Statewide Local Development Corporation Meeting

633 Third Avenue, New York, New York 10017
37th Floor Conference Room

Tuesday, 12/10/2019
11:00 AM - 12:00 PM ET

I. Corporate Actions

A. Approval of the Minutes of the April 16, 2019 Directors’ Meeting Presented By: Kevin Younis
04/16/19 Draft Minutes - Page 2

B. Officers of Statewide Local Development Corporation (the “Corporation”) — Appointment of Officers
Presented By: Antovk Pidedjian
Appointment of Officers - Page 10

Il. For Consideration

A. Rochester (Finger Lakes Region — Monroe County) — New York Job Development Authority (“JDA") Loan to
Zweigle's, Inc Presented By: Ray Salaberrios
Authorization to Make a Real Estate Loan with JDA Proceeds and Take Related Actions
JDA Loan to Zweigle's, Inc. - Page 12
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DRAFT — SUBJECT TO REVIEW AND REVISION

STATEWIDE LOCAL DEVELOPMENT CORPORATION
Meeting of the Directors

Held at the New York City Regional Office of
Empire State Development

633 Third Avenue

New York, New York 10017

with video conferencing to:
Empire State Development — Albany Offices

625 Broadway — Conference Room 812
Albany, New York 12245

April 16, 2019

MINUTES
In Attendance Kevin Younis, Acting Chair (via videoconference)
Directors: Edwin Lee

Kathleen Mize

Present for Statewide: London C. Cruz, Acting Corporate Secretary
Antovk Pidedjian, Esq., Assistant Secretary
Rafael Salaberrios, Senior Vice-President

Present for ESD: Timothy Anderson, Senior Financial Analyst
Jonevan Hornsby, Assistant Vice President — Portfolio
Management & Project Finance
Elaine A. Kloss, Chief Financial Officer
Robert Kwon, Vice President — Portfolio Management &
Project Finance

Also Present: The Public
The Press
The meeting of the Statewide Local Development Corporation (the “Corporation”), a
local development corporation created under New York State law, was called to order at 10:30

a.m. by Acting Chair Younis. It was noted for the record that notices to the public and news
1
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DRAFT — SUBJECT TO REVIEW AND REVISION
media of the time and place of the meeting had been given in compliance with the New York

State Open Meetings Law.

Acting Chair Younis noted that the public is free to comment on any matters on the

Agenda.

The Acting Chair then asked the Directors if any of them had a potential conflict of
interest with regard to any of the items on the Agenda and if so, to make that information
known at this time. He said that the Directors would be reminded, at the appropriate time, to
recuse themselves from the vote on any such item if any potential conflict exists. No conflicts

were noted.

The Acting Chair then called for a motion to approve the Minutes of the July 30, 2018

Directors’ meeting.

There being no edits or corrections and upon motion duly made and seconded, the

following resolution was unanimously adopted:

APPROVAL OF MINUTES AND RATIFICATIONS OF ACTIONS TAKEN AT THE JULY 30, 2018

DIRECTORS’ MEETING OF THE STATEWIDE LOCAL DEVELOPMENT CORPORATION

RESOLVED, that the Minutes of the meeting of the Corporation held on July 30, 2018 as
presented to the meeting, are hereby approved and all actions taken by the Directors present at
such meeting, as set forth in such Minutes, are hereby in all respects ratified and approved as
actions of the Corporation.
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Acting Chair Younis then called on Ray Salaberrios to present the next Agenda item, a
request for authorization to make a real estate loan with New York Job Development Authority

(“JDA”) proceeds to Meer Enterprises, LLC.

Mr. Salaberrios stated that JDA staff was seeking authorization to make a real estate
loan with JDA proceeds in the amount of $4,400,000 to Meer Enterprises, LLC, doing business

as Unique Settings of New York.

Mr. Salaberrios identified the collateral for the loan as a second lien on the real estate
located at 47-09 36t Street in Long Island City. He further stated that the property will be a
renovated 20,000 square-foot warehouse manufacturing facility requiring an appraisal amount

of the real estate collateral to be no less than S11 million.

Next, Mr. Salaberrios explained that the repayment of the JDA loan will be guaranteed
by: (i) Meer Enterprises, LLC; (ii) Thrive Holdings, Inc.; (iii) Evash Manufacturing Consulting, Inc.;
(iv) Unique Acquisitions New York, LLC; (v) Unique Acquisitions Realty, LLC; and (vi) Daniel and

Michael Dabakarov.

Mr. Salaberrios stated that Unique Acquisitions New York and Unique Acquisitions
Realty are equally co-owned by Daniel Dabakarov and Michael Dabakarov. He further stated
that Thrive Holdings is owned by KGK Group, a leading multi-national corporation with

diversified business ventures. He added that KGK Group has 12,000 employees, operates in 17
3
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countries and has revenues of more than $1.5 billion annually. Furthermore, he noted their

achievements and accolades.

Mr. Salaberrios stated that Meer Enterprises is a U.S.-based designer that manufactures
bridal jewelry and provides local jewelers and major wholesalers with high quality and

competitively priced diamond and color stone jewelry.

Mr. Salaberrios then stated that Meer Enterprises is currently one of the largest jewelry
manufacturers in the U.S. and explained that all the company’s production, except for raw

materials, is performed in house.

Mr. Salaberrios noted that in 2017, fine jewelry sales were $63 billion in the U.S.

Furthermore, Mr. Salaberrios stated that Meer Enterprises has identified a two-story,
20,000 square-foot building located at 47-09 36t Street in Long Island City. In addition to the
manufacturing facility in Long Island City, Mr. Salaberrios continued, the company rents a small

showroom on 47t Street in Manhattan.

While discussing the new facility, Mr. Salaberrios stated that a small portion of the
facility will be set aside for the showroom space, allowing Meer Enterprises to consolidate its
operations. He further stated that the project will enable the company to: (i) increase

production; (ii) create a more efficient manufacturing cycle and floor plan; (iii) invest in the
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latest jewelry manufacturing machinery and equipment; and (iv) reduce its carbon footprint by

investing in clean technology.

Mr. Salaberrios highlighted that the project will allow Meer Enterprises to: (i) acquire an
important asset tailored to its operational needs; (ii) project the debt service payments; and (iii)

reduce future occupancy costs by 18 percent.

Mr. Salaberrios concluded that based on Meer Enterprises’ 1B plus rating, the
company’s historical cash flow from operations will be able to service the debt going forward
with the projected debt service coverage ratio that meets the JDA’s minimum standard of 1.2.

He added that there will be a significant reduction in occupancy costs following this acquisition.

Mr. Salaberrios noted that manufacturers have been under sustained pressure in New
York City, and particularly in Long Island City, due to rising real estate costs. He explained that
the project offers JDA the opportunity to assist a manufacturing company, which pays its

employees well and offers good benefits, to remain in Long Island City.

Mr. Salaberrios stated that Meer Enterprises, with the assistance of this project, expects

to create at least 20 full-time permanent jobs within three years.

Mr. Salaberrios then noted that People’s Bank issued a commitment letter for the total

project cost, exclusive of the JDA loan, as required by JDA statutes.
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Mr. Salaberrios explained that on April 9%, the New York City Industrial Development
Agency adopted a resolution offering $2.2 million in New York City and New York State benefits
to the project. He further explained that both commitments are subject to JDA’s approval of

the $4.4 million loan being requested.

Director Mize asked Mr. Salaberrios if JDA is receiving personal guarantees from the two

owners.

Mr. Salaberrios responded yes and identified Michael Dabakarov and Daniel Dabakarov

as the owners.

Acting Chair Younis asked Mr. Salaberrios if he has any concerns about recovery in the

event of a default given that KGK is a foreign-owned entity.

Mr. Salaberrios responded that a discussion occurred amongst JDA staff and the lender,
which led to the determination that JDA would take the collateral from the building and sue the

owners, Daniel Dabakarov and Michael Dabakarov, in the event of a default.

Acting Chair Younis asked if the project was at risk of happening outside of New York

State.

Mr. Salaberrios responded that the owners were considering moving their operations if

they were unable to find commercial space in Long Island City; however, did not specifically
6
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state that they were looking to move elsewhere. Mr. Salaberrios explained that Long Island
City offers the business proximity to New York City and a gateway to the surrounding states. He

further explained that it was the business’ desire to remain at this location.

Acting Chair Younis stated that Mr. Salaberrios previously mentioned the company’s
showroom space in Manhattan and the acquisition of showroom space in the Long Island City
facility. He then asked if the Manhattan showroom space will no longer be utilized going

forward.

Mr. Salaberrios said “yes.” He explained that the business is going to close the
Manhattan showroom space and consolidate operations in the new building. Mr. Salaberrios
characterized this process as operationally efficient and stated that the new building will be the

first of its kind outside of the 47t Street jewelry district.

Acting Chair Younis asked if there were any questions from the Directors or comments

from the Public.

Hearing no further questions from the Directors and no comments from the public, the

following resolution was unanimously adopted:

STATEWIDE LOCAL DEVELOPMENT CORPORATION — New York City (Long Island City -
Queens County) — JDA Loan for the benefit of Meer Enterprises, LLC d/b/a Unique Settings
of New York — Authorization to Make a Real Estate Loan with New York Job Development
Authority Proceeds and Take Related Actions
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RESOLVED, that the Chief Executive Officer of the Corporation or his designee(s) be, and each of
them hereby is, authorized to make a New York Job Development Authority Real Estate Loan for
the benefit of Meer Enterprises, LLC d/b/a Unique Settings of New York for an amount not to
exceed $4,400,000 or 36.9% of the total eligible real estate project cost, whichever is less, for the
purposes and substantially on the terms and conditions set forth in the materials presented at
this meeting, with such changes as the Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate; and be it further

RESOLVED, that the Chief Executive Officer of the Corporation or his designee(s) be, subsequent
to the making of the Loan, and each of them hereby is, authorized to take such actions and make
such modifications to the terms of the Loan as he or she may deem appropriate in the
administration of the Loan; and be it further

RESOLVED, that the Chief Executive Officer of the Corporation, or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions; and be it further

RESOLVED, that the provision of financial assistance by the Corporation is expressly contingent

upon: (1) the approval of the Public Authorities Control Board, as applicable, and (2) the receipt
of all other necessary approvals.

There being no further business, the meeting was adjourned at 10:41 a.m.

Respectfully submitted,

London C. Cruz
Acting Corporate Secretary
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NEWYORK | Statewide Local
OPPORTUNITY. Development
Corporation

A Subsidiary of Empire State Development

FOR CONSIDERATION
December 10, 2019

TO: The Directors
FROM: Kevin Younis
SUBJECT: Officers of Statewide Local Development Corporation (the “Corporation”)
REQUEST FOR: Appointment of Officers
Background

In order to permit the Corporation to perform its role in furtherance of New York State Job
Development Authority projects and otherwise conduct its corporate duties, the appointment of
new officers to vacant positions is necessary.

. Proposed Action

In accordance with Section 15 of the By-Laws, it is proposed that Douglas Bressette be
appointed to the office of Treasurer; and London Cruz be appointed to the office of Secretary.

1. Requested Action

The Directors are requested to appoint the above-referenced individuals in accordance
with the Corporation’s By-Laws.

V. Attachment

Resolution

Statewide Local Development Corporation
633 Third Avenue, New York, NY 10017
www.esd.ny.gov
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December 10, 2019

STATEWIDE LOCAL DEVELOPMENT CORPORATION — Officers of Statewide Local
Development Corporation (The “Corporation”) — Appointment of Officers

RESOLVED, that Douglass Bressette is hereby appointed to hold the office of Treasurer of
the Corporation in the manner as provided in the By-Laws.

RESOLVED, that London Cruz is hereby appointed to hold the office of Secretary of the
Corporation in the manner as provided in the By-Laws.

The current officers of the Corporation are as follows:

Kevin Younis, President

Rafael Salaberrios, Senior Vice-President

Edwin Lee, Vice-President

Elizabeth R. Fine, General Counsel

Douglas Bressette, Treasurer

Kathleen Mize, Assistant Treasurer

London Cruz, Secretary

Antovk Pidedjian, Assistant Secretary

Betty Enriquez, Director, Office of Trade and Tourism
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STATEWIDE LOCAL DEVELOPMENT CORPORATION — Rochester (Monroe County) — JDA Loan
for the benefit of Zweigle’s, Inc. — Authorization to Make a Real Estate Loan with New York
Job Development Authority Proceeds and Take Related Actions

RESOLVED, that the Chief Executive Officer of the Corporation or his designee(s) be, and each of
them hereby is, authorized to make a New York Job Development Authority Real Estate Loan for the
benefit of Zweigle’s, Inc. for an amount not to exceed $3,212,757 or 60.0% of the total eligible real
estate project cost, whichever is less, for the purposes and substantially on the terms and conditions
set forth in the materials presented at this meeting, with such changes as the Chief Executive Officer
of the Corporation or his designee(s) may deem appropriate; and be it further

RESOLVED, that the Chief Executive Officer of the Corporation or his designee(s) be, subsequent to
the making of the Loan, and each of them hereby is, authorized to take such actions and make such
modifications to the terms of the Loan as he or she may deem appropriate in the administration of
the Loan; and be it further

RESOLVED, that the Chief Executive Officer of the Corporation, or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver any
and all documents and to take all actions as he or she may in his or her sole discretion consider to be
necessary or proper to effectuate the foregoing resolutions; and be it further

RESOLVED, that the provision of financial assistance by the Corporation is expressly contingent upon:

(1) the approval of the Public Authorities Control Board, as applicable, and (2) the receipt of all other
necessary approvals.
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