RXR Glen Isle Consent Resolution
(Block D/E Joint Venture)

A regular meeting of the Glen Cove Industrial Development Agency (the “Agency”) was
convened in public session at City Hall, 9-13 Glen Street, 2nd floor conference room, City of
Glen Cove, Nassau County, New York, on May 14, 2024, at 5:30 p.m., local time.

The meeting was called to order by Chairperson Panzenbeck and, upon roll being called,
the following members of the Agency were:

PRESENT:

Pamela D. Panzenbeck Chairperson

Vincent C. Hartley Vice Chairperson/Treasurer
James J. Cappiello Member

John Fielding Member

David V. Jimenez Member

Lisa Travatello Member

Tom Scott Member

THE FOLLOWING ADDITIONAL PERSONS WERE PRESENT:

Ann S. Fangmann Executive Director
Margo Zoldessy CFO/Assistant Secretary
Camille Byrne Secretary

Milan K. Tyler, Esq. Transaction Counsel

The attached resolution no. 2024-7(a) was offered by Chairperson Panzenbeck, seconded
by Vice Chair Hartley:
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Resolution No. 2024-7(a)

RESOLUTION OF THE GLEN COVE INDUSTRIAL
DEVELOPMENT AGENCY AUTHORIZING CERTAIN
MATTERS IN CONNECTION WITH ITS STRAIGHT-LEASE
TRANSACTION WITH RXR GLEN ISLE PARTNERS LLC

WHEREAS, the Glen Cove Industrial Development Agency (the “Agency™) is authorized
and empowered by the provisions of Chapter 1030 of the 1969 Laws of New York, constituting
Title I of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of
New York, as amended (the “Enabling Act”), and Chapter 374 of the 1974 Laws of New York,
as amended, constituting Section 919 of said General Municipal Law (said Chapter and the
Enabling Act being hereinafter collectively referred to as the “Act”) to promote, develop,
encourage and assist in the acquiring, constructing, reconstructing, improving, maintaining,
equipping and furnishing of manufacturing, industrial and commercial facilities, among others,
for the purpose of promoting, attracting and developing economically sound commerce and
industry to advance the job opportunities, health, general prosperity and economic welfare of the
people of the State of New York, to improve their prosperity and standard of living, and to
prevent unemployment and economic deterioration; and

WHEREAS, to accomplish its stated purposes, the Agency is authorized and empowered
under the Act to acquire, construct, reconstruct and install one or more “projects” (as defined in
the Act) or to cause said projects to be acquired, constructed, reconstructed and installed and to
convey said projects or to lease said projects with the obligation to purchase; and

WHEREAS, RXR GLEN ISLE PARTNERS LLC, a limited liability company organized
and existing under the laws of the State of Delaware and authorized to do business in the State of
New York (the “Company”), presented a certain application for financial assistance (the
“Application”) to the Agency, which Application requested that the Agency consider
undertaking a mixed-use project (the “Project”) consisting of the following: (A) the acquisition
of an interest in approximately 56 acres of land (the “Land”) located on Garvies Point Road,
Herb Hill Road and Dickson Street in the City of Glen Cove (the “City”); (B) the acquisition and
construction on the Land by the Company as part of a planned smart growth community of
certain buildings and other improvements containing in the aggregate approximately 1,800,000
square feet of space comprising (i) approximately 1,720,000 square feet of space containing a
total of up to 486 rental residential units, 513 for sale condominium units and 111 workforce
housing units (55 for rent and 56 for sale) (collectively, the “Residential Units™), and (ii) up to
approximately 75,000 square feet of retail, restaurant, cultural and related space (collectively, the
“Commercial Space”, and together with the Residential Units, the “Improvements”); and (C) the
acquisition and installation in and around the Improvements of certain items of machinery,

personal property, fixtures and equipment (the “Equipment”, and together with the Land and the
Improvements, the “Facility”); and

WHEREAS, the Company leased the Facility to the Agency pursuant to the terms and
conditions set forth in that certain Lease Agreement dated as of November 1, 2016 by and among
the Company, Glen Cove Local Economic Assistance Corporation (*“GCLEAC™) and the Agency
(as amended, the “Original Lease”); and
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WHEREAS, in connection with the Project, the Company and the Agency entered into
that certain Garvies Point Continuing Covenants Agreement dated as of November 22, 2016 (as
amended, the “Covenants Agreement”), pursuant to which the Company made certain continuing
covenants to the Agency and the City relating to the Project; and

WHEREAS, through mesne assignments and bifurcations a portion of the Facility,
commonly known as Block E (Section 21, Block 259, Lot 21) (the “Block E Site™) is now owned
by the Company, subject to (i) a Third Amended and Restated Lease Agreement dated as of
October 1, 2018 from the Company to the Agency (the “Block E IDA Lease”) (a memorandum
of which was recorded on April 4, 2019 in Liber 13786, Page 840 in the office of the Nassau
County Clerk) and (ii) a Leaseback Agreement dated as of October 1, 2018 from the Agency
back to the Company (the “Block E IDA Leaseback”) (a memorandum of which was recorded on
April 4,2019 in Liber 13786, Page ___in the Office of the Nassau County Clerk); and

WHEREAS, a portion of the Facility, commonly known as Block D (Section 21, Block
259, Lot 19) (the “Block D Site”) will be conveyed by the Agency to the Company, subject to (i)
a Lease Agreement from the Company to the Agency (the “Block D IDA Lease” and together
with the Block E IDA Lease, the “IDA Leases”) (a memorandum of which will be recorded in
the office of the Nassau County Clerk) and (ii) a Leaseback Agreement from the Agency back to
the Company (the “Block D IDA Leaseback” and together with the Block E Leaseback, the
“IDA Leasebacks”) (a memorandum of which will be recorded in the Office of the Nassau
County Clerk); and

WHEREAS, pursuant to a notification and consent request letter, dated April 16,2024
(the “Consent Request Letter”), the Company has requested that the Agency consent to the
transfer by the Company to a newly formed limited liability company of which the Company
will retain an indirect 45% ownership interest (the “Assignee”), of all of the Company’s right,
title and interest in and to the IDA Leases, the IDA Leaseback Agreements and the related

transaction documents (collectively, the “Proposed Transaction™), as required by Section 18 of
the Covenants Agreement; and

WHEREAS, the Agency is willing to consent to such request, subject to the terms of this
Resolution;

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

1. Capitalized terms used but not otherwise defined herein shall have the
meanings ascribed to them in the IDA Leasebacks.

2. The Agency determines that the Company’s request with respect to a
previously approved and unchanged Project is a Type II Action pursuant to SEQRA involving
“continuing agency administration” which does not involve “new programs or major reordering
of priorities that may affect the environment” (6 NYCRR §617.5(c)(20)) and therefore no
Findings or determination of significance are required under Article 8 of the New York
Environmental Conservation Law.
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3. No additional “financial assistance” is being requested by the Company or
the Assignee with respect to the transactions contemplated by this Resolution and therefore no
public hearing of the Agency is required pursuant to Section 859-a of the Act.

4. The Agency hereby ratifies, confirms and approves all actions heretofore
taken by the Executive Director and the staff of the Agency with respect to the matters
contemplated by this Resolution, including, without limitation, those actions required to ensure

full compliance with the requirements of the Act and all other Applicable Laws that relate
thereto.

S. The Agency hereby consents to the Proposed Transaction as outlined in
the Consent Request Letter, subject, however, to the delivery of evidence satisfactory to the
Agency that (i) all of the conditions set forth in Section 18(b) of the Covenants Agreement have
been satisfied, and (ii) the due diligence requested, or to be requested, by the Agency staff and/or
counsel are delivered and are acceptable (in the sole discretion of the Executive Director after
consultation with the Agency’s counsel). The Agency hereby acknowledges that the Assignee is
an Eligible Transferee as of the date of this Resolution. The execution and delivery of
assignment and assumption agreements, amended and restated leases, and other amendment
documents and agreements required to effectuate the Proposed Transaction (collectively, the
“Amendment Documents™), being substantially in the forms utilized by the Agency for prior
transactions, are hereby authorized and approved. The Chairman, Vice Chairman, Executive
Director and Chief Financial Officer of the Agency are each hereby authorized, acting
individually or jointly, to execute, acknowledge and deliver the Amendment Documents. The
execution and delivery of the Amendment Documents by any one of said officers shall be
conclusive evidence of due authorization and approval.

6. The Chairman, Vice Chairman, Executive Director and Chief Financial
Officer of the Agency are each hereby designated an authorized representative of the Agency
and each of them is hereby authorized and directed, acting individually or jointly, to execute and
deliver any and all consents, agreements, papers, instruments, opinions, certificates, affidavits
and other documents required in connection with the Amendment Documents (collectively, the
“Consent Documents”), and to do and cause to be done any and all acts and things necessary or
proper for carrying out this Resolution, including, without limitation, taking any necessary
action to obtain consent of any other person or party necessary with respect to execution,
delivery and approval of the Consent Documents.

7. The authorizations set forth in this Resolution are subject to the condition
that the Company shall (i) reimburse the Agency for all costs and expenses incurred by the
Agency in connection with the transactions contemplated herein, including, without limitation,
the Agency’s consent and amendment fee in the amount of $2,500 and all reasonable attorneys’
fees and disbursements incurred by the Agency, including without limitation, the fees and
expenses of Special Counsel, Phillips Lytle LLP, and (ii) be current on all obligations and
payments owed to the Agency on or before the earlier of the closing of the transactions
contemplated herein, or May 31, 2024.
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8. All covenants, stipulations, obligations and agreements of the Agency
contained in this Resolution, the Amendment Documents and the Consent 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; provided,
however, that no covenants, stipulations, obligations or agreements of the Agency contained in
this Resolution, any Amendment Document or any Consent Document shall give rise to any
pecuniary liability of the Agency or a charge against its general credit or shall obligate the
Agency in any way except to the extent that the same can be paid or recovered from the F acility
or the sale or liquidation of the Facility or revenues therefrom.

No covenant, stipulation, obligation or agreement herein contained or contained in
any Amendment Document or any Consent Document shall be deemed to be a covenant,
stipulation, obligation or agreement of any member, officer, agent or employee of the Agency in
his or her individual capacity and neither the members of the Agency nor any officer executing
any Amendment Document or any Consent Document shall be liable personally on the
Amendment Documents or the Consent Documents or be subject to any personal liability or
accountability by reason of the issuance thereof,

9. The Chairman, Vice Chairman, Executive Director and Chief Financial
Officer of the Agency are each hereby authorized to approve modifications to the terms approved
herein which are not inconsistent with the intent and substance of this Resolution, such approval
to be evidenced by the execution by any one of such officers of the Amendment Documents
and/or the Consent Documents containing such modifications.

10. 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:

IDA MEMBERS VOTING
Pamela D. Panzenbeck AYE
Vincent C. Hartley AYE
James J. Cappiello AYE
John Fielding AYE
David V. Jimenez AYE
Lisa Travatello AYE
Tom Scott AYE

The foregoing Resolution was thereupon declared duly adopted.

ADOPTED 5-14-24 C-I -

__Geoza
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STATE OF NEW YORK )

) SS.:
COUNTY OF NASSAU )

WE, the undersigned officers of the Glen Cove Industrial Development Agency (the
“Agency”), do hereby certify that we have compared the foregoing extract of the minutes of the
meeting of the members of the Agency, including the Resolution contained therein, held on
May 14, 2024 with the original thereof on file in our offices, and that the same is a true and
correct copy of said original and of such Resolution set forth therein and of the whole of said
original so far as the same relates to the subject matters therein referred to.

WE FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article 7 of the Public
Officers Law (the “Open Meetings Law”), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open

Meetings Law; and (D) there was a quorum of the members of the Agency present throughout
said meeting.

WE FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full
force and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, we have hereunto set our hand this 14 day of May, 2024.
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Peter L. Curry

Partner
Direct Dial: 516.227.0772 400 RXR Plaza
Direct Fax: 516.336.2208 Uniondale, NY 11556
peurry@farrelifritz.com www farrelifritz.com
Our File No.
23182/127

April 16, 2024
VIA E-MAIL & FEDERAL EXPRESS

Ann S. Fangmann

Executive Director

Glen Cove Industrial Development Agency
9 Glen Street, City Hall

Room 304

Glen Cove, NY 11542
afanamann@aglencovecda.org

Re: RXR Glen Isle Partners LLC

Dear Ms. Fangmann:

As you are aware, RXR Glen Isle Partners LLC (“RXR GIP") currently owns the parcel of real
property at 100 Dixon Street, Glen Cove, New York, identified on the Nassau County Tax Map as
Section: 21, Block: 259, Lot: 21 (the “Building E Premises”) and forming a part of the Garvies
Point Project (the “Project”). GCIDA currently owns the parcel of real property identified on the
Nassau County Tax Map as Section: 21, Block: A, Lot: 19 (the “Block D Premises”). The GCIDA
will be conveying the Block D Premises to RXR GIP by Deed (the “Block D Transfer’), and RXR
will subsequently consolidate the Building E Premises and Block D Premises into a single, newly
constituted tax lot (the “Block D/E Premises”).

Please consider this letter to be a request on behalf of RXR GIP, in accordance with the existing
Project documents executed and delivered between the GCIDA and RXR GIP, to transfer and
convey the Block D/E Premises from RXR GIP to a newly formed limited liability company
(“NewCo").

The sole member of NewCo is RXR Garvies Arden JV LLC (the “JV"), a Delaware limited liability
company owned 45% by RXR GIP or a wholly owned subsidiary thereof, and 55% by Arden Dev
2024 Corp., an entity owned and controlled by Rob Foreman and Zachary Mankes. The JV will
be managed and controlled by RXR GIP or a wholly owned subsidiary thereof, and RXR affiliates
RXR Development Services, LLC and RXR Construction Services, LLC, will serve as
Development Manager and Construction Supervisor, respectively, for the construction of the
Block D/E Premises. It is contemplated that RXR GIP, NewCo and the GCIDA will enter into an
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Ann S. Fangmann
April 16, 2024
Page 2

Assignment and Assumption Agreement with respect to the IDA documents that presently

encumber the Building E Premises and that will be amended and restated to encumber the Block
D/E Premises.

At this time, RXR GIP seeks the GCIDA’s consent to the transfers specified herein above and

retention of Agency benefits. No additional economic assistance is requested in connection with
this transaction.

Please feel free to contact me with any information you may require to process this request.

Very truly yours,

Peter L. Curry

Peter L. Curry
PLC/miw

cc: Milan K. Tyler, Esq. (MTyler@phillipslytle.com)
Michael L. Webb, Esq. (MWebb@farrellfritz.com)
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