MINUTES OF THE MEETING
RIVERHEAD INDUSTRIAL DEVELOPMENT AGENCY
November 20, 2023

Meeting was called to order at 5:07 PM by Chairman James Farley.

Present: James B, Farley, Chairman
Lee Mendelson, Treasurer
Douglas Williams, Asst. Treasurer

Absent: Lori Ann Pipczynski, Vice Chairwoman
Anthony Barresi, Secretary
Signifying a quorum.

Others in Attendance: Tracy Stark-James, Executive Director
William Weir, Agency Counsel (Virtual Attendance)
Barry Carrigan, Transaction Counsel (Virtual Attendance)

Lee Mendelson moved to adopt the proposed agenda. Douglas Williams seconded. The
agenda was adopted.

Counsel summarized the consideration of Resolution #46-23. Bill Weier noted that this was a
continuation of the last meeting considering this matter. The IDA Board tabled consideration of the

resolution during the last meeting,

Lee Mendelson motioned to consider Resolution #46-23 as amended with additional findings.
Douglas Williams seconded.

RESOLUTION OF THE TOWN OF RIVERHEAD INDUSTRIAL DEVELOPMENT AGENCY
APPROVING THE ACQUISITION, RENOVATION, AND EQUIPPING OF A CERTAIN
INDUSTRIAL DEVELOPMENT FACILITY, AND MAKING CERTAIN FINDINGS AND
DETERMINATIONS WITH RESPECT TO THE FACILITY AND APPROVING THE FORM,
SUBSTANCE AND EXECUTION OF RELATED DOCUMENTS

WHEREAS, by Title I of Article 18-A of the General Municipal Law of the State of New
York, as amended, and Chapter 624 of the Laws of 1980 of the State of New York, as may be
amended from time to time (collectively, the “Act”), the Town of Riverhead Industrial Development
Agency (the “Agency”) was created with the authority and power to issue its special revenue bonds
for the purpose of, among other things, acquiring certain industrial development facilities as
authorized by the Act; and

WHEREAS, Riverhead Housing, L.P., a limited partnership organized and existing under
the laws of the State of New York, on behalf of itself and/or the principals of Riverhead Housing,
L.P. and/or an entity formed or to be formed on behalf of any of the foregoing (collectively, the
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“Company”) has submifted an Application for Financial Assistance, dated March 24, 2023 (the
“Application”) to the Agency for assistance in connection with: (A) the acquisition of an
approximately 6.8 acre parcel of land located at 821 East Main Street, Riverhead, New York 11901
(the “Land”), together with an affordable housing complex located thereon consisting of nine (9)
two-story buildings totaling approximately 137,606 square feet, comprised of thirty-three (33) one-
bedroom units, ninety-two (92) two-bedroom units, and ten (10) three-bedroom units (including
one (1) manager’s unit) (the “Existing Improvements”); (B) the rehabilitation, renovation,
refurbishment and upgrading of the Existing Improvements, including, but not limited to, (i)
exterior improvements consisting of replacement of roofs, siding, windows, and exterior painting,
(ii) interior renovations to residential units, common areas, and building systems, (iii) site
improvements including landscaping, paving, lighting, playground, equipment, signage, building
access controls, and security systems, (iv) instaliation of Wi-Fi in residential units and common
areas, and (v) related amenities and improvements (the “New Improvements”, and together with
the Existing Improvements, the “Improvements”); {C) the acquisition and installation in and
around the Improvements of certain items of machinery, equipment, fixtures, furniture and other
incidental tangible personal property (collectively, the “Equipment”, and together with the Land
and the Improvements, the “Facility”) for use by the Company as multifamily affordable housing
(the “Project™); and

WHEREAS, the Agency will acquire a leasehold interest in the Land and the
Improvements pursuant to a certain Company Lease Agreement, dated as of November 1, 2023 or
such other date as the Chairman or Chief Executive Officer of the Agency and counsel to the
Agency shall agree (the “Company Lease”), by and between the Company and the Agency; and

WHEREAS, the Agency will acquire title to the Equipment pursuant to a certain Bill of
Sale, dated the Closing Date (as defined in the hereinafter defined Lease Agreement) (the “Bill of
Sale™), from the Company to the Agency; and

WHEREAS, the Agency will sublease and lease the Facility to the Company pursuant to a
certain Lease and Project Agreement, dated as of November 1, 2023, or such other date as the
Chairman or Chief Executive Officer of the Agency and counsel to the Agency shall agree (the
“Lease Agreement”), by and between the Agency and the Company; and

WHEREAS, the Agency required the Company to provide to the Agency certain materials
(the “Requisite Materials™) in order to enable the Agency to make findings and determinations
that the Facility qualifies as a “project” under the Act and that the Facility satisfies all other
requirements of the Act, and such Requisite Materials are listed below and attached as Exhibit E

hereof’

1. Economic and Fiscal Impact Analysis — River Pointe Apartments, prepared by Camoin
Associates on November 13, 2023;




2. Reasonableness Assessment for Financial Assistance — River Pointe Apartments,
prepared by Camoin Associates on November 13, 2023,

3. New York Law Journal Article, dated March 22, 2017 on Eligibility of Residential
Developments for IDA Benefits by Anthony Guardino, Esq.; and

4. Ryan et al. v. Town of Hempstead Industrial Development Agency et al.; and

WHEREAS, as security for a loan or loans, the Agency and the Company will execute and
deliver to the Town of Riverhead IDA Economic Job Development Corporation (the “Issuer”), a
Multifamily Fee and Leaschold Mortgage, Assignment of Leases and Rents, Security Agreement
and Fixture Filing, dated as of a date to be determined (the “Mortgage”), together with all riders
and exhibits, and such other loan documents satisfactory to the Agency, upon advice of counsel,
in both form and substance, as may be reasonably required, and which Mortgage will be assigned
by the Issuer to Wells Fargo Multifamily Capital (the “Lender”), in connection with the financing,
any refinancing or permanent financing of the costs of the acquisition, renovation and equipping
of the Facility (collectively, the “Loan Documents™); and

WHEREAS, the Agency contemplates that it will provide financial assistance to the
Company in the form of: (i) exemptions from sales and use taxes in an amount not to exceed
$422.625, in connection with the purchase or lease of equipment, building materials, services or
other personal property with respect to the Facility, and (i) abatement of real property taxes (as
set forth in the PILOT Schedule attached as Exhibit C hereof); and

WHEREAS, in connection with the abatement of real property taxes as set forth in the
PILOT Schedule on Exhibit C hereof, the current pro-rata allocation of estimated payments-in-
lieu-of-taxes (the “PILOT Payments”) to each affecied tax jurisdiction in accordance with
Section 858(15) of the Act and the estimated difference between the real property taxes on the
Facility and the PILOT Payments provided for on the PTILOT Schedule on Exhibit C hereof are
more fully described in the Cost Benefit Analysis {“CBA”) developed by the Agency in
accordance with the provisions of Section 859-a(5)(b) of the Act, a copy of which CBA is attached
hereto as Exhibit D; and

WHEREAS, the real property tax abatement for school, county, town and fire district taxes
shall be subject to the payment of a PILOT Payments to be distributed by the Agency to such
taxing jurisdictions for a period of thirty (30) years effective for the 2024/2025 tax billing year,
provided real property taxes attributable to special districts including but without limitation public
parking, sewer, water, street lighting and business improvement district shall be paid separately to
the Tax Receiver of the Town of Riverhead on duly issued tax bill on the assessed value as
determined by the Riverhead Board of Assessors, and PILOT Payments shall be paid as set forth
in the attached Exhibit C; and '

WHEREAS, a public hearing (the “Hearing”) was held on November 13, 2023, so that all
persons with views in favor of or opposed to either the financial assistance contemplated by the
Agency or the location or nature of the Facility, could be heard; and

WHEREAS, notice of the Hearing was given on November 2, 2023, and such notice
(together with proof of publication), was substantially in the form annexed hereto as Exhibit A,
and




WHEREAS, the report of the Hearing is substantially in the form annexed hereto as
Exhibit B; and

WHEREAS, the Agency has given due consideration to the application of the Applicant
and to representations by the Applicant that the proposed Facility is either an inducement to the
Applicant to maintain the competitive position of the Company in its industry; and

WHEREAS, pursuant to Article 8 of the Environmental Conservation Law and the
regulations adopted pursuant thereto by the Department of Environmental Conservation of the
State of New York (collectively, the “SEQR Act” or “SEQR”), the Agency constitutes a “State
Agency”; and

WHEREAS, to aid the Agency in determining whether the Facility may have a significant
effect upon the environment, the Company has prepared and submitted to the Agency an
Environmental Assessment Form (the “EAF”) and related documents (collectively, the
“Questionnaire”) with respect to the Facility, a copy of which is on file at the office of the Agency;

and
WHEREAS, the Questionnaire has been reviewed by the Agency; and

WHEREAS, the Company has agreed to indemnify the Agency against certain losses,
claims, expenses, damages and liabilities that may arise in connection with the transaction
contemplated by the leasing of the Facility by the Agency to the Applicant;

NOW, THEREFORE, BE IT RESOLVED by the Agency (a majority of the members
thereof affirmatively concurring) as follows:

Section 1. In connection with the acquisition, demolition, construction, equipping and
furnishing of the Facility the Agency hereby makes the following determinations and findings
based upon the Agency’s review of the information provided by the Company with respect to the
Facility, including, the Company’s Application, the Requisite Materials and other public
information:

(a) (a)  There is a lack of safe, clean and modern rental housing in the Town of
Riverhead (the “Town™);

(b) (b)  Such lack of rental housing has resulted in residents leaving the Town and
therefore adversely affecting businesses, retailers, banks, financial institutions, insurance
companies, health and legal services providers and other merchants in the Town and otherwise
adversely impacting the economic health and well-being of the residents of the Town and the tax
base of the Town;

(c) (c)  The Facility, by providing such housing will enable persons to remain in
the Town and thereby to support the businesses, retailers, banks, and other financial institutions,
insurance companies, health care and legal services providers and other merchants in the Town
which will increase the economic health and well- being of the residents of the Town, help preserve
and increase permanent private sector jobs in furtherance of the Agency’s public purposes as set
forth in the Act, and therefore the Agency finds and determines that the Facility is a commercial
project within the meaning of Section 854(4) of the Act;
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(d) (d)  The Facility will provide services, i.e., rental housing, which but for the
Facility, would not otherwise be reasonably accessible to the residents of the Town;

(¢) (¢)  The Facility, and the substantial rehabilitation proposed by the Company
and as detailed in the Company’s Application will benefit existing and future residents of the

Facility;

() (f) The Facility is located near the East Main Street Urban Renewal Area as
designated by the Town board and is in conformance with all zoning and fand use policies;

(g) (g) The Facility conforms with the Town’s Comprehensive Plan and has
received final site plan and environmental approvals from the Town;

(h) (h)  The Company has demonstrated to the satisfaction of the Agency, that it has
the requisite ability and experience in the construction, maintenance and operation of projects
similar in nature to the Facility.

Section 2. The Agency hereby finds and determines:

(i) By virtue of the Act, the Agency has been vested with all powers necessary and
convenient to carry out and effectuate the purposes and provisions of the Act and to exercise all
powers granted to it under the Act; and

(i The Facility constitutes a “project”, and a “commercial facility” as such terms
are defined in the Act; and

(k) The acquisition, renovation and equipping of the Facility and the leasing of the
Facility to the Company, will promote and maintain the job opportunities, health, general
prosperity and economic welfare of the citizens of the Town, and the State of New York and
improve their standard of living and thereby serve the public purposes of the Act; and

(3] The acquisition, renovation and equipping of the Facility is reasonably necessary
to induce the Company to maintain and expand its business operations in the State of New York;

and

(m) (e) Based upon representations of the Company and counsel to the Company,
the Facility conforms with the focal zoning laws and planning regulations of the Town, Suffolk
County and all regional and local land use plans for the area in which the Facility is located; and

Section 6. It is desirable and in the public interest for the Agency to sublease the Land and
the Improvements and to lease the Facility Equipment to the Company; and

Section 7, The Company Lease will be an effective instrument whereby the Agency leases
the Land and the Improvements from the Company; and

Section 8. The Lease Agreement will be an effective instrument whereby the Agency
leases and subleases the Company Facility to the Company, the Agency and the Company set forth
the terms and conditions of their agreement regarding payments-in-lieu of taxes, the Company
agrees to comply with all Environmental Laws (as defined therein) applicable to the Facility and




will describe the circumstances in which the Agreement may recapture some or all of the benefits
granted to the Company;

Section 9. The Loan Documents to which the Agency is a party will be effective
instruments whereby the Agency and the Company agree to secure the Loan made to the Company
by the Lender;

Section 10.The Agency’s financial assistance for the proposed Facility has been affirmed
through significant financial support from federal and state agencies; and

Section 11.The proposed shelter rent PILOT as set forth in the attached Exhibit C is
necessary for the proposed Facility to meet the minimum requirements of the federal and state
agencies providing financial support to the Facility.

Section 3. Based upon the Questionnaire completed by the Company and reviewed by
the Agency and other representatives and information furnished by the Company regarding the
Facility, the Agency determines that the action relating to the acquisition, renovation, equipping
and operation of the Facility is a Type IT action, as that term is defined in the SEQR Act. The
Agency also determines that the action will not have a “significant effect” on the environment,
and, therefore, an environmental impact statement will not be prepared. This determination
constitutes a negative declaration for purposes of SEQR. Notice of this determination shall be
filed to the extent required by the applicable regulations under SEQR or as may be deemed
advisable by the Chairman, Vice Chairman or any member of the Agency.

Section 4. The Agency has assessed all material information included in connection
with the Company’s application for financial assistance, including but not limited to, the cost-
benefit analysis prepared by the Agency and such information has provided the Agency a
reasonable basis for its decision to provide the financial assistance described herein to the

Company.

Section 5. In consequence of the foregoing, the Agency hereby determines to: (i) lease
the Land and the Improvements from the Company pursuant to the Company Lease, (ii) execute,
deliver and perform the Company Lease, (iii) lease and sublease the Facility to the Company
pursuant to the Lease Agreement, (iv) execute, deliver and perform the Lease Agreement, (v) grant
a mortgage lien on and security interest in and to the Facility pursuant to the Mortgage,
(vi) execute, deliver and perform the Mortgage, and (vii) execute, deliver and perform the Loan
Documents to which the Agency is a party, and such other related documents or certificates as may
be necessary or appropriate to effect the foan.

Section 6. The Agency is hereby authorized to acquire the real property and personal
property described in Exhibit A and Exhibit B, respectively, to the Lease Agreement, and to do all
things necessary or appropriate for the accomplishment thereof, and all acts heretofore taken by
the Agency with respect to such acquisition are hereby approved, ratified and confirmed.

Section 7. The Agency hereby authorizes and approves the following economic
benefits to be granted to the Company in connection with the acquisition, renovation and equipping
of the Facility in the form of® (i) the provision of an exemption from sales and compensating use
taxes in an amount not to exceed $422,625 in connection with the purchase or lease of equipment,
building materials, services or other personal property with respect to the Facility, and (ii)
abatement of real property taxes. In connection with the phase-in of real property taxes as set forth
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in the PILOT Schedule on Exhibit C hereof, the current pro-rata allocation of PILOT payments to
each affected tax jurisdiction (i.e., the school district, county, town and fire district) in accordance
with Section 858(15) of the Act. Real property taxes attributable to special districts including but
without limitation public parking, sewer, ambulance, water, street lighting (or other subsequently
created taxing jurisdiction not affected by an exemption) shall be paid separately to the Tax
Receiver of the Town of Riverhead on duly issued tax bill on the assessed value as determined by
the Riverhead Board of Assessors. The estimated difference between the real property taxes on
the Facility and the PILOT payments set forth on the PILLOT Schedule on Exhibit C hereof are
more fully described in the CBA developed by the Agency in accordance with the provisions of
Section 859-a(5)(b) of the Act, a copy of which CBA is attached hereto as Exhibit D.

Section 8. Subject to the provisions of this resolution, the Company is herewith and
hereby appointed the agent of the Agency to acquire, renovate and equip the Facility. The
Company is hereby empowered to delegate its status as agent of the Agency to its agents,
subagents, contractors, subcontractors, materialmen, suppliers, vendors and such other parties as
the Company may choose in order to acquire, renovate and equip the Facility. The Agency hereby
appoints the agents, subagents, contractors, subcontractors, materialmen, vendors and suppliers of
the Company as agents of the Agency solely for purposes of making sales or leases of goods,
services and supplies to the Facility, and any such transaction between any agent, subagent,
contractor, subcontractor, materialmen, vendor or supplier, and the Company, as agent of the
Agency, shall be deemed to be on behalf of the Agency and for the benefit of the Facility. This
agency appointment expressly excludes the purchase by the Company of any motor vehicles,
including any cars, trucks, vans or buses which are licensed by the Department of Motor Vehicles
for use on public highways or streets. The Company shall indemnify the Agency with respect to
any {ransaction of any kind between and among the agents, subagents, confractors, subcontractors,
materialmen, vendors and/or suppliers and the Company as agent of the Agency. The aforesaid
appointment of the Company as agent of the Agency to acquire, renovate and equip the Facility
shall expire at the earlier of (a) the completion of such activities and improvements, (b) a date
which the Agency designates, or (c) the date on which the Company has received exemptions from
sales and use taxes in an amount not to exceed $422,625, in connection with the purchase or lease
of equipment, building materials, services or other personal property; provided however, such
appointment may be extended at the discretion of the Agency, upon the written request of the
Company if such activities and improvements are not completed by such time. The aforesaid
appointment of the Company is subject to the completion of the transaction and the execution of
the documents contemplated by this resolution.

Section 9. The Company is hereby notified that it will be required to comply with
Section 875 of the Act. The Company shall be required to agree to the terms of Section 875
pursuant to the Lease Agreement. The Company is further notified that the tax exemptions and
abatements provided pursuant to the Act and the appointment of the Company as agent of the
Agency pursuant to this Authorizing Resolution are subject to termination and recapture of benefits
pursuant to Sections 859-a and 875 of the Act and the recapture provisions of the Lease Agreement

Section 10.  The form and substance of the Company Lease, the Lease Agreement, and
the Loan Documents to which the Agency is a party (each in substantially the forms presented to
or approved by the Agency and which, prior to the execution and delivery thereof, may be redated

and renamed) are hereby approved.

Section 11.




(a) The Chairman, Vice Chairman or any member of the Agency are hereby authorized,
on behalf of the Agency, to execute and deliver the Company Lease, the Lease Agreement, and
the Loan Documents to which the Agency is a party, all in substantially the forms thereof presented
to this meeting with such changes, variations, omissions and insertions as the Chairman, Vice
Chairman or any member of the Agency shall approve, and such other related documents as may
be, in the judgment of the Chairman and counsel to the Agency, necessary or appropriate to effect
the transactions contemplated by this resolution (hereinafter collectively called the “Agency
Documents”). The execution thereof by the Chairman, Vice Chairman or any member of the
Agency shall constitute conclusive evidence of such approval.

(b)  The Chairman, the Vice Chairman of the Agency or any member of the Agency are
further hereby authorized, on behalf of the Agency, to designate any additional Authorized
Representatives of the Agency (as defined in and pursuant to the Lease Agreement).

Section 12.  The officers, employees and agents of the Agency are 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 by the provisions of the Agency 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 the foregoing resolution and to cause
compliance by the Agency with all of the terms, covenants and provisions of the Agency
Documents binding upon the Agency.

Section 13.  Any expenses incurred by the Agency with respect to the Facility shall be
paid by the Company. The Company agrees to pay such expenses and further agrees 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 Facility.

Section 14.  The provisions of this resolution shall continue to be effective for one year
from the date hereof, whereupon the Agency may, at its option, terminate the effectiveness of this
Resolution {except with respect to the matters contained in Section 13 hereof).

Section 15.  This resolution shall take effect immediately.




The question of the adoption of the foregoing resolution was duly put to a vote on roll
call which resulted as follows:

James B. Farley VOTE Aye
Doug Williams VOTE Ave
Lee Mendelson VOTE Avye

Motion adopted.

Seeing no further business, the Chairman wished everyone a Happy Thanksgiving. Lee
Mendelson motioned to close the board meeting. Douglas Williams seconded. Motion carried
by three affirmative votes. The board meeting adjouprigd at approximately 5:12pm.

W

Dated: {1’ t






