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V[ OEWKE BRI N

CONSULTING GROUP, INZC

Project # - 18-001
Project Name — Merlin Entertainments Group US Holdings, Inc

Inspections Dates/Compliance:

e 3/26/18 - 100%
s 4/30/18-88%
e 5/10/18-84%
s 6/25/18-93%
e 7/02/18 -93%
e 8/27/18-89%

e 9/14/18 - 100%

e 10/25/18 -87%

e 11/12/18-94%
o 12/13/18-94%
* 1/28/19-96%
° 2/14/19-93%
e 3/14/19-84%
e 4/11/19-87%
e 5/09/19-74%
e 6/10/19-82%
o 7/02/19-61%
* 8/07/19-72%
*  9/24/19-67%
s 10/23/19-68%

o 11/22/19-80%

e 12/06/19-83%
o 1/28/20-74%
e 2/27/20-90%
e 3/12/20-68%
e 4/28/20-36%
o 5/07/20-44%
* 6/30/20 -61%
s 7/28/21-86%
* 8/06/20 -83%
e 9/29/20 - 69%

s 10/27/20-55%

s 11/24/20-44%



V[ OEWKE BRILL &

CONSULTING GROUP, INC

e 12/15/20-55%
o 1/28/21-44%
o 2/04/21-79%
e 3/04/21-48%
e 4/01/21-67%
o 5/10/21-54%
* 6/08/21-41%
e 7/15/21-15%
e 8/03/21-57%

Weekly Totals Combined (3/01/18-8/08/21}: 173,459
Weekly Out of Area Totals Combined (6/5/17-5/19/18): 40,019
Total Compliance: 77%

Waivers: 0

Certificate of Occupancy Issue Date: NOT RECEIVED

Summary:

This project ultimately did not meet the 85% local labor goal. Outside labor began to increase steadily
during the summer of 2019, and the job fell below the 85% threshold and never recovered. There were
no waiver requests submitted, however it should be noted Legoland sought a waiver for an entire trade.
Given that the IDA does not have language in its policy to grant a waiver on those conditions, one was
not approved. The job also failed to deliver required insurance information for a number of companies
that performed work on the project, which is an IDA requirement. Also of note, C of O’s were requested
multiple times, and not delivered.
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555 Hudson Valley Avenue, Suite 100
New Windsor, New York 12553

DRAKE

ATTORNEYS AT LAW

James R. Loeb
Richard J. Drake, retired
Glen L. Heller*
Marianna R. Kennedy
Gary ). Gogerty
Stephen ). Caba
Adam L. Rodd
Dominic Cordisco
Timothy 2 McElduff, Jr.
Ralph L. Puglielle, Jr.
Nicholas A. Pascale

Lisa M. Card
Alana R. Bartley
Aaron C. Fitch
Juliana O'Grady

Jennifer L. Schneider
Managing Attorney

*LL.M. in Taxation

Phone: 845-561-0550
Fax: 845-561-1235
www.drakeloeb.com

June 29, 2016

BY EMAIL AND HAND DELIVERY

Orange County Industrial Development Agency
4 Crotty Lane, Suite 100
New Windsor, New York 12553

Re: LEGOLAND NEW YORK - Initial Application
Dear Chairman Armistead and Board Members:

It is my privilege to submit this application on behalf of Merlin Entertainments Group
US Holdings, Inc. for the construction of the LEGOLAND New York park and hotel and
related amenities in the Town of Goshen. The park, to be built in two phases, will include
rides and attractions, an aquarium, theaters, restaurants, a hotel and various back of house

facilities.

Merlin Entertainments’® initial investment prior to opening day will cost
$350,000,000, and by year five after opening the investment is expected to reach
$500,000,000. Not including construction jobs, after opening LEGOLAND New York will
employ 500 full time employees and 800 part time employees.

To support a project in Orange County with these economic benefits, Merlin
Entertainments seeks a Payment in Lieu of Taxes agreement for a term of thirty years.

I enclose my firm’s check representing the initial application fee of $5,000. We
request to be placed on the next available agenda for the review of the application. If you
have any questions or comments, please feel free to contact me. Thank you.

Very truly yours,

—
L7

DOMINIC CORDISCO

Wiiter's Direct: Phone: [B45) 458-7316 Fax: {845) 458-7317 Email: dcordisco@drakeloeb.com
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ORANGE COUNTY I NEW YORK
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APPLICATION FOR
FINANCIAL ASSISTANCE

Merlin Entertainments Group US Holdings Inc.

{Applicant Name)

RobertT. Armistead

Chairman
Orange County Business Accelerator

4 Crotty Lane, Suite 100

New Windsor, NY 12553

Phone: 845-234-4192 Fax: 845-220-2228
www.ocnyida.com

business@ocnyida.com
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ORANGE COUNTY
INDUSTRIAL DEVELOPMENT AGENCY

APPLICATION FOR FINANCIAL ASSISTANCE

L APPLICANT INFORMATION

Company Name: Merlin_ Entertainments Group US Holdings, Inc.

Mailing Address: One LEGOLAND Drive, Carlsbad, CA 92008

Phone No.: 1(760) 918 - 5346
Fax No.: 1 (760) 918 — 5408
Fed Id. No.: 83-0433231
Contact Person: John Ussher

Principal Owners/Officers/Directors (list owners with 15% or more in equity holdings with
percentage ownership):

N/A

Corporate Structure (attach schematic if applicant is a subsidiary or otherwise affiliated with
another entity)

See attached
Form of Entity
X Corporation

Date of Incorporation: 6/29/2005
State of Incorporation: Delaware

() Partnership

General or Limited
Number of general partners
If applicable, number of limited partners

Date of formation
Jurisdiction of Formation

O Limited Liability Company/Partnership (number of members )

Date of organization:
State of Organization:

a Sole Proprietorship



If a foreign organization, is the applicant authorized to do business in the State of New York?
NA

if any of the above persons, or a group of them, owns more than a 50% interest in the
company, list all other organizations which are related to the company by virtue of such
persons having more than a 50% interest in such organizations.

NA

Is the company related to any other organization by reason of more than 50% commaon

ownership? if so, indicate name of related organization and relationship.

No

Has the company (or any related corporation or person) made a public offering or private
placement of its stock within the last year? If so, please provide offering statement used.

No
APPLICANT'S COUNSEL

Name: Dominic Cordisco

Address: Drake Loeb PLLC, 555 Hudson Valley Avenue, New Windsor, NY 12553

Phone No.: 845.458.7316

Fax No.: 845.458.7317

. PROJECT INFORMATION

A) Project Address: 400 Harriman Drive

Tax Map Number: See attached chart

Located in City of N/A
Located in Town of Goshen
Located in Village of N/A
School District of Goshen

B) Are utilities on site?

Water: No Electric: Yes
Gas: No Sanitary/Storm Sewer: No

C) Present legal owner of the site: See attached chart

if other than from applicant, by what means will the site be acquired for this
project? The applicant is the contract vendee of the parcels comprising the site.



D) Zoning of Project Site: Current: RU Proposed: CR/RU
E) Are any variances needed? No

F) Furnish a copy of any environmental application presently in process of completion
concerning this project, providing name and address of the agency, and copy all pending or
completed documentation and determinations.

G) Statement describing project (i.e. land acquisition, construction of manufacturing
facility, etc.):

The proposed Action involves the construction of a +/-153 acre LEGOLAND Park and Hotel
and related amenities. The park, to_be built in phases, will include rides and attractions, an
aquarium, theaters, restaurants, a hotel and various back of house facilities including offices
and staff areas as well as associated parking and drainage facilities. Site access will be from
Harriman Drive. The Project Sponsor proposes to seek public water and sewer services from
the Village of Goshen.

H) Principal use of project upon completion:

[J manufacturing  [] warehousing [ research [ offices
[J industrial X recreation ] retail [ residential
O training [ data process ] other

If other, explain: N/A.

} Estimated Project Costs, including:

Value of property to be acquired: See attached chart.
Value of improvements: $214.3m

Value of equipment to be purchased: $39.5m

Estimated cost of engineering/architectural services: 24.9m

Other: $47.6m

Total Capital Costs: 326.2m

Project refinancing; estimated amount
{for refinancing of existing debt only) $0

Sources of Funds for Project Costs:

Bank Financing: $350,000,000
Equity (excluding equity that is attributed to grants/tax credits) $0
Tax Exempt Bond Issuance (if applicable) $0
Taxable Bond Issuance (if applicable) $0

Public Sources (Include sum total of all state and federal
grants and tax credits)

R=5 s



Identify each state and federal grant/credit:

_State Empire Grant $ 6,000,000
$
$
$
Total Sources of Funds for Project Costs: $ 6,000,000
J) Inter-Municipal Move Determination

Will the project result in the removal of a plant or facility of the applicant from one
area of the State of New York to another?

] YesorX No

Will the project result in the removal of a plant or facility of another proposed
occupant of the project from one area of the State of New York to another area of
the State of New York?

[ YesorXd No

Will the project result in the abandonment of one or more plants or facilities
located in the State of New York?

(O YesorX No
If Yes to any of the questions above, explain how, notwithstanding the aforementioned closing
or activity reduction, the Agency’s Financial Assistance is required to prevent the Project from
relocating out of the State, or is reasonably necessary to preserve the Project occupant’s
competitive position in its respective industry:

N/A.

Project Data

1. Project site (land)
(a) Indicate approximate size (in acres or square feet) of project site.
523 acres
(b} Are there buildings now on the project site?
No.

(c) Indicate the present use of the project site.

Agricultural Land



4.

(d) Indicate relationship to present user of project.

Land is currently not used. The applicant is the contract vendee of the parcels
comprising the site.

Does the project involve acquisition of an existing building or buildings? K yes,
indicate number, size and approximate age of buildings:

No.
Does the project consist of the construction of a new building or buildings?
If yes, indicate number and size of new buildings:

Yes. Approximately 70 new buildings with_a total GFA (gross floor area) of 620,000
square feet.

Does the project consist of additions and/or renovations to existing buildings? If yes,

indicate nature of expansion and/or renovation:

6.

tenant.

No.

What will the building or buildings to be acquired, constructed or expanded be used for
by the company? (Include description of products to be manufactured, assembled or
processed, and services to be rendered.

The buildings to be constructed will be used for entertainment in a LEGOLAND theme
park geared towards families with children aged 2 to 12. The park, to be built in
phases, will include rides and atiractions, an aquarium, theaters, restaurants, a hotel
and various back of house facilities including offices and staff areas as well as
associated parking and drainage facilities.

.dncluding the percentage of building(s} to be used for office space and an
estimate of the percentage of the functions to be performed at such office not
related to the day-to-day operations of the facilities being financed.)

0% (zero) of the office space will be used for functions not related to the day-to-day
operations of the facilities being financed.

If any space in the project is to be leased to third parties, indicate total square
footage of the project amount to be ieased to each tenant and proposed use by each

None.

List principal items or categories of equipment to be acquired as part of the
project.

Amusement Ride Hardware

T Equipment
General FF&E

Has construction work on this project begun?



Complete the following

(a) site clearance “fes No
(b} foundation Hes No
{c)footings Mg No
{d) steel Yes No
(e) masonry work es No
(f) other {describe below) Yes No

. FINANCIAL ASSISTANCE REQUESTED

A) Benefits Requested:

BJ Sales Tax Exemption [JIRB [XMRT Exemption [XReal Property Agreement

B.)  Value of Incentives:

IDA FILOT Benefit: Agency staff will indicate the amount of
estimated Project Costs as contained herein and anticipated

Estimated duration of Property Tax exemption: 30 vears

0% complete
0% complete
0% complete
0% complete
0% complete

0% complete

PILOT Benefit based on

tax rates and assessed
valuation, including the annual PILOT Benefit abatement amount for each year of the PILOT

benefit year and the sum total of PILOT Benefit abatement amount for the term of the PILOT
as depicted under the heading “Real Property Tax Benefit (Detailed)” of the Application.

Sales and Use Tax:

Estimated value of Sales Tax exemption for facility construction: $10.0m

Estimated Sales Tax exemption for fixtures and equipment: $3.5m

Estimated duration of Sales Tax exemption: _30 years

Mortgage Recording Tax Exemption Benefit:

Estimated value of Mortgage Recording Tax exemption: $

IRB Benefit:

O IRB inducement amount, if requested: $

Is a purchaser for the Bonds in place?
[ Yesor[] No

Percentage of Project Costs financed from Public Sector sources:




Agency staff will calculate the percentage of Project Costs financed from Public Sector
sources based upon Sources of Funds for Project Costs as depicted above under the heading
“Estimated Project Costs” (Section ll(l)) of the Application.

C) Likelihood of Undertaking Project without Receiving Financial Assistance

Please confirm by checking the box, below, if there is likelihood that the Project would not be
undertaken but for the Financial Assistance provided by the Agency?

X Yes or[] No

if the Project could be undertaken without Financial Assistance provided by the Agency, then
provide a statement in the space provided below indicating why the Project should be
undertaken by the Agency:

The Project could not be undertaken without Financial Assitance provided by the Agency.

V. EMPLOYMENT PLAN

Current # of jobs |IF FINANCIAL IF FINANCIAL Estimate number of
at proposed ASSISTANCE IS ASSISTANCE IS |residents of the Labor
project location or {GRANTED - project (GRANTED — Market Area in which

to be relocated to |the number of FTE |project the number [the Project is located
*project location |and PTE jobs to be |of FTE and PTE |that will fill the FTE
RETAINED jobs to be and PTE jobs to be
CREATED upon  |created upon THREE
THREE Years after [Years after Project
iProject completion |Completion **

Full time |1 1 500 490
(FTE)

Part Time|O 0 800 800
(PTE)

Total 1 1 1300 1290

** For purposes of this question, please estimate the number of FTE and PTE jobs that will be
filed, as indicated in the third column, by residents of the Labor Market Area, in the fourth
column. The Labor Market Area includes Orange County and the surrounding region (or six
other contiguous counties, including Orange County, chosen at the Agency’s discretion).



Salary and Fringe Benefits for Jobs to be Retained andfor Created:

Category of Jobs to
be Retained and
Created

Average Salary or Range of Salary

Average Fringe Benefits or
Range of Fringe Benefits

Management

JProfessionaI

Avg salary range from 75K to 100K

Full time staff receive generous
|benefits including paid time off,
401(k) match of 4%,
lcomprehensive medical/dental
and vision plans. Additional
benefit costs average 25 to
40% of salary,

Avg Salary range from 50K to 90K

Full time staff receive generous
benefits including paid time off,
401(k) match of 4%,
comprehensive medical/dental
and vision plans. Additional
benefit costs average 25 to
40% of salary.

Administrative

Avg Salary range from 40K to 70K

Full time staff receive generous
benefits including paid time off,
401(k) match of 4%,
comprehensive medical/dental
and vision plans. Additional
benefit costs average 25 to
40% of salary.

[Production

Avg Salary range from 15 to 20 per
hour

IFull time staff receive generous
benefits including paid time off,
401(k) match of 4%,
rcomprehensive medical/dental
and vision plans. Additional
benefit costs average 25 to
40% of salary.

Independent
Contractor

|None

N/A

Other

Front line customer service roles
are generally paid at an hourly rate
above minimum wage/market rate
to attract quality staff.

Full time staff receive generous
benefits including paid time off,
401(k) match of 4%,
comprehensive medical/dental
and vision plans. Additional
benefit costs average 25 to
40% of salary.

. REPRESENTATIONS BY THE APPLICANT

The Applicant understands and agrees with the Agency as follows:

A Job Listings In accordance with Section 858-b(2) of the New York General Municipal
Law, the applicant understands and agrees that, if the proposed project receives any
Financial Assistance from the Agency, except as otherwise provided by collective
bargaining agreements, new employment opportunities created as a result of the
proposed project must be listed with the New York State Department of Labor

9




Community Services Division (the "DOL") and with the administrative entity
(collectively with the DOL, the "JTPA Entitle") of the service delivery area created by
the federal job training partnership act (Public Law 97-300} ("JPTA") in which the
project is located.

First Consideration for Employment In accordance with Section 858-b(2) of the
General Municipal Law, the applicant understands and agrees that, if the proposed
project receives any Financial Assistance from the Agency, except as otherwise
provided by collective bargaining agreements, where practicable, the applicant must
first consider persons eligible to participate in JTPA programs who shall be referred by
the JPTA Entities for new employment opportunities created as a result of the
proposed project.

A liability and contract liability policy for a minimum of three million dollars will be
furnished by the Applicant insuring the Agency.

Annual Sales Tax Fillings In accordance with Section 874(8) of the General Municipal
Law, the Applicant understands and agrees that, if the proposed project receives any
sales tax exemptions as part of the Financial Assistance from the Agency, in
accordance with Section 874(8) of the General Municipal Law, the applicant agrees to
file, or cause to be filed, with the New York State Department of Taxation and Finance,
the annual form prescribed by the Department of Taxation and Finance, describing the
value of all sales tax exemptions claimed by the applicant and all consultants or
subcontractors retained by the Applicant.

Annual Employment Reports: The applicant understands and agrees that, if the
proposed project receives any Financial Assistance from the Agency, the applicant
agrees to file, or cause to be filed, with the Agency, on an annual basis, reports
regarding the number of people employed at the project site.

Compliance with N.Y. GML Sec. 862(1). 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
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.

Compliance with Applicable Laws: 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.

False and Misleading Information: 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

10



Absence of Conflicts of Interest

STATE OF NEW YORK )
COUNTY OF ORANGE ) ss.:
Brian Shaw , being first duly sworn, deposes and says:
1. That | am the Oro® ke QMOK(Corporate Office)  of

et BROERTABHENTS GRYP (Applicant) and that | am duly authorized on behalf
of the Applicant to bind the Applicant.

2. That i have read the attached Application, | know the contents thereof, and that to
the best of my knowledge and belief, this Application and the contents of this
Application are true, accurate and complete. .

-
-

Mo

ur

Subscribed and affirmed to me under qeéalties of perjury
this 29 day of :iune ,20__.

-

P

(Notary Public)

11



This Application should be submitted to the Orange County Industrial Development Agency,
c/o Robert T. Armistead, Chairman, Orange County Business Accelerator, 4 Crotty Lane,
Suite 100, New Windsor, NY 12553.

The Agency will collect an administrative fee at the time of closing.
SEE ATTACHED FEE SCHEDULE

Transaction Counsel

CHARLES SCHACHTER, ESQ./
RUSSELL GAENZLE, ESQ.
Harris Beach PLLC

99 Garnsey Road

Pittsford, New York 14534

Tel: (585) 419-8633

Fax: (585) 419-8817

Aftach copies of preliminary plans or sketches of proposed construction or rehabilitation or
both.

Aftach the following Financial Information of the Company

1. Financial statements for last two fiscal years (unless included in company's Annual
Reports).

2. Company's annual reports (or Form 10-K's) for the two most recent fiscal years.

3. Quarterly reports (Form 10Q's) and current reports (Form 8-K's) since the most
recent Annual Report, if any.

4, In addition, please attach the financial information described above in items 1, 2
and 3 of any expected Guarantor of the proposed bond issue, if different from the
company.

HOLD HARMLESS AGREEMENT

Applicant hereby releases the ORANGE COUNTY INDUSTRIAL DEVELOPMENT AGENCY
and the members, officers, servants, agents and employees thereof (the "Agency") from,
agrees that the Agency shall not be liable for and agrees to indemnify, defend and hold the
Agency harmless from and against any and all liability arising from or expense incurred by (A)
the Agency's examination and processing of, and action pursuant to or upon, the attached
Application, regardless of whether or not the Application or the Project described therein or
the tax exemptions and other assisiance requested therein are favorably acted upon by the
Agency, (B) the Agency's acquisition, construction and/or installation of the Project described
therein and {C)} any further action taken by the Agency with respect to the Project; including
without limiting the generality of the foregoing, all causes of action and attorneys' fees and any
other expenses incurred in defending any suits or actions which may arise as a result of any
of the foregoing. [f, for any reason, the Applicant fails to conclude or consummate necessary
negotiations, or fails, 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 Agency or the Applicant are unable to reach final agreement with respect to the Project,
then, and in the event, upon presentation of an invoice itemizing the same, the Applicant shall
pay to the Agency, its agents or assigns, all costs incurred by the Agency in processing of the
Application, including attorneys' fees, if any.

12



ame:

29
June 16
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CURRENT TAX REVENUE FROM THE LEGOLAND NEW YORK PROJECT SITE {2016 MUNI / 2015 GCSD)

2016 A d
TAXID | Current Owner V;:zsse ALY 2015 GCSD TOTAL
{County, Town, Highway, Part
Town and Goshen Fire}
11-1-45 | PC Reservoir LLC $575,000 $31,085.33 $20,354.51 $5,1439.84
11-1-46* Goshen Land $149,400 $1,560.91 $3,671.92 $5,232.83
15-1-59* Owner LLC $238,400 $1,599.96 $3,763.78 $,5363.74
Brian Carey and
11-1-47 . $174,900 $2,631.90 $6191.31 $8,823.21
}oan Marie Carey

11-1-58 $177,800 $2,675.54 $6293.97 $8,969.51

11-1- Fini Bros.

492 $226,500 $3,369.49 $7,986.43 $11,355.92
11-1-62 $16,300 S0 S0 S0
11-1-63 $400 50 S0 S0
11-1-64 $700 50 $0 $0
11-1-65 $19,200 50 50 S0

Town of Goshen
11-1-66 $1,100 S0 50 S0
11-1-67 $6,700 S0 S0 50
11-1-68 $2,000 50 $0 S0
11-1-69 $1,800 50 50 S0
TOTALS: $1,590,200 $42,923.13 $48,261.92 $91,185.05

* Lots currently subject to an Agricultural Exemption
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AGREEMENT

THIS AGREEMENT is entered into as of the day of November, 2017, by and
between the Orange County Industrial Development Agency, a Public Benefit Corporation
organized under the Laws of the State of New York, with offices at 4 Crotty Lane, New
Windsor, New York 12553, hereinafter “the OCIDA” and Loewke Brill Consulting Group,

Inc., a New York corporation, with offices at 491 Elmgrove Road, Suite #2, Rochester, New
York 14606, hereinafier “LOEWKE."”

WITNESSETH:

WHEREAS, the OCIDA provides tax incentives designed to attract, expand or retain
qualified businesses in Orange County thereby increasing ¢conomic development and creating
employment opportunities for its residents; and

WHEREAS, the OCIDA has instituted a Local Labor Policy that requires recipients of
OCIDA benefits to employ local labor during the construction phase of a project; and

WHEREAS, the OCIDA determined that it needed expert technical assistance in
monitoring construction projects relative to compliance with its Local Labor Policy; and

WHEREAS, LOEWKE has the knowledge, capability and experience to provide such
services to the OCIDA and has submitted a written proposal for providing such services which
proposal was approved by the OCIDA Board of Directors; and

WHEREAS, the parties hereto wish to memorialize their understanding as set forth
herein.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
parties agree as follows:

SECTION 1: TERMS

A. The OCIDA agrees to retain the services of LOEWKE to assist the OCIDA in
monitoring adherence to the OCIDA’s Local Labor Policy (Exhibit “A”) for
construction projects that have received OCIDA benefits,

B. The OCIDA will assign specific projects on a case by case basis (Exhibit “B”) to
LOEWKE and will provide LOEWKE with the necessary project information
sufficient for LOEWKE to carry out its responsibilities hereunder.



H.

LOEWKE represents that it has the knowledge and experience to perform the services
to be rendered and further represents that it shall use its best efforts to perform said
services to the satisfaction of the OCIDA.

LOEWKE will provide appropriate personnel to monitor each assigned project and wilt
be compensated according to the Schedule of Fees submitted by LOEWKE as part of
its proposal to OCIDA (Exhibit “C”).

OCIDA expects LOEWKE to monitor assigned projects on a monthly basis or more
frequently if it is determined that the project is not in compliance with the Local Labor
Policy.

LOEWKE agrees to file reports with OCIDA within ten to fourteen (10-1 4) calendar
days of each monthly inspection.

The OCIDA and LOEWKE have the mutual option to terminate this Agreement upon
ten (10) days written notice. LOEWKE shall be compensated for all work performed
up to and including the specified termination date.

LOEWKE agrees to procure and maintain NYS worker’s compensation and NYS
disability insurance and comprehensive liability insurance (including contractual and
contractor’s protective liability coverage) with combined single limits of $1,000,000
per oceurrence for bodily injury and property damage, automobile liability coverage
including owned and hired vehicles with a combined single limit of $1,000,000 per
occurrence for bodily injury and property damage and professional liability insurance
in the amount of $1,000,000 per claim. LOEWKE shalt name the OCIDA as an
additional insured on its liability insurance policy and shall provide evidence of
coverage to the OCIDA on all policies prior to performance of any services hereunder.
LOEWKE shall defend, indemnify and hold harmless the OCIDA, its directors,
officers, employees and agents from and against all claims, damages, losses, costs and
expenses, including reasonable attorney’s fees, arising out of or in any manner
connected with, the performance of the services to the extent caused by LOEWKE's
negligence.

OCIDA shall defend, indemnify and hold harmless LOEWKE, its officers, directors,
employees, agents and subcontractors (for the purposes of this agreement
“subcontractors™ shall mean those persons or entities retained by LOEWKE to perform
services related to this agreement) from and against all claims, losses, damages, costs
and expenses, including reasonable attorney's fees, arising out of or in any manner
connected with, the performance of the services 1o the extent caused by OCIDA’s
negligence.

. LOEWKE understands and agrees that it is acting as an independent contractor of the

OCIDA. This agreement and the relationship of the parties shall not be deemed to
create or be one of employment, agency, partnership, joint venture or any other
association.

SECTION 2. NOTICES.

Notices pursuant to this Agreement shall be given by deposit into the custody of

the United States Postal Service, postage paid, addressed as follows:



(1) OCIDA The Orange County Industrial Development Agency, 4 Crotty
Lane, Suite 100, New Windsor, NY 12553

(2) LOEWKE Loewke Brill Consulting Group, Inc, 491 Elmgrove Road,
Suite #2, Rochester, NY 14606

Alternatively, notices may be personally served in the same manner as is applicable to civil
judicial process. Notice shall be deemed given as of the date of personal service or five (5)
days after the date of deposit of such written notice in the course or transmission in the
United States Postal Service.

SECTION 3. GENERAL PROVISIONS.

A. The text herein shall constitute the entire agreement between the parties.

B. This Agreement may not be assigned by LOEWKE without prior written consent
of OCIDA.

C. This Agreement shatl be governed by the laws of the State of New York. Any
disputes arising hereunder shall be resolved by the Courts of Orange County, New
York.

D. If any provision, or any portion thereof, contained in this Agreement is held
invalid, illegal or unenforceable by a court of competent jurisdiction, the remainder
of this Agreement shall be deemed severable, shall not be affected and shall remain
in full force and effect,

IN WITNESS WHEREOF, the OCIDA has caused this agreement to be signed and executed
on its behalf by its Chief Operating Officer and LOEWKE has caused this agreement to be
signed and executed on its behalf by its Principal, both in duplicate, on the day and year first
above written.

DA Loewke Brill Consulting Group, Inc.

P

L~ &
,LQﬁ.‘._ ,;"’,‘/"
illasuso W

Chief Opegatiig Officer

Exhibit “A"

Orange County Industrial Development Agency Local Labor Policy

The Orange County Industrial Development Agency (IDA) was created for the purpose
of creating employment opportunities for, end to promote the general prosperity and
economic welfare of the residents of Orange County. The IDA offers economic
incentives and benefits to qualified applicants who wish to locate or expand their
businesses or facilities in Orange County. When the IDA approves a project, it enters
into agreements to extend these incentives and benefits to the applicant.



Construction jobs, though limited in time duration, are vital to the overall employment
opportunities in Orange County. The IDA believes that companies benefiting from its
incentive programs should employ local laborers, mechanics, craft persons, journey
workers, equipment operators, truck drivers and apprentices (hereinafter “construction
workews”), including those who have retumed from military service, during the
construction phase of projects. In this way, the IDA can generate significant benefits o
advance the County’s general prosperity. It is, therefore, the policy of the IDA that firms
benefiting from its programs shall employ workers in Orange County during all project
phases, including the construction phase.

For the purposes of this Policy, the local labor market for construction workers shall be
defined as those individuals living in Orange, Ulster, Sullivan, Dutchess, Putnam,
Rockland end Westchester Counties. Applicants receiving IDA benefits shall utilize at
least 85% local labor for their approved projects. However, the IDA recognizes that the
use of local labor may not be possible for the following reasons:

1) Warranty issues related to installation of specialized equipment whereby the
manufacturer requires instaflation by only approved installers;

2) Specialized construction is required and no local contractors or local
construction workers have the required skills, certifications or training to
perform the work;

3) Significant cost differentials in bid prices whereby the use of local labor
significantly increases the cost of the project. A cost differential of 10% is
deemed significant. Every efforl should be made by the contractor or
applicant fo get below the 10% cost differential including, but not limited to,
meeting with local construction trade organizations and local contractor
associations;

4) No local labor is available for the project; and

5} The contraclor requires the use of key or core persons such as supervisors,
foremen, or construction workers having special skills.

Adopted 4/24/14
Page 1 of 3



The request to secure an exemption for use of non-local labor must be received in writing
from the applicant. The request will be reviewed by the Executive Director who shall
have the authority to approve or disapprove the request. The Executive Director shall
report each authorized exemption to the Board of Directors at its monthly meeting.

In addition, applicants receiving IDA benefits and Contractors on the project shall make
every effort to utilize vendors, material suppliers, subcontractors and professionat
services from Orange County and the surrounding counties. Applicants and contractors
shall be required to keep records of those local vendors, material suppliers, contractors
and professional setvices who they have solicited and with whom they have contracted
with or awarded.

It is the goal of the County of Orange and the IDA to promote the use of local veterans on
projects receiving IDA benefits. By partnering with local contraclors, local contractor
groups, local trade unions and contractors awarded work on IDA projects there is
opportunity for veterans fo gain both short term and long term careers in the construction
industry.

Once approved for IDA benefits, all applicants will be required to provide to the IDA’s
Executive Director the following information:

1) Contact information for the applicant’s representative who will be responsible
and accountable for providing information about the bidding and awarding of
construction contracts relative to the application and project;

2) Description of the nature of construction jobs created by the project, including
in as much detail as possible, the numbet, type and duration of construction
positions;

3) The names, contact information, certificate of authorization 1o do business in
the State of New York and copies of current Certificates of NYS Workers’
Compensation Insurance, NYS Disability Insurance, General Liability
Insurance and proof of current OSHA training certification for all contractors
and their employees performing work on the site; and

4) A Construction Completion Report listing the names and business localions of
prime contractors, subcontractors and vendors who have been engaged in the
construction phase of the project.

All Orange County IDA projects are subject to local monitoring by the IDA. The
Construction Manager, acting as agent for the applicant, on the project shall keep a log
book on site detsiling the number of workers on the job for each trade and the counties in
which they reside which shali be subject to periodic inspection by the monitoring entity.
The monitor shall issue a report to the Executive Director relative to compliance with this
labor policy who shall share such information with the IDA Board of Directors. If a
violation of the policy has occurred, the Executive Director shall notify the applicant in
writing and give such applicant a waming of such violation. In the event there is a
subsequent violation of the policy, the Executive Director shall bring such information to
the Board of Directors which may, in its discretion, take action to revoke IDA benefits.

Adopted 4£24/14
Page 2 of 3



The applicant of an IDA approved project shall be required to maintain a 4' x 8’ bulletin
board on the project site containing the following information:

1} Contact information of the applicant,
2) Summary of the IDA benefits received; and
3) Contractors’ names and contact information.

The bulletin board shall be located in an area that is accessible to onsite workers and
visitors,

Adopted 4/24/14
Page 3 of 3



Exhibit “B*
Project Name: Merlin Eatertainment / Legoland
1. Project Location and Description.
400 Harriman Drive

Goshen, NY

2. Project Contact Information.

Jeane Splaver
{{845) 735-4054

isplaver@holicc.com
and /or

Jay Holt

{845)304-8314

jholt@holtce.com

3. Construction Cost Estimate

Total Capital Cost: $326.2M



Exhibit “C”

Schedule of Fees



B OFWKE BRILL

CONSULTING GROUP, INC

SUMMARY:;

Further fee break down of original proposal dated May &, 2016, a5 requested by OCIDA Director, Ms.
Villasuso.

toewke Brill has assessed a fee base structure for each approved project based on potential profect size
per inspection to include ane time fees.

Fee based structure based on size of gach approved project per [nspection.

Per Project/per Inspection fee:

o <5 Million $ 315.00
o >5 Million <15 Million 5 54000
o >15 Milllon <25 Million S 900.00

Additignal fees:

++  Project Set Up/per project $ 1,050.00
-+ Monthly Reporting $ 1,400.00
o Walver fee: per waiver 5 230.00
«+ Annual Reporting s 270.00
o Project Close out/per project $ 575.00
o Signage:

Initle) Art work Set Up fee S 25000
< Slgnage per unit $  40.00

Notet You could have the potential to exceed the proposal by the number of additional inspections
requested on a project.

Remberet 481 Elmgrove Rd., Suite #2, Rochester, NY 14606 o
n bc ! Tolt Free: 866-647-9350 Phona:585.647-9350 Fax:585-847-3508 :

wwnw.loewkebrill.com LOYER BUPPORT O
Rxivgeal Gond Tlamu Msoeiation THE GUARD AND RESERVE



ENGAGEMENT LETTER
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Industrial Development Agency

[ IRINERTIRA 1) AYLVRTE 1Y

Bl s N

Empoweréing Businesses. Inspiring Growth.

(.‘

BOARD OF DIRECTORS

Robert T. Armistead

Mary Ellen Ragulski

John Steinberg, Jr.

Stephen Brescia

Edward A. Diana

Robert 5. Sthreibais. St

November 13, 2017
Mr. lan Sargeant

Merlin Entertainments Group/Legoland
3201 Lionshead Ave.
Carlsbad, CA 92010

RE: Merlin Entertainments Group/Legoland, Goshen, NY
OCIDA Local Labor Policy Monitoring

Dear Mr. Sargeant:

The Orange County Industrial Development Agency has engaged the services of the
Loewke Brill Consulting Group, Inc. of Rochester, NY to provide it with the technical

MehalBotun ssistance in monitoring compliance with the OCIDA’s Local Labor Policy for
construction projects that have received OCIDA benefits. In a few short days, you
will be receiving an introductory communication from a representative of Loewke
Brill requesting preparatory information and documents regarding your construction

OPERATIONS STAFF project in Goshen, NY. Thereafter, in the coming weeks, a representative of Loewke
Brill will visit the site and will want to meet with members of your construction team

oo and review records of the warkers who are or have been involved in the construction

of the facility. Loewke Brill will then prepare a report for the OCIDA regarding its
Joa! Kisiman evaluation of your compliance with the Local Labor Policy.
Kevin T Dowd The OCIDA expects your company’s complete cooperation with Loewke 8rill.

P

In addition, the OCIDA expects that you will notify your general contractor that it
must cooperate fully with Loewke Brill as well.

On behalf of the OCIDA, 1 thank you in advance for your anticipated cooperation. If you
have any questions, please don't hesitate to reach out to Kelly Reilly at (845) 220-2208 or
email kreilly@ ocnyida.com,

Executive Vice President

& Crotty Ln, Suits 100, New Windsor, NY 12553 | P: (845) 234-4192 | F.(8A5)220-2228 | WWW.OCNYIDA.COM
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( ‘ Industrial Develapment Agency
I s N

Empowering Businesses. Inspiring Growth.

BOARD OF QIRECTORS

Robert T, Armistead

Mary Ellen Rogulsk

John Steinberg. Jr.

Stephen Brescia

Edward A. Diana

Rober! § Sthreibeis. Sr

November 13, 2017
Ms. Jeanne Splaver

Merlin Entertainments Group/Legoland
50 East Washington Ave.
Pearl River, NY 10965

RE: Merlin Entertainments Group/Legoland, Goshen, NY
OCIDA Local Labor Policy Monitoring

Dear Ms. Splaver:

The Orange County Industrial Development Agency has engaged the services of the
Loewke Brill Consulting Group, Inc. of Rochester, NY to provide it with the technical

Wickuel omen assistance in monitoring compliance with the OCIDA’s Local Labor Policy for
construction projects that have received OCIDA benefits. In a few short days, you
will be receiving an introductory communication from a representative of Loewke
Brill requesting preparatory information and documents regarding your construction

OPERATIONS STAFF project in Goshen, NY. Thereafter, in the coming weeks, a representative of Loewke
Brill will visit the site and will want to meet with members of your construction team
oy g and review records of the workers who are or have been involved in the construction
of the facility. Loewke Brill will then prepare a report for the OCIDA regarding its
Joel Klaiman evaluation of your compliance with the Local Labor Policy.
KevinT Dowd The OCIDA expects your company’s complete cooperation with Loewke Brill.

4 Crotty Ln, Suite 100, Rew Windsor. NY 12550 | P:{845) 234-A192 | F:(B4S}220-2228 | WWW.OCNYIDA.COM

In addition, the OCIDA expects that you will notify your general contractor that it
must cooperate fully with Loewke Brill as well.

On behalf of the OCIDA, | thank you in advance for your anticipated cooperation. If you
have any questions, please don’t hesitate to reach out to Kelly Reilly at (845) 220-2208 or

)L

ing Officer &
Executive Vice President



JOB CHECKLIST



Applicant:J‘\fr\m Enlmrlmmm#s GMF Ug Hglﬂma?ilnc Job#:__| 1-00|
Project: LI%Q\Q!:.Q Pack anf Hobe) Address: _ 400 Heorri man Dave
Goshen, 1Y

OCIDA Job Check List

» Engagement Letter from OCIDA to new contactisreceived: _ || / 13 7 19

« Job is added to upcoming jobs category on master spreadsheet: || / 1R 7 |
» Applicant contact is e-mailed L&B introduction letter: V719 /7 |

¢ Confirmed project contact information (via L&B Intro email): / /
Applicant: 76 0-245- 4129 (C)
Contact: _~-an &m%r an Phone#: 760__-579 - $309 (0)
Office Address: SA0| s o) Fax:

Email: Lo, \q()\rsean+p mMerlinenderdan ments. brz

Job Site Contact:

Contact: @ Nvye &p \ayer Phone#: D45 - 135 - HYosy

Office Address: 5O Eust_{ush nqum Aucnoc Prmr\ [Qivec HY 1065
Email: J&b\ﬂue(‘(" \woll'cc Com

¢ Confirmed job site address is same as above (via L&B Intro email):
I/ 30,17
« Estimated job (construction) start date given by project contact: DG[: e m EQ,: { 7

» Initial Site Visit/ Local Labor review: / /

» Actual construction start date moved to ACTIVE Status : ,{fl /1 /17
e Job# [7- og| is assigned for job and created in computer: ;’a]_j P |8 T

+ Completion of project is confirmed: / /

¢ Project moved to completed jobs list: / /




ooxxmmvozomzom



111712017 Loewke Britl Consulting Group, Inc. Mail - Merlin Entertainment Intro Letter Labor Audit

HZOE W/(E BR]HH Kevin Loewke <kevin@loewkebrill.com>

CORSULTING Qnowp, NC

Merlin Entertainment Intro Letter Labor Audit
4 messages

Kelly Reilly <kreilly@ocnyida.com> Wed, Nov 15, 2017 at 11:31 AM
To: Kevin Loewke <kevin@loewkebrill.com>

Kevin,

Attached, please find the two letters that | will be sending to the people for the Legoland project. There is
one being sent to someone in CA, and the other is being sent to the project contacts.

Here is the information that | have for the two contacts.

Jeanne Splaver

Holt Construction Corp.

50 East Washington Avenue
Pearl River, NY 10965
(845) 735-4054

jsplaver@holtcc.com

Jay Holt
jholt@holtcc.com
(845)568-5309

lan Sarjeant

Legoland Development
Senior Project Director
3201 Lionshead Ave.
Carlsbad, CA 92010
(760) 579-5209 Work
(760) 845-4729 Mobile

jian.sarjeant@merlinentertainments.biz

Please iet me know if you have any questions or concerns. Thank you and have a great day.
hitps://mail google.com/mailfu/0/?ui=28ik=dff7a7 1ec6&jsver=M-xhRWnO0Ip(.en.&view=pi&cat=0CIDA%2FUPCOMING2,20J0BS%2FMerin%20Entert... 1/3



1117/2017 Loewke Brill Consulting Group, Inc. Mail - Merlin Entertainment intro Letter Labor Audit

Kelly

Kelly A. Reilly

THE|ACCELERATOR

POWERED BY THE ORANGE COUNTY 104
4 Crotty Ln. Suite 100 (formerly London Ave.)
New Windsor, NY 12553

Office 845-220-2208

Fax 845-220-2228

kreifly@theaccelerator.business

2 attachments

n Merlin Entertainment Intro Letter Labor Audit to CA.pdf
118K

.@ Merlin Entertainment Intro Letter Labor Audit.pdf
138K

Kelly Reilly <kreilly@ocnyida.com> Wed, Nov 15, 2017 at 12:14 PM
To: Kevin Loewke <kevin@loewkebril.com>

Sorry for the inconvenience, but the letter that was addressed to Jeanne Splaver had the incorrect company
name. | have updated the letter and it is attached. Have a great day.

Kelly

From: Kelly Reilly <kreilly@ocnyida.com>

Date: Wednesday, November 15, 2017 at 11:31 AM
To: Kevin Loewke <kevin@loewkebrill.com>

Subject: Merlin Entertainment Intro Letter Labor Audit

[Quoted text hidden]

2 attachments

-B Merlin Entertainment Intre Letter Labor Audit to CA.pdf
118K

E Merlin Entertainment Intro Letter Labor Audit.pdf
138K

https:/imail.google.com/mail/u/0/?ui=28&ik=dff7a71ec6&jsver=M-xhRWnip0.en.&view=pt&cat=0CIDA%2FUPCOMING%20J0BS %2FMerlin%20Entert...  2/3



111712017 Loewke Brill Consulting Group, Inc. Mail - Merlin Entertainment intro Letter Labor Audit
Kevin Loewke <kevin@loewkebrill.com> Wed, Nov 15, 2017 at 2:51 PM
To: Kelly Reilly <kreilly@ocnyida.com>

Hi Kelly,
Thanks very much, |1 will be reaching out to them shortly, have a wonderful thanksgiving if 1 don't talk to you before!

Kevin
[Quoted text hidden]

Y

Kevin Loewke

Loewke Brill Consulting Group
491 Elmgrove Road #2
Rochester, NY 14606
585-469-0954 (Cell - Preferred)
585-647-9350 (Office)

Kelly Reilly <kreilly@ocnyida.com> Wed, Nov 15, 2017 at 2:54 PM
To: Kevin Loewke <kevin@loewkebrill.com>

Your welcome Kevin. Thank you and you also have a wonderful Thanksgiving. Talk soon.

Kelly

From: Kevin Loewke <kevin@loewkebrill.com>

Date; Wednesday, Novemnber 15, 2017 at 2:51 PM

To: Kelly Reilly <kreilly@ocnyida.com>

Subject: Re: FW: Merlin Entertainment Intro Letter Labor Audit

[Quoted text hidden]

hitps:/imail.google.com/mail/u/0/ ?ui=2&ik=dff7a7 1ect&jsver=M-xhRWn0ip0.en.&view=pt&cat=0CIDA%2FUPCOMING%20J0OBS%2FMeriin%20Entert...  3/3
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