Putnam County Industrial Development Agency

2 Route 164, Suite 2B
Patterson, NY 12563

INDUSTRIAL DEVELOPMENT AGENCY 845-808-1031 www.putnamida.com

Record of Roll Call Vote
RESOLUTION 2023-2-21-2

RESOLUTION OF THE PUTNAM COUNTY INDUSTRIAL
DEVELOPMENT AGENCY ADOPTED FEBRUARY 21, 2023,
APPROVING THE BREWSTER INDUSTRIAL OWNER, LLC
PROJECT STRAIGHT-LEASE TRANSACTION

February 21, 2023 PCIDA Conference Room, Patterson, NY

MEETING DATE MEETING LOCATION

Board Member /W e Lty /552;’\ offered the above resolution and moved its adoption.

The resolution was seconded by Board Member M and duly put to a

vote on roll call, which resulted as follows:

Board Member Yes No Abstain Absent

Abby O’Brien /

Simon Carey

Ben Cheah /

Edward Cooke \ /
Joe Downey /
Mike Karlsson ‘/

Bill Nulk /

AYES: | 2 NOES: & The resolution was declared adopted.
Testified: Title: _gwév‘}/
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RESOLUTION 2023-2-21-2

RESOLUTION OF THE PUTNAM COUNTY INDUSTRIAL
DEVELOPMENT AGENCY ADOPTED FEBRUARY 21, 2023,
APPROVING THE BREWSTER INDUSTRIAL OWNER, LLC
PROJECT STRAIGHT-LEASE TRANSACTION

WHEREAS, the Putnam County Industrial Development Agency (the “Agency”)
is authorized under the laws of the State of New York, and in particular under the provisions of
the New York State Industrial Development Agency Act, and Chapter 399 of the 1987 Laws of
the State of New York, as amended (collectively, the “Act™), to promote, develop, encourage and
assist in the acquiring, constructing, reconstructing, improving, maintaining, equipping and
furnishing of industrial, manufacturing, warehousing, commercial and research facilities and
thereby advance the job opportunities, general prosperity and economic welfare of the people of
the State of New York (the “State™) and to improve their prosperity and standard of living; and

WHEREAS, Brewster Industrial Owner, LLC, a limited liability company
organized and existing under and by virtue of the laws of the State of Delaware (the
“Company”), the sole member of which is Brewster Industrial Investor LLC, a Delaware limited
liability company (the “Sole Member”), has submitted an Application dated December 7, 2022
(the “Application”) to the Agency for financial assistance with respect to a project to be located
on a portion of approximately 228.94 acres of land located on Pugsley Road, in the Town of
Southeast, New York (specifically, tax map numbers 45.-1-5 and 45.1-8.2, (collectively, the
“Existing Tax Lots”)) (collectively, the “Premises”), for the creation of a commercial campus for
industries within the transportation/warehousing/logistical sectors, consisting of the acquisition
of the parcel of land, the construction by Lincoln Equities Group LLC, a Delaware limited
liability company (the “Developer”) of two buildings thereon aggregating approximately
921,100 square feet of warehouse/logistics space to be leased to end users (collectively, the
“Facility™), including all ancillary and related site work, demolition, and other work required in
connection therewith, and the acquisition of equipment and furnishings to be installed therein,
for lease to the Agency by the Company, for sublease by the Agency to the Company, and for
sub-sublease by the Company to such end-users, and having an approximate total project cost of
$192,215,000 (the “Project™); and

WHEREAS, the Application sets forth certain information with respect to the
Company, including that Agency financial assistance is needed for the Company to move
forward with the Project in Putnam County (the “County”) and New York State; and

WHEREAS, the Agency proposes to provide financial assistance in the form of
real property tax abatements in the form of payments-in-lieu-of- taxes (“PILOT”) payments and
sales and use tax exemptions to the Company in developing the Project by entering into a
straight-lease transaction (as such term is defined in the Act); and

WHEREAS, the Agency desires that, subsequent to the closing of the straight-
lease transaction with respect to the Project, the Company utilize commercially reasonable
efforts to diligently work in cooperation with the Town of Southeast Town Assessor to effect the
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creation of one or more new tax lots (the “New Tax Lots™) within the boundaries of the Existing
Tax Lots so that certain “no build areas™ of the Existing Tax Lots may be separated from that
portion of said 228.94 acres comprising the Premises and thereby excluded from the subject
Project property and the Project Documents (as defined below); and

WHEREAS, in order to provide financial assistance to the Company for the
Project, the Agency intends to enter into (i) a lease/leaseback arrangement with respect to the
Premises, the improvements and the equipment, (ii) a payment in lieu of taxes agreement, (iii) a
sales tax benefits exemption agreement, and (iv) such other agreements as may be necessary or
desired by the Agency in connection with the Project; and

WHEREAS, the Company has requested a proposed PILOT payment schedule
which deviates from the Agency’s Uniform Tax Exemption Policy (“UTEP”) in both the amount
and calculation of PILOT benefits, as well as the overall PILOT term; and

WHEREAS, on February 7, 2023, the Agency published in The Journal News a
notice of a public hearing for the Project to be held on February 17, 2023 at 10:00 o’clock A.M.,
which public hearing was duly held at the Town of Southeast Town Hall, 1360 Route 22,
Brewster, New York; and

WHEREAS, concurrently with the publication of such notice, the Agency notified
the chief executive officer and governing board of each affected taxing jurisdiction of the
proposed Project and of the public hearing, and that the proposed financial assistance would
deviate from the UTEP, and stated the reasons for such deviation,

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE
PUTNAM COUNTY INDUSTRIAL DEVELOPMENT AGENCY AS FOLLOWS:

Section 1. The Agency hereby accepts the Application.

Section 2. The Agency hereby finds and determines that (i) the Project is
authorized by the Act, (ii) the Project constitutes a "project" within the meaning of the Act and
will be in furtherance of the policy of the State of New York, (iii) there will be no loss of jobs in
the County as a result of the Agency providing financial assistance to the Project, (iv) the Project
will provide construction jobs within the County, and (v) the Project is considered an extremely
significant project which is vital to the health and well-being of the County and the Putnam
County region, and in consideration of the additional enhancements the Company is bringing to
the area, including the two buildings that are a substantial portion of the Project, as well as the
time and expense incurred for preparation and development of the Project site, and the
requirements for occupancy of the facilities, a deviation from the UTEP is warranted. The
Agency further determines that (x) the Project shall not result in the removal of any facility or
plant of the Company or any other occupant or user of the Facility from outside of the County
(but within the State) to within the County, or in the abandonment of one or more facilities or
plants of the Company or any other occupant or user of the Facility located within the State (but
outside of the County); (y) no funds of the Agency shall be used in connection with the Project
for the purpose of preventing the establishment of an industrial or manufacturing plant or for the
purpose of advertising or promotional materials which depict elected or appointed government
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officials in either print or electronic media, nor shall any funds of the Agency be given in
connection with the Project to any group or organization which is attempting to prevent the
establishment of an industrial or manufacturing plant within the State, and (z) not more than one-
third of the total Project Cost is in respect of facilities or property primarily used in making retail
sales of goods or services to customers who personally visit such facilities within the meaning of
section 862 of the New York General Municipal Law.

Section 3. For purposes of compliance with the State Environmental Quality
Review Act (“SEQRA”), the Planning Board of the Town of Southeast (the “Planning Board™)
has acted as lead agency for a review with respect to certain actions relating to the Project, and
by various resolutions, issued a Final Conditional Plat Approval, an Amended Site Plan, Wetland
Permit, and Architectural Approval with respect to the Project and a State Environmental Quality
Review Act Findings Statement. The Agency concurs with the findings of the Planning Board
based on the record of proceedings of the Planning Board, and incorporates such findings by
reference as its own.

Section 4. To accomplish the purposes of the Act and to provide financial
assistance to the Company in connection with the Project, a straight-lease transaction for the
Project is hereby authorized subject to the provisions of this Resolution and to the Project
Agreements (defined below) hereinafter authorized.

Section 5. The Agency hereby approves financial assistance (“Financial
Assistance™) in the form of a payment in lieu of taxes agreement and a sales tax exemption
agreement. The benefits are summarized on Schedule A and Schedule A-1 attached hereto.

Section 6. In connection with the Project, the execution and delivery of (i) a
Company Lease between the Company and the Agency pursuant to which the Company will
lease the Premises and all buildings, structures and improvements now or hereafter located
thereon (collectively, the “Facility Realty”) to the Agency, (ii) a Lease Agreement (the “Lease
Agreement”) between the Agency and the Company pursuant to which the Agency will sublease
the Facility Realty and the Project personalty to the Company, (iii) a Payment in Lieu of Taxes
Agreement (the “PILOT Agreement™) between the Agency and the Company with respect to the
Project, (iv) a Sales Tax Exemption Agreement (the “Sales Tax Exemption Agreement”)
between the Agency and the Company; (v) a PILOT Mortgage from the Agency and the
Company to the County of Putnam, the Town of Southeast and the Brewster Central School
District; or such other security for the making of payment in lieu of real estate tax payments by
the Company as the Chair or Vice Chair of the Agency may determine to be appropriate; (vi) an
Agency Guaranty Agreement from the Company, the Sole Member and the Developer in favor
of the Agency, and (vii) such additional agreements, amending agreements to any of the
hereinafter defined Project Documents, papers, instruments, opinions, certificates, affidavits and
other documents reasonable or necessary to carry out the purposes of this Resolution or the
agreements referred to herein (the foregoing being referred to collectively as “Project
Documents™) are hereby authorized. Any Authorized Representative (as hereinafter defined) is
hereby authorized to execute, acknowledge and deliver each such Project Document, and to affix
the seal of the Agency on each such Project Document, if required, and attest the same. The
execution and delivery of each such Project Document by one of said Authorized
Representatives in substantially the form used in similar straight-lease transactions or as the
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Chair or Vice Chair may determine to be necessary or advisable in connection with the Project,
with such changes, insertions and omissions as may be approved by the Authorized
Representative, shall be conclusive evidence of due authorization and approval.

Section 7. Pursuant to the Agency’s Recapture Policy, attached hereto as
Exhibit A (the “Recapture Policy™), the Agency hereby establishes the Material Factors for the
Project. Upon the occurrence of any of the following conditions, the Agency may make demand
upon the Company, the Sole Member and the Developer in accordance with the relevant Project
Documents for reimbursement of any category of Financial Assistance:

(a) the Company fails to complete the Project by the date required in the
Lease Agreement;

(b) the Company shall have failed to enter into leases with tenants for at least
seventy percent (70%) of the total usable square footage of the Facility with tenants that are
required to use the Facility for a Qualified Use (as defined in the Lease Agreement) by the 5%
anniversary of the date of the entering into by the Agency of the Lease Agreement;

(c) the Company shall have entered into leases with tenants for more than ten
percent (10%) of the total usable square footage of the Facility with tenants for use as a Non-
Qualified Use (as defined in the Lease Agreement);

(d) by the 2™ anniversary of the date of the entering into by the Agency of the
Lease Agreement, the Company has failed or refused to exercise commercially reasonable efforts
to have New Tax created so that certain “no build areas” of the Existing Tax Lots are set off and
separated from that portion of said 228.94 acres comprising the Premises and excluded from the
subject Project property and the Project Documents;

(e) the Company liquidates its operations or assets at the Facility (absent a
showing of extreme hardship as determined by the Agency in its reasonable discretion);

® the Company ceases all or substantially all of its operations at the Facility
(whether by relocation to another facility, or otherwise, or whether to another location either
within, or outside of the County);

(2) the Company effects a substantial change in the scope and nature of the
operations at the Facility, as determined by the Agency in its reasonable discretion;

(h) the Company assigns or subleases all or any portion of the Facility in
violation of the limitations imposed by the Lease Agreement, without the prior written consent of
the Agency;

(i) the Company sells, leases, transfers or otherwise disposes of all or
substantially all of its interest in the Facility, except (i) in connection with a transfer or other
disposition to any corporation or other entity into or with which the Company may be merged or
consolidated or to any corporation or other entity which shall be an affiliate, subsidiary, parent or
successor of the Company or (ii) as permitted under the Lease Agreement;
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) an Event of Default under the Lease Agreement, the Agency Guaranty
Agreement or the PILOT Agreement, or a default under the Sales Tax Exemption Agreement,
shall occur; or

(k) the Company violates the provisions of the Agency’s “Workforce Policy”
adopted on December 30, 2021.

If any of the foregoing conditions occur during the term of the Lease Agreement,
the Agency may take such actions, consistent with the Recapture Policy, as set forth in the Lease
Agreement, the PILOT Agreement, the Sales Tax Exemption Agreement and the Agency
Guaranty Agreement (the “Agreements”), including, without limitation, the reduction or
termination of financial assistance, and recapture and reimbursement of financial assistance
(“Reimbursement Actions”). However, the Agency, has the right, but not the obligation, to
reduce or eliminate any of the Reimbursement Actions as set forth in the Agreements.

Section 8. The Agency authorizes the Company to proceed with the Project
on behalf of the Agency as herein set forth and authorized; provided, however, that it is
acknowledged and agreed by the Company that (i) nominal fee or leasehold title to or other
interest of the Agency in the Project shall be in the Agency solely for purposes of granting
financial assistance, and (ii) the Company is hereby constituted the agent for the Agency solely
for the purpose of effecting the Project, and the Agency shall have no personal liability for any
such action taken by the Company for such purpose.

Section 9. Any expenses incurred by the Agency with respect to the Project
(including the fees of its project counsel) shall be paid by the Company, the Sole Member and
the Developer. By acceptance hereof, the Company, the Sole Member and the Developer agree
(y) to pay such expenses and further agree to indemnify the Agency, its members, directors,
employees and agents and hold the Agency and such persons harmless against claims for losses,
damage or injury or any expenses or damages incurred as a result of action taken by or on behalf
of the Agency in good faith with respect to the Project and (z) to comply with Sections 875(1)
and (3) of the New York General Municipal Law.

Section 10.  Either one of the Chair and the Vice-Chair of the Agency (as used
in this Resolution, an “Authorized Representative”) is hereby designated an authorized
representative of the Agency and each is hereby authorized to execute and deliver the Project
Documents. The Authorized Representatives are hereby authorized and directed to execute and
deliver any and all papers, instruments, opinions, certificates, affidavits and other documents,
including any amendments to Project Documents, and to do and cause to be done any and all acts
and things necessary or proper for carrying out this Resolution. The Agency recognizes that due
to the unusual complexities of the transaction it may become necessary that certain of the terms
approved hereby may require modifications which will not affect the intent and substance of the
authorizations and approvals by the Agency herein. The Agency hereby authorizes the
Authorized Representative 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 a certificate of determination of an Authorized Representative. The members,
officers, 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.
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Section 11.  Any Authorized Representative of the Agency is hereby authorized
and directed for and in the name and on behalf of the Agency to do all acts and things required or
provided for in connection with the execution of all Project Documents and to execute and
deliver all such additional certificates, instruments and documents, pay all such fees, charges and
expenses and to do all such further acts and things as may be necessary, or in the opinion of the
officer, employee or agent acting, desirable and proper to effect the purposes of this resolution
and to cause compliance by the Agency with the terms, covenants and provisions of the Project
Documents.

Section 12.  All covenants, stipulations, obligations and agreements of the
Agency contained in this resolution and the Project Documents shall be deemed to be the
covenants, stipulations, obligations and agreements of the Agency to the full extent authorized or
permitted by law, and such covenants, stipulations, obligations and agreements shall be binding
upon the Agency and its successors from time to time and upon any board or body to which any
powers or duties, affecting such covenants, stipulations, obligations and agreements shall be
transferred by or in accordance with law. Except as otherwise provided in this resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon the Agency or the
members thereof by the provisions of this resolution and the Project Documents shall be
exercised or performed by the Agency or by such members, officers, board or body as may be
required by law to exercise such powers and to perform such duties.

Section 13.  No covenant, stipulation, obligation or agreement contained in this
resolution or the Project Documents shall be deemed to be a covenant, stipulation, obligation or
agreement of any member, officer, agent or employee of the Agency or the County of Putnam in
his or her individual capacity and neither the members of the Agency nor any officer shall be
subject to any personal liability or accountability by reason of the execution thereof.

Section 14.  The law firm of Hawkins Delafield & Wood LLP is hereby
appointed project counsel to the Agency for this straight-lease transaction.

Section 15.  In adopting this resolution, notwithstanding any other provision
hereof, the Agency assumes no responsibility for obtaining or assisting the Company in
obtaining financing for the Project. This Resolution is not a contract between the Agency and
the Company and shall not be construed as such.

Section 16.  This resolution may be deemed by the Agency to have expired at
any time after twelve (12) months from the date hereof, unless (a) extended by the Agency
within its sole discretion at the request of the Company and by the payment of any Agency fees
therefor or (b) the straight-lease transaction has been consummated or closed. Any extension or
renewal approved by the Agency will be for an additional twelve (12) months.

Section 17.  This resolution shall take effect immediately.
ADOPTED: February 21, 2023

3757431.7 045549 RSIND







