CAPPILLINO,
ROTHSCHILD
& EGAN LLP
Attorneys at Law
Seven Broad Street
P.O Box 390
Pawling, New York
12564-0390
(845) 855-5444

RESOLUTION AUTHORIZING AMENDMENT
(Amendment of Built Parcel Three, LLC/Built Parcel Four, LLC 2015 Project)

At a regular meeting of the Dutchess County Industrial Development Agency (the
“Agency”) held at 8:00 a.m., local time at Three Neptune Road, Poughkeepsie, New York on the
14™ day of July, 2021, the following members of the Agency were:

PRESENT: Mark Doyle, Vice Chairman
Kathleen M. Bauer, Secretary/Treasurer
Alfred D. Torreggiani
Donald R. Sagliano
Ronald J. Piccone, 11
Amy L. Bombardieri

ABSENT:  Timothy Dean, Chairman

ALSO PRESENT:  Sarah Lee, Executive Director
Marilyn Yerks, Chief Financial Officer
Donald Cappillino, Counsel
Elizabeth A. Cappillino, Counsel

After the meeting had been duly called to order, the Vice Chairman announced that
among the purposes of the meeting was to consider and take action on certain matters pertaining
to a certain facility (Built Parcel Three, LLC/Built Parcel Four, LLC 2015 Facility) as more
particularly described below:

RESOLUTION OF THE DUTCHESS COUNTY INDUSTRIAL
DEVELOPMENT AGENCY APPROVING THE AMENDMENT OF A
CERTAIN INDUSTRIAL DEVELOPMENT FACILITY FOR BUILT
PARCEL THREE, LLC AND BUILT PARCEL FOUR, LLC AND
APPROVING THE FORM, SUBSTANCE AND EXECUTION OF
RELATED DOCUMENTS.

WHEREAS, by Title 1 of Article 18-A of the General Municipal Law of the State
of New York, as amended and Chapter 335 of the Laws of 1977 of the State of New York
(collectively, the “Act”), the Agency was created with the authority and power among other things,
to assist with the acquisition of certain industrial development projects as authorized by the Act;
and

WHEREAS, the Agency previously provided its assistance to BUILT PARCEL
THREE, LLC, a New York limited liability company with an address of 25 Van Wagner Road,
Poughkeepsie, New York 12603 (the “Company”) with a project consisting of:

(A) Phase I, consisting of the refurbishment and redevelopment of
approximately 1.12 acres of land, bearing tax map grid number 134689-6161-08-838906-0000
comprised of: (i) an existing two story, approximately 10,816 square foot office/commercial
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building at 25 Van Wagner Road, Poughkeepsie, New York; (ii) an existing two story,
approximately 2,280 square foot office/commercial building located at 48 Springside Avenue,
Town of Poughkeepsie, New York; (iii) an existing two story, approximately 3,524 square foot
residential apartment building located at 52 Springside Avenue, Town of Poughkeepsie, New
York; (iv) an existing two and one-half story, approximately 1,654 square foot residential
apartment building located at 54 Springside Avenue, Town of Poughkeepsie, New York; (v) an
existing one story, approximately 550 square foot garage adjacent to 48 Springside Avenue, Town
of Poughkeepsie, New York used for commercial purposes; and (vi) site improvements including
a 46 car parking lot and an approximately 800 square foot children’s garden; and

(B)  Phase II which shall be owned by Built Parcel Four, LLC, an
affiliate of the Company, and which is expressly excluded from the definition of Company Facility
hereunder; and

(C)  Phase IlI, consisting of: (i) an existing 29 parking space parking lot
(the “Land”) comprised of: (a) an approximately .69 acre parcel of land on Springside Avenue,
bearing tax map grid number 134689-6161-08-821910-0000, abutting the west side of 25 Van
Wagner Road, Town of Poughkeepsie, New York; (b) a.070 acre parcel of land in the road bed of
the former Springside Avenue immediately to the west of the aforementioned .69 acre parcel of
land; and (c) seven separate parcels of land totaling approximately .53 acres of land located
between Springside Avenue and the Westbound Arterial (Maple Street) to be acquired from the
New York State Department of Transportation; and (ii) the construction of a new five story,
approximately 40,000 square foot building on the Land containing approximately 8,000 square
feet of commercial space and approximately 32,000 square feet of space to contain 32 residential
apartments (“Building A™); (iii) construction of a new two and one-half story, approximately 4,320
square foot building on the Land containing approximately 2,160 square feet of commercial space
and approximately 2,160 square feet of space to contain 2 residential apartments (“Building B”);
and (iv) the construction of site improvements on the Original Land including a new 39 space car
parking lot; and

(D)  the acquisition and installation of new equipment, machinery and
other personal property (collectively the “Equipment”; and together with the Land and
improvements described in clauses (A) and (C) above, the “Company Facility™) to be owned by
the Agency and leased to the Company to be used in connection with a multi-phase mixed use
commercial project (collectively, the “Project”), which Project was approved by the Agency by
resolution dated October 21, 2014 (the “Authorizing Resolution™); and

WHEREAS, the Agency previously acquired a leasehold interest in the Company
Facility pursuant to the terms of certain Company Lease Agreement, dated as of June 1, 2015 (the
“Company Lease”), by and between the Company and the Agency, and a memorandum of such
Company Lease was recorded in the Dutchess County Clerk’s office on June 18, 2015 as
Document No. 02 2015 35758; and

WHEREAS, the Agency previously acquired title to the Facility Equipment

pursuant to a certain Bill of Sale, dated June 9, 2015 (the “Facility Equipment Bill of Sale”),
from the Company to the Agency; and
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WHEREAS, the Agency agreed to sublease the Company Facility to the Company
pursuant to the Lease Agreement, dated as of June 1, 2015 (the “Lease Agreement”), between the
Agency and the Company, such that leasehold title will remain in the Agency throughout the Lease
Term (as such term is defined in the Lease Agreement), and a memorandum of such Lease
Agreement was recorded in the Dutchess County Clerk’s office on June 18, 2015 as Document
No. 02 2015 3577; and

WHEREAS, the Agency and the Company entered into an Environmental
Compliance and Indemnification Agreement, dated as of June 1, 2015 (the “Environmental
Compliance and Indemnification Agreement”), pursuant to which the Company made certain
representations to the Agency with respect to the environmental condition of the Facility; and

WHEREAS, the Agency and the Company entered into a Payment-In-Lieu-of
Taxes Agreement, dated as of June 1, 2015 (the “PILOT Agreement”), pursuant to which the
Agency provided provision for payments-in-lieu-of-taxes and such assessments by the Company;
and

WHEREAS, the Agency and the Company entered into a Recapture Agreement,
dated as of June 1, 2015 (the “Recapture Agreement”), pursuant to which the Agency has the
right to recapture certain economic benefits and assistance granted to the Company upon the terms
and conditions set forth in the Recapture Agreement; and

WHEREAS, the Company submitted an amended application to the Agency
requesting a change in scope for Phase II1 of the Company Facility as follows:

a) Building A will now contain approximately 7,100 square feet of
commercial space and approximately 39,000 square feet of space containing 28
residential apartment units, public space, and support facilities;

b) Building B is eliminated from the scope of the Project; and

c) Parking will increase to 45 parking lot spaces and 14 on-street and adjacent
parking spaces; and

WHEREAS, Phase III, as amended, will now consist of: (i) the Land; (ii) the
construction of Building A, which will now consist of a new five story, approximately 46,100
square foot building on the Land containing approximately 7,100 square feet of commercial space
and approximately 39,000 square feet of space to contain 28 residential apartments; and (iii) the
construction of site improvements on the Land including a new 45 space car parking lot and 14
on-street and adjacent parking spaces (the “Phase I1I Facility); and

WHEREAS, in connection with the Phase III Facility, the Company has requested
that the Agency approve additional benefits including (i) an increase in the sales tax exemptions
related to the acquisition, construction and equipping of the Company Facility, and (ii) an increase
in the mortgage tax exemption amounts related to the financing or refinancing of the acquisition,
construction and equipping of the Company Facility (collectively, the “Amended Financial
Assistance”); and
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WHEREAS, due to a scrivener’s error, the Maximum Company Sales Tax Savings
Amount for the Company defined in Schedule A to the Lease Agreement and the Maximum
Company Sales Tax Savings Amount for Built Parcel Four, LLC defined in Schedule A to the
Lease Agreement between the Agency and Built Parcel Four, LLC dated as of June 1, 2015 (the
“BP4 Lease Agreement”) did not accurately reflect the allocation of benefits between the two
entities; and

WHEREAS, although the sales tax benefits for the Company and Built Parcel
Four, LLC were reported to NYSDTF under the same project identification number and did not
exceed the aggregate sales tax benefit authorized by the Agency, the parties wish to amend
Schedule A to the Lease Agreement and Schedule A to the BP4 Lease Agreement at this time to
conform to the NYSDTF filings; and

WHEREAS, in connection with the Amended Financial Assistance and the Phase
III Facility, the Company has notified the Agency that it intends to transfer all or a portion of the
Phase 111 Facility to Built Parcel Six, LLC, a limited liability company duly organized and validly
existing under the laws of the State of New York, or an entity formed or to be formed on behalf of
any of Built Parcel Six, LLC or the principals thereof (the “Phase III Company™), as the developer
of the Phase III Facility; and

WHEREAS, the Company has requested that the Agency authorize the future
assignment of all or a portion of the Phase III Facility to the Phase III Company without the need
for additional Board approval; and

WHEREAS, in connection with the undertaking of the Phase TIT Facility by the
Phase III Company, the Company and the Agency intend, at a future date to be determined, to
amend the Lease Agreement, as amended by this Amendment Agreement, in order to (i) release
all or a portion of the Phase III Facility (the “Released Facility”) from the Lease Agreement, as
amended, (i1) amend the Maximum Company Sales Tax Savings Amount granted thereunder to
remove those amounts to be used in connection with Released Facility, (iii) amend the Mortgage
Recording Tax Exemption granted thereunder to remove those amounts to be used in connection
with Released Facility, and (iv) amend the Schedule of Exemptions and Calculation of PILOTs
therein to reflect the removal of the Released Facility; and

WHEREAS, in connection with the Phase III Facility and the Amended Financial
Assistance, the Company and the Agency will amend the Company Lease, the Lease Agreement,
the PILOT Agreement, the Recapture Agreement and the Environmental Compliance and
Indemnification Agreement pursuant to the terms of the Amendment Agreement to (i) revise the
Phase III parcel to the Lease Agreement, (i1) amend the Maximum Company Sales Tax Savings
Amount granted thereunder to increase those amounts to be used in connection with the Company
Facility, (iii) amend the Mortgage Recording Tax Exemption granted thereunder to add amounts
to be used in connection with the Company Facility and (iv) authorize future assignments to a
Related Person to the Company as defined in the Lease Agreement, as amended; and

WHEREAS, Built Parcel Four, LLC and the Agency will amend the BP4 Lease
Agreement pursuant to the terms of the Amendment Agreement to correct a scrivener’s error with
regard to the Maximum Company Sales Tax Savings Amount.
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WHEREAS, the Agency contemplates that it will provide the Amended Financial
Assistance to the Company consistent with the policies of the Agency, in the form of (i) additional
exemptions from sales and use taxes in an amount not to exceed $426,563 in connection with the
purchase or lease of equipment, building materials, services or other personal property with the
respect to the Phase III Facility; and (i) additional exemptions from mortgage recording taxes for
one or more mortgages securing an aggregate principal amount not to exceed $8,800,000 in
connection with the Phase III Facility; and

WHEREAS, in compliance with §859-a of the Act, the Agency on July 13, 2021
held a public hearing on the grant of the Amended Financial Assistance with regard to the Project
following publication in the Poughkeepsie Journal on June 30, 2021 of a notice of the public
hearing; and

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

Section 1. The Agency reaffirms and readopts the findings and determinations in
its Authorizing Resolution with regard to the Company Facility.

Section 2. The Agency hereby finds and determines:

(a) 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

(M) The Amended Financial Assistance constitutes a “project”, as such term is
defined in the Act; and

(© The public hearing held by the Agency on July 13, 2021 concerning the
grant of the Amended Financial Assistance as set forth herein and the nature and location of the
Phase III Facility was duly held in accordance with the laws of the State of New York, including
but not limited to the giving of public notice of the meeting a reasonable time before the meeting
and affording a reasonable opportunity for persons with differing views to be heard on Agency’s
providing the financial assistance contemplated herein and the location and nature of the Phase I1I
Facility; and

(d) The Amended Financial Assistance will promote and maintain the job
opportunities, health, general prosperity and economic welfare of the citizens of Dutchess County
and the State of New York and improve their standard of living and thereby serve the public
purposes of the Act; and

() The Amended Financial Assistance will serve the Agency’s public purposes
as set forth in the Act by preserving or increasing the number of permanent, private sector jobs in
Dutchess County and the State of New York; and

3] Based upon representations of the Company and Company Counsel, the
Phase III Facility conforms with the local zoning laws and planning regulations of Dutchess
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County and all regional and local land use plans for the area in which the Company Facility is
located; and

(g) It is desirable and in the public interest for the Agency to approve the
requested Amended Financial Assistance; and

(h) The Amendment Agreement will be an effective instrument whereby the
Agency and Built Parcel Four, LLC agree to amend the BP4 Lease Agreement to correct a
scrivener’s error with regard to the Maximum Company Sales Tax Savings Amount and whereby
the Agency and the Company agree to amend the Company Lease, Lease Agreement, PILOT
Agreement, Recapture Agreement and Environmental Compliance and Indemnification
Agreement to 1) increase in the Maximum Company Sales Tax Savings Amount (as defined in the
Lease Agreement) to $438,563; ii) increase the Mortgage Recording Tax Exemption (as defined
in the Lease Agreement) to $12,600,000; iii) amend the definition of Company Facility to revise
the Phase III parcel; and iv) to authorize the future assignment of all or a portion of the Project to
a Related Person without further approval by the Agency.

Section 3. In consequence of the foregoing, the Agency hereby determines to:
(i) execute and deliver the Amendment Agreement, in such form and containing such terms,
conditions and provisions as the person executing the same on behalf of the Agency shall approve,
such approval to be conclusively evidenced by his or her execution and delivery thereof, and (ii)
execute, deliver and perform such other related documents to which the Agency is a party, as may
be necessary or appropriate.

Section 4. The form and substance of the Amendment Agreement (in substantially
the form presented to the Agency and which, prior to the execution and delivery thereof, may be
redated and renamed) is hereby approved.

Section 5. The Agency hereby authorizes and approves the Amended Financial
Assistance to be granted to the Company in connection with the Company Facility.

Section 6.

(a) The Chairman, Vice Chairman, any member of the Agency or the Executive
Director are hereby authorized, on behalf of the Agency, to execute and deliver the Amendment
Agreement in substantially the form thereof presented to this meeting with such changes,
variations, omissions and insertions as the Chairman, Vice Chairman, any member of the Agency
or the Executive Director shall approve, and such other related documents as may be, in the
judgment of the Executive Director and Agency Counsel and Transaction Counsel, 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, any
member of the Agency or the Executive Director of the Agency shall constitute conclusive
evidence of such approval.

(b) The Chairman, Vice Chairman, any member of the Agency and the
Executive Director 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). The Agency hereby appoints each Member of the Agency, Agency Counsel
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and Transaction Counsel to serve as an Assistant Secretary of the Agency for purposes of this
transaction.

Section 7. 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 8. This resolution shall take effect immediately.

The following resolution was duly moved by Amy L. Bombardieri seconded by
Alfred D. Torreggiani, discussed and adopted with the following members voting:

Timothy Dean, Chairman Being ABSENT
Mark Doyle, Vice Chairman VOTING “Aye”
Kathleen M. Bauer, Secretary/Treasurer VOTING “Aye”
Alfred D. Torreggiani VOTING “Aye”
Donald R. Sagliano VOTING “Aye”
Ronald J. Piccone, 11 VOTING “Aye”
Amy L. Bombardieri VOTING “Aye”

The Resolution was thereupon declared duly adopted.

Adopted: July 14, 2021
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STATE OF NEW YORK )
) ss.:
COUNTY OF DUTCHESS)

I, the undersigned Secretary of the Dutchess County Industrial Development
Agency, DO HEREBY CERTIFY:

That I have compared the annexed extract of minutes of the meeting of the
Dutchess County Industrial Development Agency (the “Agency”), including the
resolution contained therein, held on July 14, 2021, 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 and original insofar as the
same related to the subject matters herein referred to.

That the Amendment Agreement contained in this transcript of proceedings
are each in substantially the form presented to the Agency and/or approved by said
meeting.

I FURTHER CERTIFY that public notice of the time and place of said
meeting was duly given to the public and the news media in accordance with the New
York Open Meetings Law, constituting Chapter 511 of the Laws of 1976 of the State of
New York, that all members of said Agency had due notice of said meeting and that the
meeting was all respects duly held.

IN WITNESS WHEREOF, I have hereunto set my hand as of the 14" day
of July, 2021.

A

pdtzsremiey (:)_Ja,u_«,\
Kathléen M. Bauer, Secretary

[SEAL]
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