Date: September 17, 2025

At a meeting of the Town of Brookhaven Indusirial Development Agency (the
“Agency”), held at 1 Independence Hill, 2" Floor, Farmingvifle, New York 11738, on the
17th day of September, 2025, the following members of the Agency were:

Present:

Recused:

Excused:

Also Present:

Frederick C. Braun III, Chairman
Martin Callahan, Vice Chair (via Zoom)
Mitchell H. Pally, Treasurer

Ann-Marie Scheidt, Secretary

Frank C. Trotta, Asst. Treasurer

John Rose, Member

Felix J. Grucci, Jr., Asst. Secretary

Lisa M. G. Mulligan, Chief Executive Officer

Lori LaPoate, Chief Financial Officer

Amy Illardo, Director of Marketing and Project Development
Jocelyn Linse, Executive Assistant

Annette Eaderesto, Esq., Counsel to the Agency

Barry Carrigan, Esq., Transaction Counsel

Howard Gross, Esq., Transaction Counsel (via Zoom)
Andrew Komaromi, Transaction Counsel

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 extension of payment-in-lieu-of-tax benefits with respect to the 10 Medford
LLC/Intercounty Associates II LLC Facility and the execution of related documents.

The following resolution was duly moved, seconded, discussed and adopted with the
following members voting:

Voiing Aye Voting Nay
Braun

Pally

Scheidt

Trotta

Rose
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RESOLUTION OF THE TOWN OF BROOKHAVEN
INDUSTRIAL DEVELOPMENT AGENCY APPROVING
THE EXTENSION OF PAYMENT-IN-LIEU-OF-TAX
BENEFITS WITH RESPECT TO THE 10 MEDFORD
LLCANTERCOUNTY ASSOCIATES II LLC 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 358 of the Laws of 1970 of the State of New York, as may
be amended from time to time (coliectively, the “Aet™), the Town of Brookhaven Industrial
Development Agency (the “Agency”) was created with the authority and power to issuc its
special revenue bonds for the purpose of, among other things, acquiring certain industrial
development facilities as authorized by the Act; and

WHEREAS, the Agency has previously provided its assistance to Imtercounty
Associates II LLC, formerly known as Intercounty Yaphank LLC, a New York limited
liability company (the “Original Company™) and Intercounty Appliance Corp., a New York
business corporation (the “Lessee™), by issuing its $9,000,000 Taxable Variable Rate
Demand Industrial Development Revenue Bonds, Series 2005 (Iotercounty Associates I
LLC/Intercounty Appliance Corp. Facility) (the “Series 2005 Bonds™), which Series 2005
Bonds were used to finance certain costs of an industrial development facility consisting of
the acquisition of an approximately 29.77 acre parcel of land located at 10 National
Boulevard, Medford, New York, and the construction and equipping thereon of an
approximately 250,000 square foot building (collectively, the “Original Facility”), the
issuance of a series of additional Taxable Variable Rate Demand Industrial Development
Revenue Bonds, Series 2013 (Intercounty Associates II LLC/Intercounty Appliance Corp.
2013 Facility) (the “Additional Bonds”; and together with the Series 2005 Bonds, the
“Bonds™), in an aggregate principal amount of $4,500,000, for the acquisition, construction,
renovation and equipping of an approximately 75,000 square foot addition to an existing
approximately 250,000 square foot building located at the Original Facility all for use by the
Lessee as warchouse and office space for the distribution of appliances (collectively, the
“2013 Facility™; and together with the Original Facility, the “Facility”), which Facility was
sold to the Original Company pursuant to a certain Installment Sale Agreement, dated as of
January 1, 2005, as amended as of September 1, 2013 (collectively, the “Instaliment Sale
Agreement”), between the Agency and the Original Company; and

WIIEREAS, the Bonds were paid as of December 13, 2018, and the Agency
consented to the Original Company’s request to an assignment by the Original Company of
all of its rights, title, interest and obligations under the Original Installment Sale Agreement,
the Original PILOT Agreement and other documents in connection therewith (all as defined
in the hereinafter defined Assignment, Assumption and Amendment Agreement), the release
of the Original Company from any further liability with respect to the Facility, and the
release of the Lessee from certain documents in connection with the Facility, subject to
certain requirements of the Agency, pursuant to a certain Assignment, Assumption and
Amendment Agreement, dated December 13, 2018 (the “Assignment, Assumption and
Amendment Agreement”), by and among the Agency, the Original Company, the Lessee
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and 10 National Medford LLC, a limited liability company organized and existing under the
laws of the State of Delaware (the “Assignee” and “Company”); and

WHEREAS, the Original Installment Sale Agreement was assigned and amended
pursuant to the Assignment, Assumption and Amendment Agreement (the Original
Installment Sale Agreement, as so amended, the “Installment Sale Agreement”) and the
Original PILOT Agreement was assigned pursuant to the Assignment, Assumption and
Amendment Agreement, and the Company previously requested that the Agency provide
continued abatements of real property taxes to the Company pursuant to a certain Second
Amended and Restated PILOT Agreement, dated as of December 13, 2018 ( the “Second
Amended and Restated PILOT Agreement”; and, together with the Original PILOT
Agreement, the “PILOT Agreement”), by and between the Agency and the Company; and

WHEREAS, the Company has submitted a request to the Agency for financial
assistance including an extension of the abatement of real property taxes on the Facility for a
term of up to ten (10) additional years (the “Third PILOT Extension™), in connection with
the Facility; and

WHEREAS, the Agency has given due consideration to the application of the
Company and to representations by the Company that the proposed Third PILOT Extension
is either an inducement to the Company to maintain and expand the Facility in the Town of
Brookhaven or is necessary to maintain the competitive position of the Company in its
industry; and

WHEREAS, the Agency has previously acquired a fee interest in the Facility and will
continue to sell the Facility to the Company and the Agency contemplates that it will
continue to provide financial assistance to the Company in the form of a modification and
extension of current abatements of real property taxes, consistent with the policies of the
Agency; and

WHEREAS, the Agency will enter into an Amendment and Modification Agreement,
to be dated a date to be determined (the “Amendment and Modification Agreement™),
between the Agency and the Company with respect to the Second PILOT Extension; and

WHEREAS, the Agency and the Company will execute and deliver such other
documents as may be required to effectuate the Third PILOT Extension (the “Amendment
Documents™); and

WHEREAS, the Agency contemplates that it will provide financial assistance to the
Company consistent with the policies of the Agency, in the form of an amended and
extended abaternent of real property taxes on the Facility as shown on Exhibit C annexed
hereto, all consistent with the policies of the Agency (which shall replace the PILOT
Schedule annexed to the Second Amended and Restated PILOT Agreement); 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 PILOT payments
to each affected tax jurisdiction in accordance with Section 858(15) of the Act and the
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estimated difference between the real property taxes on the Facility and the PILOT payments
set forth on the PILOT 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

WHERFEAS, in compliance with Section 859-a of the Act, a public hearing was held
on September 16, 2025, after public notice thereof was published on September 5, 2025, to
hear all persons interested in the proposed financial assistance by the Agency to the
Company in connection with the Facility and the form of the Notice of Public Hearing and
Minutes of the Public Hearing are attached as Exhibits A & B hereto; and

WHEREAS, the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York; 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 continued leasing and subleasing of the Facility.

NOW, THEREFORE, BE IT RESOLVED by the Town of Brookhaven Industrial
Development Agency (a majority of the members thereof affirmatively concurring) that:

Section 1. 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

{b)  The Facility constitutes a “project”, as such term is defined in the Act; and

(¢)  The continued sale of the Facility to the Company for further subleasing to the
Sublessee will promote and maintain the job opportunities, health, general prosperity and
economic welfare of the citizens of the Town of Brookhaven, Suffolk County, and the State
of New York and improve their standard of living and thereby serve the public purposes of
the Act; and

(d)  The proposed financial assistance with respect to the Third PILOT Extension
is reasonably necessary to induce the Company to maintain and expand its business
operations in the State of New York; and

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

() It is desirable and in the public interest for the Agency to grant the Third
PILOT Extension to the Company; and
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(2 The Amendment and Modification Agreement (or amended and restated
docurents, as applicable) will be an effective instrument whereby the Agency and the
Company agree to extend the term of the Installment Sale Agreement for an additional term
of up to ten (10) years beyond the existing expiration date, and the Agency will continue to
sell the Facility to the Company, and amend and restate the Second PILOT Agreement to
reflect the undertaking of the PILOT Extension; and

(h)  The Amendment Documents will be effective instruments whereby the
Agency and the Company effectuate the financial assistance contemplated herein.

Section 2. 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
A gency a reasonable basis for its decision to provide the financial assistance described herein
to the Company .

Section 3. In consequence of the foregoing, the Agency hereby determines to:

() grant an extension of the Installment Sale Agreement for an additional term of up to ten

(10) years beyond its existing expiration date for the Facility pursuant to the Amendment and
Modification Agreement, (ii) amend the Installment Sale Agreement, and the Second
Amended and Restated PILOT Agreement pursuant to the Amendment and Modification
Agreement to reflect the PILOT Extension, including extending the ferm of the Tnstallment
Sale Agreement for a term of up to ten (10) years beyond its existing expiration date, and (iii)
execute, deliver and perform the Amendment and Modification Agreement.

Section 4. The form and substance of (i) the Amendment and
Modification Agreement, and (ii) the Amendment Documents (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 5. Subject to the provisions of this resolution and the Lease Agreement,
the Agency hereby authorizes and approves continued economic benefits to be granted to the
Company in connection with the Facility in the form of continued, amended, and extended
abatement of real property taxes (as set forth in the PILOT Schedule attached as Exhibit C
hereof), consistent with the policies of the Agency. 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 PILOT payments to each affected 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 set forth on the PILOT Schedule on Exhibit C hereof are
more fully described in the CBA attached hereto as Exhibit D.

Section 6. The Company is hercby notified that the tax abatements provided
pursuant to the Act are subject to termination and recapture of benefits pursuant to Sections
§59-a and 875 of the Act and the Installment Sale Agreement.

Section 7.
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(a) The Chairman, Vice Chairman, Chief Executive Officer, or any member of
the Agency are hereby authorized, on behalf of the Agency, to execute and deliver the
Amendment and Modification Agreement and the Amendment Documents, all in
substantially the forms thereof presented to this meeting with such changes, variations,
omissions and insertions as the Chairman, Vice Chairman, Chief Executive Officer, or any
member of the Agency shall approve, and such other related documents as may be, in the
judgment of the Chairman and Agency 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, Chief Executive
Officer, or any member of the Agency shall constitute conclusive evidence of such approval.

(b}  The Chairman, Vice Chairman, Chief Executive Officer, 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, as amended). ‘

Section 8. 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 9, This resolution shall take effect immediately.
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STATE OF NEW YORK )
: 8S.:
COUNTY OF SUFFOLK )

I, the undersigned Chief Executive Officer of the Town of Brookhaven Industrial
Development Agency, DO HEREBY CERTIFY:

That I have compared the annexed exiract of the minutes of the meeting of the Town
of Brookhaven Industrial Development Agency (the “Agency”), including the resolutions
contained therein, held on the 17th day of September, 2023, with the original thereof on file
in my office, and that the same is a true and cotrect copy of the proceedings of the Agency
and of such resolutions set forth therein and of the whole of said original insofar as the same
related to the subject matters therein referred to.

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

1 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 17th day of

September, 2025.
/
By: : M

Chief ﬁ(%cuﬁve Officér
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NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Title 1 of Article 18-A
ofthe New York State General Municipal Law will be held by the Town of Brookhaven Industrial
Development Agency (the “Agency™) on the 16" day of September, 2025, at 11:30 a.m. local time,
at the Agency’s offices located at Town of Brookhaven Town Hall, 2% Floor, One Independence
Hill, Farmingville, New York 11738, in connection with the following matters:

The Agency has previously provided its assistance to Intercounty Associates I LLC,
formerly known as Intercounty Yaphank LLC, a New York limited liability company (the
“Original Company”) and Intercounty Appliance Corp., a New York business corporation (the
“Lessee™), by issuing its $9,000,000 Taxable Variable Rate Demand Industrial Development
Revenue Bonds, Series 2005 (Intercounty Associates IT LLC/Intercounty Appliance Corp. Facility)
(the “Series 2005 Bonds™), which Series 2005 Bonds were used to finance certain costs of an
industrial development facility consisting of the acquisition of an approximately 29.77 acre parcel
of land located at 10 National Boulevard, Medford, New York, and the construction and equipping
thereon of an approximately 250,000 square foot building (collectively, the “Original Facility™),
the issuance of a series of additional Taxable Variable Rate Demand Industrial Development
Revenue Bonds, Series 2013 (Intercounty Associates Il LLC/Intercounty Appliance Corp. 2013
Facility) (the “Additional Bonds”; and together with the Series 2005 Bonds, the “Bonds™), in an
aggregate principal afnount of $4,500,000, for the acquisition, construction, renovation and
equipping of an approximately 75,000 square foot addition to an existing approximately 250,000
square foot building located at the Original Facility all for use by the Lessee as warehouse and
office space for the distribution of appliances (collectively, the “2013 Facility”; and together with
the Original Facility, the “Facility”), which Facility was sold to the Original Company pursuant
to a certain Installment Sale Agreement, dated as of January 1, 2005, as amended as of September
1,2013 (collectively, the “Installment Sale Agreement”), between the Agency and the Original
Company.

The Bonds were paid as of December 13, 2018, and the Agency consented to the Original
Company’s request to an assigrment by the Original Company of all of its rights, title, interest and
obligations under the Original Instaliment Sale Agreement, the Original PILOT Agreement and
other documents in connection therewith (all as defined in the hereinafter defined Assignment,
Assumption and Amendment Agreement), the release of the Original Company from any further
liability with respect to the Facility, and the rclease of the Lessee from certain documents in
connection with the Facility, subject to certain requirements of the Agency, pursuant to a certai
Assignment, Assumption and Amendment Agreement, dated December 13, 2018 (the
“Assignment, Assumption and Amendment Agreement”), by and among the Agency, the
Original Company, the Lessee and 10 National Medford LLC, a limited liability company
organized and existing under the Taws of the State of Delaware (the “Assignee” and “Company™).

The Original Installment Sale Agreement was assigned and amended pursuant to the
Assignment, Assumption and Amendment Agreement {the Original Installment Sale Agreement,
as so amended, the “Installment Sale Agreement™) and the Original PILOT Agreement was
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assigned pursuant to the Assignment, Assumption and Amendment Agreement, and the Company
previously requested that the Agency provide continued abatements of real property taxes to the
Company pursuant 10 a certain Second Amended and Restated PILOT Agreement, dated as of
December 13, 2018 ( the “Second Amended and Restated PILOT Agreement”; and, together
with the Original PILOT Agreement, the “PILOT Agreement”), by and between the Agency and
the Company. .

The Company has submitted a request to the Agency for financial assistance including an
extension of the abatement of real property taxes on the Facility for a term of up to ten (10)
additional years {the “PILOT Extension”), in connection with the Facility. The Facility will
continue to be operated and/or managed by the Company.

The Agency has previously acquired a fee interest in the Facility and will continue to seil
the Facility to the Company. The Agency contemplates that it will continue to provide financial
assistance to the Company in the form of a modification and extension of current abatements of
real property taxes, consistent with the policies of the Agency.

A representative of the Agency will at the above-stated time and place hear and accept
written comments from all persons with views in favor of or opposed to the proposed financial
assistance to the Company. '

Dated: September 5, 2025 TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY

By: Lisa MG Mulligan
Title: Chief Executive Officer
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EXHIBIT B
MINUTES OF PUBLIC HEARING HELD ON
SEPTEMBER 16, 2025 AT 11:30 AM.

TOWN OF BROOKHAVEN INDUSTRIAL DEVELOPMENT AGENCY
{10 MEDFORD LLC/INTERCOUNTY ASSOCIATES I LLC FACILITY)

Lisa MG Mulligan, Chief Executive Officer of the Town of Brookhaven
Industrial Development Agency (the “Agency”) called the hearing to order.

Lisa MG Mulligan then appointed herself the hearing officer of the Agency, to
record the minutes of the hearing.

The hearing officer then described the proposed transfer of the real estate, the
other financial assistance proposed by the Agency aud the location and nature of the
Facility as follows:

The Agency has previously provided its assistance to Intercounty Associates Il LLC,
formerly known as Intercounty Yaphank LLC, a New York limited liability company
(the “Original Company™) and Intercounty Appliance Corp., a New York business
corporation (the “Lessee™), by issuing its $9,000,000 Taxable Variable Rate Demand
Industrial Development Revenue Bonds, Series 2005 (Intercounty Associates II
LLC/Intercounty Appliance Corp. Facility) (the “Series 2005 Bonds™), which Series
2005 Bonds were used to finance certain costs of an industrial development facility
consisting of the acquisition of an approximately 29.77 acre parcel of land located at
10 National Boulevard, Medford, New York, and the construction and equipping
thereon of an approximately 250,000 square foot building (collectively, the “Original
Facility”), the issuance of a series of additional Taxable Variable Rate Demand
Industrial Development Revenue Bonds, Series 2013 (Intercounty Associates II
LLC/Intercounty Appliance Corp. 2013 Facility) (the “Additional Bonds”; and
together with the Series 2005 Bonds, the “Bonds™), in an aggregate principal amount
of $4,500,000, for the acquisition, construction, renovation and equipping of an
approximately 75,000 square foot addition to an existing approximately 250,000
square foot building located at the Original Facility all for use by the Lessee as
warehouse and office space for the distribution of appliances (collectively, the “2013
Facility”; and together with the Original Facility, the “Facility”), which Facility was
sold to the Original Company pursuant to a certain Installment Sale Agreement, dated
as of January 1, 2005, as amended as of September I, 2013 (collectively, the
“Imstallment Sale Agreement™), between the Agency and the Original Company.

The Bonds were paid as of December 13, 2018, and the Agency consented to the
Original Company’s request to an assignment by the Original Company of all of its
rights, title, interest and obligations under the Original Installment Sale Agreement,
the Original PILOT Agreement and other documents in connection therewith (all as
defined in the hereinafter defined Assignment, Assumption and Amendment
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Agreement), the release of the Original Company from any further liability with
respect to the Facility, and the release of the Lessee from certain documents in
connection with the Facility, subject to certain requirements of the Agency, pursuant
to a certain Assignment, Assumption and Amendment Agreement, dated December
13, 2018 (the “Assignment, Assumption and Amendment Agreement”), by and
among the Agency, the Original Company, the Lessee and 10 National Medford LLC,
a limited liability company organized and existing under the laws of the State of
Delaware (the “Assignee™ and “Company™).

The Original Installment Sale Agreement was assigned and amended pursuant to the
Assignment, Assumption and Amendment Agreement (the Original Installment Sale
Agreement, as so amended, the “Installment Sale Agreement™) and the Original
PILOT Agreement was assigned pursuant to the Assignment, Assumption and
Amendment Agreement, and the Company previously requested that the Agency
provide continued abatements of real property taxes to the Company pursuant fo a
certain Second Amended and Restated PILOT Agreement, dated as of December 13,
2018 ( the “Second Amended and Restated PILOT Agreement”’; and, together
with the Original PILOT Agreement, the “PILOT Agreement”), by and between the
Agency and the Company.

The Company has submitted a request to the Agency for financial assistance
including an extension of the abatement of real property taxes on the Facility for a
term of up to ten (10) additional years (the “PILOT Extension™), in connection with
the Facility. The Facility will continue to be operated and/or managed by the
Compary.

The Agency has previously acquired a fee interest in the Facility and will continue to
sell the Facility to the Company. The Agency contemplates that it will continue to
provide financial assistance to the Company in the form of a modification and
extension of current abatements of real property taxes, consistent with the policies of
the Agency :

. The hearing officer then opened the hearing for comments from the floor for or
against the proposed transfer of real estate, the other financial assistance proposed by
the Agency and the location and nature of the Facility. The following is a listing of
the persons heard and a summary of their views:

See attached.
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The South Country Central School District is aware of the application
submitted by 10 National Medford LLC currently before the Brookhaven
Industrial Development Agency. In connection with this request for
financial assistance, we respectfully ask the Agency to consider the
potential impact of the project on the District, our taxpayers, and the
educational needs of our students.

If opportunities exist for this project to provide a direct benefit to the
District, its students, or the community, we would greatly appreciate
the Agency’s assistance in facilitating such benefits.

The Board of Education and Superintendent welcome the opportunity
to discuss both the potential benefits and environmental impacts
associated with this project.

Thank you for your consideration.
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The hearing officer then asked if there were any further comments, and, there
being none, the hearing was closed at 12:00 p.m.

TS R e

-




STATE OF NEW YORK )
. 88
COUNTY OF SUFFOLK )

I, the undersigned Chief Executive Officer of the Town of Brookhaven Industrial
Development Agency, DO HEREBY CERTIFY:

That I have compared the foregoing copy of the minutes of a public hearing held by
the Town of Brookhaven Industrial Development Agency (the “Agency™) on September 16,
2025 at 11:30 a.m., local time, electronically, with the original thereof on file in the office of
ithe Agency, and that the same is a true and correct copy of the minutes in connection with
such matter.

© 1 e

IN WITNESS WHEREOF, I have hereunto set my hand as of September 16, 2025,

Lisa MG Mllidan,?

Chief Executive Officer
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EXHIBIT C
Proposed PILOT Schedule

Third Amended and Restated schedule of payments-in-lieu-of-taxes: Town of
Brookhaven, (including any existing incorporated village and any village which may be
incorporated after the date hereof, within which the Facility is wholly or partially located),
Longwood Central School District, Suffolk County and Appropriate Special Districts

Property Address: 10 National Boulevard, Medford, New York
Tax Map Nos. District: 0200 Section: 812.00 Block: 03.00 Lots: (05.012 and 005.013

School District: Longwoad Central School District

Year PILOT Payment
1 2025/26 $477,568
2 2026/27 $ 502,568
3 2027/28 § 527,568
4 2028/29 $ 552,568
5 2029/30 $ 577,568
6 2030/31 $ 602,568
7 2031/32 $ 627,568
8 2032/33 $ 652,568
9 1 2033/34 $ 677,568
10 2034/2035 $ 702,568
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EXHIBIT D

Cost Benefit Analysis
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Town of Brookhaven Industrial Development Agency
MRB Cost Benefit Calculator

Date Septiember 5, 2025
Project Tide 10 National / InterCounty Appliance
Project Location 10 National Blvd.,, Medford, NY

=== MRB

S Group

Cost-Benefit Analysis Toof powered by MRB Group

Economic Impacts

Summary of Economic Impacts over the Life of the PILOT
Construction Project Costs

$0 Temporary {Construction}

Diredts: Aol o Indirect

50

Ongoing {Cperations)

Aggregate over life of the PILOT

v DireeEs 2 fndirect

o sTotal

s $62.273206

Figure 1

Net Benefits
: IRSA00,000 v e

$20,000.000

83 L T
JEOGATSTA 2T 289912165780

269

$15,000,000
$16,000,200
$5,000,000

LG DODH00 @+ i et e+ < e oo
$5,000.000 A P

M B enefits

e Nt Benafits

Net Berafits chart will always display construction through year 10, irrespective of the length of the PLOT.

Figure 2

Total Jobs

Temporary Temparary

Onging Ongoing
[ 50 ples] 150 200 250 300
B Direct #lIndiract

© Copyright 2025 MRB Engineering, Architecture and Surveying, DP.C

Figure 3

Total Earnings

50 456,200,600 $100,000,0C0 150,000,060 £200,000.0C0

B Direct Rlindirect

Ongeing earnings are all earnings cver the fife of the PLOT.

$250,000,000
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Fiscal Impacts == MRB
s IPOUD
Cosi-Benefit Analysis Toot powered by MRS Group

Estimated Costs of Exemptions

“Discounted Ve

SalekiaxiExemption

iécéi Sales Tax Exempticn $0 .
State Sales Tax Exemption 0 i
F
$0 E
10 ;
L1141,027,536: :
State and Lacal Benefits
“ Discounted Valisl .
tiieal Bariefits 141 s $171,686,789.
To BiEFe Individuals: ST 290473
Temporary Payroll 50
Ongoing Payroll $171.290,473
Other Payments to Private Individuals
Tothe POblici i, S
Increase in Property Tax Revenue
Temporary Jobs - Sales Tax Revenue
Ongoing Jobs - Sales Tax Revenue
Other Lacat Municipal Reveriue
$tate Beniefits . L

Temporary Income Tax Revenue
Ongoing Income Tax Revenue

Temporary Jobs - Sales Tax Revenue 30
Ongoing Jobs - Sales Tax Revenue $7,338,517 $7,799,033

$8,604,755

0162375 180,503,803

Total Benefits to State & Regidhn-
Benefit o Cost Ratio

Benefit* Ratio’
$17‘1,686,789- 167:1
$8,907,105 1
Grand Total:: 74 & : $180,593;803 .

*Discoﬁnted at the public éecfor discount rate of. 2%

Additional Comments from DA
Intercounty Applicance Corp. has 83 employees at the Medford, NY Facility, which they lease. They also own a facility in Burlington, New Jersey. They are
requesting additional years of PILOT benefits. They are considering consolidating their operations to New Jersey. As per our Uniform Project Evalution
Criteria Policy, the criteria met for this project include, but are net limited to, job retention.

Does the IDA believe that the project can be accomplished in a timely fashion? Yog
Deoes this project provide onsite childcare facilities? No

© Copyright 2025 MR8 Engineering, Architecture and Surveying, D.P.C.




Date: November 14, 2018

At a meeting of the Town of Brookhaven Industrial Development Agency (the
“Agency”), held on the 14th day of November, 2018, at 1 Independence Hill, 3rd Floor,
Farmingville, New York 11738, the following members of the Agency were:

Present: Frederick C. Braun, III
Martin Callahan
Felix J. Grucci, Jr.
Scott Middleton
Gary Pollakusky
Frank C. Trotta

Recused:
Absent: Ann-Marie Scheidt

Also Present: Lisa M. G. Mulligan, Chief Executive Officer

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 the authorization of the
assignment and assumption of the Agency’s Intercounty Associates II LLC/Intercounty
Appliance Corp. Facility, the execution of documents with respect thereto and the sale of the
facility to 10 National Medford LLC for continued leasing to Intercounty Appliance Corp.

The following resolution was duly moved, seconded, discussed and adopted with the
following members voting:

Voting Aye Voting Nay

Braun
Callahan
Grucci
Middleton
Pollakusky
Trotta
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RESOLUTION OF THE TOWN OF BROOKHAVEN
INDUSTRIAL DEVELOPMENT AGENCY APPROVING THE
ASSIGNMENT AND ASSUMPTION OF A CERTAIN
INDUSTRIAL DEVELOPMENT FACILITY TO 10 NATIONAL
MEDFORD LLC, A DELAWARE LIMITED LIABILITY
COMPANY 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 358 of the Laws of 1970 of the State of New York, as
amended from time to time (collectively, the “Act”), the Town of Brookhaven Industrial
Development Agency (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 has previously provided its assistance to Intercounty
Associates II LLC, formerly known as Intercounty Yaphank LLC, a New York limited
liability company (the “Original Company”) and Intercounty Appliance Corp., a New York
business corporation (the “Lessee”), by issuing its (i) $9,000,000 Taxable Variable Rate
Demand Industrial Development Revenue Bonds, Series 2005 (Intercounty Associates II
LLC/Intercounty Appliance Corp. Facility) (the “Series 2005 Bonds”), which Series 2005
Bonds were used to finance certain costs of an industrial development facility consisting of
the acquisition of an approximately 29.77 acre parcel of land located at 10 National
Boulevard, Medford, New York, and the construction and equipping thereon of an
approximately 250,000 square foot building (collectively, the “Original Facility), and (ii)
its additional $4,500,000 Taxable Variable Rate Demand Industrial Development Revenue
Bonds, Series 2013 (Intercounty Associates II LLC/Intercounty Appliance Corp. 2013
Facility) (the “Series 2013 Bonds™; and together with the Series 2005 Bonds, the “Bonds”),
for the acquisition, construction, renovation and equipping of an approximately 75,000
square foot addition to an existing approximately 250,000 square foot building located at the
Original Facility all for use by the Lessee as warehouse and office space for the distribution
of appliances (collectively, the “2013 Facility”; and together with the Original Facility, the
“Facility”); and

WHEREAS, the Agency sold the Original Facility to the Company pursuant to and in
accordance with the terms of a certain Installment Sale Agreement, dated as of January 1,
2005 (the “Original Installment Sale Agreement”), by and between the Agency and the
Company, a memorandum of which Original Installment Sale Agreement was recorded in the
Suffolk County Clerk’s office; and

WHEREAS, the Company leased the Original Facility to the Lessee pursuant to a
Lease Agreement, dated January 26, 2005 (the “Original Lease Agreement”), by and
between the Company and the Lessee, a memorandum of which Original Lease Agreement
was recorded in the Suffolk County Clerk’s office; and

WHEREAS, in connection with the acquisition, construction and equipping of the
Original Facility, the Agency, the Company and the Lessee entered into a Payment-in-Lieu-
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of-Tax Agreement, dated as of January 1, 2005 (the “Original PILOT Agreement”),
whereby the Company and the Lessee agreed to make certain payments-in-lieu-of real
property taxes on the Original Facility; and

WHEREAS, in connection with the acquisition, construction and equipping of the
Original Facility, the Agency, The Bank of New York Mellon, as Trustee (the “Trustee™),
Capital One, National Association (the “LOC Bank”), the Company and the Lessee entered
into an Environmental Compliance and Indemnification Agreement, dated as of January 1,
2005 (the “Original Environmental Compliance and Indemnification Agreement”),
whereby the Company and the Lessee agreed to comply with all Environmental Laws (as
defined therein) applicable to the Original Facility; and

WHEREAS, in connection with the issuance and sale of the Series 2013 Bonds, the
Original Installment Sale Agreement was amended pursuant to a First Amendment to
Installment Sale Agreement, dated as of September 1, 2013 (the “First Amendment to
Installment Sale Agreement”; and together with the Original Installment Sale Agreement,
the “Installment Sale Agreement”), by and between the Agency and the Company, a
memorandum of which First Amendment to Installment Sale Agreement was recorded in the
Suffolk County Clerk’s office; and

WHEREAS, the Original Lease Agreement was amended to reflect the leasing of the
Facility by the Company to the Lessee pursuant to a certain First Amendment of Lease
Agreement, dated September 26, 2013 (the “First Amendment to Lease”; and together with
the Original Lease Agreement, the “Lease Agreement”), by and between the Company and
the Lessee; and

WHEREAS, in connection with the issuance and sale of the Series 2013 Bonds, the
Agency, the Company and the Lessee entered into an Amended and Restated Payment-in-
Lieu-of-Tax Agreement, dated as of September 1, 2013 (the “Amended and Restated
PILOT Agreement”; and together with the Original PILOT Agreement, the “PILOT
Agreement”), by and among the Company, the Lessee and the Agency; and

WHEREAS, in connection with the acquisition, construction, renovation and
equipping of the Facility, the Agency, the Company, the Lessee, the Trustee and the LOC
Bank entered into an Environmental Compliance and Indemnification Agreement, dated as of
September 1, 2013 (the “2013 Environmental Compliance and Indemnification
Agreement”; and together with the Original Environmental Compliance and Indemnification
Agreement, the “Environmental Compliance and Indemnification Agreement”), by and
among the Agency, the Company, the Lessee, the LOC Bank and the Trustee; and

WHEREAS, the Agency, the Company and the Lessee entered into a certain
Recapture Agreement, dated as of September 1, 2013 (the “Recapture Agreement”),
pursuant to which the Agency has the right to recapture certain economic benefits and
assistance granted to the Company and the Lessee upon the terms and conditions set forth in
the Recapture Agreement, which Recapture Agreement was recorded in the Suffolk County
Clerk’s office; and
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WHEREAS, 10 National Medford LLC, a limited liability company organized and
existing under the laws of the State of Delaware or another entity formed or to be formed by
10 National Medford LLC or the principals thereof (collectively, the “Assignee”), has now
requested the Agency’s consent to the (i) assignment by the Original Company of all of its
rights, title, interest and obligations under the Installment Sale Agreement, the PILOT
Agreement and certain other agreements in connection with the Facility to and the
assumption by the Assignee of all of such rights, title, interest and obligations of the Original
Company, (ii) the continued subleasing of the Facility to the Lessee, and (iii) the release of
the Original Company from any further liability with respect to the Facility and the release of
the Lessee from liability under the original transaction documents, in each case subject to
certain requirements of the Agency, all pursuant to the terms of an Assignment, Assumption
and Amendment Agreement, to be dated as of November 1, 2018 or such other date as may
be determined by the Chairman, Chief Executive Officer and counsel to the Agency (the
“Assignment and Assumption Agreement”), by and among the Agency, the Company, the
Lessee and the Assignee; and

WHEREAS, the Installment Sale Agreement will be assigned and amended pursuant
to the Assignment and Assumption Agreement, and a memorandum of such Installment Sale
Agreement, as assigned and amended shall be recorded in the Suffolk County Clerk’s office;
and

WHEREAS, the Environmental Compliance and Indemnification Agreement shall be
assigned and amended pursuant to the Assignment and Assumption Agreement; and

WHEREAS, the PILOT Agreement shall be assigned and amended pursuant to the
Assignment and Assumption Agreement and further amended and restated pursuant to a
certain Second Amended and Restated Payment-in-Lieu-of-Tax Agreement, to be dated as of
November 1, 2018 or such other date as may be determined by the Chairman, Chief
Executive Officer and counsel to the Agency (the “Second Amended and Restated PILOT
Agreement”), by and between the Assignee and the Agency; and

WHEREAS, the Recapture Agreement shall be assigned pursuant to the Assignment
and Assumption Agreement and further amended pursuant to a certain Amendment of
Recapture Agreement, to be dated as of November 1, 2018 or such other date as may be
determined by the Chairman, Chief Executive Officer and counsel to the Agency (the
“Amendment of Recapture Agreement”), by and between the Assignee and the Agency,
which Amendment of Recapture Agreement will be recorded in the Suffolk County Clerk’s
office; and

WHEREAS, the Assignee shall continue leasing the Facility to the Lessee pursuant to
an Assignment of Lease or such other document as may be determined, dated a date to be
determined (the “Assignment of Lease™); and

WHEREAS, the Agency and the Lessee will enter into a certain Agency Compliance
Agreement, to be dated as of November 1, 2018 or such other date as may be determined by
the Chairman, Chief Executive Officer and counsel to the Agency (the “Agency Compliance
Agreement”), by and between the Agency and the Lessee; and
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WHEREAS, the Agency and the Assignee will enter into such other documents upon
advice of counsel, in both form and substance, as may be reasonably required to effectuate
the assignment and assumption of the Facility (together with the Assignment and Assumption
Agreement, the “Assignment Documents™); and

WHEREAS, pursuant to Section 9.3 of the Installment Sale Agreement, the Facility
may be assigned, in whole or in part, with the prior written consent of the Agency; and

WHEREAS, subject to the execution and delivery of the Assignment and Assumption
Agreement and the other required Assignment Documents, the Agency will consent to the
assignment by the Company and the assumption by the Assignee of the Company’s interests
in the Facility and the Agency will thereafter sell the Facility to the Assignee; and

WHEREAS, the Agency contemplates that it will provide financial assistance to the
Assignee in the form of: (i) exemptions from mortgage recording taxes for one or more
mortgages securing an amount presently estimated to be $18,000,000 but not to exceed
$22,000,000 in connection with the financing of the acquisition of the Facility and any future
financing, refinancing or permanent financing of the costs of acquiring the Facility, and (ii)
continued abatement of real property taxes (as set forth in the PILOT Schedule attached as
Exhibit A to the PILOT Agreement), consistent with the policies of the Agency; and

WHEREAS, as security for a loan or loans, the Agency and the Assignee will execute
and deliver to a lender or lenders to be determined (collectively, the “Lender”), a mortgage
or mortgages, and such other loan documents satisfactory to the Agency, upon advice of
counsel, in both form and substance, as may be reasonably required by the Lender, to be
dated a date to be determined, in connection with the financing, any refinancing or permanent
financing of the costs of the acquisition of the Facility (collectively, the “Loan
Documents™); and

WHEREAS, a public hearing (the “Hearing”) was held on November 13, 2018 and
notice of the Hearing was given and such notice (together with proof of publication) together
with the minutes of the Hearing are in substantially in the form annexed hereto as Exhibits A
and B respectively; and

WHEREAS, the Agency has given due consideration to the application of the
Assignee and to representations by the Assignee that the proposed Facility is either an
inducement to the Assignee to maintain and expand the Facility in the Town of Brookhaven
or is necessary to maintain the competitive position of the Assignee in its industry; and

WHEREAS, the Act authorizes and empowers the Agency to promote, develop,
encourage and assist projects such as the Facility and to advance the job opportunities,
health, general prosperity and economic welfare of the people of the State of New York; and

WHEREAS, the Company, the Lessee and the Assignee have agreed to indemnify the
Agency against certain losses, claims, expenses, damages and liabilities that may arise in
connection with the transaction contemplated by the assignment and assumption of the
Facility and the sale of the Facility by the Agency to the Company for continued leasing to
the Lessee.
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NOW, THEREFORE, BE IT RESOLVED by the Agency (a majority of the members
thereof affirmatively concurring) as follows:

Section 1. 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

(b) The Facility constitutes a “project”, as such term is defined in the Act; and

(c) The sale of the Facility to the Assignee will promote and maintain the job
opportunities, health, general prosperity and economic welfare of the citizens of the Town of
Brookhaven, Suffolk County and the State of New York and improve their standard of living
and thereby serve the public purposes of the Act; and

(d)  The sale of the Facility is reasonably necessary to induce the Assignee to
maintain and expand its business operations in the State of New York; and

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

® It is desirable and in the public interest for the Agency to sell the Facility to
the Assignee; and

(2) It is desirable and in the public interest for the Agency to consent to the
assignment and assumption of the interest in the Facility from the Company to the Assignee;
and

(h) The Assignment and Assumption Agreement and the Assignment Documents
to which the Agency is a party will be effective instruments whereby the Agency, the
Assignee, the Company and/or the Lessee will effectuate the assignment and assumption of
the Facility; and

(i) The Second Amended and Restated PILOT Agreement will be an effective
instrument whereby the Agency and the Assignee will set forth the terms and conditions
under which the Assignee will make payments in lieu of taxes on the Facility; and

) The Amendment of Recapture Agreement will be an effective instrument
whereby the Agency and the Assignee will amend the Recapture Agreement; and

(k) The Agency Compliance Agreement will be an effective instrument whereby
the Lessee will provide certain assurances regarding the Facility to the Agency; and

4832-4442-0218.1



D The Loan Documents to which the Agency is a party will be effective
instruments whereby the Agency and the Assignee agree to secure the Loan made to the
Assignee by the Lender.

Section 2. The Agency has assessed all material information included in
connection with the Assignee’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 Assignee.

Section 3. In consequence of the foregoing, the Agency hereby determines to: (i)
consent to the assignment and assumption of the Facility from the Company to and by the
Assignee pursuant to the Assignment and Assumption Agreement, (i) execute, deliver and
perform the Assignment and Assumption Agreement, (iii) execute and deliver the other
Assignment Documents, (iv) execute, deliver and perform the Second Amended and Restated
PILOT Agreement, (v) execute, deliver and perform the Amendment of Recapture
Agreement, (vi) execute and deliver the Agency Compliance Agreement, (vii) grant a
mortgage on and security interest in and to the Facility pursuant to the Loan Documents, and
(viii) execute, deliver and perform the Loan Documents to which the Agency is a party.

Section 4. The Agency is hereby authorized to consent to the assignment and
assumption of the Facility by the Assignee and to do all things necessary or appropriate for
the accomplishment thereof, and all acts heretofore taken by the Agency with respect to such
assignment and assumption are hereby approved, ratified and confirmed.

Section 5. The Agency hereby authorizes and approves the following economic
benefits to be granted to the Assignee in the form of: (i) exemptions from mortgage recording
taxes for one or more mortgages securing an amount presently estimated to be $18,000,000
but not to exceed $22,000,000 in connection with the financing of the acquisition of the
Facility and any future financing, refinancing or permanent financing of the costs of
acquiring the Facility, and (ii) continued abatement of real property taxes (as set forth in the
PILOT Schedule attached as Exhibit A to the PILOT Agreement), consistent with the
policies of the Agency.

Section 6. The Assignee 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 Recapture Agreement, as assigned and amended. The Assignee is further
notified that the tax exemptions and abatements provided pursuant to the Act are subject to
termination and recapture of benefits pursuant to Sections 859-a and 875 of the Act and the
Recapture Agreement.

Section 7. The form and substance of the Assignment and Assumption
Agreement, the Assignment Documents, the Second Amended and Restated PILOT
Agreement, the Amendment of Recapture Agreement, the Agency Compliance 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.
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Section 8.

(a) The Chairman, the Chief Executive Officer of the Agency or any member of
the Agency are hereby authorized, on behalf of the Agency, to execute and deliver the
Assignment and Assumption Agreement, the other Assignment Documents, the Second
Amended and Restated PILOT Agreement, the Amendment of Recapture Agreement, the
Agency Compliance 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, the Chief Executive Officer of the Agency 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, the Chief Executive Officer of the
Agency or any member of the Agency shall constitute conclusive evidence of such approval.

(b) The Chairman, the Chief Executive Officer 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
Installment Sale Agreement).

Section 9. 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 10.  Any expenses incurred by the Agency with respect to the Facility shall
be paid by the Assignee. The Assignee 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 11.  This resolution shall take effect immediately.

ADOPTED: November 14, 2018
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STATE OF NEW YORK )
: SS.:
COUNTY OF SUFFOLK )

I, the undersigned Assistant Secretary of the Town of Brookhaven Industrial
Development Agency, DO HEREBY CERTIFY:

That I have compared the annexed extract of the minutes of the meeting of the Town
of Brookhaven Industrial Development Agency (the “Agency”), including the resolutions
contained therein, held on the 14th day of November, 2018, 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 resolutions set forth therein and of the whole of said original insofar as the same
related to the subject matters therein referred to.

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

[ 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 WHEREOQF, I have hereunto s
November, 2018.

my hand as of the 14th day of

Assistant Secretary
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EXHIBIT A

NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that a public hearing pursuant to Article 18-A of the
New York State General Municipal Law will be held by the Town of Brookhaven Industrial
Development Agency (the “Agency”) on the 13% day of November, 2018, at 10:30 a.m. local
time, at the Town of Brookhaven Division of Economic Development, 2" Floor, One
Independence Hill, Farmingville, New York 11738, in connection with the following matters

The Agency has previously provided its assistance to Intercounty Associates II LLC,
formerly known as Intercounty Yaphank LL.C, a New York limited liability company (the
“Original Company”) and Intercounty Appliance Corp., a New York business corporation
(the “Lessee”), by issuing its $9,000,000 Taxable Variable Rate Demand Industrial
Development Revenue Bonds, Series 2005 (Intercounty Associates II LLC/Intercounty
Appliance Corp. Facility) (the “Series 2005 Bonds”), which Series 2005 Bonds were used to
finance certain costs of an industrial development facility consisting of the acquisition of an
approximately 29.77 acre parcel of land located at 10 National Boulevard, Medford, New
York, and the construction and equipping thereon of an approximately 250,000 square foot
building (collectively, the “Original Facility”), the issuance of a series of additional Taxable
Variable Rate Demand Industrial Development Revenue Bonds, Series 2013 (Intercounty
Associates II LLC/Intercounty Appliance Corp. 2013 Facility) (the “Additional Bonds”; and
together with the Series 2005 Bonds, the “Bonds™), in an aggregate principal amount of
$4,500,000, for the acquisition, construction, renovation and equipping of an approximately
75,000 square foot addition to an existing approximately 250,000 square foot building
located at the Original Facility all for use by the Lessee as warehouse and office space for the
distribution of appliances (collectively, the “2013 Facility”; and together with the Original
Facility, the “Facility”), which Facility was sold to the Original Company pursuant to a
certain Installment Sale Agreement, dated as of January 1, 2005, as amended as of September
1, 2013 (collectively, the “Installment Sale Agreement”), between the Agency and the
Original Company.

In connection therewith, the Agency, the Original Company and the Lessee, entered
into a certain Payment-in-Lieu-of-Tax Agreement, dated as of January 1, 2005, as amended
and restated as of September 1, 2013 (collectively, the “PILOT Agreement”), whereby the
Original Company and the Lessee agreed to make certain payments-in-licu-of-taxes on the
Facility to the Taxing Authorities (as defined therein).

10 National Medford LLC, a limited liability company organized and existing under
the laws of the State of Delaware or another entity formed or to be formed by 10 National
Medford LLC or the principals thereof (collectively, the “Assignee™), has now requested the
Agency’s consent to the (i) assignment by the Original Company of all of its rights, title,
interest and obligations under the Installment Sale Agreement, the PILOT Agreement and
certain other agreements in connection with the Facility to and the assumption by the
Assignee of all of such rights, title, interest and obligations of the Original Company, (ii) the
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continued subleasing of the Facility to the Lessee, and (iii) the release of the Original
Company from any further liability with respect to the Facility and the release of the Lessee
from liability under the original transaction documents, in each case subject to certain
requirements of the Agency.

The Agency contemplates that it will provide financial assistance to the Assignee,
consistent with the policies of the Agency, in the form of continued abatement of real
property taxes and exemptions from the mortgage recording tax in connection with the
assignment and assumption of the Installment Sale Agreement and the PILOT Agreement.

A representative of the Agency will at the above-stated time and place hear and
accept written comments from all persons with views in favor of or opposed to the proposed
financial assistance to the Assignee.

Dated: November 3, 2018
TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY

By: Lisa MG Mulligan
Title: Chief Executive Office
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TOWN OF BROOKHAVEN INDUSTRIAL DEVELOPMENT AGENCY

(INTERCOUNTY ASSOCIATES II LLC/INTERCOUNTY APPLIANCE CORP.

order.

EXHIBIT B

MINUTES OF PUBLIC HEARING HELD ON
November 13, 2018

ASSIGNMENT AND ASSUMPTION OF

FACILITY)

Section 1. Lisa MG Mulligan, Chief Executive Officer of the Town of
Brookhaven Industrial Development Agency (the “Agency”) called the hearing to
Section 2. Lisa MG Mulligan then appointed herself the hearing officer of

the Agency, to record the minutes of the hearing.

Section 3.

nature of the Facility as follows:
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The Agency has previously provided its assistance to Intercounty
Associates II LLC, formerly known as Intercounty Yaphank LLC,
a New York limited liability company (the “Original Company”)
and Intercounty Appliance Corp., a New York business
corporation (the “Lessee™), by issuing its $9,000,000 Taxable
Variable Rate Demand Industrial Development Revenue Bonds,
Series 2005 (Intercounty Associates II LLC/Intercounty Appliance
Corp. Facility) (the “Series 2005 Bonds”), which Series 2005
Bonds were used to finance certain costs of an industrial
development facility consisting of the acquisition of an
approximately 29.77 acre parcel of land located at 10 National
Boulevard, Medford, New York, and the construction and
equipping thereon of an approximately 250,000 square foot
building (collectively, the “Original Facility”), the issuance of a
series of additional Taxable Variable Rate Demand Industrial
Development Revenue Bonds, Series 2013 (Intercounty Associates
I LLC/Intercounty Appliance Corp. 2013 Facility) (the
“Additional Bonds”; and together with the Series 2005 Bonds, the
“Bonds”), in an aggregate principal amount of $4,500,000, for the
acquisition, construction, renovation and equipping of an
approximately 75,000 square foot addition to an existing
approximately 250,000 square foot building located at the Original
Facility all for use by the Lessee as warehouse and office space for
the distribution of appliances (collectively, the “2013 Facility”;
and together with the Original Facility, the “Facility”), which
Facility was sold to the Original Company pursuant to a certain

The hearing officer then described the proposed transfer of the
real estate, the other financial assistance proposed by the Agency and the location and



Installment Sale Agreement, dated as of January 1, 2005, as
amended as of September 1, 2013 (collectively, the “Installment
Sale Agreement”), between the Agency and the Original
Company.

In connection therewith, the Agency, the Original Company and
the Lessee, entered into a certain Payment-in-Lieu-of-Tax
Agreement, dated as of January 1, 2005, as amended and restated
as of September 1, 2013 (collectively, the “PILOT Agreement”),
whereby the Original Company and the Lessee agreed to make
certain payments-in-lieu-of-taxes on the Facility to the Taxing
Authorities (as defined therein).

10 National Medford LLC, a limited liability company organized
and existing under the laws of the State of Delaware or another
entity formed or to be formed by 10 National Medford LLC or the
principals thereof (collectively, the “Assignee”), has now
requested the Agency’s consent to the (i) assignment by the
Original Company of all of its rights, title, interest and obligations
under the Installment Sale Agreement, the PILOT Agreement and
certain other agreements in connection with the Facility to and the
assumption by the Assignee of all of such rights, title, interest and
obligations of the Original Company, (ii) the continued subleasing
of the Facility to the Lessee, and (iii) the release of the Original
Company from any further liability with respect to the Facility and
the release of the Lessee from liability under the original
transaction documents, in each case subject to certain requirements
of the Agency.

The Agency contemplates that it will provide financial assistance
to the Assignee, consistent with the policies of the Agency, in the
form of continued abatement of real property taxes and exemptions
from the mortgage recording tax in connection with the assignment
and assumption of the Installment Sale Agreement and the PILOT
Agreement.

Section 4. The hearing officer then opened the hearing for comments from
the floor for or against the proposed transfer of real estate, the other financial assistance
proposed by the Agency and the location and nature of the Facility. The following is a
listing of the persons heard and a summary of their views:

N/A
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Section 5. The hearing officer then asked if there were any further
comments, and, there being none, the hearing was closed at 11:00 a.m.
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STATE OF NEW YORK )
: SS.:
COUNTY OF SUFFOLK )

I, the undersigned Assistant Secretary of the Town of Brookhaven Industrial
Development Agency, DO HEREBY CERTIFY:

That I have compared the foregoing copy of the minutes of a public hearing held by
the Town of Brookhaven Industrial Development Agency (the “Agency”) on November 13,
2018, at 10:30 a.m., local time, at Brookhaven Town Hall, Division of Economic
Development, One Independence Hill, 2™ Floor, Farmingville, New York 11738, with the
original thereof on file in the office of the Agency, and that the same is a true and correct
copy of the minutes in connection with such matter.

IN WITNESS WHEREOF, I have hereunto set my hand #s of November 5, 2018.

As¥istAnt Secretary
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