COUNTY OF WESTCHESTER INDUSTRIAL DEVELOPMENT AGENCY
RESOLUTION

Regarding the

LC WHITE PLAINS LLC PROJECT

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 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, on October 16, 2001, the Agency by resolution (the
"Resolution") authorized a project for the benefit of LC White Plains LLC (together with
its affiliates, the "Company") in the City of White Plains (the "Project"), to consist of the
Agency taking title, possession or control (by deed, lease, license or otherwise) of the
property and buildings or parts thereof located at Mamaroneck Avenue and Main Street,
White Plains, New York (the "Land"); the lease, sublease, or instalilment sale of the
Land and improvements back to the Company; the demolition of existing improvements;
and the construction, improving, maintenance and equipping on the Land of the
following improvements (square footages are estimated and approximate): a 90,000 sq.
ft. movie theater, 55,000 sq. ft. of restaurant space, 375,000 sq. ft. of retail space, a
10,000 sq. ft. Community Performing Arts Center, and 600 residential apartment units
with 20,000 sq. ft. of retail space (the "Improvements”, and together with the Land, the
"Facility Realty"), which Facility has been developed and operated by the Company as
more fully described in the Application, all in conjunction with a 2370 space parking
garage and a pedestrian plaza; and

WHEREAS, pursuant to the Resolution, inter alia, (i) the Agency entered
into a Project Agreement (Retail Component) dated as of April 24, 2002 (the “Project
Agreement”) by and between the Agency and the Company, (ii) the Company conveyed
its interest in a portion of the Facility Realty (the “Retail Component”) to the Agency, (iii)
the Agency leased the Retail Component to the Company pursuant to the provisions of
an Agreement of Lease (Retail Component) (the "Lease") by and between the Agency
and the Company, and (iv) the Agency entered into a Retail Component PILOT
Agreement (the “PILOT Agreement”) and a Retail Component PILOT Security
Agreement (the “PILOT Mortgage”; and the Project Agreement, the Lease, the PILOT
Agreement and the PILOT Mortgage, as amended, the “Project Documents”) by and
between the Agency and the Company; and

WHEREAS, in accordance with the Project Agreement and resolutions of
the Agency dated July 13, 2006, the Retail Component was divided into five (5)
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separate commercial condominium units (the “Units”), two (2) of which have been
severed and released from the Project, one of which has been conveyed and assigned
by the Company to Target Corporation, subject to the terms and conditions of the
Project Documents, and two (2) of which (the “Retained LC Units”) have been retained
by the Company;

WHEREAS, the Company has been unable to complete the construction,
renovation, equipping and subleasing of the Retained LC Units as contemplated in the
Resolution and the Project Documents within the time initially provided in the Project
Agreement; and

WHEREAS, the Company has requested that the Agency extend until May
31, 2013, the time of the Company to complete the construction, renovation, equipping
and subleasing of the Retained LC Units and amend the Project and the Project
Agreement to permit the use of the Agency’s exemption from sales tax in the continuing
construction, renovation and equipping of the Retained LC Units (collectively, the
“Extension”); and

WHEREAS, on November 29, 2011, the Agency by resolution (the
"Financing Resolution") authorized certain mortgages and related instruments in
connection with the Project (the “ULLICO Loan Documents”, as more particularly
described in the Financing Resolution; and

WHEREAS, the Company has requested that the Agency agree to record
the ULLICO Loan Documents (the “Recording”) in order to permit the use of the
Agency’s exemption from the tax otherwise payable under Article 11 of the Tax Law (the
“Mortgage Recording Tax”) (collectively, the “Extension”); and

WHEREAS, the Agency has determined that the ULLICO Loan
Documents are made in connection with the initial construction, furnishing and
equipping of the Facility as described in the Section 2.16 of the Project Agreement and
are entitled to the benefit of §874 of the Act in respect of the Mortgage Recording Tax;
and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law
("SEQRA") and the regulations of the Department of Environmental Conservation of the
State of New York thereunder (the DEC Regulations"), the Agency constitutes a "State
Agency"; and

WHEREAS, the Agency has determined that the Extension and the
Recording are, separately and collectively, a Type |l Action under SEQRA and the
Supplemental List of Type Il Actions heretofore adopted by the Agency by resolution
dated April 2, 2009; and

WHEREAS, the Agency has considered the foregoing, has determined
that the Extension and the Recording are authorized by the Act and will be in



furtherance of the Project and of the policy of the State of New York as set forth in the
Act.

NOW, THEREFORE, the County of Westchester Industrial Development
Agency hereby resolves as follows:

RESOLVED, that the Extension be, and the same hereby is approved,
and the Executive Director of the Agency is hereby authorized and directed to execute
and deliver such amendments to the Project Documents and any other documents
necessary to give effect thereto, with such changes and modifications and upon such
terms and conditions as the Executive Director shall deem appropriate, 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, said execution being conclusive evidence
of such approval; and be it further

RESOLVED, that the recording of the ULLICO Loan Documents, together
with such other documents and instruments as shall be necessary or desirable to give
effect thereto (collectively, the “Mortgage Loan Documents”), be, to the extent
authorized in § 874 of the Act, as limited by Section 2.16 of the Project Agreement,
exempt from Mortgage Recording Tax; and the Executive Director of the Agency is
hereby authorized and directed, subject to said Section 2.16 of the Project Agreement,
to cause the Mortgage Loan Documents to be recorded, and to execute and deliver
such documents and instruments as may be necessary or desirable to give effect to
such exemption from Mortgage Recording Tax; and be it further

RESOLVED, that this resolution shall become effective immediately upon
its adoption.

Adopted: December 8, 2011



Date: December 8, 2011

At a meeting of the County of Westchester Industrial Development Agency (the
"Agency"), held in White Plains, New York, on the 8th day of December, 2011, the following
members of the Agency were:

PRESENT:  Stephen J. Hunt, Kevin J. Plunkett, Aleida Frederico, Wiley
Harrison, Stephen Jones, Alfredo Quintero, Nicholas Longo

ABSENT:

ALSO PRESENT:
After the meeting had been duly called to order, the Chairman announced that
among the purposes of the meeting was to consider and take action on certain matters pertaining

to the Agency's LC White Plains LLC Project.

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

Aye Nay
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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 8" day of December, 2011, with the original thereof on file in my
office, and that the same is a true 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,
(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 meeting was in all respects duly
held, and (iv) there was a quorum present throughout.

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

the Agency as of December 8, 2011.

smstan(jecretary




