RESOLUTION OF THE TOWN OF BROOKHAVEN INDUSTRIAL
DEVELOPMENT AGENCY AMENDING THE AGENCY’S AUTHORIZING
RESOLUTION PERTAINING TO THE FACILITY FOR TOPGOLF USA
HOLTSVILLE, LLC AND/OR ANY OF THE PRINCIPALS OF TOPGOLF
USA HOLTSVILLE, LLC AND/OR OTHER ENTITY FORMED OR TO BE
FORMED ON BEHALF OF ANY OF THE FOREGOING.
WHEREAS, the Town of Brookhaven Industrial Development Agency (the
“Agency”) was created by 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 (collectively, the
“Act”), with the authority and power to, among other things, acquire, construct, renovate and equip
a project, provide financial assistance, and mortgage, lease, grant options with respect to and
dispose of property; and
WHEREAS, TOPGOLF USA HOLTSVILLE, LLC, a Delaware limited liability
company authorized to conduct business in the State of New York, on behalf of itself and/or the
principals of TOPGOLF USA HOLTSVILLE, LLC and/or an entity formed or to be formed on
behalf of any of the foregoing (the “Company”), previously applied to the Agency for assistance
in connection with the acquisition of an approximately 25.32 acre parcel of land located at Sandy
Hollow Road, Farmingville, and Morris Avenue, Holtsville, Town of Brookhaven, Suffolk
County, New York (and further identified as Tax Map No. 0200-728.00-05.00-009.00 and 0200729.00-01.0-016.00) (the “Land”), the construction of an approximately 60,000 square foot
building and other improvements to be located thereon (the “Improvements”), including multilevel, climate controlled hitting bays, full service restaurant, bar and lounge, and event space, and
the acquisition and installation therein of certain equipment (the “Equipment”; together with the
Land and Improvements, the “Facility”), all to be leased by the Agency to the Company for use
as a recreation entertainment facility with golf driving range, restaurant, event space and accessory
recreational uses (the “Project”); and
WHEREAS, the Act authorizes and empowers the Agency to acquire, renovate,
construct, equip, promote, develop, encourage and assist projects such as the Facility and to
advance the job opportunities, health, general property and economic welfare of the people of the
State of New York; and
WHEREAS, the Agency contemplates it will acquire a leasehold interest in the
Land and Improvements under a certain Company Lease Agreement, dated as of December 1,
2019 or such other date as the Chairman, the Chief Executive Officer of the Agency or counsel to
the Agency shall agree (the “Company Lease Agreement”), by and between the Company and
the Agency, and
WHEREAS, the Agency contemplates that it will lease and sublease the Facility to
the Company under a certain Lease and Project Agreement, dated as of December 1, 2019 or such
other date as the Chairman, the Chief Executive Officer of the Agency or counsel to the Agency
shall agree (the “Lease Agreement”), by and between the Agency and the Company; 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 (i) exemptions from sales
and use taxes on the acquisition, construction and equipping of the Facility, including fixtures,
furniture and equipment to be installed in the Facility or in connection with the purchase or lease
of equipment, building materials, services or other personal property part of or to become part of
the Facility, in an amount not to exceed $3,000,000.00, and (ii) abatement of real property taxes
(as set forth in the PILOT Schedule attached to the Authorizing Resolution (defined below), all
consistent with the policies of the Agency; and
WHEREAS, the Agency required the Company to provide to the Agency a feasibility
report, prepared by Nelson, Pope & Voorhis, LLP ("NPV”), dated September 16, 2019 (the
"Feasibility Study"), to enable the Agency to make findings and determinations that the Facility
qualifies as a "project" under the Act and that the Facility satisfies all other requirements of the Act;
and
WHEREAS, the Facility will be used for recreational use as a golf entertainment
complex by the general public as spectators or participants for recreational activities and would be
considered a “recreational facility” as defined in Section 854(9) of the Act and a facility described
in Section 862(2)(b) of the Act, and based upon the representations and warranties of the Company
in the application for financial assistance filed by the Company, as amended and supplemented
(the “Application”), including the Feasibility Study, the Facility will provide goods and services
not reasonably accessible to the residents of the Town of Brookhaven;
WHEREAS, by a confirmation to be executed prior to the closing of the
transactions described herein (the “Confirmation”), the Town Supervisor of the Town of
Brookhaven, New York (the “Town”), will have confirmed the Agency’s findings and
determinations with respect to the Facility that the Facility qualifies as a “project” under the Act
and that the Facility satisfies all other requirements of the Act; and
WHEREAS, a public hearing (the “Hearing”) was held on November 12, 2019, so
that all persons with views in favor of, or opposed to, either the financial assistance contemplated
by the Agency or the location or nature of the Facility, could be heard; and
WHEREAS, notice of the Hearing was given more than ten days prior thereto, such
notice (together with proof of publication) having been filed with the records of this Agency; and
Agency; and

WHEREAS, the minutes of the Hearing having been filed with the records of this

WHEREAS, the Agency, after due consideration of, among other things, the
application of the Company and the representations by the Company that the proposed transfer
of real estate is either an inducement to the Company to maintain or expand the Facility in the
Town of Brookhaven or is necessary to maintain the competitive position of the Company in its
industry, by resolution duly adopted on November 20, 2020 (the “Authorizing Resolution”),
authorized the acquisition, construction and equipping of the Facility, the execution and
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delivery of the Agency Documents (as defined therein), and determined that the action relating
to the acquisition, construction, equipping and operation of the Facility is a “Type I” action, as
that term is defined under SEQRA), and will not have a “significant effect” on the environment
and an environmental impact statement will not be required; and
WHEREAS, the Company, by its counsel’s letter of March 17, 2020, advised the
Agency that in connection with the financing of the Facility, the Company shall convey the Land
to VEREIT Operating Partnership, L.P. or subsidiary thereof, and shall hold a leasehold interest
in and to the Land under a certain ground lease to be entered into between VEREIT Operating
Partnership, L. P. or subsidiary thereof, and the Company (the “Leasehold Structure”).
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 approves of the Leasehold Structure.

Section 2. The Agency hereby ratifies and confirms all terms contemplated by
the Authorizing Resolution, including the economic benefits as stated therein, as amended by
this Amended Authorizing Resolution.
Section 3.

This amended resolution shall take effect immediately:

Adopted:

March 25, 2020

Accepted:

March __ , 2020
TOPGOLF USA HOLTSVILLE, LLC
By:

Its: _____________________________________,
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