Riverhead Industrial Development Agency
Town of Riverhead Town Hall

200 Howell Avenue

Riverhead, NY 11901

December 6, 2018

RE: IDA Application for Financial Assistance
-Addition of energy efficient equipment {CHP) Unit and Chiller, HVAC, Pumps and building repairs
-Complete renovation of hotel public spaces, guestrooms and Sea Star Ballroom

Dear Board Members;

Atlantis Holding Company, LLC (“Atlantis”} is pleased to announce our intention to undertake a new project that will
include much-needed energy efficient equipment and renovations to both Phase I and [l of our multi-phase urban
renewal project. Atlantis is the real estate holding company for Atlantis Marine World LLC d/b/a The Long Island
Aguarium and HP East £nd Riverhead, LLC, d/b/a Hyatt Place East End, located in the heart of the Downtown Riverhead
business district,

In 1997, and in response to the East Main Street Urban Renewal Plan, the Town issued a Request for Proposals for the
redevelopment of Downtown, Atlantis was the successful proponent of that request, and then the redevelopment
relationship began. Under the original Land Disposition Agreement and Agreement of Sale from 1999, Phase | of the
Redevelopment Plan consisted of the development of the Long Island Aquarium and Phase 1 consisted of the
construction of the Sea Star Ballroom, Exhibition Center and the Hyatt Place East End Hotel, These facilities have
dramatically increased the number of visitors to Downtown Riverhead and helped to revitalize the area. Along with the
recent completion of Phase lil, construction of the adjacent Preston House & Hotel, these projects have successfully
evolved into the “tourist destination and economic generator” they were intended to be.

The current project is being implemented by Atlantis to make significant improvements to Phase | and Il of this stiil
fragile tourist destination that is so critical to the economy of Downtown Riverhead. Therefore, it is our request that the
IDA board integrate this current project into the overall multi-phase Atlantis development plan by granting Atlantis a
sales tax exemption for these renovations. Providing this financial assistance will facilitate the continued development
and improvement of the site, which will in turn contribute to the continued revitatization of Downtown Riverhead.

The proposed project has two parts: 1} the purchase and implementation of a combined heat and power unit,(CHP),
absorption chiller and cooling tower to chill the aquarium tanks, along with energy efficient pumps, HVAC, and roof and
building repairs 2} the renovation of the Hyatt hotel rooms, lobby and the Sea Star Ballroom catering facility.

At the Long Island Aquarium, the installation of the combined heat and power unit, absorption chilier and cooling tower
will increase energy efficiency and provide the necessary means to offset the ever-increasing utility costs. The addition
of this energy efficient equipment and building repair work will not only help us operate an environmentally conscious
facility, but is also necessary to provide financial savings that will enable us to preserve jobs and to continue to maintain
the high-quality educational and entertainment experience at that is the cornerstone of our role as an economic
generator of the region,

At the Hyatt Place Hotel, the renovation of all public spaces and guest rooms is hecessary for us to comply with our
contractual obligations as a Hyatt franchise. The updates to the Hyatt and Sea Star Ballroom will ensure we stay
competitive in the marketplace and continue to bring tourism to Downtown Riverhead. The addition of the Hyatt Place
and Sea Star Ballroom have made a significant positive economic impact on Downtown by attracting farge numbers of




guests from outside our local area to spend money in many local businesses. We have scheduled the renovation during
our off-peak season to reduce any sizabie impact on operations, not only to the hotel but also the other Downtown
Businesses that our guests patronize. At this point in the project we have identified vendors and made the proper
deposits in order to meet the late spring deadlines.

As the Board Members are aware, Atlantis and the Town of Riverhead made strong commitments to each other to
support the growth of Atlantis into the economic nucleus of Downtown. Although further Downtown investment has
followed the construction of the Atlantis facility as intended, Downtown is still struggling to realize the full financial
growth desired by the Town. Although the Town had committed to providing necessary parking for the facility, parking
continues to be a challenge for Downtown Main Street. As a result of the Town’s failure to act, we have been forced to
incur significant additional expenses to address this continuing problem. Nonetheless, our commitment to the Town has
not wavered. However, we need the enduring support of the Town and the assistance of the economic tools necessary
to support this continuing endeavor.

We are certain that the Town continues to recognize that we are an economic engine, with a tax contribution of
$357,000 a year to the town. Additionally, the visitation has a multiplier effect that has had a significant impact on the
tourism tax generated for the County and State. The Aquarium, hotels, marina, restaurants and catering facilities have
continued to assist and support the many local organizations and community as a whole. These include, but are not
limited to, The Riverhead BID, Riverhead Chamber, Riverhead Rotary and assorted Riverhead Town committees. We
also provide significant support to the not-for-profit Riverhead Foundation for Marine Rescue and Rehabilitation, which
is located within the Long Island Aquarium, as well as Stony Brook University, St. Josephs College, and the Suffolk County
Community College with the many educational programs and internship opportunities we provide. Some of these
internships have turned into full time positions within our organization.

The Petrocelli family is well known for its strong commitment to the revitalization of Riverhead and as leaders in the
Long Island community. J, Petrocelli Contracting is a family- owned and operated business which is deeply committed to
customer satisfaction created through the high quality workmanship they provide, The Petrocelli family brings not only
expertise in business management and construction services to this project, but also strong family and community
values that have proven a benefit to many Long Islanders over the years.

We look forward to continuing our long and rewarding relationship with the community of Riverhead.

Sincerel

Jo
Managing Member
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! }._:ﬁ%‘“ﬁ_ﬁ. | TOWN OF RIVERHEAD

200 Howell Avenue P(631) 369-5129
Riverhead, New York 11901 F (631) 369-6925

APPLICATION IFOR FINANCIAL ASSISTANCE
Date 11/06/2018

APPLICATION OF:  Atlantis Holding Company, LLC
Name of owner/user of Proposed Project

431 East Main Street Riverhead, NY 11901
Address

Type of Application: O Tax-Exempt Bond [ Taxable Bond
[0 Straight Lease [0 Refinance
O Not-for-Profit & Other

Please respond to all items either by filling in blanks, by attachment (by marking
space “See Attachment Number 1,” etc.) or by N.A., where not applicable. Unless otherwise
directed, this application must be filed in 1 copy and forwarded electronically. A non-refundable
application fee is required at the time of submission of this application to the Riverhead
Industrial Development Agency (the “Agency”). The non-refundable application fee is $2,000
for applications under $5 million and $4,000 for applications for $5 million or more. This fee
will be applied to the Agency’s Administrative Fee at closing.

If applicable and at the time of inducement, Bond Counsel will require a $2,000
deposit which will be applied to actual out-of-pocket disbursements made during the inducement
and negotiation processes, and will be reflected on their final statement at closing.

Information provided herein will not be made public by the Agency prior to the
passage of an Official Inducement Resolution, but may be subject to disclosure under the New
York State Freedom of Information Law.

PLEASE NOTE: Prior to submitting a completed final application, please arrange to meet
with the Agency’s staff to review your draft application.

www.riverheadida.org
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Please answer all questions. Do not leave blanks, Answer N/A where applicable.

Part 1: Owner & User Data

1. Owner Data:

A. Owner of Facility (Applicant for assistance): _Atlantis Holding Company, LLC
(Company Name)

Address: 431 East Main Street

Riverhead, NY 11901

Federal Employer 1D #: ] Website: N/A

NAICS Code: 531310

Owner Officer Certifying Application: _Joseph Petrocelli

Title of Officer; Managing Member

Phone Number: 631-208-9200 x102 p-mait: T

B. Business Type:

Sole Proprietorship O Partnership O3 Privately Held El

Public Corporation 0 Listed on

Date & State of Incorporation/Formation: _New York - 09/04/1997

C. Nature of Business:
(e.g., “manufacturer of for industry”’; “distributor of »: or “real estate hokding company™)

Real estate holding company for aquarium, hotel and catering faciiity

D. Owner Counsel:

Firm Name: Ellen Bissett DeRiggi, PC

Address: 147 Main Street

Cold Spring Harbor, NY 11724

Individual Attorney: Ellen Bissett DeRiggi, Esq.

Phone Number: 631-923-09262 E-mail: Ellen@libusinesslaw.com




E. Principal Stockholders, Members or Partners, if any, of the Owner (5% or more equity):
Name Percent Owned

J Petrocelli Atlantis Development, LLC 51%

J Bisseit Family, LLC 49%

F. Has the Owner, or any subsidiary or affiliate of the Owner, or any stockholder, partner,
member, officer, director or other entity with which any of these individuals is or has been
associated with:

i. ever filed for bankruptey, been adjudicated bankrupt or placed in receivership or
otherwise been or presently is the subject of any bankruptcy or similar
proceeding? (if yes, please explain)

No

ii. been convicted of a felony, or misdemeanor, or criminal offense (other than a
motor vehicle violation)? (if yes, please explain)

No

G. If any of the above persons (see “E”, above} or a group of them, owns more than 50%
interest in the Owner, list all other organizations which are related to the Owner by virtue of
such persons having more than a 50% interest in such organizations.

No

H. Ts the Owner related to any other organization by reason of more than a 50% ownership? If
so, indicate name of related organization and relationship:

Atlantis Marine World, LLC, HP East End Riverhead, LLC, Treasure Cove Resort

Marina, Inc., Atiantis Explorer, LLC

I. List parent corporation, sister corporations and subsidiaries:

N/A
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J. Has the Owner (or any related corporation or person) been involved in or benefited by any
prior industrial development financing in the municipality in which this project is located,
whether by this agency or another issuer? If so, explain in full:

Atlantis Holding Company, LLC was granted a multi-phase urban renewal project

for construction of aquarium and hotel in Downtown Riverhead

K. Has the Owner/Company made a public offering or private placement of stock within the last
3 years? If so, please describe and provide the Offering Statement used.

No

L. List major bank references of the Owner:

TD Bank - 324 South Service Road Melville, NY 11747

Contact - Keith Lawlor

2. User Data
*¥(for co-applicants for assistance or where a landlord/tenant relationship will exist between the owner

and the user)**

A. User (together with the Owner, the “Applicant™): _Atlantis Marine World, LLC

(Company Name)
Address: 431 East Main Street
Riverhead, NY 11901
Federal Employer ID #: ] Website: Longislandaquarium.com

NAICS Code: 712130

User Officer Certifying Application: _Joseph Petrocelli

Title of Officer: Managing Member

Phone Number: 631-208-9200 x 102 E-mail:!
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B. Business Type:
Sole Proprietorship U Partnership £ Privately Held K

Public Corporation O Listed on

Date and State of Incorporation/Formation: _11/13/1998, New York

C. Nature of Business!
(e.g., “manufacturer of for industry”; “distributor of * or “real estate holding company™)

Hospitality - Aquarium, exhibition center, marina and catering facility

D. Are the User and the Owner Related Entities? Yes K No O

i. If yes, the remainder of the questions in this Part I, Section 2 (with the exception
of “F” below) need not be answered if answered for the Owner.

ii. Ifno, please complete all questions below.

E. User’s Counsel: N/A

Firm Name: Phone Number:
Address: E-mail:
Individual Attorney:

F. Principal Stockholders or Partners, if any (5% or more equity):

Name Percent Owned
J Petrocelli Atlantis Development, LLC 51%
J Bissett Family, LLC 49%

G. Has the User, or any subsidiary or affiliate of the User, or any stockholder, partner, officer,
director or other entity with which any of these individuals is or has been associated with:
i, ever filed for bankruptcy, been adjudicated bankrupt or placed in receivership or
otherwise been or presently is the subject of amy bankruptcy or similar
proceeding? (if yes, please explain) N/A
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ii.  been convicted of a felony or criminal offense (other than a motor vehicle
violation)? (if yes, please explain) N/A

H. If any of the above persons (see “E”, above) or a group of them, owns more than 50%
interest in the User, list all other organizations which are related to the User by virtue of such
persons having more than a 50% interest in such organizations. N/A

I. Is the User related to any other organization by reason of more than a 50% ownership? If so,
indicate name of related organization and relationship:  N/A

J. List parent corporation, sister corporations and subsidiaries: N/A

K. Has the User (or any related corporation or person) been involved in or benefited by any
prior industrial development financing in the municipality in which this project is located,
whether by this agency or another issuer? (Municipality herein means city, town or village,
or if the project is not in an incorporated city, town or village, the unincorporated areas of the
county in which it is located.) If so, explain in full:  N/A

L. List major bank references of the User:  N/A
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J. Has the Owner (or any related corporation or person) been involved in or benefited by any
prior industrial development financing in the municipality in which this projeciAs located,
whether by this agency or another issuer? 1f so, explain in full:

e

K. Has the Owner/Company made a public offering or Waccmem of stock within the last
3 years? If so, please describe and provide the Off fhg Statement used.

L. List major bank geferences of the Owner:

2. User Data
**(for co-applicants for assistance or where landlord/ienant relationship will exist between the owner

and the user)**

A. User (together with the Owner, the “Applicant”): _HP East End Riverhead, LLC

{Company Name)
Address: 451 East Main Street
Riverhead, NY 11901
Federal Employer 1D #: = Website: Jongislandeastend.place.hyatt.c

NAICS Code: 721110

User Officer Certifying Application: _Joseph Petrocelli

Title of Officer: Managing Member

Phone Number: 631-208-9200 x 102 E—mail:!

4822-2875-1665.2 3 A
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B. Business Type:

Sole Proprietorship O Partnership O3 Privately Held

Public Corporation [ Listed on

Date and State of Incorporation/Formation: _04/02/2004, New York

C. Nature of Business:
{e.g., “manufacturer of for industry”; “distributor of o “real estate holding company™)

Supplier of overnight accommodations / food and beverage in the Hospitality Industry

D. Are the User and the Owner Related Entities? Yes No O

i. If yes, the remainder of the questions in this Part I, Section 2 (with the exception
of “F” below) need not be answered if answered for the Owner.

ii. If no, please complete all questions below.

E. User’s Counsel; N/A

Firm Name: Phone Number:

Address: E-mail:

Individual Attorney:

F. Principal Stockholders or Partners, if any (5% ot more equity):

Name Percent Owned
J Petrocelli Atlantis Development, LLC 51%
J Bissett Family, LL.C 49%

G. Has the User, or any subsidiary or affiliate of the User, or any stockholder, pattner, officer,
director or other entity with which any of these individuals is or has been associated with:
i.  ever filed for bankruptcy, been adjudicated bankrupt or placed in receivership or
otherwise been or presently is the subject of any bankruptey or similar
proceeding? (if yes, please explain)

N/A
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ii. been convicted of a felony or criminal offense (other than a motor vehicle
violation)? (if yes, please explain)

N/A

H. If any of the above persons (sce “E”, above) or a group of them, owns more than 50%
interest in the User, list all other organizations which are related to the User by virtue of such
persons having more than a 50% interest in such organizations.

N/A

I Is the User related to any other organization by reason of more than a 50% ownership? If so,
indicate name of related organization and relationship:

N/A

J. List parent corporation, sister corporations and subsidiaries:

N/A

K. Has the User (or any related corporation or person) been involved in or bencfited by any
prior industrial development financing in the municipality in which this project is located,
whether by this agency or another issuer? (Municipality herein means city, town or village,
or if the project is not in an incorporated city, town or village, the unincorporated areas of the
county in which it is located.) If so, explain in full:

N/A

L. List major bank references of the User:

N/A
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Part I — Applicant’s Operation at Current Location
*%(This section seeks inforniation related fo the current location of the applicant’s business operations.
If the Owner and the User are unrelated entities, please answer separately for each }**

Current Location Address: 431 East Main Street Riverhead, NY 11901

. Owned or Leased: Owned

. Describe your present location (acreage, square footage, number buildings, number of floors,

etc.):
Phase |: Aquarium 53,132 sqft, Phase 1l: Banquet Hall 28,299 sqft and Hotel 69,550

sqft, 6.1 acres (Phase | and 11}, Phase Il 25,000 sqft .25 acres.

. Type of operation (manufacturing, wholesale, distribution, retail, etc.) and products and/or

services at this location;
Aquarium, exhibition center, hotel, catering facility and tourism destination.

_ Are other facilities or related companies of the Applicant located within the State?
Yes O No X

A. If yes, list the Addresses:
N/A

If yes to above (“5”), will the completion of the project result in the removal of such facility or
facilitics from one area of the state to another OR in the abandonment of such facility or
facilities located within the State? Yes 0 Nold

A. If no, explain how current facilities will be utilized: Continued use as a aguarium, hotel

and catering facility.

B. If ves, please indicate whether the project is reasonably necessary for the Applicant to
maintain its competitive position in its industry or remain in the State and explain in full:

N/A

. Has the Applicant actively considered sites in another state? Yes [ No Kl

A. Ifyes, please list states considered and explain: N/A
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8. Is the requested financial assistance reasonably necessary to prevent the Applicant from moving
out of New York State? Yes O No X
A. Please explain: _N/A

9, Have you contacted or been contacted by other Local, State and/or Federal Economic
Development Agencies? Yes [ No X
A. Please explain: N/A

[0. Number of  full-time employees at current location and average
salary: 259 Full Time Equivalents, Average Salary - $28,963.13, totals for Phase |, Il & il

11. Current annua! payroll: $7,501,449.42 (combined)

Part ITI — Proposed Project Data

1. Project Type:

A. What type of transaction are you seeking?: (Check one)
Straight Lease il Taxable Bonds O Tax-Exempt Bonds O
Equipment Lease Only O

B. Type of benefit(s) the Applicant is seeking: (Check all that apply)
Sales Tax Exemption Mortgage Recording Tax Exemption [}
PILOT Agreement: O Bond Financing: (1

2. Location of proposed project:

A. Street Address: 431 Fast Main Street Riverhead, NY 11901

B. Tax Map: District Section Block Lot(s)
0600 129.000 0004 021.003

4822:2875-1665.2 7




3. Project Components (check all appropriate categories): (Phase | & II)

A. Acreage: 6.8

B. Construction of a new building O Yes Xi No
i.  Square footage:

C.  Acquisition of an existing building 0O Yes & No
i.  Square footage of existing building:

D. Construction of addition to an existing building 0 Yes E No
i.  Square footage of addition:
ii.  Total square footage upon completion:

E. Renovations of an existing building Yes B No
i.  Square footage: 68,000 sf

F. Demolition of an existing building I Yes Xl No
i.  Square footage:

G. Installation of machinery and/or Equipment K Yes 1 No
i.  List principal items or categories of equipment to be acquired: Combined Heat

& Power Unit with absorption chiller and cooling tower, furniture fixtures & other equipmer

4. Current Use(s) at Proposed Location:

A. Present use of the proposed location: _Long Island Aquarium & Exhibition Center, Hotel

_Catering Facility, Tourism Destination

B. Does the Applicant currently hold fee title to the proposed location?

i, Ifno, please list the present owner of the site; Riverhead IDA for the

ii. Ifyes, indicate: Benefit of Atlantis Holding Company, LL.C
a) Date of Purchase
b) Purchase Price
¢) Balance of existing mortgage
d) Holder of mortgage
e) Special conditions

C. Ts there an option or contract to purchase the site?): O Yes No
D. Is there an existing or proposed lease for the site? Yes O No
E. Ifyes to C. or D. above, please attach a copy of the option, contract or lease and indicate:

i. Date signed: 01/01/2010. 3/15/2011
ii. Purchase Price: N/A

4822-2875-1665.2 g
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iii. Proposed settlement/closing date:

5. Proposed Use:

A. Describe the specific operations of the Applicant or other users o be conducted at the project
site. What will the building or buildings to be acquired, constructed or expanded be used
for: This project entails installation of a CHP Unit, chiller, cooling tower, energy efficient

life support pumps, HVAC and Aquarium building repairs, complete renovation of all hotei

and banquet hall public spaces and guest rooms.

B. Proposed product lines and market demands: CHP Energy efficiency which creates cost

savinas to continue to build and maintain local tourism

C. [If any space is to be leased to third parties, indicate the tenant(s), total square footage of the
project to be leased to cach tenant, and the proposed use by each tenant (an additional sheet
may be used):

N/A

D. Will any portion of the project be used for the making of retail sales to customers who
personally visit the project location? Yes & No O

i, If yes, what percentage (sq footage) of the project location will be utilized in
connection with the sale of retail goods and/or services to customers who
personally visit the project location?

100% (Approx. 91,000sf)

E. Existing Assessed Land Value from latest tax bill: $383,800
Total Assessed Value from latest tax bill: $5,339,800

Current Tax amount on property:$242,988.45 + $114,485.58 (PILOT)
Total $357,474.53
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Retail Questionnaire

To ensure compliance with Section 862 of the New York General Municipal Law, the Agency requires
additional information if the proposed Project is one where customers personally visit the Project site to
undertake either a retail sale transaction or to purchase services.

Please answer the following:

A,

Will any portion of the project consist of facilities or property that are or will be primarily used in making
sales of goods or services to customers who personally visit the project site?

Yes or O No. If the answer is yes, please continue. If no, proceed to section V

For purposes of Question A, the term “retail sales” means (i) sales by a registered vendor under Article 28
of the Tax Law of the State of New York (the “Tax Law”) primarily engaged in the retail sale of tangible
personal property (as defined in Section 1 101(b)(4)(i) of the Tax Law),

What percentage of square feet of the Project will be primarily used in making sales of goods or services
to customers who personally visit the project? 5 %. I the answer is less than 33% do
not complete the remainder of the retail determination and proceed to page 11, Adaptive Reuse.

If the answer to A is Yes AND the answer to Question B is greater than 33.33%, indicate which of the
following questions below apply to the project:

1. Will the project be operated by a not-for-profit corporation [} Yes or O No. N/A

2. Is the Project location or facility likely to attract a significant number of visitors from outside the
economic development region (Long Island) in which the project will be located?

OYes or 0 No N/A

If ves, please provide a third party market analysis or other documentation supporting your response.

3. Is the predominant purpose of the project to make available goods or services which would net, but for
the project, be reasonably accessible to the residents of the municipality within which the proposed
project would be located because of a lack of reasonably accessible retail trade facilities offering such
goods or services?

O Yes or i1 No N/A

If ves, please provide a third party inarket analysis or other documentation supporting your response.

4. Will the project preserve permanent, private sector jobs or increase the overall number of
permanent, private sector jobs in the State of New York?

O Yes or 0 No. N/A

If yes, explain

5. s the project located in a Highly Distressed Area? [} Yes or [1 No N/A
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_ Adaptive Reuse Determination == oo

(Adaptive Reuse is the process of adapting old structures or sites for new purposes)

A)

B)

&)

D)

E)

F)

G)

H)

If yes, what is the current market rate average income for this type of property:

What is the age of the structure (in years) 18 Years

Has the structure been vacant or underutilized for a minimum of 3 years? (Underutilized is defined as a minimum of 50%
of the rentable square footage of the structure not being utilized or being utilized for a use for which the structure was not
designed or intended) [[] Yes or No. How many years?

Is the structure currently generating insignificant income? (Insignificant income is defined as income that is 50% or less
than the market rate income average for that property class) (] Yes or K] No

and please provide dollar amount of income currently being generated, if any:
Does the site have historical significance? [ ] Yes or [X] No

Are you applying for either State/Federal Historical Tax Credit Programs? [} Yes or [X] No. If yes, provide estimated
value of tax credits

Summarize the financial obstacles to development that this project faces without Agency or other public assistance.
Please provide the Agency with documentation to support the financial obstacles to development (you may be asked to
provide cash flow projections, documenting costs, expenses and revenues with and without IDA and other tax credits

included indicatiu% below average return on investment rates compared to regional industry averages):
Upgrades to facilities and equipment is necessary to keep the site efficient and competitive

and may be cost prohibitive without IDA assistance.

Briefly summarize the demonstrated support that you intend to receive from local government entities, Please provide
the Agency documentation of this support in the form of signed letters from these entities:

N/A

Please indicate other factors that you would like the Agency to consider such as: structure or site presents significant
public safety hazard andfor environmental remediation costs, site or structure is located in distressed census tract,
structure presents significant costs associated with building code compliance, site has historical significance, site or
structure is presently delinquent in property tax payments:

N/A
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6. Project Work:

A. Builder or contractor information:
J. Petrocelli Contracting, Inc.

100 Comac Street, Ronkonkoma, NY 11779

Co-Eneray America (156 Milford St, Upton, Ma 01568)

B. Architect Information:
N/A

C. TIas construction work on this project begun? If yes, complete the following:

i.  Site Clearance: Yes O No % COMPLETE
ii.  Foundation: Yes 0 No % COMPLETE
iii.  Footings: Yes [1 No @ % COMPLETE
iv.  Steel: Yes £ No % COMPLETE
v. Masonry: Yes 0 No % COMPLETE
Other:

D. Will the project meet zoning requirements at the proposed location?

E. Have site plans been submitted to the appropriate planning department? Yes 01 No [ N/A

Yes No O

What is the present town zoning?

What town zoning is required?
Tf a change of zoning is required, please provide the details/status of any

change of zoning request.

N/A

DC-1

DC-1

F. Has the project received site plan approval? Yes [ No O N/A

G. Is the proposed project located on a site where environmental constraints inhibits the
development/use of the property? If yes, explain:

4822-2875-1665.2

If yes, please provide the Agency with a copy of the planning department approval along

with the related SEQRA approval.

N/A




7. Project Completion Schedule:

A.

What is the proposed commencement date for the acquisition and the
construction/renovation/equipping of the project?

i.  Acquisition:

i Construction/Renovation/Equipping: January 2019

Provide an accurate estimate of the time schedule to complete the project and when the first
use of the project is expected to oceur: Completion of project is expected to

he approximately 24 months.

Part IV — Projeet Costs and Financing

1. Project Costs:

A,

4822-2875-1665.2

Give an accurate estimate of cost necessary for the acquisition, construction, renovation,
improvement, and/or equipping of the project location. This page must be completed in
addition to any attachments of sources and uses and/or detailed budgets, Translate your
attached detailed budget to match the line items below. Be sure that the totals equal.

Description Amoutt

Land* (cost or current market value} $0

Acquisition and Rehabilitation®**  $ 605,000

New construction $0

New additions/expansions of existing $ 0

Site Work $ 0

Machinery and Equipment $ 1,376,100.52
Legal Fees $ 5,500.00
Architectural/Engineering Fees 95,764.00
Financial Charges 0

2.967.121.74 Renovation goods and services

Other (Specify)

7 ;s R A

Total 4,349,486.26
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* If acquiring land, please note that Federal law prohibits the use of 25% or more of tax-exempt IDB proceeds for the
purchase of land.

** If acquiring existing buildings, please note that Federal law prohibits the acquisition of existing buildings with tax-exempt
IDB proceeds uness the rehabilitation expenses of the building are equal to or greater than 15% of the portion of the cost of
acquiring the building that is financed with tax-exempt IDB proceeds. Rehabilitation does not include any amount expended

on new construction {additions or expansions).

2. Method of Financing:

Amount Term

A. Tax-exempt bond financing: $ years
B. Taxable bond financing: $ years
C. Conventional Mortgage: $ years
D. SBA (504) or other governmental financing: $ years
E. Public Sources (include sum of all

State and federal grants and tax credits): $ Line of credit
F. Other loans: $ 960,000.00 years
G. Owner/User equity contribution®**: $ 3,389,486.26 years

Total Project Costs ~ § _4,349,486.26

i.  What percentage of the project costs will be financed from public sector sources?

Pending potential partial rebate from PSEG for the CHP Unit

** If a project financing with IDB proceeds is to be owned by a realty company/partnership, but will be subleased for use by
another person, at least a 5% owner equity contribution is suggested.

3. Project Financing:

A. Are costs of working capital, moving expenses, work in progress, or stock in trade included
in the proposed uses of bond proceeds? Give details:

No

B. Will any of the funds borrowed through the Agency be used to repay or refinance an existing
mortgage or outstanding foan? Give details: :

No

D. Has the Applicant made any arrangements for the marketing or the purchase of the bond or
bonds? If so, indicate with whom:

No
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E. Has a commitment for financing been received as of this application date Yes O No =
If so, please attach a copy of the commitment and provide the institution name and contact:

Part V- Requested Project Benefits

1. Mortgage Recording Tax Benefit:

A. 'Mortgage Amount for exemption (include sum total of construction/permanent/bridge
financing):

$_N/A

B. Estimated Morigage Recording Tax Exemption (product of Mortgage Amount and .75%):

$_N/A

2, Sales and Use Tax Benefif:

A. Estimated gross amount of COSTS for goods and services that will be subject to State and
local Sales and Use Tax (such amount to benefit from the Ageney’s exemption):

$ 3,472,212.31

B. Estimated State and local Sales and Use Tax exemption (typically a product of 8.625% and
figure above):

$ 299,478.31

C. If your project has a landlord/tenant (owner/user) arrangement, please provide a breakdown
of the number in “B* above:

i. Owner:$ 0

ii. Usen$ 299478.31

«*Please attach a copy of the calculations used to derive the above numbers See PartVIll - 14

3, Real Property Tax Benefit:

A. Identify and describe if the project will utilize a real property tax exemption benefit in
addition to the Agency’s PILOT benefit:
Project submission is for Sales Tax Exemption

4822-2875-1665.2 15




B. Agency PILOT Benefit:

RIDA provides real property tax abatements on the increased asscssment (value added) as the
result of the project. The real property tax abatement is applied uniformly to all gigible taxing
jurisdictions, As a general rule the term of the real property tax abatement is 10 ¥ears. The basic
real property tax abatement provided by RIDA is based upon the equivalent of Section 485(b) of
the New York State Real Property Tax Law. This section provides for a 3% real property tax
abatement on the increased assessed value in the first year; 45% real property tax abatement in
the second year; 40% abatement in the third year; and thereafier declinipg 5% per year over a 10-
year period. A 485(b) real property tax abatement is the standar that RIDA provides. An
enhanced or reduced real property tax abatement is considered gid/or provided under certain
circumstances.

We are requesting the standard PILOT Abatement

Yes No Based upon the RIDA Uniform Tax/fxempt Policy, I believe this project
qualifies for an enhanced real property tax abatement or gne that deviates from the standard and
request consideration for a variation from the standarg’abatement in order to make the project
viable.

If you check yes above, pleasc provide a brief expldnation as to why:

ii.  Upon accgftance of this application, the Agency staff will draft a PIL.OT schedule
and indjéate the estimated amount of PILOT Benefit based on anticipated tax
ang’the schedule will become part of the application.

*x This application will not be deemed complete and final until Exhibit A hereto has been completed

and executed®*
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Part VI — Measures of Growth and Benefits

I. List the Applicant’s and each users present employment at the proposed location, and estimates of (i)
employment at the proposed project location at the end of year one and year two following project
completion and (ii) the number of residents of the Labor Market Area* (“LMA”) that would fill the full-
time and part-time jobs at the end of the second year following completion:

% The Labor Market Area includes Nassau and Suffolk Counties,

Present First Year Second Year Residents of LMA
Full-Time 101 101 101 101
Part-Time** 316 316 316 316

Please pr epal e'a sepal ate attachment descr 1b1ng in detail the types of employment at the Project
site. Such attachment should outline the titles and corresponding pay scale/benefits.

*% Agency staff converts Part-Time jobs into FTEs for state repoiting purposes by dividing the number
of Part-Time jobs by two (2).

2. Salary and Fringe Benefits: NQ

Category of Jobs to be[Average Salary Average Fringe Benefits
Retained and Created
Salary Wage Earners

Commission Wage
Earners
Hourly Wage Earners

1099 and Contract
Workers

3. INDIRECT/CONSTRUCTION JOBS — please indicate the projected number of indirect
construction jobs that will be created as a result of the project: _50

Please provide the estimated average wage for the indirect jobs:  $27/hour

4. What, if any, will be the expected increase in the annual gross dollar amount of sales (or rent)?

$ 0
5. How many jobs will be retained as a result of this project? 259 FTE Jobs

6. Describe other public benefits anticipated as a result of this Project.
Continue to provide a world class Aquarium and public education and continue support

for the non-for-profit rescue center. Provide overnight accommodations, meeting and event space
help maintain and build upon the fravel and tourism destination that is Downtown Riverhead.

4822-2875-1665.2 17
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Note: The Agency reserves the right to visit the facility to confirm that fob creation numbers are being met.
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Part VII — Representations, Certifications and Indemnification

1. Ts the Applicant in any litigation or does the Applicant anticipate any litigation which would
have a material adverse effect on the Applicant’s financial condition? (if yes, furnish details on a
separate sheet)

Yes O No E

2. Has the Applicant or any of the management of the Applicant, the anticipated users or any of
their affiliates, or any other concern with which such management has been connected, been
cited for a violation of federal, state or local laws or regulations with respect to labor practices,
hazardous wastes, environmental pollution or other operating practices? (If yes, furnish details
on a separate sheet)

Yes [ No &

3. Is there a likelihood that the project would not be undertaken but for the financial assistance
provided by the Agency? (If yes, explain why) '

Yes [1 No E

4. If the Project could be undertaken without the financial assistance of the Agency, then provide a
statement in the space below indicating why the Project should be undertaken by the Agency and
what would be the impact on the Applicant and on the municipality if the applicant was unable to
obtain financial assistance?

The aquarium continues to experience financial challenges in part due to rising utility and labor costs, as
well as aging building in a saltwater environment. As the infrastructure continues to age, growing

maintenance and repair cost have become increasingly necessary. Ihe lease with the supported not-
for-profit Riverhead Foundation for Marine Research and Preservation (RFMRP) will expire in 2019 and

the aquarium may re-acquire an additional [15,000] square feet of space. Financial assistance from the

IDA will help ensure that the buildings remain in good repair and that this Class A facility will continue to

provide attractive exhibits and public education to further generate an ecohomic impact for Downtown

Riverhead. l
5. The Applicant understands and agrees that the provisions of Section 862(1) of the New York
General Municipal Law, as provided below, will not be violated if financial assistance is
provided for the proposed project:

§ 862. Restrictions on funds of the agency. (1) No funds of the agency shall be used
in respect of any project if the completion thereof would result in the removal of an
industrial or manufacturing plant of the project occupant from one area of the state
to another area of the state or in the abandonment of one or more plants or facilities of
the project occupant located within the state, provided, however, that neither
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10.

restriction shall apply if the agency shall determine on the basis of the application
before it that the project is reasonably necessary to discourage the project occupant
from removing such other plant or facility to a location outside the state or is
reasonably necessary to preserve the competitive position of the project occupant in
its respective industry.

The Applicant understands and agrees that in accordance with Section 858-b(2) of the General
Municipal Law and any amendment thereto, except as otherwise provided by collective
bargaining agreements, new employment opportunities created as a result of the project will be
listed with the New York State Department of Labor, Community Services Division and with the
administrative entity of the service delivery area created pursuant to the Job Training Partnership
Act (PL 97-300) in which the project is located (collectively, the “Referral Agencies”).

The Applicant confirms and acknowledges that the owner, occupant, or operator receiving
financial assistance for the proposed project is in substantial compliance with applicable local,
state and federal tax, worker protection and environmental laws, rules and regulations.

_
The Applicant confirms and acknowledges that the submission of any knowingly false or

knowingly misleading information may lead to the immediate termination of any financial
assistance and the reimbursement of an amount equal to all or part of any tax exemption claimed
by reason of the Agency’s involvement the Project.

The Applicant confirms and hereby acknowledges that as of the date of this Application, the
Applicant is in substantial compliance with all provisions of Article 18-A of the New York
General Municipal Law, including, but not limited to, the provision of Section 859-a and Section
862(1) w York General Municipal Law.

Initial

In accordance with section 862(1) of the New York General Municipal Law the Applicant
understands and agrees that projects which result in the removal of an indusirial or
manufacturing plant of the project occupant from one area of the State to another area of the
State or in the abandonment of one or more plants or facilities of the project occupant within the
State is ineligible for financial assistance from the Agency, unless otherwise approved by the
Agency as reasonably necessary to preserve the competitive position of the project in ifs
respective industry or to discourage the project occupant from removing such other plant or
facility to a location outside the State.

Initial
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11. The Applicant represents and warrants that to the Applicant’s knowledge neither it nor any of its
affiliates, nor any of their respective partners, members, sharcholders or other equity owners, and
none of their respective employees, officers, directors, representatives or agents is, nor will they
become a person or entity with who United States persons or entities are restricted from doing
business under regulations of the Office of Foreign Asset Control (OFAC) of the Department of
the Treasury (including those named on OFAC’s Specially Designated and Blocked Persons List
or under any statute, executive order including the September 24, 2001, Executive Order Block
Property and Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or
Support Terrorism, or other governmental action and is not and will not assign or otherwise
transfer this Agreement to, contract with or otherwise engage in any dealings or transactions or
be otherwise associated with such persons or entities,

12. The Applicant confirms and hereby acknowledges it has received the Agency’s fee schedule
attached hereto as Schedule A and agrees to pay such fees, together with any expenses incurred
by the Agency, including those of Transaction Counsel, with respect to the Facility. The
Applicant 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 project.

Initial -

13. The Applicant confirms and hereby acknowledges it has received the Agency’s Local Labor
Policy attached-hereto as Schedule B and agrees to comply with the same.

Initial

14. The Applicant hereby agrees to comply with Section 875 of the General Municipal Law. The
Company further agrees that the financial assistance granted to the project by the Agency is
subject to recapture pursuant to Section 875 of the Act and the Agency’s [Recapture and
Termination] Policy, attached hereto as Schedule C.

Date: ~Z 7/_@//}/ &

icarft SIEMAtHre

Karen L Vllar . .
Notary Public Te25er 04 é TR o 5
My Comr?l}gfs?g:)%(%?rlg'sbg}07l2(}20 Printed Name
#01V16350178 P imse pnr A oty
In Print Title ¢
Sworn to me before this g
Day of Dacemper 201
(seal) -




Continued from page 21

Date: 2\ W\

Karen L Vitar
Netary Public
Sutfolk County, NY
My Commission Expires 11/07/2020
#01VI6350178

Sworn to me before this 7+ "

Dﬁy of Decemper,, , 200K
(seal)
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10.

11.

12.

13.

14,

15.

Part VIII — Submission of Materials

A cover letter providing a narrative of the project and the purpose. (New build, renovations
and/or equipment purchases). Identify specific uses occurring within the project. Describe any
new tenants and end users. Provide an historical picture and overview of the project.

Certified Financial statements for the last two fiscal yeats (unless included in the Applicant’s
annual report).

Applicant’s annual reports (or 10-K’s if publicly held) for the two most recent fiscal years.

Quartetly reports (form 10-Q’s) and current reports (form 8-K’s) since the most recent annual
report, if any.

In addition, please attach the financial information described in items A, B, and C of any
expected guarantor of the proposed bond issue. N/A

Completed Long Environmental Assessment Form and/or applicable short form. N/A

Most recent quarterly filing of NYS Department of Labor Form 45, as well as the most recent
fourth quarter filing. Please remove the employee Social Security numbers and note the full-
time equivalency for part-time employees.

A copy of the most recent real property tax bill for the proposed project location.

Attach a map highlighting the location of the project.

An electronic copy and 2 paper copies of preliminary plans or sketches of the proposed project.
Attach a detailed budget for the project

A copy of the proposed employment schedule reference on page 17 under Part VI Measures of
Growth N/A

Socio/Economic Impact Study or Market Study if requested or if you answered yes to questions
2 or 3 within the Retail Questionnaire on page 10, then you must also submit a third party market

study. N/A

Attach an explanation of how you calculated the requested sales tax exemption. Eeg brteakdown on
udge

In addition to%hard copies, THE APPLICATION MUST BE PROVIDED IN ELECTRONIC

FORM along with a separate electronic redacted version to be used by the Agency in the event of

a FOIL request. Signatures, ID Numbers, personal contact phone numbers and other confidential

information should be redacted. If you have any questions, please contact the Agency

personnel.

4822-2875-1665.2 23




Part IX — Certification

/b/‘/ ol b eliced (name of 1. )1es tative of ¢ nlpany submittin apphcatio 1) deposes and
says that he or she is the ficec e H{(iitle) of Leir s )4,8 e corporation
{company name) named in the attached appllcatlon, that he or she has read the fmegomg application and
knows the contents thereof; and that the same is true to his or her knowledge.

Deponent fuither says that s/he is duly authorized to make this certification on behalf of the entity
named in the attached Application (the “Applicant™) and to bind the Applicant. The grounds of
deponent’s belief relative to all matters in said Application which are not stated upon his/her personal
knowledge are investigations which deponent has caused to be made concerning the subject matter this
Application, as well as in formation acquired by deponent in the course of his/her duties in connection
with said Applicant and from the books and papers of the Applicant.

As representative of the Applicant, deponent acknowledges and agrees that Applicant shall be and is
responsible for all costs incurred by the Riverhead Industrial Development Agency (hereinafter referred
to as the “Agency”) in connection with this Application, the attendant negotiations and all matters
relating to the provision of financial assistance to which this Application relates, whether or not ever
cairied to successful conclusion. If, for any reason whatsoever, the Applicant fails to conclude or
consummate necessary negotiations or fails to act within a reasonable or specified period of time to take
reasonable, proper, or requested action or withdraws, abandons, cancels or neglects the application or if
the Applicant is unable to find buyers willing to purchase the total bond issue required, then upon
presentation of invoice, Applicant shall pay to the Agency, its agents or assigns, all actual costs incurred
with respect to the application, up to that date and time, including fees to bond or transaction counsel for
the Agency and fees of general counsel for the Agency. Upon successful conclusion and sale of the
transaction contemplated herein, the Applicant shall pay to the Agency an administrative fee set by the
Agency in accordance with its fee schedule in effect on the date of the foregoing application, and all
other appropriate fees, which amounts are payable at closing,

Sworn to me before this "
Day of Darembes , 20 lg
i (Sil)l i“l

Karen L Vilar
Notary Public
Suffolk County, NY
My Comenission Explres 11/07/2020
#01VI8350178 {
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EXHIBIT A

Proposed PILOT Schedule

Upon acceptance of the Application and completion of the Cost Benefit Analysis, the Agency will attach
the proposed PILOT Schedule, together with the estimates of net exemptions based on estimated tax
rates and assessment values to this Exhibit.

N/A




SCHEDULE A
Agency’s Fee Schedule

A non-refundable application fee of $2,000 for applications under $5 million and $4,000 for applications over $5
million is required at the time of application. This fee will be credited to the Agency’s Adminisirative Fee,
payable at closing. The Administrative Fee charged by the Agency at closing is as follows:

% of 1% of the financial assistance on the first $10 million.

Vi of 1% of the financial assistance between $10 million and $20 million.

1/10 of 1% of the financial assistance over $20 million,

1% of the financial assistance for amended applications post initial financial approval.

Reporting/Compliance Fee:
State law requires that the Town of Riverhead Industrial Development Agency file certain financial and compliance reports

with the State of New York, Much of the information within these reports is required to be furnished by your company and
the IDA is obligated to meet a state submission deadline.

Annual Compliance Reporting fee for Lease Projects 8250 annuaily

Annual Compliance Reporting fee for Bond Projects $300annually

Annual Compliance Reporting fee for Mixed Use/Multi Family Housing Projects $500

(with 21 or more residential units and/or 3 or more commercial tenant spaces)

*Compliance fees apply to each phase of a project which necessitates a separate NYS filing for reporting.

Late Reporting/Compliance Fee: commencing the day following report due date
State law requires that the Town of Riverhead Industrial Development Agency file an Annual Financial and Compliance

Report with the State of New York. Much of the information within this report is required to be furnished by your company
and the IDA is obligated to meet a state submission deadline. In order to meet this deadline, the Agency will impose a $500
penalty for late filings (applied the day immediately foilowing the due date) with an additional two hundred and a $250 pro-
rateable fee for every 30 days thereafter until the submission of the report or benefit recapture provision is implemented.

Processing Fee:
During the course of IDA ownership/involvement, the Agency may occasionally be required, by the company, to consent to a

variety of items, i.e. prepayment of bonds, sales tax extension, ete. The Agency will charge a $250 processing fee for each
request.

Assignments & Assumptions:
Occasionally, the IDA is asked to transfer benefits that were assigned to the original company, ie. PILOT or morigage

recording tax benefits, to a different company, typically upon the sale of the IDA property. The new company often wishes
to continue 1DA involvement fo maintain the viability of the project and needs to retain the incentives. The Agency will
charge a $4000 fee for each of these transactions if requests are made prior to any fransfer, otherwise the
assignment/assunption will require a full administrative fee of % of 1%,

Reprocessing/Refinance Fee:
During the course of IDA ownership/involvement, the Agency may be requited, by the company, o consent to a variety of

simple refinancing mechanisms i.e. second mortgages, additional secured financing, refinancing, ete. The Agency will charge
a $2500 processing fee for each request and reserves the right to increase the fee to reflect the complexity of each transaction,
but not to exceed the basic administrative application fee.

N

Late PILOT Payment:
In addition to requirements of GML 874(5), the Agency shall impose its own 5% penalty, plus $1000 adminisirative fee for

delinguent PILOT payments that are 5 days late, commencing on the sixth day.

Re-Nofification Fee
Occasionally, an applicant will cause an adjournment of a public hearing. The IDA will charge a fee of $100 per requested

adjournment to re-notify and repost public notice and payment by the applicant of any necessary stenography or incidental
costs associated with the reprocessing,

»  All Agency fees are non-refundable and are as amended from {ime to time.




SCHEDULE B

Agency’s Local Labor Policy

Purpose

The purpose of this part is to request companies benefitting from the Riverhead Industrial
Development Agency (the “Agency) programs to engage local residents from the Town of Riverhead
and the County of Suffolk during the construction phase of projects through the addition of an
amendment to the Agency project application. All Agency projects are subject to monitoring by the
Riverhead IDA.

Construction Jobs

Construction jobs, although limited in duration, are vital to the overall employment opportunities
within the region since construction wages earned by local residents are reinvested in the local economy.
It is hereby established to be the policy of the Agency that companies to which it has provided
inducement use best efforts to employ local residents during the construction phase of projects. This will
ensure that maximum public benefit is realized from Agency assistance.

Requirements of the Applicant

As a condition of receiving inducement and/or financial assistance from the Agency, the
Company will agree to satisfy the following requirements, in form and substance satisfactory to the
Agency.

The Company hereby represents and warrants that it will use commercially reasonable
efforts to advertise, hire and cause any agent of the Company, general contractor, subcontractor, or
subcontractor to a subcontractor working on the Project, to hire employees who live within Suffolk
County, prioritizing Riverhead Residents, The Agency understands and acknowledges that at certain
times local labor may not be available.

Submit to the Agency a “Construction Completion Report” listing the names and
business locations of prime contractors, subcontractors and vendors who have been engaged for the
construction phase of the project by companies benefitting from the Agency programs. Said report shall
identify the name, title, mailing address, phone/fax/email of the project contact person who will be
responsible and accountable for providing information about the award of construction contracts relative
to the project.

3. The Agency, inay at any time during the benefit period, enhance the monitoring
and reporting requirements relative to tracking and encouraging the use of local labor.

Initial




SCHEDULE C
RECAPTURE AND TERMINATION POLICY
RIVERHEAD INDUSTRIAL DEVELOPMENT AGENCY
EFFECTIVE June 16, 2016

Pursuant to Sections 874(10) and (11) of Title 1 of Asticle 18-A of the New York Staie
General Municipal Law (the “Act”), the Riverhead Industrial Development Agency (the
“Agency”) is required to adopt policies (i) for the discontinuance or suspension of any financial
assistance provided by the Agency to a project or the modification of any payment in lieu of tax
agreement and (ii) for the return of all or part of the financial assistance provided by the Agency
to a project,

Termination or Suspension of Financial Assistance

The Agency, in its sole discretion and on a case-by-case basis, may determine (but shall
not be required to do so) to terminate or suspend the Financial Assistance (defined below)
provided to a project upon the occurrence of an Event of Default, as such term is defined and
described in the Lease Agreement entered into by the Agency and a project applicant (the
“Applicant”) or any other document entered into by such parties in connection with a project (the
“Project Documents”). Such Events of Default may include, but shall not be limited to, the

following:

1) Sale or closure of the Facility (as such term is defined in the Project Documents);

2) Failure by the Applicant to pay or cause to be paid amounts specified to be paid
pursuant to the Project Documents on the dates specified therein;

3) Failure by the Applicant to create and/or maintain the FTEs as provided in the Project
Documents;

4) A material violation of the terms and conditions of the Project Documents; and

5) A material misrepresentation contained in the application for Financial Assistance,
any Project Documents or any other materials delivered pursuant to the Project
Documents.

The decision of whether to terminate or suspend Financial Assistance and the timing of
such termination or suspension of Financial Assistance shall be determined by the Agency, in its
sole discretion, on a case-by-case basis, and shall be subject to the notice and cure periods
provided for in the Project Documents.

For the purposes of this policy, the term “Financial Assistance” shall mean all direct
monetary benefits, tax exemptions and abatements and other financial assistance, if any, derived
solely from the Agency’s participation in the transaction contemplated by the Project Documents

including, but not limited to:

() any exemption from any applicable mortgage recording tax with respect to the
Facility on mortgages granted by the Agency on the Facility at the request of the
Applicant;

(ii)  sales tax exemption savings realized by or for the benefit of the Applicant,
including the savings realized by any agent of the Applicant pursuant to the
Project Documents in connection with the Facility; and
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(iii)  real property tax abatements granted under the Project Documents.

1. Recapture of Financial Assistance

The Agency, in its sole discretion and on a case-by-case basis, may determine (but shall
not be required to do so) to recapture all or part of the Financial Assistance provided to a project
upon the occurrence of a Recapture Event, as such term is defined and described in the Project
Documents at least as stringent as stated in the aftached Exhibit A and Exhibit B. Such
Recapture Events may include, but shall not be limited to the following:

1) Sale or closure of the Facility (as such term is defined in the Project Documents);

2) Failure by the Applicant to pay or cause to be paid amounts specified to be paid
pursuant to the Project Documents on the dates specified therein;

3) Failure by the Applicant to create and/or maintain the FTEs as provided in the Project

Documents;
4) A material violation of the terms and conditions of the Project Documents; and

5) A material misrepresentation contained in the application for Financial Assistance,
any Project Documents or any other materials delivered pursuant to the Project
Bocuments.

The timing of the recapture of the Financial Assistance shall be determined by the
Agency, in its sole discretion, on a case-by-case basis, and is subject to the notice and cure
periods provided for in the Project Documents. The percentage of such Financial Assistance to
be recaptured shall be determined by the provisions of the Project Documents along with
statutory interest as provided by law.

All fees and costs including reasonable attorney fees shall be paid by the Applicant.

All recaptured amounts of Financial Assistance shall be redistributed to the appropriate
affected taxing jurisdiction, unless agreed to otherwise by any local taxing jurisdiction.

The Agency may determine to terminate, suspend and/or recapture Financial Assistance
in its sole discretion. Such actions may be exercised simultaneously or separately and are not
mutually exclusive of one another.

11, Modification of Payment In Licu of Tax Agreement

In the case of any Event of Default or Recapture Event, in lieu of terminating, suspending
or recapturing the Financial Assistance, the Agency may, in its sole discretion, adjust the
payments in lieu of taxes due under the Project Documents, so that the payments in licu of taxes
payable under the Project Documents are adjusted upward retroactively and/or prospectively for
each tax year until such time as the Applicant has complied with the provisions of the Project
Documents. The amount of such adjustments shall be determined by the provisions of the Project
Documents.
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EXHIBIT A to Schedule C
PROJECT AGREEMENT RECAPTURE PROVISIONS

Termination, Modification and/or Recapture of Agency Financial Assistance. It is understood
and agreed by the Parties hereto that the Agency is entering into the Ground Lease Agreement,
the Lease Agreement, the PILOT Agreement, the Sales Tax Authorization Letter and the Project
Agreement in order to provide Financial Assistance to the Company for the Facility and to
accomplish the public purposes of the Act. The Company hereby makes the following
representations and covenants in order to induce the Agency to proceed with the Project/Facility:

(a) In accordance with Section 875(3) of the New York General Municipal Law, the policies of
the Agency, and the Resolutions, the Company covenants and agrees that it may be subject to a
Recapture Event (as hereinafter defined) resulting in the potential recapture of any and all
Financial Assistance, as described below, if the Company receives, or its Subagents receives any
Financial Assistance from the Agency, and it is determined by the Agency that:

(1} the Project shall be placed in service no later than five (5) years from the date hereof and
shall have received a valid and subsisting Certificate of Occupancy for all structures and uses; or

(2) the Company or its Subagents, if any, authorized to make purchases for the benefit of the
Project is not entitled to the sales and use tax exemption benefits; or

(3) the sales and use fax exemption benefifs are in excess of the amounts authorized by the
Agency to be taken by the Company or its Subagents, if any; or

(4) the sales and use tax exemption benefits are for property or services not authorized by the
Agency as part of the Project; or

(5) the Company has made a material false or misleading statement, or omitted any information
which, if included, would have rendered any information in the application or supporting
documentation false or misleading in any material respect, on its application for Financial
Assistance; or

(6) the Company fails to meet and maintain the thresholds and requirements representing certain
material terms and conditions, said Investment Commitment, Employment Commitment, and
Local Labor Commitment, all as further defined below, being additional purposes to be achieved
by the Agency with respect to its determination to provide Financial Assistance to the Project
and required by the Agency to be complied with and adhered to, as evidenced by submission, as
so required by the Agency, of written confirmation certifying and confirming on an annual basis
beginning in the first year in which Financial Assistance is so claimed, through the conclusion of
the fater of either two (2) years following the (i) consfruction completion date or (ii) the calendar
year of the termination of the PILOT Agreement or final bond payment whichever is later (said
date hereinafter referred to as the “Project Completion Date” and the time period so referenced
being hereinafter defined as the “Material Terms and Conditions Monitoring Period”) confirming
the following;

(a) Investment Commitment - that the total investment actually made with respect to the
Project at the Project’s construction completion date equals or exceeds (insert amount) (which
represents the product of 85% multiplied by (insert amount) being the total project cost as stated
in the Company’s application for Financial Assistance); and

(b)  Employment Commitment - that there are at least (insert number) existing full time
equivalent (“FTE”) employees located at, or to be located at, the Facility as stated in the
Company’s application for Financial Assistance (the “Baseline FTE™); and

. the number of current FTE employees in the then current year at the Facility; and

that the Company has mainfained and created FTE employment at the Facility equal to (insert
number) FTE employees (representing the sum of (insert number) Baseline FTE plus the product
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of 85% multiplied by (insert number) (being the total number of new FTE employee positions as
proposed to be created by the Company as stated in the Company’s application for Financial
Assistance); and

(¢) Local Labor Commitment - that the Company adheres to and undertakes or has
undertaken construction activities in compliance with the Agency’s Local Labor Workforce
Policy on an annual reporting basis during the construction period; and

(d)  Project Assessment Reporting Commitment — that the Company shall provide, annually,
to the Agency, certain information to confirm that the Project is achieving the investment, job
retention, job creation, and other objectives of the Project.

In order to accomplish the foregoing, the Company shall provide annually, to the Agency, a
certified statement and documentation: 1) enumerating the full time equivalent jobs retained
and the full time equivalent jobs created as a result of the Financial Assistance, by category,
including full time equivalent independent contractors or employees of independent
contractors that work at the Project location, and (ii) indicating that the salary and fringe benefit
averages or ranges for categories of jobs retained and jobs created in form as supplied by the
Agency and as may be amended from time to time by the Agency.

The findings made by the Agency with respect to Section 3(a)(1), (2), (3) and/or (4) and/or
failure to provide the written confirmation as required by Section 3(a)(5) with respect to the
thresholds and requirements as identified in Section 3(a)(5), above, and/or failure to meet the
thresholds and requirements as identified in Section 3(a)(S) above, may potentially be
determined by the Agency, in accordance with the Sales Tax Authorization Letter and Section
6.15 Recapture of Agency Benefits contained in the Lease Agreement and/or a failure to comply
with the Agency’s policies and Resolutions (collectively, findings and determinations made as
described herein with respect to Section 3(a)(1), (2), (3) and/or (4) and/or the failure under
Section 3(a)(5) to submit the required certification and/or the failure to meet the required
thresholds and requirements as specified in Section 3(a)(5) are hereby defined as a “Recapture
Event”). If the Agency declares a Recapture Event, the Company agrees and covenants that it
will (i) cooperate with the Agency in its efforts to recover or recapture any or all Financial
Assistance obtained by the Company and (ii) promptly pay over any or all such amounts to the
Agency that the Agency demands in connection therewith. Upon receipt of such amounts, the
Agency shall then redistribute such amounts to the appropriate affected tax jurisdiction(s). The
Company further understands and agrees that in the event that the Company fails to pay over
such amounts to the Agency, the New York State Tax Commissioner may assess and determine
the New York State and local sales and use tax due from the Company, together with any
relevant penalties and interest due on such amounts.

(b)  In accordance with the Resolutions the Company further: (i) covenants that the purchase
of goods and services relating to the Project and subject to New York State and local sales and
use faxes are estimated in an amount up to (insert amount), and, therefore, the value of the sales
and use tax exemption benefits authorized and approved by the Agency, subject to Section 3(a)
of this Agent Agreement, cannot exceed (insert amount).

(c) The Company acknowledges and understands that a Recapture Event made with respect
to Section 3(a)(4) of this Project Agreement will, in addition, immediately result in the loss and
forfeiture of the Company’s right and ability to obtain any and all future Financial Assistance
with respect to the Project.
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EXHIBIT B to Schedule C
LEASE AGREEMENT RECAPTURE PROVISIONS

Recapture of Agency Benefits.

(a) It is understood and agreed by the parties to this Lease Agreement that the Agency is
entering into this Lease Agreement in order to accomplish the public purposes of the Act. In
consideration therefor, the Company hereby agrees as follows:

(i) If there shall occur a Recapture Event (as defined below) prior to the completion
of the construction and equipping of the Project and the Company thereafter sells all or
substantially all of the Project or causes all or substantially all of the Project to be sold within
two years of the exercise of such option to terminate this Lease Agreement, the Company shail
pay to the Agency, as a return of public benefits conferred by the Agency, all Benefits as defined
below,

(i)  If there shall occur a Recapture Event after the earlier of (i) the date on which the
Project shall have been substantially completed, or (i) twenty-four months from the date of
execution of this Lease Agreement (the ecarlier of said dates hercinafter the “Operations
Commencement Date”), the Company shall pay to the Agency as a return of public benefits
conferred by the Agency, the amounts set forth in this paragraph (a)(ii) of Section 6.15.

1, one hundred percent (100%) of the Benefits if the Recapture Event occurs within the first
six (6) years after the Operations Commencement Date;

2, eighty percent (80%) of the Benefits if the Recapture Event occurs during the seventh
(7th) year after the Operations Commencement Date;

3. sixty percent (60%) of the Benefits if the Recapture Event occurs during the eighth (8th)
year after the Operations Commencement Date;

4. forty percent (40%) of the Benefits if the Recapture Event occurs during the ninth (9th)
year after the Operations Commencement Date;

5. twenty percent (20%) of the Benefits if the Recapture Event occurs during the tenth

(10th) year after the Operations Commencement Date.

The term “Benefits” shall mean, collectively, all Financial Assistance realized by the Company
including, but not limited to, exemption from real property tax, mortgage recording tax, fransfer
tax, sales or use tax, and filing and recording fees.

The term “Recapture Event” shall mean any of the following events:

1. The Company shall have liquidated its operations and/or assets or shall have ceased all or
substantially all of its operations at the Project (whether by relocation to another facility or
otherwise, or whether to another facility either within or outside of the Town);

2. The Company shall have leased all or any portion of the Project in violation of the
limitations imposed by Section 7.1 hercof, without the prior written consent of the Agency;

3. The Company shall have effected substantial changes in the scope and nature of the
Company’s operations at the Project;

4. The Company shall have transferred all or substantially all of its employees to a location
outside of the Town; or

5. The Company shall have sold, leased, transferred or otherwise disposed of al or

substantially all of its interest in the Project.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if the
Recapture Event shall have arisen as a direct immediate result of (i) a taking or condemnation by
governmental authority of all or substantially all of the Project, (ii) the inability at law of the
Company to rebuild, repair, restore or replace the Project after the damage or destruction of the
project, in whole or in part, to substantially its condition prior to such event, which inability shall
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have arisen in good faith through no fault on the part of the Company, or (iii) a matter to which
the Agency shall have given its express prior written consent,

6. The submission of any knowingly materially false or knowingly materially misleading
information in the Application or proceedings held by the Agency on the Application. This is a
continuing obligation of the Company,

7. Failure to comply with the requirements of General Municipal Law Section 875.

(b)  The Company covenants and agrees to furnish the Agency with written notification upon
any Recapture Event occurring within ten (10} years of the Operations Commencement Date,
which notification shall set forth the terms thereof. The provisions of this Section 6.15 shall
survive the termination of this Lease Agreement for any reason whatsoever, notwithstanding any
provision of this Lease Agreement fo the contrary.

(c) In the event any payment owing by the Company under this Section 6.15 shall not be
paid on demand by the Company, such payment shall bear interest from the date of such demand
at the rate of nine percent (9%) per annunt until the Company shall have paid such payment in
full, together with such accrued interest to the date of payment, to the Agency.

(d)  The Agency, in its sole discretion, may waive all or any portion of any payment owing by
the Company under this Section 6.15.

(e) The Company covenants and agrees to furnish the Agency with written notification upon
any such disposition of the Project or any portion thercof made within ten (10) years of its
completion, which notification shall set forth the terms of such sale. The provisions of this
Section 6.15 shall survive the termination of this Lease Agreement for any reason whaisoever,
notwithstanding any provision of this Lease Agreement to the contrary.

) In the event of a conflict between this section 6.15 “Recapture of Agency Benefits” and
the General Municipal Law Section 875, Section 875 shall control.
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RIVERHEAD INDUSTRIAL DEVELOPMENT AGENCY
TOWN OF RIVERHEAD

200 Howell Avenue
Riverhead, NY 11901 {631) 369-5129

NEW YORK STATE FINANCIAL REPORTING
REQUIREMENTS FOR INDUSTRIAL DEVELOPMENT AGENCIES

Section 859 of the General Municipa!l Law requires additional financial reporting requirements
by all IDA’s in New York State and is of particular importance to IDA applicants. (copy
attached). This section requires the Agency to transmit financial statements within 90 days
following each December end of the Agency’s fiscal year., prepared by an independent, certified
public accountant, to the New York State Comptroller, the Commissioner of the New York State
Department of Economic Development, and the governing body of the municipality for whose
benefit the Agency was created (Town of Riverhead). These audited financial statements shail
include supplemental schedules listing the following information:

All bonds and notes issued, outstanding or retired during the period and whether or not they are

obligations of the Agency.

All new bond issues shall be listed and for each new bond issue, the following information is
required:

Name of the project financed with the bond proceeds.
Name and address of each owner of the project.

The amount of tax exemptions granted for each project.
Purpose for which the bond was issued.

Bond interest rate at issuance and, if variable, the range of interest rates
applicable.

Bond maturity date.
Federal tax status of the bond issue,

The Public Authorities Reform Act of 2009, Section 2800 requires annual reports of operations
and accomplishinents which includes projects undertaken by the Agency. The Annual
Compliance Reports shall include company provided information relative to individual projects
including but not limited; to capital investment made, salaries, employee count, exemptions
received, and pilot payments made. Your company must submit this information no later than
February 10" of each year.

Please sign below to indicate that you have read and understood the above.

oS 26

Date

‘Chief W itive Officer of Applicant
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617.21
Appendix C
State Envirommnental Quality Review
SHORT ENVIRONMENTAL ASSESSMENT FORM
For UNLISTED ACTIONS Only

PART [-PROJECT INFORMATION ( To be completed by Applicant or Project Sponsor)

1. APPLICANT/SPONSOR 2. PROJECT NAME
Atlantis Holding Company, LLC N/A

3, PROJECT LOCATION: Town of Riverhead Suffolk
Municipality County

4. PRECISE LOCATION (Street address and road intersections, prominent landmarks, etc., or provide map)
431 East Main Street, Riverhead, NY 11901

5. ISPROPOSED ACTION:
0 New O Expansion & Modification/alteration

6. DESCRIBE PROJECT BRIEFLY; Addln% a energy efficient combined heat and power unjt for the aguarium
along with general alterations and equipmeént to the hotel, banquet hall and aquarium.

7. AMOUNT OF LAND AFFECTED:

Initiafly O. acres Ultimately 6.1 acres
8. WILL PROPOSED ACTION COMPLY WITH EXISTING ZONING OR OTHER EXISTING LAND USE RESTRICTIONS?
® Yes ONe IfNo, describe briefly

9. WHAT IS PRESENT LAND USE IN VICINITY OF PROJECT?
O Residential £} Industrial & Commercial O Agriculture O Park/Forest/Open Space T3 Other
Describe:

10, DOES ACTION INVOLVE A PERMIT APPROVAL, OR FUNDING, NOW OR ULTIMATELY FROM ANY OTHER
GOVERNMENTAL AGENCY (FEDERAL, STATE OF LOCAL)?
OYes EANo Ifyes, list agency(s) and permit/approvals

[1. DOES ANY ASPECT OF THE ACTION HAVE A CURRENTLY VALID PERMIT OR APPROVAL?
3ves [RNo Hyes,list agency name and permit/approval

12. AS A RESULT OF PROPOSED ACTION WILL EXISTING PERMIT/APPROVAL REQUIRE MODIFICATION?
OYes MNo
[ CERTIFY THAT THE INFORMATION PROVIDED ABOVE IS TRUE TO THE BEST OF MY KNOWLEDGE

DC&.’ﬁ//' Date: /??/;/‘7/0/9

Applicant/spensor name:

Signature:

rea, and you are a state agency, complete the
Coastal Assessment Form before proceeding with this assessment

OVER
1

Error! Unknown document property name.






