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August 29, 2007

Ms Theresa Waivada

Westchester County IDA

148 Martine Avenue

Michaelian Office Building, Room 803
White Plains, New York 10801

Dear Ms. Waivada,

Enclosed please find an Application for Financing for Kendal on Hudson. The IDA financed the original
project in 2003. | am pleased to say the project has been quite successful and we are now fully
occupied and generating an operating profit. Kendal employs over 200 staff, the majority of staff being
Westchester County residents. In addition, we have created homes for 300 senlors here in
Wesichester. The economic impact of this project fo the surrounding businesses has been quite
posifive.

We would like to request financial assistance to refinance a portion of our outstanding debt. The
refinance will generate considerable interest savings to the community, thereby further enhancing
Kendal's strong financial position and aliowing for the preservation of the project and for future capital
growth.

| fook forward fo your response and fo working with your organization on this fransaction. We would
very much like to arrange for a site visit so you may see the significant impact the IDA’s financing has
had on not only this community but neighboring Westchester County communities as well,




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) 995-2916

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 Article 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
construet 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 (1) 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.

In furtherance of Westchester County’s commitment to provide leadership in the fields of
resource conservation and energy-efficiency, please be advised that the Agency advocates the
use of Green Buildingl technologies and practices. Green Building technologies and practices
are designed to create healthier and more resource-efficient models of building construction,
renovation, operation, maintenance, and demolition, and provide demonstrated benefits, as
follows: (a) environmental benefits through the preservation of biodiversity and ecosystems,
improved air and water quality, reduced waste streams, and conservation of natural resources; (b)
economic benefits, in the form of reduced operating costs, improved occupant productivity and
health, and optimized life-cycle performance; and (c) social benefits through enhance comfort,
health and building aesthetics. Please refer to the resources cited below for additional
information on Green Building technologies and practices, as well as State and federal Green
Building incentive programs. In accordance with the policy outlined above, Applicant shall
follow energy efficiency standards (Energy Star) in equipment and lighting integrated into the
project.

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.

' (A) www.epa.gov/greenbuilding/ ; (B) www.eere.energy.gov/buildings/highperformance
and (C) www.dec.state.nv.us/website/ppu/grbldg/index. html.
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Applicant.

A. Legal name, mailing address, telephone, telefax and email.
Kendal on Hudson
1010 Kendal Way
Sleepy Hollow, NY 10591
(914) 922-1082, fax (914) 922-1150
janderson@kohud.kendal.org

B. Name, mailing address, telephone, telefax and email of:

1. Officer to whom communications should be addressed.
Jennifer Anderson, CFO
Kendal on Hudson
1010 Kendal Way
Sleepy Hollow, NY 10591
2. Counsel.
Del Bello, Donnellan, Weingarten, Tartaglia, Wise and Wiederkehr, LLP
White Plains, New York

C. Form of business organization:

For-profit corporation Not-for-profit corporation X
General partnership Limited partnership
Limited liability company 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 that hold more than 15% equity ownership)

**See Attached Board of Directors Listing



II1. Other participants in the facility,

None

HI.  The facility.
A. Kendal on Hudson

1010 Kendal Way
Sleepy Hollow, New York 10591

A. List all villages, towns and cities within which any part of the facility (land
included) is located. Please list all school districts which any part of the facility
(land included) is located.

Sleepy Hollow
Tarrytown

B. Is any part of the facility (land included) located outside of Westchester County?

No

If so, please explain:

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

1. which is being: N/A refinancing of original debt

™ acquired i~ constructed

I renovated I expanded
2.

I together with machinery and equipment which is being installed
3. which will be used for

" manufacturing 7 warehousing [ research |7 commercial



I industrial I recreation I industrial polkation control
I renovated " not-for-profit (civic facility)*

[ continuing care retirement community purposes *

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

D. 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:

N/A refinancing

1.

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

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

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.

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.

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

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 is not of a speculative nature.



E. Standard industrial classification number of activity to be carried on at the facility
(if known)

F. 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.

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.

G. For projects involving primarily the acquisition of an existing facility, please
indicate:
the expected dates of acquisition

and occupancy.

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.

H. 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



Commencement of construction

Describe the type of building that is to be constructed, and the method of
construction that will be used.

Describe the Green Building technologies, if any, that will be incorporated into
the project construction/renovations in addition to the applicant’s required
compliance with energy efficient standards (ENERGY STAR) in equipment and
lighting. If the applicant has elected not to incorporate Green Building
technologies into the project scope, please explain the basis for such election.

K. State whether the following utilities are already on-site:

[ Water i Electric
I Gas I Sanitary / Storm Sewer

. What is the current zoning of the site?

. What is the proposed zoning of the site, if different?

. 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 (“SEQRA”), 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.

. Indicate the date by which the proceeds of the Agency’s bonds, if issued, will be
needed: Closing on the refinancing is anticipated in End of October, early
November



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:

and in Westchester County:

P. Employment and payroll at the facility.

Present* At full capacity
Full time employees 116
Part time employees 85
Annual payroll 6,800,000

* Including employees or job positions at other facilities who will be transferred to
the facility proposed to be financed by the Agency.

Q. 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?

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?

R. Discuss the reasons the facility is being acquired or constructed and situated at its
planned location and, if the answer to either question in P 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.

S. 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.




1V.

T. Summary of Estimated Cost/Benefit Analysis

Costs/Financial Assistance

Sales Tax Exemption
Mortgage Tax Exemption
Property Tax Abatement
Interest Savings IRB Issue

Benefits/Economic Development

Jobs created

Jobs retained

Private funds invested
Other Benefits

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 I and 11,
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, represeniative 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.




6. 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.

Signature of Applicant’s representative:W/Mw
Name of representative: J enn e /%’lﬁféf So

Title of representative: CFo

Date: T [cl‘( /l007




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.

__KENDAL ON HUDSON
(Applicant)

Title: CFO

Sworn to before me this
th__day of _August, 2008,

ola

JESSICA L. TAXIERA
Matary Public, Stete of New York
~ No. 01TAB436021
{uslifiad in Westchester Cou
Teiws Bepires Qutabar 31,



FACILITY COSTS

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

A. FACILITIES TO BE ACQUIRED
1. Contract price of Land and buildings
B. FACILITIES TO BE CONSTRUCTED,
RENOVATED OR EXPANDED BY TENANT
1.Contract price of land
2. Architectural and Engineering
3. Site Preparation
4. Materials
5. Labor.
6. Construction Contracts
7. Utilities Connection
8. Paving and landscaping
C. MACHINERY AND EQUIMENT/FFE
1. Invoiced Cost
2. Installation
D. INTEREST DURING CONSTRUCTION
(FROM to)
E. FINANCING, LEGAL, .
MISCELLANEOUS (PLEASE SPECIFY)
F. CONTINGENCY
TOTAL

©o e & 5 O B0 O O 9 LR S BSOS ©a S Be

* These costs are only what we anticipate for renovation, they do not include tenant needs.



AMOUNT OF FINANCIAL ASSISTANCE
REQUESTED THROUGH THE AGENCY:

I |

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.

A. Bonds $ 41,567,400
B. Sales & Use Taxes $
1. Amount $

2. Number of Years

C. Real Property Tax Exemption
1. Amount
2, Number of Years

D. Mortgage Recording Tax

$
$



FINANCING, LEGAL, MISCELLANEOUS FEES

Item

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

Printing of Bonds and Offering Statements
Title Charges

Debt Service Reserve

Other, please explain

TOTAL

*% Other

Estimated Fees

$ 80,000
$ 25,000
$ 150,000

$ 5,000

$ 5,000

$ 250,000
$ 60,000
$

$

$

$ 45,000
§ 50,000
§ 75,000
$ 10,000
$ 50,000
$ 1,662,400
$

$

Advance refunding of outstanding debt: $38,700,000

New York State Bond Insurance
Other fees, printing, survey, etc $

$ 300,000
100,000



Workforce Development Initiative

Applicant:
Human Resources Contact:
Address:

Telephone: Fax:

ATTACHMENT 1

E-mail

Please list new employment opportunities to be created as a result of the project.

Job Type Entry
Level

FPost Entry
Level

Number of Openings

Anticipated Hire Date

Anticipated Workforce Training Needs:

For incumbent Employees:

For New Hires:




Economic Impact of Project Construction

As set forth its authorizing legislation, the purpose of County of Westchester Industrial
Development Agency is to advance the job opportunities, health, general prosperity and
economic welfare of the people of the County of Westchester and the State of New York, and to
improve their recreation opportunities, prosperity and standard of living. In furtherance of this
purpose, it is the policy of the Agency to encourage the employment of local contractors and
construction workers in the construction phase of any project receiving tax benefits from the
Agency, as well as the payment of fair and reasonable wages; and the Agency will consider
among other factors in the application process the effect, if any, that the proposed Project will
have upon local employment in the construction trades.

Therefore, if the Project will involve (i) construction of a new facility, (ii) construction of an
addition fo an existing facility, or (iii) renovations or alterations to an existing facility costing in
excess of $5,000,000 (any or all of the foregoing being hereinafter referred to as "Project
Construction"), please complete the following:

Estimated cost of Project Construction contract(s): $
Amount of total cost attributable to materials:  $
Amount of total cost attributable to labor: $

Estimated aggregate number of work hours of manual workers® to be employed in Project
Construction:

Estimated length of Project Construction period:

Will Project Construction be governed by a Project Labor Agreement ("PLA") with the Building
and Construction Trades Council of Westchester and Putnam Counties, New York, AFL-CIO
(the "Council™?’ [YES/NO]

If you have answered YES to the preceding question, please attach a copy of the PLA; and
you need not complete the remaining portions of this Section (but please see NOTE below).

For each Contractor or Subcontractor currently known or reasonably expected to be involved in
Project Construction, please state (attach additional pages as necessary):

Name:
Address:*

(a) Is this contractor Union or Open Shop (if Union, identify local)?

> As defined in Section 190 of the Labor Law.

* This may be either a PLA already in effect with the landlord of the Project facility, or a PLA made (or to be made)
between the Applicant and the Council directly in connection with Project Construction.

* If a contractor and/or subcontractor has a permanent location in or around Westchester County from which the
contract will be administered, please use that address,



(b) Will confract require local (i.e., Westchester County) hiring? YES/NO
If YES, what percentage of manual workers will be local? %

(c) If Non-Union, will contract require payment of Prevailing Wage?® YES/NO

If the answer to question "(b)" or "(c)" above is NO, explain omission:

If some or all of the Contractor(s) and or Subcontractor(s) to be involved in Project Construction
cannot reasonably be identified at this time, please state whether it is Applicant's intention to
require the following in its contract(s) for Project Construction:

(a) Local (i.e., Westchester County) hiring: YES/NO
If YES, what percentage of manual workers will be local? %

(b) Union labor: YES/NO
(¢) If Non-Union, payment of Prevailing Wage: YES/NO

If the answer to question "(a)", "(b)" or "(¢)" above is NO, explain
omission:

NOTE: If Applicant has indicated herein that Preject Construction will invelve a PLA,
union labor, local hiring and/or the payment of Prevailing Wage, the Agency reserves the
right to include such requirements in the Project Documentation as conditions for the
extension and retention of tax benefits.

® For purposes of this Application, "Prevailing Wage" shall me the "prevailing rate of wage" as defined in Article 8
of the New York Labor Law.



