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INDUSTRIAL DEVELOPMENT AGENCY
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Board Member ¢ Giovanni Palladino, Board Member ¢ Linda Muller, Board Member
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Governance Committee Agenda

PLEASE TAKE NOTICE, The Orange County Industrial Development Agency will hold a Governance
Committee Meeting on September 25", 2025, immediately following the OCFC Governance Committee Meeting
that starts at 3:00 PM at the Orange County IDA Headquarters, 4 Crotty Lane, Suite 100, New Windsor, NY 12553
to consider and/or act upon the following:

Order of Business

Call Meeting to Order

Roll Call

Proof of Notice

Minutes

o Approval of Minutes from the August 6, 2025, OCIDA Governance Committee Meeting
Old Business

o Policies Review and Revision
New Business

o Fee Schedule

o Ethics Officer / By-Laws
Executive Session

Adjournment

To watch the livestream, please visit our website: www.ocnyida.com

Dated: September 3, 2025 By: William Fioravanti — Chief Executive Officer

Orange County Industrial Development Agency 4 Crotty Lane, Suite 100  New Windsor, NY 12553
Phone: (845) 234-4192 « Fax: (845) 220-2228 » Email: business@ocnyida.com
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Date: September 10, 2025
From: Jeffrey D. Crist
Re: Next Meeting Date

OCIDA Governance Committee Meeting Notice

The next Governance Committee meeting of the
Orange County Industrial Development Agencyis:

Thursday, September 25", 2025
At 3:30pm or immediately following the
OCFC Governance Committee meeting

OCIDA Headquarters
4 Crotty Lane, Suite 100
New Windsor, NY 12553

To watch the livestream, please visit our website: www.ocnyida.com

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100 » New Windsor, NY 12553
Phone: (845) 234-4192 « Fax: (845) 220-2228 « Email: business@ocnyida.com



Orange County Industrial Development Agency
4 Crotty Lane
New Windsor, NY 12553
(845) 234-4192

OCIDA Governance Committee Minutes
Wednesday, August 6, 2025

Meeting Location: Regional Food Bank Hudson Valley, 580 NY-416, Montgomery, NY 12549

Committee Members Present: Linda Muller (Chair), Jeffrey Crist, Dean Tamburri, Dr. Vincent
Odock, Giovanni Palladino

Staff Present: Bill Fioravanti, Kelly Reilly, Marty Borras, Ethan Dubner (OCIDA intern), Dylan
Burke (AV), Rudy Zodda (General Counsel)

Others Present: Brian Sanvidge (NYS Appointed Monitor)

L Call Meeting to Order

The Chairwoman called the meeting to order at 3:22 p.m:

II. Roll Call

Mr. Fioravanti acknowledged the Committee, staff members, and guest present.

I11. Proof of Notice

The Chairwoman acknowledged that notice of this meeting was properly provided.

IVv. Minutes

A MOTION TO ACCEPT THE APRIL 16™, 2025, OCIDA GOVERNANCE
COMMITTEE MEETING MINUTES AS PRESENTED WAS MADE BY MR. CRIST,
SECONDED BY MR. TAMBURRI, AND PASSED UNANIMOUSLY.

V. Old Business
Policy Review Update: The Chairwoman stated that the final version of each policy would be
typed up and prepared for presentation to the Board at the September 2025 meeting.

VI. New Business

Local Labor Policy: Mr. Fioravanti stated that as part of the NYS monitor’s second list of
recommendations, there is language about projects applying for benefits making every effort to
source local materials. Local labor monitors raised concerns about the additional time and expense
required to track and document good faith efforts to source materials locally. Board members and
Counsel agreed that tracking materials would be difficult to manage due to the timeline of the
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application process. The Committee agreed to revise the language in the policy to encourage local
procurement where and when possible.

A MOTION TO RECOMMEND THE REMOVAL OF LANGUAGE IN THE LABOR
POLICY REGARDING MATERIALS TO THE FULL BOARD WAS MADE MR. CRIST,
SECONDED BY MR. PALLADINO, AND PASSED WITH FOUR AYES AND ONE
OBJECTION BY MR. TAMBURRI.

Fee Schedule: Mr. Fioravanti reviewed the suggested changes andthe Committee agreed to table
this item until the September meeting where Mr. Fioravanti could present a clearer summary of
the proposed changes.

Designate Ethics Officer: Mr. Sanvidge provided background on electing an Ethics Officer and
a back-up as best practice for the organization. The Chairwoman recommended adding language
to the By-laws to elect the Chairman of the Board as the Ethics Officer, and the Chair of the
Governance Committee as the secondary. The revised By-laws will be presented to the full Board
for review and approval at the September 2025 Board meeting.

A MOTION TO ENTER INTO EXECUTIVE SESSION WAS MADE BY MR.
TAMBURRI, SECONDED BY MR. CRIST, AND PASSED UNANIMOUSLY.
Executive Session start — 4:09pm

A MOTION TO EXIT EXECUTIVE SESSION WAS MADE BY MS. MULLER,
SECONDED BY MR. TAMBURRI, AND PASSED UNANIMOUSLY. NO ACTION WAS
TAKEN.

Executive Session end — 4:17pm

VII. Adjournment

A MOTION TO ADJOURN WAS MADE BY MR. CRIST, SECONDED BY DR. ODOCK,
AND PASSED UNANIMOUSLY.

The meeting closed at 4:18 p.m.



@ ORANGE COUNTY

Summary of Changes: Revised OCIDA/OCFC Fee Schedule

I Proposed Changes to Existing Fees
Closing Fees
PILOTs

The proposed closing fees for projects receiving a PILOT, which depend upon the specific
industry sector, are essentially the same as on our current schedule. However, we have included
some additional sectors that are relevant given the recent update to our UTEP. The proposed
closing fee schedule for PILOTs is as follows:

. Priority Industry Sector — 1% of the first $2,000,000 of the total project costs (including
land acquisition costs), plus .5% of the amount above that.

. Manufacturing Sector — 1% of the first $2,000,000 of the total project costs, plus .5% of
the amount above that.

. Workforce Housing — 1% of the first $2,000,000 of the total project costs, plus .5% of the
amount above that.

. Hotel/Hospitality Sector: 1% of the total project costs.

J Warehouse/Distribution Sector — 1% of the total project costs.

J Retail Sector: 2% of the first $2,000,000 of the total project costs, plus 1% of the amount
above that.

Sales Tax Exemption

A couple of years ago, we reduced the fees for STE to make it easier for companies and
developers — especially smaller ones — who are not seeking a PILOT to utilize this benefit to help
their projects. This has been the case with hotels, for example, that have come to us in recent
years. However, we have since learned through administering a handful of such projects that
the closing fee rates we are now charging are simply not commensurate with the work required
of IDA Board and staff.

We are currently charging a closing fee of 1% of the total value of the sales tax benefit that the
project receives. If, for example, a project is exempted from paying $650,000 of sales tax (=
8.125% of $8 million of building materials + FF&E), then the current IDA closing fee is only
$6,500.



Here is the proposed new calculation for STEs:
* Up to $4 million: .5% of cost of the project subject to sales tax.

* In excess of $4 million: .25% of cost of the project subject to sales tax.

So, in the example above, the fee is $30,000 (= .5% of the first $4 million + .25% of the
remaining $4 million of value). This is much more fair compensation to the IDA.

Mortgage Recording Tax Exemption

Currently, the closing fee calculation for MRTE is identical to that for STE: 1% of the total value
of the benefit received. For example, if the IDA awards an applicant $50,000 in MRTE benefit (=
.75% of a $6.7 million mortgage), the IDA closing fee is merely $500.

Under the proposed policy, the closing fee would be equal to .1% of the value of the mortgage.
In this example, that would mean a fee of $6,700 (= .1% of $6.7 million). Again, this is a far more
reasonable amount.

Bond Transactions

We have proposed no changes to the closing fee calculations for bond transactions, except we
added new fee rates for taxable bonds (1/4% of the principal amount of the bonds) and for
refinancing of bonds (.5% of the principal amount of the bonds to be refinanced).

1. Proposed New Fees

Project Commitment Fees

Another challenge we face is the IDA not being compensated when a project fails to close on
their approved incentives. The compensation we receive for all the time and expense that goes
into reviewing, processing and approving incentives for a project is in the form of our closing
fees. If a project doesn’t close, however, obviously we never receive this compensation. Our
legal counsel ends up in the same position.

To remedy this, we are proposing a non-refundable Project Commitment Fees that would be
due upon the execution of an Inducement Resolution (the first stage of Board approvals when a
public hearing is authorized), and which would be applied to the eventual closing fees if and



when the project closes. The proposed fee rate is 10% of the total estimated closing fee. This
amount — which would be paid to both the IDA and to our legal counsel — would be no less than
$2,500, and no more than $10,000.

Because this new fee will better compensate our legal counsel for their time preparing an
application for inducement, we are also removing the $

Local Labor Administrative Fee

There are no proposed changes to the labor monitoring fees we collect up-front from
applicants. However, we have added a new fee to cover costs associated with the IDA’s
administration of local labor monitoring (reviewing labor reports, considering waivers etc),
which can be substantial. The proposed Agency Administrative Fee is 2% of the total anticipated
Local Labor monitoring fees. For example, if we collect $50,000 in anticipated labor monitoring
fees (which of course are ultimately paid to the third-party monitor firm), then the IDA’s Agency
Admin Fee would be $1,000.

Annual Compliance Fees

As our Finance and Audit Committee members know well, there is a lot of time, effort and
expense required to collect all of the necessary project data to enable a comprehensive fiscal
audit as well as the submission of an accurate and complete annual report to PARIS. This
includes proof of insurance; proof of PILOT payments; a copy of ST340 sales tax exemption
form; status of job creation and retention; and any additional data that may be required by the
New York State Comptroller. We are proposing an annual compliance fee of $750 for all projects
actively receiving IDA benefits. This fee is due upon closing, and then due every February 20t
which is also when this data is due to the IDA. If any of that required information is submitted
after February 20, the IDA will also reserve the right to impose a $2,500 late fee.

Other New Transaction Fees

Lastly, we are looking to implement two other administrative fees: $1,000 to process a
termination of a project (upon completion of their PILOT, for example); and a $1,500 fee to
cover the time and expense required to process various transactions that arise for projects after
completion, such as for amendments to agreements, assignment of benefits to a new company,
etc.
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Orange County IDA (OCIDA) and Orange County Funding Corp. (OCFC) Project Fees

A. Application Fees: $2,500 due at time of application submission. Non-refundable.
« Administrative Application Fee: $2,500 to be remitted directly to OCIDA, and

« Transaction Counsel Application Fee: $2,500 to be remitted directly to OCIDA’s legal
counsel.

B. Project Commitment Fees:

» Agency Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment
Fee is 10% of the total estimated closing fee, not less than $2,500 nor more than $10,000.
Amount is applied to Closing Fee.

» Counsel Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment
Fee is 10% of the total estimated closing fee, not less than $2,500 nor more than $10,000.
Amount is applied to Closing Fee.

C. Closing Fees:

i. For Sales Tax Exemption benefit:

« Up to $4 million: ¥2% of cost of the project subject to sales tax.

* In excess of $4 million: ¥4% of cost of the project subject to sales tax.

 Counsel Fee: Base $2,500 fee, plus 2% on the first $500,000; and %% thereafter on the
portion of the project receiving the benefit. Minimum closing fee is $2,500.

ii. For Mortgage Recording Tax Exemption benefit:

* 1/10% of the value of the mortgage.

 Counsel Fee: Base $2,500 fee, plus 2% on the first $500,000; and %% thereafter on the
portion of the project receiving the benefit. Minimum closing fee is $2,500.
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ii. For PILOT Agreements:

The Orange County Industrial Development Agency will impose a fee for all Payment In Lieu of
Tax Agreements (PILOT Agreements) provided by the Agency. The fee schedule is dependent
upon the project’s specific industry sector, as follows, and is due upon closing:

Priority Industry Sector: 1% of the first $2,000,000 of the total project costs (including land
acquisition costs), plus .5% of the amount above that.

Manufacturing Sector: 1% of the first $2,000,000 of the total project costs, plus .5% of the
amount above that.

Workforce Housing: 1% of the first $2,000,000 of the total project costs, plus .5% of the
amount above that.

Hotel/Hospitality Sector: 1% of the total project costs.
Warehouse/Distribution Sector: 1% of the total project costs.

Retail Sector: 2% of the first $2,000,000 of the total project costs, plus 1% of the amount
above that.

Counsel Fee: Base $2,500 fee, plus 2% on the first $500,000; and 4% thereafter on the portion
of the project receiving the benefit. Minimum closing fee is $2,500.

iv. For Bond Transactions

Closing fees for bond transactions are based on the principal amount of the bonds issued, as
follows:

For Tax-Exempt Bonds:

e Up to $10 million of principal amount: 1% of total bond value,

e The next $10 million — $25 million: .5% of bond value,

e Remaining $25 million and above: .25% of bond value.

For Taxable Bonds:

¢ 1/4% of the principal amount of the bonds.

For Refinancing Bonds:

¢ .5% of the principal amount of the bonds to be refinanced.

Please note that the minimum fee for Bonds transaction is $10,000.
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Statutory Mandated Bond Issuance Charge

Pursuant to Section 51 of Chapter 56 of the Laws of 2024 Under State law, there is a statutory
fee required for all bonds issued by the Agency, which is payable to the New York State
Department of Taxation and Finance. This fee is calculated as a percentage of the Principal
Amount of Bonds Issued at the following rates:

« $20,000,000 or less: 0%

» More than $20,000,000: .35%

Closing Fees: There will be a bond counsel fee based on the standard hourly billing rates of the
Bond Counsel providing services, plus disbursements. Bond Counsel will provide monthly
statements, if requested. Payment of fees and disbursements will be due at closing or upon
abandonment of the financing.

With respect to each element of the Closing Fees set forth above, the portion of the Agency Fee
applicable to the applicable element or elements shall be due upon execution and delivery of the
documentation creating the applicable benefit.

If at any time the Project costs change prior to the Final Resolution, please inform management
immediately for closing fee recalculation purposes.

Please initial stating you understand the foregoing, have provided accurate Project costs, and
consent to the estimated closing fee provided above

D. ANNUAL COMPLIANCE FEE

An Annual Compliance Fee in the amount of $750 will be charged to all active projects of the
Agency.

Annual compliance requirements include: Proof of insurance; proof of PILOT payments; copy of
ST340 sales tax exemption form; status of job creation and retention; and, any additional data
that may be required by the New York State Comptroller. The first payment of the compliance
fee will be due at closing; for succeeding years, February 20th will be the due date.

The annual compliance fee does not include fees that the Applicant may be required to pay to an
independent third-party auditor for monitoring compliance with Prevailing Wage Requirements or
Local Labor Requirements, whichever is applicable.

The Agency reserves the right to adjust the Annual Compliance Fee from time to time.



E. LOCAL LABOR MONITORING FEES

The Agency will retain an independent third party to review compliance by the Applicant with the
Prevailing Wage Requirements or the Local Labor Requirements, whichever is applicable. The
Applicant shall be responsible for the fees and expenses of such independent third-party relating
to the foregoing monitoring responsibilities.

The OCIDA employs a third-party firm, or firms, to monitor compliance with our Local Labor
Policy (attached hereto). The total anticipated labor monitoring fees, borne entirely by the
applicant, are assessed up-front, upon the closing of your OCIDA transaction. However, if
Project delays occur or if extra monitoring is required, additional fees may be assessed. These
fees will be deposited into a non-interest-bearing escrow account and will fund the ongoing audit
of Local Labor Policy compliance throughout construction of the Project.

Any unused funds on deposit with the OCIDA will be returned to the applicant upon Project
completion.Additional information relating to this monitoring program may be obtained upon
request from the Agency.

The total anticipated monitoring fees are based on total project costs:

Less than $5 million: $5,000.

e Greater than $5 million, less than $15 million:  $10,000.
e Greater than $15, less than $25 million: $20,000.

e Greater than $25 million, less than $50 million: $30,000.

e Greater than $50 million, less than $100 million: $45,000.
e Greater than $100 million, less than $500 million: $55,000.

e Greater than $500 million: To be determined by the Agency.

- Agency Administrative Fee: 2% of the total anticipated Local Labor monitoring fees.

F. OTHER TRANSACTION FEES
« Amendments, Assignments and other transactions: $1,500.00

* Project Termination Fee: $1,000.00

« Submitting Annual Compliance Data after February 20": $2,500.00

The OCIDA Fee Schedule is the standard used when calculating all Project fees. These fees are
not open for negotiation.



Please initial stating you understand and consent to the above

COMPLETENESS OF APPLICATIONS

An application must be deemed complete by the Agency before the Agency will take any action
with respect to the proposed project and financial assistance being requested.

In order to be complete, an Application must include the following upon submission:
1. Signed and notarized Application.

2. Signed acknowledgment of having read and agreed to the Agency’s Local Construction Labor
Policy.

3. Completed Environmental Assessment Form.
6. Check or other form of payment of Agency Application Fee in the amount of $2,500.00.

The sufficiency of the information included in the Application shall be determined in the sole
discretion of the Agency, and upon a request by the Agency for further information, the
Application will not be deemed complete until such time as the requested information has been
provided to the Agency.

Pl make all Check /
Orange County Industrial Development Agency

4 Crotty Lane
New Windsor, NY 12553
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2.

. Application Fees

Administrative Application Fee: $2,500 to be remitted directly to OCIDA; and

Transaction Counsel Application Fee: $2,500 to be remitted directly to OCIDA’s legal counsel.

Labor Policy Monitoring Fees

The OCIDA employs a third-party firm, or firms, to monitor compliance with our Local Labor Policy (attached
hereto). The total anticipated labor monitoring fees, borne entirely by the applicant, are assessed up-front, upon
the closing of your OCIDA transaction. However, if Project delays occur or if extra monitoring is required,
additional fees may be assessed. These fees will be deposited into a non-interest bearing escrow account and will
fund the ongoing audit of Local Labor Policy compliance throughout construction of the Project. Any unused funds
on deposit with the OCIDA will be returned to the applicant upon Project completion.

¢ Agency Administrative Fee: 1% of the total anticipated Local Labor monitoring fees.

Labor Monitoring Fees:

Based on Total Capital Expenditure...

Less than $5M: $5,000.00.
Greater than $5M, less than $15M: $10,000.00.
Greater than $15M, less than $25M: $20,000.00.
Greater than $25M, less than $50M: $30,000.00.
Greater than $50M, less than $100M: $45,000.00.
Greater than $100M, less than $500M: $55,000.00.
Greater than $500M: TBD.

3. Closing Fees:

Sales Tax Exemption (STE) and/or Mortgage Recording Tax Exemption (MRTE) Only:
1% of the Total $ Benefit Awarded by OCIDA.
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Closing Fees continued:

e Bond Issuance Only:

Based on Principal Amount of Bonds Issued...

First $10M: 1% of Bond Value,
Next $10M — $25M: .5% of Bond Value,
Remaining $25M and above: .25% of Bond Value.

¢ Refinancing Bonds: .5% of the Outstanding Bond Value.

e Projects that Include PILOTS:

Based on Sector category of the Project...

O

O

Manufacturing Sector — 1% of the first $2,000,000 of the Project cost (as identified on page 12 of
this application), plus .5% of amount above that, due at closing (total Project cost includes land
acquisition costs).

Warehouse/Distribution Sector — 1% of the Project cost (as identified on page 15 of this
application), due at closing.

Retail Sector: Stores — 485B: 2% of the first $2,000,000 of the Project cost (as identified on page
15 of this application), plus 1% of amount above that.

Retail Sector: Back Office/Medical — 10 year PILOT: 1% of the Project cost (as identified
on page 15 of this application), due at closing.

Hotel Sector (per Scoring Criteria)

* 10 year PILOT: 1% of the Project cost (as identified on page 15 of this application), due
at closing.

* 4 year PILOT: 1% of the Project cost (as identified on page 15 of this application), due at
closing.
Tourism Sector

« $0-$30M Capital Cost: 1% of the Project cost (as identified on page 15 of this
application), due at closing.

» $30-$100M Capital Cost: .75% of the Project cost (as identified on page 15 of this
application), due at closing.

« Over $100M Capital Cost: 1% of the Project cost (as identified on page 15 of this
application), due at closing.

“Special Projects” — TBD per Project.
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4. IDA Transaction Counsel Fees:

Legal fees are charged based upon actual hours worked on your Project by OCIDA/OCFC’s general counsel
and/or bond counsel. Current hourly rates may be provided by our counsel upon request.

NOTE: OCIDA reserves the right to seek additional IDA and Transaction Counsel fees for exceptionally large or
complex transactions.
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Please make all Checks payable to:

Orange County Industrial Development Agency

4 Crotty Lane
New Windsor, NY 12553

*In the event that an applicant does not seek or does not qualify for an OCIDA PILOT or the equivalent of the
State’s 485-b program, the fee will be a straight one-half percent (0.5%) of the Project cost.

The OCIDA Fee Schedule is the standard used when calculating all Project fees. These fees are not open for
negotiation. Please initial stating you understand and consent to the above

Miscellaneous Fees:

Amendments and Assignments — $1,500.00

Termination Fee — $1,000.00

Submitting Annual Reports after February 24 — $2,500.00

If at any time the Project costs change prior to the Final Resolution, please inform management immediately for
closing fee recalculation purposes.

Please initial stating you understand and consent to the above
Closing Fee;

Please be advised should the Orange County IDA act to adopt the Final Resolution for your Project a fee will
be due at closing.

If at any time the Project costs change prior to the Final Resolution, please inform management immediately for
closing fee recalculation purposes.

Please initial stating you understand the foregoing, have provided accurate Project costs, and consent to the
estimated closing fee provided above
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oRANGE county  LIIH iin e
CORPORATION

STRAIGHT-LEASE TRANSACTION FEE SCHEDULE

AGENCY PROJECT FEES

A. Application Fee: $2,500.00 due at time of application submission. Non-refundable.
B. Project Commitment Fee:

» Agency Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment Fee is 10% of
the total estimated closing fee, not less than $2,500 nor more than $5,000. Amount is applied to Closing
Fee.

» Counsel Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment Fee is 10% of
the total estimated closing fee, not less than $2,500 nor more than $5,000. Amount is applied to Closing
Fee.

C. Closing Fee:
i. For Sales Tax Exemption benefit;
« Up to $4 million: 2% of cost of the project subject to sales tax.

* In excess of $4 million: 4% of cost of the project subject to sales tax.

ii. For Mortgage Recording Tax Exemption benefit:
» 1/10% of the value of the mortgage.

iii. Counsel Fee: Base $2,500 fee, plus ¥2% on the first $500,000; and %% thereafter on the portion of the
project receiving the benefit.

Note: Minimum closing fee: $2,500.

With respect to each element of the Closing Fee set forth above, the portion of the Agency Fee applicable to
the applicable element or elements shall be due upon execution and delivery of the documentation creating
the applicable benefit.

17



iv. For PILOT Agreements:

The Orange County Industrial Development Agency will impose a fee for all Payment In Lieu of Tax
Agreements (PILOT Agreements) provided by the Agency. The fee schedule is as follows:

The fee shall be one percent (1%) of the aggregate amount of Payments in Lieu of Taxes estimated to be
payable by the Applicant during the term of the PILOT Agreement). In instances where the PILOT
Agreement has a payment schedule that includes fixed rates of escalation, the projection shall be consistent
with the escalation so designated; in instances where such projection is subject to variables that are not
objectively subject to determination as of the effective date of the PILOT Agreement, the Agency may use
reasonable assumptions as to projected escalation.

The Agency shall discount the value of future payments, applying a discount rate that the Agency shall
establish from time to time, providing that the discount rate in effect from time to time shall apply equally to
all PILOT Agreements that become effective during the period when the applicable discount rate is in effect.

The fee determined by the methodology set forth above shall not exceed $400,000 for any single project.

With respect to each element of the Closing Fee set forth above, the portion of the Agency Fee (and related
Agency counsel fee) applicable to the applicable element or elements shall be due upon execution and
delivery of the documentation creating the applicable benefit.

ANNUAL COMPLIANCE FEE
An Annual Compliance Fee in the amount of $750 will be charged to all active projects of the Agency.

Annual compliance requirements include: Proof of insurance; proof of PILOT payments; copy of ST340
sales tax exemption form; status of job creation and retention; and, any additional data that may be required
by the New York State Comptroller. The first payment of the compliance fee will be due at closing; for
succeeding years, February 20th will be the due date.

The annual compliance fee does not include fees that the Applicant may be required to pay to an
independent third-party auditor for monitoring compliance with Prevailing Wage Requirements or Local
Labor Requirements, whichever is applicable.

The Agency reserves the right to adjust the Annual Compliance Fee from time to time.

THIRD PARTY PROJECT MONITORING FEES

The Agency will retain an independent third party to review compliance by the Applicant with the Prevailing
Wage Requirements or the Local Labor Requirements, whichever is applicable. The Applicant shall be
responsible for the fees and expenses of such independent third-party relating to the foregoing monitoring
responsibilities.

The OCIDA employs a third-party firm, or firms, to monitor compliance with our Local Labor Policy
(attached hereto). The total anticipated labor monitoring fees, borne entirely by the applicant, are
assessed up-front, upon the closing of your OCIDA transaction. However, if Project delays occur or if extra
monitoring is required, additional fees may be assessed. These fees will be deposited into a non-interest-
bearing escrow account and will fund the ongoing audit of Local Labor Policy compliance throughout
construction of the Project. Any unused funds on deposit with the OCIDA will be returned to the applicant

2
18



upon Project completion.

Additional information relating to this monitoring program may be obtained upon request from the Agency.

Based on Total Capital Expenditure of Project:

Less than $5M: $5,000.00
Greater than $5M, less than $15M: $10,000.00
Greater than $15M, less than $25M: $20,000.00
Greater than $25M, less than $50M: $30,000.00
Greater than $50M, less than $100M: $45,000.00
Greater than $100M, less than $500M: $55,000.00
Greater than $500M: TBD

- Agency Administrative Fee: 1% of the total anticipated Local Labor monitoring fees.

*in the event that an applicant does not seek or does not qualify for an OCIDA PILOT or the equivalent
of the State's 485-b program, the fee will be a straight one percent (1%) of the Project cost.

The OCIDA Fee Schedule is the standard used when calculating all Project fees. These fees are not
open for negotiation. Please initial stating you understand and consent to the above _

MISCELLANEOUS FEES

Amendments, Assignments and other transactions — $1,500.00
Termination Fee — $1,000.00

Submitting Annuai Reports after February 20™" — $2,500.00

If at any time the Project costs change prior to the Final Resolution, please inform management
immediately for closing fee recalculation purposes.

Please initial stating you understand and consent to the above
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BOND TRANSACTION FEE SCHEDULE

AGENCY PROJECT FEES
A. Application Fee: $2,500.00 due at time of application submission. Non-refundable.
B. Project Commitment Fee:

« Agency Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment Fee is 10% of
the total estimated closing fee, not less than $2,500 nor more than $5,000. Amount is applied to Closing
Fee.

» Counsel Fee: Due with fully executed Inducement Resolution. Non-refundable. Commitment Fee is 10% of
the total estimated closing fee, not less than $2,500 nor more than $5,000. Amount is applied to Closing
Fee.

C. Closing Fee:

i. For Tax Exempt Bonds:

« Up to and including $2 million: 1.0% of the principal amount of the bonds.

*» On the next $4 million: 2% of the principal amount of the bonds;

» Amounts over $6 million: %% of the principal amount of the bonds over $6 million.
Note: Minimum fee is $10,000.

ii. For Taxable Bonds:

» 4% of the principal amount of the bonds

Note: Minimum fee is $10,000.

iii. For Sales Tax Exemption benefit:

* Up to $4 million: ¥2% of cost of the project subject to sales tax.

* In excess of $4 million: %% of cost of the project subject to sales tax.

iv. Agency Bond Counsel Fee (for benefits other than the issuance of bonds):

« Base $2,500 fee, plus ¥2% on the first $500,000; and 4% thereafter on the portion of the project receiving
benefit.

v. Agency Bond Counsel Fees:

« With respect to the issuance of bonds, there will be a bond counsel fee based on the standard hourly billing
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rates of the Bond Counsel providing services, plus disbursements. Bond Counsel will provide monthly
statements, if requested. Payment of fees and disbursements will be due at closing or upon abandonment of
the financing.

D. Statutory Mandated Bond Issuance Charge

Under State law, there is a statutory fee required for all bonds issued by the Agency, which is payable to the
New York State Department of Taxation and Finance, which is calculated as follows:

Principal Amount of Bonds Issued: % charge:
$1,000,000 or less .168%

$1,000,001 to $5,000,000 .336%

$5,000,001 to $10,000,000 .504%
$10,000,001 to $20,000,000 .672%

More than $20,000,000 .84%

The Orange County Industrial Development Agency will impose a fee for all Payment In Lieu of Tax
Agreements (PILOT Agreements) provided by the Agency. The fee schedule is as follows:

The fee shall be one percent (1%) of the aggregate amount of Payments in Lieu of Taxes estimated to be
payable by the Applicant during the term of the PILOT Agreement). In instances where the PILOT
Agreement has a payment schedule that includes fixed rates of escalation, the projection shall be consistent
with the escalation so designated; in instances where such projection is subject to variables that are not
objectively subject to determination as of the effective date of the PILOT Agreement, the Agency may use
reasonable assumptions as to projected escalation. The Agency shall discount the value of future

payments applying a discount rate that the Agency shall establish from time to time, providing that the
discount rate in effect from time to time shall apply equally to all PILOT Agreements that become effective
during the period when the applicable discount rate is in effect.

The fee determined by the methodology set forth above shall not exceed $400,000 for any single project.

With respect to the portion of the Agency Fee allocable to the issuance of bonds, and the State's Bond
Issuance Charge, fees shall be payable at the financial closing.

With respect to each other element of the Closing Fee set forth above, the portion of the Agency Fee
applicable to the applicable element or elements shall be due upon execution and delivery of the
documentation creating the applicable benefit.

ANNUAL COMPLIANCE FEE

The Annual Compliance Fee will be the same as that annual fee that is required to be paid with respect to
straight-lease transactions, and is set forth above.
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THIRD PARTY PROJECT MONITORING FEES

The Agency will retain an independent third party fo review compliance by the Applicant with the Prevailing
Wage Requirements or the Local Labor Requirements, whichever is applicable. The Applicant shall be
responsible for the fees and expenses of such independent third-party relating to the foregoing monitoring
responsibilities.

The OCIDA employs a third-party firm, or firms, to monitor compliance with our Local Labor Policy
(attached hereto). The total anticipated labor monitoring fees, borne entirely by the applicant, are
assessed up-front, upon the closing of your OCIDA transaction. However, if Project delays occur or if extra
monitoring is required, additional fees may be assessed. These fees will be deposited into a non-interest-
bearing escrow account and will fund the ongoing audit of Local Labor Policy compliance throughout
construction of the Project. Any unused funds on deposit with the OCIDA will be returned to the applicant
upon Project completion.

Additional information relating to this monitoring program may be obtained upon request from the Agency.

Based on Total Capital Expenditure of Project:

Less than $5M: $5,000.00
Greater than $5M, less than $15M: $10,000.00
Greater than $15M, less than $25M: $20,000.00
Greater than $25M, less than $50M: $30,000.00
Greater than $50M, less than $100M: $45,000.00
Greater than $100M, less than $500M: $55,000.00
Greater than $500M: TBD

- Agency Administrative Fee: 1% of the total anticipated Local Labor monitoring fees.

*In the event that an applicant does not seek or does not qualify for an OCIDA PILOT or the equivalent
of the State’s 485-b program, the fee will be a straight one percent (1%) of the Project cost.

The OCIDA Fee Schedule is the standard used when calculating all Project fees. These fees are not
open for negotiation. Please initial stating you understand and consent to the above _

MISCELLANEOUS FEES

Amendments, Assignments and other transactions — $1,500.00
Termination Fee — $1,000.00

Submitting Annual Reports after February 20" — $2,500.00

If at any time the Project costs change prior to the Final Resolution, please inform management
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immediately for closing fee recalculation purposes.

Please initial stating you understand and consent to the above

COMPLETENESS OF APPLICATIONS

An Application must be deemed complete by the Agency before the Agency will take any action with respect
to the proposed project and financial assistance being requested.

In order to be complete, an Application must include the following upon submission:

1. Signed and notarized Application.

2. Signed acknowledgment of having read and agreed to the Agency’s Local Construction Labor Palicy.
3. Completed Environmental Assessment Form.

6. Check or other form of payment of Agency Application Fee in the amount of $2,500.00.

The sufficiency of the information included in the Application shall be determined in the sole discretion of the
Agency, and upon a request by the Agency for further information, the Application will not be deemed
complete until such time as the requested information has been provided to the Agency.

Please make all Checks payable to:
Orange County Industrial Development Agency
4 Crotty Lane
New Windsor, NY 12553

CLOSING FEE

Please be advised should the Orange County IDA act to adopt the Final Resolution for your Project a fee will
be due at closing.

If at any time the Project costs change prior to the Final Resolution, please inform management immediately for
closing fee recalculation purposes.

Please initial stating you understand the foregoing, have provided accurate Project costs, and consent to the
estimated closing fee provided above
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ORANGE COUNTY

INDUSTRIAL DEVELOPMENT AGENCY
BY-LAWS

ARTICLE 1

THE AGENCY

Section 1. Name. The name of the Agency shall be “Orange County Industrial
Development Agency” as established by General Municipal Law, Chapter 390 of the Laws of
1972, specifically Section 912.

Section 2. Seal of Agency. The seal of the Agency shall be in the form of a circle and
shall bear the name of the Agency and the year of its organization.

tion ffice of the Agency. The office of the Agency shall be in Orange County,
New York.

Section 4, Mission Statement and Powers of the Agency. The mission of the Agency

shall be to effectuate the economic development policy and purposes of the General Municipal
Law, Section 852, in Orange County, New York. Toward that end, the Agency shall among other
things: (1) seek, outreach and process applications for financial assistance from companies; (2)
invest in and undertake economic development projects in Orange County with a view toward
quality job creation, job retention and other economic benefits; (3) assist in expanding
manufacturing opportunities in Orange County; and (4) improve the quality of life in Orange
County recognizing that excellent quality of life enhances economic development.

The Agency shall have all the powers of an Industrial Development Agency authorized
by Article 18-A of the General Municipal Law and shall have the power to do all things
necessary or convenient to carry out its purposes and exercise the powers authorized herein.

ARTICLE 11 MEMBERS

Section 1. Board of Directors. The Orange County Industrial Development Agency is
composed of a seven member Board of Directors which is appointed by and serves, without
compensation, at the pleasure of the Orange County Legislature and shall continue to hold
office until his or her successor is appointed. Notwithstanding, the Board of Directors shall
be entitled to necessary expenses, including traveling expenses, incurred in the discharge of
their duties. Upon the resignation or removal of a Member, a successor shall be selected by
the County Legislature. Members may resign at any time by giving written notice to the

Orange County Industrial Development Agency By-Laws
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County Legislator and to the Chairman of the Agency. Unless otherwise specified in the
notice the resignation shall take effect upon receipt of the notice by the Chairman or the
County Legislator. Acceptance of the resignation shall not be necessary to make it effective.

No Agency Board member, including the Chairman, shall serve as the Agency’s Chief Executive
Officer or hold any other equivalent position.

ion 2. Board Member R nsibilities. The duties and responsibilities of the Board
are as follows:

A. Execute direct oversight of the Agency’s chief executive officer and other senior
management in the effective and ethical management of the Agency;

. Understand, review and monitor the implementation of fundamental financial and
management controls and operational decisions of the Agency;

. Establish policies regarding the payment of salary, compensation and reimbursements
and establish rules for time and attendance of the chief executive officer and senior
management;

. Adopt a Code of Ethics applicable to each officer, director and employee that, at a
minimum, includes the standards established in the Public Officers Law;

E. Establish written policies and procedures on investments, travel, the acquisition of
real property, the procurement of goods and services and policies protecting
employees from retaliation for disclosing information concerning acts of wrongdoing,
misconduct, sexual harassment, malfeasance or other inappropriate behavior by an
employee or board member of the Agency;

. Adopt a defense and indemnification policy and disclosing same to all board
members;

os)

O

o

T

G. Perform each of their duties as board members in good faith and with that degree of
diligence, care and skill which an ordinarily prudent person in like position would use
under similar circumstances and apply independent judgment in the best interest of
the Agency;

. Upon taking his/her oath of office, each board member executes an acknowledgement
in which he/she attests that he/she understands his/her role and fiduciary
responsibilities and understands his/her duty of loyalty and care to the Agency and
commitment to the Agency’s mission and public interest.

I. Comply with Section 3 below.

jan)

Section 3. Training. Independence and Ethics. Upon appointment, all Board members
shall participate in State-approved training regarding their legal, fiduciary and ethical

responsibilities within one year of their appointment to the Agency. Further, each Board member
shall execute a certificate of independence as required by the PAAA. All members of the Board
shall participate in such continuing training as may be required to remain informed of best
practices, regulatory and statutory changes relating to the effective oversight of the management
and financial activities of industrial development agencies and to adhere to the highest standards
of responsible governance as required by the PAAA. All Agency Board members, officers and

Orange County Industrial Development Agency By-Laws
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employees shall be familiar with the Ethics policies as adopted by the Board in accordance with
PAAA requirements.

ARTICLE IIT
OFFICERS

Section 1. Officers and duties. The Officers of the Agency shall be a Chairperson, a
Vice Chairperson, a Secretary, an Assistant Secretary and an Ethics Officer, who shall have such

duties, powers and functions as hereinafter provided, and all of whom shall be elected by the
members of the Agency at the annual meeting of the Agency in each fiscal year.

Section 2. Chairperson. The Chairperson shall preside at all meetings of the Agency.
Except as otherwise authorized by resolution of the Agency, the Chairperson shall sign all

agreements, contracts, deeds and any other important instruments of the Agency. Before each
meeting, the Chairperson shall approve the agenda and submit such recommendations and
information as he/she may consider proper concerning the business, affairs and policies of the
Agency.

Section 3. Vice Chairperson. The Vice Chairperson shall perform the duties of the
Chairperson in the absence or incapacity of the Chairperson and, in the case of the resignation of
the Chairperson, the Vice Chairperson shall perform such duties as are imposed on the
Chairperson until such time as the Agency shall elect a new Chairperson.

Section 4. Secretary. The Secretary shall be responsible to keep, or cause to be kept, the
records of the Agency, shall act as secretary of the meetings of the Agency and record or cause
to be recorded all votes and shall keep, or cause to be kept, a record of the proceedings of the
Agency in the form of minutes to be kept for such purpose and shall perform all duties incident
to his/her office. He/she shall keep in safe custody, the seal of the Agency and shall have the
power to affix the seal to all contracts and other instruments authorized to be executed by the
Agency.

Section 5. Ethics Officer. The Ethics Officer shall be responsible for creating,
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implementing and overseeing ethical policies and standards. The Chairperson of the
Agency shall be the Ethics Officer. In the event that the Chairperson shall have a conflict of
interest with respect to a potential ethical issue, then the Chairperson of the Governance
Committee shall act as the Ethics Officer.
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Section 6, Additional Duties. The officers of the Agency shall perform such other duties

and functions as may from time to time be required or authorized by the Agency, by the By-
Laws of the Agency or by the rules and regulations of the Agency.

Section 7, Office Vacancies. Should any Agency office become vacant, the Agency shall

appoint a successor from among its membership at the next regular meeting and such
appointment shall be for the unexpired term of said office.

Orange County Industrial Development Agency By-Laws
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ARTICLE IV
KEY PERSONNEL, AGENTS AND SUBSIDIARIES

Section 1. Chief Executive Officer The CEO shall be hired/appointed by the Agency
and shall be responsible for the design, implementation, and management of projects relating to
Agency operations and for coordinating economic development projects. The CEO shall be
accountable for management of all IDA staff. Strategy for the IDA once approved by the Board,
shall be implemented by the CEO. He/She shall set goals and objectives for the organization.
The CEO shall be the point of media contact for the Agency and shall present the Agency’s
economic development positions and policies on relevant issues. He/She will work with state,
county, and local officials and the Agency’s economic development partners, as necessary, on all
prospective Agency projects.

Section 2. Additional Personnel. The Agency may, from time to time, employ such
personnel or engage such agents as it deems necessary to exercise its powers, duties and
functions as prescribed the New York General Municipal Law and all other laws of the State of
New York.

ARTICLE V

ANNUAL REPORT AND ANNUAL BUDGET

Section 1. Annual Reporting. An Annual Report “PARIS” is required by the Public
Authorities Accountability Act (PAAA). The Chief Executive Officer is responsible for

compiling, preparing and filing the Annual Report, or causing same to be complied, prepared and
filed. The Annual Report shall be posted on the Agency’s website and filed with the State as
same may be required by the PAAA or other law. The Chief Executive Officer, Agency Staff and
an independent accounting firm shall assist in preparing the Annual Report. The CEO shall
compile and prepare the Annual Report by March 31 of each year for the preceding fiscal year
ending December 31%. The Chief Executive Officer shall certify, or cause to be certified, that the
financial information contained in the annual report is accurate and does not contain any untrue
statements as required by the PAAA. The CFO shall submit the Annual Report by March 31% to
the Orange County Executive, the Chairman of the Orange County Legislature and the New
York State Authority Budget Office as required by the PAAA via the "PARIS" reporting system.

Section 2. Annual Budget. The annual budget shall be prepared by the Agency's
independent auditor with input from the Chief Executive Officer, the Chairman, Audit

Committee, Agency members and employees, as applicable. The budget shall contain
information on operations and capital construction setting forth the estimated receipts and
expenditures for the next fiscal year and the current fiscal year and the actual receipts and
expenditures for the last completed fiscal year. The budget shall be prepared during the months
of September and October of each year, in time for Agency adoption prior to the mandatory
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November 1% submission to the Orange County Executive, the Orange County Commissioner of
Finance, the Chairman of the Orange County Legislature and the New York State Authority
Budget Office as required by the PAAA.

ARTICLE V1
GENERAL PROVISIONS

Section 1. Fiscal Year. The fiscal year of the Agency shall begin on the first day of
January of each year.

ing. The annual meeting of the Agency shall be held at the first
regularly scheduled meeting in the month of January at its designated meeting place.

Section 3. Regular meetings. Regular meetings of the Agency shall be held upon lawful

notice at such times and places as, from time to time, may be determined by resolution of the
Agency.

Section 4. Special Meetings. The Chairperson of the Agency may, when he/she deems it
desirable, and shall, upon the written request of two members of the Agency, call a Special

Meeting of the Agency for the purpose of transacting any business designated in such call or for
any business otherwise agreed to by a majority of members present at the meeting. The call for a
Special Meeting may be delivered to each member of the Agency or may be mailed, faxed or e-
mailed to the business or home address of each member of the Agency at least two (2) days prior
to the date of such Special Meeting or as soon as practicable if meeting is called on less than two
(2) days notice. Waivers of Notice may be signed by any members failing to receive proper
notice.

Section 5. Quorum. At all meetings of the Agency, a majority of the members of the
Agency shall constitute a quorum for the purpose of transacting business.

Section 6. Order of Business. At the regular meetings of the Agency, the following shall
be the order of business unless modified by the Chairperson from time to time:

Roll Call

Approval of Minutes

Financial Report

Reports, as applicable

a. Chairperson’s Report

b. Reports of Officers

c. Reports of Committees

E. New Business
Applications and Resolutions

Other Business

Adjournment

oomp
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The order of business may be altered or suspended at any meeting by the Members of the
Agency.

Section 7. Committees. The Board shall have an audit, finance and governance
committee. The Board may constitute other committees as it deems appropriate. The members
of all committees shall be appointed at the Annual Meeting or as soon thereafter as a quorum can
be obtained by the Chairperson of the Agency who shall be an ex officio member of each
committee. A quorum of any committee shall consist of a majority of members of that
committee. The CEO shall attend all committee meetings, if requested, and make such reports
and recommendations as he/she deems necessary and advisable. The following constitute the
Standing Committees of the Agency and their duties and responsibilities:

A. Audit Committee. The Chairperson shall appoint an Audit Committee comprised
of at least three (3) independent members who shall constitute a majority of the Committee. The
primary responsibilities of the Audit Committee shall be to recommend the hiring of a certified,
independent accounting firm, establish the compensation to be paid to such accounting firm and
to provide direct oversight of the performance of the independent audit to be performed annually
by the accounting firm. The Audit Committee shall also monitor the Agency’s Investment Policy
and recommend changes to such policy in consultation with their independent auditor, as
necessary. In addition, the Audit Committee is charged with the responsibility of evaluating and
deciding requests for exemptions from Agency clients from the Agency’s local labor policy and
for monitoring the work performed by the firm retained by the Agency for auditing adherence to
such local labor policy.

B. Governance Committee. The Chairperson shall appoint a Governance
Committee comprised of at least three (3) independent members who shall constitute a majority
of the Committee. The primary responsibilities of the Governance Committee shall be to keep
the Board informed of best governance practices, review corporate governance trends, update the
Board’s corporate governance practices, advise Board members on the skills and experiences
required of potential board members, examine ethical and conflicts of interest issues, perform
Board self- examinations and recommend By-Laws that include rules and procedures for conduct
of Board business.

C. Finance Committee. The Chairperson shall appoint a Finance Committee
comprised of the three (3) independent members of the Audit Committee, the primary purpose of
which shall be to oversee the Agency's debt and debt practices and to recommend policies
concerning the Agency's issuance and management of debt.

Section 8. Voting. All action taken by the Agency shall require a vote by a majority of
the total number of members of the board in accordance with Section 2826 of the New York
State Public Authorities Law.

ARTICLE VII
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AMENDMENTS

Section 1. Amendment to By-Laws. The By-Laws of the Agency shall be amended only
with the approval of at least a majority of all of the members of the Agency at a regular or a

special meeting, but no such amendment shall be adopted unless at least seven (7) days written
notice thereof has been previously given to all members of the Agency.
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