PUBLIC

RHODE ISLAND COMMERCE CORPORATION

AGENDA
February 26, 2020

Call to order and opening remarks.

Tab 1: To consider the approval of meeting minutes.

Tab 2: To consider the application of Change Healthcare Operations, LLC for incentives
under the Qualified Jobs Incentive Tax Credit program.*

Tab 3: To consider Mearthane Products Corporation for an award under the Rebuild
Rhode Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws
§ 42-64.20-5(c) and (e).*

Tab 4: To consider Blount Fine Foods Corporation for an award under the Rebuild

Rhode Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws
§ 42-64.20-5(c) and (e).*

Tab 5: To consider RCG Armory Park View, LLC for an award under the Rebuild Rhode
Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws § 42-
64.20-5(c) and (e).*

Tab 6: To consider 556 Atwells, LLC for an award under the Rebuild Rhode Island Tax
Credit program inclusive of the provisions of R.I. Gen. Laws § 42-64.20-5(c) and
(e).*

Tab 7: To consider an award to Peyser Real Estate Group, LLC for an award under the

Rebuild Rhode Island Tax Credit program.*

Tab 8: To consider for approval a Network Matching Grant.*

Tab 9: To consider an appointment to the board of the Small Business Loan Fund
Corporation.

Tab 10: To receive an update on the Wavemaker Fellowship Program.

Tab 11: To consider an appointment to the Wavemaker Fellowship Committee.

Tab 12: To consider the utilization of the Corporation’s incentive programs for the

investment of public funds.*

*Board members may convene in Executive Session pursuant to R.I. Gen. Laws § 42-46-5(a)(7)
to consider this Agenda item.



TAB 1



VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED

VYOTED: To approve the meeting minutes for the January 27, 2020 meeting as presented to
the Board.



RHODE ISLAND COMMERCE CORPORATION
MEETING OF DIRECTORS
PUBLIC SESSION

January 27, 2020

The Board of Directors of the Rhode Island Commerce Corporation (the “Corporation™)
met on January 27, 2020, in Public Session, beginning at 5:00 p.m. at the offices of the
Corporation, located at 315 Iron Horse Way, Suite 101, Providence, Rhode Island 02908, pursuant
to the public notice of meeting, a copy of which is attached hereto as Exhibit A, as required by
applicable Rhode Island law.

The following Directors were present and participated throughout the meeting as indicated:
Governor Gina M. Raimondo, Bernard Buonanno, 111, Tim Hebert, Mary Jo Kaplan, Jason Kelly,
Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Directors absent were: Dr. Brenda Dann-Messier, Michael McNally, George Nee, and
Ronald O’Hanley.

Also present were: Secretary of Commerce Stefan Pryor; Jesse Saglio, President & COO;
and Thomas E. Carlotto, Esq.

1. CALL TO ORDER AND OPENING REMARKS.

The Governor called the meeting to order at 5:05 p.m., indicating that a quorum was
present.

2. TO CONSIDER THE APPROVAL OF MEETING MINUTES.

Upon motion duly made by Ms. Sams and seconded by Ms. Toledo-Vickers, the following
vote was adopted:

VOTED: To approve the public session meeting minutes for the meeting held
December 16, 2019 as presented to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Voting against the foregoing were: none.

3. TO CONSIDER THE APPLICATION OF RESH, INC., FOR INCENTIVES
UNDER THE QUALIFIED JOBS INCENTIVE TAX CREDIT PROGRAM.

Jeff Miller, the Corporation’s Executive Vice President of Investments, explained that
Resh, Inc. (“Resh™) is a Franklin, Massachusetts based company that has been in the metal
fabrication business since 1987. Specifically, he explained, Resh performs sheet metal bending



and punching in the fabrication process for custom parts for, among other things, medical devices
used in medical laboratories. Mr. Miller stated that Resh is considering the possibility of moving
to Smithfield, Rhode Island after the lease for its current facility in Franklin ends in about 18
months. Mr. Miller discussed Resh’s plans to build and occupy a 60,000 square foot facility in
Smithfield, half of which would be leased and would provide for subsequent expansion potential.
He also indicated that the cost to remain in Massachusetts is less than the cost to relocate to Rhode
Island because Resh has been offered subsidized lease rates by Massachusetts in a building in a
state business park. As a result, he stated, the proposed incentives attempt to reduce the costs of
relocating to be competitive with the costs of remaining in Massachusetts. Mr. Miller explained
that Resh intends to relocate its thirty-five (35) current employees to Smithfield, and to increase
its total number of employees to forty-one (41) over a ten-year commitment period. The total
value of the proposed Qualified Jobs incentives, he stated, are estimated to be approximately
$735,000.

Secretary Pryor commended Jeff Tingley and Hilary Fagan for their involvement in Resh’s
intended relocation to Rhode Island. Resh’s principals were present and expressed their
excitement to relocate to Rhode Island and described Resh’s services. Mr. Buonanno reminded
the Board that the legislation for the Qualified Jobs tax credit program changed so that the value
of the tax credit is limited at seventy-five percent of the employees’ personal income tax
withholdings.

Upon motion duly made by Mr. Hebert and seconded by Ms. Toledo-Vickers, the following
vote was adopted:

VOTED: To approve Resh, Inc., for incentives under the Qualified Jobs Incentive
Tax Credit Program pursuant to the resolution submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Voting against the foregoing were: none.
A copy of the resolution is attached hereto as Exhibit B.
4. TO CONSIDER THE APPLICATION OF SMARTSHIFT TECHNOLOGIES, INC.,

FOR INCENTIVES UNDER THE QUALIFIED JOBS INCENTIVE TAX CREDIT
PROGRAM.

Mr. Miller explained that smartShift Technologies, Inc. (“smartShift”) is a world-wide firm
specializing in artificial intelligence and SAP business integration services for companies that
transition their data from server-based platforms to the cloud. He further explained that smartShift
has one hundred ninety (190) employees internationally, and eight (8) employees are currently
working in a WeWork office in Boston, Massachusetts. Mr. Miller indicated that smartShift
intends to create a world headquarters in Providence, Rhode Island, and is anticipating exponential
growth in its number of employees. The proposed incentives, Mr. Miller explained, are based



upon smartShift creating forty-three (43) jobs in Rhode Island, with additional incentives being
awarded if smartShift creates more than sixty-three (63) new jobs in the State.

SmartShift’s chief financial officer explained the company’s fast growth and the cost
savings for businesses that use smartShift’s artificial intelligence to transition their data from a
server to the cloud. He also explained the company’s desire to create a headquarters in Rhode
Island due to the large talent pool of potential employees.

Upon motion duly made by Mr. Hebert and seconded by Ms. Kaplan, the following vote
was adopted:

VOTED: To approve smartShift Technologies, Inc., for incentives under the
Qualified Jobs Incentive Tax Credit Program pursuant to the resolution
submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Voting against the foregoing were: none.
A copy of the resolution is attached hereto as Exhibit C.
5. TO CONSIDER THE APPLICATION OF RESPONSE TECHNOLOGIES, LLC,

FOR INCENTIVES UNDER THE QUALIFIED JOBS INCENTIVE TAX CREDIT
PROGRAM.

Mr. Miller stated that Response Technologies, LLC (“RT”) is a Rhode Island-based
manufacturing company that has conducted business since 2015. He explained that RT specializes
in manufacturing a ballistic tolerant fuel tank, which can survive a sixty-five (65) foot drop and
incur a twenty millimeter round without leaking or puncturing. Based upon this design, he stated,
RT has the potential to execute a contract to supply the Department of Defense (“DOD”) with fuel
tanks to retrofit to helicopter fleets. Mr. Miller indicated that RT intends to relocate to a 60,000
square foot facility to accomplish the manufacturing required for its potential DOD contract.
Mr. Miller stated that RT currently has eight (8) full-time employees, but with the proposed
incentives, intends to grow its total employees to at least thirty-seven (37). He noted that if RT
grows its total employees over fifty-two (52), then it will receive additional tax credits. The total
value of the proposed tax credits, he indicated, was estimated at approximately $675,000. The
principals of RT commented on the State’s entrepreneurial community, RT’s experience with
MassChallenge, and prior grants that RT received from the Corporation.

Upon motion duly made by Ms. Toledo-Vickers and seconded by Mr. Hebert, the following
vote was adopted:

VOTED: To approve Response Technologies, LLC, for incentives under the
Qualified Jobs Incentive Tax Credit Program pursuant to the resolution
submitted to the Board.



Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten

Voting against the foregoing were: none.
A copy of the resolution is attached hereto as Exhibit D.

6. TO CONSIDER THE APPROVAL OF AN AMENDMENT TO THE NETWORK
MATCHING GRANT AWARD TO NEMIC.

Christine Smith, Managing Director of Innovation, explained a proposed amendment to an
existing $195,000 Network Matching Grant to the New England Medical Innovation Center
(“NEMIC”). She recounted that NEMIC is an organization that provides leasable space on flexible
terms, technical assistance, and educational programming to smaller medical innovation
companies. She stated that the proposed additional $16,666 grant—which was a match of other
funds that cumulatively totaled $35,000—would be used to expand NEMIC’s services to
international markets, specifically India.

In response to a question by Mr. Wadensten, Aiden Petrie—a principal of NEMIC—stated
that NEMIC assists smaller medical innovation companies to become fundable in commercial
markets. During this process, Mr. Petrie stated, he and his partner, Lydia Shin, met an induvial
with connections in India who is assisting NEMIC coordinate with the India Institute of
Technology to bring Indian medical innovation companies to the State. In response to a question
by Mr. Buonanno, Mr. Petrie stated that the additional money granted by the Corporation will be
used to pay for this individual’s travel, time, and business expenses.

Mr. Petrie and Ms. Shin explained that foreign companies that have traveled to the State
through NEMIC have made positive economic impacts, such as an estimated $1 million in
increased hotel and beverage revenues and consulting fees. Secretary Pryor described the positive
economic impact that has occurred as a result of NEMIC making the State a gateway for Korean
medical innovation companies. In response to a question by a Board member, Mr. Petrie stated
that other foreign companies have expressed an interest in coming to the State include companies
in Scotland, Finland, England, and Taiwan.

Upon motion duly made by Ms. Sams and seconded by Ms. Toledo-Vickers , the following
vote was adopted:

VOTED: To approve an amendment to the Network Matching Grant award to
NEMIC pursuant to the resolution submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Voting against the foregoing were: none.



A copy of the resolution is attached hereto as Exhibit E.
A copy of the PowerPoint presentation is attached hereto as Exhibit F.
7. TO RECEIVE A PRESENTATION REGARDING THE LONG-TERM

ECONOMIC DEVELOPMENT POLICY AND PLAN DEVELOPED PURSUANT
TO R.I. GEN. LAWS § 42-64.17-1.

The Governor explained that in the upcoming week, Bruce Katz will publish his long-term
economic impact study, which emphasizes the need to increase involvement in the global
economy, advanced industries, and technology. She noted the study’s positive conclusion on the
progress that the State has made, but also noted the study’s finding that only a small portion of the
economy has high-wage, high-skilled jobs. She agreed with Mr. Katz’s conclusion that the State
needs to focus on increasing the education and skill level of its residents.

Secretary Pryor explained that the Economic Planning Development Council (“EPDC”),
the council that reviews the long-term economic development plan for the State, will be reviewing,
and potentially approving, Mr. Katz’s study at an upcoming meeting. He recounted the process of
creating the report, which included public hearings and consultation with stakeholders, among
other things. Secretary Pryor noted that funds to pay for the study came from the Corporation, the
Department of Labor and Training, Division of Statewide Planning, and the Heron Foundation.

Secretary Pryor highlighted some of the study’s observations on the State’s economy,
which included, among other things, the State’s historically low unemployment rate; the growth
of advanced industries and targeted industry clusters by five percent more than the economy’s
growth; and the State’s stable tax ecosystem. Secretary Pryor also noted some of the study’s
suggested changes, which included, among other things, a business succession initiative;
infrastructure-oriented investments that will lead to economic growth, such as a “smart bay” to
ensure prototyping of undersea and maritime technology; and building upon and strengthening
local procurement. Secretary Pryor indicated that some of the study’s suggested changes were
addressed in the Governor’s proposed budget, which included appropriations for a “smart bay,”
site readiness, manufacturing succession plans, and building capacity for development at the
municipal level. In response to a question by Mr. Hebert, Secretary Pryor stated that it is
anticipated that the General Assembly will discuss the study during its legislative hearings
considering the Governor’s proposed budget.

8. TO CONSIDER APPROVAL OF APPLICANTS UNDER THE SITE READINESS
PROGRAM.

The Governor noted that in some instances, the State loses a development opportunity
because an industrial site is not ready, and the approval process to get a site ready is too slow. The
Governor explained that projects need to move as promptly as the construction of the Citizens
Bank campus in Johnston, where the State quickly performed environmental remediation,
performed engineering studies, and constructed new exit ramps. The Site Readiness Program, she
stated, attempts to do that through about $1 million in funding, which can be awarded to cities and
towns that lack the necessary development personnel. The Governor indicated that the



Corporation received twenty-two applications, requesting about $4 million in grants from the Site
Readiness Program. However, she stated, fifteen applicants are before the Board for approval.

Ms. Kunst described the six-week application process and the internal review of
applications, which involved a review team’s scoring and assessment of each proposed project’s
financial approach, available financing or cash, and catalytic nature. Ms. Kunst thanked John
Riendeau, Jeff Tingly, Steve King, Meredith Brady, and Pam Cotter for their assistance in
developing the program and evaluating the applications received. Of the applications received,
Ms. Kunst stated that three are for the offshore wind industry; three are for mixed-use projects; six
are for industrial projects; five are from municipalities to improve regulatory infrastructure, such
as online permitting; and eight are from cities that had support from local or State leadership.
Secretary Pryor noted that the proposed awards total about $838,000, and that there is likely to be
a second round of applications that will be recommended for approval.

In response to a question by Ms. Toledo-Vickers, Ms. Kunst stated that the proposed
funding ranges from $20,000 to $125,000 to be used for master planning and engineering studies.
She stated that the hope is that with relatively small amounts of money the program can make a
large catalytic impact. In response to a question by Mr. Buonanno, Ms. Kunst stated that many
applicants do not have the resources to proceed with the master planning and regulatory process;
but now they can use these funds to help accelerate that process. Secretary Pryor described the
proposed Site Readiness Partnership, under which a city or town could delegate its development
regulation to the Corporation.

Upon motion duly made by Ms. Sams and seconded by Ms. Toledo-Vickers, the following
vote was adopted:

VOTED: To approve the applicants for awards under the Site Readiness program
pursuant to the resolution submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers, and Karl Wadensten.

Voting against the foregoing were: none.
A copy of the resolution is attached hereto as Exhibit G.

9. TO RECEIVE AN UPDATE ON THE SUPPLYRI PROGRAM.

Matt Vargas, the Corporation’s Vice President of Business Assistance, explained that the
SupplyRI program connects local suppliers to local anchors in an effort to increase local
procurement. Mr. Vargas stated that the SupplyRI's supplier database has about six hundred
suppliers, across an array of industries, that the program attempts to connect with fourteen current
anchor purchasers. He noted that the SupplyRI program has created about $2.2 million in local
procurement already. He commended the efforts of John Sinnot, of Gilbane Building Company,
for his efforts in working to diversify local procurement of construction needs.



Mr. Vargas highlighted a few of the program’s successes, which included a supplier
receiving a contract from the Rhode Island School of Design (“RISD”) for 150,000 square feet of
flooring; a supplier’s contract with Lifespan for cleaning services; and Central Paper Co.’s contract
with RISD for paper needs. He also noted the success in suppliers contracting with each other in
instances where they are not ready or do not have the resources to contract with an anchor
individually. Ms. Toledo-Vickers stated that feedback that she has received from anchors is that
some suppliers may not meet the minimum requirements to be a supplier for that anchor, and that
the Corporation should help those small businesses meet those requirements. Mr. Vargas
explained Gilbane’s attempt to make procurement transparent by developing the “Gilbane
Connects” publication that explains how to navigate Gilbane’s procurement procedures. The
Governor commended Mr. Vargas and Doris Blanchard on their work with the SupplyRI program.
Mr. Wadensten discussed a similar, successful program in Michigan, and highlighted the positive
effects that such program could have in the State. The Board viewed a video on the SupplyRI
program.

A copy of the PowerPoint presentation is attached hereto as Exhibit H.

10. TO CONSIDER THE ISSUANCE OF REVENUE BONDS FOR THE QUONSET
DEVELOPMENT CORPORATION.

William Ash, Managing Director of Financial Services, stated that the Quonset
Development Corporation (“QDC”) is seeking approval of the issuance of a twenty year, $15.7
million bond, which will be purchased by The Washington Trust Company (“WT") for the purpose
of refunding a current bond also held by WT with a current balance of $1.7 million. He explained
that the $14 million in additional proceeds will be used to renovate Pier II in the Port of Davisville,
which is anticipated to cost about $84 million in total. The bond, he stated, has been reviewed and
approved by QDC and the Access to Capital Committee. Steven King, Managing Director of
QDC, states that the budget for the Pier II renovations includes a $50 million sourced from a
general obligation bond, $15 million in capital funds from the State’s budget, $5 million in cash
from QDC, and $14 million from the proposed bond issuance. He indicated that the renovation
was about half complete and is actively ongoing.

Upon motion duly made by Ms. Sams and seconded by Mr. Wadensten, the following vote
was adopted:

VOTED: To approve the issuance of bonds in relation to the Quonset Development
Corporation pursuant to the resolution submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, III, Tim Hebert, Mary Jo
Kaplan, Jason Kelly, Donna Sams, Vanessa Toledo-Vickers and Karl Wadensten.

Voting against the foregoing were: none.

A copy of the resolution is attached hereto as Exhibit I.



11. TO CONSIDER REGULATIONS IN RELATION TO R.I. GEN. LAWS § 45-33.4-
1.

Attorney Carlotto stated that in July 2019, the General Assembly amended chapter 33.4 of
title 45, now known as the City of Pawtucket Downtown Redevelopment Project Act, to create a
tax increment financing structure with state revenues. Under that legislation, he explained, the
Corporation is obligated to promulgate rules and regulations relative to certain criteria. Those
rules and regulations, he stated, will establish a similar process to that of the Rebuild Rhode Island
tax credit program, which would require an applicant to undergo a certain process that would
include application submission, application review, Board consideration, confirmation of
eligibility, and execution of an incentive agreement with audit and inspection rights.

Upon motion duly made by Mr. Buonanno and seconded by Ms. Toledo-Vickers, the
following vote was adopted:

VOTED: To approve the promulgation of regulations in relation to RI Gen. Laws
Chapter 33.4 of Title 45, pursuant to the resolution submitted to the Board.

Voting in favor of the foregoing were: Bernard Buonanno, I11, Tim Hebert, Mary Jo
Kaplan, Donna Sams, Vanessa Toledo-Vickers and Karl Wadensten.

Voting against the foregoing were: none.
Mr. Kelly recused from considering this agenda item.
A copy of the resolution is attached hereto as Exhibit J.

There being no further business in Public Session, the meeting was adjourned by
unanimous consent at 6:25 p.m. upon motion made by Mr. Wadensten and seconded by Ms. Sams.




JANUARY 27,2020 PUBLIC SESSION MEETING MINUTES
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MEETING NOTICE
RHODE ISLAND COMMERCE CORPORATION

A meeting of the Rhode Island Commerce Corporation will be held at the offices of the
Rhode Island Commerce Corporation, 315 Iron Horse Way, Suite 101, Providence, Rhode
Island, on January 27, 2020 beginning at 5:00 p.m., for the following purposes:

1. To consider for approval meeting minutes.

2. To consider the application of Resh, Inc., (“Resh”) for incentives under the Qualified
Jobs Incentive Tax Credit program (See Exhibit 1, which follows, for additional details).*

3. To consider the application of smartShift Technologies, Inc. (“Smartshift”) for incentives
under the Qualified Jobs Incentive Tax Credit program (See Exhibit 1, which follows, for
additional details).*

4. To consider the application of Response Technologies, LLC, (“Response Tech™) for
incentives under the Qualified Jobs Incentive Tax Credit program (See Exhibit 1, which
follows, for additional details).*

5. To receive a presentation regarding the long-term economic development policy and
plan developed pursuant to R.I. Gen. Laws § 42-64.17-1.

6. To consider the approval of an amendment to the network matching grant award to
NEMIC.

7. To consider approval of applicants under the Site Readiness Program.

8. To receive an update on the SupplyRI program.

9. To consider the issuance of revenue bonds for the Quonset Development Corporation.
10. To consider regulations in relation to R.I. Gen. Laws § 45-33.4-1.

11. To consider the utilization of the Corporation’s incentive programs for the investment of
public funds.*

* Board members may convene in Executive Session pursuant to R.I. Gen. Laws § 42-46-5(a)(7)
to consider the investment of public funds in regard to this Agenda item

This notice shall be posted at the Office of Rhode Island Commerce Corporation, at the
Executive Office of Commerce, and by electronic filing with the Secretary of State’s Office.



Shechtman Halperin Savage, LLP,
Counsel to the Corporation
Dated: January 23, 2020

The location is accessible to the handicapped. Those requiring interpreter services for the
hearing impaired must notify the Rhode Island Commerce Corporation at 278-9100 forty-eight
(48) hours in advance of the meeting. Also, for the hearing impaired, assisted listening devices
are available onsite, without notice, at this location.



Exhibit 1

Agenda [tem 2:

The application seeks incentives under the Qualified Jobs Incentive Tax Credit program in
relation to the establishment of offices in Rhode Island. Resh provides precision mechanical
fabrications and mechanical assemblies.

Agenda Item 3:

The application seeks incentives under the Qualified Jobs Incentive Tax Credit program in
relation to the establishment of offices in Rhode Island. smartShift is a global provider of
services and software which enables customers to upgrade legacy IT systems and integrate them
into the cloud.

Agenda Item 4:

The application seeks incentives under the Qualified Jobs Incentive Tax Credit program in relation to the
expansion of the company in Rhode Island. Response Tech is a material science and engineering
company that develops and composite solutions.



JANUARY 27, 2020 PUBLIC SESSION MEETING MINUTES

EXHIBIT B



RHODE ISLAND COMMERCE CORPORATION

RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

UNDER THE QUALIFIED JOBS TAX CREDIT ACT
January 27, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State”) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Enabling
Act”); and

Chapter 48.3 of Title 44 of the General Laws of Rhode Island (the “Act”), as
amended, authorizes the Corporation to approve the issuance of tax credits in
relation to the creation of new jobs in the State; and

The Corporation received an application for incentives under the Act from Resh,
Inc., (together with affiliates, successors and assigns, the “Recipient”), which is
anticipated to result in the creation of new full-time jobs in the State; and

The Corporation’s Investment Committee has reviewed and considered the
proposed incentives to the Recipient and has voted to recommend to the Board of
Directors (the “Board”) of the Corporation the approval of the incentives; and

The Board has received a presentation detailing the proposed incentives together
with a recommendation from the staff of the Corporation to approve the issuance
of incentives to the Recipient in accordance with the Act.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:

1. To accomplish the purposes of the Enabling Act and the Act, the Corporation approves
the issuance of, tax credits to the Recipient up to the amount of forty-one (41) jobs not to
exceed Seven Thousand Five Hundred Dollars ($7,500) per new full-time job annually.

2. The authorization provided herein is subject to the following conditions:

a.

The execution of an incentive agreement between the Corporation and the
Recipient meeting the requirements of the Act in such form as one of the
Authorized Officers (hereinafter defined) shall deem appropriate in the sole
discretion of such Officer;

The creation of not less than the minimum required new full-time jobs under the
Act, provided, however, that the company qualifies for a fragile industry
exemption and the new jobs may have an hourly wage of not less than Seventeen
21/100 Dollars ($17.21) per hour; and



c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

The Board of the Corporation hereby finds and determines that: (a) the approval will
prevent, eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (b) that, to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (c) that the
Recipient has demonstrated an intention to create the requisite number of new full-time
jobs as required under the Act; (d) the creation of the new full-time jobs would not occur
in the State but for the provision of the tax credits under the Act; and (¢) the company has
demonstrated to the Corporation that it could reasonable and efficiently locate the New
Full-Time Jobs outside of the State, that such location would be economically
advantageous, and that such location would be consistent with the terms of an existing or
future federal procurement as required under the Rules.

Prior to the execution of an incentive agreement with the Recipient, the Corporation shall
prepare and publicly release an analysis of the impact that the issuance of the incentives
will or may have on the State considering the factors set forth in RIGL § 42-64-10(a)(2)
(a copy of which is annexed hereto as Exhibit 1).

The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Executive Vice President Investment (the “Authorized Officers”). Any one
of the Authorized Officers of the Corporation, acting singly, is hereby authorized to
execute, acknowledge and deliver and/or cause to be executed, acknowledged or
delivered any documents necessary or appropriate to consummate the transactions
authorized herein with such changes, insertions, additions, alterations and omissions as
may be approved by any such Authorized Officers, and execution thereof by any of the
Authorized Officers shall be conclusive as to the authority of such Authorized Officers to
act on behalf of the Corporation. The Authorized Officers of the Corporation shall have
no obligation to take any with respect to the authorization granted hereunder and the
Corporation shall in no way be obligated in any manner to the Recipient by virtue of
having adopted this Resolution. The Secretary or the Assistant Secretary of the
Corporation, and each, acting singly, is hereby authorized to affix a seal of the
Corporation on any of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall
be binding upon any board or party to which any powers and duties affecting such
covenants, stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all rights,
powers and privileges conferred and duties and liabilities imposed upon the Corporation
or the members thereof, by the provisions of this Resolution and the documents



authorized herein shall be exercised and performed by the Corporation, or by such
members, officers, board or body as may be required by law to exercise such powers and
perform such duties.

From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and intents
of this Resolution and the execution, delivery and approval and performance of such
documents authorized hereby and all prior actions taken in connection herewith are,
ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.



EXHIBIT 1



Rhode Island Commerce Corporation

Qualified Jobs Incentive Tax Credits — Economic Impact Analysis

RESH, Inc. Application
Introduction

The Rhode Island Commerce Corporation (the “Corporation”) may issue Qualified Jobs
Incentive tax credits to RESH, Inc. (“the Company”), a firm based in Franklin, Massachusetts
that fabricates sheet metal products for a wide range of customers. The credits would be issued
in connection with the Company’s decision to move its operations to Rhode Island. The
Company is considering several possible sites in northern Rhode Island, where it would
construct a new building (65,000 to 70,000 square feet) at a cost of approximately $9.685
million.

The Company would move 35 employees from its present location to Rhode Island in 2020, and
hire 6 additional employees by January 2022, for a total of 41 new-to-Rhode Island jobs The
Company is requesting Qualified Jobs Incentive tax credits with an estimated value of $735,000
over ten years; and would commit to keeping these jobs in Rhode Island for at least fifteen
years. The Company is also seeking to secure tax-exempt financing for the construction of its
new facility.

This analysis was prepared by Appleseed, a consulting firm with twenty-five years of experience
in economic impact analysis.

Jobs Analysis
Construction

As shown in Table 1, the Company plans to construct a new building at its new Rhode Island
location, at a cost of approximately $9.685 million.

Table 1: RESH Inc. estimated total project cost ($ millions)

Component ~ Estimated cost

Site cquisiton

Building construction 8.125
Moving machinery from current location 0.300
Electrical connections 0.060

Total $9.685




After excluding the cost of site acquisition (which does not have a direct impact on Rhode
Island’'s economy), Appleseed estimates that the Company will spend approximately $8.485
million on construction of the plant. Using the IMPLAN input-output modeling system (a
modeling tool commonly used in economic impact analyses), Appleseed estimates that direct
expenditures of approximately $8.485 million will directly and indirectly generate:

o 57 person-years' of work in Rhode Island, with $3.784 million in earnings (in 2020
dollars);

e Approximately $9.856 million in statewide economic output?; and

e A one-time increase of $5.687 million in Rhode Island’s GDP.

These impacts are summarized below in Table 2. The project's direct impact is the impact of the
company’s direct spending on design and construction. Its indirect impact is the effect of
spending by contractors for goods and services (insurance, construction materials, etc.)
purchased from other Rhode Island businesses.

Table 2: Direct, indirect and induced impact of construction and related spending
(employment in person-years; income, value-added and output in millions of 2020 dollars)

Employment  Earnings  Value added
Direct Effect 50 $3.272 $4.867 $8.485
Indirect Effect 7 0.512 0.820 1.371
Total Effect 57 $3.784 $5.687 $9.856

In addition to the impacts on employment, earnings, output and state GDP cited in Table 2,
direct spending of $8.485 million would generate a projected one-time increase of approximately
$375,000 in taxes paid to the State during construction, including:

e $153,000 in state sales and use taxes paid on materials used in construction

o $142,000 in state personal income taxes paid by Rhode Island workers employed on the
project, or whose jobs are indirectly attributable to the project;

e $62,000 in state sales taxes paid on those workers' taxable household spending; and

¢ $18,000 in state business taxes.

Most of the activity reflected in Table 2 is assumed occur in 2020. The anticipated wage rates
for construction jobs are shown below in Table 3. Anticipated wage rates are the median hourly
wage for these occupations in Rhode Island.

1 A person-year is equivalent to the time worked by one person who is employed full-time for a year. It
could for example represent the work of two people who are each employed full-time for six months; or
the work of one person who is employed half-time for two years.

2 Qutput is a measure of the total sales by Rhode Island companies (including the “sale” of labor by
Rhode Island households) generated by the project.



Table 3: Anticipated wages during construction

Occupation Rl median hourly wage®

Architect '$37.59

Construction manager $54.74
Carpenter $22.68
Electrician $28.40
Plumber $24.62
Painter $19.92
Laborer $21.25

Fringe benefits associated with these jobs are expected to be in accordance with industry
norms, with the cost of such benefits generally ranging between 22 and 28 percent of wages.
Workers who fill these jobs are expected to be drawn primarily from the Providence-Warwick RI-
MA New England City and Town Area (NECTA).

Annual operations

As noted above, the Company plans to have 35 qualifying employees in its first year at its new
Rhode Island location, and 41 in its second year. Table 1 summarizes the categories in which
these jobs will be created, and (as of 2021) median earnings for each category.

Table 1: Projected employment, 2021

New positions

Job category {as of 2021) Median salary
| 1
Engineers and machine operators 12 $52,624 |
Welders and quality inspectors 20 $47 112
Management and administration | 9 $89,360
Total ! 41 $52,624
. |

3 Rhode Island Department of Labor and Training, Occupational Employment Statistics, 2018



Based on data provided by the Company, Appleseed estimates that when the new facility is fully
staffed, ongoing operations associated with the 41 new jobs the Company would commit to
maintaining in Rhode Island for fifteen years will directly and indirectly support:

e 56 jobs in Rhode Island;

e $4.210 million in annual earnings (in 2021 dollars);

e $13.687 million in statewide economic output; and

e An increase of $4.744 million in Rhode Island’s annual GDP.

These impacts are summarized below in Table 2. The direct impact of the Company’s
operations reflects the Company’s direct employment, its direct spending on wages and
salaries, the value its operations add to Rhode Island’s GDP, and the total value of the goods
and services it produces. lts indirect impact is the effect of the Company’'s spending on
purchases of goods and services from other in-state businesses on employment, earnings,
value-added and output in Rhode Island.

Table 2: Direct, indirect and total annual impact of ongoing operations (income, value-added and
output in millions of 2021 dollars)

Jobs Earnings Value added Output

| | i |
Direct 41 $3.080 | $3.117 | $10.904

Indirect 15 1130 1627 | 2783
Total 56| $4210|  $4744 | $13.687

In addition to the impacts on employment, earnings, output and state GDP cited above, the
Company’s new operations in Rhode Island would generate a projected increase of
- approximately $247,000 in annual state tax revenues, including:

» $158,000 in state personal income taxes paid by workers newly employed by the
Company in its new facility in Rhode Island, or by Rhode Island workers whose jobs are
indirectly attributable to the Company’s expanded Rhode Island operations;

e $69,000 in state sales taxes paid on those workers’ taxable household spending; and
e $20,000 in state business taxes.

Hiring

Whenever possible, the Company fills new or vacant positions by promoting qualified
employees from within.



Company employees are encouraged to refer qualified candidates for available positions. The
Company pays bonuses of $1,000.00 to employees (excluding hiring managers and human
resources staff) who refer applicants who are subsequently hired and remain for at least 90
days.

Benefits

Employee benefits offered by the Company include health, dental and vision insurance; group
life and disability insurance; a 401k retirement a plan with a 3 percent employer contribution,
plus a discretionary “profit-sharing” contribution; and paid time off (vacation and holidays). For
this package of benefits, employees contribute either $20,00 (for single employees) or $40.00
(for family coverage) per week.

Impact

The state fiscal impact of the requested tax credits is estimated to be approximately $735,000 in
forgone state revenue. Direct and indirect economic and fiscal benefits of the proposed project
include the estimated increase in annual state GDP of $4.744 million in 2022, the estimated
associated job creation, and a gross increase of approximately $4.044 million in personal
income, sales and business tax revenues during construction and during the fifteen-year
commitment period beginning in 2020. These benefits are detailed in the foregoing analysis.

In addition to the economic and tax revenue impacts cited above, expansion of the Company’s
operations at its new location would benefit Rhode Island in other ways, including:

e Highlighting Rhode Island’s continued attractiveness as a location for customized
manufacturing enterprises (including those in older industries such as metalworking)
e Adding to the municipal personal property tax base

Beyond the fiscal impact noted above, there is no anticipated financial exposure to the state.
Various features of the Qualified Jobs Incentive program mitigate risk to the state; and the value
of Qualified Jobs Incentive tax credits would be determined on the basis of the number of
people actually employed and the wages actually paid by the Company.



JANUARY 27, 2020 PUBLIC SESSION MEETING MINUTES

EXHIBIT C



RHODE ISLAND COMMERCE CORPORATION

RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

UNDER THE QUALIFIED JOBS TAX CREDIT ACT
January 27, 2020

The Rhode Island Commerce Corporation (the “Corporation™) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State™) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Enabling
Act”); and

Chapter 48.3 of Title 44 of the General Laws of Rhode Island (the “Act”), as
amended, authorizes the Corporation to approve the issuance of tax credits in
relation to the creation of new jobs in the State; and

The Corporation received an application for incentives under the Act from
smartShift Technologies, Inc., (together with affiliates, successors and assigns, the
“Recipient”), which is anticipated to result in the creation of new full-time jobs in
the State; and

The Corporation’s Investment Committee has reviewed and considered the
proposed incentives to the Recipient and has voted to recommend to the Board of
Directors (the “Board™) of the Corporation the approval of the incentives; and

The Board has received a presentation detailing the proposed incentives together
with a recommendation from the staff of the Corporation to approve the issuance
of incentives to the Recipient in accordance with the Act.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:

1. To accomplish the purposes of the Enabling Act and the Act, the Corporation approves
the issuance of, tax credits to the Recipient up to the amount of sixty-eight (68) jobs not
to exceed Seven Thousand Five Hundred Dollars ($7,500) per new full-time job annually.

2. The authorization provided herein is subject to the following conditions:

a.

The execution of an incentive agreement between the Corporation and the
Recipient meeting the requirements of the Act in such form as one of the
Authorized Officers (hereinafter defined) shall deem appropriate in the sole
discretion of such Officer;

The creation of not less than the minimum required new full-time jobs under the
Act, which earn no less than the median hourly wage as most recently reported by
the United States Bureau of Labor Statistics for the State of Rhode Island; and



c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

The Board of the Corporation hereby finds and determines that: (a) the approval will
prevent, eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (b) that, to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (c) that the
Recipient has demonstrated an intention to create the requisite number of new full-time
jobs as required under the Act; and (d) the creation of the new full-time jobs would not
occur in the State but for the provision of the tax credits under the Act.

Prior to the execution of an incentive agreement with the Recipient, the Corporation shall
prepare and publicly release an analysis of the impact that the issuance of the incentives
will or may have on the State considering the factors set forth in RIGL § 42-64-10(a)(2)
(a copy of which is annexed hereto as Exhibit 1).

The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Executive Vice President Investment (the “Authorized Officers”). Any one
of the Authorized Officers of the Corporation, acting singly, is hereby authorized to
execute, acknowledge and deliver and/or cause to be executed, acknowledged or
delivered any documents necessary or appropriate to consummate the transactions
authorized herein with such changes, insertions, additions, alterations and omissions as
may be approved by any such Authorized Officers, and execution thereof by any of the
Authorized Officers shall be conclusive as to the authority of such Authorized Officers to
act on behalf of the Corporation. The Authorized Officers of the Corporation shall have
no obligation to take any with respect to the authorization granted hereunder and the
Corporation shall in no way be obligated in any manner to the Recipient by virtue of
having adopted this Resolution. The Secretary or the Assistant Secretary of the
Corporation, and each, acting singly, is hereby authorized to affix a seal of the
Corporation on any of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall
be binding upon any board or party to which any powers and duties affecting such
covenants, stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all rights,
powers and privileges conferred and duties and liabilities imposed upon the Corporation
or the members thereof, by the provisions of this Resolution and the documents
authorized herein shall be exercised and performed by the Corporation, or by such
members, officers, board or body as may be required by law to exercise such powers and
perform such duties.



From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and intents
of this Resolution and the execution, delivery and approval and performance of such
documents authorized hereby and all prior actions taken in connection herewith are,
ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.
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Rhode Island Commerce Corporation

Qualified Jobs Incentive Tax Credits — Economic Impact Analysis
smartShift Technologies Application

Introduction

The Rhode Island Commerce Corporation (the “Corporation”) may issue Qualified Jobs
Incentive tax credits to smartShift Technologies LLC (“the Company”) a firm that uses a
patented software automation platform to reduce sharply the time and effort needed to update
or modify clients’ existing software and systems, and to migrate systems from in-house
infrastructure to the cloud. Headquartered in Boston, the Company also maintains offices in
Mannheim, Germany and Bangalore, India to serve its European and Asia-Pacific clients. The
credits would be issued in connection with the Company's decision to open a new office in
Providence.

The Company plans to move 8 current employees to leased space in Providence, and add 5
new employees, in 2020. It would hire 10 additional employees in 2021, and 20 in 2022, for a
total of 43 employees in Providence by the end of 2022.

The Company is expected to request Qualified Jobs Incentive tax credits with an estimated
value of $1,693,500 over ten years.

This analysis was prepared by Appleseed, a consulting firm with twenty-five years of experience
in economic impact analysis.

Jobs Analysis
Annual operations

As noted above, the Company plans to have 13 qualifying employees in its first year at its new
location in Providence, 23 in its second year and 43 in its third year. Table 1 summarizes the
categories in which these jobs will be created, and median earnings for each category.

Table 1: Projected employment, 2022

New positions

Job category (as of year-end 2022) WMedian salary

"—Execufive officers N 2 $225.06'0W§

Vice president, operations | 1 185,000




i Finance controller | 1 | 150,000 |
' Client partners f 15 | 136,581 ;
Project managers ; h 15 126,075
SAP automation engineer | 1 125,000
Systems architects — 126,075
Service delivery manager 1 120,000
Total 43 126,075

Based on data provided by the Company, and using the IMPLAN input-output modeling system
(a modeling tool commonly used in economic impact analyses), Appleseed estimates that when
the new facility is fully staffed, ongoing operations associated with the 37 new jobs the
Company would be committed to maintaining in Rhode Island for twelve years will directly and

indirectly support:

e 67 jobs in Rhode Island;

e $7.193 million in annual earnings (in 2021 dollars);

e $13.917 in statewide economic output; and

e An increase of $8.904 million in Rhode Island’s annual GDP.

These impacts are summarized below in Table 2. The direct impact of the Company’s
operations reflects the Company’s direct employment, its direct spending on wages and
salaries, the value its operations add to Rhode Island’s GDP, and the total value of the goods
and services it produces. Its indirect impact is the effect of the Company's spending on
purchases of goods and services from other in-state businesses on employment, earnings,
value-added and output in Rhode Island.

Table 2: Direct, indirect and total annual impact of ongoing operations (income, value-added and

output in millions of 2021 dollars)

Jobs Earnings Value added Output

|
|
i

‘Direct | 43  $5.813 $6.642 | $10.347
CIndirect 24 1.380 2262 3570
Total | 67 $7.193  $8.




In addition to the impacts on employment, earnings, output and state GDP cited above, the
Company’s new operations in Rhode Island would generate a projected increase of
approximately $422,000 in annual state tax revenues, including:

e $270,000 in state personal income taxes paid by workers newly employed by the
Company in its new facility in Rhode Island, or by Rhode Island workers whose jobs are
indirectly attributable to the Company’s expanded Rhode Island operations;

$118,000 in state sales taxes paid on those workers’ taxable household spending; and
e $34,000 in state business taxes.

Hiring

The Company’s hiring practices include active recruiting by Company staff, referrals from
Company staff, and in some circumstances the use of outside recruiters. The Company will also
seek assistance from the Rhode Island Commerce Corporation in identifying sources in Rhode
Island. for recruitment of qualified candidates.

Benefits

Employee benefits offered by the Company include health insurance; dental and vision care;
disability and life insurance; a 401k retirement a plan with an employer match; and flexible
spending accounts.

Impact

The state fiscal impact of the requested tax credits is estimated to be approximately $1,693,500
in forgone state revenue. Direct and indirect economic and fiscal benefits of the proposed
project include the estimated increase in annual state GDP of $8.904 million in 2022, the
estimated associated job creation, and a gross increase of approximately $4.593 million in
personal income, sales and business tax revenues during the twelve-year commitment period
beginning in 2020. These benefits are detailed in the foregoing analysis.

In addition to the economic and tax revenue impacts cited above, the Company’s move to a new
location in Providence would benefit Rhode Island in other ways, including:

¢ Highlighting Rhode Island’s attractiveness as a location for high-value technology
companies

¢ Reinforcing the state’s attractiveness as a location for international businesses

¢ Highlighting the ease of rail travel between Providence and Boston (cited by the
Company as a factor in its choice of a downcity Providence location)

e Adding to the city’s personal property tax base



Beyond the fiscal impact noted above, there is no anticipated financial exposure to the state.
Various features of the Qualified Jobs Incentive program mitigate risk to the state; and the value
of Qualified Jobs Incentive tax credits would be determined on the basis of the number of
people actually employed and the wages actually paid by the Company.
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RHODE ISLAND COMMERCE CORPORATION

RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

UNDER THE QUALIFIED JOBS TAX CREDIT ACT
January 27, 2020

The Rhode Island Commerce Corporation (the “Corporation™) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State™) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Enabling
Act”); and

Chapter 48.3 of Title 44 of the General Laws of Rhode Island (the “Act”), as
amended, authorizes the Corporation to approve the issuance of tax credits in
relation to the creation of new jobs in the State; and

The Corporation received an application for incentives under the Act from
Response Technologies, Inc., (together with affiliates, successors and assigns, the
“Recipient”), which is anticipated to result in the creation of new full-time jobs in
the State; and

The Corporation’s Investment Committee has reviewed and considered the
proposed incentives to the Recipient and has voted to recommend to the Board of
Directors (the “Board”) of the Corporation the approval of the incentives; and

The Board has received a presentation detailing the proposed incentives together
with a recommendation from the staff of the Corporation to approve the issuance
of incentives to the Recipient in accordance with the Act.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:

1. To accomplish the purposes of the Enabling Act and the Act, the Corporation approves
the issuance of, tax credits to the Recipient up to the amount of 52 jobs not to exceed
Seven Thousand Five Hundred Dollars ($7,500) per new full-time job annually.

2. The authorization provided herein is subject to the following conditions:

d.

The execution of an incentive agreement between the Corporation and the
Recipient meeting the requirements of the Act in such form as one of the
Authorized Officers (hereinafter defined) shall deem appropriate in the sole
discretion of such Officer;

The creation of not less than the minimum required new full-time jobs under the
Act, provided, however, that the company qualifies for a fragile industry
exemption and up to twelve (12) of the the new jobs may have an hourly wage of



not less than Fourteen 43/100 Dollars ($14.43) per hour which earn no less than
the median hourly wage as most recently reported by the United States Bureau of
Labor Statistics for the State of Rhode Island; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

The Board of the Corporation hereby finds and determines that: (a) the approval will
prevent, eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (b) that, to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (c) that the
Recipient has demonstrated an intention to create the requisite number of new full-time
jobs as required under the Act; and (d) the creation of the new full-time jobs would not
occur in the State but for the provision of the tax credits under the Act.

Prior to the execution of an incentive agreement with the Recipient, the Corporation shall
prepare and publicly release an analysis of the impact that the issuance of the incentives
will or may have on the State considering the factors set forth in RIGL § 42-64-10(a)(2)
(a copy of which is annexed hereto as Exhibit 1).

The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Executive Vice President Investment (the “Authorized Officers”). Any one
of the Authorized Officers of the Corporation, acting singly, is hereby authorized to
execute, acknowledge and deliver and/or cause to be executed, acknowledged or
delivered any documents necessary or appropriate to consummate the transactions
authorized herein with such changes, insertions, additions, alterations and omissions as
may be approved by any such Authorized Officers, and execution thereof by any of the
Authorized Officers shall be conclusive as to the authority of such Authorized Officers to
act on behalf of the Corporation. The Authorized Officers of the Corporation shall have
no obligation to take any with respect to the authorization granted hereunder and the
Corporation shall in no way be obligated in any manner to the Recipient by virtue of
having adopted this Resolution. The Secretary or the Assistant Secretary of the
Corporation, and each, acting singly, is hereby authorized to affix a seal of the
Corporation on any of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall
be binding upon any board or party to which any powers and duties affecting such
covenants, stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all rights,
powers and privileges conferred and duties and liabilities imposed upon the Corporation
or the members thereof, by the provisions of this Resolution and the documents
authorized herein shall be exercised and performed by the Corporation, or by such



members, officers, board or body as may be required by law to exercise such powers and
perform such duties.

From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and intents
of this Resolution and the execution, delivery and approval and performance of such
documents authorized hereby and all prior actions taken in connection herewith are,
ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.
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Rhode Island Commerce Corporation
Qualified Jobs Incentive Tax Credits — Economic Impact Analysis

Response Technologies LLC Application
Introduction

The Rhode Island Commerce Corporation (the “Corporation”) may issue Qualified Jobs
Incentive tax credits to Response Technologies LLC (“the Company”), a West Warwick, Rhode
Island-based firm that combines strengths in materials science and additive manufacturing.
provides innovative technological solutions and related products for both military and industrial
uses. The credits would be issued in connection with the Company’s decision to expand its
operations in Rhode Island — an expansion that would involve moving from West Warwick to
Coventry, Rhode Island. Response Properties (the Company’s real estate affiliate) would
purchase an existing building in Coventry and would lease approximately 60,000 square feet to
Response Technologies.

The number of workers employed by the Company would rise from 8 at its present location to
27 in its first year at its new facility in Coventry, and to 45 in its second year, for a total of 37
new jobs. The Company is expected to request Qualified Jobs Incentive tax credits with an
estimated value of $675,000 over ten years.

Should the project proceed, the Company may seek assistance from the Rhode Island
Renewable Energy Fund for development of solar and/or hydropower generating capacity; and
should environmental clean-up required at the site, it may also seek assistance through the
state’s brownfields program. As it has in the past, Response Technologies will also continue to
apply for RI-STAC matching grants for federal SBIR funds awarded to the Company

This analysis was prepared by Appleseed, a consulting firm with twenty-five years of experience
in economic impact analysis.

Jobs Analysis
Annual operations

As noted above, the Company plans to have 19 qualifying employees in its first year at its new
location in Coventry, and 37 in its second year. Table 1 summarizes the categories in which
these jobs will be created, and (as of 2021) median earnings for each category.



Table 1: Projected employment, 2021

New positions

Job category (as of 2021) Median salary
Engineers g | $80,000

|
- Production (machinists and technicians) 18 | $51,500
Management and administration 10 | $58,325
Total 37 | $56,650

Based on data provided by the Company, and using the IMPLAN input-output modeling system
(a modeling tool commonly used in economic impact analyses), Appleseed estimates that when
the new facility is fully staffed, ongoing operations associated with the 37 new jobs the
Company would be committed to maintaining in Rhode Island for twelve years will directly and
indirectly support:

e 52 jobs in Rhode Island;

e $3.56 million in annual earnings (in 2021 dollars);

e $14.14 million in statewide economic output; and

¢ Anincrease of $5.63 million in Rhode Island’s annual GDP.

These impacts are summarized below in Table 2. The direct impact of the Company’s
operations reflects the Company’s direct employment, its direct spending on wages and
salaries, the value its operations add to Rhode Island’'s GDP, and the total value of the goods
and services it produces. Its indirect impact is the effect of the Company’s spending on
purchases of goods and services from other in-state businesses on employment, earnings,
value-added and output in Rhode Island.

Table 2: Direct, indirect and total annual impact of ongoing operations (income, value-added and
output in millions of 2021 dollars)

Jobs Earnings Value added Output

Direct 37 $2.46 $3.99 $11.22

Indirect 15 1.10 1.64 2.92

- Total 52 $3.56 $5.63 | $14.14




In addition to the impacts on employment, earnings, output and state GDP cited above, the
Company’s new operations in Rhode Island would generate a projected increase of
approximately $210,000 in annual state tax revenues, including:

e $133,000 in state personal income taxes paid by workers newly employed by the
Company in its new facility in Rhode Island, or by Rhode Island workers whose jobs are
indirectly attributable to the Company’s expanded Rhode Island operations;

e $60,000 in state sales taxes paid on those workers’ taxable household spending; and

e $17,000 in state business taxes.

Hiring

When possible, the Company seeks to fill vacancies by promoting from within. The Company
also encourages referrals from its employees, and may provide bonuses to employees who
refer applicants who are subsequently hired.

The Company also recruits applicants through its website, through ZipRecruiter and through
local job fairs; and when necessary, through professional recruiters.

Benefits

Employee benefits offered by the Company include health insurance; a 401k retirement a plan
with a 1-to-1 employer match up to 6 percent; and paid time off (including sick days, vacation
and holidays).

Impact

The state fiscal impact of the requested tax credits is estimated to be approximately $675,000 in
forgone state revenue. Direct and indirect economic and fiscal benefits of the proposed project
include the estimated increase in annual state GDP of $5.63 million in 2021, the estimated
associated job creation, and a gross increase of approximately $2.41 million in personal income,
sales and business tax revenues during the twelve-year commitment period beginning in 2020.
These benefits are detailed in the foregoing analysis.

In addition to the economic and tax revenue impacts cited above, expansion of the Company’s
operations at its new location in Coventry would benefit Rhode Island in other ways, including:

e Potential for additional near-term hiring beyond the level for which the Company is
seeking tax credits (the Company has stated that the number of new employees added
through 2021 at its new location could be as high as 52, rather than 37)

e Potential for continued growth in sales to the Department of Defense

» Highlighting Rhode Island’'s attractiveness as a location for customized, advanced
manufacturing enterprises



e Adding to the town’s personal property tax base

Beyond the fiscal impact noted above, there is no anticipated financial exposure to the state.
Various features of the Qualified Jobs Incentive program mitigate risk to the state; and the value
of Qualified Jobs Incentive tax credits would be determined on the basis of the number of
people actually employed and the wages actually paid by the Company.
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RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE AMENDMENT OF
AN INNOVATION NETWORK MATCHING GRANT
UNDER THE INNOVATION INITIATIVE ACT

January 27, 2020

WHEREAS: The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State™) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Act™); and

WHEREAS: Chapter 64.28 of Title 44 of the General Laws of Rhode Island (the “Innovation
Act”), as amended, authorizes the Corporation to award Innovation Network
Matching Grants (“Grants”) as set forth in the Rules (defined below); and

WHEREAS: The Corporation promulgated rules and regulations (the “Rules”) governing the
program established by the Innovation Act. Capitalized terms used herein but not
defined shall have the meaning as set forth in the Rules; and

WHEREAS: The Corporation received an application to amend the existing grant award to
New England Medical Innovation Center (the “Recipient”); and

WHEREAS: The Board of Directors of the Corporation (the “Board”) received a presentation
detailing the requested amendment proposed to be granted to Recipient together
with a recommendation from the staff of the Corporation to approve the
modification to the award of the Grant to the Recipients in accordance with the
Innovation Act and the Rules.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as
follows:

RESOLVED:

1. To accomplish the purposes of the Act and the Innovation Act, the Corporation approves
the amendment of the award of a Grant to Recipient in the amount of $16,666 bringing
the total award amount to $211,666 and determines that the award, as amended, is
granted in compliance with the Grant Application Review and Evaluation Principles
adopted by the Corporation.

2. The authorization provided herein is subject to the following conditions:

a. The execution of an amendment to the Grant Agreement between the Corporation
and the Recipient meeting the requirements of the Innovation Act and the Rules in



such form as one of the Authorized Officers (hereinafter defined) shall deem
appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the Eligibility Requirements
of the Rules prior to issuance of the Grant; and

c. Such additional conditions as any of the Authorized Officers (defined below),
acting singly, shall deem appropriate in the sole discretion of such Officer.

3. The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Innovation Director (the “Authorized Officers”). Any one of the
Authorized Officers of the Corporation, acting singly, is hereby authorized to execute,
acknowledge and deliver and/or cause to be executed, acknowledged or delivered any
documents necessary or appropriate to consummate the transactions authorized herein
with such changes, insertions, additions, alterations and omissions as may be approved by
any such Authorized Officers, and execution thereof by any of the Authorized Officers
shall be conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Authorized Officers of the Corporation shall have no obligation to take
any action with respect to the authorization granted hereunder and the Corporation shall
in no way be obligated in any manner to the Recipient by virtue of having adopted this
Resolution. The Secretary or the Assistant Secretary of the Corporation, and each, acting
singly, is hereby authorized to affix a seal of the Corporation on any of the documents
authorized herein and to attest to the same.

4. All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall
be binding upon any board or party to which any powers and duties affecting such
covenants, stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all rights,
powers and privileges conferred and duties and liabilities imposed upon the Corporation
or the members thereof, by the provisions of this Resolution and the documents
authorized herein shall be exercised and performed by the Corporation, or by such
members, officers, board or body as may be required by law to exercise such powers and
perform such duties.

5. From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.



6. All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and performance of
such documents authorized hereby and all prior actions taken in connection herewith
are, ratified, approved and confirmed.
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[ Innovation Network Matching Grants

Projacts

Q Completed 10

Success Story:

New England Medical Innovation Center
(NEMIC)

NEMIC is a Rhode Island non-profit dedicated to
discovering and training the next generation of
medical designers and inventors who will choose
Rhode Island as the best location in the northeast
corridor to grow new biomedical companies.

Outcomes:

*» Opened a Med Tech Hub in the |1-195 District
providing flexible space to 14 companies

= Named a Real Jobs Rl Partner to provide
educational programming to entrepreneurs

+ Expanded to the CIC and launched ACTIVATE
to provide one-on-one go to market technical
assistance

+ Created an on-going partnership with the
Korean government entity (KISED), Kotra, and
K-Bio, hosting two cohorts of Korean Med Tech
entrepreneurs in Rhode Island with an additional
cohort planned for November 2020

Ammendment Request Y

NEMIC will work with biotech organizations in India
to select five start-ups that have ambitions to
expand in the US market and can demonstrate a
clinical need but require further input for market
entry. Commerce funding will partially support a
busi jevelop t specialist for five months of
L work both here and in India (February to June).

Supporting a Diverse Portfolio

16

Projects Supported

Funds Awarded

$1,933,496

*Represents overail portfolio with recommaendations

Our Recommendation:

Ammended
$16,666 \$,
Funding
Projects recommended for funding foster
small busi levelof by offering (1)
technical assistance (2) to capital,

or (3) space on flexible terms.

EMIC

HEALTHCARE INNOVATION




JANUARY 27,2020 PUBLIC SESSION MEETING MINUTES

EXHIBIT G



RESOLUTION OF THE BOARD OF DIRECTORS OF
THE RHODE ISLAND COMMERCE CORPORATION

January 27, 2020

WHEREAS, the Board of Directors of the Rhode Island Commerce Corporation (“the
Corporation”) received a presentation from the Corporation’s staff regarding proposed awards
for applicants under the Site Readiness Program (the “Program”); and

WHEREAS, the proposed awards are consistent with the purposes of the Program.

NOW, THEREFORE, be it resolved by the Corporation as follows:

Section 1: Any of the Chairperson, Vice Chairperson, Secretary of Commerce, President
and COO, Chief Financial Officer and/or Executive Vice President Investment (the “Authorized
Officers™), acting singly, shall have the authority to make awards for the following projects

under the Program:

Recipient Up to Amount
Blount Boats (Warren) $ 75.000
Brookwood Finishing (Richmond) $125,000
Central Falls - Comprehensive Plan Coordination $ 30,000
Central Falls - Osram Sylvania Site $ 20,000
Economic Development Foundation and City of Woonsocket ~ $ 48,500
Town of Exeter $ 50,000
LEDVANCE - Osram Site (Central Falls) $ 50,000
North Kingstown - Post Road $ 15,000
North Smithfield $100,000
RI Waterfront Enterprises (East Providence) $100,000
Rubius Therapeutics (Smithfield) $ 75,000
Smithfield $100,000
Westerly $ 5,000
What Cheer Flower Farms (Providence) $ 15,200

Section 2: Such Awards have been granted in compliance with the Grant Application
Review and Evaluation Principles adopted by the Corporation.

Section 3: This Resolution shall take effect immediately upon passage.
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SUPPLYRI
SUCCESS METRICS:

Total Aggregated Spending:

Contracts Awarded

Total number of Supplier Requests:

Total Aggregate Spending:
$2.2 Million




SUPPLYRI .
PARTNERSHIPS:

Center for Women & Enterprise

Goldman Sachs 10k
Smazall Businesses

SCORE RI

Small Business Administration
(SBA)

Small Business
Development Center
(SBDC)

Social Enterprise Greenhouse
(SEG)

innovate Newport

CIC Providence
{Cambridge Innovation Center)

Greater Providence
Chamber of Commerce

Greater New England

Minority Supplier
Diversity Council

Rhode Island Foundation

Heron Foundation

Rhode Island Hispanic
Chamber of Commerce

Rhode Island
Black Business Association

Hope & Main

Women’s Business Enterprise
National Council
(WBENC)

Department of Administration
Division of Purchases

Department of Labor & Training

Secretary of State

Office of Diversity,
Equity & Opportunity
(ODEO)

City of Providence

Rhode island
Builders Association

Rhode Island
Food Policy Council
(RIFPC)

Rhode Island PTAC

Venture Cafe Providence

£ W



SUPPLYRI
CASE STUDIES:

Heroica

“Heroica got the Rhode Island School of Design contract through SupplyRL | didn't know who RISD
was, they didn’t know who | was. Supply Rhode Island was how | met them —and it's closeto a

$150,000 contract. It's a good opportunity.”

Jhonny Leyva

President, Heroica Construction

Rhode Island School of Design

"We hired Herpica last year to replace the flooring in the main hall and round gallery at
Woods Gerry. Heorica was also selected last year and for FY 21 as one of our CM’s for

miscellaneous projects.”

loel Rivera

RISD



SUPPLYRI
CASE STUDIES:

< Lifespan

Delivering health with care?

Lifespan on Thrive

“Lifespan has invited Thrive Cleaning Solutions to bid on numerous janitorial jobs to provide
cleaning services for offices not located on our hospital campuses. To date they have been awarded
3 contracts. Their work gquality meets Liféspan’s Scope of Work and cleanfiness standards, It has
been a pleasure working with them. Lifespan will continue to include Thrive Cleaning Solutions to

bid on future opportunities.”

Jean Frechette

gic Purchasing M at Lifespan, Supply Chain Operations

Thrive

“As a business owner, meetings like this don’t happen that sasy, at SupplyRI it did. After the meeting | felt
really good. | made a new connection and learnad more about needs of one of the largest employers in
Rhode island. A faw months later | received an email from Lifespan asking if we could bid on some
janitorial work, We bid on a couple, and then lucky number three ended up being ours. Without attending

the SupplyRi event | would have never been able to sit down and have a conversation about each others

company's. Now that we are working with Lifesp yone wants to work with us, smazing!”

Ted Rampini

Owner of Thriva Cleaning Selutions



SUPPLYRI
CASE STUDIES:

Flat Waves + KSA

“The fun, fresh food was a hit and the event a win-win for both businesses. Flat Waves received

exposure, and KSA acquired a new go-to caterer and partner.

‘While the Supply Rl initiative aims to connect local suppliers with the state’s largest employers, it is
also a great avenue to connect small businesses in Rhode Island. The events promote networking
and rasources to further business success at all levels”

Laurie Lewis

COO0, K5A Marketing



SUPPLYRI
CASE STUDIES:

Central Paper

“The program has allowed us greater reach and exposure with customers in the state. For example, we

had supplied RiSD previously, h it had baen 2 challenge ta connect and support RISD to cur full
ability. We are now on a course that will allow for greater exposure and contact that can exponentiaily
sifow us to provide RiSD with enhanced services and support, as well as grow business with other art,
graphic and design schools. The SupplyR! program has been the spark that lit the way to the future to

deveiop our business and this particutar relationship.”

Bruce Walker
Central Paper, Director Wide Format Technologies

Rhode Island School of Design

“RISD is pleased to continue to be a part of this important effort to connect ares Anchor institutions with
lotal suppliers, Already we've seen 3 number of successes result, such as reconnecting with Central Faper
ata SupplyRl event. In addition to offering competitive pricing, Central is able to provide RISD local onsite
storage and same day delivery, critical services that zre only possible with a local vendor. We look forward
to continuing to be an active supporter 2nd participant in SupplyR1"

Dave Proulx

Rhode Island School of Design SVP of Finance & Administration
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RESOLUTION
AUTHORIZING THE ISSUANCE OF
RHODE ISLAND COMMERCE CORPORATION

ECONOMIC DEVELOPMENT REVENUE REFUNDING BONDS, SERIES 2020 A
(QUONSET HARBOR, PIER AND PORT PROJECT) and ECONOMIC
DEVELOPMENT REVENUE BONDS, SERIES 2020 B (QUONSET HARBOR, PIER

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

AND PORT PROJECT)
January 27, 2020

The Rhode Island Commerce Corporation (“Corporation™) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
*Act”); and

The Act authorizes the Corporation to borrow money and issue bonds for any
of its corporate purposes; and

The Quonset Development Corporation (“QDC”) was created and exists as a
public corporation, governmental agency and public instrumentality of the
State and as a subsidiary of the Corporation under Chapter 64.10 of Title 42 of
the General Law of Rhode Island, as amended (the “QDC Act™); and

The Corporation has previously issued for the benefit of QDC $7,500,000
Economic Development Corporation Revenue Bonds (Quonset Harbor, Pier
and Port Project— Series 2012) (the “2012 Bonds™) pursuant to the terms of a
Loan and Security Agreement dated as of August 1, 2012 to finance capital
projects including harbor, pier, port, channel dredging and all other costs
related to improvements necessary at and in the immediate vicinity of the
Davisville pier at the Quonset Business Park and costs of issuing the 2012

Bonds (the “2012 Project”); and

Pursuant to a Joint Resolution of the Rhode Island General Assembly enacted
in Article 6 of Chapter 142 of the Rhode Island Public Laws of 2016, the
Corporation is authorized to issue harbor, pier and port revenue bonds for the
purpose of providing funds to QDC to finance capital projects for harbor, pier,
port and all other costs related to the improvements necessary at and in the
immediate vicinity of the Davisville pier at the Quonset Business Park,
including without limitation, improvement to modernize port infrastructure at
the Port of Davisville (the “2020 Project”, and together with the 2012 Project,
the “Project™), including funding, capitalized interest, costs of issuing the
bonds, and related costs, and the establishment of reserves for the Project and
the Bonds, including a debt service reserve fund,;



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

The Board of Directors of QDC has entered into a Summary of Terms and
Conditions with The Washington Trust Company of Westerly (the
“Purchaser”) pursuant to which Purchaser has proposed to provide financing
through a direct purchase of the Bonds (and defined below) in an amount not
to exceed $15,700,000;

The Board of Directors of QDC adopted Proposed Resolutions on December
17, 2019 approving financing of the 2020 Project;

QDC has requested that Corporation provide final approval of the issuance of
its (i) Economic Development Revenue Refunding Bonds, Series 2020 A
(Quonset Harbor, Pier and Port Project) (the “Refunding Bonds™) in an
amount, together with other available funds, necessary to (a) refund on a
current basis all or a portion of Corporation’s outstanding 2012 Bonds (the
“Refunded Bonds”), including any premium or prepayment fees, if any, and
(b) pay the costs of issuing the Refunding Bonds; and (ii) Economic
Development Revenue Bonds, Series 2020 B (Quonset Harbor, Pier and Port
Project) (the “Series 2020 B Bonds”, together with the Refunding Bonds, the
“Bonds™) in an amount, together with other available funds, necessary to (a)
finance the 2020 Project, and (b) pay the costs of issuing the Series 2020 B
Bonds, and (c) establishing reserves for the Project and the Bonds, if required,
including a debt service reserve fund; and

None of the Bonds to be issued by Corporation or the payment obligations of
QDC shall constitute indebtedness of the State or a debt for which the full
faith and credit of the State is pledged; and

QDC and the Corporation presented the proposed issuance of the Bonds to the
Access to Capital Subcommittee of the Corporation on January 21, 2020,
which Subcommittee recommended approval of the issuance of the Bonds to
the Board of Directors of the Corporation.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:

RESOLVED:

I

The Board of the Corporation hereby finds and determines that: (i) the acquisition
or construction and operation of the 2012 Project, originally financed with
proceeds of the 2012 Bonds, and the 2020 Project will prevent, eliminate, or
reduce unemployment or underemployment in the State and will generally benefit
economic development of the State; (ii) adequate provision has been made or will
be made for the payment of the cost of the acquisition, construction, operation,



and maintenance and upkeep of the Project; (iii) with respect to real property, the
plans and specifications assure adequate light, air, sanitation, and fire protection;
(iv) the Project is in conformity with the applicable provisions of Chapter 23 of
Title 46 of the Rhode Island General Laws, as amended; and (v) the Project is in
conformity with the applicable provisions of the state guide plan.

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the
Chief Financial Officer or the Managing Director of Financial Services (the
“Authorized Officers™). Any one of the Authorized Officers of the Corporation,
acting singly, is hereby authorized to execute, acknowledge and deliver and/or
cause to be executed, acknowledged or delivered any of the documents authorized
herein with such changes, insertions, additions, alterations and omissions as may
be approved by any such Authorized Officers, and execution thereof by any of the
Authorized Officers shall be conclusive as to the authority of such Authorized
Officers to act on behalf of the Corporation.

Michael Walker, Senior Project Manager, and Stacy Farrell, Financial Services
Operations Manager are each hereby appointed as an Assistant Secretary to the
Corporation for all purposes as set forth in this or any other resolutions of the
Corporation provided, however, the Chairperson or Chief Executive Officer may
rescind such appointment at any time in his or her discretion.

The Secretary or an Assistant Secretary of the Corporation, and each, acting
singly, is hereby authorized to affix the seal of the Corporation on the Bonds and
on any of the documents authorized herein and to attest to the same.

The Bonds shall be issued in registered form, dated as provided in a loan
agreement and security agreement (the “Loan Agreement”). The specific form of
bonds, including without limitation, the principal amounts, the rates of interest,
maturities, and provisions for the signature, authentication, payment and
redemption shall be as set forth in the Loan Agreement. The acceptance of a rate
or rates of interest per annum to be borne by the Bonds shall be determined
pursuant to a certificate to be delivered by any one of the Authorized Officers at
or immediately prior to closing.

The Bonds shall be sold as a private placement with the Purchaser pursuant to the
terms of a bond purchase agreement (the “Bond Purchase Agreement”).

The Bonds shall be secured by such mortgage(s), security interests and/or other
pledges of collateral as deemed appropriate by an Authorized Officer in his or her
discretion.

The Bonds shall be special obligations of the Corporation payable solely from the
revenues, funds, or monies pledged therefore under the Loan Agreement. None
of the State or any municipality thereof, shall be obligated to pay the principal of,



10.

11.

12.

13.

premium, if any, or interest on the Bonds. Neither the full faith and credit nor the
taxing power of the State, the Corporation or any municipality thereof shall be
pledged to the payment of the principal, premium, if any, or interest on the Bonds.

The following agreements and documents are hereby authorized, each to contain
such provisions and to be in such final form as at least one of the Authorized
Officers shall determine to be necessary or appropriate (including any additional
provisions required of the bond insurer, if applicable), and the execution,
acknowledgement and delivery of each such agreement or document by one of the
Authorized Officers shall be conclusive evidence as to authorization by these
resolutions: (i) the Bonds, (ii) the Loan Agreement; (iii) such mortgage(s) and
assignment(s) thereof; (iv) assignments of leases and rents; (v) security
agreements; (vi) negative pledge agreement; (vii) a Bond Purchase Agreement,
and (vii) such other agreements, instruments, certificates or documents, including,
but not limited to, a tax regulatory agreement, as may be deemed necessary or
appropriate by one of the Authorized Officers for the implementation of this
Resolution.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be deemed
to be covenants, stipulations, obligations and agreements of the Corporation to the
full extent authorized and permitted by law and such covenants, stipulations,
obligations and agreements shall be binding upon any board or party to which any
powers and duties affecting such covenants, stipulations, obligations and
agreements shall be transferred by and in accordance with the law. Except as
otherwise provided in this Resolution, all rights, powers and privileges conferred
and duties and liabilities imposed upon the Corporation or the members thereof,
by the provisions of this Resolution and the documents authorized herein shall be
exercised and performed by the Corporation, or by such members, officers, board
or body as may be required by law to exercise such powers and perform such
duties.

Any one of the Authorized Officers of the Corporation, acting singly, are hereby
further directed to proceed to cause the net proceeds of the sale of the Bonds to be
disbursed to QDC as provided in the documents authorized by this Resolution.

Any one of the Authorized Officers, acting singly, are hereby authorized: (i) to
approve the definitive terms of the Bonds, including the principal amount thereof,
the maturity and the interest rates; and (ii) to take such further action or to cause
such further action to be taken as may be necessary or appropriate to effectuate
the issuance of the Bonds and to carry out the transactions contemplated by these
resolutions.

All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the purposes of the Act, and the execution, delivery
and approval and performance of the documents, certificates, instruments and



14.

15.

16.

I

18.

agreements hereinabove authorized are, in conformance therewith, and all prior
actions taken in connection herewith are, ratified, approved and confirmed.

From and after the execution and delivery of the documents, certificates,
instruments and agreements hereinabove authorized, any one of the Authorized
Officers, acting singly, are hereby authorized, empowered and directed to do any
and all such acts and things and to execute and deliver any and all such
documents, certificates, instruments and agreements, including, but not limited to,
any and all amendments to the documents, certificates, instruments and
agreements hereinabove authorized, as may be necessary or convenient in
connection with the Bonds, including the redemption of the Bonds, or to carry out
and comply with the provisions of the documents, certificates, instruments and
agreements hereinabove authorized.

The Bonds may be issued on a tax-exempt basis, such that interest on the Bonds
will be excluded from gross income for Federal income tax purposes. To
facilitate the issuance of the Bonds on a tax-exempt basis, any of the Authorized
Officers, acting singly on behalf of the Corporation, shall covenant that, in order
to maintain the exclusion from gross income for Federal income tax purposes of
the interest on the Bonds, the Corporation will satisfy, or take such actions as are
necessary to cause to be satisfied, each provision of the Internal Revenue Code
necessary to maintain such exclusion. In furtherance of the covenant contained in
the preceding sentence, any of the Authorized Officers, acting singly on behalf of
the Corporation, shall agree to continually comply with the provisions of a tax
regulatory agreement to be executed by the Corporation in connection with the
execution and delivery of the Bonds, as amended from time to time.

The Corporation shall charge an administrative expense of one-eighth of one
percent (1/8 of 1%) per year of the principal amount outstanding of the Bonds.

No costs or expenses whether incurred by the Corporation or any other party in
connection with the issuance of the Bonds or the preparation or review of any
documents by any legal or financial consultants retained in connection herewith
shall be borne by the Corporation except as permitted by the Authorized Officers.
The Corporation may require from QDC such deposits or advances as it deems
desirable for such fees, costs and expenses, and may require reimbursement of
any such fees, costs and expenses paid by the Corporation. The Corporation,
acting by and through an Authorized Officer, shall have the right to select and
retain legal, financial and other professionals or consultants in connection with the
proposed financing, and all fees, costs and expenses of such professionals or
consultants, along with all other such costs and expenses shall be paid from the
proceeds of the Bonds or otherwise borne by the QDC regardless of whether the
Bonds are issued.

In connection with this transaction, Mack Law Associates LLC is appointed as
bond counsel.



19. This Resolution shall take effect immediately upon adoption by the Board.
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RESOLUTION OF THE BOARD OF DIRECTORS OF
THE RHODE ISLAND COMMERCE CORPORATION
(PROMULGATION OF RULES)

January 27, 2020

WHEREAS, the Board of Directors of the Rhode Island Commerce Corporation (“the
Corporation™) received a presentation from the Corporation’s staff regarding the promulgation of
regulations in relation to Chapter 33.4 of Title 45 (the “Act”); and

WHEREAS, the regulations are consistent with the recent statutory amendments to the
Act.

NOW, THEREFORE, be it resolved by the Corporation as follows:

Section 1: Any of the Chairperson, Vice Chairperson, Secretary of Commerce, President
and COO, Chief Financial Officer and/or Executive Vice President Investment (the “Authorized
Officers™), acting singly, shall have the authority to promulgate the regulations as presented to
the Board with such additional revisions as may be deemed appropriate and in the best interests
of the Corporation as determined by an Authorized Officer and to take any actions consistent
with applicable law including compliance with the Administrative Procedure Act.

Section 2: This Resolution shall take effect immediately upon passage.



TAB 2



VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020

APPROVED

VOTED: To approve Change Healthcare Operations, LLC for incentives under the
Qualified Jobs Incentive Tax Credit program pursuant to the resolution submitted
to the Board.



RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE QUALIFIED JOBS TAX CREDIT ACT
February 26, 2020

WHEREAS: The Rhode Island Commerce Corporation (the “Corporation™) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State”) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Enabling
Act”); and

WHEREAS: Chapter 48.3 of Title 44 of the General Laws of Rhode Island (the “Act”), as
amended, authorizes the Corporation to approve the issuance of tax credits in
relation to the creation of new jobs in the State; and

WHEREAS: The Corporation received an application for incentives under the Act from Change
Healthcare Operations, LLC (together with affiliates, successors and assigns, the
“Recipient™), which is anticipated to result in the creation of new full-time jobs in
the State; and

WHEREAS: The Corporation’s Investment Committee has reviewed and considered the
proposed incentives to the Recipient and has voted to recommend to the Board of
Directors (the “Board™) of the Corporation the approval of the incentives; and

WHEREAS: The Board has received a presentation detailing the proposed incentives together
with a recommendation from the staff of the Corporation to approve the issuance
of incentives to the Recipient in accordance with the Act.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves
as follows:

RESOLVED:

1. To accomplish the purposes of the Enabling Act and the Act, the Corporation approves the
issuance of tax credits to the Recipient up to the amount of forty-two (42) jobs not to
exceed Seven Thousand Five Hundred Dollars ($7,500) per new full-time job annually;
and

2. The authorization provided herein is subject to the following conditions:
a. The execution of an incentive agreement between the Corporation and the Recipient

meeting the requirements of the Act in such form as one of the Authorized Officers
(hereinafter defined) shall deem appropriate in the sole discretion of such Officer;



b. The creation of not less than the minimum required new full-time jobs under the
Act, which earn no less than the median hourly wage as most recently reported by the
United States Bureau of Labor Statistics for the State of Rhode Island; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

3. The Board of the Corporation hereby finds and determines that: (a) the approval will
prevent, eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (b) that, to the extent applicable, the
provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (c) that the
Recipient has demonstrated an intention to create the requisite number of new full-time
jobs as required under the Act; (d) the creation of the new full-time jobs would not occur
in the State but for the provision of the tax credits under the Act;

4. Prior to the execution of an incentive agreement with the Recipient, the Corporation shall
prepare and publicly release an analysis of the impact that the issuance of the incentives
will or may have on the State considering the factors set forth in RIGL § 42-64-10(a)(2) (a
copy of which is annexed hereto as Exhibit 1).

5. The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Executive Vice President Investment (the “Authorized Officers”). Any one
of the Authorized Officers of the Corporation, acting singly, is hereby authorized to
execute, acknowledge and deliver and/or cause to be executed, acknowledged or delivered
any documents necessary or appropriate to consummate the transactions authorized herein
with such changes, insertions, additions, alterations and omissions as may be approved by
any such Authorized Officers, and execution thereof by any of the Authorized Officers
shall be conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Authorized Officers of the Corporation shall have no obligation to take
any with respect to the authorization granted hereunder and the Corporation shall in no way
be obligated in any manner to the Recipient by virtue of having adopted this
Resolution. The Secretary or the Assistant Secretary of the Corporation, and each, acting
singly, is hereby authorized to affix a seal of the Corporation on any of the documents
authorized herein and to attest to the same.

6. All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall be
binding upon any board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in accordance with the
law. Except as otherwise provided in this Resolution, all rights, powers and privileges
conferred and duties and liabilities imposed upon the Corporation or the members thereof,
by the provisions of this Resolution and the documents authorized herein shall be exercised



and performed by the Corporation, or by such members, officers, board or body as may be
required by law to exercise such powers and perform such duties.

7. From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.

8. All acts of the Authorized Officers which are in conformity with the purposes and intents
of this Resolution and the execution, delivery and approval and performance of such
documents authorized hereby and all prior actions taken in connection herewith are,
ratified, approved and confirmed.

9. This Resolution shall take effect immediately upon passage.



EXHIBIT 1



Rhode Island Commerce Corporation

Qualified Jobs Incentive Tax Credits — Economic Impact Analysis
Change Healthcare Operations LLC Application
Introduction

The Rhode Island Commerce Corporation (the “Corporation”) may issue Qualified Jobs Incentive
tax credits to Change Healthcare Operations LLC (“the Company”), a Nashville, Tennessee-
based health care technology firm that provides information management, analytics, software,
technology solutions and other support services to health care providers, payers and other health
system participants. The credits would be issued in connection with the Company’s decision to
expand its operations at its current location in Pawtucket, where it provides services such as
appointment scheduling, insurance verification, after-hours call support, on-call physician
services and patient follow-up to hospitals and physician groups nationwide.

The Company’s expansion would result in the employment of 27 additional workers by 2022. The
Company is expected to request Qualified Jobs Incentive tax credits with an estimated value of
approximately $480,000.

This analysis was prepared by Appleseed, a consulting firm with twenty-five years of experience
in economic impact analysis.

Jobs Analysis
Annual operations

As noted above, the Company plans to have 27 qualifying new employees in place in Pawtucket
in its first year. Table 1 summarizes the categories in which these jobs will be created, and (as of
2021) median earnings for each category.

Table 1: Projected employment, 2022

27| $59,635

Based on data provided by the Company, and using the IMPLAN input-output modeling system
(a modeling tool commonly used in economic impact analyses), Appleseed estimates that as of
2022, ongoing operations associated with the 27 new jobs the Company would be committed to
maintaining in Rhode Island for twelve years will directly and indirectly support:

e 35 jobs in Rhode Island

e $2.30 million in annual earnings (in 2022 dollars)

e $4.47 million in statewide economic output

e Anincrease of $2.86 million in Rhode Island’s annual GDP



These impacts are summarized below in Table 2. The direct impact of the Company’s operations
reflects the Company’s direct employment, its direct spending on wages and salaries, the value
its operations add to Rhode Island’s GDP, and the total value of the goods and services it
produces. lts indirect impact is the effect of the Company’s spending on purchases of goods and
services from other in-state businesses on employment, earnings, value-added and output in
Rhode Island.

Table 2: Direct, indirect and total annual impact of ongoing operations (income, value-added and
output in millions of 2022 dollars)

_ 8 04 073 1.5
35 $2.30 $2.86 @ $4.47

In addition to the impacts on employment, earnings, output and state GDP cited above, the
Company’s new operations in Rhode Island would generate a projected increase of approximately
$135,000 in annual state tax revenues, including:

o $86,000 in state personal income taxes paid by the qualified workers newly employed by
the Company in operations in Rhode Island, or by Rhode Island workers whose jobs are
indirectly attributable to the Company’s expanded Rhode Island operations

e $38,000 in state sales taxes paid on those workers’ taxable household spending
e $11,000 in state business taxes

Hiring
The Company’s hiring process includes the following steps:

e Applicant's creation of an online profile and submission of an application through the
Company website

e Preliminary review of applications

o For selected applicants, an initial phone screening, followed by interviews with the hiring
manager and others

e Extension of specific job offers to elected candidates

e The onboarding process, which may include background checks, drug screening, and
other job-specific steps

Benefits

Employee benefits offered by the Company to its full-time employees include:

e Medical, dental, vision and prescription drug plans

e Health savings accounts and flexible spending accounts

* An employee well-being program, providing cash incentives for healthy behaviors
e A 401(k) plan with an employer match



e Life insurance

e Education assistance

e Adoption assistance .

e Paid time off (holidays, vacation, paid parental leave and two days of paid volunteer time
per year)

Impact

The state fiscal impact of the requested tax credits is estimated to be approximately $480,000 in
forgone state revenue. Direct and indirect economic and fiscal benefits of the proposed project
include the estimated increase in annual state GDP of $2.86 million in 2022, the estimated
associated job creation, and a gross increase of approximately $1.62 million in personal income,
sales and business tax revenues during the twelve-year commitment period beginning in 2022.
These benefits are detailed in the foregoing analysis.

In addition to the economic and tax revenue impacts cited above, expansion of the Company’s
operations in Pawtucket would benefit Rhode Island in other ways, including:

o Potential for additional near-term hiring beyond the level for which the Company is seeking
tax credits. (The Company has stated that the number of qualifying new employees hired
at its Pawtucket location could be as high as 42, rather than 27.)

e Creation of more than 200 net new call center jobs in Pawtucket. (These jobs would not
be eligible for Qualified Jobs Incentive tax credits since their salaries fall below the state’s
median income.)

¢ Highlighting Rhode Island’s attractiveness as a location for companies in the fast-growing
field of health care technology

Beyond the fiscal impact noted above, there is no anticipated financial exposure to the state.
Various features of the Qualified Jobs Incentive program mitigate risk to the state; and the value
of Qualified Jobs Incentive tax credits would be determined on the basis of the number of people
actually employed and the wages actually paid by the Company.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED
VOTED: To approve Mearthane Products Corporation for an award under the Rebuild

Rhode Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws
§ 42-64.20-5(c) and (e) pursuant to the resolution submitted to the Board.



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE REBUILD RHODE ISLAND TAX CREDIT ACT
February 26, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
“Act”); and

Chapter 64.20 of Title 42 of the General Laws of Rhode Island (the “Rebuild RI
Tax Credit Act”), as amended, authorizes the Corporation to approve the
issuance of tax credits in relation to certain development projects in the State;
and

The Corporation promulgated rules and regulations (the “Rules”) governing the
tax credit program established by the Rebuild Rl Tax Credit Act. Capitalized
terms used herein but not defined shall have the meaning as set forth in the
Rules; and

The Corporation received an application for tax credits from Mearthane
Products Corporation (the “Recipient”) under the Rebuild Rl Tax Credit Act in
relation to a project (the “Project”) located at 100 Founders Drive,
Woonsocket, Rl; and

The Corporation’s Investment Committee has reviewed and considered the
proposed issuance of tax credits and a sales and use tax exemption to the
Recipient and has voted to recommend to the Board of Directors (the “Board”)
of the Corporation the approval of the tax credits and tax exemption; and

The staff has recommended that the Board exempt the Recipient from the
application of the Rules insofar as the applicant has submitted an application
pursuant to the streamlined process adopted in accordance with RIGL § 42-
64.20-5(c), and the Project is exempt from certain of the Eligibility
Requirements contained in the Rules pursuant to RIGL § 42-64.20-5(e); and

The Board of the Corporation received a presentation inclusive of a term sheet
detailing the Project and proposed incentives together with a recommendation
from the staff of the Corporation to approve the issuance of tax credits and a



sales and use tax exemption to the Recipient in accordance with the Rebuild Rl
Tax Credit Act and the Rules.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:
RESOLVED:

1. To accomplish the purposes of the Act and the Rebuild RI Tax Credit Act, the
Corporation approves the issuance of tax credits and a sales and use tax
exemption in the aggregate amount of $815,000 to the Recipient.

2. The authorization provided herein is subject to the following conditions:

a. The execution of an Incentive Agreement between the Corporation and the
Recipient meeting the requirements of the Rebuild Rl Tax Credit Act and the
Rules in such form as one of the Authorized Officers (hereinafter defined) shall
deem appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the applicable Eligibility
Requirements of the Rules prior to Certification of any award of tax credits to
the Recipient; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

3. The Board of the Corporation hereby finds and determines that: (i) the Recipient’s

application is exempt from both the application requirements of the Rules
consistent with RIGL § 42-64.20-5(c) and such eligibility requirements of the Rules
that are inconsistent with the RIGL §42-64.20-5(e); (ii) approval will prevent,
eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (iii) to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (iv) the
Recipient’s Equity in the Project is not less than twenty percent (20%) of the total
Project Cost and otherwise meets the Project Cost criteria of the Rebuild RI Tax
Credit Act; (v) there is a Project Financing Gap for the Project such that after taking
into account all available private and public funding sources, the Project is not
likely to be accomplished by private enterprise without the incentives described in
the Act and the Rules; (vi) the total amount of Tax Credits awarded for the Project
is the lesser of twenty (20%) of the total Project Cost or the amount needed to
close the Project Financing Gap; (vii) that the Chief Executive Officer of the
Corporation has provided written confirmation required by the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 1); (viii) the Secretary of



Commerce has provided written confirmation required by the Rebuild Rl Tax Credit
Act (a copy of which is annexed hereto as Exhibit 1); (ix) the Office of Management
and Budget has provided written confirmation required under the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 2); and (x) the Recipient
has demonstrated that it will otherwise satisfy any other applicable Eligibility
Requirements of the Rules.

Prior to the execution of an Incentive Agreement with the Recipient, the
Corporation shall prepare and publicly release an analysis of the impact that the
issuance of the tax credits will or may have on the State considering the factors set
forth in RIGL § 42-64-10(a)(2) (a copy of which is annexed hereto as Exhibit 3).

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the Chief
Financial Officer or the Managing Director, Head of Investments (the “Authorized
Officers”). Any one of the Authorized Officers of the Corporation, acting singly, is
hereby authorized to execute, acknowledge and deliver and/or cause to be
executed, acknowledged or delivered any documents necessary or appropriate to
consummate the transactions authorized herein with such changes, insertions,
additions, alterations and omissions as may be approved by any such Authorized
Officers, and execution thereof by any of the Authorized Officers shall be
conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Secretary or the Assistant Secretary of the Corporation, and
each, acting singly, is hereby authorized to affix a seal of the Corporation on any
of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be
deemed to be covenants, stipulations, obligations and agreements of the
Corporation to the full extent authorized and permitted by law and such
covenants, stipulations, obligations and agreements shall be binding upon any
board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon
the Corporation or the members thereof, by the provisions of this Resolution and
the documents authorized herein shall be exercised and performed by the
Corporation, or by such members, officers, board or body as may be required by
law to exercise such powers and perform such duties.

From and after the execution and delivery of the documents hereinabove
authorized, any one of the Authorized Officers, acting singly, are hereby
authorized, empowered and directed to do any and all such acts and things and
to execute and deliver any and all such documents, including, but not limited to,



any and all amendments to the documents, certificates, instruments and
agreements hereinabove authorized, as may be necessary or convenient in
connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and
performance of such documents authorized hereby and all prior actions taken in
connection herewith are, ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.



EXHIBIT 1



From: Stefan Pryor, Secretary of Commerce and Chief Executive Officer of the Rhode
Island Commerce Corporation
Jesse Saglio, President and Chief Operating Officer of the Rhode Island
Commerce Corporation

To: Board of Directors, Rhode Island Commerce Corporation
Re: Rebuild Rhode Island Tax Credit Application
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is
recommending to the Board of Directors that it approve tax credits pursuant to the Rebuild
Rhode Island Tax Credit program. The recommendation is as follows:

e To consider the application of Mearthane Products Corporation for tax credits of
$815,000.

This memo serves as the written confirmation, pursuant to Rhode Island General
Laws § 46-64.20-6, of the following:

1. The Corporation staff has reviewed the application submitted and the impact
analysis for this project (the impact analysis is provided to the Board as an exhibit
to the approving resolution for the project).

2. The project is consistent with the purpose of the Rebuild Rhode Island Tax Credit
Act, R.l. Gen. Laws § 42-64.20-1 et seq.

The total credits to be awarded to the applicant shall not be in excess of the amount listed
above.



EXHIBIT 2



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION

OFFICE of MANAGEMENT & BUDGET Ofﬁcfe: (401) 574-8430
One Capitol Hill ~ ¢ "s.!
Providence, RI (2908-5890 i I

From: Jonathan Womer, Director of the Office of Management and Bud
FatY)

To: Board of Directors, Rhode Island Commerce Corporation
Re:  Rebuild Rhode Island Tax Credit Applications g
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation™) has informed the
Office of Management and Budget (“OMB”) that it intends to recommend to the Corporation’s Board of
Directors (the “Board”) five projects for the receipt of tax credits and sales and use tax exemptions under
the Rebuild Rhode Island Tax Credit in an amount not to exceed $6,565,000.00. That recommendation is
as follows:

1. That the application submitted by the Mearthane Products Corporation be approved for tax
credits in a maximum amount of $815,000.00,

2 That the application submitted by the Blount Fine Foods Corporation be approved for tax
credits in a maximum amount of $1,000,000.00.

3 That the application submitted by RCG Armory Park View, LLC be approved for tax credits
in a maximum amount of $1,000,000.00.

4, That the application submitted by 556 Atwells, LLC be approved for tax credits in a
maximum amount of $750,000.00.

3 That the application submitted by Peyser Real Estate Group, LLC be approved for tax credits

in a maximum amount of $3,000,000.00, which includes $1,000,000 in anticipated sales and
use tax exemptions.

As of September 23, 2019, the Corporation had approved tax credits and sales and use tax
exemptions under the program in the amount of $153,606,457.82. Since September 23, 2019, there have
been two adjustments to sales and use tax exemptions under the program. Exemptions for Ocean State Job
Lot were reduced by $271,459 from the initial estimate after project certification, and changes to the
Rebuild tax credits certified for the Providence Commons project reduced the sales and use tax
exemptions by $535,555. The approval of an additional $6,565,000.00 in tax credits, along with these
sales and use tax exemption adjustments, would bring the cumulative total of approved tax credits, sales
and use tax exemptions, and/or loans to $159,364,444. Currently $59.7 million dollars have been
appropriated into the Rebuild Rhode Island Tax Credit Fund. Additional funding is expected in future
legislative sessions and section 42-64.20-5(f) authorized aggregate tax credits, sales and use tax
exemptions, and/or loans under the Rebuild Rhode Island Tax Credit program in an amount not to exceed
$210 million. Pursuant to section 42-64.20-6(a)(4), OMB confirms that the aggregate credits
recommended by the Commetce Corporation do not exceed the maximum aggregate credits allowed
under this chapter in accordance with § 42-64.20-5(f).

Based on information provided by the Corporation, OMB anticipates the budget impact to the
state of the tax credits, sales and use tax exemptions, and/or loans, if approved, in the year of application
and in subsequent years will be as set forth in the attached Exhibit A.
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EXHIBIT 3



Economic and tax revenue impacts of expansion of Mearthane
Products Corporation, Woonsocket

Impact of construction

e 12 person-years of work in Rhode Island;

e $760,000 in earnings (in 2020 dollars);

e $1.99 million in statewide economic output; and

e A one-time increase of $1.15 million in Rhode Island’s GDP.

Table 1: Direct, indirect and total impact of construction (income, value-added and output in
millions of 2020 dollars)

_ Jobs Earmngs | Value added
067 $100  $173
$0.09 $0.15 $0.26

Total ’ | $0.76 $1.15 P $1.99

Construction spending would directly and indirectly generate approximately $45,000 in state tax
revenue, including:

e $29,000 in state personal income taxes paid by workers directly employed on the project,
or by Rhode Island workers whose jobs are indirectly attributable to the project;

e $12,000 in state sales taxes paid on those workers’ taxable household spending; and

e $4,000 in state business taxes.

Impact of operations

15 new jobs in Rhode Island;

$770,000 in annual earnings (in 2021 dollars);

$3.12 million in statewide economic output; and

An increase of $1.05 million in Rhode Island’s annual GDP.

Table 2: Direct, indirect and total impact of ongoing operations (income, value-added and output
in millions of 2021 dollars)

Jobs Earnings aiue added m

Direct - %052 $2.45
Indirect $0 25 $0.38 $0 67

o552




MPC’s expanded operations would directly and indirectly generate approximately $45,000
annually in state tax revenue, including:

e $29,000 in state personal income taxes paid by the workers directly employed in MPC’s
new-to-Rhode Island jobs, or by Rhode Island workers whose jobs are indirectly
attributable to MPC'’s expanded operations;

e $12,000 in state sales taxes paid on those workers’ taxable household spending; and

e $4,000 in state business taxes.

During the construction period and the twelve-year period following construction, the proposed
project would generate approximately $585,000 in state tax revenue.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED
VOTED: To approve Blount Fine Foods Corporation for an award under the Rebuild Rhode

Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws § 42-
64.20-5(c) and (e) pursuant to the resolution submitted to the Board.




WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE REBUILD RHODE ISLAND TAX CREDIT ACT
February 26, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
“Act”); and

Chapter 64.20 of Title 42 of the General Laws of Rhode Island (the “Rebuild RI
Tax Credit Act”), as amended, authorizes the Corporation to approve the
issuance of tax credits in relation to certain development projects in the State;
and

The Corporation promulgated rules and regulations (the “Rules”) governing the
tax credit program established by the Rebuild Rl Tax Credit Act. Capitalized
terms used herein but not defined shall have the meaning as set forth in the
Rules; and

The Corporation received an application for tax credits from Blount Fine Foods
Corporation (the “Recipient”) under the Rebuild Rl Tax Credit Act in relation to
a project (the “Project”) located at 383 Water Street, Warren, Rl; and

The Corporation’s Investment Committee has reviewed and considered the
proposed issuance of tax credits and a sales and use tax exemption to the
Recipient and has voted to recommend to the Board of Directors (the “Board”)
of the Corporation the approval of the tax credits and tax exemption; and

The staff has recommended that the Board exempt the Recipient from the
application of the Rules insofar as the applicant has submitted an application
pursuant to the streamlined process adopted in accordance with RIGL § 42-
64.20-5(c), and the Project is exempt from certain of the Eligibility
Requirements contained in the Rules pursuant to RIGL § 42-64.20-5(e); and

The Board of the Corporation received a presentation inclusive of a term sheet
detailing the Project and proposed incentives together with a recommendation
from the staff of the Corporation to approve the issuance of tax credits and a
sales and use tax exemption to the Recipient in accordance with the Rebuild RI
Tax Credit Act and the Rules.



NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:
RESOLVED:

1. To accomplish the purposes of the Act and the Rebuild RI Tax Credit Act, the
Corporation approves the issuance of tax credits and a sales and use tax
exemption in the aggregate amount of $1,000,000 to the Recipient.

2. The authorization provided herein is subject to the following conditions:

a. The execution of an Incentive Agreement between the Corporation and the
Recipient meeting the requirements of the Rebuild RI Tax Credit Act and the
Rules in such form as one of the Authorized Officers (hereinafter defined) shall
deem appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the applicable Eligibility
Requirements of the Rules prior to Certification of any award of tax credits to
the Recipient; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

3. The Board of the Corporation hereby finds and determines that: (i) the Recipient’s

application is exempt from both the application requirements of the Rules
consistent with RIGL § 42-64.20-5(c) and such eligibility requirements of the Rules
that are inconsistent with the RIGL §42-64.20-5(e); (ii) approval will prevent,
eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (iii) to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (iv) the
Recipient’s Equity in the Project is not less than twenty percent (20%) of the total
Project Cost and otherwise meets the Project Cost criteria of the Rebuild RI Tax
Credit Act; (v) there is a Project Financing Gap for the Project such that after taking
into account all available private and public funding sources, the Project is not
likely to be accomplished by private enterprise without the incentives described in
the Act and the Rules; (vi) the total amount of Tax Credits awarded for the Project
is the lesser of twenty (20%) of the total Project Cost or the amount needed to
close the Project Financing Gap; (vii) that the Chief Executive Officer of the
Corporation has provided written confirmation required by the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 1); (viii) the Secretary of
Commerce has provided written confirmation required by the Rebuild Rl Tax Credit
Act (a copy of which is annexed hereto as Exhibit 1); (ix) the Office of Management



and Budget has provided written confirmation required under the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 2); and (x) the Recipient
has demonstrated that it will otherwise satisfy any other applicable Eligibility
Requirements of the Rules.

Prior to the execution of an Incentive Agreement with the Recipient, the
Corporation shall prepare and publicly release an analysis of the impact that the
issuance of the tax credits will or may have on the State considering the factors set
forth in RIGL § 42-64-10(a)(2) (a copy of which is annexed hereto as Exhibit 3).

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the Chief
Financial Officer or the Managing Director, Head of Investments (the “Authorized
Officers”). Any one of the Authorized Officers of the Corporation, acting singly, is
hereby authorized to execute, acknowledge and deliver and/or cause to be
executed, acknowledged or delivered any documents necessary or appropriate to
consummate the transactions authorized herein with such changes, insertions,
additions, alterations and omissions as may be approved by any such Authorized
Officers, and execution thereof by any of the Authorized Officers shall be
conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Secretary or the Assistant Secretary of the Corporation, and
each, acting singly, is hereby authorized to affix a seal of the Corporation on any
of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be
deemed to be covenants, stipulations, obligations and agreements of the
Corporation to the full extent authorized and permitted by law and such
covenants, stipulations, obligations and agreements shall be binding upon any
board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon
the Corporation or the members thereof, by the provisions of this Resolution and
the documents authorized herein shall be exercised and performed by the
Corporation, or by such members, officers, board or body as may be required by
law to exercise such powers and perform such duties.

From and after the execution and delivery of the documents hereinabove
authorized, any one of the Authorized Officers, acting singly, are hereby
authorized, empowered and directed to do any and all such acts and things and
to execute and deliver any and all such documents, including, but not limited to,
any and all amendments to the documents, certificates, instruments and



agreements hereinabove authorized, as may be necessary or convenient in
connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and
performance of such documents authorized hereby and all prior actions taken in
connection herewith are, ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.
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From: Stefan Pryor, Secretary of Commerce and Chief Executive Officer of the Rhode
Island Commerce Corporation
Jesse Saglio, President and Chief Operating Officer of the Rhode Island
Commerce Corporation

To: Board of Directors, Rhode Island Commerce Corporation
Re: Rebuild Rhode Island Tax Credit Application
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is
recommending to the Board of Directors that it approve tax credits pursuant to the Rebuild
Rhode Island Tax Credit program. The recommendation is as follows:

e To consider the application of Blount Fine Foods Corporation for tax credits of
$1,000,000.

This memo serves as the written confirmation, pursuant to Rhode Island General
Laws § 46-64.20-6, of the following:

1. The Corporation staff has reviewed the application submitted and the impact
analysis for this project (the impact analysis is provided to the Board as an exhibit
to the approving resolution for the project).

2. The project is consistent with the purpose of the Rebuild Rhode Island Tax Credit
Act, R.l. Gen. Laws § 42-64.20-1 et seq.

The total credits to be awarded to the applicant shall not be in excess of the amount listed
above.
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION

OFFICE of MANAGEMENT & BUDGET Ofﬂ(]ge: (401) 574-8430
One Capitol Hill A ( i
Providence, RT 02908-5890 i i

From: Jonathan Womer, Director of the Office of Management and Bud

¥

P

To:  Board of Directors, Rhode Island Commerce Corporation
Re:  Rebuild Rhode Island Tax Credit Applications F
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation™) has informed the
Office of Management and Budget (“OMB”) that it intends to recommend to the Corporation’s Board of
Directors (the “Board”) five projects for the receipt of tax credits and sales and use tax exemptions under
the Rebuild Rhode Island Tax Credit in an amount not to exceed $6,565,000.00. That recommendation is
as follows:

1. That the application submitted by the Mearthane Products Corporation be approved for tax
credits in a maximum amount of $815,000.00.

P2 That the application submitted by the Blount Fine Foods Corporation be approved for tax
credits in a maximum amount of $1,000,000.00.

3. That the application submitted by RCG Armory Park View, LLC be approved for tax credits

in a maximum amount of $1,000,000.00.

4, That the application submitted by 556 Atwells, LLC be approved for tax credits in a
maximum amount of $750,000.00.

8 That the application submitted by Peyser Real Estate Group, LLC be approved for tax credits
in a maximum amount of $3,000,000.00, which includes $1,000,000 in anticipated sales and
use tax exemptions.

As of September 23, 2019, the Corporation had approved tax credits and sales and use tax
exemptions under the program in the amount of $153,606,457.82. Since September 23, 2019, there have
been two adjustments to sales and use tax exemptions under the program, Exemptions for Ocean State Job
Lot were reduced by $271,459 from the initial estimate after project certification, and changes to the
Rebuild tax credits certified for the Providence Commons project reduced the sales and use tax
exemptions by $535,555. The approval of an additional $6,565,000.00 in tax credits, along with these
sales and use tax exemption adjustments, would bring the cumulative total of approved tax credits, sales
and use tax exemptions, and/or loans to $159,364,444, Currently $59.7 million dollars have been
appropriated into the Rebuild Rhode Island Tax Credit Fund. Additional funding is expected in future
legislative sessions and section 42-64.20-5(f) authorized aggregate tax credits, sales and use tax
exemptions, and/or loans under the Rebuild Rhode [sland Tax Credit program in an amount not to exceed
$210 million. Pursuant to section 42-64.20-6(a)(4), OMB confirms that the aggregate credits
recommended by the Commerce Corporation do not exceed the maximum aggregate credits allowed
under this chapter in accordance with § 42-64.20-5(f).

Based on information provided by the Corporation, OMB anticipates the budget impact to the
state of the tax credits, sales and use tax exemptions, and/or loans, if approved, in the year of application
and in subsequent years will be as set forth in the attached Exhibit A.



OF LGS HTES
OF LGS ITTES
oIS

(LN

LU0
oS
oL

OF 1ER9R0YS

WRLILISTS

O LEE05°ES
oL

os
0608
oy,

HYOLEILTS
IILEILTS
L

AN 1E699 TS
D000 B01ES
166D LS
Ty,
IEOFYEYES.
ATOEITYES
ooy,

0000 00rS.
DO 0TS,
ey,

O TR01S
ARV LSS

OFBIEELYS
LRSI LS
emy,

oS
oS
o00s
L

TECEVIERS

TEETERS S

FMEELTS
Teag

00
oS

UL

DS
os
FEOTA
Lt
g
o0'ns
At
w0
0'os
LAt )

Yo
oIS
LA ]

s
oos
oos
9oz

s

sfuzAd

[
YIS
oz

05

ez
Hog

ST

oS
S
YE0TAA

oos

g

SEOTAA

SEOAL

TR

W

1E0TAS

ofuzAd

oTAd

Bgaialaijaspaziaagy

oNes

LToTAd

og

oyos
IToLAd

sToTAd

STOTAA

OELTISENS OELTISEES
OELTISEES OELTISENS
ooos oog

L AR LA
oS wos
o os
FTOTAL TTTAL
Lt s
oos 0005
0005 0W00s
FToTAd Tz
oo s
oros wos
FTOTAL £T0TAL
00 000'0TS. 00°D000S
O O0'0TS O DTS
FIoTAd FTOTAS
03 g
o'os LLi g
oog 00s.
LAt ] EToTAd
oo oog
oios s
[y{rat ) frirak]
[ oa0s
oog o0'es:
Pz LAt
[ oo
H0S oy
mog OIS
oos [P0 3
FToTAd L7Ltat)
o0os oog
Hog ooog
0§ ooos

L Uat] frirat )
oS £33
FoTAd frirat)

(03331131 WNTIzEs O T605 1S
05EPEESES MoTIEs ' TI6051S
000 S DTS
0T LL{EARY DTUTAL
[Hi oS (L3

oS 000 'os
TTUTAd 1Tz BTUTAY
OUSITLITIS  OOICLITIS  DONLITIS
OO TEFEDES D SEFEOES 0 SEREOES
00 LIS 0 IEEEILS DO IEEEILS
TTOTAL 1zoTid BTOTAL
oyos oo'og: oS

000S 000§ oios
TLOTAL 1Ted [LUAT S

O hEE'S5 S O POESES DPGE'SES
DO POE55S O POE'SSS B PGESES
TToTAd [F{U4R ] uzezd
'B6EEERS DU BG6E'EEES CHFBOLC68S
DO'BGEELTS O B6EELTS CHVRBE'ELTS
TIOTAL 1zohd oTezid
ORTSTLS O OITSTLS OFOST'STLS
OFORTSTLS OYURTSTLS 09 ORT'STLS
TIoTAd (F{raR ] uzeTAd
oos OO RS OO (0°0RS.
ovos 000 TES CHY IR DS
TroTAA lzozid worid
OVORGERETIS  OUIBGGRGTIS  OU1BGGEATS
DOOFRIES DO0FIErES DYIIERSS
OVETORTTNS  OOPIONTTIS  OUPTOETTIS
DFLIERITS OULIEEITS OLIEE1ES
e Izozad ATOTAA
0os oros 00

0008 0008 (3

00os 000s g
e T WOIAA
ECIBYI9FIS EEIR0IM'IS  CTIRYI0IS
ECERULLAS ECER0LLGS ECOR0LLES
O BEE RS U8G5 TErS rE&E TErS
oA Tz VTR

stoofosd WpoI)) xu | puujs] Spoy Prqay pasodard Jo 1aedw) Joa s [rasy

VianEa

OE'PTETIOES . 0008
GEFIAIOES. 0003

OFTIEOSIS  I0ROTISTS

OPFTIEOSIS  00HOTISTS

w0 oS oS
slTAd BIOTAL LIDTAS
S oS 0005
000 0 0
SI0TAL BT Lzad
WILOTLITIS  UEELITIS  0F0S
DUSEFEOSS  OOSEFENSS 0005
DOTEREILS  IOTEEELLS  00US
GLOTA BIOTAY Luezad
oS oros oiros
OYoS DS DS
GloTad SI0TA Li0TAd
OO P6E SES DIFT6EEES oius
O HBE'SES DY POESES oS
slazd S10TA LIDEAS
OVBGCTOES  OUEGEERES  O00S
OVOGOUTIS  FOOO'OTIS  D0OS
ONEGEELIS  DOGGEELES  O00S
flozad RlozAd LITAd
OVOSCSIS  OOORTSTLS 000S
OYORTSTLS  OUORTSTLS 0008
G10TAA slozAd Livzhd
alozad slozad Llzd
ODTRLSSETS  DOTZYRESTS 000§
OUOOFPIES  ODOSTLETS 0008
OUPTOETTIS  OOPIDETETS 0008
O0BIERIZS  OUBICRIZS 0008
6l0zhd flozid Lloznd
0008 00s oS
008 oS [
0008 o0s 0005
Gl0TLd #lozad Livzad
CCIOVEISIS  OURRITICIS 000§
EOOI0LIGS  OUONELSNS 0008
0BISTIOS  OUESYLOVS 0008
sl0zAd R10TU Lozad

oS
EIT 4]

s

g

HEHRYRE

fegR g

FEmgR g

s adis
SO0 508 )
PUBITL = pmrifien 3 osfsy

Madua o Ao
PUAL 1 povisssfis 3 ool

T Ay syep oy
T g 1 Uty
PEVLG s pounnifiony oafsf

TR
PITLE e ponifien ) poafar]

2] Y[ Swapai]  spep Ay

oAy

Emgng

ey

ey

FLAL v piiifino ) spafagg

S| WRGOL RIS UE30
ITIPIRH sy ey
LT sy oafa]

TN sy
PLETS fo s panatfuoy woafung

Aoy oy [y
Sl fo ww poupfivey waafast

Amemng

maMng

DT S A BT )
Sl prajdey asiapraciy
DAL S0 5w panifuoy ikt

DT eieisassy pspy sy
Juseuadetsm |y eide) PR
QLT fo 5w pndsfun g aafos

00 3 NI "y g
ULy e s
QUFLT fo 5u paniaifuny goafisg



DOETIBLETS
DIETIBLETS
oL

OO 000 00 6E

DO NS

OO0 0IS
(LT

HYDELTS
G TS
oL

OIS 16'ES

A0S 16'1S

DTH0D00TS
ang,

O0NTSFES
TUO0TEEES
[LELIA
ANTOONTHN 1§
LU T
(LILIR

O0BERTETTIS
TR OELS
AGRE TG 1S
oy
DO 15
IO (5
(L

FHELETS
(FHSESLITS
oy,
DEBONOOLES
O DO S
000000015
L
DIBOL'ENG PES
D ROLEEETTS
DYOIETSEES
BT OO0 15
")

00 DINS 668
oS
¥ DS B05
ey,
yos
s
1y,

oo'os

YT
00
s
SEUTAd
L3
o
SrozAd

OV 5LS

O DSLS

i
s
SEOTAL
oIS
oiog
ooog
SEOTAA
oS
[
STOTAd

O0005°ES

LS
SEeTAd

0008

ST

SEoLid
0005

s
ST

s
000s
SEOTAA
s
s
SE0TAA

s
oo
SPOTAL
g
oS
s
s
SEOTAL
(L
oS
000
SEITAL
oS
o

[L
[CH
oz

s
s

s
ROz
0005 LS
Ll
DEEES
PRI

s

FEUTAL

FEOTAL

4]

o5
0o
TEOTAL

000
0008
H0es
oz
o'ns
0'os
FEUTAS

(U
D0
WD0STIS
[id¥ ]
oS
£E0TAd
YOS

(114K ]

oros

[0
LiIAE]

FEOTA

LU

e
EROTAL

oS

Hog

UL

o5
000s

ETOTAA

00

oS

TE0TAE
o00s
ooos
o0os
Te0Td

ooos

TEOIA

ONOETES
0005
0008 TES
oz

0o

oS
LA )

oA
Qo0

0o
TEOT

0008
0008
Tz

oS
0008
0T

oS
s
TEOTAL
o
oS
0005
o0

o0os

i

s

oo
TEOTAA

[T

[l1r4E]

o005

TEUTAS

s
LEE
0oL

005LS
O0005°LS
TR0
0008

SRR E
1333343

:

oS

V0T

000

000
BEOTAL

008
oS
OTAd
DGOELS
s
00'005LS
BEUTAL
g
0r0g.
FOTAL
L
0§
UL
oo
oirog
boos

oy os
s
(14t

Mg
s
ogezsd

oo
owos

[[4%]

oo

[[3r4%]

0008

STUTAA
ooog

oros
GToTAd

OoE
O0rs
GTOTAL

DUOISTIS
00s
o005 TIS
GTOTAL

6TOTAA

00s

oS

STOTA

OURILHES OVRIL9SES OUSTIELIS OUSTYSLrS O LEFEILS (L3
OURILHES DVRIL'HSES OUET9'SLES O STIELES OrLEFELLS W00s
FUOTAA frilat] TT0TA Twzd BTUTAL GIOTAL
15 £ g3 s 00s
s 000s
D OD000ES 51E 5 15 ovos s
FTOTAL FTOTAd e IToTAd WTOTAS GloTAd
00 DO0SES 00 00SES 00000555 0'DI00ESE oos os
00'D00SES 0555 00000555 00 D05ES oos oS
FIoTAd ETOTAL TR 1TTAd et &loTad
O ELSS 00005595 0'005"CHES DO N BYGS OOEEES s
O DHYERES NNV ESES DO ERES AKYDOERES O0'O00'ESES (L3
000" 06TS e O TELS D05 T9FS 00" THHESES oos oS
FIoTAd ToTad pediAR ] (14N ] wzoTAd &l
00000695 OO O6IS oo
D ON00EI5 O Y0695 o0os
rIozAd ETOTAL TroTAd [F{d% ] Lrat ) aleTAd
oS DTS DTS 00 OITIOTS 0000007 00000 0TS
0o 0 DINNOOTS 00 OOTS 5
FIOTAd 0T T g ameTd slotad
OFEEFSRLIS  (OFEERSHLTIS DUTEGLERTS  DUTITHROES  ONBPUEROES  O0O0FLRIS
ooy i B0'D0S°TINS DO'00ETITS G005 T1IS OV O05 LRTS
ONEEPSRLIS  (MFEERSRLIS DYFEFSELIS  DOTILGL6TS  OUBB'ILEES 000S
rIozid £T0TAd T (kL 4% uTerid aloThd
oo D0 DNEETS OEELS DOO00'SELS OO00'STES D00 065
oros DIDNSAIS 0 DO0'S61S OO HRT'S 615 CHNO00'STES O 000 D0ES
rIeid fTOTAd TeTAd [FLrd] oTeTAd slozhd
oos O 1L0°5695 OO 1L0°5695 O 1 LO'S605 O 1 L0'S6US O TLIE60S
o0'os O 1LOTE605 DIV 1LO°S695 DI 1L0°5 695 001 L5695 00 TLOS69S
FoLd fr{ ot TooTAd (P LTAE ] uzoIAd GOTAA
onos DU 000 0THS OO O OTYS VDN D795 O 000 OTYS 000 ITes
oos D0 000 095 CH 000" D005 O ' D095 DOT00'DOYS O DS
wog s oS 0 TTS D00 OES
FToTAd fr LAt ] oz 1zozhd [ELTAE Gl0TRA
OUOO0DO0ES DI TREMLYTS OUIPLERE'TS OO LRURES'FS  OUIRLEBETS  OUTRLERE'IS
00§ ovos F65L'LIES ELLIES WIELLIES 9L LIS
Hos DIFZRENLY TS GUTEETLHTS  OOTEGOLY'IS  OUTEGULYIS OUTHOVLYIS
‘(S B 000s
FTOTAA £ ot 1Torid UroTAd GluTRd
0os DY OSTERS O0STGRIS OETEFIS OrOSLRITS 00005 B6TS
os oog s 1008 (LR s
I O00ST 6FIS O0ST'ERIS OresT'arlS UL RITS U005 RETS
FUTAA £T0TAd ot LLATAR ] BTOTAA &lozAd
oS oos os (UL D08 00s
oog oog s 08 0os 000s
FIOTAA oz T TTezad WTOTRA BIOTAL

LICIAE)

BlozAd

oos
10T

O00SL'LIES
DORL'LIES
(L2

sl

oz

oS
L{U4E]

Lz

Liuzad
0ros

Lluzid

g
S10TA

oos. 0

oS
oS
SlTd

008 ¥

ST

oS
g
s
SO

0005
SI0TAd
L3
g
SR
s
L3
s
ST
s
(L.
ST
i
[
SITAL

DS
[

SLTAL
oINS
oS

oS
SloTAdL

[
S10TAd

[
SIOTAA

HEoRns
Mrduag jo Auo
RLZIT L poviayfuny oy

7 R
T T 1eeng #dasig
BUGL1 1 =0 pousifioy sprfory

Sl sanE ey | gy
BLRL S pousrifitn ) woaL|

HERR g
DT ol 163y Ry
e diay 100 U3
FLILS v pifine goafany

EpRgRy
tupyeaodiop pues] Spoiy yeumE]
FLOLr o iy gaaf)

HEMNYRY

DT s 1aang andudg
FLELT i posierifine 3 spoafusf

SRy
ol Sisaguy
(ph(Z) g1 sammsossy st
LRI w pumarfi ) ooy

Aeiqng
T sTUmplof] suaam) Hfion
Ll e g pafay

N
oy T L [Rdn) papi
L AOEDT A o) spafagy
EEEny
DT wewaden py
i MO 011 PUR 3T U Yuon ol |
DTN PIOH S 008 DL
LLTES w0 panuiyfuo ) soafunf

HEenns
oy VT tgeisassy peajy sy
T Sopiia ) 3 Ssiasg prkam
T g g
L1150 punetdfuc 3 soafud

Amamng
] VS swotmesdn e | wpody
DT emdogaag LVE
Lepy ™ piyfuc ) oy
many
Appaang]
LTt o paisyfuio ) soafusy



LT RIS

(o

DOGNEITES
00 TS
OO TELS
00000 1S
A0 1S
OIS 185
(LN

00 |05 EE5 TS
N TUSES5 TS
mel

WOTLTTITEIS
WIETTTLTTS
ey,

S
00ES
oy,

OO 05°LS

SFOTAd

OUELS
SFUTA

Wos
WS
0o
0008
0008
[0
SFOTAd
o0
00§
SOz

0ros
W
ST
0oos
(Ui
ST

V0SS

FRUTAL

wWos
s
Wos
B0s:
L
s
FEOTAL
o'os
o
FEUTAL
s
s
HOTAS
o0
i og
T

BI005 TIS

FEUTAL

DIVOE'TIS

G00EIS

ORELS

LTUTAA

005 0255
STOTAS

D000EIES
00s
000000515
() O000TS
(LT
DFDIESIS
STOTAL

D00
o
STOTAA
L
s
sToTAd
s
Dros
SIOTAA

OELTEREEES O IIEWR60IS (OIS
SToTAd FIOTAL T
OFUOGEIDIS  DOOIORIZIS  ODODEIELS
Q00 TS M DO0GTS 00" DIN00TS
OFO00'00ZS DIOOOHOIS  0O'DON'00ZS
DO ON0'E9LS 00/ O00'E91 S D0 DIENS
StoTad FToTAd AL
DONL'0IES DO'OOL'DIES O0'DOLTIES
OOOL0IES DRSS OO HSS
SToTAd FIUTAL TOTAL
0o0s DIEEE EEES 5656658
oS DO'EE'EEES DO'SEETEEES
sTozhd FIaTAd £I0TAL

00 000°0TS OO O00'0ES 0000 0TS
StoTAd Fozad £T0TAL

EFIEVGINELS

T

OO O00ELEES
0000095
000000515
00 D00 D0TS
00000 00TS
ODI0EIS
A

OO DL DISS
DO DISS
TEOTAL

OO L ies
00 LU 55
TINTAd
VOO0 DTS
YOO OTS
woTAd

EE PGS 1E9°6TS

[LEAR]

O D00'00TS
o s

oS

[

O DO0GTS
[

[E{ 4% ]

O 10C'015S
DY 100158
(LA ]

O L9999
OHF L9905
1zezid

OO0 TS
OO0
1ezid

EEIEF 0615

CEBEE SIS ORI UL6EES

&loTAd

o0
000§
o008
o0'os
oo
oivos
GI0EAd

o ag
(L
&lozAd
oog
[
Gl0L

[EH
(L
[l14€]

BIOTAd

WA Pl (g

U Aueveg (g

R U T

‘PR

amaj] a4y U f

“paRen Ay (T

Prmpeln o paseg paudiatem ol prey (]

‘Wi 34| 550 PSSR T PUN PIONPAE Kk WU PGS o

wapop

ORPZIRES 0008 TIVLOL SLOACOHd TIV

LT

FuTAA

imany

1) e sy ey wiag

T PWY 955

D1 "ol ieg Aoty £

ogpEiodau) Spouf L L]

oppesodin ) sjanpoi,| summ
PEPLT  pnssfiey spafunf

Humgng

oy T I JUXRRASG PR
SLATE v pmrifue) poafory

Soiny

PUSTH] 3Py yust way
LD pasifuey pasfanf

Hungg

DTV dAD DVE
SLALL  pansfioy wafayf



‘suoijendal ajeqay Xl sy 7§ sjEs u| aueyd as0jag paljied asam [T aseyd) asingd uidiA pue |310H pivem [y

“saindiy panoidde uonea LA ['E
“madpyam Auedwod |7
-snjels Pajosd pajepdn uo paseq patedjanue 10U piesmy T

1sajoN

EIZ'S89'IbS [ [ [ 000D0LTS 0% 000'00£'95 05 ¥ ¥EL 53|ES PlINGaY €101
9E0ZEST * £ 7 ’ . = - 9E0'LEST PIOJXOM, OE
E1S'TES - ()| P10H NEAH 21 SE
86L'TVE oLo'seT  sTLTY e 2SI UIBIIA VE
oR0°ELE - - [Vt d 15n41 Lo £
000'S62'T 000'S6Z'T - 11 38p3 ayy 7¢
000000°T - 000'000'T #8p3ayL 1g
0000047 000'00L'Z sInadesayl SMgnY OF
000004 - - 000'00L PSNOH 43NN 6T
BESTIET SEE'ITE'T uu) auIpISIY BT
00005T 000'0ST Il @58Ud MBY LT
000009 000’009 SUOWIUIOD 2IUBPINOL] 9T
2 - SuBIaH padsaug 57
000005 000005 5|1 JeNUDd bT
000005 000005 - 1UAJ0AIN INO ET
0907ZEZ'T - 050°ZEL'T (191 99 Mels uesdn 77
6£Z°TLZ BET'TLT Aipunin amnet 12
169062 x 169'0E7 11 g oz
idwaxg xof - ¥/ - - yodman ajeaouu) 61
000007 - 000'00T sAsojul 8T
000°008°T 000008°T 1eapy Aypupu) LT
000's5Z°€ 000'SST'E uonelodio] (4 xBunww) a7
000062 000064 ayspuy adoy 5T
3 2 b SUIAID WIEYLOD §T
820's5Z % BTO'SET Aejud €1
jdusaxg xol - w/N - - - - - - = ysaug woed 7T
000000°8T 2 - . 000'004°T 0000049 DO0'006'E 000°004's 1808 31313 11
0000007 - - - - - - 000000°T 193415 191X O
000'BLE 000'8LE - Il Myumog 6
000°2L5 - 000'TLS - SUOWIWED INUISAYT §
= : 000'STZ ) PRSI %23 ¢
ocze9r 02991 = £ = aparjag |O15HE 9
000°005'T ] 0000051 . I210H eIy §
- * * PRy ¢

- 000’9 WSSO LY E
a0 000006 = = 19245 UIEWNO4 8L 7
= - & = 2 & 3 * z 2 009'v0t WISy T
[eieL 9E0Z SE0Z vEOT £E0Z 620T BI0Z [ €202 Tz 1202 ozoz 8T0C SHEGaY XEL SIS - e [E351

JEa), |E3513 AQ 5916q0Y XEL SO[ES ParELInsa



EXHIBIT 3



Economic and tax revenue impacts of expansion of Blount Fine
Foods, Warren

Impact of construction

e 3 person-years of work in Rhode Island;

e $2.59 million in earnings (in 2020 dollars);

* $6.42 million in statewide economic output; and

e A one-time increase of $3.70 million in Rhode Island’s GDP.

Table 1: Direct, indirect and total impact of construction (income, value-added and output in
millions of 2020 dollars)

-—m Value added | Output
P e

$0.39 $061  $1.02

38 $2.59 $3.70 $6.42

Construction spending would directly and indirectly generate approximately $152,000 in state tax
revenue, including:

¢ $97,000 in state personal income taxes paid by workers directly employed on the project,
or by Rhode Island workers whose jobs are indirectly attributable to the project;

o $43,000 in state sales taxes paid on those workers’ taxable household spending; and

e $12,000 in state business taxes.

Impact of operations
In the expanded plant’s third year of operation:

* 46 new jobs in Rhode Island,;

e $2.16 million in annual earnings (in 2021 dollars);

e $10.75 million in statewide economic output; and

e An increase of $3.18 million in Rhode Island’s annual GDP.

Table 2: Direct, indirect and total impact of ongoing operations (income, value-added and output
in millions of 2021 dollars)

E o I T e
TS siet
16 $1.68 $2.95
51076




By the third year Blount's expanded operations would directly and indirectly generate
approximately $127,000 annually in state tax revenue, including:

¢ $81,000 in state personal income taxes paid by workers directly employed in management
and maintenance of the property, or by Rhode Island workers whose jobs are indirectly
attributable to those operations;

e $36,000 in state sales taxes paid on those workers’ taxable household spending; and

e $10,000 in state business taxes.

During the construction period and the twelve-year period following construction, the proposed
project would generate approximately $1.549 million in state tax revenues.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED
VOTED: To approve RCG Armory Park View, LLC for an award under the Rebuild Rhode

Island Tax Credit program inclusive of the provisions of R.I. Gen. Laws § 42-
64.20-5(c) and (e) pursuant to the resolution submitted to the Board.



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE REBUILD RHODE ISLAND TAX CREDIT ACT
February 26, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
“Act”); and

Chapter 64.20 of Title 42 of the General Laws of Rhode Island (the “Rebuild RI
Tax Credit Act”), as amended, authorizes the Corporation to approve the
issuance of tax credits in relation to certain development projects in the State;
and

The Corporation promulgated rules and regulations (the “Rules”) governing the
tax credit program established by the Rebuild Rl Tax Credit Act. Capitalized
terms used herein but not defined shall have the meaning as set forth in the
Rules; and

The Corporation received an application for tax credits from RCG Armory Park
View, LLC (the “Recipient”) under the Rebuild Rl Tax Credit Act in relation to a
project (the “Project”) located at 31 Parade Street, Providence, RI; and

The Corporation’s Investment Committee has reviewed and considered the
proposed issuance of tax credits and a sales and use tax exemption to the
Recipient and has voted to recommend to the Board of Directors (the “Board”)
of the Corporation the approval of the tax credits and tax exemption; and

The staff has recommended that the Board exempt the Recipient from the
application of the Rules insofar as the applicant has submitted an application
pursuant to the streamlined process adopted in accordance with RIGL § 42-
64.20-5(c), and the Project is exempt from certain of the Eligibility
Requirements contained in the Rules pursuant to RIGL § 42-64.20-5(e); and

The Board of the Corporation received a presentation inclusive of a term sheet
detailing the Project and proposed incentives together with a recommendation
from the staff of the Corporation to approve the issuance of tax credits and a
sales and use tax exemption to the Recipient in accordance with the Rebuild Rl
Tax Credit Act and the Rules.



NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:

RESOLVED:

To accomplish the purposes of the Act and the Rebuild RI Tax Credit Act, the
Corporation approves the issuance of tax credits and a sales and use tax
exemption in the aggregate amount of $1,000,000 to the Recipient.

The authorization provided herein is subject to the following conditions:

a. The execution of an Incentive Agreement between the Corporation and the
Recipient meeting the requirements of the Rebuild Rl Tax Credit Act and the
Rules in such form as one of the Authorized Officers (hereinafter defined) shall
deem appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the applicable Eligibility
Requirements of the Rules prior to Certification of any award of tax credits to
the Recipient; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

The Board of the Corporation hereby finds and determines that: (i) the Recipient’s
application is exempt from both the application requirements of the Rules
consistent with RIGL § 42-64.20-5(c) and such eligibility requirements of the Rules
that are inconsistent with the RIGL §42-64.20-5(e); (ii) approval will prevent,
eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (iii) to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (iv) the
Recipient’s Equity in the Project is not less than twenty percent (20%) of the total
Project Cost and otherwise meets the Project Cost criteria of the Rebuild Rl Tax
Credit Act; (v) there is a Project Financing Gap for the Project such that after taking
into account all available private and public funding sources, the Project is not
likely to be accomplished by private enterprise without the incentives described in
the Act and the Rules; (vi) the total amount of Tax Credits awarded for the Project
is the lesser of twenty (20%) of the total Project Cost or the amount needed to
close the Project Financing Gap; (vii) that the Chief Executive Officer of the
Corporation has provided written confirmation required by the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 1); (viii) the Secretary of
Commerce has provided written confirmation required by the Rebuild Rl Tax Credit
Act (a copy of which is annexed hereto as Exhibit 1); (ix) the Office of Management



and Budget has provided written confirmation required under the Rebuild Rl Tax
Credit Act (a copy of which is annexed hereto as Exhibit 2); and (x) the Recipient
has demonstrated that it will otherwise satisfy any other applicable Eligibility
Requirements of the Rules.

Prior to the execution of an Incentive Agreement with the Recipient, the
Corporation shall prepare and publicly release an analysis of the impact that the
issuance of the tax credits will or may have on the State considering the factors set
forth in RIGL § 42-64-10(a)(2) (a copy of which is annexed hereto as Exhibit 3).

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the Chief
Financial Officer or the Managing Director, Head of Investments (the “Authorized
Officers”). Any one of the Authorized Officers of the Corporation, acting singly, is
hereby authorized to execute, acknowledge and deliver and/or cause to be
executed, acknowledged or delivered any documents necessary or appropriate to
consummate the transactions authorized herein with such changes, insertions,
additions, alterations and omissions as may be approved by any such Authorized
Officers, and execution thereof by any of the Authorized Officers shall be
conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Secretary or the Assistant Secretary of the Corporation, and
each, acting singly, is hereby authorized to affix a seal of the Corporation on any
of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be
deemed to be covenants, stipulations, obligations and agreements of the
Corporation to the full extent authorized and permitted by law and such
covenants, stipulations, obligations and agreements shall be binding upon any
board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon
the Corporation or the members thereof, by the provisions of this Resolution and
the documents authorized herein shall be exercised and performed by the
Corporation, or by such members, officers, board or body as may be required by
law to exercise such powers and perform such duties.

From and after the execution and delivery of the documents hereinabove
authorized, any one of the Authorized Officers, acting singly, are hereby
authorized, empowered and directed to do any and all such acts and things and
to execute and deliver any and all such documents, including, but not limited to,
any and all amendments to the documents, certificates, instruments and



agreements hereinabove authorized, as may be necessary or convenient in
connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and
performance of such documents authorized hereby and all prior actions taken in
connection herewith are, ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.
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From: Stefan Pryor, Secretary of Commerce and Chief Executive Officer of the Rhode
Island Commerce Corporation
Jesse Saglio, President and Chief Operating Officer of the Rhode Island
Commerce Corporation

To: Board of Directors, Rhode Island Commerce Corporation
Re: Rebuild Rhode Island Tax Credit Application
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is
recommending to the Board of Directors that it approve tax credits pursuant to the Rebuild
Rhode Island Tax Credit program. The recommendation is as follows:

e To consider the application of RCG Armory Park View, LLC for tax credits of
$1,000,000 .

This memo serves as the written confirmation, pursuant to Rhode Island General
Laws § 46-64.20-6, of the following:

1. The Corporation staff has reviewed the application submitted and the impact
analysis for this project (the impact analysis is provided to the Board as an exhibit
to the approving resolution for the project).

2. The project is consistent with the purpose of the Rebuild Rhode Island Tax Credit
Act, R.l. Gen. Laws § 42-64.20-1 et seq.

The total credits to be awarded to the applicant shall not be in excess of the amount listed
above.
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION

OFFICE of MANAGEMENT & BUDGET Ofﬁcfe: (401) 574-8430
One Capitol Hill \
Providence, RT 02908-5890 i -

From: Jonathan Womer, Director of the Office of Management and Budg
AN
sl v

To:  Board of Directors, Rhode Island Commerce Corporation
Re:  Rebuild Rhode Island Tax Credit Applications
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation™) has informed the
Office of Management and Budget (‘OMB”) that it intends to recommend to the Corporation’s Board of
Directors (the “Board”) five projects for the receipt of tax credits and sales and use tax exemptions under
the Rebuild Rhode Island Tax Credit in an amount not to exceed $6,565,000.00. That recommendation is
as follows:

Is That the application submitted by the Mearthane Products Corporation be approved for tax
credits in a maximum amount of $815,000.00.

2. That the application submitted by the Blount Fine Foods Corporation be approved for tax
credits in a maximum amount of $1,000,000.00.

% That the application submitted by RCG Armory Park View, LLC be approved for tax credits
in a maximum amount of $1,000,000.00.

4. That the application submitted by 556 Atwells, LLC be approved for tax credits in a
maximum amount of $750,000.00.

3 That the application submitted by Peyser Real Estate Group, LLC be approved for tax credits
in a maximum amount of $3,000,000.00, which includes $1,000,000 in anticipated sales and
use tax exemptions.

As of September 23, 2019, the Corporation had approved tax credits and sales and use tax
exemptions under the program in the amount of $153,606,457.82. Since September 23, 2019, there have
been two adjustments to sales and use tax exemptions under the program, Exemptions for Ocean State Job
Lot were reduced by $271,459 from the initial estimate after project certification, and changes to the
Rebuild tax credits certified for the Providence Commons project reduced the sales and use tax
exemptions by $535,555, The approval of an additional $6,565,000.00 in tax credits, along with these
sales and use tax exemption adjustments, would bring the cumulative total of approved tax credits, sales
and use tax exemptions, and/or loans to $159,364,444. Currently $59.7 million dollars have been
appropriated into the Rebuild Rhode Island Tax Credit Fund. Additional funding is expected in future
legislative sessions and section 42-64.20-5(f) authorized aggregate tax credits, sales and use tax
exemptions, and/or loans under the Rebuild Rhode Island Tax Credit program in an amount not to exceed
$210 million. Pursuant to section 42-64.20-6(a)(4), OMB confirms that the aggregate credits
recommended by the Commerce Corporation do not exceed the maximum aggregate credits allowed
under this chapter in accordance with § 42-64.20-5(f).

Based on information provided by the Corporation, OMB anticipates the budget impact to the
state of the tax credits, sales and use tax exemptions, and/or loans, if approved, in the year of application
and in subsequent years will be as set forth in the attached Exhibit A.
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Economic and tax revenue impacts of development of 31 Parade
Street, Providence

Impact of construction

33 person-years of work in Rhode Island;

$1.85 million in earnings (in 2020 dollars);

$5.74 million in statewide economic output; and

A one-time increase of $2.85 million in Rhode Island’s GDP.

e @ o

Table 1: Direct, indirect and total impact of construction (income, value-added and output in
millions of 2020 dollars)

|| _obs L earings Vs sases | oupu |

e .$1.....25 " 2 $1 85 sa
Indirect 13 $0.60 $1.00 $1 62

330 | 3185 $2.85 $5.74

Construction spending would directly and indirectly generate approximately $108,000 in state tax
revenue, including:

e $69,000 in state personal income taxes paid by workers directly employed on the project,
or by Rhode Island workers whose jobs are indirectly attributable to the project;

e $30,000 in state sales taxes paid on those workers’ taxable household spending; and

e $9,000 in state business taxes.

Impact of operations

e 1.0 FTE job in Rhode Island;

e $30,000 in earnings (in 2022 dollars);

e $80,000 in statewide economic output; and

¢ An increase of $50,000 in Rhode Island’'s annual GDP.

Table 2: Direct, indirect and total impact of ongoing operations (income, value-added and output
in millions of 2022 dollars)

Jobs | Earnings | Value added; Output

e ' 2 %002 %004 g .
lndlrect $0.01 $0.01 $0 02

T I




Ongoing operations would directly and indirectly generate approximately $1,400 annually in state
tax revenue, including:

e $900 in state personal income taxes paid by workers directly employed in management
and maintenance of the property, or by Rhode Island workers whose jobs are indirectly
attributable to those operations;

e $400 in state sales taxes paid on those workers’ taxable household spending; and

e $100 in state business taxes.

During the construction period and the twelve-year period following construction, the proposed
project would generate approximately $124,800 in state tax revenues.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020

APPROVED

YOTED: To approve 556 Atwells, LLC for an award under the Rebuild Rhode Island Tax
Credit program inclusive of the provisions of R.I. Gen. Laws § 42-64.20-5(c) and
(e) pursuant to the resolution submitted to the Board.



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE REBUILD RHODE ISLAND TAX CREDIT ACT
February 26, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
“Act”); and

Chapter 64.20 of Title 42 of the General Laws of Rhode Island (the “Rebuild RI
Tax Credit Act”), as amended, authorizes the Corporation to approve the
issuance of tax credits in relation to certain development projects in the State;
and

The Corporation promulgated rules and regulations (the “Rules”) governing the
tax credit program established by the Rebuild RI Tax Credit Act. Capitalized
terms used herein but not defined shall have the meaning as set forth in the
Rules; and

The Corporation received an application for tax credits from 556 Atwells, LLC
(the “Recipient”) under the Rebuild Rl Tax Credit Act in relation to a project
(the “Project”) located at 556 Atwells Avenue, Providence, RI; and

The Corporation’s Investment Committee has reviewed and considered the
proposed issuance of tax credits and a sales and use tax exemption to the
Recipient and has voted to recommend to the Board of Directors (the “Board”)
of the Corporation the approval of the tax credits and tax exemption; and

The staff has recommended that the Board exempt the Recipient from the
application of the Rules insofar as the applicant has submitted an application
pursuant to the streamlined process adopted in accordance with RIGL § 42-
64.20-5(c), and the Project is exempt from certain of the Eligibility
Requirements contained in the Rules pursuant to RIGL § 42-64.20-5(e); and

The Board of the Corporation received a presentation inclusive of a term sheet
detailing the Project and proposed incentives together with a recommendation
from the staff of the Corporation to approve the issuance of tax credits and a
sales and use tax exemption to the Recipient in accordance with the Rebuild Rl
Tax Credit Act and the Rules.



NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as
follows:

RESOLVED:

1. To accomplish the purposes of the Act and the Rebuild Rl Tax Credit Act, the
Corporation approves the issuance of tax credits and a sales and use tax exemption
in the aggregate amount of $750,000 to the Recipient.

2. The authorization provided herein is subject to the following conditions:

a. The execution of an Incentive Agreement between the Corporation and the
Recipient meeting the requirements of the Rebuild Rl Tax Credit Act and the
Rules in such form as one of the Authorized Officers (hereinafter defined) shall
deem appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the applicable Eligibility
Requirements of the Rules prior to Certification of any award of tax credits to
the Recipient; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

3. The Board of the Corporation hereby finds and determines that: (i) the Recipient’s
application is exempt from both the application requirements of the Rules
consistent with RIGL § 42-64.20-5(c) and such eligibility requirements of the Rules
that are inconsistent with the RRIGL §42-64.20-5(e); (ii) approval will prevent,
eliminate, or reduce unemployment or underemployment in the State and will
generally benefit economic development of the State; (iii) to the extent applicable,
the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been satisfied; (iv) the
Recipient’s Equity in the Project is not less than twenty percent (20%) of the total
Project Cost and otherwise meets the Project Cost criteria of the Rebuild RI Tax
Credit Act; (v) there is a Project Financing Gap for the Project such that after taking
into account all available private and public funding sources, the Project is not
likely to be accomplished by private enterprise without the incentives described in
the Act and the Rules; (vi) the total amount of Tax Credits awarded for the Project
is the lesser of twenty (20%) of the total Project Cost or the amount needed to
close the Project Financing Gap; (vii) that the Chief Executive Officer of the
Corporation has provided written confirmation required by the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 1); (viii) the Secretary of
Commerce has provided written confirmation required by the Rebuild Rl Tax Credit
Act (a copy of which is annexed hereto as Exhibit 1); (ix) the Office of Management



and Budget has provided written confirmation required under the Rebuild RI Tax
Credit Act (a copy of which is annexed hereto as Exhibit 2); and (x) the Recipient
has demonstrated that it will otherwise satisfy any other applicable Eligibility
Requirements of the Rules.

Prior to the execution of an Incentive Agreement with the Recipient, the
Corporation shall prepare and publicly release an analysis of the impact that the
issuance of the tax credits will or may have on the State considering the factors set
forth in RIGL § 42-64-10(a)(2) (a copy of which is annexed hereto as Exhibit 3).

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the Chief
Financial Officer or the Managing Director, Head of Investments (the “Authorized
Officers”). Any one of the Authorized Officers of the Corporation, acting singly, is
hereby authorized to execute, acknowledge and deliver and/or cause to be
executed, acknowledged or delivered any documents necessary or appropriate to
consummate the transactions authorized herein with such changes, insertions,
additions, alterations and omissions as may be approved by any such Authorized
Officers, and execution thereof by any of the Authorized Officers shall be
conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Secretary or the Assistant Secretary of the Corporation, and
each, acting singly, is hereby authorized to affix a seal of the Corporation on any
of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be
deemed to be covenants, stipulations, obligations and agreements of the
Corporation to the full extent authorized and permitted by law and such
covenants, stipulations, obligations and agreements shall be binding upon any
board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon
the Corporation or the members thereof, by the provisions of this Resolution and
the documents authorized herein shall be exercised and performed by the
Corporation, or by such members, officers, board or body as may be required by
law to exercise such powers and perform such duties.

From and after the execution and delivery of the documents hereinabove
authorized, any one of the Authorized Officers, acting singly, are hereby
authorized, empowered and directed to do any and all such acts and things and
to execute and deliver any and all such documents, including, but not limited to,
any and all amendments to the documents, certificates, instruments and



agreements hereinabove authorized, as may be necessary or convenient in
connection with the transaction authorized herein.

All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and
performance of such documents authorized hereby and all prior actions taken in
connection herewith are, ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.



EXHIBIT 1



From: Stefan Pryor, Secretary of Commerce and Chief Executive Officer of the Rhode
Island Commerce Corporation
Jesse Saglio, President and Chief Operating Officer of the Rhode Island
Commerce Corporation

To: Board of Directors, Rhode Island Commerce Corporation
Re: Rebuild Rhode Island Tax Credit Application
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is
recommending to the Board of Directors that it approve tax credits pursuant to the Rebuild
Rhode Island Tax Credit program. The recommendation is as follows:

e To consider the application of 556 Atwells, LLC for tax credits of $750,000.

This memo serves as the written confirmation, pursuant to Rhode Island General
Laws § 46-64.20-6, of the following:

1. The Corporation staff has reviewed the application submitted and the impact
analysis for this project (the impact analysis is provided to the Board as an exhibit
to the approving resolution for the project).

2. The project is consistent with the purpose of the Rebuild Rhode Island Tax Credit
Act, R.l. Gen. Laws § 42-64.20-1 et seq.

The total credits to be awarded to the applicant shall not be in excess of the amount listed
above.



EXHIBIT 2



STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION

OFFICE of MANAGEMENT & BUDGET Ofﬂqe (401) 574-8430
One Capitol Hill
Providence, RI 02908-5890

11‘\

1
From: Jonathan Womer, Director of the Office of Management and Budg@%@yﬁ B\
To:  Board of Directors, Rhode Island Commerce Corporation
Re:  Rebuild Rhode Island Tax Credit Applications
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) has informed the
Office of Management and Budget (“OMB”) that it intends to recommend to the Corporation’s Board of
Directors (the “Board”) five projects for the receipt of tax credits and sales and use tax exemptions under
the Rebuild Rhode Island Tax Credit in an amount not to exceed $6,565,000.00. That recommendation is
as follows:

L, That the application submitted by the Mearthane Products Corporation be approved for tax
credits in a maximum amount of $815,000.00.

2 That the application submitted by the Blount Fine Foods Corporation be approved for tax
credits in a maximum amount of $1,000,000.00.

3 That the application submitted by RCG Armory Park View, LLC be approved for tax credits
in a maximum amount of $1,000,000.00.

3 That the application submitted by 556 Atwells, LLC be approved for tax credits in a
maximum amount of $750,000.00.

-] That the application submitted by Peyser Real Estate Group, LLC be approved for tax credits

in a maximum amount of $3,000,000.00, which includes $1,000,000 in anticipated sales and
use tax exemptions.

As of September 23, 2019, the Corporation had approved tax credits and sales and use tax
exemptions under the program in the amount of $153,606,457.82. Since September 23, 2019, there have
been two adjustments to sales and use tax exemptions under the program, Exemptions for Ocean State Job
Lot were reduced by $271,459 from the initial estimate after project certification, and changes to the
Rebuild tax credits certified for the Providence Commons project reduced the sales and use tax
exemptions by $535,555. The approval of an additional $6,565,000.00 in tax credits, along with these
sales and use tax exemption adjustments, would bring the cumulative total of approved tax credits, sales
and use tax exemptions, and/or loans to $159,364,444. Currently $59.7 million dollars have been
appropriated into the Rebuild Rhode Island Tax Credit Fund. Additional funding is expected in future
legislative sessions and section 42-64.20-5(f) authorized aggregate tax credits, sales and use tax
exemptions, and/or loans under the Rebuild Rhode Island Tax Credit program in an amount not to exceed
$210 million. Pursuant to section 42-64.20-6(a)(4), OMB confirms that the aggregate credits
recommended by the Commerce Corporation do not exceed the maximum aggregate credits allowed
under this chapter in accordance with § 42-64.20-5(1).

Based on information provided by the Corporation, OMB anticipates the budget impact to the
state of the tax credits, sales and use tax exemptions, and/or loans, if approved, in the year of application
and in subsequent years will be as set forth in the attached Exhibit A,
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EXHIBIT 3



Economic and tax revenue impacts of development of Strive Lofts,
Providence

Impact of construction

e 63 person-years of work in Rhode Island;

e $3.67 million in earnings (in 2020 dollars);

e $11.50 million in statewide economic output; and

e A one-time increase of $5.69 million in Rhode Island’s GDP.

Table 1: Direct, indirect and total impact of construction (income, value-added and output in
millions of 2020 dollars)

L R e R )
Tl ey A
m 25 $1.21 $2.00 $3.26

Total B3 | $3.67

Construction spending would directly and indirectly generate approximately $215,000 in state tax
revenue, including:

e $138,000 in state personal income taxes paid by workers directly employed on the project,
or by Rhode Island workers whose jobs are indirectly attributable to the project;

e $60,000 in state sales taxes paid on those workers’ taxable household spending; and

e $17,000 in state business taxes.

Impact of operations’

4 FTE jobs in Rhode Island;

e $160,000 in earnings (in 2021 dollars);

$460,000 in statewide economic output; and

An increase of $280,000 in Rhode Island’s annual GDP.

Table 2: Direct, indirect and total impact of ongoing operations (income, value-added and output
in millions of 2021 dollars)

- Jobs Earnmgs Valueadded _ Output

1 5004 50.06
| $0.16 $0.28

' This analysis includes the impact of building management, operations and maintenance; but does not
include the impact any tenant businesses that might occupy the 1,600 square feet of office space included
in the project. We estimate that this space could accommodate approximately 6 office-based jobs.

1



Ongoing operations would directly and indirectly generate approximately $9,200 annually in state
tax revenue, including:

e $5,900 in state personal income taxes paid by workers directly employed in management
and maintenance of the property, or by Rhode Island workers whose jobs are indirectly
attributable to those operations;

e $2,600 in state sales taxes paid on those workers’ taxable household spending; and

e $700 in state business taxes.

During the construction period and the twelve-year period following construction, the proposed
project would generate approximately $325,400 in state tax revenues.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED
VOTED: To approve Peyser Real Estate Group, LLC for an award under the Rebuild

Rhode Island Tax Credit program pursuant to the resolution presented to the
Board.



WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

WHEREAS:

RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF INCENTIVES
UNDER THE REBUILD RHODE ISLAND TAX CREDIT ACT
February 26, 2020

The Rhode Island Commerce Corporation (the “Corporation”) was created and
exists as a public corporation, governmental agency and public instrumentality
of the State of Rhode Island and Providence Plantations (the “State”) under
Chapter 64 of Title 42 of the General Laws of Rhode Island, as amended (the
“Act”); and

Chapter 64.20 of Title 42 of the General Laws of Rhode Island (the “Rebuild RI
Tax Credit Act”), as amended, authorizes the Corporation to approve the
issuance of tax credits in relation to certain development projects in the State;
and

The Corporation promulgated rules and regulations (the “Rules”) governing the
tax credit program established by the Rebuild Rl Tax Credit Act. Capitalized
terms used herein but not defined shall have the meaning as set forth in the
Rules; and

The Corporation received an application for tax credits from Peyser Real Estate
Group, LLC (the “Recipient”) under the Rebuild RI Tax Credit Act in relation to
a project (the “Project”) located at 71 Dexter Street, Pawtucket, Rl; and

The Corporation’s Investment Committee has reviewed and considered the
proposed issuance of tax credits and a sales and use tax exemption to the
Recipient and has voted to recommend to the Board of Directors (the “Board”)
of the Corporation the approval of the tax credits and tax exemption; and

The Board of the Corporation received a presentation inclusive of a term sheet
detailing the Project and proposed incentives together with a recommendation
from the staff of the Corporation to approve the issuance of tax credits and a
sales and use tax exemption to the Recipient in accordance with the Rebuild RI
Tax Credit Act and the Rules.



NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as

follows:
RESOLVED:

1. To accomplish the purposes of the Act and the Rebuild RI Tax Credit Act, the
Corporation approves the issuance of tax credits up to the amount of $2,000,000
and a sales and use tax exemption in an amount not to exceed $1,000,000 to the
Recipient.

2. The authorization provided herein is subject to the following conditions:

a. The execution of an Incentive Agreement between the Corporation and the
Recipient meeting the requirements of the Rebuild Rl Tax Credit Act and the
Rules in such form as one of the Authorized Officers (hereinafter defined) shall
deem appropriate in the sole discretion of such Officer;

b. Verification by the Corporation of compliance with the applicable Eligibility
Requirements of the Rules prior to Certification of any award of tax credits to
the Recipient; and

c. Such additional conditions as any of the Authorized Officers, acting singly, shall
deem appropriate in the sole discretion of such Officer.

3. The Board of the Corporation hereby finds and determines that: (I) the approval

will prevent, eliminate, or reduce unemployment or underemployment in the
State and will generally benefit economic development of the State; (ii) to the
extent applicable, the provisions of RIGL § 42-64-10(a)(1)(ii) through (v) have been
satisfied; (iii) the Recipient’s Equity in the Project is not less than twenty percent
(20%) of the total Project Cost and otherwise meets the Project Cost criteria of the
Rebuild RI Tax Credit Act; (iv) there is a Project Financing Gap for the Project such
that after taking into account all available private and public funding sources, the
Project is not likely to be accomplished by private enterprise without the
incentives described in the Act and the Rules; (v) the total amount of Tax Credits
awarded for the Project is the lesser of twenty (20%) of the total Project Cost or
the amount needed to close the Project Financing Gap; (vi) that the Chief Executive
Officer of the Corporation has provided written confirmation required by the
Rebuild Rl Tax Credit Act (a copy of which is annexed hereto as Exhibit 1); (vii) the
Secretary of Commerce has provided written confirmation required by the Rebuild
RI Tax Credit Act (a copy of which is annexed hereto as Exhibit 1); (viii) the Office
of Management and Budget has provided written confirmation required under the
Rebuild Rl Tax Credit Act (a copy of which is annexed hereto as Exhibit 2); and (ix)



the Recipient has demonstrated that it will otherwise satisfy any other applicable
Eligibility Requirements of the Rules.

Prior to the execution of an Incentive Agreement with the Recipient, the
Corporation shall prepare and publicly release an analysis of the impact that the
issuance of the tax credits will or may have on the State considering the factors set
forth in RIGL § 42-64-10(a)(2) (a copy of which is annexed hereto as Exhibit 3).

The Authorized Officers of the Corporation for purposes of this Resolution are the
Chair, the Vice Chair, the Secretary of Commerce, the President & COO, the Chief
Financial Officer or the Managing Director, Head of Investments (the “Authorized
Officers”). Any one of the Authorized Officers of the Corporation, acting singly, is
hereby authorized to execute, acknowledge and deliver and/or cause to be
executed, acknowledged or delivered any documents necessary or appropriate to
consummate the transactions authorized herein with such changes, insertions,
additions, alterations and omissions as may be approved by any such Authorized
Officers, and execution thereof by any of the Authorized Officers shall be
conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Secretary or the Assistant Secretary of the Corporation, and
each, acting singly, is hereby authorized to affix a seal of the Corporation on any
of the documents authorized herein and to attest to the same.

All covenants, stipulations, and obligations and agreements of the Corporation
contained in this Resolution and the documents authorized herein shall be
deemed to be covenants, stipulations, obligations and agreements of the
Corporation to the full extent authorized and permitted by law and such
covenants, stipulations, obligations and agreements shall be binding upon any
board or party to which any powers and duties affecting such covenants,
stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all
rights, powers and privileges conferred and duties and liabilities imposed upon
the Corporation or the members thereof, by the provisions of this Resolution and
the documents authorized herein shall be exercised and performed by the
Corporation, or by such members, officers, board or body as may be required by
law to exercise such powers and perform such duties.

From and after the execution and delivery of the documents hereinabove
authorized, any one of the Authorized Officers, acting singly, are hereby
authorized, empowered and directed to do any and all such acts and things and
to execute and deliver any and all such documents, including, but not limited to,
any and all amendments to the documents, certificates, instruments and
agreements hereinabove authorized, as may be necessary or convenient in
connection with the transaction authorized herein.



All acts of the Authorized Officers which are in conformity with the purposes and
intents of this Resolution and the execution, delivery and approval and
performance of such documents authorized hereby and all prior actions taken in
connection herewith are, ratified, approved and confirmed.

This Resolution shall take effect immediately upon passage.
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From: Stefan Pryor, Secretary of Commerce and Chief Executive Officer of the Rhode
Island Commerce Corporation
Jesse Saglio, President and Chief Operating Officer of the Rhode Island
Commerce Corporation

To: Board of Directors, Rhode Island Commerce Corporation
Re: Rebuild Rhode Island Tax Credit Application
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation”) is
recommending to the Board of Directors that it approve tax credits pursuant to the Rebuild
Rhode Island Tax Credit program. The recommendation is as follows:

e To consider the application of Peyser Real Estate Group, LLC for tax credits of
$2,000,000.

This memo serves as the written confirmation, pursuant to Rhode Island General
Laws § 46-64.20-6, of the following:

1. The Corporation staff has reviewed the application submitted and the impact
analysis for this project (the impact analysis is provided to the Board as an exhibit
to the approving resolution for the project).

2. The project is consistent with the purpose of the Rebuild Rhode Island Tax Credit
Act, R.l. Gen. Laws § 42-64.20-1 et seq.

The total credits to be awarded to the applicant shall not be in excess of the amount listed
above.
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STATE OF RHODE ISLAND AND PROVIDENCE PLANTATIONS
DEPARTMENT OF ADMINISTRATION

OFFICE of MANAGEMENT & BUDGET thqe (401) 574-8430
One Capitol Hill
Providence, RI 02908-5890

From: Jonathan Womer, Director of the Office of Management and Bud ?%T’) B\
To: : { : Y

Board of Directors, Rhode Island Commerce Corporation
Re:  Rebuild Rhode Island Tax Credit Applications
Date: February 26, 2020

The staff of the Rhode Island Commerce Corporation (the “Corporation™) has informed the
Office of Management and Budget (“OMB”) that it intends to recommend to the Corporation’s Board of
Directors (the “Board”) five projects for the receipt of tax credits and sales and use tax exemptions under
the Rebuild Rhode Island Tax Credit in an amount not to exceed $6,565,000.00. That recommendation is
as follows:

1. That the application submitted by the Mearthane Products Corporation be approved for tax
credits in a maximum amount of $815,000.00.

2 That the application submitted by the Blount Fine Foods Corporation be approved for tax
credits in a maximum amount of $1,000,000.00.

3. That the application submitted by RCG Armory Park View, LLC be approved for tax credits
in a maximum amount of $1,000,000.00:

4. That the application submitted by 556 Atwells, LLC be approved for tax credits in a
maximum amount of $750,000.00.

5. That the application submitted by Peyser Real Estate Group, LLC be approved for tax credits

in a maximum amount of $3,000,000.00, which includes $1,000,000 in anticipated sales and
use tax exemptions.

As of September 23, 2019, the Corporation had approved tax credits and sales and use tax
exemptions under the program in the amount of $153,606,457.82. Since September 23, 2019, there have
been two adjustments to sales and use tax exemptions under the program, Exemptions for Ocean State Job
Lot were reduced by $271,459 from the initial estimate after project certification, and changes to the
Rebuild tax credits certified for the Providence Commons project reduced the sales and use tax
exemptions by $535,555. The approval of an additional $6,565,000.00 in tax credits, along with these
sales and use tax exemption adjustments, would bring the cumulative total of approved tax credits, sales
and use tax exemptions, and/or loans to $159,364,444. Currently $59.7 million dollars have been
appropriated into the Rebuild Rhode Island Tax Credit Fund. Additional funding is expected in future
legislative sessions and section 42-64.20-5(f) authorized aggregate tax credits, sales and use tax
exemptions, and/or loans under the Rebuild Rhode Island Tax Credit program in an amount not to exceed
$210 million. Pursuant to section 42-64.20-6(a)(4), OMB confirms that the aggregate credits
recommended by the Commerce Corporation do not exceed the maximum aggregate credits allowed
under this chapter in accordance with § 42-64.20-5(f).

Based on information provided by the Corporation, OMB anticipates the budget impact to the
state of the tax credits, sales and use tax exemptions, and/or loans, if approved, in the year of application
and in subsequent years will be as set forth in the attached Exhibit A.
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EXHIBIT 3



Rhode Island Commerce Corporation

Rebuild Rhode Island — Economic Impact Analysis

Peyser Real Estate Group Application

Introduction

The Rhode Island Commerce Corporation (the “Corporation”) may provide Rebuild Rhode Island
tax credits to Peyser Real Estate Group (the “Sponsor”). The credits would be provided in
connection with the Sponsor’s proposed investment in a new mixed-use development located on
Dexter Street in the Conant Thread District, a transit-oriented development district in
Pawtucket/Central Falls centered on a new Commuter Rail Station and Bus Hub. The new station
will provide improved access to Providence and Boston, and also provide direct access to the
RIPTA bus network.

The Sponsor’s project, known as Dexter Commons, would include:

e 150 rental apartments
e Approximately 20,000 square feet of retail space
e 172 parking spaces (including both structured and surface parking)

The Sponsor estimates the total cost of the project to be $43.6 million. The Sponsor is requesting
$2.0 million gross ($1.8 million net) in Rebuild Rhode Island tax credits, an exemption from state
sales and use taxes on the purchase of materials used in construction, valued at $947,232, and
tax increment financing from the City of Pawtucket totaling $10,047,232.

This analysis was prepared by Appleseed, a consulting firm with more than twenty years of
experience in economic impact analysis.

Jobs Analysis
Construction

As shown in Table 1, the Sponsor’s estimate of total project cost is approximately $43.6 million.
After excluding certain expenditures that do not have a direct, current impact on Rhode Island’s
economy (such property acquisition and interest paid during construction), spending on
development of the proposed project is estimated to total approximately $39.3 million.



Table 1: Estimated total project cost ($ millions)

Acquisition $1.9
Construction — hard costs $33.1
Construction — soft costs $4.3
Total $39.3

Appleseed estimates that direct expenditures of $39.3 million will directly and indirectly generate:

e 292 person-years' of work in Rhode Island, with $17.41 million in earnings (in 2021
dollars);

e Approximately $53.68 million in statewide economic output? and

e A one-time increase of $26.81 million in Rhode Island’'s GDP.

These impacts are summarized below in Table 2. The project’s direct impact is the impact of the
company'’s direct spending on design and construction. Its indirect impact is the effect of spending
by contractors for goods and services (insurance, construction materials, etc.) purchased from
other Rhode Island businesses.

Table 2: Direct, indirect and induced impact of construction and related spending
(employment in person-years; income, value-added and output in millions of 2021 dollars)

Employment Earnings Value added Output
Direct Effect 185 $12.03 $17.95 $39.27
Indirect Effect 107 $5.38 $8.86 $14.41
Total Effect 292 $17.41 $26.81 $53.68

The activity reflected in Table 2 will occur from mid-2020 through mid-2022.

In addition to the impacts on employment, earnings, output and state GDP cited in Table 2, direct
spending of $39.27 million would generate a projected one-time increase of approximately $1.02
million in taxes paid to the State during construction, including:

e $653,000 in state personal income taxes paid by Rhode Island workers employed on the
project, or whose jobs are indirectly attributable to the project

e $285,000 in state sales taxes paid by these workers on taxable household spending

e $82,000 in state business taxes

1 A person-year is equivalent to the time worked by one person who is employed full-time for a year. It could
represent the work of two people who are each employed full-time for six months; or the work of one person
who is employed half-time for two years. In this case, 292 person-years would equate to an average of 146
full-time-equivalent jobs in construction and related industries each year for two years.

2 Qutput is a measure of the total sales by Rhode Island companies (including the “sale” of labor by Rhode
Island households) generated by the project.



The anticipated wage rates for construction jobs are shown below in Table 3. Anticipated wage
rates are the median hourly wage for these occupations in Rhode Island, as of 2017

Table 3: Anticipated wages during construction

Architect $37.59
Construction manager $54.74
Carpenter $22.68
Electrician $28.90
Plumber $27.71
Painter $19.92
Laborer $21.25

Fringe benefits associated with these jobs are expected to be in accordance with industry norms,
with the cost of such benefits generally ranging between 22 and 28 percent of wages. Workers
who fill these jobs are expected to be drawn primarily from the Providence-Warwick RI-MA New
England City and Town Area (NECTA).

Annual operations

Residential units and retail spaces at Dexter Commons are assumed here to be fully leased by
mid-2023. Using IMPLAN, along with information on the property’s operating expenditures
provided by the Sponsor — and assuming that the proposed retail space would be occupied by a
mix of retail, restaurants and service tenants — Appleseed estimates (Table 4) that in 2023,
ongoing operations at Dexter Commons would directly and indirectly support:

e 100 jobs in Rhode Island, with approximately $3.15 million in annual earnings (in 2023
dollars);

e $7.88 million in annual statewide economic output; and

e Anincrease of $4.86 million in Rhode Island’s annual GDP.

Table 4: Direct, indirect and total incremental impact of business and facility operations, 2023
(employment in jobs; earnings, value-added and output in millions of 2023 dollars)

Employment Earnings  Value added Output
Direct Effect 914 $2.54 $3.74 $6.03
Indirect Effect 9 $0.61 $1.12 $1.85
Total Effect 100 $3.15 $4.86 $7.88

3 Median wages cited in Table 3 are from Rhode Island Department of Labor and Training, Occupational
Employment Statistics, May 2018, except for plumbers, which are from May 2017

4 In this case, direct employment includes Dexter Commons staff, contract service workers and
employees of commercial tenants



In addition to the impacts on employment, earnings, output and state GDP cited in Table 4,
ongoing operations at Dexter Commons would generate a projected gross increase of
approximately $510,000 in taxes paid to the state in 2023, including:

e $118,000 in state personal income taxes paid by Rhode Island workers employed at
Dexter Commons, or whose jobs are indirectly attributable to operations at the site

e $52,000,000 in state sales taxes paid on those workers’ taxable household spending;

e $15,000 in state business taxes

e $325,000 in state sales taxes on retail and restaurant purchases at the site

Workers employed by businesses’ operating on the project site would be drawn primarily from
communities throughout the Providence-Warwick RI-MA NECTA.

Impact

The state fiscal impact of the requested tax credits and sales tax exemption will be approximately
$2.75 million in forgone state tax revenue. Direct and indirect economic and fiscal benefits of the
proposed project include an estimated increase in annual state GDP (in 2023 dollars) of
approximately $4.86 million; the associated job creation; and a cumulative gross increase of
approximately $7.14 million in annual state personal income, sales and business tax revenues
directly and indirectly generated by the project during the construction phase, and by ongoing
operations during the twelve years after completion of the project.

In addition to the economic and tax revenue impacts cited above, the proposed project would
benefit Rhode Island in several other ways:

e By attracting new residents to Pawtucket, and by highlighting the city's growing
attractiveness to workers commuting both to Boston and to Providence.

e By helping to increase demand for the planned new commuter rail service

e By helping to attract additional private investment to the Conant Thread District

e By expanding the labor pool from which businesses located in Pawtucket/Central Falls
can draw

Beyond the fiscal impact noted above, the state’s financial exposure will be limited. Incremental
state revenues generated by construction and ongoing operations of the proposed development
should be sufficient to offset the cost of the state tax incentives cited above.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED

VOTED: To approve a Network Matching Grant to MassChallenge, Inc. pursuant to the
resolution submitted to the Board.



RHODE ISLAND COMMERCE CORPORATION
RESOLUTION AUTHORIZING THE ISSUANCE OF
INNOVATION NETWORK MATCHING GRANTS
UNDER THE INNOVATION INITIATIVE ACT

February 26, 2020

WHEREAS: The Rhode Island Commerce Corporation (the “Corporation™) was created and
exists as a public corporation, governmental agency and public instrumentality of
the State of Rhode Island and Providence Plantations (the “State™) under Chapter
64 of Title 42 of the General Laws of Rhode Island, as amended (the “Act”); and

WHEREAS: Chapter 64.28 of Title 44 of the General Laws of Rhode Island (the “Innovation
Act”), as amended, authorizes the Corporation to award Innovation Network
Matching Grants (“Grants™) as set forth in the Rules (defined below); and

WHEREAS: The Corporation promulgated rules and regulations (the “Rules”) governing the
program established by the Innovation Act. Capitalized terms used herein but not
defined shall have the meaning as set forth in the Rules; and

WHEREAS: The Corporation received an application from MassChallenge, Inc. (the
“Recipient”) for an award of a Grant; and

WHEREAS: The Board of Directors of the Corporation (the “Board™) received a presentation
detailing the Grant proposed to be granted to the Recipient together with a
recommendation from the staff of the Corporation to approve the award of the
Grant to the Recipients in accordance with the Innovation Act and the Rules.

NOW, THEREFORE, acting by and through its Board, the Corporation hereby resolves as
follows:

RESOLVED:

1. To accomplish the purposes of the Act and the Innovation Act, the Corporation approves
the award of a Grant to Recipient in the amount of One Hundred Fifty Thousand Dollars
(8$150,000), and determines that the award is granted in compliance with the Grant
Application Review and Evaluation Principles adopted by the Corporation.

2. The authorization provided herein is subject to the following conditions:

a. The execution of a Grant Agreement between the Corporation and the Recipient
meeting the requirements of the Innovation Act and the Rules in such form as one
of the Authorized Officers (hereinafter defined) shall deem appropriate in the sole
discretion of such Officer;

b. Verification by the Corporation of compliance with the Eligibility Requirements
of the Rules prior to issuance of the Grant; and



c. Such additional conditions as any of the Authorized Officers (defined below),
acting singly, shall deem appropriate in the sole discretion of such Officer.

. The Authorized Officers of the Corporation for purposes of this Resolution are the Chair,
the Vice Chair, the Secretary of Commerce, the President & COO, the Chief Financial
Officer or the Innovation Director (the “Authorized Officers”). Any one of the
Authorized Officers of the Corporation, acting singly, is hereby authorized to execute,
acknowledge and deliver and/or cause to be executed, acknowledged or delivered any
documents necessary or appropriate to consummate the transactions authorized herein
with such changes, insertions, additions, alterations and omissions as may be approved by
any such Authorized Officers, and execution thereof by any of the Authorized Officers
shall be conclusive as to the authority of such Authorized Officers to act on behalf of the
Corporation. The Authorized Officers of the Corporation shall have no obligation to take
any action with respect to the authorization granted hereunder and the Corporation shall
in no way be obligated in any manner to the Recipient by virtue of having adopted this
Resolution. The Secretary or the Assistant Secretary of the Corporation, and each, acting
singly, is hereby authorized to affix a seal of the Corporation on any of the documents
authorized herein and to attest to the same.

. All covenants, stipulations, and obligations and agreements of the Corporation contained
in this Resolution and the documents authorized herein shall be deemed to be covenants,
stipulations, obligations and agreements of the Corporation to the full extent authorized
and permitted by law and such covenants, stipulations, obligations and agreements shall
be binding upon any board or party to which any powers and duties affecting such
covenants, stipulations, obligations and agreements shall be transferred by and in
accordance with the law. Except as otherwise provided in this Resolution, all rights,
powers and privileges conferred and duties and liabilities imposed upon the Corporation
or the members thereof, by the provisions of this Resolution and the documents
authorized herein shall be exercised and performed by the Corporation, or by such
members, officers, board or body as may be required by law to exercise such powers and
perform such duties.

. From and after the execution and delivery of the documents hereinabove authorized, any
one of the Authorized Officers, acting singly, are hereby authorized, empowered and
directed to do any and all such acts and things and to execute and deliver any and all such
documents, including, but not limited to, any and all amendments to the documents,
certificates, instruments and agreements hereinabove authorized, as may be necessary or
convenient in connection with the transaction authorized herein.

. All acts of the Authorized Officers which are in conformity with the purposes and intents
of this Resolution and the execution, delivery and approval and performance of such
documents authorized hereby and all prior actions taken in connection herewith are,
ratified, approved and confirmed.

. This resolution shall take effect immediate upon passage.
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YOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26, 2020
APPROVED

VOTED: To approve Robinson Alston, Jr. to the Board of Directors of the Small Business
Loan Fund Corporation.
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VOTE OF THE BOARD OF DIRECTORS
OF THE RHODE ISLAND COMMERCE CORPORATION

FEBRUARY 26. 2020
APPROVED

YOTED: To approve Erin Donovan-Boyle as a member of the Wavemaker Fellowship
Committee.



