alzheimer’s disease (ALZ) in
a market which is currently underserved.

The facility constitutes a commercial facility as defined in the General
Municipal Law and will promote employment and affordable housing
opportunities in the area.

2. The economic feasibility of the project will be seriously and substantially
impaired without the availability of financial assistance.

The viability of the project would be compromised without financing
through the Industrial Development Agency.

3. To the extent the project serves a local market area, there is a recognized
and demonstrable need for the products or services the project will provide
in the project’ s market area.

Market research and demographic information provided by the
nation’s leading senior housing market research firm, Brecht
Associates, Inc. indicates that Westchester County’s 55 and older age
group is substantial and growing, as is the desire of residents to “age in
place” in the area in which they currently live. Market research also
indicates that the special housing market needs of the County’s senior
residents is underserved. This project is intended to serve the demand
for high quality facilities that provide a continuum of care to the elderly
residents of Westchester County.

In addition to satisfying the demands of an underserved market, the
project will also create employment opportunities. The project will



create up to 175 on-site construction jobs during an approximately
twenty (20) month construction period. In addition, the project will
generate approximately 150 off-site jobs, some of which will be in
Westchester County. Upon completion of construction, the project will
generate approximately eighty (80) full time equivalent jobs.

Further, the proposed project will provide affordable housing
opportunities to residents of Westchester County.

The project is compatible with and will significantly assist and enhance all
development plans for its area established formally or informally by local,
County, State and federal authorities.

The proposed project is consistent with the existing zoning and
comprehensive plan for the area in which it is proposed. The project
was the subject of an exhaustive review under the State Environmental
Quality Review Act (SEQRA), and the Applicant has obtained all
necessary approvals from the Village of Ardsley for construction of the
facility.

There will be no significant disruption of existing employment or
competitive facilities in the area in which the project is located.

As previously stated, there is a demonstrated need for this type of
specialized housing in the Ardsley market area. There will be no
disruption of existing employment in the area or competitive facilities in
the area.

The project will initially provide substantial employment, substantial capital
investment, and a substantial increase in the property tax base, and be of a
nature which demonstrates a substantial long-term commitment of the
beneficiary to the County and which makes it highly likely that the
substantial increase in employment, investment and tax base will continue
for at least fifteen (15) years.

The project will generate up to 175 temporary construction jobs and
approximately 80 permanent jobs upon completion of construction. It
is estimated that the project will cost approximately $60 Million. It is
anticipated that the project will generate approximately $743,000.00 in
property taxes annually to the Village of Ardsley, the School District,
the County of Westchester and the Town of Greenburgh. This
substantial investment is demonstrative of the long-term commitment
of the Applicant to the County of Westchester, and the Applicant
anticipates that the benefits of its investment will continue for many
years to come.



7. The project is not of a speculative nature.

As previously stated, there is a substantial demand for the type of
senior housing proposed by the Applicant. Further, the Applicant has
extensive experience in analyzing the feasibility of developing and
operating senior housing, and also operates other successful
communities.

Standard industrial classification number of activity to be carried on at the facility
(if known). 8051, 8052, 8059.

Describe the nature of the use (as indicated in D, E and F above) that is to be
made of the facility. Include a description of the products to be produced and the
market areas to be served. Indicate land acreage to be financed and the size of the
building to be acquired, constructed or renovated.

As previously stated, the project proposes the construction of a 175 unit
retirement community in two separate buildings on an approximately 7.5
acre site. The first building will contain 100 Independent Living (“IL”)
units. The second building will contain 50 Assisted Living (“AL”) units and
25 units designed to meet the special needs of persons with dementia or
Alzheimer’s disease (“ALZ” units).

The services which will be provided to residents of the facility as part of the
monthly fee include meals, housekeeping, laundry services, coordinated
activities programs, and scheduled transportation in the facility’s buses and
town cars. AL and ALZ residents will receive additional meals and limited
daily personal care. Residents who require additional support services may
obtain additional levels of optional care beyond those included in the basic
monthly service fee. At such time as residents require 24 hour support and
care, they will receive priority admission into the Sarah Neuman Center for
Healthcare and Rehabilitation in Mamaroneck, as well as Jewish Home’s
entire nursing home system.

The total cost of the proposed project is approximately $60 Million.

Describe any contracts or agreements (options to purchase, purchase contracts,
construction contracts, equipment orders) which have been entered into with
respect to the facility. Please note that the Agency may not finance any land
acquired prior to the adoption by the Agency of an inducement resolution.

The Applicant has entered into a contract of sale for the purchase of the
project site. The Applicant anticipates closing on the property in June, 2002,
or as soon thereafter as proceeds of the Agency’s bonds are available.

For projects involving primarily the acquisition of an existing facility, please
indicate the expected dates of acquisition N/A _ and occupancy N/A. Describe



the arrangements which have been made or are planned for the acquisition of the
facility and, if any party to the proposed acquisition or use of the facility is related
to another party in any manner describe the relationship.

For projects involving primarily the construction of a new facility (or the
renovation or expansion of any existing facility) please indicate the actual or
expected dates of the acquisition of the land upon which the construction will
occur: June, 2002 . Commencement of construction: July, 2002. Describe the
type of building that is to be constructed, and the method of construction that will
be used.

The facility will be a masonry block and concrete plank structure with a
combination of brick, stucco and siding exteriors.

State whether the following utilities are already on-site:

zZ

Water No Electric 0
Gas No Sanitary/Storm Sewer No

All utilities are, however, available to the Site in the adjacent public right-of-
way.

What is the current zoning of the site?

Conservation or Cluster Housing District (CCH-2 District).
What is the proposed zoning of the site, if different?

N/A

Describe any significant legal, physical or business factors that may impede the
acquisition or completion of construction of the facility. Please note that the
Agency is not considered a “lead agency” under the State Environmental Quality
Review Act (“SEQR”), and that any determinations required thereunder
concerning environmental impact statements will be made by the “lead” county or
local agency with respect to the facility (e.g., county health department, local
zoning authority, etc.). The Agency will not provide any financial assistance to
the project until the environmental findings required under SEQR have been
made.

Review and approval of the project has been completed by the Village of
Ardsley, including an extensive review under SEQRA which included the
preparation of an Environmental Impact Statement (EIS) and the adoption
of Findings. Findings were adopted on November 6, 2000.



Indicate the date by which the proceeds of the Agency’s bonds, if issued, will be
needed: June, 2002. If the size of the bond issue requested of the Agency
exceeds one million dollars ($1,000,000), estimate the amount (to nearest two
hundred fifty thousand dollars ($250,000)) of capital expenditures paid or
incurred by all proposed users of and participants in the facility in the last three
years in the town(s) or city(s) in which the facility is to be located $N/A and in
Westchester County $ N/A

Employment and payroll at the facility.

As previously stated, the project will provide up to 175 on-site construction
jobs over an approximately twenty (20) month construction period, and
approximately 150 off-site manufacturing jobs, some of which will be in
Westchester County. The project will generate approximately eighty (80)
full time equivalent jobs upon completion of construction.

Annual payroll upon full occupancy: $2,750,000.00

Will any user of or participant in the facility move any current employees (or job
positions) or operation from one area of Westchester County or New York State
to the facility? No. Will the acquisition or construction of the facility result in a
facility user or participant leaving, abandoning or moving from an existing plant
in Westchester County or New York? No.

Discuss the reasons the facility is being acquired or constructed and situated at its
planned location and, if the answer to either question in Q above is positive,
discuss the departure, abandonment or move in the context of the competitive
position of the facility occupant in its industry and in the context of any serious
consideration which has been given to locating in other states. Be specific and
detailed

As previously stated, market research and analysis demonstrates need for
this type of specialized housing in the Ardsley market area. Because of the
lack of facilities of this type throughout Westchester County, many older
Westchester residents are leaving Westchester County and New York State.
The project will not only help to retain older residents in Westchester
County, it will also attract new residents who will choose to live near their
adult children currently residing in Westchester.

Please set forth any other information with respect to the company, its business or
the facility of which the Agency should be aware in evaluating this application.

Please see the attached narrative which describes the proposed project in
greater detail.



T. Summary of Estimated Cost/Benefit Analysis

Costs/Financial Assistance Benefits/Economic Development
Sales Tax Exemption: $1,123750.00 Jobs created 80 permanent /175

temp. construction/ 150
off-site manufacturing

Mortgage Tax Exemption: $550,000.00 Jobs retained N/A

Property Tax Abatement: N/A Private funds invested: $5,000,000

Interest Savings IRB Issue: TBD Other Benefits: TBD

REPORTS, DOCUMENTS AND ADDITIONAL INFORMATION.

A. For each user of and participant in the facility, include with both copies of this
application.
B. Copy of the two most recent annual reports, and most recent SEC registration

statement, or
A description of the company, its business, its ownership and management, any

major litigation to which it is a party, and audited financial statements for the two
most recent fiscal years.

C. Please complete the attached form concerning estimated facility costs.

D. Include with this application an 8' x 11' map of the site showing the project
location and adjacent roadways. (To be supplied)

E. Please complete the long form Environmental Assessment Form (Parts 11 and 111,

if applicable) attached hereto.

REPRESENTATIONS BY THE APPLICANT

The Applicant understands and agrees with the Agency as follows:

1. Job Listings. In accordance with Section 858-b(2) of the New York General
Municipal Law, the Applicant understands and agrees that, if the Project receives
any Financial Assistance from the Agency, except as otherwise provided by



collective bargaining agreements, new employment opportunities created as a
result of the Project will be listed with the New York State Department of Labor
Community Services Division (the “DOL”) and with the administrative entity
(collectively with the DOL, the “JTPA Entities”) of the service delivery area
created by the federal job training partnership act (Public Law 97-300) (“JTPA”)
which the Project is located. This act has been superceded by the Workforce
Investment Act programs.

First Consideration for Employment. In accordance with Section 858-b(2) of the
New York General Municipal Law, the Applicant understands and agrees that, if
the Project receives any Financial Assistance from the Agency, except as
otherwise provided by collective bargaining agreements, where practicable, the
Applicant will first consider persons eligible to participate in JTPA programs who
shall be referred by the JTPA Entities for new employment opportunities created
as a result of the Project.

Compliance
Prior to execution of project documents, representative of the Westchester County

“One Stop” Office and Workforce Investment Board will meet with the Applicant
to review compliance procedures and workforce services.

Annual Sales Tax Filings. In accordance with Section 874(8) of the New York
General Municipal Law, the Applicant understands and agrees that, if the Project
receives any sales tax exemptions as part of the Financial Assistance from the
Agency, in accordance with Section 874(8) of the General Municipal Law, the
Applicant agrees to file, or cause to be filed, with the New York State Department
of Taxation and Finance, the annual form prescribed by the Department of
Taxation and Finance, describing the value of all sales tax exemptions claimed by
the Applicant and all consultants of subcontractors retained by the Applicant.

Annual Employment Reports. The Applicant understands and agrees that, if the
Project receives any Financial Assistance from the Agency, the Applicant agrees
to file, or cause to be filed, with the Agency, on an annual basis, reports regarding
the number of people employed at the project site.




Signature of Applicant’s representative:
Name of representative:

Title of representative:

Date:

Absence of Conflicts of Interest. The Applicant has received from the Agency a
list of the members, officers and employees of the Agency. No member, officer
or employee of the Agency has an interest, whether direct or indirect, in any
transaction contemplated by this Application, except as hereinafter described:

The undersigned hereby certifies that the information contained in this application
and the attached form is true, correct and complete, and expressly acknowledges
that the Agency, in the issuance of its bonds, and the Agency’s bond counsel, in
delivering their opinion as to the validity of the bonds, may rely on this
information as a representation of the applicant.




HOLD HARMLESS AGREEMENT

Applicant hereby releases the County of Westchester Industrial Development Agency and the
members, officers, servants, agents and employees thereof (the “Agency”) from, agrees that the
Agency shall not be liable for and agrees to indemnify, defend and hold the Agency harmless from
and against any and all liability arising from or expense incurred by (A) the Agency’s examination
and processing of, and action pursuant to or upon, the attached Application, regardless of whether
or not the Application or the Project described therein or the tax exemptions and other assistance
requested therein are favorably acted upon by the Agency, (B) the Agency's acquisition,
construction and/or installation of the Project described therein and (C) any further action taken
by the Agency with respect to the Project; including without limiting the generality of the
foregoing, all causes of action and attorneys’ fees and any other expenses incurred in defending
any suits or actions which may arise as a result of any of the foregoing. If, for any reason, the
Applicant fails to conclude or consummate necessary negotiations, or fails, within a reasonable or
specified period of time, to take reasonable, proper or requested action, or withdraws, abandons,
cancels or neglects the Application, or if the Agency or the Applicant are unable to reach final
agreement with the respect to the Project, then, and in the event, upon presentation of an invoice
itemizing the same, the Applicant shall pay to the Agency, its agents or assigns, all costs incurred by
the Agency in the processing of the Application, including attorneys’ fees, if any.

(Applicant)

By:
Name:
Title:

Sworn to before me this
____day of , 2001.

Notary Public



FACILITY COSTS

The reasonably estimated costs of acquiring, constructing, renovating, expanding and installing the
facility should be set forth in this table.

1. FACILITIES TO BE ACQUIRED $ N/A
A. Contract price of
Land and building(s) $ N/A
2. FACILITIES TO BE CONSTRUCTED, RENOVATED OR
EXPANDED $ 60,000,000.00
A Contract price of land $ 4,500,000.00
Acquisition related fees $700,000.00
B. Architectural and Engineering $2,150,000.00
C. Site Preparation $4,000,000.00
D. Materials $ 14,500,000.00
E. Labor $ (Included in Construction Contracts
F. Construction Contracts $19,805,000.000
G. Utilities Connection $300,000.00
H. Paving and landscaping $ (Included in Construction Contracts
3. MACHINERY AND EQUIPMENT $2,700,000.00 ($2,500,,000.00 included
in Construction Contracts above)
A. Invoice Cost and Installation . $TBD
B. Installation $ TBD
C. INTEREST DURING CONSTRUCTION
$2,500,000.00
4. FINANCING, LEGAL, MISCELLANEOUS
(PLEASE SPECIFY) $4,584,000.00
5. DEVELOPMENT FEE $2,400,000.00
6. WORKING CAPITAL $3,000,000.00
7. PRE-MARKETING COST $600,000.00
8. CONTINGENCY $761,000.00

TOTAL $ 60,000,000.00



AMOUNT OF FINANCIAL ASSISTANCE
REQUESTED THROUGH THE AGENCY:

NOTE: Facility costs may not include working capital, moving expenses, inventory or
assumption, repayment or refinancing of existing indebtedness. Also, the Agency may not
finance any land acquired prior to the adoption by the Agency of an inducement resolution with
respect to the facility.

Attached is the Uniform Tax Exemption Policy of the County of Westchester Industrial
Development Agency. Please refer to that policy for guidance as to the types of and restrictions
on the financial assistance available through the Agency.

1. BONDS $55,000,000.00

2. SALES AND USE TAXES $1,123,750.00

3. Amount. $1,123,750.00

4, Number of Years 2 Years

5 REAL PROPERTY TAX EXEMPTION $N/A

6. Amount $N/A (none requested)
7. Number of Years N/A

8. MORTGAGE RECORDING TAX ... $ 550,000.00

TOTAL $_56,673,750.00




FINANCING, LEGAL, MISCELLANEOUS FEES

Ite

IDA fee

Please include application
and publication fees

IDA Local Counsel

Bond Counsel

Trustee

Trustee Counsel
Underwriter

Underwriters Counsel
Remarketing Agent
Remarketing Agent Counsel
Letter of Credit (“LOC”) Issuer
LOC Issuer Counsel
Accounting

Borrower’s Counsel & other closing costs

Printing of Bonds and Offering
Statements

Title Charges & other Real Estate Costs
Debt Service Reserve
Other, please explain (Contingency)

TOTAL

Estimated Fees

$212,500
$ 25,000
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$2,750,000

$TBD

$4.584.000.00



