
AFFIDAVIT OF DONALD L. CARCIERl 

Donald L. Carcieri, being duly sworn, states as follows: 

1 , In my capacity as Governor of Rhode Island during 2010, I served as the 

Chairman of the Board of Directors of the Rhode Island Economic Development Corporation 

("EDC"). 

2. ·In that capacity, I was present at the July 26, 20 I 0 EDC Board meeting, at which 

the Board passed the resolution attached hereto as Exhibit 1 (the "Resolution"), a draft of which 

had been provided to me and which I had reviewed prior to the meeting. 

3. I understood based on Exhibit A to the Resolution and the presentation and 

representations by the staff of the EDC that the proceeds of the EDC loan authorized by the 

Resolution, together with other cash available or to become available to 38 Studios, as set forth 

in the 38 Studios financial projections, would be sufficient to fund the so-called MMOG game 

(Project Copernicus) to completion. 

4. I also reviewed and relied upon a July 22,2010 memorandum that I received from 

the EDC's Executive Director, Keith W. Stokes, a true copy of which is attached hereto as 

Exhibit 2. 

5. I do not recollect receiving at any time prior to or during the July 26 meeting, or 

subsequent thereto and prior to the closing ofthe loan on November 2, 2010, any information to 

the contrary from any employee of, attorney for, or advisor to the EDC, or from any 

representative of 38 Studios. 

-
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Notary Public 
My Commission Expires:....,_----"'+-'--+';...:..;~--
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RHODE ISLANJ) ECONOMIC DEVELOPMENT CORPORATION 
IU;SOLUTION AV'fHORlZJNG THIUSSUANCE AND SALI\ OF 

JOB.GUAR!\NfYPROGRAM TJ\.XABLE REVENt/E BONDS 
(38.sTUDI08, IJ,C PROJECT), SERIES :tOUt 

WHBREAS~ th11 Rlrodo Is!arid Ecooomi<: Dev~tlplnentCorporation (the ''I~!l¢')was 
co~~ a p®l!c I)Orpomil>tll!lld publ!o il1Stmtn~tlllltyof1l!e State oflU!odo l'sland 
("S~') pursll!ln~ tQ U\!1· provisions of Chap!~ 94 ofTitle 42 of tho General· Lll.ws.of R.hodo 
Island, 19$6 · (2006 Rcemt«mt:lltJ as amlllldod (tho "Act") alldis aut!rorlzed pursWU'It to the AQt 
(i) to undma.ke tile plannlns. dcveloP!Ilent ¢01!Struction, finllllCing. ll1lllla&ert1ent lll!li operation 
of any project, including all activitle!l in relation~ •. (II) to enter l;rta agrecmen~ ofJease, 
cond!tionalsQ!es contracts; loan.agree~;neni!J, mortgages, cons!ttiotion co~ o(lcrati011 · 
contr~and o.thet con~c~ and U!s!%1lnulnt$ ent«ed into to 1manl:e i~ proj~.W~ (iii) to ~!lUI; 
rt10rtga~ ~han~ lrliDl!~o.r othorwisedi!lp®e.ot'tm,yor all ofit$ ptojcota and properl(es, and• 
(tv} tu !saw ill! negoliat!~ bonds Md not~ tbr the Pmpl!~e ofprOYidlniJ tunds to Pll:Y aU or any 
part Qfthe QOstof uy proJI\Cf or fOr the pmpoae qfrefimdillg anY bonlls theret9fore lasued tm.4 to. 
rmmgagulldpledsoanyofitsptoji!CfSor partsthereofassecurityforsuchbotu:ls; l!lld 

. WHBRBAS• m ord~~t ·t<l finanoe the. estalllislilrumt of a video gaming studio hi tho. ~tate, 
including. but not limited to. the dcvelc.P!Ilen~ of 111!8$ ~d wilft role. playing video 
gaminglllld !IIII.Itf;media Ol'lllne games, illoludffig the develo~t ofspooific ~lind 
intellectual property to be llSed. fbt ~ch pmposes fbt the bcnofit of~8~tu4iot, Lt.C (tho 
"Obligm'') (the ''l?tvj09t") thc!s.mer dll!l~ tQ i&sue its$75;900,000 abode Itl.nd.ic:onomfc 
Development Corporation .Job Creation Ciuuanty Pto8t!UnTaxl!btc ReVen'lle llQndl (3.8 $«1d!OS. 
LLC Proj~),. Serlet.ZO 10 (the "Bonds"), all as 11\011: spt:Oifically Set forth in 1!- Loan MdTrust 

... , , ~to be ontered~.by ~among Oblige;, ISsuer Md a'rrllstee to be designafl:d lzytbo 
!S8Uiii; and ··· ~·~--· • ··-·· ·--.• ~--~··~---·--· - .. ··----~- · ··· "·· 

WH.ERMS, pursuant tQ the Jobs Cteation Guaranty .Prosmn, Ill! hereinafter defined, the 
fSSller Is e,uthorlzed and empowered to guaranty paymmts t'or the Bonds iSSlled for the Project 
l!lld the fssuer will ilsUc a gwltllllty sel)Ured by a capitlll ~c flmd fonuch bonds as 
hereinafter speciiiod; and 

WHEREAS, the financing of the Project l~ an auth<:>rized project l'!l•ier the Act; md 

WHEREAS, the [ssuer has made aU oftbe findings requited by§ 42-64-10 of the General 
Laws of Rhode Islmd, 1956 (2006 Reenactment), as amended as to the Project; and 

WHEREAS, the Issuer shall prior to the issUlUlce of the Bonds, complete and release the 
analysis specified by§ 42-64·10(2); !lnd 

WHEREAS, the Issuer is now desirous of proceeding with the proposed financing of the 
Project; and 

WHEREAS, the Issuer intends to sell the Bollds to the underwriter or underwriters as 

1-Y-Hli'\T t "'-. ' i) 



specified at this meetfns (the"Urtderwritet'' or to privatetyplace the Bonds, upon such tenns 
!llld coridl!iorts a.!lllll}' A1l thorited Reprtsenta!ive may detemtine in hlsiher sole discretion, 
pursuant.tQ a Bond Purcbase Agwement or Pdvatt Placenlent Agreement (as herein defined) 
at~d, if required, to dlstrlbll!e in connectlonthenwiilh a f.'teJimi!uu:y Official Statement, Official 
Statement or Ptivate Placement MemocandJ!nl. as provideci below; and 

WHEREAS, tltere shalloo prepllted an<lsubmltte<J O!l ~Ifoflhe lSSt<er, a t'ormoi 
Loan and Trust Agreement substantially lncorpora!il;$ tho provisions qfB11.bibl"t A attache(! 
hereto, and made a part hereof and hmby inebl'porated ~y ~eferonce herein (~'l!X~it .A"); and 

WHEREAS, there shall be prepared for and delivered by the Issuer and the other partiell 
thereto fonns of: 

{~). 
(b) 
(c) 

(d) 
(e) 

a Loan and. TruSt Agteentent; 
a l'r(l)lminaey Official Stat~ent (In the event the Bonds are publicly offered); 
a Final Official St!ltm!letlt (In tltnvent the Bonds are publicly offered) or a 
Private Placement r.fem<!riUldum;, 
tho BOnd P~A~ orPl'ivlltO Plaeement.Agwementor lnvestor Letter; 
suoh other i!lS.ti'Utnentll and do®~~~enta as tho Ellecutive Dltea,tor of lhllUsuer with 
the ll!fvice of Legal CoU!lS~ $hall dllC!n appropriat~J <Jr. desbble; and· 

WHEREAS, all of the foregoing documents referenced in (a) through (e) above shall be 
in substantial confonnity with and shall inco~rate tbe provisions offubibit .A attached hereto. 

NOW, THEREFORE, be it resolved by the Rhode Island Economic Development 
Co~poration as follows: 

Section 1. It has been found and detc:nnined that: 

(a) The acquisition. undertaldng, carrying out and operation of the Project will 
prevent, eliroinate or reduce unett'!ployment or underemplo)'tllent in the State and will 
generally benetitellQn<>micdeve!opmllJl.t of the State; and 

(b) That adequate provision has been made or wm be mado for the payment of 
the cost of the constiUction, rehabjlitation, operation and maintenance and "Pk«-p ofthe 
l'rojcct; and 

(c) The Project and the Premises arc in confonnity with the applicable 
provisions of Chapter 23 of Title 46, to the extent applicable; and 

(d) The Project is in cOnformity with the applicable provisions of the State 
Guide Plan. 

Section 2. .A Loan and Trust Agreetliellt, to be en~ into by the Issuer, to be 
substantially in tontbmtity with and to substantilllly incoipOrate tlteprovisiorts of Exhibit A, is 
hereby approved, with such changes, insertiOIIS and omissions as may be approv~d by any 
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Authorized ReprllSeilta!ive (as hereinafter donned), Ar~,y Authorized Repre:~entatlve, ac!WJ[ 
sin&fy. is herebY authorized !0 exe®llJ, a~kn.Owtedgell!ld deliver tho Loan and Trust Agreement. 
~~ $nchchan~. i!!$erltot1S: andollllssiol1J as.llll\y be llpprovoo' by sucltAutborlzed 
Representati~ inoludln& Without limitalion, !he estll,bllsbment ofvariQU!; resill:ve aee()un.tJ al)d 
illnda thereunder. 

Section 3. The Issuer acting through its Authorized Representative shall appoint a 
TI'U\!tee based on receipt of bids for such engagement as Trustee. 

seCtion 4. To acoompli~th the purpose$ oftheM and to ptovido for the.~ng orthe; 
Prqj~ !hels~ce of the Bonds Is hereby I',Utltor!Zedi sub.fe¢1 to tb.ep#v}siol1J of~ 
Resolution.an!Uho aforesllid Lotu1tu1d TrustAgteem~mt, ''t'hl: Bonds sb.all be dated as. ,Ptovidcci 
in the !AlanllJ1dTruat ~t,.shall be in th!l a~gate p~all!l'lloun~orup to 
$7S,OOO,OOQ andsfiliUbe ~al fWlr,regi~ b()ndli, nnle!ls otherWise determ!ned l))'!my. 
A\lthotlzed Rqnes~ve. 'l'fu~ Bonds shallmatuftt. be!!t ~· b'O subjecl:to redemptl!>tl p(io( 
to 1114!Urity lind be8l' such other tennus set tbrtllin lh~t Loaa and TJust Agreement ®!lsi !!tent 
with Bxhiblt.A, Tho, fG~m Qf tl:le Bonds, and th•pf9villionHor .sllJIIlltUl'eS, ~entiel!tiOD; 
payment, prepayment ancl number Shall b'O set forth in the Loan and Trust Agreement. 

Section 5. The Bonds shall bo special revenue oblig~Uons ~fll!e l!!suer PaYllhl~ liCtllllY 
from t!Hirev~ues plt!dg¢thoreforeptll'8lllmt to t!1e t,btu1 and Tru$t AP~· Neither tho 
State nor any nuwicipallty or ~Utica! subdivision th!ll'CO~(olher.tban the &suer) ,~~au bo 
oblig~ .to pay tho prlnclpal Q( premiUm, iftmy, or .interest on the 1,1ondli elteept a herelnanet . 
authorized and 118 penni~ed pursuarrt to Chapter Q~hnd C!ulpter 029 of tho Public Law1 of201 0 
(also .Jatowzi.·O:S·mllSS, u amended tu1cl S2923,8ifcrntmded} (ttte"Jolla CI\lation<Juarllllty 
Prog:rw"). Neither the fliithllllli credit nor th!l taid)IKQi' takingpowerofthc.Stllt¢ or my 
munillip!Uity or pollticlll aubdivision ther-eof. shall be pledg!lli to tiHI payment of tho principal of;: 
pt'fmlium. if tmY, Pr interest on the Bonds. 

Section 6. The execution and delivery of a Bond Purchase, Agteemejit (lr a Private 
PlacemenMgreoment or mJAves!Qi' Letter as UjlPtOP~ is hereby authori~ 1he Bond 
Purcllas~ A~ent or Private Pla~entA.greetll!lnt or Investor I..etter sl'latl be in sllb!tantial 
conformity and Sllbstllntially incoJI?orato releya,nt provisions of &ln'bt't.A, with.sucl!, changes; 
lnsl.lmons tmd omisswns as. may b~ approved by any Authodzed RepresentatiVe (the "Bond 
Purcha~~e Agreement''). Haeh AuthorlzedR.~ntativlJ, acting singly, ·ill hereby indi'ridualty 
authOrized to n~gotlate, execute and acltitowtedge the: Bond Ptlt'chlll!e Agtecment, at Pri,vato 
Placement Agecrnent or {lniestor Letter and attest the same. The encutlon of tile Bond 
Purchase Agreement by tmy Authorized Represenllltive $hall be conclusive evidence <1fsuc)1 
approval. 

Section 7. The Bonds are hereby authorized to be sold u shall be provided in the 
aforesaid Bond Purchase Agreement or Private Placement Agreement or rnvestQr L*' The 
AutllQrized Representatives are each hereby Individually llllthorized to reduce tho principal 
amount of tho Bonds to be sold and to alter the maturity date (l)ut !It no event to exceed 20 yearll 
from date of i~suance) and prepayment provision$ and to alter tvnns of the Bonds to maki; the 
Bonds conform. to tlt~tBond PurohaseAgreoment. Private Placement Agreement or tnvestot 
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Letter and the Loan and TlUllt Agreement, as each may be amended, The maximum interest rate 
on the Bonds shall be eight percent (8.00%) per IIMum, The Bonds shall be executed in the 
manner provided in the Loan and Trust Agreement and the Authorized Representative of the 
Issuer arc hereby authorized and directed to execute the same and the same shall be delivered as 
required by the Bond Purchase Agreement, Private Placement Agreement or Investor Letter. 

Section 8. Any assignment to the Trustee of the Bond oftheissuer' s interest in certain 
revenues, receiPts, fUnds, mone}'3 and other property-in~ Loat\ an.ll Trust A&reement (as the 
same may be amended) is hereby authorized and approved and anY .Authorized Representative is 
hereby authorimd to l!Xe®te and dellver all documents nedOsi!aty to givt effe(lt to such 
assignment. 

Section 9. The Issuer hereby approves and authorizes tho distribution of a Preliminary 
Official Statement, Final Official Statement or Private Placement Memorandum, to tho extent the 
Authorized Representative deems appropriate, and mating to the iuuan«) of the Bondi 
substantially in conformity with the provisions ofBxbibitAt with IIUOh at:nendlnentll, 
supplements. changes andlnsertfmill thlrefu II$ may be llp1)tOVed by any ~thorlze4: 
Represe~~tat!veineotUl,ectio!lwtththo.isauaneooftheBonda-~lllltwiththepxoviaionsofthe 
Loan and Trust Agreement and in a~ce wjth.applicabtelegal requitemerilll. Ju:ry 
Authorized Representative is hereby aothoriz~ empowered pnd dim:ted to execute one or more! 
final Off'!cial StafCJ.l;lents. tQ !Jc delivered to the.Underwrlter, AnY S®h app$/alsh!!ll be 
conclusively o::videnced by sueh Authorized Repmentatl.vO's exccutkm.and deliVerY of the 
Official Statement 

Section I 0. All covenants, stipulations, obli¢io~ IUlli agreements oftheJssuer 
contained in this Resolution, the Loan and Trust Agreement, the 8Qnd !1\11-'CAase Agreement. tbe 
Private Placement Memorandwn and any Prell:tninazy or F~ Official Statement~ of the Issuer 
shall be deemed the covenants, stipulations, obligatio!I!J and ~~greetnetits ofthc: J$1U$' to the full 
extent authorized or penni ttcd by law, and such covenants, stipulatio!I!J, obli~ and . . . · 
agreements ~hsUbebfndlng upon anyboardorbody to wbillh any powers or agn:emcnts shall be 
trllllsferredbyot in accordanC4il with law, Bxj:ep~ as otherwise provided in this ReSolUtiOn, all 
rights, P()Wilr$lllld privlle$811 confezred and dulles and lfilbilitias imposed upon the ls$uer or the 
members thereof by the provlslo!I!J of this Resolution, the Loan and Trust Agreement, the Bond 
Purchase Agreement, the Private Placement Memorandwn shall be exercised or performed by 
the Issuer or by sucll members, officers,. board or body as may be required by law to exercise 
such powers and perform such duties. 

Section 11. The Authorized R~entatives, acdtlgsingly, are. each hereby authorized to 
pay coslll relating to the issuance ofthe Bonds, if pny,.(inclwiing providing such funds as may be 
required by the national credit ratins agencies) ftom ~ proeeeds ofthe issuance of the Bonds. 

Section 12. The Issuer agrees to issue a gtiiU'anty.incidcnt to the issllllllCit oflhe Bonlls, to 
the extent permitted under the Jobs Creation Guaranty Prograt~tt whereby a Capitlll Reserve Pund 
will be established under the Loan and Ttust Agreement and1. consi9tcllt with the 1Qb$ Ctea~Qil 
Guaranty Program, the Executive Director of the Issuer shall annually on December I of each 
year, make and deliver to the Governor of the State a certificate stating the minlmwn amount, if 
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any, required for the Issuer to make payments on tho Bonds and to replenish the Capital Reserve 
Fund and to request the Governor to include such amoUllt in the Governor's State budget. 

Section 13. Each of the Officers of the Issuer are hereby further individually authorized 
and directed to prooeed to cmse the proceeds of the sale of the Bonds to be distributed to fund 
the Project or otherwise as specified in the Loan and Trust Agreement. 

Section 14. The Executive Director, any D~Dircclor,T~rer,S~etary,Assistlltlt 
Secretary, Chainnan and Vice-Chalnnm, {the "Au!horized a.epresentativea'') of tho Issuer are 
each, acting singly, hereby h'ldividUally authoriied, empoweted and directed to seleet all 
fiduciaries \llldcr the Loan and TrustA~ent; u:nd togeff1crwith my other \'roper o~ or 
agents o{.the ~~.to execute and deliver anyand aU~ lnstl'U1ltenta.. agreent®ts, opimone, 
certific$&, affidavit~ and III!}' o!hllt ~and to do andci!USO to be dOMtmyand all acts 
and lhlnp ne<:essilry or proper for lllUtYfng. out thi$ Resolution, the Loan and Tl'll3t Agreement, 
the BondPl.lrcha$e Agt~em and the Private Placement Memorandum, the sale of the Bonds 
and ari~ PP,limmw:y or Final Offiolal Slllternem·of thdssuer in the issuance of the Bonds, 
including. witru)utl!mitation, giving all requited no~und conducting all necessary hearings in 
connection with th(llssuance of' tho aonds. 

Secti01115; The Authorized R!ll'resentatives are each. ~g singly, hereby indi'Vidllally 
authorized, empowered $lid directed tq I~ sucltotheract!oll!aathcy deem~, dtslmbla 
or prudent tC>effi:ctuatothepurposesofthis Resoluticm.lllldthoissumcoofU!o·aondsand to 
execute and deliv€1r any and ~papers.: docU!nents or instruments said Authorized 
Re~tati:Yes, acting .singly, deem appr11priate to eff'el:tuate issuance of the aonds, including, 
but.not limited to, a Continuing Diselos1Jre Agttement. 

Section 16. This Resolution shall bo effective upon its adoption and shsll expire within 
one year of the date of the adoption of this Resolution unless the Bonds are issued prior to that 
date. 

Adopted: July 26, 2010. 

5 



0:\DATAIWfDATA\RIEDC\lS Stud!o.o Bondi 201!l\Final Appmval RcJoludo•(CIOID) 7.26.daox 

~ ~~--·-------··-----:·.-_.,..·,...,....__ --- __ ,_. ·- ---~-----·-~--··----·---·-.,_..----"·...,.-.;,....--'-

6 



' 
' j. 
!. 
\ 
F 

' 

l!:XIIIBIT A 

·+ ., 
Stat. of Rhode llland ami P~ea Plantallolll 

3U 1""" H-W"" Sulllo 101 
~atomt 

J"uly26, 2010 

Mr. Curt Schilling. Chaimtall 
38 Studies, rLC 
S Cloek Tower Placo, Suite 140 
Maypanl, MA 01 "4 

M1. !on Mjlj)Lcm, CBO 
38 Studios, LLC 
S Cloak Tower Pluco, Suit~~ 140 
Ma)'!IBI'd. MA 0!754 

Ra: 38 SllldloaiRhocle !atand 

DeuMr. Schilling and Ma. Macl..can: 

-401·,7&9100 

~ltA W. Stubo 
--~ 

V/o are pleased to ~till~ l)utl4to o£nmntl!lidco!1dlti0Mhasad.OII. outOII.SOin$~ 
J>11f111!111l to wid® tho Rhodtt Jstimd;~I!IW lJ!IYel!lpment CC~rporai!On f'RIBDC") Will ~ 
lioadaan4pravi@mmit.CillhsncCIIi~oabflli!IJfoi'3~~QB,L,f,!;\hemit<*"38.!1tu.uos"~ 
lh• "cilmpvny'') to ~lst.38.$tudlotfl:tlO:OIIIiO!!.IIl and tllltl8ll81011 oru. busllteUla Rl.lod!l ~!~land. 

we 8p,P~Ilte tll4 valao yolll' compO!ly )lrin,gs ill l!olpiq Rholfo Island ellpand.itf video gaming 
an!l ~vc digital media. induslr}'. Wo havebtlen il!lp~ad. witii)'OIIrCim:qlanY't · 
lllllll88~\lllt lftlll and tbindusltypartnera and~ aummllyworklng wit1138 Stlldl011on 
it& games In deva~ent. w c view 38 Studfo8 as all~ podlx:tlywltll othat koyRI!ode lslilad 
lmoWledgucoQOOly ~ ~hat will ~P WIII®O!Cillto hl8h Wil&" job growth;. 

We understand your capital needs to bring ptojo:t CO~ to .:omp~ til~ ~l'l'llldmatc:ly 
S75,000,000. Based on our undemanding. to date!lf,~«~ur llnanolal pflljec;llonJ, subject to tho 
renns and cOII.ditions set tin1h herein and rcquited.lcgal pr<l<:edllm, lho.atBDC i$ willing to issue 
$1S ,000,000 oftmmuc bonds pu~IU!t to its newly cr~tcd Job& Creali011 Gttarmty PJ:og1'8111.. tho 
net procee~orwnich W!l!lld I)X9vi<le the llee~tSWy finon<~in$ to relo.cllte' 38 Sl\ldioa to allod<> 
Is laud, complete production ot'CopCIIllc~s, and copllllllzt the compOny'$ growth and OJ<paosioll. 
in Rhode Islwtd. 

We !llllicipat= that bonds would he underwritten or privately 01laeed by a securities finn or furns 
selected by tho RIEDC. As your company is in the posililln of bav Ins pipeline product and 



oontnctual oommibncnts for product publ!shlnc and distribution, but as yet ls "pre-revenue", wo 
ceo:ognlze the mtll'ket tbr thcao bands would bo Umitod wittiollt omdlt i:nbanccm¢!;1t 
Accordingly, wo would uliUze cur llatutory Slltbqrity !(! l9'11o bondtWlth a oapltul mmo~ 
mochanilm by which the General Auemhly !ll~caaW!Ilbton !!llllilllual baats,.t\ut.Jing auy 
shortfall of any debt &ervice paymenta necwlll')' !a payllftrb0lldholller8. tbenlby lmllltilig ~r this 
isauo what il commonly called a ''moral obllpfllll!i' &l!lllallt1 fa( tl)a.bnndi!Qidet(J). The moral 
obllpliOII~is~~~~~tbo.lUBDC'n~hlhlalo&lstall<m&ildiPmolllliOI!I9t'the 
lesi~ IU~I tbo JllEPCl to ®lor Into Jlwle typ~.of (!bHgatf!ltl& That lesJelatiolt &ild 
\htntJ.teda1l!horizlllsmolutioJIII ~JhoQ9¥«110tto aubmitto the l~slatut. byJlllllWJof 
mryr-abudgetrequcstforthe lesitlaturo to~ Ia ~· S!ltowUlJ dsealpsr'a tmdpt. 
lUI)'.~ on dehtscrvloo thai lllllefwi.- !uol adeljllalely taervod b)' tho Ri!DC, 

The bond documents would rollect tho followlngtmru~ and oonditionlmd bo aubjoctto tho 
following genml parillllctCl'lll!ild all ofwhloh~~X~t subjocttol!ild liondltilmed .upoa. ~JP!IW 
Auti!Drizlna Rcaolll1i011 appro'/Cd by the ~moo bDird thai~ tdlJ:lnal...,llpQil,tmlla 
and condltiolll. In addlt!(ln ull bOnd dllc1lmtllltt!llonl1Witblt all!ltfjic!A)ry to.twme aad the 
compmy in lhW solo dlsCM!Ion prior to my bond oloams: 

Borrower (a): 38 Sh!dloa and aay 1!*'111'!!01 or ~lllldillfloa neecaaary to =ure a flm 
position in all the oompllll1'$118Rtt (BOl!' 011llla!Cral ~ ~ dOacribed Wow). AI tho diacrctlon 
of tho RIBDC, such aftlllall:s. andS!lb$~oallll)' act 111 gWU~ oftht ~ mthcr than u 
co-holt'OWers. 

Alllount: $,,000,000 

, Baud N~ l'toceeds [!ial)ursemciiltSChod1110: ~ll't ~coda ftonttlJo faau!DlilO or tho 
bond& will be rcleued '*· tl!ocolilpill!y up011 !MLilltowit!J all~ itt col\lunotlo•lVith· tho 
Wetenocteocnomlodevlllopmlll!i~l!ildcomplbm(:owithlhoboncld~ 

a) Upon tba olo.ring estimated to be by Augusl31, 2010 (should any delays itt tho 
closing occur, the padie1 mliclpato tho eetimated targol dates will be sdjuatocl 
IIOCOI'dlngl:y): St5,00Q1llll0. . . . 

b) ~ the publfel\lltl()unaCII!llll!i by tho compmy of a relocation dato to Bh.odo Island 
esllmatod I* bo by l:-lovOIIlbct jO, 2010: $10,000,000. 

c) Uponlborelocatlono!thoCOiltJiliD¥'Shoadq~and~projcotCoptmd011$ 
studio 10 Rhode Island, arullho orell!ouofat k:alt 80 Full Tintltl'Pha itt lthode.lsland, 
estlma~sl to bo by Pebrul'l}' 28, 2011 (such relocatioa dato bellls subject~ (i) a 
closing by August 31, 20\0; (I~ the relocation of tho company' 1 hoadquartors and 
studio to Rhoda ratutd occurrJns within six rnonlbl of tho closing; 8lld (Iii} tho 
compmy may ox tend such relocation by tluvc pcrl<ldl ofJO days ollllh duo to dQla;ya 
in landlord's completion of the compmy'a new ~celf, witluachSUG!uslen4ion; tho 
administrative apptoval uflhe RIBDC wllieh appzoval shallnothlt-llbly 
withheld or delayed): 520,000,000, 

d) Upon tho creation by tho oornpmy of m additional4S FuU Time Jobs in Rhode Island 
estimated to be August 31, 2011: $$,000,000. 
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o) Upon lht>eiltl')'by!ho®tnpanr intoa~ortdbtribUdoxta!IR'lllm8JW for its 
1'rojj:llt CUpmloua milnated.t!l bo j)y N'!!'!G!liber 30, ZOt 1.: $5,QOO,ooo. 

f) Upt>ll !h" «aiiiiOnby thc®mpl!ll}l olat l~ast Gil iddilional 125 Vl\11 Tlmll Jobs in 
Rho<IO Ilihmd e81im8ted to be by Deilembcr 31, 20 II: tha balance of the net proceeds. 

"Full Timo Jobs" shall mean "fulltimejoba with beneflta" aa defined inRIGL 42·64-20(d)(2); 
ptOVidcd that the avorago 111U1ual wage for qualit'ing IIJII time jobl shall be no leu than $67, SOO. 

PlnlJom B~l;ll!akld.to tct®lllillll.l!lld Ol(plii!Sion ofgOIP~ !lttieolllld all' sllld!!l 
operetiona to ~ode:~ !l!ld for aU as•ocl!l!edbU~ upe~~~~C~~related Ill pl'l~t 
dovelopment suj•llcpl!lytm'lllt by 38 Sfucllt>t in~tloll: with Ill~ &lllll•ln 4~1~ 

Rate: Mamt for bond issues or tbit type aa negotiated with 'bond purehaaer and 
otherwisiJ """eptable to each of tho RIIIDC and tho company in !heir solo and absoluto 
discretion. 

· Term: Not to exceed 10 ~· 

Amortization: Not to OJXCeed 20 year~. 

CollatClBI: lint security lntomll!lld col1atetal ullgna!mt of alt .... olcomtJIII)!'II0\1t 
owned 1111d her<~Dfter acq1Ured .iru:llldid& but aot Jlmlte4to llltalloctgal Pl"PI!lty• ~ 
I~ • dlat.r!bulio!J ~ pub11Bblna0onli1clll.reoelnbl~~S, equlpmont,bdwm and 
aoftw.re 8!14 worltptod~ W•reooll!ll• tlult a t)ortfon,ot lhollOIDpllay'll Ulleta mt l!!~Jdill iL 
wbolly!lW!IC4subald!ary. tho~mt.tofWh!ollwlUbeplc!Spilto tile RlBJlC, ind.. 
til at !l'lwh aascllmt o~lseommtfyplc!S8f1l.lll CIODnC!li!OII'NIIlllhopubliSblns ~ 
with Bloctxon!c ArU (BA) and cnrrently aro ~!c 111 col1al«ill fur. !lila ll01141l~"& .~~ 
suc:ll aucts will bo pi~ a aub«ddllato~ml.fbrlhla 'bollli llnanOilJalllld llpOil90111)1le'lloll 
of the EA publishing aaro-tlU!llCwlU $Op fllloaflntMtecl ~tionOiltltqe ""* 
The RIEDC will re11191111bly t1111Sldorroqueat. of !hit~ to auborcllnatolt~t e10l!clml 
position to routrno aod ordinary counc ofbusineu !lqllipmelai leaselllllld piii'Ci!Po 11101101 
finanoings sc:cuted solely by tho eq<llpmont so tmanced. 

~ Qlararlty Jtc« Initial mof-ball~ (tl'l%1 ~yahlo at closing at cloain1 
($375,000)andancand011ohallpo~(U%}111111U81ly9flh-~8bondbai1111Cominua 
the princip.t balanllo of' tho BllliOoll Paymaat ~ do5ncd bo!cw payable on tlul bond 
olosinlc BMivmary. 

Oefc:m:d F'ee: Stutiog ln t'141llll yw 20l4, bQsol1 \IP(IIllho ~:v'l!lll4itod OAAP 
finanoialslatements of tho prior fiacal:yallt(201l),llte Compllll)' ,hall pay annually a dofemll 
feo equal to 25% of its Excess Operalilisln!:OIIIt. M defined bclDW. up I(JIIIl amouut !101 t(t 
exceed $'-0 miUiott per year until an IJ88!'CPio deferred fell 1111101111t of$l$;~0.000h81 beel1 
pllid.Iftl» $IS mUUoo.ag~p.fo dolbm:4 fee lt&s not been acblgycd by \Ita company's fisea! 
yearcnd20171 tho lll!S!iOSallldefml:d fell shall be tocrell.Scd to $18,800,000. In tho gyent the 
\lcfc!rred reo has not beeo poid in 1\tll whoa tho bonds bceome due, thm tho unpaid balance of the 
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<W':med tC~~ sllall ~ di11JVIhelltllo &on<& bllll0MIIdl1~1:0pnileas ofth!l'eompanya l!xcesa 
Opmlln& J®ome. "t!XcOJJ Opera!lilg Tn;omo" sbal1 bo tl\11 titoal year o(!imltlngjacolnlt o£ tho 
(Jompony .~.contained lnillaudllcdGAAPf!tianclal~ leutho~ )'•open~tlns 
tncolllll to~ tl\11 ~illlte pllriod lltmtaineciln tho COIIIpan)"tlllt ,_ fllwulW projcctJou ~shod 
Rm!JO(wlllcbshallbeelther~~tOtllobouddooUmotillotodmwilleld~dllmlbed 
thOI'ChbiiPd upQ1S l8 Studlot 6)'earl'!ait~ tn-stato.LoaaVl~VI- DRAFT-04'.~1.11)). 

l:>Md~alld bi,!tzibutlillllll alld l!JICOII opetatlng Incomonl)t o\herwill!l Dlstrlb)lted: 
Tho®ropa~t)' shall only lllalt4 .Uvll!etid pa,menll ot Olbardbt!:ibut!onl.l!l eql!ity bold~ out of 
Sxccu2qllil)' 13~ Availablt filtDivldelld ori>&!#bulloa ~nqllity ffofd~n+lll doihled 
bolOVI, excepUbr d!alrlllu!lousm I\OVC hlcoJDo * (Oialcd.lllaltOO oftiUI tllllit>' llo~ 1'lut companr• ~~" o(eqult}' !ntar~ bito tmsuryatqck llliiJ« &.right orttm ftltbaator. 
othPisallltallbe~~onlyaAersatlsl'ylngtlloMinlillum.~Reqllitomont,udctinetl 
below,.IIXIIf,~(t)bo.madeOJ!lyiOIDBw:qOperalll!gJ-I!ll~iil~pre~~odbla 
PstB&r8Ph> (2) bet~ ollly aftOt any detbltcd l'ells OVIcd to tllo!Ul!DC Pumatlt to Ill!· 
~odliiSPIIIli&(Opll-P~ (3) Mt~ln!llYIIVmhvlth(OS(I~to Mr. $cldlll~a otJdli 
!llmlly't equl.ty ot C~V~Umfilit lntetoat II!. the~ lltd(4) basW!joot to ~o-~ 
c0lldll!OIIS411d (llltrlcliclus as me.)' bo aamct upoa by thO par.tios. "r:h$ dclllar ~of; tho 
"Mildmum Bq!llty R~W'' $hall~· tllllolillllllnding Ptiao!Pat balanc!t <!11UUr lxmda·· 
t;llnuaonyiUIIOIIII!•~e41not paid to thoRI!mdto hdedlo!rtcd l!4 a .. bl!!!o<fnpaym­
l!!t!klug tbnd a~t~bllsh!ld withn~to thlJ ~and to be WICd Wll61l. th4 !:IOnd5 
b-6 duo.(IAA ~~<)11 Payn:~entAI)Count'.,. · 

Tho "Bxefts Equity Balauce Available tot Divld«td otDlalribldioa Iii &piity Holdel'll" 
~hall mean that amount calculated from. the compan;y•a GAAP ~1 llatlm1ents aiid• 
calculated as total equity conlriblllio1111 plut total addi!Bmid pllld.U...ci!¢1al plus l.bo lm;afYfll!' 
201t iUld filrwud~ara 111110unt1 recorded by the 'otiiPaJlY!iitelall:wle~(l9a•l"-lhll 
Minimum !!quit}' Requirement. It 1111y payment !I£ lhiiBxflCNI!q~:aaJIUICeAvailabl~t .ft!t" 
Dividend or Distribution to l!qulty Holdm is paid out. itDJuijlbe plli4 out pSQ% of~JIIl'lllunf, 
goins to equity holders lllld SO% beins paid to thalU.BD(l tobeplaq!ld bubiiBall.oonPa~ 
Account. 

llllhll mat that the company~ liCt dec~ a tll.vldend o~tllllk)l dlatributlonsbutl!41 
Bx~ Bquio/Balaneo Availabllllbc DMdeDd or Dlalrilnlliol:l to Equity Ho~ theta 2S%of 
~ i!qiJlty Ba!(!r~Co Avallablo forDiv!deml or D'lllriblttioa to Equi1v Ualdeauball b« 
dopotitcd In !be Balloon Paymant ~ AlhsrniJ!gonlhllll,t!OoDPa~~ !lilly 
ba umby thoca;npany toWtlrd .the·tt<;l!ltam~ bond p!l.'lmal)fdua··J!:oln lhll COIIIp!!l:ly. ai1d 
thlt prlnoipal sllallaooUitlulale mdbu{'PIIed toward !ht balloort pa;~ duo 01\lhobwld.l When. 
IIIey become duo. In lho event the prinOipatbalancnflheSaltoollPa~ ~t .. the 
sum ohll ~lltlliaiils paymcntt duo on tbobondS, at llnlt lilnllt thoccnnPmiY maypttpay tho 
balllncoafthode!emdfboowedpumlllllttotho~~atan.altiOWitdiacgWitec!to 
ella then present value of the balance of the dotcmd Cell owed by .tho oompeu.y to the 1!JB00 
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Specific Conditions and Covenants; 

(a) Tho debt will not be 1111slpablo or 111!5\llllablo without RIEDC consent which wiU not 
be um:oasonably wii)lhpltt. 

(b) Tho b!md d!J-"c;ntUhllll reflect lbllllh~~PiinY may hllptomctJ~ compcnsalion 
· s~pi!S ~With thoindli$tty; JIW'Iid;elthoWmt that~ compdnlatilm '*' 

myt'otm ~d by tlio ®lt!pll.llY 10 Mr. scllllllllg •ball bo f!ll' I!II'VIcoa ~·willilis 
illdllli!I'Y~II¢ocppeilat~wbo~dUJ!imbetw'~thocol'llpliJlYIII!d 
lllomDQ •. 

(c) 'tllo bond ~Ol!\!1\enf# ~!rotleot tli!t~meot lmdJatptwet!llltfon ofa tbhd 
pllrtylll!lnitlld!ts.rt~~ and ~e proces• tOgtlnilnalllo dovc!op~ so!lndttlo 
end budgi!J !Qt. ~Joct Cop~o!l~JIO W1m! that tilt oompany'a dovelopmf:!11~ of' 
pmJoct Copcm!oua1'J!I8lu oatl!no and on budget plUIQ&IItfo coatt, tenltJ end 
condlliclQB aa!IJI'acco~ IO·Ihopllrtll!a: l!tlb!rit solo and absoluta dl~ 

(d) 3$ SllldtOs wmptc~v!del:lSl'IIU'l'it!!tJokm Rll<l@ lllalld wJthla twclVII (t%) 
m!!lllbl ot'tfio bond olo8lnl (tlltJ "ccosm&') 

{e) 311 Studios will. add illlllddillonal.17U'ult'flnlo1~bl.~ I~?litlll.a.I.Wcil)'· 
lbur(24)monlhtoflhllco1osl~ . ·.. . . · .·. · 

(t) 31atudlbs.wlhddruuddltlonal tSOJl"'lt'l'lll!OJ'obtm!U!Qdo•dWilllialbhtf-rlx 
(3d)l!!Dn!bl!of~otoal!Jr. . ... .. . . . . . . .. . . . . . . · .• 

(g) Sllotltd 3& SfUdlot Jlll1 !o Jlloct ~ tluU Tiliullobl Ieq~~lnml_., it shalt PJYIO tho . 
lUBDC euamou~~tequal to $1,500 PI"'*· COt ·each; Pull TlmoJob 110t so added untll, 
nch altct$U. !I CQftld. · · · · · 

(b) 38 Stud!u will J!WIIdo~OIO and lllllll&llYiilcieaftei during tfio bmn offho. bol!lla 
corllficationthattfiobO!IOWIIfhh~tfioteq~of(d}.(o) llllll(l)ablwolllllf 
~ lhooa~~mtho)!qnit.}" 811dlltvidml4seotioa!lbow. All 

j· SIIC~ocrtiftoa!Waa.allailboJI.erfomlodbylit!tOP~publloiiCCO!IU~1Cil:cledby 
/ .• ,. ·--~·-···-'-- ~· The~ma.y)Jt~costn:~~~-· -· _ 
' · · · ·. · 8udi · Iii Iii !Mepondorlt.PJ!Ii w:ooUDtantl. 

(i) 38 Studios will develop ~programs COt students at Rhode Tslll!1d design and 
educational inalitutlons pumw!t to programa and pollciasiO be agrt~ed upon with 
such !nstltutlona. 

(j) During the term of~ bonds, end upon roloca!lni tho company w Rhodo Island, 38 
S1Ud!ot shall not relocate tbo company or any subslaDlWportion of ill! operatitmJ 
oumdo of Rhode Island which would be an oveotofdeiliUltlnwhichcaaa tho 
company's obllgationa with respect to tho bonds would becoma lnuncdWcly due Md 
payable, including witltOut llinlllltioli.ID)' ha.tances ~e to tho hoM"' anY COSU and 
expODBOS o rtbe !UBDC incuned with respect to tile bonds that b:l.vcnoiJilready bfm 
reimbUI'llod or paid ror, anll u acoelllfatlon ot lho job penslty fe" owed to lho l!.lJlilC 
pursWUlt tg paragn~ph (g) ubovo f'or ~. balam:ll oflhlflm!l oftho bonds. 

Conditio II!! Prt!Ccdcm: Ccndil191111 to c!Q~ing 1M bonds will mcludo documCIItaliQII and legal 
ri!qU!mnen!S t)'JIIcal ofbQnd rnwsactioll!l ofthismo tnd SOOJIC moluding but not limited to 
completion of security and. coli~ duo diligence Md the tevlow of m.atetilll operating fll!d 
pcrsonnol conll:llclll and pollcloa oflhc wmpany gfld: 
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(a) Tbl ~IICUI!cm and delivery o! 111 wiolllllllbt..llliiiO fot 111e colll!lmiy'a ~ 
olllcea aruhludio opcnll0111la aatoAhfo loQ8l!OlllJ! lllodllls!JndP&facllllyto 
each of lho RIBDC and tha compmy In: 1llatl' eQiolUI4 abl01u.todl.sln~1 $1Cittll!ial 
.re~vll!ld ·~I'IIIIIQ.'Ill4lb'~ble temltlllllt COJllltliDlll tbf ~ oftlie 
typo and l!llltlzo ofi!lt 1\IBDC't ~nalh6imldlt tbflbilcompmy'nolacatiOtt to 
lthod" l'll1md (OiS..Jiltl!l, depoait, nmawtl optiOJW, eollalerlll~.lliallmtnl' to teruml't 
tend« pei1JIIllod. .,,, .. 

~) 'l'ht seltcliml ofbOII<I.~!td ·lll!J/f« manasm .. oepmbleto th5 RISDC. 
(o)P!nii~~QII:~bylbiiRJB'I)OJJollitot'Dinotod. 
(d) Allb~IQJ~DatAullJI!dzllti~~ •fi:S,()OO~!.cm.~a 

oloiln81IC!I.!li!CU:!'thil..,llllwl,l1'bttei)Jade4!m ~to lb.!UBDC ~t 
11117 out of pocbt e:tp-

lfpon tha oarllm:oftllo crx~limlllllddeltvlll)'of!bltt.ltofb7both~orlb ~by lila 
R!BDC ofaFin•l Authodztns Roaol!lllou. !)ltl~tl4rroileotlliJtbi11Jl011!1~114 ~!lflbboad 
llna'®bl&lncithilmooaiiCll ol38 Stud!~ to Modi! telaoohbUQII:Ibll.&cu.Mdj~ ot 
othcw!se utilizod by ~Uhor party 1unlo wllh tlllr4 pllrtl1111 cru!IIWI remain oOJU!dml!IJ. 

slno .... ty ;YOun. 

~~ 
KoUb W. Stolcot, 

~- Exo!C11tive-oliei:tot~ 

By: Jrro\ f« M a.c.\..w,jo 
Il>l: Yre.:;,·,cl t.A'r • ..,. ce:o 
SJIUfl..)l.t14t 



Daria Souza 

"'"rom: 
.ent: 
To: 

Cc: 

Subject: 
Attachments: 

Importance: 

Penta, Sharon <spenta@riedc.com> 
Thursday, July 22, 2010 10:59 PM 
Alfred Verrecchia; Cheryl Snead; Daniel Sullivan; David Dooley, Ph.D.; Donna Cupelo; 
George Nee; Governor Donald Carcieri; Karl Wadensten; Lynn Singleton; Paul 
Choquette; Shivan Subramaniam; Stephen Lane; Timothy Babineau, M.D. 
Stolzman, Rob; Stokes, Keith; Saul, Michael; aafonso@mosesafonso.com; Cherly 
Costantino (Paul Choquette); Clare Sedlock; Cynthia Goldsmith (Lynn Singleton); Heidi 
Adler (Daniel Sullivan); Karen Rowland (Alfred Verrecchia); Linda Kleineberg (Karl 
Wadensten); Maggie North (Timothy Babineau, M.D.); Michelle Currieri (David Dooley, 
Ph.D); Nancy Neri (Donna Cupelo); Pam Vieira (Donna Cupeio); Robin Andreozzi (Shivan 
Subramaniarn) 
38 Studios Memo For Review 
058l_OOl.pdf 

High 

Dear EDC Board Members, . 

Attached please find a confidential memo regarding 38 Studios from Keith, which needs to be 
reviewed as soon as possible. As the memo states, please contact Keith directly with any questions or 
concerns. 

~IJankyou, 

.<aron 

RIEDC 
Rhodel,tall\1 
£coni)Titie ~lopmeM CCJrp()(ation 

Sharon Penta 
Executive Assistant 
Rhode Island Economic Development Corporation 
315lron Horse Way, Suite 101, Providence, RI 02908 
40l.278.9100xl03 I 401.273.8270 fax 
email spenta@rjedc.cam I web www.riedc.com 

This e-mail message may contain confidential information belonging to the sender. If you are not the intended 

recipient, the disclosure, dissemination, distribution, copying, or use of the Information c;ontained in this e-rnai! 
n>essage or any attachment is stnct!y p;oh;bited. If you are not the Intended recipient please notify the Rhode Island 
Economic Development Corporation at 401.278.9100, and purge this e-maiJ f;om your cornptJter system Jmrnediate1y, 



Memorandum 

CONFIDENTIAL NEGOTIATION UPDATE/ 
THIS IS NOT PUBLIC RECORD 

To: 
From: 
Date: 
Re: 

RIEDC Board of Directors 
Keith W. Stokes, Executive Director 
July 22,2010 
RIEDC/38 Studios 

At your July 1 S, 20 I 0 meeting, you authorized me to proceed with the execution and delivery of 
the proposed Term Letter between the RIEDC and 38 Studios, subject to some language 
adjustments regarding the calculation of jobs being added in Rhode Island and further subject to 
implementing either a completion bond or some type of satisfactory monitoring process to assure 
the oMime and on,.budget completion of Project Copernicus (the MMOG game) .. 

We have conducted due diligence on the availability of completion bonds and associllted 
completion bond monitoring of the development ofMMOG games, and conducted a due 
diligence specifically with respect to 38 Studios and Project Copernicus. 

Unfortunately, a commercially available performance bond for an MMOG game does not exist in 
the marketplace. We discussed this matter with several sources and at length with International 
Film Guarantors, LLC ("IFG") the entity that guaranteed the completion of Project Mercury for 
38 Studios in connection with the Electronic Arts, Inc./Big Huge Games transaction for 38 
Studios with City National Bank. · · 

The reason a completion bond is not available for an MMOG game but is available for a specific 
console based game is primarily because of the time and investment required to develop an 
MMOG game. The longer lead time and the Jack of industry experience in determining the exact 
variables associated with the timing of completion of an MMOG game creates risk for which the 
market has not yet developed a product for such guaranties. 

The good news is that IFG indicated that they believed that either they or other consultants could 
develop a protocol that will replicate to some reasonable degree a budget· and development 
timeline monitoring and reporting system that could create appropriate safeguards for an investor 
or lender to accompany developing an MMOG game. 

With that in mind, we have modified the Teinl Letter reflecting that the deal will not close unless 
and until we have reached a satisfactory agreement with 3& Studios and a third-party monitoring 
entity on a cost and protocol for such monitoring. While we have not yet been able to outline the 
details of that monitoring, I am comfortable that we can develop something satisfactory in that 

. ___ ,....... ....... _-___ ,..__,,.. .. ~-· 
---'--·--~-----



regard, or, in the alternative, I will not proceed to closing the transaction without consulting with 
you if such a mechanism cannot be achieved to our reasonable satisfaction. 

In light of this issue to some degree being unresolved, I ask that you call me as soon as possible 
if you have any concerns about proceeding on Monday, July 26, 201 0 with the final authorizing 
resolutions. 

Should you desire to continue to proceed toward the authorizing resolutions on July 26, 2010, we 
anticipate the following to occur at the meeting in public session: 

I. I will give a brief background on the jobs ore!ltlol! g!Uttimt:Y pro~ tWthorized by the 
General Assembly and a brief~kgr_q~d ontheopportunlty~$~nted by 38 Studies 
and the videogame industry. 

2. Mike Saul will review briefly the terms and conditions of tile transaction and the analysis 
presented to you over the coiU'Se of the past couple of months leading to the resolutions 
presented to you authorizing the transaction. 

3. Tony Afonso, bond counsel, will walk through the authorizing resolutions (attached to 
·which will be the signed Term Letter). 

4. Board discussion and consideration of the resolutions. 

Attached hereto for your review are the following documents: 

I. An updated Term Letter marked to reflect the changes from that which you reviewed on 
July 15,2010 (a clean copy of the Term Letter shall be Exhibit A to the authorizing 
resolutions you will consider on Monday). 

2. A set of draft slides which we anticipate using in the public session presentation on 
Monday, 

3. A draft of the authorizing resolutions (there may be some additional changes to this as a 
result of comments from underwriters and other lawyers, but we will identify any such 
changes for you prior to your consideration of them on Monday). 

As always, thank you for all of the hard work and diligent efforts you have exerted with respect 
to this transaction. Again, call me if you have any questions, comments or concerns witb. respect 
to proceeding on Monday, July 26, 2010, Otherwise, I look foxward to seeing you on, Monday 
and taking the next step toward implementing this exciting opportunity for Rhode Island. 

2 
541696.1 



JulyH22, 2010Draft 

RIEDC Letterhead 

July_, 2010 

Mr. Curt Schilling, Chairman 
3 8 Studios, LLC 
5 Clock Tower Place, Suite 140 
Maynard, MA 01754 

Ms. Jen MacLean, CEO 
38 Studios.JJ& 
5 Clock Tower Place, Suite 140 
Maynard, MA 01754 

Re: 38 Studios/Rhode Island 

ndttlallJ\ l!as,,d on our ongoing discussions 
Corporation ("RlEDC") will issue 

LLC (hereafter ''38 Studios" or 
business in Rhode Island. 

We appreciate the value your company brings · Island expand its video gaming 
media industry. We have with your company's 

industry partners and currently working with 3 8 Studios on 

We M<leUtlll 
$75,000,000. 
terms and ;:ror1dil~lo 
$75,000,000 
net proceeds of which 
Island, complete p\'O,dm;tioi 
in Rhode Island. 

view 38 Studios as alig;n!n,g pe:rfe,ctly with other key Rhode Island 
will help us accelerate wage job growth. 

w •mn1g p)'oject Copernlcus to completion to be approximately 
tan<lling to date of your financial projections, subject to the 

required legal procedures, the RlEDC is willing to issue 
""'"'"n its newly created Jobs Creation Guaranty Program, the 

the necessary financing to relocate 38 Studios to Rhode 
·Cb,peJtnl<:us, and capitalize the company's growth and expansion 

We anticipate that bonds would be underwritten or JJ]'iVa!elY g!ru:ed by a securities finn or finn.~ 
selected by the RIEDC. As your company ill in the position ofhaving pipeline product and 
contractual commitments for product publishing.and distribution, bllt as yet is "pre-revenue", we 
recoguize the market for these bonds would be limited without credit enhancement. 
Accordingly, we would utilize our statutory authority to issue bonds with a capital reserve 
mechanism by which the General Assembly must consider on an annual basis funding any 

I 

.-----



shortfall of any debtsQrvfce p!l)l'lllel1!S neceasllty to ;pay tltlil bondholde!'$, thereby creating for this 
issue what is commonly calle<l a''moral obli~Sa«on'-' guarfllltYfortlte bondholder(t}i The moral 
obligation mllehanitm is retll.lctecl in theRlEDC's enabl!llg legislation lllld the resolu1ions of the 
legislature authorizing the RIEDC to enter into these types of obligations. That legislation lllld 
the related authorizing resolutions require the Governor to submit to the legislatul'o by January of 
every year a budget request for the legislature to appropriate in the following tlsoal year's budget 
any shortfall on debt service that otherwise is not adequately reserved by the RIEDC. 

The bond documents would reflect the following terms and conditions and be subject to the 
following general parameters and all of which are subject to and conditioned upon a Final 
Authorizing Resolution approved by the RIEDC board that includes all final agreed upon terms 

.l 
and conditions. In addition all bond docwnentation must be satisfactory to RIEDC and the 
compa11y in ~sole discretion prior to any bond closing: 

l)lbsidiiari.•~. necessary to secure a first 
fully described below). At the discretion 

Amount: $7S,OOO,OOO 

a) Upon 
closing 
accordingly): 

from the Issuance of the 
conjunction with the 

b) Upon the public relocation date to Rhode Island 
estimated to be 

c) Upon the relocation and current project Copernicus 
studio to Rhode Island, least 80 Full Time Jobs in Rhode Island, 
estimated to be by February (such relocation date being subject to (i) a 
closing by August 31, 2010; the relocation of the company's headquarters and 
studio to Rhode Island occurring within six months of the closing; and (iii) the 
company may extend such relocation by three periods of30 days each due to delays 
in landlord's completion of the company's new offices, with each such extension, the 
administrative approval of the RIEDC which approval shall not be unreaso11ably 

. withheld.or.delayed): $20,000,000. 
d) Upon the creation by the company of ~an addltional4S Full lAme-Time Jobs in 

Rhode Island estimated to be August 31, 2011: $5,000,000. 
e) Upon the entry by the company into a satisfactory distribution agreement for its 

Project Copernicus estimated to be by November 30, 2011: $5,000,000. 
f) Upon the creation by the company of at least UG-an additional 125 Full Time Jobs in 

Rhode Island estimated to be by December 31, 20 II: the balance of the net proceeds. 
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"Full Time Jobs" shall mean "full time jobs with benefits" as defined in RIGL 42-64-20(d)(2); 
provided that the average annual wage for qUIIiifying full time jobs shall be no less than $67,500. 

Purpose: Expenses related to relocation and expansion of corporate office and all studio 
operations to Rhode Island and for all associated business expenses related to product 
development and deployment by 38 Studios in conjunction with its video games in development. 

Rate: Ma:rket for bond issues of this type as negotiated with bond purchaser and 
otherwise acceptable to each of the RIEDC and the company in their sole and absolute 
discretion. 

Tenn: Not to exceed I 0 years. 

Amortization: Not to exceed 20 years. 

Collateral: first security interest and collateral assignment . 

owned and hereafter acquired including but not limited to ~~~~~~~~i~ 
licensing fees, distribution and contracts, receivables, 
software and work product. that a portion of the company's 
wholly owned subsidiary, the of which will be pledged to and 
that such assets are · connection with the publi~g agreement 
with Electronic Arts (EA) · collateral for this bond financing, but 
such assets wiil be pledged as bond financing and upon completion 
of the EA publishing position on these assets. 
The RIEDC will reasonably consider its collateral 
position to routine and ordinary purchase money 
flnancings secured solely by the equipment so 

Initial fee of one (1/2%) payable at closing at closing 
halfP<:rcent (1.5%) annually of the outstanding bond balance minus 

Payment Account defined below payable on the bond 

Deferred 2014, based upon the CeHlfllley's company's 
audited GAAP prior fiscal year (2013), the Company shall pay 
annually a deferred fee of its Excess Operating Income. as defmed below. up to an 
amount not to exceed $5 per year Wltll an aggregate deferred fee amount of 
$15·;250;000·has been paid.lfthe $15 million aggregate deferred fee has not been achieved by 
the Ceffijlaay's company's fiscal year end 2017, the aggregate deferred fee shall be increased to 
$18,800,000. In the event the deferred fee has not been paid in full when the bonds become due, 
then the unpaid balance of the deferred fee shall be due when the bonds become due regardless 
of the company's Excess Operating Income. "Excess Operating Income" shall be the fiscal year 
operating, income of the Company as contained in its audited GAAP financial statements less the 
fiscal year operating income for the same period contained in the Company's six year financial 
projection furnished RIEDC (which shall be either attached to the bond documents or otherwise 
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adequately described therein based upon -38 Studios 6 year Plan- In-State Loan View- DRAFT 
- 04.01.10). 

<leffiellee. dollar amount 
prin.cipal balance on the bonds 
dedicated as a balloon payment 
and to be used when the bonds be()OIIl< 

The "Excess Equity . Distribution to Equity Holders" 
shall mean that amount calculated from the " -.c•r..r ..... financial statements 
and calculated as totul equity contributions !id-·~l.apitalplus the fiscal 
year 2011 and forward years amounts recorded tetilifujdearnings (loss) less 
the If any Ex<:ess Equity Balance Available for 

Equity Holders paid shall be paid out as 50% of the amount 
being paid to the ,,,u::.u'- to be placed in the Balloon Payment 

In does not declare a dividend or make distributions but has 
Excess Equity Dividend or Distribution to Equity Holders, then 25% of 
Excess Equity Dividend or Distribution to Equity Holders shall be. 
deposited in . All earnings on the Balloon Payment Account may 
be used by the company amortized bond payment due from the company, and 
the principal shall and be applied toward the balloon payment due on the bonds when 
they become due: In the event the prlncipal·balance of the Balloon Payment Account equals the 
sum of all remaining payments due on the bonds, at that time, the company may prepay the 
balance of the deferred fee owed pursuant to the preceding paragraph at an amount discounted to 
the then present value of the balartce of the deferred fee owed by the company to the RIEDC. 

Specific Conditions and Covenants; 
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(a) _The debt will not be assignable or assumable without RIEDC consent which will 
not be unreasonably withheld. 

(Q)_ The bond documents shall reflect that the eolnpany may imple!ilent cblllpllllSatibn 
strategies consistent with the glll'fting $.industry; pl'!)vided howeye:r that any 
compensation in any form paid by the r.rompany to Mr\ S().hilling shall befor services 
rendered, within industry norms and capped at amoJints to Po agreed \ipOb between 
the company an4 the. RIBDC. 

AAfcl 1M: bolld dq:cumegtsapall ref!e$:t tha development an<j. hril)li!!Ml\t!ltion of a third 
pru;ty monitgring. repqrting am:l reSpon$e prace,ss regars!Wg thl! #Wopment schedule 
and jludget for pwie<;t C!ij)ernjous ta assure that theoompany' 11 dmloJ?IllC.!Jl o& 
nroie!!t ~pet:!lieulf .remains on. time and on budget tmfS!la!ltto costs. terms !Ill!! 
~nditlons satisfactory to the pl!l'tles In their soJe an4 aJ#olwe ~Wet ion, 

WU!L.38 ~ios i;yjll pwvide 125 FUll Time Jobs. in lUJode.Jslan!l within twelve{li) 
months of the bond closing (the "cl<>lrin 

f~.(ll_38 Studios will add an Time Jobs in Rhode Island within 
IWenty-fOI.II" (24) months of the 

!e?ffi_38 Studios will add an •idditiol 
thirty-six (36) months of the closing. 

!H(gl_Should 38 Studios fail to meet any 
RIEDC an amount equal to $7,500 per 

i re,quilrem,ents, it shall pay to the 
Time Job not so added until 

such shortfall is cured. 
~iliL_38 Stndios will provide 2010 and annually 

~ b<>rrower has met the reqlll!:e:m 
calculations required in the 

may at the cost expense company 
by its independent public accountants. 

programs for students at Rhode lslmd design ~38 Stu<iios 
and educational 
such institutions. 

' pr<>gr!uns and policies to be agreed upon with 

filill_During the term of relocating the compmy to Rhode Island, 
38 Studios shall not or any substantial portion of its operations 
outside of Rhode Island an event of default in which case the 
compmy's obligations with respect to the bonds would become immediately due and 
payable, including without limitation any balances due to the bonds, any costs and 
expenses of the R~EDC incurred with respect to tl;ecl)<il'lds that have not already been 
reimbursed or paid for, and an acceleration of the job penalty fees owed to the RIEDC 
pl.ll"suant to paragraph ( eg) above for the balance of the term of the bonds. 

Conditions Precedentr Conditions to closing the bonds will include documentation and legal 
requirements typical ofbond fral1saetions of this size and scope including but notlimited to 
completion of security and c0l)ateral due diligence and the review of material operating and 
personnel contracts and policies of the company and: 
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{a) The execution and delivery of an enforceable lease for the company's corporate 
offices and studio operations in a geographic location in Rhode Island satisfactory to 
each of the RIEDe and the company in their sole and absolute discretion, such lease 
reflecting valid commercially reasonable terms and conditions for transactions of the 
type and nature of the RIEDe's enhancing the credit for the company's relocation to 
Rhode Island (e.g., term, deposit, renewal options, collateral assignment to tenant's 
lender permitted, etc.). 

{b) The selection of bond underwriters and/or managers acceptable to the RIEDe. 
(c) Final Authorizing Resolution adopted by the RIEDe Board ofDirectors. 
(d) At the time of the Final Authorizing Resolution, a. · ··deposit is due. Should a 

closing not occur the deposit will be refunded to the RIEDe for 
any out of pocket expenses. 

letter reflecting 
Rhode bland shall not negotiated or otherwise utilized 
third parties and shall remain confidential. 

Should you agree and desire us to 
Resolution for the issuance of the 

Sincerely yours, 

prt>ceiiS of obtaining the Final Authorizing 
so by signing below. 

Agreed and accepted as of the date frrst above written: 

38 Studios LLe 

By: 
--------------------~ 
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Rhode Island 
Economic Development Corporation 



• Size & Growth ... 
- $72 billion global industry including both hardware and software revenues 
- Global Revepues projected to reach $124 billion by 2013. 

• Market. .. 

I 
' 

- More than 2i3 of American Households play PC or video games. 
- Average gamer is 35 years old. 
- 42% of American households own a gaming console. 
- By 2014 60% of American households forecasted to play an "online" game 

• Dynamics ... 
- Online gaming industry has advantage of generations of loyal users 
- Increasing market penetration and rising average user age 
- Constantly evolving technology ensuring users fresh and exciting product 

• Clustering ... 
- Nearly 70% ()f US video game companies are in one of 7 metro regions 
- Boston rank$ Gill and NYC ranks Sib in # of US companies 

• Jobs & Workforce ... 
More than 1 ;200 jobs in Massachusetts' video game industry 
Types of jo~ include: Engineering, Artist, Game Designer, and Quality Assurance 

RIEDC 
Rl>ode Island 

2 EconomK: Development Corporation 
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• RISD 
- Majors: Film Animation Video, Graphic Design, Illustration, & Digital Media 

- Curriculum includes culture, story, media, art, design, and technology 

- Many RISD grads & interns currently work in the video game industry 

- Over 100 RISD graduates stay in Rl each year & over 3000 RISD alum in MA and Rl 

• URI 
- Computer $cience curriculum incluqes interactive and collaborative gaming track as well 

as computer programming, software engineering, & interactive 3D graphics research 

- Gaming track led by Dr. Jean Yves-Herve 

• Brown 
- Computer Science & Visual Arts curriculum includes software engineering, 3D animation, 

& innovating game development 
- Strengths in machine decision and game theory, interfaces in virtual reality 

- Dr. Chad Jenkins author of "Creative Games: Mechanics, Content & Technology" 

• Rl Companies Involved in Video Games, and Digital Animation 
- Hasbro RIEDC 
- GTECH Rhode Island 

&.onomic Development Corp(lf'8tioo 
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• Relocation & Expansion - within 3 years 450 direct and 1,113 indirect 
jobs 

• Two studios ... 38 Studios in Maynard, Ma (86 employees) ... Big Huge 
Games (BHG) in Baltimore, Maryland (79 employees) 

• Average wage .v $67.51</yr 
- Programming, engineering, artist, designer, production, quality 

assurance 

• Proposed transaction: $75.0 million credit enhanced bond 

• Kingdoms of Amalur: Reckoning ... single player multi platform game 
for release in fall 2011. Publishing and Retail Distribution Agreement 
between EA & 38 Studios. 

• Project Cop:ernicus ... 38 Studios developing a Multi-player Online Game 
(MMOG) 

RIEOC 
Rhode Island 
Economic Development Corporation 
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Management team includes 100+ years of industry specific executive and 
development experience with top tier companies such as EA, Sony Online, 

Comcast, Nintendo, etc. 

• Jennifer Maclean, CEO 
- Comcast, VP of Games - products, strategy, and business development. 

- Chair Emeritus of the Board of Directors of the lnt'l Games Developer Association 

• R.A. Salvatore, Executive Creator of Worlds 
:...... Author on NY Times and WSJ best selling lists 

- Lucasfilm, New Jedi Order series of novels and Attack of the Clones. 

- Wrote 40 novels which have sold over 15 million copies worldwide 

• Todd Mcfarlane, Executive Art Director 
- Creator of "Spawn· comic book and Emmy Award winning HBO series 

- Owner McFarlane Toys 
- Artist of Spider Man comic books for MarveVEpic comics 

• Curt Schilling, Founder 
Rhode Island 
Economic Development Cor,pOration 
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Extensive E;xpertise in RPG Genre, MMOG Design and Development: 
· over $11 B in Shipped Product Sales 

• Lead Designers from: 
- Morrowind, Oblivion, Fallout 3 

- World of Warcraft 
- EverQuest and EverQuest II 
- Rise of Nations, Rise of Legends, Catan, Civilization II 

• Selected Titles from other Team Members: 
- Star Wars:: The Force Unleashed 
-Fable 

- Half-Life 

RIEOC 
Rhode Island 
Eoonomito ~Corporation 



• Job Creation 
- 450 direct jobs & 1,113 indirectjobs 
- Estimated income tax revenue in excess of $5M per year 

- Spawning potential = 200 direct & 686 with multiplier- within - 5 years 

- Leverage video game industry growth and growth of industry jobs in Boston market 

• Build Creative and Knowledge Industry 
- Develop a vertical market that intersects some of Rhode Islands best growth assets 

- Commercialization of ideas is faster than other knowledge economy industries 

• Foster Entrepreneurial Activity 
- Spark starts within Rl's most active entrepreneurial communities 
- Wide range of industry entry points given the breadth of platform opportunities 

• Retain Talent 
- Provide compelling job opportunities for local college graduates 

- Develop fe~der programs at Rl universities 

RIEDC 
Rhode Island 

7 
Economic Development Corporation 
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• Requirement to locate in RI's Knowledge Economy 

• 1_0 year term; 20 year amortization - minimizes annual appropriation 
nsk · 

• 1 year deb~ service reserve 

• 25% of Exc¢ss Earnings placed'into Balloon Payment Fund 

• Funds draWdown schedule focused on relocation and job creation 
' 
' • Initial draw' requires a signed enforceable lease acceptable to RIEDC 

• Job penalty;' fee of $7,500 for each job short of 450 target 

• Deferred F~e between $15.25 - $18.8 million 

• Debt is notiassignable or assumable 

• Relocation ~utside of RI triggers debt acceleration ... company bears all 
associated costs 

• Documenta.tion to include legal counsel with expertise in IP 

• Bond Under;writer (s) acceptable to RIEDC RIEDC 
Rhodel~and 
Economic Development Cotpomtioll 
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Negatives 

• Inv~stment in Pre-revenue company 

• I11iti~lly a binary revenue stream (Mercury and Copernicus) 
when games are released ..• Jicensing and other platform 
revenue potential follows successful launches 

• Hit qriven product 

• Job ~reation Guaranty Program concentration ... 60% 

Rhode Island 
Economic Development Corpomlion 



Positives 
• Experienced management team with track record of successful game 

devejopment 

• EA plJblishing agreement on Mercury 

• Gamj::! development, specifically Mercury is on track 

• Sign~flcant equity investment to date in company 

• Favorable industry outlook 

• Strol'[lg alignment with high potential RI assets 

• Valuable connections to build strong public/private attraction effort 

• Pote~tial for 1500 high wage knowledge based jobs within 3 years 

• Creates compelling opportunities for RI graduates 

• Pres~nce and spawning fosters increased entrepreneurial activity 

• Total' RI State ROI is 47% (financial plus economic return) 

10 
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Key Economic Metrics 

10 Year Economi'c Return Metric 
Recover $75MM Principal + $35M 

=47% ROI 

3 Year Job Creation 
• 450 Direct Video Game 
Industry Jobs 
•1,1131ndirect Jobs 

5-7 Year Job Creation 
• Spawn 200 Direct Video 
Game Industry Jobs 
• 486 Indirect Jobs 
• Additional $133MM in Rl 
based payroll annually 

· *All figures are Net Pr,tent 
Value (NPV) of benefits over a 

1 0 year repayment period 



RHODE ISLAND ECONOMIC DEVELOPMENT CORPORATION 
RESOLUTION AUTHORIZING THE ISSUANCE AND SALE OF 
JOBGUARANTYPROG~TAXABLEREVENUEBONDS 

(38 STUDIOS, LLC PROJECT), SERIES 2010 

WHEREAS, the Rhode Island Economic Development Corporation (the "Issuer") was 
constituted as a public corpotat!on and public instrumentality of the State of Rhode Island 
("State") pursuant to the provisions of Chapter 64 of Title 42 of the General Laws of Rhode 
Island, 1956 (2006 Reenactment) as amended (the "Act") and is authorized pursuant to the Act 
(i) to undertake the planning, development, construction, financing, management and operation 
of any project, including all activities in relation thereto, (ii) to enter into agreements oflease, 
conditional sales contracts, loan agreements, mortgages, construction contracts, operation 
contracts and other contracts and instruments entered into to finance its projects, (iii) to sell, 
mortgage, exchlUlge. fn\llsiW' or othW\Vi'l!} disppse ofany or all of'"' projeQ(& and propertieS, and 
(iv) to issue its ne~tiable bonds and nl>tes for the Put)'Ose ofp;oviding t\lndato Jlll)'allor any 
part of the cost otany projec;t(lr for the purpose ofrefundins iUiy bond& theretofore i~ \Uld to 
mortgage and pledge any of its projects or parts thereof as security for such bonds; and 

WHEREAS, in order to finance the establishment of a video gaming studio in the State, 
including, but not limited to, the development of assets associated with role playing video 
gaming and multi-media online games, including the development of specific products and 
intellectual property to be used for such purposes for the benefit of38 Studios, LLC (the 
"Obligor") (the "Project") the Issuer desires to issue its $75,000,000 Rhode Island Economic 
Development Corporation Job ~tion ~lY PrograrirT~ble ReVCilue Bonds (38 Studios, 
LLC Project), Series 2010 (the "Bonds''), all.asmore speciiicslly setforth In a Loan and Trust 
Agreement to be entered into by and amonlJ Obligor, lsSuet and aTrustee to be designated by the 
Issuer: and · 

WHEREAS, the financing of the Project is an authorized project under the Act; and 

WHEREAS, the Issuer has made all ofthe fmdings required by § 42-64-10 of the General 
Laws of Rhode Island, 1956 (2006 Reenactment), as amended as to the Project; and 

WHEREAS, the Issuer shall prior to the issuance of the Bonds, complete and release the 
analysis specified by§ 42-64-10(2); and 

WHEREAS, the Issuer is now desirous of proceeding with the proposed financing of the 
·Project; and· 

WHEREAS, the Issuer intends to sell the Bonds to the underwriter or underwriters as 
specified at this meeting (the "Underwriter") or to privately place the Bonds, upon such terms 
and conditions as any Authorized Representative may determine in his/her sole discretion, 
pursuant to a Bond Purchase Agreement or Private Placement Agreement (as herein defined) 
and, if required, to distribute in connection therewith a Preliminary Official Statement, Official 
Statement or Private Placement Memorandum, as provided below; and 

·········-···--· 



WHEREAS, there shall be prepared and submitted on behalf of the Issuer, a form of 
Loan and Trust Agreement substantially incorporating the provisions of Exhibit A attached 
hereto, and made a part hereof and hereby incorporated by reference herein ("Exhibit A"); and 

WHEREAS, there shall be prepared for and delivered by the Issuer and the other parties 
thereto forms of: 

(a) a Loan and Trust Agreement; 
(b) a Preliminary Official Statement (in the event the Bonds are publicly offered); 
(c) a Final Official Statement (in the event the Bonds are publicly offered) or a 

Private Placement Memorandum; 
(d) the Bond Purchase Agreement or Private Placement Agreement or Investor Letter; 
(e) such other instruments and documents as the Executive Director of the Issuer with 

the advice of Legal Counsel shall deem appropriate or desirable; and 

WHEREAS, all of the foregoing documents referenced in (a) through (e) above shall be 
in substantial conformity with and shall incorporate the provisions of Exhibit A attached hereto. 

NOW, THEREFORE, be it resolved by the Rhode Island Economic Development 
Corporation as follows: 

Section !. It has been found and determined that: 

(a) The acquisition, undertaking, carrying out and operation of the Project will 
prevent, eliminate or reduce unemployment or underemployment in the State and will 
generally benefit economic development of the State; and 

(b) That adequate provision has been made or will be made for the payment of 
the cost of the construction, rehabilitation, operation and maintenance and upkeep of the 
Project; and 

(c) The Project and the Premises are in conformity with the applicable 
provisions of Chapter 23 of Title 46, to the extent applicable; and 

(d) The Project is in confonnity with the applicable provisions of the State 
Guide Plan. 

Section-2. A--Loanand Trust Agreement; to be-entered-into by-the Issue~, to be· 
substantially in conformity with and to substantially incorporate the provisions of Exhibit A, is 
hereby approved, with such changes, insertions and omissions as may be approved by any 
Authorized Representative (as hereinafter defined). Any Authorized Representative is hereby 
authorized to deliver the Loan and Trust Agreement with such changes, insertions and omissions 
as may be approved by such Authorized Representative, including, without limitation, the 
establishment of various reserve accounts and funds thereunder. 
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Section 3. The Issuer acting through its Authorized Representative shall appoint a 
Trustee based on receipt of bids for such engagement as Trustee. 

Section 4. To accomplish the purposes of the Act and to provide for the financing of the 
Project, the issuance of the Bonds is hereby authorized, subject to the provisions of this 
Resolution and the aforesaid Loan and Trust Agreement. The Bonds shall be dated as provided 
in the Loan and Trust Agreement, shall be in the aggregate principal amount of up to 
$75,000,000 and shall be issued as fully registered bonds, unless otherwise determined by any 
Authorized Representative. The Bonds shall mature, bear interest, be subject to redemption prior 
to maturity and bear such other terms as set forth in the Loan and Trust Agreement consistent 
with Exhibit A. The form of the Bonds, and the provisions for signatures, authentication, 
payment, prepayment and number shall be set forth in the Loan and Trust Agreement. 

Section 5. The Bonds shall be special revenue obligations of the Issuer payable solely 
from the revenues pledged therefore pursuant to the Loan and Trust Agreement. Neither the 
State nor any municipality or political subdivision thereof (other than the Issuer) shall be 
obligated to pay the principal of, premium, if any, or interest on the Bonds except as hereinafter 
authorized and as permitted pursuant to Chapter026 of the Public Laws of2010 (also known as 
H81 58, as amended) (the "Jobs Creation Guaranty Program"). Neither the faith and credit nor 
the taxing or taking power of the State or any municipality or political subdivision thereof shall 
be pledged to the payment of the principal oJ; premium, if any, or interest on the Bonds. 

Section 6. The execution and delivery of a Bond Purchase Agreement or a Private 
Placement Agreement or an Investor Letter as appropriate, is hereby authorized. The Bond 
Purchase Agreement or Private Placement Agreement or Investor Letter shall be in substantial 
conformity and substantially incorporate relevant provisions of Exhibit A, with such changes, 
insertions and omissions as may be approved by any Authorized Representative (the "Bond 
Purchase Agreement''). Each Authorized Representative, acting singly, is hereby individually 
authorized to negotiate, execute and acknowledge the Bond Purchase Agreement, or Private 
Placement Agreement or Investor Letter and to affix the seal of the Issuer on the Bond Purchase 
Agreement or Private Placement Agreement or Investor Letter and attest the same. The 
execution of the Bond Purchase Agreement by any Authorized Representative shall be 
conclusive evidence of such approval. 

Section 7. The Bonds are hereby authorized to be sold as shall be provided in the 
aforesaid Bond Purchase Agreement or Private Placement Agreement or Investor Letter. The 
Authorized Representatives are each hereby individually authorized to reduce the principal 
amount of the Bonds to be sold and to alter the maturity date (but in no event to exceed 20 years 

_from date of issuance) and .. prepaymentprovisions and to alter terms-ofthe Bonds to make-the 
Bonds conform to the Bond Purchase Agreement, Private Placement Agreement or Investor 
Letter and the Loan and Trust Agreement, as each may be amended. The maximum interest rate 
on the Bonds shall be eight percent (8.00%) per annum. The Bonds shall be executed in the 
manner provided in the Loan and Trust Agreement and the Authorized Representative of the 
Issuer are hereby authorized and directed to execute the same and the same shall be delivered as 
required by the Bond PUJchase Agreement, Private Placement Agreement or Investor Letter. 
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Section 8. Any assigriment to the Trustee of the Bond of the Issuer'sinterest in certain 
revenU!l$, reo~pt~~, f).tnd~ moneys a!ld other prQPer!Y in thlt Loll!l and Trust A.greoment (as the 
same may bo lllt>l:llded} is h~by aytfl(u:ized and apw:oved and any Authorized Representative is 
hereby autherized .to execute and deliver all dQ®mentli ~~~ tl:l gi;ie effect to such 
assignment. 

Section 9. The Issuer hereby approves and authorizes the distribution of a Preliminary 
Official Statement, Final Official Statement or Private Placement Memorandum, to the extent the 
Authorized Representative deems appropriate, and relating to the isSUIIIlCC of the Bonds 
substantially in conformity with the provisions of ElChibit A, with such amendments, 
supplements, chl'!lges and insertions thereto as may be approved by any Authorized 
Representative in connection with the issuance of the Bonds consistent with the provisions of the 
Loan and Trust Agreement and in accordance with applicable legal requirements. Any 
Authorized Representative is hereby authorized, empowered and directed to execute one or more 
final Official Statements to be delivered to the Underwriter. Any such approval shall be 
conclusively evidenced by such Authorized Representative's execution and delivery of the 
Official Statement. 

Section I 0. All covenants, stipulations, obligations. and agieetnents ofthe tssuer 
contained in this Resolution, the Loan and TrustA~Cl@n~!heBOD4 fmc• ,Agreement. the 
Private Placement Memorandum and any PreliminarY or Final OffiCial 'staternellts of the J.Ssiler 
shall be deemed the covenants, stipulations, obligations and llgl"eemenrs ofthe Issuer to the full 
extent authorized or permitted by law, and such covenants, 11tip1llatiOJ:!S. obligations and 
agreements shall be binding upon any board or body to which an)' powers or agreemel\~ Shlllibe 
transferred by or in accordance with law. Except as 9therwise provided in this Resolution, Ill! 
rights, powers and privileges conferred and dutie~~ and liabilitle~~lmposeduponthe I$Suerorthc 
members thereof by the provisions of this Resolution, the Loan and Trust Agreement, the Bond 
Purchase Agreement, the Private Placement Memorandum shall be exercised or performed by 
the Issuer or by such members, officers, board or body as may be required by law to exercise 
such powers and perform such duties. 

Section 11. The Authorized Representatives, acting singly, ate each hereby authOrized to 
pay costs relating to the issuance of the Bonds, if any, (including providing such funds as may be 
required by the national credit rating a.genok:s) from the proceeds of the l$Sil8.1lee of the Bonds. 

Section 12. The Issuer agrees to issue a guaranty incident to the issuance of the Bonds, to 
the extent permitted under the Jobs Creation Guaranty Program, whereby a Capital Reserve Fund 
will be established under the Loan and Trust Agreement and, consistent with the Jobs Creation 
Guaranty -Pro gram; the Executive Director of 1he Issuer shall annually on December .J of each 
year, make and deliver to the Governor of the State a certificate stating the minimum amount, if 
any, required for the Issuer to make payments on the Bonds and to replenish the Capital Reserve 
Fund and to request the Governor to include such amount in the Governor's State budget. 

Section 13. Each of the Officers of the Issuer are hereby further individually authorized 
and directed to proceed to cause the proceeds of the sale of the Bonds to be distributed to fund 
the Project or otherwise as specified in the Loan and Trust Agreement. 

4 

···----- ---- ·------~~-



Section I 4. The Executive Director, any peputy:Direetof, T~, Seoretary, M~slant 
Secretary, Chainnan and Vice-Chainnan, (the "Awtho~~temajives")ofthe!ssuer.ate 
each, acting singly, hereby individually authorized, empowered !llld direotedtQ. se~.llll 
fiduciaries under the Loan and Trust Agreement;andtogethet,withany otherptop.er·o:tlicer~ or 
agents of the Issuer, to execute and deliver any and all mJlerB• instru:nJent$, llJI'eelne'nts, opinions, 
certificates, affidavits and any other documents and to.® and cal;SC to he .done !IllY anJ,i all acts 
and things necessary or proper for carrying out this Resolution, the Loan and Trust Agreement, 
the Bond Purchase Agreement and the Private Placement Memorendum, the sale of the Bonds 
and any Preliminary or Final Official Statement of the Issuer in the issuance of the Bonds, 
including, without limitation, giving all required notices and conducting all necessary hearings in 
connection with the issuance of the Bonds. 

Section J 5. The Authorized Representatives are each, acting singly, hereby individually 
authorized, empowered and directed to take such other actions as they deem necessary, desirable 
or prudent to effectuate the pUipOscs of this Resolution and the issuance of the Bonds and to 
execute and deliver any and all papers, documents or instruments said Authorized 
Representatives, acting singly, deem appropriate, 

Section 16. This Resolution shall be effective upon it adoption and subject to the Bonds 
being issued with one year of the date of the adoption of this Resolution. 

Adopted: July 26, 2010. 
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