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NEW YORK EMPOWERMENT ZONE CORPORATION
Meeting of the Directors
Tuesday, December 18, 2013 at 10:00 A.M.
37" Conference Room
Empire State Development Corporation
633 Third Avenue
New York, NY 10017

AGENDA

ROBERT STEEL, CHAIR — CALL MEETING TO ORDER

I. CORPORATE ACTION : TAB

A. Approval of Minutes of December 14, 2011 Meeting. ‘ 1
B. Approval of Minutes of January 23, 2013 Meeting. 2
C. Authorization of Matters Recommended by Upper Manhattan Empowerment Zone

Development Corporation {(“UMEZ")

1.

Aaron Davis Hall Inc. (Harlem Stage) — Authorization of $750,000 grantto 3
support staff salaries in the implementation of the strategic plan and
the revision of its business model.

Hispanic Federation — Authorization of $100,000 grant to support the 4
salaries involved with Julia de Burgos Latino Cultural Center Rental
Pilot Program.

Business Resource and Investment Service Center (“BRISC") — Authorization 5
of $425,115 administrative budget for fiscal year 2014 to provide capital
and technical assistance to entrepreneurs and small businesses.

UMEZ Administrative Budget — Authorization of $3,422,237 administrative 6
budget for fiscal year 2014.

Authorization of Matters Recommended by Bronx Overall Economic Development
Corporation (“BOEDC")

1,

2.

Fresh Direct — Authorization of $3,000,000 loan and $500,000 grant for 7
construction of a new facility in the Bronx.

BOEDC Administrative Budget — Authorization of $639,186.63 (actual) 8

administrative budget for fiscal year 2013.



3. BOEDC Administrative Budget — Authorization of $675,000 administrative
budget for fiscal year 2014.

E. NYEZC Administrative Budget — Authorization of $495,070 retroactive budget
for fiscal year 2013.

F. NYEZC Administrative Budget ~ Authorization of $485,219.64 budget for fiscal ‘

year 2014.
SECRETARY’S REPORT FOR INFORMATION ONLY
1. Report on Empowerment Zone Funds Disbursed to BOEDC,
UMEZ and NYEZC
2. QT
3. Hi-Way 125 HOT Building — Upper Manhattan Technology District
OTHER BUSINESS

ROBERT STEEL — MOTION TO ADJOURN MEETING
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NEW YORK EMPOWERMENT ZONE CORPORATION

MEETING OF THE DIRECTORS

_ 633 Third Avenue

37th Floor Conference Room
New York, New York

December 14, 2011
3:16 p.m.

DIRECTORS PRESENT:

Kenneth Adams, Chair, President & CEO, ESD

Tokumbo Shobowale, Designee for Robert Steel, NYC Deputy Mayor of Economic Development
Geoffrey Eaton, Designee, Congressman Charles Rangel!

Cheryl Simmons-Oliver, Designee of Congressman Jose Serrano

Marlene Cintron, President, BOEDC

Kenneth J. Knuckles, President & CEO, UMEZ

OTHERS PRESENT:
Destiny Burns, ESD
Cristian Chirila, UMEZ
Steve Cohen, ESD
Latoya Cowan, UMEZ
“Richard Dorado, ESD
Blair Duncan, UMEZ
Jorge Garcia, NYC
" Bert Gibson, UMEZ
Tracie Gilstrap, UMEZ
Justin Ginsburgh, ESD
Hope Knight, UMEZ
Nnenna Lynch, NYC
Noelle Marcus, UMEZ
Frank Randazzo, BOEDC
Verdery Roosevelt, UMEZ
Samantha Stanislas, Congressman Serrano’s Office
Marion Phillips, lll, Corporate Secretary



PROCEEDINGS

Chairman Kenneth Adams called the meeting of the New York Empowerment Corporation to
order for Wednesday, December 14th, 2011.

All meetings of New York Empowerment Zone Corporation Directors are public meetings and

“members of the public are welcome to ask questions after each presentation. Those questions
should be focused on the matters raised by the presentation itself. Two minutes are allotted for
comments from individuals and up to four minutes are allotted to individuals representing
organizations that want to comment on these matters. Following a question and answer period, a
motion will be made and a vote will be cast.

Chairman Adams welcomed Tokumbo Shobowale, who was representing Deputy Mayor Bob Steel
and thanked Ken Knuckles and Marlene Cintron for their efforts with the New York City Regional

" Council.
JUNE 22, 2011 MINUTES

Mr. Geoffrey Eaton properly moved and Ms. Cintron seconded. Mr. Shobowale made corrections
to the minutes. The minutes were approved with changes by unanimous voice vote.

SMITH ELECTRIC

Frank Randazzo presented a $1 million loan to Smith Electric, a Kansas City, Missouri company
manufacturing all electric commercial delivery vehicles.

The loan funds will be used to secure a Letter of Credit as security for a Bronx facility for the
company. The entire principal would be required to be repaid at the end of the fifth year. The
loan is at 3% for five years.

Initially, would have a second position to the onsite equipment at the Bronx facility due to the
equity investors requiring first position. Once the IPO is issued the security interests of the
investors will be eliminated. Then the BOEDC assumes first position assets.

Chairman Adams asked if there were any questions from the Directors. Mr. Shobowale asked
what was the quarter by quarter expected roli out of the development? Mr. Randazzo replied,
the intention is to begin immediately with the removal of equipment, start retrofitting and be
completed in approximately five months.

Chairman Adams thanked BOEDC, Bronx Borough President, EDC and ESD staff for working
together to bring this project to fruition.

Chairman Adams asked if there were any questions from the public. There were none.
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Ms. Cintron added that Smith electric has shown a great deal of goodwill by reaching out to
current Bronx EZ businesses to work on the building of the trucks.

Ms. Chery! Simmons-Oliver added that Congressman Serrano approves of how this project will
have an impact on reducing the high incidences of asthma and the living wage jobs being created.

Chairman Adams highlighted how there are two Smith built electric schoo! buses being operated
in the Bronx. Which may lead to Smith Electric building all electric plug-in, zero emission yeliow
school buses to transport student with buses made in the Bronx.

Ms. Cintron properly moved and Mr. Showowale seconded the $1 million loan for Smith Electric.
The motion was approved by unanimous voice vote.

HOT BREAD KITCHEN

Ms. Latoya Cowan presented the $150,000 loan to Hot Bread Kitchen to support the fit out and
initial operations of a retail space in La Marqueta for Hot Bread Almacen.

Hot Bread Kitchen, also known as HBK is an award-winning, 501 C3 non-profit social enterprise
and work force development organization that provides low income immigrant women the
opportunity to obtain the necessary skills to launch food businesses and achieve management
track positions in food manufacturing,

One of the benchmarks of the $150,000 grant would be to increase the number of Upper
Manhattan participants to at least 50 percent of the total participants for the project. The

_opening of Hot Bread Almacen, with its visible presence in La Marqueta will help attract new
customers and vendors to the marketplace, aiding in its revitalization, which has been one of the
City's strongest initiatives for that space.

Through the combined efforts of Project Launch, Hot Bread Kitchen incubator and Hot Bread
Almacen, as proposed, Hot Bread Kitchen will help to restore this landmark to a thriving
marketplace that reflects the diverse food culture of East Harlem and Upper Manhattan as a
whole. '

Chairman Adams asked if there questions from the Directors.

Mr. Eaton said this is a very important project for the community_and the resurgence of La
Margueta. He acknowledged support of the project and thanked UMEZ for their efforts.

Mr. Knuckles properly moved and Mr. Eaton second the $150,000 loan to Hot Bread Kitchen. The
motion was approved by unanimous voice vote.
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FIRELIGHT MEDIA

Ms. Verdery Roosevelt presented the two year $225,000 grant to Firelight Media to support the
implementation of a three-year revenue generation plan. The total project cost is $1,104,720.
Firelight Media would leverage a total of $879,720 over two years, producing a leverage ratio of
approximately one to four. To date they have secured $429,054 towards the project.

Firelight Media is a Harlem-based non-profit founded by documentary filmmaker, Stanley Nelson
and Marcia Smith. In its first ten years, Firelight produced over 25 hours of prime time
programming for public and cable television and won every industry award, including several
Emmys. Mr. Nelson himself was recognized within the McArthur Genius Award.

In 2008, Firelight Media redefined its mission to focus on the development of emerging
documentary filmmakers who are engaged in similar social issues creating a producers lab to offer
specialized training and guidance. A separate for-profit entity, Firelight Films was createdto
handle Mr. Nelson's film production work.

Although Firelight Media had operated very successfully for over a decade, the shift in
programmatic focus, essentially converted Firelight Media to a start-up organization. As it was no
longer producing films, Firelight Media lost its main source of program revenue. So to assist the
organization in designing a new business model, UMEZ provided a technical assistance award in
2010 to develop a revenue generation plan. This request represents the implementation of that
plan.

In accordance with that plan, Firelight seeks to hire three additional staff members over two years
to build its revenue generation capacity. These positions are, a development manager to secure
contributed income, a community engagement manager, whose outreach efforts on behalf of
individual films as a fee for service offering, would generate earned income and a strategic
communications manager who will oversee all communications ensuring continuity between
grant solicitation efforts, promoting the producer's lab, marketing the community engagement
initiative and other promotional efforts for Firelight Media. The addition of the staff members
would enable Firelight to increase and diversify its contributed income, create new earned
revenues through the fee for services program and increase the visibility of Firelight Media and its
work. '

Chairman Adams asked if there were questions from the Directors.

Mr. Shobowale asked if the grant would make Firelight self sufficient thus making this the last
grant they receive. Ms. Roosevelt replied that the grant will allow them to secure the funding
from other sources in the future.

" Chairman Adams asked if Firelight has ever taken advantage of the NYS film tax credit program.
Ms. Roosevelt said she would encourage them to investigate.
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Mr. Knuckles added that the Freedom Riders and the Emmett Till documentary were produced by
Firelight Media.

Also one of the primary tenets of the UMEZ investment strategy has been to try to bring about a
_concentration, i.e. a cluster of entertainment and cultural presence's, uses in upper Manhattan.
This is over and above the Apollo, El Museo and the Shomburg.

The report indicates that Firelight Media interacts with Mazel Cinema, Albert Mazels is one of the,
I think, progenitors of modern day documentary filmmaking. So we see, with this investment, this
particular grant and this film lab that Stan Nelson is going to help filmmakers bring products to
fruition. A number of these filmmakers reside in the Empowerment Zone so with this investment
we are furthering this cluster strategy which is, certainly, one of the things that we've highlighted
in the regional economic council strategy.

Mr. Eaton echoed Mr. Knuckles' comments regarding the large number of film makers in Upper
Manhattan.

Chairman Adams asked if there were any questions from the public. There were none.

Mr. Shobowale properly moved and Mr. Knuckles second the two year $225,000 grant to Firelight
Media.

The motion was approved by a unanimous voice vote.
HARLEM ARTS ALLIANCE

Ms. Roosevelt presented a two year $250,000 grant to Harlem Arts Alliance designed to assist
with the implementation of the strategic plan and to reinforce their accomplishments while
providing a gradual decrease in support, similar to the recent award to the Northern Manhattan
Arts Alliance.

The Harlem Arts Alliance was founded ten years ago by local artists and administrators who
recognized the need for a centralized agency to gather resources and advance the development
of Harlem's cultural community. Since then, the Alliance has built its programming to include
professional and creative development workshops, marketing services, public forums, advocacy
programs and grants to small organizations and individual artists.

Over the past six years, the Alliance has received a total of $1.25 million from UMEZ, which has
enabled its transition from a volunteer-run organization to a professionally staffed organization

. with an active board of directors. Under the Alliance's most recent grant of $250,000 for FY '11, it
met multiple key benchmarks including, the creation of a three-year fund development plan,
increasing its foundation and corporate support by 40 percent, recruiting four new board
members, growing its membership by more than 15 percent. It now has over 900 members.
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Continuing the UMEZ supported re-grant program and right sizing its annual operating budget to
$400,000. While meaningful strides have been made, the Alliance continues to face challenges in
maintaining service to its growing constituent base and in strengthening its revenue generation
systems. To address those issues, it is now engaged in the planning process through the
Bloomberg Foundation that will lay out new strategies to suppott its programmatic, structural and
financiat growth from 2012 to 2017.

‘To this end, the Alliance has requested a two-year grant from UMEZ to undertake:

the following: to retain a consultant to work with the executive director and the board in that
strategic planning effort and to facilitate the plans implementation, to phase out its development
consultant and hire its first full-time development manager who would be responsible for
diversifying and increasing contributed income and to continue funding for the re-grant program.
These efforts will sustain the ongoing activities of the Alliance while it develops a new five-year
strategic plan and pursues new revenue initiatives. In essence, the proposed grant would support
the alliance as it charts a course to make sure its future as a durable sustainable and effective art
service agency for the Harlem Arts community. ‘

This funding request repreéents a gradual decrease in support to the Alliance. The grant wouid
provide $165,000 in the first year and $85,000 in year two. The grant would thus conclude UMEZ’
funding to the organization.

Chairman Adams asked if indeed this was the last grant fo Harlem Arts Alliance considering the
$1.25MM provided over the past 6 years. Ms. Roosevelt said it was.

Mr. Shobowale seconded the Mr. Adams’ comments regarding the importance to create a
sustainable mode! and UMEZ has done that. Also having established two organizations, are there
any lessons learned that you think will be helpful going forward in accelerating this process of
sustainability because essentially your capacity within these organizations and this has been a
large investment, a million-and-a-half over a number of years.

Ms. Roosevelt said a lot of what happens in each of these organizations is due to personnel.

' These are not places where you're going to make a lot of money. You're doing it because you're
deeply committed to what you do. UMEZ has worked very closely with them to set up what
they're going to be working on in this next phase which we trust will set them up to move forward
without UMEZ' support in the future.

Mr. Knuckles added the chatlenge with all of these organizations is while you try to develop them
with a plan of sustainability, the hiring of the development manager and a cultivation of
. alternative funding sources they must be kept alive.

The only way at the end of the day you do that really is by funding. 1think in the several years
that we have been engaged with them, they've come a long way. They've doubled their
membership. They now, as you can see in the report, they have funding sources that they did not
have when we began this journey with them. So we think they're well prepared to proceed.
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However, | can't guarantee that there will not be another request. UMEZ’ posture is we've taken
them as far as we should reasonably have taken them.

Mr. Shobowale wanted to make sure that UMEZ has been clear this is the last grant. Mr. Knuckles
said yes.

Chairman Adams reiterated that this sizable investment should allow them to continue being
successful and to have that capacity to go off and succeed on their own.

Chairman Adams asked if there were questions from the public. There were none.

Mr. Knuckles properly moved and Mr. Eaton seconded the two year $250,000 grant to Harlem
Arts Alliance,

MART 125

Ms. Hope Knight presented a $400,000 capital funding for pre-development costs associated with
the redevelopment of Mart 125.

The original Mart 125, located across the street from the Apollo Theater, was established in early
1980's to house approximately 50 local street vendors and small businesses. That venture
ultimately proved to be unsuccessful and Mart 125 was closed and has been vacant along 125th
Street for over nine years. This site is currently owned by the City of New York. To encourage the
cultural climate of the 125th Street corridor, the City issued an RFP for not-for-profit arts and
cultural institutions to serve as an anchor tenant in the redevelopment of the site.

The REP was ultimately awarded to the National Jazz Museum of Harlem. The museum then
began a $20 million capital campaign for occupancy in the space, which it has approximately
raised $13 million at this point. The economics of the project as a culturally designated project
made it difficult to finance the transaction through traditional financial debt structure. UMEZ is
proposing to participate in the transaction as a developer providing equity financing and taking
ownership of the site upon project completion.

The proposal being presented for approval is for up to $400,000 in pre-development costs
associated with the project to undertake the following partial plan updates to accommodate the
use space requirements from the National Jazz Museum and the addition of a roof garden, re-
pricing of hard costs, environmental soil and asbestos studies, surveys and the initial contract
work related to entity formation and other -- other -- the attraction of other financial sources.
UMEZ will report back its findings and request additional funding after this work has been done.
UMEZ will retain a development manager to coordinate and support pre-development in the
construction phase of the project.

The building, as envisioned, will consist of 39,000 square feet of leasable building space and
46,950 of gross square feet. It will consist of four stories and include 12,000 square feet of
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cultural museum, performance and theater space on the ground floor and a portion of the ground
floor, and the complete second floor. There will also be a 950 square foot visitor's center
operated by NYC & Company that will be located on the ground floor. 7,990 square feet of ground
floor space and a portion of the lower level will be available for rent by a cafe or a restaurant.
There will also be 10,667 square feet of commercial office space located on the third floor and a
6,000 square foot agricultural garden located on the roof, which the Manhattan Borough
President's office has committed up to $2 million to finance. Although the project is in its early
phases, the total project capitalization is estimated to be about $20 million. Itis estimated that
the project, including pre-development through the start of construction and ending upon receipt
of the temporary Certificate of Occupancy, would be 28 to 30 months.

Chairman Adams if there were questions from the Directors.

Mr. Shobowale stated that the pre-development time line, it tooks like that by the end of June
you'll have, basicaily, 100 percent construction drawings and pretty good cost estimates. Ms.
Knight replied the scheduleis a little dated. Since UMEZ is getting the approval now, which was
supposed to be three months ago, we're probably three months off on that schedule. So the fall
of 2012 is a bit more accurate.

Mr. Shobowale asked if the $2MM from the Manhattan Borough President a grant for the roof
garden. Ms. Knight said yes.

Chairman Adams asked if UMEZ sought funding from the NYC Regional Council. Mr. Knuckles
replied no because it was not ready.

Mr. Eaton said Congressman Rangel has been working very closely with UMEZ, the City Economic
Development Corporation and Council Member Inez Dickens to produce a project that enhances
the cultural institutions along the 125th Street corridor, which came out of the rezoning plan.

Chairman Adams asked if there were questions from the public. There were none.

M. Knuckles properly moved and Mr. Shobowale second and the $400,000 capital funding for
MART 125 was approved. by unanimous voice vote. :

GRAMEEN AMERICA
Ms. Cowan presented a $3 million Joan and $325,000 grant to Grameen America.

Grameen is a 501C3, not for profit, micro finance organization based in New York and founded by
2006 Noble Peace Prize winner, Muhammad Yunus. The mission of the organization is to help
alleviate poverty through the entrepreneurship by providing loans, savings programs, credit
establishment and other services to the working poor in the United States. All loans are for
income generating purposes to start or expand a smail business such as a food cart or a craft
business. Located in Washington Heights, Grameen Upper Manhattan branch has grown 351
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percent from 190 borrowers in February 2010 to 857 borrowers as of September 30th, 2011.
Grameen's Upper Manhattan branch has disbursed a total of over $2.2 million in micro loans to
Upper Manhattan entrepreneurs, lending an average of approximately $60,000 a month with an
average loan size of $1,500 and repayment rate of 99 percent.

On September 30th, 2010, UMEZ closed on $500,000 unsecured loan and a $125,000 grant to
Grameen America as a pilot program to help the organization expand its fending platform in
Upper Manhattan, initially concentrating in Washington Heights.

During this pilot phase, UMEZ monitored Grameen’s performance in terms of market penetration,
program skill ability and overall impact in Washington Heights. The loan was disbursed in two
disbursements with initial draw down of $125,000 at closing and a subsequent disbursement six
months after. UMEZ loan funds serviced a total of 344 borrowers in this short period of time.

Increasing our loan funds with the success of the pilot program to a $3 million term loan,
disbursed in traunches, will help Grameen to expand its lending platform in Upper Manhattan to
include Central and East Harlem. The term loan will be for seven years and disbursed, as | said, in
$500,000 traunches. The funds can only be used for loan capital and repayment of the existing
$500,000 loan is required at closing.

The $325,000 grant will be used to provide subsidy for program expenses such as loan officer's
salary and rent for the space. Incurred and on a reimbursement basis, and over a three-year
period, $150,000 for the fiscal year of 2012. $100,000 for the fiscal year 2013 and $75,000 for
fiscal year 2014, '

A capital injection of $3 million to Grameen's Upper Manhattan branch will help sustain and
create over 2,000 micro enterprises. With the success of the initial pilot program, and the growth
of the Washington Heights branch, Grameen has projected an increase to over 4,000 borrowers
over a five-year period, reaching self-sustainabilty by 2014. With the help of Grameen and other
partnering organizations, Grameen will continue to support and empower low income individuals
who seek to capitalize on their entrepreneur skills and build creditable financial futures. 'l
entertain any questions that you have.

Chairman adams asked if there were questions from the Directors.

Mr. Shobowale shared how pleased he was with mciro lending at this level and felt good about
Grameen. Hiis concern was Grameen being self sustaining. Ms. Cowan replied that they would.
They will no longer require the support of grants in raising funds to actually operate fully. So their
programmatic expenses will be fully used through the interest on all of the loans of their
borrowers as they expand.

Mr. Shobowale asked if they are charging a higher rate and they'll have a large enough volume
that that spread wili cover all their administrative cost? Ms. Cowan replied yes. Also that Jackson
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Heights was the first operation in New York and have reached more than 2,000 borrowers in
Jackson Heights. '

Chairman Adams asked what is the average loan size? Ms Cowan replied about $1,500 with an
average interest rate of 15% with a 99% repayment rate. Most of the loan recipients are women
who are hair stylist, food cart vendors and other jobs similar to those.

Chairman Adams asked if most borrowers were new immigrants and that Steve Cohen was
working on a new small business initiative for new immigrants.

Chairman Adams asked if there were any comments from the public. There were none.

Mr. Knuckles properly seconded and Mr. Eaton seconded. The $3MM loan and $325,000 grant for
administrative expenses were approved by unanimous voice vote.

Chairman Adams thanks Marion Phillips for his efforts in preparing for NYEZC meetings and issues.

Mr. Phiilips reported a change in the disbursement report being based on the NYEZC fiscal year
which was suggested by the ESD internal auditors.

Mr. Shobowale if the NYEZC does any type of year-end review, whether it be on a calendar year or
fiscal year, more of a programmatic rather than a budgetary review. A summation of sorts on
what was done last year and what is expected in the new year.

" Mr. Phillips replied that currently that does not happen but reports are submitted on a quarterly
basis by BOEDC and UMEZ. However, over the last 18 months, BOEDC and UMEZ has agreed to
look at different types of metrics and different types of tools. Staff has already started meeting.
We've sent them the draft metrics and so we're working through the details. The goal is to have
this conversation every fiscal year.

Mr. Shobowale said that would be wonderful because | think all these projects, as Ken noted, are

. wonderful projects, but it also sometimes helps to step back and see the forest and sort of where
we have been and where we're going in a holistic sense which doesn't jump off the pages from
looking at numbers.

Mr. commented that the goal of the reporting is to make sure all efforts of both BOEDC and UMEZ
is reflected not just initiatives presented at the NYEZC meetings. A good example would be on the
Upper Manhattan side would be the community partners. What output are they doing as it
relates to assisting businesses? On the BOEDC side, you're looking at some of their loan funds,

"their environmental funds. What is the affect -- how does that affect the long term viability of the
community, businesses, students, and the air quality. So the goal has always been to make sure it
reflects what BOEDC and UMEZ does, not necessarily apples to apples, oranges to oranges; but
how does the whole field look. What were the goals? What were the outcomes and what the
strategy is moving forward?

NYEZC Board of Directors Minutes 12.14,2011 Page 10 of 12



Mr. Knuckles commented that UMEZ’ strategy has been and continues to be in four basic
tranches: commercial and retail development that brings a critical mass of jobs and services. You
see that in East River Plaza. You see in Best Yet or you see it in --in smaller context, the
restaurants that have emerged along not only on 8th Avenue, Frederick Douglas Boulevard.

We continue to do small business lending through BRISC. These projects -- these loans take a lot
of time in many instances in which we are the only entity that | know of, that is actually in the
space. SEEDCO does not much lending in Upper Manhattan. Obviously, the banks aren't there so
we continue to do that.

The cultural industry investment fund has been a tremendous success and we have probably we
are near the end of our increment for CIF, 1 think there's about $10 million left in there. - Finally,
there is work force development which we have calibrated to always be related to a job creation
outcome. An example, 1199, an effort that we did created 170 jobs in the health care industry.
We are working with Presbyterian Hospital on a work force development module there. So those
are the four tranches by which we define our investment strategy and we can talk, you know,
about, obviously, how to best measure those. But, | think, there needs to be a real appreciation
of, you know, how protracted these projects can be before they come to fruition. '

Mr. Eaton commented another way to best measure is, imagine if UMEZ and BOEDC was not here
at this time, during these economic times, what would the landscape look like.

Ms. Cintron commented the Empowerment Zone is very important to the Bronx and one of the
frustrating things is the amount of time it takes from concept to NYEZC Board approval.

Recently in Cranes this week, the top 45 SBA lenders, our 504 program is No. 19. in 2010 to 2011
there was a 69 percent increase in the amount of money that we lent and there was a 33 percent
increase in the number of loans that we were able to generate through our 540 lender at BOEDC.
And without even looking at it, | would more than be able to guess that the majority of those
loans were loans within the Empowerment Zone. The reason for that is that when they come to
us, they come to us desperate. And the approval process is three days. And then the payoff
period of time is 30 to 90 days.

Mr. Shobowale reiterated his goal of the conversation was for the NYEZC to take stock of where
we are and to your point here we want to be, kind of keeping that guiding star there and then
how do we -- what are we doing and how does this stack up against our ambitions? It's a good
healthy exercise to do which you can't do every day because you've got everyday stuff to do, but
once a year, | think, it makes sense to make sense and take stock.

Mr. Phillips said the desire in the reporting is for BOEDC and UMEZ to define what that success is

and what that information is. 1t is important that UMEZ and BOEDC help develop the metrics that
we actually are doing a good piece of measuring as well as looking long term related to where this
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is a research paper or some dissertation and really look at economic development and the success
. of a program like this.

Mr. Knuckles said one measurement tool is the amount of money that UMEZ has disbursed —
either loan or grant. To date that amount has been approximately $230MM and an additional
$57MM in tax exempt bonds that has leveraged over $1B. If the definition of stimulus is to take
public money and catalyze private investment, then | think we have been pretty successful. |
think about 9,000 jobs, two-thirds of which were full-time and the other had been construction
jobs. Certainly as Empowerment Zones go, the New York Empowerment Zone is head and
shoulders above the others that were - that were created.

Chairman Adams asked how long does it take from concept to disbursement. Also what is the
timeframe to implement the new reporting?

Mr. Phillips replied a draft of the new reporting has been distributed and for the staffs to convene
to resolve the differences. As it relates to the larger question of Ms. Cintron, based on a review
performed it takes about 18 months from concept to distribution of funds. Also it would be
helpful to discuss on a regular basis the reefing of the process in order disburse funds faster.

Mr. Knukles added that the EZ designation would terminate December 2011 and this is an
appropriate juncture, certainly after 15 years of operation, to look at the totality of the structure.
Metrics is fine as long as it actually reflects and measures the work that has to be done to bring
about economic development in Upper Manhattan.

But | think we need to look at the entire structure to see how it can be more efficient. 1 think
when the Empowerment Zone was conceived, it was done at a time when, | think the political
dynamics were such that, you know, each branch of government was at arm's length.

Mr. Eaton asked how do we get more kinks out of the process.

Chairman Adams thanked all for the provocative discussion.

Mr. Knuckles moved and-Ms. Cintron seconded the motion that the meeting be adjourned. The
meeting was 4:24 P.M.
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NEW YORK EMPOWERMENT ZONE CORPORATION
MEETING OF THE DIRECTORS

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

January 23, 2013
4:05 P.M.

APPEARANCES:

DIRECTORS:

Robert Steel, Chair, NYC Deputy Mayor Economic Development
Kenneth Adams, Vice-Chair, President & CEO, ESD

Geoffrey Eaton, Designee, Congressman Charles Rangel
Kenneth J. Knuckles, President & CEO, UMEZ

OTHERS PRESENT:

Kim Bryan, NYC Law Department
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PROCEEDINGS

THE CHAIR: Good afternoon. My name is Bob Steel and it's my

pleasure to be acting as Chair for today's meeting of the New York Empowerment
Zone Corporation, and to hereby call the meeting for today, the board meeting of the
Directors of the New York Empowerment Zone Corporation of January 23rd, to call
that meeting to order.

All meetings of the New York Empowerment Zone Corporation directors are public
meetings and members of the public are welcome to ask questions after each of the
presentations. Those questions would hopefully be focused on the matters raised in
the preceding presentation.

As a guideline, | would suggest the allocation of two minutes for comments from
individuals and up to four minutes for individuals who are representing organizations.
Hopefully, that will be enough time and we'll certainly be flexible as needed. Following
the question and answer period a motion will be made and a vote will be cast to decide
the outcome for the presentation. '

The first item on the agenda for today's meeting of the New York Empowerment Zone
Corporation is the approval of the minutes of December 14, 2011, meeting of the
directors. Are there any questions or corrections with regard to the minutes that were
presented in advance to the directors?

A motion to approve the minutes of the December 14, 2011 meeting was not moved
because Directors representing the Bronx were not present.

514 West 168" Street LLC

Kristine Teano presented a $2.2 MM loan for the construction and permanent financing
of 514 West 168th Street, which will be a 54-room limited service hotel and
approximately 15,000 square foot medical office development located on West 168th
Street, between Audubon and Amsterdam Avenues in Washington Heights. It will be
located near New York Presbyterian Hospital, Columbia University Medical Center and
the Armory sports facility. The site is currently a vacant parking lot. And the proposed
borrower is an LLC that is owned equally by Oskar Brecher and Ari Sherizen, who
have a combined real estate experience of 40 years in New York State.

The Project is estimated to generate 25 permanent, full-time equivalent jobs and 50
construction jobs. The present value of the taxes associated with the hotel and the
medical office components of the project is approximately $3.2 million. The total
estimated project budget is $21.9 million. The total developer equity will be $2.2
million, which is 10 percent of the total budget, and it will comprise of $1.4 million spent
on the land purchased last year and $800,000 in additional cash equity.

NYEZC Directors Minutes Jan 23, 2013 2



The New York City Regional Center will provide a $17.5 million loan through its EB-5
Immigrant Investor Program.

UMEZ recommends the approval of a $2.2 million facility, fixed at 6.0%. The facility wiil
have a seven-year term, and completion and repayment will be personally guaranteed
by the two principals. The UMEZ facility will be subordinated to an $8 million first
mortgage held by the New York City Regional Center and the remaining balance of the
Regional Center's $17.5 million loan will be secured by an unrecorded mortgage which
will be third in priority after UMEZ. Shortly after construction completion, half of the
UMEZ loan, which is $1.1 million, is expected to be taken out by a loan from the
Metropolitan Economic Revitalization Fund provided by the Empire State Development
Corporation.

$1.1 million of UMEZ's second mortgage will then be assigned to the ESDC and the
ESDC and UMEZ will be Pari Passu. The construction period is expected to be 24
months commencing September of this year, and the underwriting projects $1.78
million of net operating income in the first 12 months of operations which results in
1.96 debt service coverage ratio. The underwriting shows adequate debt service
coverage, ranging from 1.34x to 2.01 during the 7-year term loan and the developers
internal rate of return over seven years is projected to be 10.9%. The projections are
based on a feasibility study that was done by HVS for the hotel component and on
comparable properties for the medical office component. The proposed borrower is
owned equally by Oskar Brecher who is currently director of development at Moinian
Group and Ari Sherizen. Mr. Brecher reported net worth of over $13.3 million and Mr.
Sherizen reported net worth of approximately, $592,000. Mr. Brecher's net worth is
primarily in real estate which is about $10.75 million of his total stated net worth of $13
million. And the real estate assets comprise of

two condo units and a coop unit in New York City, as well as a home in
Massachusetts.

Chairman Steel noted that the full write-up of this pfoposal is behind tab 2 of the
information distributed in advance of the meeting.

Chairman Steel asked if there were any questions for Kristine, there were none.

Chairman Steel asked if there was a motion for approval Vice-Chair Adams properly
moved and Mr. Knuckies seconded, a $2.2 MM loan for 514 West 168th Street, LLC
was approved by unanimous vote.

Apollo Theater

Verdery Roosevelt presented a two-year capacity building grant of up to $1 million to
support new staff and a variety of options as the Apollo launches a major initiative to
increase programming and expand its grand recognition worldwide.
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The total project cost is $4,394,375. The Apolio would leverage a total of $3,394,375,
over two years, producing a leverage ratio of approximately, 1 to 3.4. To date, the
Apollo has cured $2,350,000 in leverage funds Upper Manhattan in the prime
economic driver for the 125th Street corridor. Over the past several years the Apollo
has restructured its operations moving away from the long running television program,
Showtime at the Apollo, and into a self-producing and presenting format. The Apollo
has now reestablished the highly successful Amateur Night at the Apollo and the
Apollo Music Cafe and will launch Apollo Club Harlem this February. Building on this
new model, the Apollo has launched an ambitious four-year expansion of its program
capacity entitled 21st Century Apollo campaign. The plan is designed to reposition and
transform the institution on the global scale.

The expansion has three primary areas: The global Apollo programs will maximize the
use of the theater by implementing new program formats and performance series,
which can also be taught nationally and internationally. These programs will attract
new audiences and generate new earned revenue for the institution. These new
audiences will also create a larger pool of perspective donors while the new
programming will attract targeted support in corporations and foundations. The virtual
Apollo will dramatically expand the Apollo's presence in the digital environment
providing new capacity and flexibility for marketing and fundraising efforts plus,
strengthening worldwide recognition at the Apollo Grand. Apollo ventures will identify
opportunities that can generate alternate sources of revenue by leveraging the Apollo's
grand recognition in unique context. This request will support the addition of eight staff
positions in various -- program development, marketing, fundraising, along with related
expenses such as the acquisition of an integrated database. It would also provide for
consultants in market research, public relations, digital media and production,
campaign execution, development, licensing and strategic planning.

The resuilt of this investment would be a significant growth in the Apollo's programming
activity, attendance, earned income, contributed income and online visibility. The
outcome will be a sustainable, diverse and flexible revenue model for the Apollo's
continued growth.

Chairman Steel asked if there were any questions from the board members or the
public, there were none.

Chairman Steel asked if there was a motion for approval, the remaining Directors
properly moved and The Apollo Theater initiative was approved by unanimous vote.
Classical Theatre of Harlem

Verdery Roosevelt presented a grant of up to $312,061 to Classical Theatre of Harlem
to support two key staff members and a consultant.
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Classical Theater of Harlem or CTH has recently launched an institutional rebuilding
and stabilization initiative based on a four-year strategic plan. In support of that effort,
this recommendation is for a capacity building.

The total project cost is $643,710.31. CTH wil! leverage a total of $331,649.31 over the
thirty-month grant period, per leverage ratio of approximately, 1-1. To date, CTH has
secured $26,000 in leveraged funds toward this project. CTH is a Harlem-based
professional theater company, co-founded in 1999, by Chris McElroen and Alfred
Preisser.

[ts migsion is to maintain a professional theater company dedicated to presenting the
classical cannon in Harlem, create employment and educational outreach
opportunities, nurture a new and culturally diverse audience for the classics, and
heighten awareness of theater in Harlem. The company has established a strong track
record presenting their reporting productions by major playwrights as well as works by
emerging offers. It has received numerous theater awards for its work. in 2008, CTH
received a technical assistance grant of $50,000 from UMEZ, to undertake an
organizational assessment and develop the business plan.

The assessment revealed that board-opposed financial safeguards were being
disregarded by the organizations co-founders. At the board's instigation, both men
subsequently resigned. The board then undertook an evaluation of the organizations
programming, operations and financial structure and created a strategic plan to
reestablish CTH with, in their words, "discipline and transparency.” Key board
members took on responsibility for artistic leadership, development efforts and
financial management. With credit to the dedication and abilities of this governing
body, these actions have led to a resurgence of the organization. For example, CTH is
now working with the Parks Department and the public theater, to be in residence this
summer at the newly renovated amphitheater in Mount Morris Park, for three weeks,
where they would present in Midsummer Nights and the new Detroit 67. It has also
been invited to apply for a multivear grant of $100,000 in nature foundation.

This turnaround has been exemplary and the organization must now employ the paid
staff necessary to provide ongoing professional management.

CTH has requested support to hire a managing director and the development director
would provide the key personnel needed to manage daily operation and revenue
generation activities. To ensure that CTH hires the most qualified individuals, the
organization also seeks to engage in human resource consuitant to identify, assess
and contract with the candidates selected for these two positions. This investment
would enable CTH to take the first critical step in building its infrastructure. Moreover, it
would allow the board to resume their governing roles and ensure that CTH remains a
mission driven and fiscally responsible organization.

Chairman Steel asked if there were any questions from the board members or the
public, there were none.

Chairman Steel made a motion for approval, Mr. Knuckles properly moved and The
Classica!l Theater of Harlem’s initiative was approved by unanimous vote.
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FY 2013 Administrative Budget for Business Resource Center_(BRISC)

Joe Middleton presented a grant in the amount of $435,750 to cover the BRISC
administrative budget for FY '13. BRISC is the Upper Manhattan Empowerment Zone's
~ institutional response to small business needs within the zone.

BRISC's mission is to provide capital and technical assistance to entrepreneurs and
small businesses that have a positive economic impact in the zone. The BRISC loan
program offers affordable loans ranging from $50,000 to $250,000 to unbankable
business clients. The BRISC loan program focuses on small businesses that offer
valued products or services that are not provided in the Upper Manhattan community
that support UMEZ anchor projects, that are expanding into or within the
Empowerment Zone and that, will become more competitive with BRISC financial
suppornt.

The BRISC investment decisions are based on the following: The applicant with
proven management experience in the specific industry; A business plan reflecting a
deep understanding of the business and the requirements necessary to realize
objectives; Operations with sufficient and predictable cash flow based on historical
financials and reasonable projections; And, proposals with adequate capital structures
based on business type, cash flow, collateral and equity contributions. Implementing
the BRISC strategy is a long and engaging process with the potential client that
involves: Assessing the quality loan inquiry; Identifying qualified loan requests that
meet or has the potential of satisfying the investment criteria; Extensive diligence in a
support document, Documentation of qualified loan requests; The underwriting process
of these loans; The closing process and post-monitoring engagement. Just to kind of
encapsulate those particular items into three phases of the loan and review process is
pretty much the initial intake and diligence of the loan, which sometimes can take
anywhere from two months to six months. Or even, we've had cases where loans
have stayed in that phase for as long as a year.

In the underwriting portion of it, which every loan that comes into the qualifying loan
list, has potential of moving onto the pipeline, which is in and of itself, a long and
engaging process. And then, the actual closing of those loans, which is kind of like
shifting gears from what we think will happen to the actual quality of the business,
itself, which can then take anywhere from two to four months, depending on the
capacity of the client. And, the post-closing process, which none of the loans — well,
very few of the loans actually adhere to the amortization schedule.

So, there is a constant readjusting of that so, the life of the loan client starts - is an
extensive long and engaging process. While BRISC thrives to provide pro-growth
capital to existing business, we have found that that segment of the market tends to be
somewhat challenged in terms of going against existing practices, practice that
businesses adhere to from -- proves to be somewhat difficult in terms of getting them
to meet and provide and support documentation necessary to undertake the diligence
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process. As well as, sometimes the request that that market tends to come in for.
Requests for, | guess you could say, working capital, to tie them over for unspecified
periods of time. Which, kind of like limits the impact upon that particular market, which
leaves the start up of businesses more adaptable to the particular motto because of
the clean slate that they bring, and the fact that they are coming in to fill, what we
consider voids in a expanding, underserved market uptown.

The BRISC budget itself, $435,000, will go to support the work of three and one haif
full-time equivalent staff members.

Chairman Stee! asked if there were any questions.

Mr. Adams observed that aithough the devastation caused by Hurricane Sandy
required many businesses to seek loan capital to rebuild, BRISC only made one in
2012. He stated that ESD has lending programs for the emergency conditions caused
by the storm and that he is familiar with the challenges to lending at this time. He
added that while administrative funding is under consideration he wanted to ask Joe
Middleton what he attributes the low volume to and how he now thinks BRISC will
close more loans in the new year with this additional operating support. He
acknowledged that loan quality matters more than the volume of loans and requested
that the shortfall be addressed.

Mr. Middleton responded that it is difficult because BRISC is reactionary in terms of the
approach to making vitals. BRISC that way because they've tried to manage '
expectations better that way. He explained that in 2012 two loans were actually
approved and one closed in 2013, and that the pipeline consists of two strong potential
borrowers. He agreed that BRISC would like to close more loans but the quality of
loans is the most important thing. Out of tons of loan inquiries, roughly, around 25
percent of those actually make it to a qualified loan request. And from that, less than
20 percent of that may make it into the pipeline. Mr. Middleton added that it is the
same amount of work put into the loans that close and the loans that don’t work out.

Mr. Adams asked how much has been loaned and how much loan capital is left to
lend. Mr. Middleton then deferred to BRISC staff and a response of $500,000 was
given.

Mr. Knuckles then responded just to amplify what Joe has said. We are a process
similar to a bank where, you know, we come in, we look at a credit score, we look at
somebody's experience and we make a judgment. These conversations are much
more iterative and long-standing. And you'll see here there are about six businesses
listed that are a portion of the pipeline where we've had conversations. In one case,
Prayer Tree Preschool, (phonetic) which we have closed, but not in the last fiscal year.

Mr. Middleton added that they are closing this fiscal ye'ar.
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Mr. Knuckles continued that today, BRISC closed a loan to Harlem Shake and referred
to it as an uptown version of Shake Shack. The process started more than two and a
half years ago when the applicant was looking at a site, went down the road
substantially with the site, only to decide to relocate. So these aren't neat kind of
packages that we can kind of produce in preset amounts of time. That said, we
 understand that we certainly want to do and will do, will close, more than one loan this
. fiscal year and indeed we've closed two, three, thus far, this fiscal year. So, | think
Joe's right. Last year was a bit of an outlier, but the BRISC goes to the essence of
why we exist in upper Manhattan. Because, as you know, there's a range of projects
that we've done from East River Plaza to very small projects. But, these are the kind of
transactions that are most responsive to the business community in the immediate
environments so, they take a long time, but, we expect to be much more productive
this year.

Chairman Steel then continuing along the same line of questioning asked if BRISC
~ followed up on the 28 applicants that it decided not to loan to and if BRISC follows up
afterwards on those applicants.

Mr. Middleton responded that BRISC saw the 28 applicants to the point where they
withdrew on their own or made it through to the pipeline where where we are actually
being engaged in and talking about actually presenting, you know, going forward.
So, the 28 is a result of maybe 100 or so calls that we got, or 100 or so inquiries over
the course of the year.

. Chairman Steel commented that there might be information by just following up and
monitoring and keeping a record of how many warranted and, so, to understand over
time what you're learning from the people that you see and so that's really the, you
know, the only comment.

~ Mr. Middleton agreed that that's part of the process and that BRISC incorporate
lessons learned.

Chairman Steel added that a numeric value may be assigned to monitor over time is
the quality of the people you're seeing improving, is it changing.

Mr. Eaton also added the Congressman's office works with some of these businesses
that recognized on this list of potential borrowers, and we tried to follow up with them
and give them another chance to be better applicants.

The chairman asked how many come back ahd that just being able to describe that
with some arithmetically with some objectivity maybe be something interesting.

Mr. Eaton agreed.
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Mr. Adams added a final thought which was an offer of help from the State specifically
through the JDA program, to help BRISC strive for that efficiency in what remains in,
its capital and what is supported by the staff.

Chairman Steel entertained a motion for approval, the remaining Directors properly
moved and The BRISC FY 2013 administrative budget was approved by unanimous
vote

FY 2013 UMEZ Administrative Budget.
Bert Gibson presented UMEZ's FY 201 3 Administrative Budget.

Mr. Gibson began with advising that all of requested funds are from loan repayments.
The FY '13 budget is for $3,317,757, about $70,000 lower than the prior year. The
savings come from the fact that all this maintenance in for the former facility was a
separate at $21,000; he Internet is lower by $15,000 because we had a lot of Internet
costs built into the move from 290 Lexington to 55 West 125th Street.

The office rent is down by $17,000. So, of the $71,000, that's about 50 percent in the
savings. '

The Chairman asked if there were any questions from the Directors

Mr. Knuckles replied and stated that the budget, which comes entirely from the loan
proceeds, has been flattened out for several years. And that there has not been an
increase the admin budget. The budget is either flat or down from previous years.

Mr. Adams commented that it sounds like state government.

Mr. Eaton commended UMEZ for doing the best they can under the circumstances and
being creative. :

Chairman Steel entertained a motion for approval, the remaining Directors properly

moved and The UMEZ FY 2013 Administrative Budget was approved by unanimous
vote.

NYEZC Administrative Budget

Mr. Marion Phillips Ill presented the NYEZC Administrative Budget

The budget this year is flat as it always has been. it's $495,000. The $495 represents
the city's $135,000 and the states $135,000 for their staffing, claiming, really a budget
of $270,000 that comes from the fourth corporation.

And that's the budget request, $495,000.

NYEZC Directors Minutes Jan 23, 2013 9



Chairman Steel asked if there were any questions regarding the NYEZC budget, there
were none.

No action was taken on the NYEZC Administrative Budget due to the absence of
Directors representing the Bronx. , '
The Chairman asked if there is any further business

Mr. Adams shared news of interest to representatives of UMEZ regarding the
$21,000,000 previously discussed with Mr. Knuckles that a State Government a
funding source for the balance that New York State needs to contribute to this
important effort has been identified. Transfers will be made soon in order to be ready
to fund projects as quickly as possible.

Mr. Knuckies commented that it qualifies as the best news he’s heard all day.
Mr. Eaton commented on the record fo thank some of the Congressmen. He said |

want to thank you very much for making this happen. We have some really exciting
projects to complete that really makes this zone the best in the country so.

Mr. Adams thanked him as well.
The chairman thanked Mr. Adams for the good news and asked if there was any

additional business and entertained a motion to adjourn, the remaining Directors
moved. At 4:41 p.m., the proceedings were concluded. .
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FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: . New York (New York County) - Upper Manhattan Empowerment Zone

Development Corporation

REQUEST FOR: Authorization for Grant to Harlem Stage/Aaron Davis Inc. and to Take
Related Actions.

L. Initiative Summary

Organization Name: Upper Manhattan Empowerment Zone
Development Corporation {(“UMEZ")
55W 125th Street - 11th Floor
New York, NY 10027

Contact: Kenneth J. Knuckles
President and CEQ
{212) 410-0030
Proposed Initiative: A $750,000 grant to support staff salaries in the
implementation of the strategic plan and the revision of
its business model.

Total Initiative Cost: $1,778,000.00

Proposed Empowerment Zone $750,000 (Grant)
(“EZ") Investment:

Funding Sources:

Federal EZ SSBG Funds: 250,000.00
State EZ Funds: _ 250,000.00
City EZ Funds: 250,000.00
Other: 1,028,000.00

TOTAL 1,778,000.00

Fiscal Year: ' 2014



in. Initiative Narrative

Attached are materials prepared by UMEZ for its Board of Directors containing narrative
information regarding this initiative.

. Conditions for Approval

Funding is subject to the Corporation’s approval of UMEZ’s monitoring system which
must ensure that adequate policies and procedures are adopted to safeguard against
misappropriation and provide for appropriate controls with respect to each grant.

The release of funds for this initiative is subject to certification by the Deputy Mayor’s
Office {i) that all procurement solicitation processes fulfill all applicable requirements set forth
in the Operating Principles Memorandum of Understanding (the “MOU")} dated as of _
January 19, 1996, and (i) that each procurement selection process has been completed in
accordance with those requirements.

The release of funds for this initiative is subject to UMEZ presenting to the Corporation
for approval detailed written information on implementation of this initiative and the terms
and conditions for the grant from UMEZ to Harlem Stage/Aaron Davis Inc. The provision of
funding for this initiative is contingent upon the Corporation receiving satisfactory evidence of
all other funding sources for the initiative.

The disposition of recovered grants is subject to the approval of New York
Empowerment Zone Corporation’s Board of Directors.

. Initiative Benchmarks

The initiative will achieve the following benchmarks:

e Create 8 new full time positions and a minimum of 2 consuiting jobs.
e Sustain operations at its new facility

» Create revenue generating ability

This initiative will benefit EZ residents:
e Create 3 full time jobs
e Same as above



Vil.

Federal Funding Goals
This initiative will meet the following Federal funding goals:

e Achieve or maintain economic self-support, to prevent, reduce, or eliminate
dependency. . _ _
¢ Achieve or maintain self-sufficiency by reducing or preventing social dependency.

This initiative will meet the following Federal programmatic options:

» New physical infrastructure development, which is feasible, attainable in the current
economic environment and sustainable.
e Permanent job creation, including without limiting the foregoing, promotion,
encouragement and creation of opportunities for small, medium and large business
development in the EZ/EC that will create permanent jobs for the Enterprise Zone.
Increasing the number of permanent —job creating new businesses in the EZ/EC.
Leveraging of Federal, State, and City EZ/EC funding and not-for-profit funding with
private capital.

Additional Materials

>

Copy of UMEZ’s Board of Directors’ materials

Copy of UMEZ’s Board of Directors’ resolution recommending this initiative for final
approval by the Directors

C. Resolution of the Directors

w



FOR CONSIDERATION

TO: NEW YORK EMPOWERMENT ZONE BOARD OF DIRECTORS

FROM: KENNETH J. KNUCKLES, PRESIDENT-AND CEQ
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION

DATE: _ OCTOBER 22, 2013
* SUBJECT: AARGN DAVIS HALL INC. {(HARLEM STAGE}
REQUEST FOR: GRANT AWARD OF UP TO $750,000

1. PROPOSAL SUMIMARY
CIIF PROJECT MANAGER:  Aminah Yoba

COMPANY: Aaron Davis Hall, Inc. (aka Harlem Stage)
CONTACT: Patricia Cruz, Executive Director
ADDRESS: 1580 Convent Avenue, New York, NY 10031

TELEPHONE/FAX/E-MAIL  212-281-9240 ext. 15/pcruz@harlemstage.org
www.harlemstage.org

TYPE OF BLISINESS: Presenting Organization

TAX STRUCTURE: 501(c){3) Non-Profit Corporation
IRS TAX 1D#: 13-3166308

DATE INCORPORATED: 1983

TOTAL PROJECT CQST: $1,778,000

FINANCING REQUESTED:  $ 750,000

TIME FRAME: 3 years, 8 months
FUNDING SOURCES: Federal SBG £Z Funds: $ 250,000
State EZ Funds: S 250,000
City EZ Funds: § 250,000
Other: S 1,028,000
Total $ 1,778,000
EMPLOYMENT;
Projection EZ UM Others Total
Full time 3 3 2 8
Part time 0 D 0 0
Consultant g 1 1 ‘ 2
Total 3 4 3 10



1. SUMMARY OF INITIATIVE

Harlem Stage (HS) has developed a five-year strategic plan, under the guidance of the Kennedy
Center's DeVos Institute of Arts Management, which focuses on using the organization’s strengths
to redesign its business model for long-term sustainability. Paramount to this effort is the need to
restructure and expand its staff capacity to accomplish this transformation. Support from UMEZ is
requested to provide HS with the staffing and consultants needed to achieve the goals articulated in
the strategic plan, thereby enabling the organization to develop a more resilient operation.

UMEZ. ) __ $750,000iSalaries & Fringe . . 51 331 m'
{Committed Funds | Consultants | $147000'
[Foundations | 475, OOO;Capltal lmprovements $300,000
|Board . L $50,000 o | .
individuals 1 __,533,000

Capital Contributions|  $150,000]
{Uncommitted ' 0,000]

11. DESCRIPTION OF INITIATIVE

DESCRIPTION OF BUSINESS/ ORGANIZATION

Harlem Stage (HS), incorporated as Aaron Davis Hall, Inc. (ADH) in 1983, celebrates and perpetuates
the unique and diverse artistic legacy of Harlem and the indelible impression it has made on
American culture. [ts mission is to provide opportunity, commissioning and support. for artists of
color, make performances accessible to all audiences, and introduce children to the rich diversity,
excitement and inspiration of the performing arts.

For over 25 years, the organization was responsible for operating and programming Aaron Davis
Hall, a multi-theater facility owned by the City College of New York (CCNY} and situated on its
campus. During that time, ADH developed programs that were presented in Aaron Davis Hall's three
performance spaces: the 750-seat Marian Anderson Theater; a 268-seat theater; and a 150-seat
black box theater.

In 1998, with the combined vision of its board of directors and newly engaged executive director
Patricia Cruz, ADH began a $26 million capital campaign that would transform a derelict City-owned
structure, located on 135™ street adjacent to the ADH facility, into a state-of-the-art flexible
performance and rehearsal space. Called the Gatehouse, this reclaimed site would not only give
ADH an adjunct performance space to house new programs, but would also position the
organization to expand its programmatic mission beyond its City College venue.

In October 2006, ADH opened the Gatehouse. The renovation highlights its distinctive 19th-century
architecture, featuring exposed brick, stone-lined stairwells, restored iron doors, stained-glass
windows and a large outdoor terrace. The multi-purpose, open performance space (2,990 square
feet with a 22-foot ceiling) provides flexible seating for 192 and is fully equipped with the latest
lighting and sound technology. The organization subsequently re-branded itself as Harlem Stage;
today, Gatehouse has become the focal point for the organization’s vision.



HS has created a full menu of signature programs for its new venue: WaterWorks, Harlem Stride,
Harlem Stage Education Programs, Uptown Nights, E-Moves, Harlem Stage Partners and Harlem
Stage on Screen. In presenting these programs, HS identifies and works with artists who create
challenging, relevant and socially significant work; and creates opportunities to connect its
audiences to those artists and their creative process. These efforts have attracted audiences that
reflect a broad spectrum of cultural and socioeconomic diversity. HS’s demonstrated commitment
to artists and the community provides a model for institutions seeking to serve as a nexus between
artists and the public.

‘HS has been widely recognized for its achievements over the past five years, including:
e an Arts & Business Partnership Award (2008) and Excelfence in Arts Management (2011)
from the Arts & Business Council of New York;
* a highly-competitive Rockefeller Foundation “Cultural Innovation Fund” award for Harlem
Stage on Screen; and
e alucy G Moses Preservation Award from the New York Landmarks Conservancy for the
historic preservation/adaptive re-use of the Gatehouse.

HS currently operates with a full-time staff of 20; employs a part-time staff of 115; and is governed
by an 1l-member of Board of Directors. The organization’s annual operating budget was
approximately $2.45 million in FY13.

DESCRIPTION OF PROJECT

BACKGROUND
With the opening of the Gatehouse in 2006, Harlem Stage was faced with the distinctive challenges

brought on by a move into a new facility. To help HS build its capacity at the Gatehouse, UMEZ
awarded a 30-month $1 million incentive-based grant in 2008, This grant included a baseline
investment of $750,000 and a $250,000 perfoermance incentive. With the majority of funds
allocated toward mcreasmg staff capacity, HS was challenged to reach significant benchmarks to be




In 2011, HS entered a strategic planning program with the Kennedy Center's DeVos Institute of Arts
Management to address the above-mentioned challenges. The year-long process required HS to
articulate Its distinctive position in the field; examine its programming in light of its competitive
strengths; identify artistic strategies that wouid realize its program priorities; and develop
administrative and financial strategies had the greatest potential for achieving its artistic goals. The
resuiting plan has provided the framework for HS to revise its business modei, not only to support
its artistic programs, but to create a stronger institution.

PROJECT REQUEST

Harlem Stage has begun to implement the following strategies identified in its long-range plan. To
accomplish these strategies, it will focus on staff expansion, restructuring and retention; retain -
consulting services in key areas; and enhance the qualities of the Gatehouse itself.

Strategies

1. Board Development Strategy: Build a fundraising Board and expand the Board

HS will work with a consultant to build the fundraising capacity of its board, beginning with an
increased “give” requirement. (HS’s board giving is currently at $5,000 annually with an additional
$5,000 give and/get to support the annual gala.) The consultant will also create and implement a
board expansion plan, which will identify a target list of prospects, cultivation strategies and
expansion goals. HS current goal is to add 10 to 20 new members (including attrition/replacement)
by FY16.

Foliowing the recommendations from its DeVos Institute training, HS will bring on board members
by classes of three (rather than one at a time) and provide an in-depth orientation for each class. In
June 2013, HS added three new board members and provided an orientation in August. HS will
cultivate ancther class of three members slated to begin in January 2014.

HS will augment its development department to facilitate board members’ cultivation efforts,
working directly with each board member — through an annual planning process at the beginning of
the season and via the annual board assessment process — to identify prospective corporate and
major donor contacts, and create and implement a cultivation plan for each.

Finally, the redefined position of Managing Director will take over the day-to-day administration and
operations of Harlem Stage, freeing the Executive Director to focus on the expansion of the board
and donor pool,

2. Contributed Revenues Strategy: Expand individual donor pool and secure new funding from

foundation and corporate prospects

HS will expand its individual donor pool and strengthen its capacity for cultivating new individual
‘donor prospects by first focusing on major gifts. HS will create individualized cultivation plans for
each prospect and hold five to ten cultivation events built around its programming; exclusive events
at donor/board member homes; and the annual gala.

While HS will preserve its relationships with its current funders, HS will prioritize the research,
identification and cultivation of new foundation and corporate funders.

To implement this strategy, HS will restructure its development department by adding three new
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full-time staff members who will focus on individual and institution giving. HS wili also hire a
consultant to support prospect identification and cultivation in coordination with current board
members, executive director, senior staff, and current funder/donor recommendations.

3.

Earned Revepug Strategy
brand

_Particularly in light of the decline in revenue from its role in managing the rental activities at Aaron
Davis Hall, HS is reworking its marketing, operations and staffing to support the expansion of its
rental program at the Gatehouse.

The first step has been to rebrand the Gatehouse as a luxury venue and target companies that will
pay premium rates for a space as unique as the Gatehouse. Prospective clients include high end
individuals and events, the film and television industry, and Broadway/off-Broadway production
companies. Members of the Board with reach and expertise in these industries have contributed

specific prospects to this list,

To support this objective, HS has recently hired a leasing manager with experience and connections
to these target markets. New marketing strategies have thus far secured clients such as Showtime,
CBS, BET, and 321 Theatrical. HS has already seen a 30% increéase in luxury brand bookings for .
weddings, corporate meetings and gala events.

HS will work closely with its programming department to establish an effective venue-usage model
that balances leasing requests and Harlem Stage programming needs. Ultimately, HS will refine its
leasing business model to maximize income opportunities; achieve a high retention rate; expa nd its
client list; and thereby provide a sustainable [easing income stream.

In support of this strategy, HS will add a full-time Leasing Associate position to support the Leasing
Manager.

4. Marketing and Branding Strategy: Distinguish Harlem Stage as a high-guality brand and increase
its prominenge and visibility

Another learning from the DeVos Institute was the importance of institutional branding to make
Harlem Stage better known locally, nationally and internationally. Raising the profile of HS will raise
awareness of the Gatehouse as a destination for the Harlem community, the NYC cultural audience,
and beyond. This will position HS as a worthy investment for new board members, individual
donors, corporate sponsors and new leasing clients. This work will be magnified by the use of social
media as a means to expand the humanities dialogues that are at the foundation of HS' programs.



in support of HS marketing and branding strategy, HS will add one new full-time marketing assistant
and work with a Strategic Communications and Brand Management Consultant to create and
implement a marketing and public relations plan.

5. Programmatic Strategies: Become a Broducer of new works and expand the ‘audience reach

through broadcast media

Produce New Works.

The most radical transformation for HS is its transition from an organization whose primary identity
has been as a presenter and commissioner of new work to one that will also become a producer of
new work. These works will then tour nationally and internationally.

This revision to the HS business model will compliment and highlight the work that truly

. distinguishes Harlem Stage, enlarging its commitment to new work by artists of color, bringing that
art to a national and international audience, creating a larger public awareness that will attract
major corporate sponsors, and providing new opportunities for increasing earned and contributed
revenue for its operations.

To guide this process, HS has hired a new managing director with broad producing experience. HS
has begun testing this new model with the development of Makandal, a Haitian-themed, opera-
styled production. HS provided the creative team and performers of Makandal with a three-week
development residency at the Gatehouse in May 2013, which included a preview showcase for an
invited audience of potential donors and investors. Significant press attention for the production
was received in the Wall Street Journal and The New York Times. HS has begun exploring touring
opportunities for Makendal with partners in Miami, Boston, San Francisco, Los Angeles and
Washington DC, and internationally with partners in Haiti, the Dominican Republic, Cuba, and South
Africa. HS will hold a second workshop in the fall of 2013 with a host committee that includes
leading Haiti activists and benefactors with national and global networks. HS is schedule to present
the world premiere of Makandal in FY15.

Live on Harlem Stage

HS will develop new media partnerships that will enable select programming to be seen via new and
traditional media outlets. HS will examine major programs such as Live at Lincoln Center and
Amateur Night at the Apolfo and the more web-based strategies of New York Live Arts and The
Greene Space to determine the most successful approach. The goals are to build brand recognition,
significantly expand audience reach, and provide potential increased support via earned and
contributed income streams. HS has begun discussions with a public television producer, Velocity
Media, BET and Fox to assess the required investment vs. potential income for this venture.

Over the next several months, HS will continue to investigative the feasibility of this venture under
the leadership of its Managing Director and Marketing Consultant with additional expertise provided
by current board members and targeted prospects.

6. Capital Improvement Strategies: Improve the Gatehouse and attract new donors

HS will unveil the final phase of construction on the exterior of the Gatehouse in FY14, which
includes enhanced signage and lighting that spotlights the iandmarked building. HS will also
complete renovations to the lobby, which include technology upgrades to its ticketing kiosks,
directional signage and donor signage. Donor cultivation efforts will highlight additional naming
opportunities, and thus increase interest from potential new donors.




These capital improvements to the Gatehouse and its grounds will enhance the facility’s functions
and increase its appeal as a luxury rental facility.

Staff Expansion, Restructuring and Retention

Staff Expansion and Restructuring
Fiscal Year 2014
Development Manager of institutional. Giving: _ This fuil-time position has been re-envisioned with

significantly increased responsibilities; this person will be responsible for establishing:and meeting
budget goals for foundation, corporate and government support, and manage all relationships,
correspondence, proposals, grants management, and-reporting with these funders.

Development Manager of Individual Giving: This full-time position has been re-envisioned with
significantly increased responsibilities; this person will be responsible for establishing and meeting
annual budget goals for -all individual donors, conduct research, cultivation, communications and
relationship management, and manage Harlem Stage’s annual gala.

Development Associate: This new full-time position will support the development department and
Executive Director. Primary responsibilities will be board liaison, data management, prospect
research, correspondence, event support, and staff support.

Staff Accountant: ThES new position will be hired part time in FY14 and transition to full-time in FY15.
This Staff Accountant will support the Director of Finance and enhance HS’s ability to provide the
necessary checks and batances by separating responsibilities within the finance department.

Marketing Assistant: This new position will be hired part-time (for 6 months in FY14 and transition
to full-time in FY15. The Marketing Assistant will support the Marketing Manager with all marketing
and public relations activities that support programming and institutional marketing efforts.

Leasing Associate: This new position will be hired part-time in FY14 and transition to full-time in
FY15. The Leasmg Associate will support the Leasing Manager and handle on-site client support
during rental periods, coordinating and scheduling the technical staff to support rental events, and
assist the leasing manager as needed

Fiscal Year 2015

Production General Manager; This new full-time position will provide support to the Managing
Director by taking over the responsibilities of all aspects of production (i.e. production, technical and
house staff, artist contracts, etc.) for all presentations at Harlem Stage.

Assistant.to the Executive Director: This new full-time position will be added in FY15 to support the
Executive Director’s activities and scheduling, with a partlcular focus on major donors and board
relations.




Consulting Services

Strategic Communication & Brand. Management This consultant will be responsible for the creation
and |mplementat|on of a marketmg and public relations plan, including all programmatic and
institutional marketing for Harlem Stage. This consultant will also work directly with the managing
director and a Board ad hoc committee to explore potential earned revenue through partnerships
with media content providers and corporate sponsors for producing and touring,

Development Consultant(s): This consuitancy will provide an in-depth audit of fundraising
operations and provide recommendations for improvement, with specific focus on how HS engages
its board in the process; create and implement a board development pian, to include a target list of
prospects, cultivation strategies, and expansion goals; and restructure and implement the capital
campaign, to include revising the strategy, identifying additional prospects, and incorporating
naming opportunities.

Through the successful implementation of its strategic plan and restructuring of its staff, Harlem
Stage will strengthen and expand its board, build its base of support particularly among individuals
and corporations, and increase its capacity to generate earned income. With the addition of
“producer” to its programmatic profile, it will position its operations within the national and
international sector. These efforts will capitalize on the significant media attention and enthusiastic
audience response that Harlem Stage has worked hard to secure over its impressive 30 year history.

To this end, Harlem Stage seeks a grant of $750,000 from UMEZ to support the implementation of
its strategic plan and the revision of its business model. UMEZ funding will support the salaries of
new hires with the appropriate credentials and experience in development, leasing,
operations/producing, finance and marketing. It will foster staff retention by bringing salaries closer
to industry norms. It will support critical consultancies in the areas of marketing and development.
Lastly, it will assist with capital improvements to the Gatehouse.



With a total project cost of $1,778,000, HS will leverage $1,028,000. HS has thus far secured

JOB CREATION |
The project would create a total of eight new full-time positions and a total of two to three

consulting jobs.

PROJECTED OUTCOMES

As a result of this initiative, Harlem Stage will have in place the additional human resources needed
to achieve the goals presented in its strategic plan. The implementation of the strategic plan will
support the organization’s restructuring efforts and support the transformation of the business
model into a more durable operation. With a stronger fundraising board, a new leasing program, an
augmented staff, a new producing role, Harlem Stage will develop the increased earned and
contributed revenue streams necessary to build the long-term sustainability of the organization.

HIl. FINANCING REQUESTED
FUNDING SOURCES -

15
|Total UMEZ Sources s
{Corporate 1s
(Foundatlon s "
|Bo: 1s :
Ind|v1dual | s 268,000. 00
Capital Project Contribution 5 150,000.00

833,000 1§
_ 22,200
51,1005 21,900

Salarles & Frmge
‘ Strateglc Communlcatlons Consultant
evelopment Consultant

LIST ANY PRIOR UMEZ FUNDING OR PRIOR APPLICATIONS
e In1999, HS received a grant of $500,000 for a pre-development study related to
reconstruction of the 135" Street Gatehouse.
¢ [n 2001, HS received a three-year grant of $1.9 million for institutional development and the
renovation of the 135" Street Gatehouse.
o In 2008, HS received a $1,000,000 incentive-based grant to support staff expansion for the
gatehouse facility as well funding to support signage and exterior lighting.



INDICATE HOW THE PROPOSAL MEETS THE EZ INVESTMENT CRITERIA
A. Impact
e The project will create eight-full time jobs and two consulting jobs.

B. Feasibility

e Patricla Cruz, Executive Director, oversees programming, administrative, fiscal operations of
HS. Ms. Cruz has been an arts manager for 27 years and has led the organization through
the successful completion of capital project. The new Managing Director, James King, has
gver 25 years experience In arts management and has worked at leading arts institutions
such as the Public Theater.

¢ HS has an actively-involved and committed 11-member Board of Directors.

¢ Board and staff leadership have worked with consultants from the widely-recognized DeVos
Institute of Arts Management at the Kennedy Center to craft a strategic plan that will
support its long-term stability.

s HS will maximize earned income potential through redesign of the leasing program to
attract high-end rental clients that can pay a premium rate for the Gatehouse.

C. Strengths
e For 30 years, Harlem Stage has been a successful presenter of multidisciplinary works by
artists of color. 1t is the only institution of its type in Upper Manhattan.
o HS has received a $1 million grant from the Ford Foundation, which signals a positive change
in the organization’s ability to securing additional foundation funding.
e HS has completed a 12-month strategic planning process and has begun the initial stages of
implementation which have already yielded positive results.

D. Risks
e HS is embarking on a new business mode! by becoming a producer, which is a costly
endeavor and may not initially yield the increase in revenues as projected. '
e HS is still vetting its strategy to create a new program, Live on Harlem Stage, which will take
some time to develop and yield revenue.

IV. FINANCIALS
See Attachment

V. RECOMMENDATION
UMEZ Grant Amount: up to $750,000

Term: 3 years, 8 months
Conditions: N/A
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RESOLUTION OF
_ THE BOARD OF DIRECTORS OF
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT
CORPORATION

. REGARDING APPROVAL TO FUND A .
CULTURAL INDUSTRY INVESTMENT FUND PROJECT

AT A REGULAR MEETING HELD ON THE 16™ DAY OF OCTOBER 2013

WHEREAS, the Cultural Industry Investment Fund Committee has reviewed the
materials presented to it, a copy of which has been filed with the records of the Upper
Manhattan Empowerment Zone Development Corporation (“UMEZ"™), relating to a grant
for a period of three (3) years and eight (8) months to Aaron Davis Hall, Inc. for
implementation of its strategic plan and capacity building (the “Project™); and

WHEREAS, the Cultural Industry Investment Fund Committee has found it to be a
desirable project, consistent with the New York Empowerment Zone’s Strategic Plan,
and the investment criteria for initiatives seeking financial support.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors approves the
Project and authorizes UMEZ to submit the Project to the New York Empowerment Zone
Corporation for authorization to fund a grant for a period of three (3) years and eight (8)
months not to exceed SEVEN HUNDRED AND FIFTY THOUSAND DOLLARS -
($750,000), subject to terms and conditions substantially similar to those included in the
presentation materials; and be it

FURTHER RESOLVED, that the approval of the Project authorized by these
resolutions shall expire nine (9) months after the adoption of these resolutions; and be it

FURTHER RESOLVED, that the President and CEQ or his/her respective designees,
are hereby authorized on behalf of UMEZ to make such changes to the terms and
conditions of the transaction as may be appropriate, execute and deliver any and all
documents and take any and all actions as they may deem necessary ot proper to
effectuate the foregoing resolutions.



December 18, 2013

UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION — Harlem
Stage/Aaron Davis Hall, Inc. — A $750,000 grant support staff salaries in the implementation of
the strategic plan and the revision of its business model.

RESOLVED, that on the basis of the materials {the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Upper Manhattan Empowerment Zone Development Corporation
(“UMEZ”) initiative for a grant to Harlem Stage/Aaron Davis Hall, Inc. {the “Initiative”), to
support capacity building and revenue generation. The Corporation is hereby authorized to
disburse to UMEZ an amount not to exceed SEVEN HUNDRED FIFTY THOUSAND DOLLARS
($750,000) for the purposes and on the terms and conditions described in the Materials; and in
accordance with the terms, conditions and procedures set forth in the Operating Principles
Memorandum of Understanding, dated as of January 19, 1996, entered into by the Corporation
with the State of New York (the “State”), the City of New York (the “City”) and others (“MOU"};
and be it further

RESOLVED, that for the purpose of providing the funds, the Corporation is hereby
authorized to accept and utilize funds for a grant an amount not to exceed SEVEN HUNDRED
FIFTY THOUSAND DOLLARS ($750,000) in accordance with the MOU; and be it further

RESOLVED, that the President and Treasurer, or their respective designee(s), acting
jointly are hereby authorized in the name and on behalf of the Corporation to execute and
deliver any and all documents and to take any and all actions as they may deem necessary or
proper to effectuate the foregoing resolutions.
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FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: New York (New York County) - Upper Manhattan Empowerment Zone

Development Corporation

REQUEST FOR: Authorization for Grant to Hispanic Federation and to Take Related
Actions. :

I. Initiative Summary

Organization Name: Upper Manhattan Empowerment Zone
Development Corporation (“UMEZ"}
55W 125th Street - 11th Floor
New York, NY 10027

Contact: Kenneth J. Knuckies
President-and CEO
(212} 410-0030

Proposed Initiative: Authorization $100,000 grant to support salaries involved
with Julia de Burgos Latino Cultural Center Rental Pilot
Program.

Total Initiative Cost: $234,540

Proposed Empowerment Zone $100,000 (Grant)

{“EZ”} Investment:

Funding Sources:

Federal EZ SSBG Funds: 33,333.00
State EZ funds: 33,333.00
City EZ Funds: ‘ 33,334.00
Others: 134,540.00

TOTAL 234,540.00



Fiscal Year: 2014
. Initiative Narrative

Attached are materials prepared by UMEZ for its Board of Directors containing narrative
information regarding this initiative.

. Conditions for Approval

Funding is subject to the Corporation’s approval of UMEZ's monitoring system which
must ensure that adequate policies and procedures are adopted to safeguard against
misappropriation and provide for appropriate controls with respect to each grant.

The release of funds for this initiative is subject to certification by the Deputy Mayor’s
Office (i) that all procurement solicitation processes fulfill all applicable requirements set forth
in the Operating Principles Memorandum of Understanding (the “MOU”) dated as of January
19, 1996, and {ii} that each procurement selection process has been completed in accordance
with those requirements. ' :

The release of funds for this initiative is subject to UMEZ presenting to the Corporation
for approval detailed written information on implementation of this initiative and the terms
and conditions for the grant from UMEZ to Hispanic Federation. The provision of funding for
this initiative is contingent upon the Corporation receiving satisfactory evidence of all other
funding sources for the initiative.

The disposition of recovered grants is subject to the -approval of New York
Empowerment Zone Corporation’s Board of Directors.

V. Initiative Benchmarks

The initiative will achieve the following benchmarks:

e C(reates 2 jobs

e HF will reactivate four underutilized spaces within the Julia de Burgos
Latino Cultural Cente

e Create and manage a rental program that will offer affordable rental spaces

This initiative will benefit EZ residents:
s Create one full-time position and one part-time position



Vil.

Federal Funding Goals
This initiative will meet the following Federal funding goals:

e Achieve or maintain economic self-support, to prevent, reduce, or eliminate
dependency.
e Achieve or maintain self-sufficiency by reducing or preventing social dependency.

This initiative will meet the following Federal programmatic options:

¢ New physical infrastructure development, which is feasible, attainable in the current
economic environment and sustainable. -

e Permanent job creation, including without limiting the foregoing, promotion,
encouragement and creation of opportunities for small, medium and large business
development in the EZ/EC that will create permanent jobs for the Enterprise Zone.

* Increasing the number of permanent —job creating new businesses in the EZ/EC.

» Leveraging of Federal, State, and City EZ/EC funding and not-for-profit funding with
private capital.

Additional Materials

A. Copy of UMEZ’s Board of Directors’ materials

B. Copy of UMEZ’s Board of Directors’ resolution recommending this initiative for final
approval by the Directors

C. Resolution of the Directors



FOR CONSIDERATION

TO: NEW YORK EMPOWERMENT ZONE BOARD OF DIRECTORS

FROM: _ KENNETH J. KNUCKLES, PRESIDENT AND CEO
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION

DATE: OCTOBER 22, 2013

SUBJECT: HISPANIC FEDERATION PILOT RENTAL PROGRAM
AT THE JULIA DE BURGOS LATINO CULTURAL CENTER

REQUEST FOR: GRANT AWARD OF UP TO $100,000

. Proposal Summary :
CHF PROJECT MANAGER: Aminah Yoba

COMPANY: Hispanic Federation, Inc.
CONTACT: Jose Calderon, President
ADDRESS: 55 Exchange Place, 5 Floor, New York, NY 10005
TELEPHONE/FAX/E-MAIL: 212-233-8955/212-233-8996/jcalderon@hispanicfederation.org
TYPE OF BUSINESS: Service Organization
TAX STRUCTURE! 501 {c)(3)
RS 1D #: 13-3573852
DATE INCORPORATED: 1990
SCOPE OF WORK: Rental Program at the Julia de Burgos Latino Cultural Center
TOTAL PROJECT COST: $234,540
EINANCING REQUESTED: $100,000
FUNDING SOURCES: Federa! SBG EZ Funds: $ 33,333.33
State EZ Funds: $ 33,333.33
City EZ Funds: S 33,333.34
Others: _ S 134,540.00
TOTAL $ 234,540.00
Employment: '
Projection EZ UM Others Total
Full time 1 0 0 1
Part time 1 0 0 1
Consultancy Q 0 0 0
Total 2 1] 0 2
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l._SUMMARY OF INITIATIVE .

The Hispanic Federation has been selected by NYC Economic Development Corporation to manage
four underutilized spaces within the Julia de Burgos Latino Cuitural Center, a city-owned multi-use
facility located on Lexington Avenue at 106™ Street. As the designee, Hispanic Federation will
address the need for affordable cultural space in East Harlem by creating a low-cost rental program
for local artists and arts groups to perform and present their art. Other nonprofit community-based
organizations, individuals, and for-profit businesses will also have access to the space.

SUMMARY BUDGET

UMEZ S 100,000.00 |Salaries & Fringe S 102,450.00
Uncommitted Funds QOutside Professional Fees s 15,000.00
Corporations S 43,000.00 {OTPS S 117,090.00
Individuals $ 2,000.00

Other S 40.00

Earned Income $ 66,000.00

Committed Funds

Government § 23,500.00

I1. DESCRIPTION OF INITIATIVE

DESCRIPTION OF BUSINESS/ ORGANIZATION

The Hispanic Federation (HF, the Federation) is a nonprofit, membership-based service organization
serving Latino organizations throughout the Northeast. Located in New York City, the organization
was founded in 1990, after a study conducted by United Way of New York City revealed that,
although the need for services was higher for Hispanics than for any other group in New York City,
the propoftion of government and philanthropic resources allocated to the Latino community was
not commensurate with its size or need. In response to this finding, United Way provided seed
funding to support start-up costs associated with building a technical assistance institution. The
Hispanic Federation is the result of this effort.

HF’s mission is to empower and advance the Hispanic community by providing grants and services to
a broad network of Latino nonprofit agencies. To carry out its mission, the Federation employs four
strategies: grant making, technical assistance, community assistance, and public education and
advocacy. Technical assistance services include board development, fund development and
financial system development and management. Its community assistance program assists
individual families, while its public education and advocacy program educates and increases
awareness on critical issues facing the Latino community. HF also serves as incubator for emerging
nonprofit organizations.

HF is governed by a 24-member board of directors, including six emeritus members. All of its board
members are executive level professionals representing a diverse range of industries and business
sectors. HF currently employs 20 full-time staff members and had an annual operating budget of
_ $5,069,205 in Fy12.

Since its inception, HF has advocated regionally and nationally on behalf of Latinos on matters such
as arts and culture, education, health, immigration, economic empowerment, civic engagement and
the environment. Over its twenty-three year history, the Federation has grown to become the
premier Latino membership organization in the region. Originally serving a core group of fifteen
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member agencies based in New York City, HF has strategically expanded both its sérvices and its
geographical reach over the years.

HF currently has 67 grassroots nonprofit members in New York City. These include well-known
social service and advocacy organizations such as Aspira, El Puente, and LatinoJustice/Puerto Rican
Legal Defense and Education Fund, and other preeminent Latino cultural organizations such as:

s Fl Museo del Barrio

s Northern Manhattan Arts Alliance (NoMAA)

e Puerto Rican Traveling Theater (PRTT)

e Society of the Educational Arts (SEA)

e Pregones Theater

e Repertorio Espafiol

Combined, these nonprofit member organizations serve hundreds of thousands of constituents
annually and have membership lists in the tens of thousands.

The Federation’s programs seek to strengthen Latino nonprofits to better serve the needs of a
growing Hispanic community. These nonprofit organizations are typically challenged by a heavy
reliance on government or single-source funding, a weak organizationa! infrastructure, and
inexperience in cultivating diversified funding sources. HF remedies these conditions through
capacity-building programs including technical assistance, donor development, grant making and
complementary advocacy programs aimed at various levels of government. These programs strive to
increase resources to member agencies. HF also has a variety of community assistance initiatives,
through which it incubates community-based organizations or assists individuals directly.

DESCRIPTION OF THE PROJECT

BACKGROUND :

In 2010, the New York City Economic Development Corporation (NYC EDC) issued a Request for
Expressions of Interest (RFEI) seeking proposals from organizations to take on the task of operating,
programming and maintaining four underutilized spaces within the fulia de Burgos Latino Cultural
Center (JdBLCC, the Center), a city-owned multi-use facility located on Lexington Avenue at 106™
Street. The four spaces consist of a 2,800-square-foot multi-purpose room, two 560-square-foot
ancillary rooms, and a 4,300-square-foot theater with flexible seating for 265.

In response to the RFE!, the Julia de Burgos Arts Alliance {JdBAA, Alliance) was formed. JdBAA
included HF as the fiscal conduit and principle in charge, East River North Renewal Agency, After
Dark CATV Pro, El Teatro Moderno Puertorriquefio, and Puertorriquefios Unidos.

In 2011, the proposal from the Alliance was selected by NYC EDC to undertake the management,
programming, and maintenance of the four spaces within the Center. As the principle in the
Alliance, HF will be the signatory on the lease with NYC EDC and be responsible for creating and
managing a rental program for the four spaces.

PROJECT REQUEST

HF’s goal is to reactivate four underutilized spaces in the JDBCC by creating a rental program that
_will offer affordable rental spaces to artists, nonprofit arts and service organizations, for-profit
institutions and residents in the community. HF views this initiative as a way to transform the
Center into a sustainable, vibrant cultural tourism hub in East Harlem. '
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HFE will use the expertise it has gained through management of its own 13,000-square-foot
commercial space to enhance the capacity of the JABAA membership and facilitate solving the
challenges associated with management and rental of the cultural space. These will include
developing rental policies, creating advertising campaigns, generating traffic, renting the space,
collecting rent, sending out balance due and credit statements, and processing the deposits and
issuing a statement of accounts, among other activities.

To accomplish these goals, HS will engage in the following activities:

Establish a Community Advisory Council

A Community Advisory Counci! (Council) will be created, consisting of representatives of the
tenant users, other community-based artists, and representative of Community Board 11. (This
is one of the elements of the Community Engagement Access Plan created by the Community
Board to ensure community access and inclusion.) The Council wiil be responsible fotr upholding
the integrity of the space and ensuring that the proposed artistic/cultural use conforms to the
mission of the Center. The Council will meet on a quarterly basis and will be available for
interim meetings as needed. '

HF’s Executive Director and/or the Vice President for Programs, in concert with the leadership
of JABAA, will reach out to prospective Council members with the goal of completing the
recruitment process in October and convening the first meeting in November 2013. The Council
will elect a Chairperson and Secretary who will be responsible for the meeting agendas and
minutes, among other functions.

Conduct marketing and outreach strategies
HE will work with a consultant to create and implement a range of outreach and marketing
strategies to promote the mission of the Center, the new cultural space rental policies, the
Center's scheduled events, and the community’s other cultural assets. Bilingual flyers will be
created and distributed throughout the East Harlem community. Initially, these fiyers will be
geared toward informing local residents and community organizations about the rental
program, Subsequently, the flyers will also promote the events taking pl i

One of the key marketing strategies will be the creation of a JdBLCC website that will provide
information on the Center, including the new rental program and contact information. The
website will include links to the rental program’s application, calendar of events, and tickets.
The Hispanic Federation’s website will have a hyper-link to the JdBLCC website.

Particular emphasis will be placed on reaching out to local organizations within Community
Board 11. In addition to sending flyers and promotional materials to these organizations,
telephone calls will be placed to follow up and engage the community around the new rental
programs and events being held at the Center.

A Calendar of Events will be created and disseminated through monthly e-mail blasts to artists,

community organizations and other individuals. The Calendar of Events will also be placed in
local newspapers and posted on the website.
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e Launch a Rental Program
In the fall of 2013, HF will enter into a lease agreement with NYC EDC for the spaces at JDBLCC.

HE will rent these four spaces to the current tenants at IDBLCC, local artists, community
residents, arts and cultural organizations, other not-for-profit organizations and corporations.
To make the spaces more appealing and functional, NYC EDC will make cosmetic improvements
such as painting the rooms, redoing the hard wood floors and installing much needed
soundproofing in the theater, as well as additional lighting. HF anticipates that it will begin
scheduling and renting the spaces in October or November 2013.

Once the rental program is fully operational, HF and JdBAA inténd to create signature programs and
annual events for the spaces, which they anticipate will increase awareness and visitorship to the
IDBLCC. A short list of ideas for annual programming at the Center includes:

e an Arts & Culture Festival that will be implemented to showcase groups presenting
programming at the Center and/or to showcase the East Harlem cultural organizations;
_e a Children’s Program consisting of activities for children and youth, which will include
puppet shows, dance and spoken word presentations; and
e an East Harlem Film Festival that will highlight independent and other types of Latino and/or
urban-themed films.

To support the roll-out of the rental program, HF will hire a full-time Managing Director and a part-
time Rental Manager. The Managing Director will be on site at the |DBLC to handle the day-to-day
functions associated with rental, outreach, marketing and fundraising. The Rental Manager will be
responsible for managing specific events, maintaining the physical property, enforcing rental polices
and securing the premises. HF’s VP of Programs, Creative Director and VP of Finance will provide
additional support for all of the rental program activities at the JDBLCC.

Toward this end, HF requests a grant from UMEZ to support the launch of a rental program at the
JDBCC. Originally conceived by HF as a three-year project, UMEZ has determined it would be more
prudent to position this project as a pilot program and provide funding for one year. Under this
structure, UMEZ would be able to assess the viability of a sustainable rental program at the JDBLCC.
If the pilot program is successful, HF would be allowed to apply for additional funding from UMEZ.

UMEZ recommends providing a one year grant of up to $100,000 to the HF to support the creation
of a rental program at the JDBLCC. UMEZ funding would provide partial support for the salaries of
the onsite Managing Director, part-time Rental Manager and the three members of HF's staff
involved with the project. The balance of funds would support a marketing/development
consultant, rent, insurance, utilities and the web site development.
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JOB CREATION _
This project will create one full-time position and one part-time position. One consultant will be
engaged to assist with marketing and fundraising strategies.

PROJECTED OUTCOME

At the end of the grant period, HF would have reactivated four spaces within JDBLCC with the

creation of a rental program that demonstrates a viable business model for ongoing use of the

spaces. Community artists and organizations will have access to affordable spaces in which to

develop and present their work, while residents of the East Harlem community will enjoy a range of
presentations at affordable prices. Appropriately managed, the rental activities of the Center will

~ act as a catalyst for economic and community development in East Harlem.

ll. FINANCING REQUESTED
Project Budget

)

ST e n

Saleries S 100,000.00 |HF Personnel S 25,000.00
Fringe $  23,500.00 iManaging Director S  60,000.00
Corporations $  43,000.00 |Rental Manager $ 5,000.00
Individuals S 2,000.00 |Fringe S 12,450.00
Other $ 40.00 |Outside Professional Fees S 15,000.00
Earned Income S 66,000.00 |OTPS S

Funding Sources
stk

Federal EZ Funds S 33,333.33
State EZ Funds S 33,333.33
City £Z Funds S 33,333.34
Total UMEZ Sources S 100,000.00
Government S 23,500.00
Corporate S 43,000.00
Board of Directors S 2,000.00
Individuals S 40,00
Earned Income S 66,000.00
Total Hi S 134,540.00
it Bt A

LIST ANY PRIOR UMEZ FUNDING OR PRIOR APPLICATIONS

The Hispanic Federation received three UMEZ grants to support incubation of the Northern
Manhattan Arts Alliance. The grant amounts of $321,807 (April 2006), $678,193 (April 2008) and
$250,000 (April 2010) came to a total investment of $1.25 million.

INDICATE HOW THE PROPOSAL MEETS THE EZ INVESTMENT CRITERIA
A. Impact

¢ The Hispanic Federation will reactivate four underutilized spaces within the Julia de Burgos
Latino Cultural Center, a city-owned multi-use complex located in East Harlem.
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¢ The Hispanic Federation will create and manage a rental program that wili offer affordable
rental spaces to local artists, nonprofit arts and service organizations, community-based
organizations, for-profit organizations, corporations and residents of the community.

B. Feasibility
e The Hispanic Federation has a strong board of directors comprised of 24 professionals who
work in a variety of sectors. _
¢ The organization’s President, Jose Calderon, has worked at the Federation for over 11 years
and has extensive experience in working with start-up nonprofit organizations and
programs.

C. Strengths
e The Hispanic Federation has proven track record of incubating and creating successful
nonprofit arts and service organizations.
e The Creative Director has close ties to the East Harlem Community.

D. Risks
e HF must create a sustainable affordable rental program model for the JDBLCC in a
community that continues to be undersourced.
e In the long-term, HF must find an entity that has the capacity to operate the rental program
once HF transitions out as the managing agency.

IV. FINANCIALS
See attached

V. RECOMMENDATION

UMEZ Grant Amount: $100,000
Term: 12 months
Conditions: None
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RESOLUTION OF
THE BOARD OF DIRECTORS OF
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT
' CORPORATION

REGARDING APPROVAL TO FUND A
CULTURAL INDUSTRY INVESTMENT FUND PROJECT

AT A REGULAR MEETING HELD ON THE 16" DAY OF OCTOBER 2013

WHEREAS, the Cultural Industry Investment Fund Committee has reviewed the
materials presented to it, a copy of which has been filed with the records of the Upper
Manhattan Empowerment Zone Development Corporation (“UMEZ”), relating to a grant
for a period of one (1) year to Hispanic Federation, Inc. to implement the Julia de Burgos
Latino Cultural Center Rental Pilot Program (the “Project”); and

WHEREAS, the Cultural Industry Investment Fund Committee has found it to be a
desirable project, consistent with the New York Empowerment Zone’s Strategic Plan,
and the investment criteria for initiatives seeking financial support.

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors approves the
Project and authorizes UMEZ to submit the Project to the New York Empowerment Zone
Corporation for authorization to fund a grant for a period of one (1) year not to exceed
ONE HUNDRED THOUSAND DOLLARS ($100,000), subject to terms and conditions
substantially similar to those included in the presentation materials; and be it

FURTHER RESOLVED, that the approval of the Project authorized by these
resolutions shall expire nine (9) months after the adoption of these resolutions; and be it

FURTHER RESOLVED, that the President and CEO or his/her respective designees,
are hereby authorized on behalf of UMEZ to make such changes to the terms and
conditions of the transaction as may be appropriate, execute and deliver any and all
documents and take any and all actions as they may deem necessary or proper to
effectuate the foregoing resolutions.



December 18, 2013

UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION — Hispanic
Federation — A $100,000 grant to support salaries involved with Julia de Burgos Latino Cultural
Center Rental Pilot Program.

RESOLVED, that on the basis of the materials {the “Materials”} presented to the Directors of the
Corporation, a copy of which is hereby ordered filed with the records of the Corporation,
relating to the Upper Manhattan Empowerment Zone Development Corporation (“UMEZ")
initiative for a grant to Hispanic Federation (the “Initiative”), to support salaries involved with
julia de Burgos Latino Cultural Center Rental Pilot Program. The Corporation is hereby
authorized to disburse to UMEZ an amount not to exceed ONE HUNDRED THOUSAND DOLLARS
($100,000} for the purposes and on the terms and conditions described in the Materials; and in
accordance with the terms, conditions and procedures set forth in the Operating Principles
Memorandum of Understanding, dated as of January 19, 1996, entered into by the Corporation
with the State of New York (the “State”), the City of New York {the “City”) and others (“MOU"});
and be it further '

RESOLVED, that for the purpose of providing the funds, the Corporation is hereby
authorized to accept and utitize funds for a grant an amount not to exceed ONE HUNDRED
THOUSAND DOLLARS ($100,000} in accordance with the MOU; and be it further

RESOLVED, that the President and Treasurer, or their respective designee(s), acting
jointly are hereby authorized in the name and on behalf of the Corporation to execute and
deliver any and all documents and to take any and all actions as they may deem necessary or
proper to effectuate the foregoing resolutions.
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FOR CONSIDERATION
December 18, 2013

TO: ' The Directors
FROM: Robert Steel
SUBJECT: New York {New York County) - Upper Manhattan Empowerment Zone

Development Corporation

REQUEST FOR: Authorization for a Grant to the Business Resource & Investment
Service Center and {o Take Related Action.

The Directors are requested to approve a grant to the Business Resource & Investment
Service Center (“BRISC”) for fiscal year 2014 administrative budget in the amount of FOUR
HUNDRED TWENTY FIVE THOUSAND ONE HUNDRED FIFTEEN DOLLARS ($425,115).

Business Resource & Investment Service Center
Annual Administrative Operating Fund Statement
For the period July 1, 2013 to June 30, 2014

Item Total

Personnel

Salaries & Wages S 166,148.00
Fringe Benefits s 53,167.00
Nogn-Personnel

Office Supplies S 4,000.00
Travei 3 700.00
Equipment Rental {telephone, mailing machine & server} 3 5,800.00
*Office Rent s 56,000.00
Real Estate Taxes s 20,000.00
Equipment & Software Purchases/Repairs S 2,500.00
Telephone/Internet Access/Data Back-up s 15,000.00
Utilities 3 7,000.00
Postage S 1,000.00
Subscriptions/UCC Investigations S 15,000.00
Board Expenses S 1,000.00
Legal ' s 23,000.00
Financial Audits 3 22,500.00
Temporary Staff/Other Consulting s 15,000.00
Liability Insurance s 9,500.00
Alarm & Protection s 1,800.00
ADP Charges S 3,500.00
Other (Administrative fees related to above) s 2,500.00
TOTAL S  425,115.00

*80% of the Office Rent expense is allocated to UMEZ and 20% to BRISC.



Business Resource and Investment Service Center
Proposed Annual Administrative Budget
For period July 1, 2013 - June 30, 2014

Fy-2014 FY-2013 FY-2013

Budget Budget ~ Projected
Amount Amount Expenses
Personnel Services:
Line # :
1 Salaries & Wages 166,148 191,046 175,000
2 Fringe Benefits 53,167 61,135 58,000 -
Non-Personne! Services:
3  Office Supplies 4,000 4,300 1,000
4 Travel 700 700 120
5 Equipment Rental (telephone, mailing machine & server} 5,300 5,800 4,800
6 * Office Rent 56,000 69,500 62,000
7 Real Estate Taxes 20,000 22,600 15,000
8  Equipment & Software Purchases/Repalrs 2,500 2,500 2,000
9  Telephone / Internet Access/Data Backup 15,000 4,600 12,000
10 Utilities 7,600 7,000 4,000
11 Postage 1,000 1,000 500
12  Subscriptions / UCC Investigations 15,000 15,000 1,000
13  Board Expenses 1,000 250 1,000
14  Legal : 23,000 20,000 13,500
15  Financial Audits 22,500 12,500 12,500
16  Temporary Staff & Other Consulting Services 15,000 1,500 10,000
17  Liability Insurance 9,500 9,500 8,600
18  Alarm & Protection 1,800 1,800 500
19  ADP Charges " 3,500 4,500 1,500
20  Other (Administrtive fees related to above) - 2,500 520 2,500

25115 435 750 385,500

* 80% of the Office Rent expense is allocated to UMEZ and 20% to BRISC.



FOR CONSIDERATION

To: The Economic and Physical Development Committee (the “Committee”)
. From: Hope Knight, Chief Operating Officer

Date: September 27, 2013

Subject: $425,115 Grant: FY 2014 BRISC Administrative Budget

L INITIATIVE SUMMARY

Organization: Business Resource and Investment Service Center (“BRISC”)
Project Manager: Hope Knight
Contact: Hope Knight, UMEZ Chief Operating Officer
Current Address: Current Address:
55 West 125" Street, 11" Floor
New York, NY 10027
Phone/Fax: (212) 410-0030/(212) 410-9616
Type of Business: Not-For-Profit / Business Service
Tax Structure: SQI(C) (3)
- IRS Tax ID#: 13-3925609
Date Incorporated: 1996

Financing Requested: | $425,115.00 (Administrative Budget)

Funding Sources: Federal EZ funds $ 141,705.00 Grant

State EZ funds 141,705.00 Grant

City EZ funds 141,705.00 = Grant

TOTAL $ 425,115.00
Employment: Two (2) full-time positions will be retained.
Investment Proposal

The Business Resources and Investment Service Center (“BRISC™) is the Upper Manhattan Empowerment Zone’s (“UMEZ
institutional response to small business needs within the Zone. The BRISC mission is to provide capital and technic
assistance to entrepreneurs and small businesses that will have a positive economic impact in the Empowerment Zone. Tl
BRISC loan program offers affordable near-equity loans ranging from $50,000 to $250,000 to an “un-bankable” busine
clientele. These businesses have difficulties obtaining capital from traditional capital sources, such as commercial bank
Technical assistance is also a service of the BRISC program as this is a critical need for small businesses in the Empowerme
Zone. Technical assistance and other non-cash resources are just as critical to the success of small businesses as is access
capital.



Because of the “un-bankability” of the typical BRISC client, the service delivery model both arduous and lengthy. Sta
receives a multitude of loan requests mostly via phone; however, some in-person. Time is spent screeninig these inquiries 1
determine more substantial loan requests — requests that meet the BRISC initial investment gvaluation criteria and that hax
other characteristics attributing to further due diligence. These requests are then given further due diligence by staff 1 a
deemed under “review” for a possible presentation to Loan Approval Commitice. Significant time is spent handl.  .0¢
request inquiries and screenings, and reviewing loan requests by staff — a fraction of which make it to the presentation phas
Loan requests that do not result in a proposal to Loan Approval Committee usually still involve hours of consultation ar
technical assistance in regard to referrals and advisory services. For the FYTD 2013, Staff reviewed 18 qualified loan request

The UMEZ, Staff is seeking a Grant in the amount of $425,115 to cover the BRISC administrative budget for the 2014 fisci
period. Please see Attachment I for a year over year budget comparative. Loan capital is not being sought at this time.

Preliminary Terms

SUMMARY GRANT TERMS

Grantee: Business Resource and Investment Service Center (“BRISC™)

Security Type: Grant

Amount: ' $425,115.00

Purpose: To finance the administrative and operational cost of BRISC
Grant Term: 12 months

Initiative Description

The BRISC loan program focuses on small businesses that: offer valued products or services that are not provided in the Uppt
Manhattan community; that support UMEZ anchor projects; that are expanding into and/or within the Empowerment 7 ar
that will become more competitive with BRISC support. The BRISC investment strategy closely aligns with that of UME
and includes, but is not limited to, the following: Management with proven (or comparable) experience in the specific industr;
Business Plans reflecting a deep understanding of the business and the requirements necessary to realize objectives; Operatiot

‘with sufficient and/or predictable cash flow based on historical financials and reasonable projections; and, businesses wi
adequate Capital Structures based on business type, cash flow, collateral and equity contributions.

Delivery of the BRISC product involves many steps and often takes place over an extended period of time. The technic
assistance that is rendered is provided in a number of ways, ranging from one-on-one consultations to referrals to oth
providers of resources.

Technical Assistance Timeframe

Proof of the complexity involved in the BRISC process and its clients can be seen the approval of one of the organization
most recent closing — Peartree Preschool. This client first approached BRISC in FY11. That loan was approved in FY12 at
_closed in FY13. (See Attachment 2 for details relating the BRISC’s Technical Assistance Timetable.)

FY 2013 Observations and Strategic Directives



As a lender in the Upper Manhattan alternative lending space, it has been noted that the average funding request faces man
challenges. These challenges are exacerbated and compounded by the fact that vast majority of our Qualified Loan Reques
(‘QLR™) have been from start-ups. In fact, the year-to-date percentage of QLR from start-up is 90% compared to annu.
average of 63% for the previous seven fiscal years. The challenges that our clientele now faces include, but are not limited 1
the following. :

Sourcing/Underwriting
¢ Under Capitalization/Additional strains on financial resources.
Scarcity of “credit-worthy™ applicants meeting minimal underwriting requirements.
Insufficient collateral packages to mitigate portfolio losses.
High Leverage — requiring “near-equity” debt.

Business Operations
¢ Continuation of poor financial management practices (e.g. poor books/records, non-payment/filing of taxe
delinquencies on existing indebtedness, etc.).
o Critical arrearages — sales taxes, payroll taxes, rent, vendors
» Business plan execution delays and changes.

Portfolio
o Slower than expected payment patterns.
« Limited resources to provide increasing levels of technical assistance/consulting to borrowers.
o [xisting borrowers have fewer personal resources to rely on than in past years.

The challenges listed above, among other items, are atiributable to a loan portfolio characterized by the need for restructuring
and higher losses than traditional commercial loan institutions. Notably, slightly more than half (58%) of all loans in ti
BRISC portfolio require a loan repayment restructuring. :

Unfortunately some clients do not respond to payment restructuring attempts and/or the business does not sustain itself to repz
loan obligations. In FYTD 2013, as was the case in previous years, a great deal more staff time was spent on the collectior
process both internally and managing third party external collection agencies. (See Aftachment 3, Portfolio Year to Year as .
April 30, 2013. Please note that this attachment is for the twelve month period beginning May 1, 2012 to April 30, 2013.)
Restructuring Loans:

e Round I - Obtain financial reporting and assess realities of marketplace and business operations
o~ Extend interest only period
o Maturity date unchanged

e Round II - Match loan structure to business reality and seek to lower principal exposure
o Extend maturity
o Change amortization to fit business performance
o Extend interest only period
o Draw on letters of credit where appropriate

Collections/Litigation:
¢ Obtain judgment
e Payment stipulations
¢ Engage collection agency

BRISC has implemented a strategic response to these challenges which entails (i) better management of the capital structur
of new loan requests, (ii) the establishment on operating reserves in cases of limited collateral offered by the borrower, (ii
earlier intervention and more closely monitoring of the portfolio clients including verifying rent payments, (iv) monitorir
monthly financial statements, (v) obtaining proof of sales and payroll tax payments, (vi) filing for judgments sooner and (vi
encouraging a voluntary transfer of under-performing businesses. Our efforts along these lines yielded not increase in ol
overall repayments to date (i.e., repayments, prepayments and litigation recoveries). Year 10 date repayments as of Api
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2013, in fact, were slightly below the annual average of 35% for the three years period starting in 2010 and ending 2012. (S¢
Attachment 3)

Operations Update

Financial distress within the small business community has also attributed to an increase in the funding needs of existi
businesses as well as a weighted shift in the technical assistance needs within the existing portfolio. BRISC Staff continues
focus its efforts on loan restructuring, business advisement, increasing collection attempts and last resorts of litigation.

FYTD 2013

For FYTD 2013, BRISC closed three (3) loan transactions. However, Staff reviewed 20 qualified loan requests. A qualifie
loan request consists of small business loan inquiries that have any probability of moving forward to proposal phase wil
continued diligence from the borrower in conjunction with meeting all BRISC due diligence requirements, Of the 18 qualific
loan requests, five (5) prospective transactions have been added to the pipeline. One of the four preceding prospectiy
transactions was approved for funding during the current fiscal year, two others are being prepared to present to the BRIS
Loan Committee and final prospect is an active carry-over the last fiscal year. As noted previously, the pre-underwriting
underwriting phase can take a significant portion of time and technical assistance; however, the BRISC Staff continues to woi
- with small businesses through the entire loan process. (Please sce Attachment 5 for a list of qualified loan requests received |
date for FY 13 and moving into FY14.) :

Loans Closed

Business Name Product / Service Approval Amount | Closing

Peartree Preschool Daycare/Preschool '$125,000 | September 17,2012

Happy Street (Bob’s Pizza) | Pizzeria $60,000 | December 20, 2012

Harlem Shake Restaurant $200,000 | January 23, 2013
Total $385,000




Pipeline

Business Name " Product / Service | “Loan Request
Savann Restaurant Restaurant $90,000
Park Wine Restaurant $125,000
Papaya Seed Restaurant $125,000
Toni’s Minis Cup Cakes | Bakery $200,000
Melba’s Restaurant $200,000
Melita Corp Bakery $200,000

' Total $940,000

Pipeline transactions consists of loan requests in which significant due diligence is in progress and has been completed.
In some cases prospective borrowers are working on raising additional capital, or organizing and gathering mismanaged
books and records.

(A limited year to date report on the entire BRISC portfolio in presented in Attachment 5 of this document.)

As illustrated through representations of other alternative financial institutions including ACCION and Seedco Financial
Services, managing and sustaining the existing portfolio of businesses to prevent losses have become a significant priority
amongst lenders. Despite a slowly recovering economy, BRISC has continued to make proactive changes to its practices
to achieve continued successes in our goals to productively service the small business community of Upper Manhattan.
Future operating goals include: ‘

¢ Reducing portfolio delinquencies (through early intervention and continued recovery efforts)

¢ Continued collaboration with other community development programs and organizations

+ Continued marketing efforts of BRISC services to Washington Heights, Inwood and East Harlem

Staffing

There are two (2) full-time equivalents (FTE’s) that comprise the BRISC staff and that are associated with the BRISC
budget. Additionally, UMEZ Business Investments staff also underwrites BRISC loans.

Multiplier Effect

During the past several years 33 new businesses have opened along the Frederick Douglass Boulevard between 110"
Street and 125" Street. Seven of those businesses are BRISC loan recipients. Two more were funded by the Upper
Manhattan Empowerment Zone. And significant discussion regarding operations, the local market and financing were
had with a number of the remaining 24 new arrivals to this popular corridor. (See Attachment 6 the Frederick Douglass
Corridor Multiplier Effect)

Recommendation

UMEZ Staff seeks the Committee’s recommendation for a grant in the amount of $425,115 to cover the BRISC
administrative budget for the 2014 fiscal period.

Attachments:
1. BRISC Administrative Budget Comparison
2. Technical Assistance Support Timetable
3. Portfolio Year to Year as of April 30, 2013
4, Qualitying Loan Requests
5. BRISC Portfolio Activity Report as of May 8, 2013
6. The Frederick Douglass Boulevard Corridor Multiplier Effect
7. Endless Vacation Magazine Article: “Harlem’s Restaurant Row”



Attachment 2

Technical Assistance Support Timetable

Technical assistance provided by staff throughout the entire loan process with an emphasis on Post Closing.

From beginning-to-end technical assistance is provided.,

s

Throughout the underwriting process, there is a great deal of technical assistance that is administered by staff to the client.
This technical assistance is very comprehensive and begins in the loan request review process and continues right to
closing of the loan. In some cases, it continues throughout the post-closing period. This technical assistance ranges frow
completing valuation analysis for acquisitions; creating reasonable business financial projections for loan requests;
determining appropriate capitalization needs; assisting in obtaining additional capital; books and record keeping
consulting; tax, liens and judgment determinations and resolutions; verifications and filings of all taxes and the
documentation of all tax payment ptans for taxes owed; and loan repayment restructurings.

Continued financial distress within the small business community has attributed to:
o} Increase in funding needs of existing businesses in Upper Manhattan
o} Weighted shift in the technical assistance needs within the existing portfolio resulting in:
Restructuring :
Business Advisement
Increased collection efforts
Litigations

0O C 0o
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. Attachment 4

Qualifying Loan Requests (QLR)

FYTD May 8, 2013
Qualified
Loan Existing
FY Requests %o Start-Ups %  Businesses Yo
FYTD'13 20 100% 18 920% 2 10%
Fy'12 28 100% 22 79% 6 21%
FY '11 27 100% 16 59% I 41%
FY "10 34 100% 21 62% 13 38%
FY "09 29 100% 15 52% 14 48%
FY "08 40 100% 25 63% 15 38%
FY "07 35 100% 22 63% 13 37%
FY "06 30 100% 19 63% 11 37%
Total 243 160% 158  65% 85 35%

As of fiscal year to date May 8, 2013, there have been 20 requests which have skewed towards start-up businesses.
Despite challenges in this lending environment, BRISC continues to service loan inquiries and work closely with
borrowers on financing and technical assistance needs. A list of Qualifying .oan Requests to date is as follows:

Existing Start-Up

Business Name industry Business Business
1|Park Wine 112 : Restaurant X
2{Eva Pearl Restaurant X
3{Harlem Shake Restaurant X
4{The Den Restaurant X
5{Savann Restaurant** Restaurant X
6|Little Walker's Kiddie Kollege Day Care X
7|Papaya Seed ' Frozen Yogurt X
8|Nailah Oni Retail X
9|T.E.I.G. Christain Book Store Retail X
10|F.C. Inc. Restaurant X
11|Turning Point Diagnostic Service X
12|Blooni Design & Contracting Construction X
13|BAIRE Service X
14|Moxie TM Service X
15|Café Addis Restaurant X
16|Soul of the South Restaurant X
17|Any One Color Sitk-Screening Retail X
18|A New Creation Bakery Bakery X
19|Melita Corp Bakery X
20iMelba's Restaurant Restaurant . X
Totals 2 18
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Attachment 7

Just five years ago, you had te hunt to find a good meal
inNew York’s Harlem neighborhood. Suddenliy,
hip and delicious restaurants are the norm

Everybody knows Red Rooster Harlem, At Lido (2163 FDB; 646-490-8575;

chef Marcus Samuelssor’s flasty ode dinrer fortwo, $800Q, nodern ftalian

to comfort food just off West 125" Street.  distes favor the fieshest ingredierts—
But have you tried Restaurant Row? agmicamilk ricotta withiherbs and sea
That’s the ricknarre for the blocks on salt, lasagyia Bolognese with howseriade
Harlent's Frederick Douglass Boukvard pesta—and dessert is a rrst (say, cavanet
(FDB; from W. 110* to W, 125" Sts.) panna oot with dark-rum whipped cream
whete the mymber of restaurants is mdhazelnt bittle).

rising faster than apartment rental rates, Bier International (2009 FDB; 212-

" Recent additions: Jade Sushi (2118 280-0644; dinper for two, $50) clais
FDB; 212-866-2118; dinner for two, $70%),  to beFerlerris first bear garden; it has
whose wine menu is as extensive as the drafls and sausage meuto prove it.
the sushi is fresh (owner Nobu Otsu And the Five &Diamond (2072 FDB
also owns the wine shop up the sireet) 46-684-4662; dinrer for two, $70)
and Frederick Café Bistro (2104 FDB; celights bargain uar with $5
212-222-0075; lunch for two, $20), acozy-  happy haurappetizers anda $50tasting
chic space with cummunal reclaimed- nenw—a steal by Big Apple standands.
wood tables and superb panini. -CATHERINE RLELRY

RCI's Endless Vacation, Spring 2013

ORDER UP: {from top) Chefs at work at Jado
sushi; Lido restaurant, a neighborhood favorite;
Frederck Café Bistro's best-selling paninl; roast
chicken and buffalo mozzarella.
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, RESOLUTION OF
THE BOARD OF DIRECTORS OF
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT
' CORPORATION

REGARDING APPROVAL TO FUND AN ECONOMIC AND PHYSICAL
DEVELOPMENT INITIATIVE '

AT A REGULAR MEETING HELD ON THE 10th DAY OF JUNE, 2013

WHEREAS, the Economic and Physical Development Committee has reviewed the
materials presented to it, a copy of which has been filed with the records of Upper
Manhattan Empowerment Zone Development Corporation (“UMEZ™), relating 1o the
Business Resource and Investment Service Center, Inc. (“BRISC”), an economic
development initiative, facilitated through a total investment of up to FOUR HUNDRED
TWENTY-FIVE THOUSAND ONE HUNDRED FIFTEEN DOLLARS ($425,115), for

administrative expenses; and

WHEREAS, the Economic and Physical Development Committee has found it to be a
desirable initiative, consistent with the New York Empowerment Zone’s Strategic Plan,
and the Investment Criteria for initiatives seeking financial support;

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors authorizes
UMEZ to submit the Business Resource and Investment Service Center, Inc. initiative to
the New York Empowerment Zone Corporation for authorization to fund an investment
not to exceed FOUR HUNDRED TWENTY-FIVE THOUSAND ONE HUNDRED
FIFTEEN DOLLARS ($425,115), subject to the terms and conditions included in the
presentation material. ' ,-

NOW, THERFORE, BE IT FURTHER RESOLVED, that the President and CEO or
his/her respective designees, are hereby authorized on behalf of UMEZ to execute and
deliver any and all documents and take any and all actions as they may deem necessary Or
proper to effectuate the foregoing resolutions.



December 18, 2013

UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION - Business
Resource & Investment Service Center — Authorization of $425,115 grant for administrative
budget for fiscal year 2014.

RESOLVED, that on the basis of the materials (the “Materials”} presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Upper Manhattan Empowerment Zone Development Corporation
(“UMEZ”) initiative for a grant to BRISC for their administrative budget for fiscal year 2014. The
Corporation is hereby authorized to dishurse to Business Service & Investment Service Center
(“BRISC”) (the “Initiative”) an amount not to exceed FOUR HUNDRED TWENTY FIVE THOUSAND
ONE HUNDRED FIFTEEN DOLLARS ($425,115) for the purposes and on the terms and conditions
described in the Materials; and in accordance with the terms, conditions and procedures set
forth in the Operating Principles Memorandum of Understanding, dated as of Jlanuary 19, 1996,
entered into by the Corporation with the State of New York (the “State”), the City of New York
(the “City”) and others (“MOU”); and be it further

RESOLVED, that for the purpose of providing the funds, the Corporation is hereby
authorized to accept and utilize funds for a grant in an amount not to exceed FOUR HUNDRED
TWENTY FIVE THOUSAND ONE HUNDRED FIFTEEN DOLLARS {$425,115) in accordance with the
MOU; and be it further

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.
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FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: " New York {(New York County) - Upper Manhattan Empowerment Zone
Development Corporation
REQUEST FOR: Authorization for Upper Manhattan Empowerment Zone Development Corporation’s

Administrative Budget Fiscal Year 2014 and to Take Related Action.

The Directors are requested to approve an operating budget for fiscal year 2014 for the Upper Manhattan
Empowerment Zone Development Corporation {(“UMEZ”). The Operating Principles Memorandum of
Understanding, dated January 19, 1996, (the “MOU") authorizes each Local Development Corporation to use up to
15% of its proportional share of the Zone Funds aggregate for the entire period of designation for costs and
expenses of administration. UMEZ’s proposed administrative budget fiscal year 2014 is THREE MILLION FOUR
HUNDRED TWENTY TWO THOUSAND TWO HUNDRED THIRTY SEVEN DOLLARS (53,422,237).

Upyper Manhattan Empowerment Zone Development Corporation
Annual Administrative Operating Fund Statement
For the period July 1, 2013 to June 30, 2014

Total funding Reguest
Parsonnel from Loan Repayment
Salaries & Wages s 1,990,710.00
Fringe Benefits £37,027.00
Non-Personnel
Office Supplies 20,000.00
Travel 10,000.00
Training/Conference:
Training & Conference Fees 7,000.00
Lodging 4,000.00
Meals 65,000.00
Equipment Rental 20,000.00
Office Rent 280,000.00
Office Rental Income (56,000.00}
Real Estate Taxes 55,000.00
Equipment & Software Purchase 10,000.00
Maintenance & Repairs 10,000.00
Telephone/Communications 20,000.00
internet Access/Data Backup 45,000.00
Litilities 28,000.00
rostage, Messenger & Courier Service
Postage 3,000.00
Messenger 2,000.00
Courier Services 2,000.00
Printing & Reproduction 2,000.00
Publications/Qutreach 2,500.00
Subscriptions 19,000.00
Consultants:
Legal 28,000.00
Financial Audits 40,000.00
Temp. Staff/Other Consulting 70,000.00
Fellows/Internships 70,000.00
Liability Insurance 75,000.00
Board Expenses 8,000.00
Alarm & Protection 5,000.00
Miscellaneous
ADP Charges 7,000.00
Other Miscellaneous Expenses 2,500.00
Total 5 3,422,737.00




Fy-2014 FY-2013 Fy-2013
Budget Budget Projected
Amount Amount Expense
Personnel Services:
Line #
1 Salaries & Wages 1,990,710 1,541,558 1,940,000
2 Fringe Benefits 637,027 621,299 620,800
Non-Personnel Services:
3 Office Supplies 20,000 20,000 15,000
4 Travel 10,000 10,000 6,060
5 Training / Conference:
G Training & Conference Fees 7,000 7,000 5,000
7 Lodging 4,000 4,000 3,000
g Meals 6,000 6,000 6,006
9 Equipment Rental { mailing machine, cooler & copier} 20,000 20,000 19,000
10 Occupancy Cost
11 * Office Rent 280,600 280,000 260,000
12 Office Renta! Income (56,000) {69,500} -
13 Real Estate Taxes 55,000 90,400 50,000
14 Opersating Expenses
i5 Equipment & Software Purchases 10,600 16,000 9,000
16 Maintenance & Repairs 10,000 10,000 9,000
17 Telephone/Communications 20,000 20,000 16,000
18 Internet Access/Data Backup 45,000 45,000 40,000
19 Utilities 28,000 22,000 20,000
© 20 Postage, messenger, & Courier services:
21 S Postage 3,000 3,000 3,000
22 Messenger Services 2,000 2,000 1,5G0
23 Courler Services 2,000 2,600 2,000
24 Printing & Reproduction 2,000 2,000 2,000
25 Publication 2,000 2,500 2,500
26  Subscriptions/Memberships 19,000 20,000 15,000
27 Consultants:
28 Legal 28,000 28,000 25,000
29 Financial Audits 40,000 40,000 37,500
30 Temporary Staff & Other Consulting Services 70,000 75,000 66,000
31 _ Feliows/Internships ' 70,000 65,000
32 Liabitity Insurance 75,000 75,000 65,000
33 Board Expenses 8,000 10,000 5,000
34 Alarm & Protection 5,000 5,000 4,500
35 Miscellaneous
36 ADP Charges 7,000 7,000 6,000
37 Other {Administrtive fees related to above) 2,500 2,500 2,500
3,422,237 3,317,757 3,321,300

Upper Manhattan Empowerment Zone Development Corporation
Proposed Annual Administrative Budget
For period July 1, 2013 - June 30, 2_014

* 80% of the Office Rent expense is allocated to UMEZ and 20% to BRISC.



RESOLUTION OF
THE BOARD OF DIRECTORS OF
UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT
' CORPORATION

REGARDING APPROVAL OF FISCAL YEAR 2013-2014 BUDGET

AT A REGULAR MEETING HELD ON THE 10" DAY OF JUNE 2013

BE IT RESOLVED, that on the basis of the material presented to the Board of Directors
of the Upper Manhattan Empowerment Zone Development Corporation (“UMEZ"), a
copy of which has been filed with the records of UMEZ, relating to the fiscal year 2013-
2014 budget, the Directors authorize an administrative budget for fiscal year 2013-2014
in the amount of THREE MILLION FOUR HUNDRED TWENTY-TWO THOUSAND
TWO HUNDRED THIRTY-SEVEN DOLLARS ($3,422,237), for administrative,
operational and related expenses of the Upper Manhattan Empowerment Zone
Development Corporation;

BE IT FURTHER RESOLVED, that the President and CEO or his or her successor or
respective designees, are hereby authorized on behalf of UMEZ to approve expenditures,
execute and deliver any and all documents and take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.



Decemberl§, 2013

UPPER MANHATTAN EMPOWERMENT ZONE DEVELOPMENT CORPORATION — Authorization
of $3,422,237 administrative budget for fiscal year 2014.

RESOLVED, that on the basis of the materials (the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Upper Manhattan Empowerment Zone Development Corporation
{“UMEZ”), the Directors hereby authorize an administrative budget of THREE MILLION FOUR
HUNDRED TWENTY TWO THOUSAND TWO HUNDRED THIRTY SEVEN DOLLARS (5$3,422,237). for
the fiscal year 2014, pursuant to the purposes described in the Materials; and in accordance
with the terms, conditions and procedures set forth in the Operating Principles Memorandum
of Understanding, dated as of January 19, 1996, entered into by the Corporation with the State
of New York (the “State”), the City of New York {the “City”} and others (“MOU”); and be it
further :

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.
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FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: South Bronx {Bronx County) — Bronx Overall Economic Development

Corporation — Empowerment Zone

REQUEST FOR: Authorization for Grant/Loan to Fresh Direct Initiative and to Take
Related Actions.

1. Initiative Summary
Organization Name: Bronx Overall Economic Development
Corporation (“BOEDC")
198 East 161st Street, Suite 201
Bronx, NY 10451
Contact: Marlene Cintron
President
(718) 590-3540
Proposed Initiative: A $3M loan and $500,000 grant to Fresh Direct to finance
contruction of a new facility in the Bronx.
Total initiative Cost: $136,727,000
Proposed Empowerment Zone $3M Loan and $500,000 Grant)

(“EZ") Investment:



Funding Sources:

Federal EZ SSBG Funds: S 1,166,667
State EZ Funds: $ 1,166,666
City EZ Funds: $ 1,166,667
City NYCIDA Funds: S 9,500,000
City EDC Funds: . S 1,000,000
State UCDP Funds: S 9,000,000
State MERF Finds: S 1,000,000
EB 5 Loan Funds: S 40,000,000
NMTC Funds: S 5,000,000
Mortgage Funds: $ 40,000,000
Borough Presdient Funds: S 1,000,000
Borougr's E Pres: S 26,727,000

Total $ 136,727,000

Fiscal Year: 2014

. Initiative Narrative
Attached are materials prepared by BOEDC for its Board of Directors containing
narrative information regarding this initiative.

lil. Conditions for Approval

Funding is subject to the Corporation’s approval of BOEDC’s monitoring system, which
must ensure that adequate policies and procedures are adopted to safeguard against
misappropriation and provide for appropriate controls with respect to each grant/loan.

The release of funds for this initiative is subject to certification by the Deputy Mayor's
Office (i} that all procurement solicitation processes fulfill all applicable requirements set forth
in the Operating Principles Memorandum of Understanding (the “MOU”) dated as of
January 19, 1996, and {ii) that each procurement selection process has been completed in
accordance with those requirements.

The release of funds for this initiative is subject to BOEDC presenting to the Corporation
for approval detailed written information on implementation of this initiative and the terms
and conditions for the grant/loan from BOEDC to Fresh Direct. The provision of funding for this
initiative is contingent upon the Corporation receiving satisfactory evidence of all other funding
sources for the initiative. '

The disposition of interest and principal payments for loans made under this initiative is
further subject to the approval of New York Empowerment Zone Corporation’s Board of
Directors. The disposition of recovered grants is likewise subject to Directors” approval.



.

VL

VIL

Initiative Benchmarks

The initiative will achieve the following benchmarks:
e Creates 946 non construction fuli time and full time equivalent

Residents Benefits

This Initiative will benefit EZ residents by: _
e Creates 75 non-construction full time and full time equivalent

Federal Funding Goals
This initiative will meet the following Federal funding goals:

e Achieve or maintain economic self-support, to prevent, reduce, or eliminate
dependency. '

¢ New physical infrastructure development, which is feasible, attainable in the current
economic environment and sustainable.

e Permanent job creation, including without limiting the foregoing, promotion,
encouragement and creation of opportunities for small, medium and large business
development in the EZ/EC that will create permanent jobs for the Enterprise Zone.

Additional Materials

A. Copy of BOEDC's Board of Directors’ materials

B. Copy of BOEDC’s Board of Directors’ resolution recommending this initiative
for final approval by the Directors

C. Resolution of the Directors



FOR CONSIDERATION

To: New York Empowerment Zone Corporation Board of Directors

From: Marlene Cintron, President
Bronx Overall Economic Development Corporation

Date: December 18, 2013
Subject: Fresh Direct, LLC anftilU.T.F. Trucking, Inc.

Request For: Loan of $3,000,000 and Grant of $500,000

L PROPOSAL SUMMARY

BOEDC Contact: Marlene Cintron, President
Company: Fresh Direct, LLC and U.T.F. Trucking, Inc. (“Fresh
: Direct” and “UTF"; together “FD”)
Contact: Jason Ackerman, CEO / Steven Polivy, Esq.
HQ Address: : 23-30 Borden Avenue
' Long Island City, NY 11101

Telephone/Fax: 71 8-928-1000 / 718-928-1062 (J. Ackerman)
212-822-2245 / 212-905-6437 (S. Polivy)

Type of Business: Grocery and other products delivery company

Tax Structure/Tax LD.: Fresh Direct: Single Member Delaware LLC 100%-owned
by its parent company Fresh Direct Holdings, LLC/11-
3576953; :

UTF: New York Subchapter C-corporation/80-0006428

Date of Incorporation: April 2, 2002
Total Project Cost: $136,727,000
Financing Requested: $3,500,000
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Funding Sources: Federal EZ Funds: $1,166,667

State EZ Funds: $1,166,666
City EZ Funds: $1,166,667
City NYCIDA Funds: $9,500,000
City EDC Funds: $1,000,000
State UCDP Funds: $9,000,000
State MERF Funds: $1,000,000
EB 5 Loan Funds: - $40,000,000
NMTCs Funds: $5,000,000
Mortgage Funds: $40,000,000

Borough President Funds: $1,000,000
Borrower’s Equity Funds: $26.727.000

Total 136,727,000
Job Creation:
Projection EZ Others Total
Full time 90 856 946
Part time 0 0 0
Consuitant ' 0 0 0
Total 90 856 946
Total

non-construction F/T and F/T/E — Approx. 946;
EZ-resident non-construction F/T and F/T/E — 75 ¥

* Under the existing policy requiring that for every $65,000 in EZ funds made
available to a particular project, an EZ-qualifying job (i.e. Living Wage, currently
$9.60/hr exclusive of statutorily required benefits, or better) be created for a
resident of the postal zip codes that lie all or in part within the geographic
boundaries of the NYEZ; as such, the proposed EZ funds ($3.5 MM in EZ funds)
would normally require the creation of 54 qualifying jobs. However, the Bronx
EZ has requested, and FD has agreed, to create 90 such jobs within the first five
years of operations.

I SUMMARY OF INITIATIVE

This memo seeks approval by the NYEZC Board of the preceding action by the BOEDC
Board resolving that, subject to the conditions specified herein, $3.5MM in NYEZ funds
be utilized to fund a corresponding loan and grant to be made to FD to finance the Project
described herein. '
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The $136,727,000 project (the “Project”) is the proposed construction and outfitting by
FD of a new facility at the BEZ-located Harlem River Yards site, out of which it will run
its operations currently run out of its facility in Long Island City, Queens. It has been
represented by FD that the Project will result in the retention in New York of the
approximately 1,600+ FD jobs that exist in Long Island City and that, in addition to the
temporary construction jobs that will be engendered, the Project will also result in the
creation of approximately 946 F/T and ¥/T/E FD jobs at the Project site.

The terms and conditions of the subject loan and grant would be as follows:

e A $3,000,000 loan of EZ funds for a term of 15 years at a Prime Rate of interest at
the time of commitment; and

o A grant of $500,000 of EZ funds with the following additional conditions:
e The above-described funds must be utilized for the Project;

e The subject loan will be collateralized in a manner satisfactory to the NYEZC
Board and to be determined;

e As a specific condition of the proposed funding, FD will create, within 5 years of
commencing operations at the Project site and in a manner to be determined by
BEZ staff, ninety (90) Living Wage (currently $9.60/hr exclusive of statutorily
required benefits) or better for residents of the postal zip codes that lie all or in
part within the geographic boundaries of the NYEZ.

IMI. DETAILED DESCRIPTION OF INITIATIVE

Background

Fresh Direct, LLC and U.T.F. Trucking, Inc., subsidiaries of pure holding company Fresh
Direct Holdings, Inc. (“Fresh Direct” and “UTF”; together “FD”) represents that it is “a
direct-to-consumer fresh food internet grocer that offers the highest quality food at the
best prices, customized and delivered to our customers’ doors. The Company sources
product directly from farms and producers, eliminating distribution middlemen and
greatly reducing the time from farm to our customer’s table, resulting in fresher, higher
quality food to our customers. Our product offering includes fresh produce, meat, fish,
deli, cheeses and prepared meals, as well as over 5,000 grocery, dairy and frozen items.”

It notes that it “partners with over 60 local New York farms and producers to bring their
products to our 100,000+ customer base. We have made interest free loans to help our
New York farmer partners invest in equipment and to support their growth, and we help
build local brands by promoting farms on our web site and delivery trucks. We are proud
to support New York, through employment, service and goodwill.”
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And it further notes that it “launched its New York operation in 2002 and is currently one
of the largest employers in Queens. The Company has over 2,000 employees, having
added over 200 new jobs this year.” And “[t]he Company processes up to 12,000
deliveries per day to homes and offices in the New York City metro area. Our operations
span across three separate buildings in Long Island City totaling over 400,000 square
feet. Fresh Direct has advanced production facilities processing meat, seafood, produce,
deli and cheese, prepared foods and baked goods.”

FD currently operates primarily out of three buildings in Long Island City, Queens but is
rapidly outgrowing these facilities. As such, as summarized above, FD is anticipating a
$136,727,000 project (the “Project”) that is comprised of the construction and outfitting
of a brand-new single FD facility at the BEZ-located Harlem River Yards site, into which
FD will consolidate and out of which it will run its operations currently run out of its
Long Island City facilities. It has been represented the Project will result in the retention
in New York of the approximately 1,600+ FD jobs that exist in Long Island City and, in
addition to the temporary construction jobs that will be engendered, the creation of
approximately 946 ¥/T and F/T/E FD jobs at the Project site.

As part of the Project, FD will be receiving financial and other assistance from both New
York State (i.e. “The Empire State Development Corporation” or “ESDC”) and New
York City (i.e. “The New York City Economic Development Corporation” or “NYC
EDC” or “EDC”). '

Sources and Uses:

BOEDC Loan $ 3,000,000 Construction $ 95,072,000
Fixed Tenant '

Committed Funds Improvements $§ 950,000
Machinery &

Borrower Equity $26,727,000 Equipment $ 35,000,000

Grants: Other Project Costs § 5,705,000

City : $ 9,500,000

State $ 9,000,000

Borough President $ 1,000,000

Bronx EZ $ 500,000

Loans:

State/ESDC $ 1,000,000

City EDC $ 1,000,000

EB 5 Loan Funds $ 40,000,000

NMTC $ 5,000,000

Mortgage $ 40,000,000
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* These are the most recent representations as to uses.

FUNDING SOURCES!:
Federal EZ Funds $ 1,166,666.67
State EZ Funds $ 1,166,666.67
City EZ Funds $ 1,166,666.67
Total BOEDC Sources $ 3,500,000.00
Corporate Funding $26,727,000.00
Private funding - $ 85,000,000.00
Public Funding $ 21,500,000.00

Financing Requested:

The following EZ funding has been requested by FD as to the Project:

e A $3,000,000 loan of EZ funds for a term of 15 years at a Prime Rate of interest at
the time of commitment; and

» A grant of $500,000 of EZ funds.

Empowerment Zone benefit.

As a condition of the EZ funding that is the subject of this memorandum FD will be
required to create, within a time frame to be negotiated with FD by BOEDC staff and
reflecting what is reasonable and appropriate under the subject project and for the
duration of the funding, ninety (90) Living Wage or better jobs (currently $9.60/hr
exclusive of statutorily required benefits) for residents of the NYEZ, which is, for the
purposes of this project, the postal zip codes that lie all or in part within the geographic
boundaries of the NYEZ.
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Perceived Strengths, Risks and Mitigation

Strengths

e FD is preeminent in its field and it has represented that it is growing;
e FD has represented, to the satisfaction of New York State and City, that there
will be significant job creation

Risks

e Current economic conditions;
Mitigation

¢ BOEDC/BEZ Staff will monitor for compliance as to job creation and will
require EZ-mandated financial reporting.

IV. BENCHMARKS

The proposed financing will enable BOEDC to ensure the creation of ninety (90)
qualifying jobs for residents of the U.S. postal zip codes that all or in part lie within the
geographic boundaries of the New York Empowerment Zone and also fulfills the
following three criteria for Empowerment Zone eligibility and desirability:

s The jobs created are for Empowerment Zone residents are Living Wage or better
jobs;

¢ One such job will be created for approximately every $47,000 of EZ money
loaned, rounding up; and

o The Company is located within the Bronx Empowerment Zone

Y. FINANCTALS

The financial information of FD has been inspected on-site by BOEDC and NYEZC
staff. The financials for the last three years of FD reflect a steady increase in sales. In
FYE 2010 sales amounted to $290 million and increased by 17.4% to $341 million in
2011. Sales continued to increase in FYE 2012 to $383 million, an increase of 12.3% at
FYE 2012. Earnings before taxes kept up to the sales by increasing as well. The
financials show EBITDA at $24.5 million in 2010 which increased to $34.1 million in
2011 and continued growing to $40.2 in 2012, The financials for the interim per10d of
2013 indicate sales at $424 million with EBITDA at $47.4 million.

Since the completion of this project is scheduled for 2016 and a move in time frame that
will occur by the beginning of 2017, repayment ability of the loans is contingent upon
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projections. The projections for FYE 2017 reflect EBITDA at $39.1 million. After
depreciation expense, interest and income taxes, net income amounts to $17.9 million.

Cash flow based on these projections amounts to $38.2 million and is derived from net
income of $17.9 million, depreciation of $14.2 million and interest of $6.1 million. Total
debt service on all loans amounts to $7.5 million leaving the company with a cash margin
of $30.7 million. As a result, the Cash Flow Coverage Ratio is 5.09x. With the new debt
service imposed on the company’s financials it seems clear that the company will be able
to meet its current obligations and repay the new debt. '

VL. RECOMMENDATION

Loan Amount: $3,000,000
Term: 15 months
Grant Amount; ' $500,000
Conditions: (i)  Loan funds must be utilized for the Project;
' ‘ (ii) Loan must be collateralized in a manner satisfactory to the
NYEZC Board; and

(iii) FD will create, within 5 years of commencing operations at
the Project site, minety (90) Living Wage (currently
$9.60/hr exclusive of statutorily required benefits) or better
for residents of the postal zip codes that lie all or in part
within the geographic boundaries of the NYEZ.
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The Bronx

BOEDC 32:3:;%’;,-0
o Development

Corporation

: RESOLUTION OF
THE BRONX OVERALL ECONOMIC DEVELOPMENT
CORPORATION

REGARDING A LOAN OF UP TO $3,000,000 AND GRANT OF UP TO $500,000
TO FRESH DIRECT, LLC AND U.T.F. TRUCKING, INC. (“FRESH DIRECT")

AT A REGULAR MEETING HELD ON THE 20" DAY OF JANUARY, 2012

WHEREAS, the Executive (Finance/EZ OQversight) Committee of the Bronx Overall Economic
Development Corporation (the “BOEDC”) has reviewed the materials presented to it (the
“Materials”), a copy of which have been filed with the records of the BOEDC, relating to a loan
of up to THREE MILLION DOLLARS ($3,000,000.00) (the “Loan”) and a grant of up to FIVE
HUNDRED THOUSAND DOLLARS ($500,000.00) (the “Grant”) to Fresh Direct for the
construction of a new facility to be located in the Bronx, as further described in the Materials
(the “Project™); and

WHEREAS, the Executive Committee has found the Project to be consistent with the relevant
Strategic Plan and the criteria for projects and initiatives seeking support from the New York
Empowerment Zone Corporation (the “NYEZC”);

NOW, THEREFORE, BE IT RESOLVED, that, subject to review and approval of the
financials of Fresh Direct by BOEDC and NYEZC staff, the BOEDC approves the Project and
authorizes BOEDC Staff to submit the Project to the NYEZC for authotization to make the Loan
subject to terms and conditions substantially similar to those included in the Materials; and be it

. FURTHER RESOLVED, that, subject to review and approval of the financials of Fresh Direct
by BOEDC and NYEZC staff, the BOEDC approves the Project and authorizes BOEDC Staff to
submit the Project to the NYEZC for authorization to make the Grant subject to terms and
conditions substantially similar to those included in the Materials; and be it

FURTHER RESOLVED, that the President and CEO of the BOEDC, or her respective
designees, are hereby authorized to make such changes to the terms and conditions of the
transaction as may be appropriate, cxecute and deliver any and all documents and take any and
all actions as they may deem necessary or proper to effectuate the foregoing resolutions.

ok %



December 18, 2013

BROX OVERALL ECONOMIC DEVELOPMENT CORPORATION — Fresh Direct - a $3M loan and
$500,000 grant to finance construction of a new facility in the Bronx.

RESOLVED, that on the basis of the materials (the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Bronx Overall Economic Development Corporation (“BOEDC”)
initiative for a grant/loan to BOEDC Fresh Direct (the “Initiative”) to finance construction of a
new facility in the Bronx. The Corporation is hereby authorized to disburse funds to UMEZ an
amount not to exceed THREE MILLION FIVE HUNDRED THOUSAND DOLLARS (53,500,000} for
the purposes and on the terms and conditions described in the Materials; and in accordance
with the terms, conditions and procedures set forth in the Operating Principles Memorandum
of Understanding, dated as of January 19, 1996, entered into by the Corporation with the State
of New York (the “State”), the City of New York {the “City”} and others (“MOU”); and be it
further

RESOLVED, that for the purpose of providing loan and grant for under the new Initiative,
UMEZ shali require the Corporation’s Board of Director’s approval on each individual project;
and be it further

RESOLVED, that for the purpose of providing the funds, the Corporation is hereby
authorized to accept and utilize funds for a loan and grant an amount not to exceed THREE
MILLION FIVE HUNDRED THOUSAND DOLLARS ($3,500,000)) in accordance with the MOU; and
be it further

RESOLVED, that the President and Treasurer, or their respective designee(s), acting
jointly are hereby authorized in the name and on behalf of the Corporation to execute and
deliver any and all documents and to take any and all actions as they may deem necessary or
proper to effectuate the foregoing resolutions.

& Wk



FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: South Bronx (Bronx County) — Bronx Overall Economic Development

Corporation — Empowerment Zone

REQUEST FOR: . Authorization for Bronx Overall Economic Development Corporation’s
Fiscal Year 2013 Administrative Budget and to Take Related Action.

The Directors are requested to approve an operating budget for the fiscal year 2013 for
the Bronx Overall Economic Development Corporation (“BOEDC”). The Operating Principles
Memarandum of Understanding, dated January 19, 1996, {the “MQOU") authorizes each Local
Development Corporation to use up to 15% of its proportional share of the Zone Funds
aggregate for the entire period of designation for costs and expenses of administration.
BOEDC’s proposed fiscal year 2013 administrative budget is SIXHUNDRED THIRTY NINE
THOUSAND ONE HUNDRED EIGHTY SIX DOLLARS AND SIXTY THREE CENTS {$633,186.63).

Bronx Overall Economic Development Corporation
Annual Administrative Operating Fund Statement
For the period July 1, 2012 to June 30, 2013

Salaries & Wages 375,532.82
Fringe Benefits 97,511.15
Total Personnel Costs 5473,043.97
Contracted Costs

Accounting/Auditing 30,000.00
Legal Services 53,775.67
Professional & Consultants -
Total Contracted Costs $83,775.67
Other Operating Costs

Travel/Meetings 3,321.63
Office Supplies 3,199.22
Egquipment/Software Purchases 1,814.97
Equipment Lease (Copier} 16,945.40
Telephone 13,065.44
Postage 1,107.12
Printing/Publications -
Marketing/Conference -
staff Development/Training -
Dues/Subscriptions 1,245.80
Equipment Repairs & Maintenance 20,478.06
Insurance 18,451.84
Miscellaneocus 2,737.51
Total Operating Costs $82,366.99

TOTALFY 2013

$639,186.63



The Bronx Overall Economic Development Corporation
: EMPOWERMENT ZONE
ANNUAL ADMINISTRATIVE OPERATING FUND STATEMENT
For the Period July 01, 2012 to June 30, 2013

Descriptions Sl Total

Personnel

Staff Sataries 375,532.82
Staff Bringe Benefits : 97,511.15
Total Personnel Costs S  473,043.97

Contracted Costs

Accounting/Auditing 30,000.00
Legal Services 53,775.67
Professional & Consultants -

Total Contracted Costs ) 83,775.67

Other Operating Costs :
Travel/Meetings 3,321.63

Office Supplies 3,199.22
Equip/Software Purchases 1,814.97
Equipment Lease (Copier) 16,945.40
Telephone 13,065.44
Postage 1,107.12

Printing/Publications -
Marketing/Conferences -
Staff Development -

Dues/Subscription 1,245.80
Equip Repairs and Maint 20,478.06
Insurance 18,451.84
Miscellaneous _ 2,737.51
Total Other Operating Costs S 82,366.99
Total OTPS S 166,142.66

TOTAL S 639,186.63

——
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- RESOLUTION OF
THE BRONX OVERALL ECONOMIC DEVELOPMENT
CORPORATION

REGARDING BRONX EMPOWERMENT ZONE (“BEZ”) ADMINISTRATIVE
BUDGET FOR FISCAL YEAR JULY 1, 2012 TO JUNE 28, 2012
(“BOEDC BEZ ADMIN BUDGET for FY 2012 - 20137)

AT A BOEDC BOARD MEETING HELD ON THE 28" DAY OF JUNE 2012

WHEREAS, the Executive Committee of the Board of the Bronx Overall Economic
Development Corporation (the “BOEDC™) has reviewed the materials presented to it (the
“Materials™), a copy of which have been filed with the records of the BOEDC, relating to the
BOEDC BEZ ADMIN BUDGET for FY 2012 2013 of SIX HUNDRED AND SEVENTY
FIVE THOUSAND DOLLALRS ($675,000.00) (the “Project”); and

WHEREAS, the Board has found the Project to be consistent with the relevant Strategic Plan
and the criteria for projects and initiatives seeking support from the New York Empowerment
Zone Corporation (the “NYEZC™);

NOW, THEREFORE, BE I'T RESOLVED, that the Board approves the Project and authorizes
BOEDC Staff to submit the Project to the NYEZC for authorization as to same subject to terms
and conditions substantially similar to those included in the Materials; and be 1t

FURTHER RESOLVED, that the President and CEO of the BOEDC, or his/her respective
designees, are hereby authorized to make such changes to the terms and conditions of the Project
as may be appropriate, exccute and deliver any and all documents and take any and all actions as
they may deem necessary or proper to effectuate the foregoing resolutions.



December 18, 2013

BRONX OVERALL ECONOMIC DEVELOPMENT CORPORATION — Authorization of $639,186.63
administrative budget for fiscal year 2013.

RESOLVED, that on the basis of the materials (the “Materials”} presented to the

- Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Bronx Overall Economic Development Corporation {(“BOEDC”), the
Directors hereby authorize an administrative budget of SIX HUNDRED THIRTY NINE THOUSAND
ONE HUNDRED EIGHTY SIX DOLLARS AND SIXTY THREE CENTS {$639,186.63) for fiscal year
2013, pursuant to the purposes described in the Materials; and in accordance with the terms,
conditions and procedures set forth in the Operating Principles Memorandum of
Understanding, dated as of January 19, 1996, entered into by the Corporation with the State of
New York (the “State”), the City of New York (the “City”) and others (“MOU"); and be it further

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.



FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBJECT: South Bronx (Bronx County) — Bronx Overall Economic Development

Corporation — Empowerment Zone

REQUEST FOR: Authorization for Bronx Overall Economic Development Corporation’s
Fiscal Year 2014 Administrative Budget and to Take Related Action.

The Directors are requested to approve an operating budget for the fiscal year 2014 for
the Bronx Overall Economic Development Corporation (“BOEDC"”}. The Operating Principles
Memorandum of Understanding, dated January 19, 1996, (the “MOU”) authorizes each Local
Development Corporation to use up to 15% of its proportional share of the Zone Funds
aggregate for the entire period of designation for costs and expenses of administration.
BOEDC'’s proposed fiscal year 2014 administrative budget is SIX HUNDRED SEVENTY FIVE
THOUSAND DOLLARS ($675,000). ' '

Bronx Overall Economic Development Corporation

Annual Administrative Operating Fund Statement
For the period July 1, 2013 to June 30, 2014

Total Funding Request from Loan

Item Repayment 2014
Personnel
Salaries & Wages $363,173.85
Fringe Benefits $121,233.21
Total Personnel Costs $484,407.06
Contracted Costs
Accaunting/Auditing $35,000.00
Legal Services $45,000.00
Professional & Consultants $0.00
Total Contracted Costs $80,000.00
Other Operating Costs
Travel/Meetings 56,500.00
Office Supplies $6,000.00
Equipment/Software Purchases 56,500.00
Egquipment Lease (Capier} $26,000.00
Telephone $20,000.00
Postage $2,500.00
Printing/Publications 50.00
Marketing/Conference 50.00
. Staff Development/Training : 50.00
Dues/Subscriptions $1,092.94
Equipment Repairs & Maintenance $26,000.00
Insurance 516,000.00
Miscellaneous 50.00
Total Operating Costs $110,592.94

TOTAL FY 2014 $675,000.00



The Bronx Overall Economic Development Corporation
EMPOWERMENT ZONE

. _ANNUAL ADMINISTRATIVE-OPERATING-FUND-STATEMENT——

For the Period July 01, 2013 to June 30, 2014

Descriptions | Total

Persbnnel :

Staff Salaries _ 363,173.85
Staft Fringe Benefits ‘ 121,233.21
Total Personnal Costs $ 484,407.06

Contracted Costs

Accounting/Auditing 35,000.00
Legal Services 45,000.00
Professional & Consuitants -

Total contracted costs $ $0,000.00
Other Operating Costs

Travel/Meetings 6,500.00
Office Supplies 6,000.00
Equip/Software Purchases 6,500.00
Equipment Lease(Copier 26,000.00
Telephone 20,000.00
Postage 2,500.00
Printing/Publications -
Marksting/Conferences Co-
Staff Development ' -
Dues/Subscriptions 1,092.94
Equip Repairs and Maint 26,000.00
Insurance ‘ 16,000.00

Miscellaneous -

Total other operating costs 110,592.94

Total OTPS 190,592.94

Total $ 675,000.00
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' RESOLUTION OF
THE BRONX OVERALL ECONOMIC DEVELOPMENT
CORPORATION

REGARDING BRONX EMPOWERMENT ZONE (“BEZ”) ADMINISTRATIVE
BUDGET FOR FISCAL YEAR JULY 1,2013 TO JUNE 30, 2014
(“BOEDC BEZ ADMIN BUDGET for FY 2013 -20147) .

AT A BOEDC EXECUTIVE MEETING HELD ON THE 27" DAY OF JUNE 2013

WHEREAS, the Executive Committee of the Board of the Bronx Overall Economic
Development Corporation (the “BOEDC”) has reviewed the materials presented to it (the
“Materials™), a copy of which have been filed with the records of the BOEDC, relating to the
BOEDC BEZ ADMIN BUDGET for FY 2013 - 2014 of SIX HUNDRED AND SEVENTY
FIVE THOUSAND DOLLALRS ($675,000.00) (the “Project™); and

- WHEREAS, the Board has found the Project to be consistent with the relevant Strategic Plan

and the criteria for projects and initiatives seeking support from the New York Empowerment
Zone Corporation (the “NYEZC™),

NOW, THEREFORE, BE IT RESOLVED, that the Board approves the Project and authorizes
BOEDC Staff to submit the Project to the NYEZC for authorization as to same subject to terms
and conditions substantially similar to those included in the Materials; and be 1t

FURTHER RESOLVED, that the President and CEO of the BOEDC, or his/her respective
designees, are hereby authorized to make such changes to the terms and conditions of the Project
as may be appropriate, execute and deliver any and all documents and take any and all actions as
they may deem necessary or proper to effectuate the foregoing resolutions.



Dacember 18, 2013

BRONX OVERALL ECONOMIC DEVELOPMENT CORPORATION — Authorization of $675,000
administrative budget for fiscal year 2014.

RESOLVED, that on the basis of the materials (the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Bronx Overall Economic Development Corporation (“BOEDC”}, the
Directors hereby authorize an administrative budget of SIX HUNDRED SEVENTY FIVE THOUSAND
DOLLARS {$675,000)for fiscal year 2014, pursuant to the purposes described in the Materials;
and in accordance with the terms, conditions and procedures set forth in the Operating
Principles Memorandum of Understanding, dated as of January 19, 1996, entered into by the
Corporation with the State of New York (the “State”), the City of New York (the “City”) and
others (“MOU”); and be it further

 RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.



FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBIJECT: South Bronx (Bronx County) — Bronx Overall Economic Development

Corporation — Empowerment Zone

REQUEST FOR: _ Authorization for Bronx Overall Economic Development Corporation’s
Fiscal Year 2013 Administrative Budget and to Take Related Action.

The Directors are requested to approve an operating budget for the fiscal year 2013 for
the Bronx Overall Economic Development Corporation (“BOEDC”). The Operating Principles
Memorandum of Understanding, dated January 19, 1996, (the “MOU”") authorizes each Local
Development Corporation to use up to 15% of its proportional share of the Zone Funds
aggregate for the entire period of designation for costs and expenses of administration.
BOEDC’s proposed fiscal year 2013 administrative budget is SIX HUNDRED THIRTY NINE
THOUSAND ONE HUNDRED EIGHTY SIX DOLLARS AND SIXTY THREE CENTS ($639,186.63).

Bronx Overall Economic Development Corporation
Annual Administrative Operating Fund Statement
For the period July 1, 2012 to June 30, 2013

Salaries & Wages 375,532.82
Fringe Benefits : 97,511.15
Total Personnel Costs $473,043.97

Contracted Costs

Accounting/Auditing 30,000.00
Legai Services 53,775.67
Professional & Consultants -

Total Contracted Costs $83,775.67

Other Operating Costs

Travel/Meetings 3,321.63
Office Supplies 3,199.22
Equipment/Software Purchases 1,814.97
Equipment Lease (Copier) 16,945.40
Telephone 13,065.44
Postage 1,107.12

Printing/Publications -
Marketing/Conference -
staff Development/Training -
Dues/Subscriptions 1,245.80

Equipment Repairs & Maintenance 20,478.06
Insurance ) 18,451.84
Misceilaneous 2,737.51
Total Operating Costs $82,366.99

TOTAL FY 2013 $639,186.63



The Bronx Overall Economic Development Corporation
‘ EMPOWERMENT ZONE
ANNUAL ADMINISTRATIVE OPERATING FUND STATEMENT
For the Period July 01, 2012 to June 30, 2013

Descriptions " Total

Personnel

Staff Salaries 375,532.82

Staff Bringe Benefits 97,511.15
" Total Personnel Costs $ 473,043.97

Contracted Costs

Accounting/Auditing 30,000.00
Legal Services 53,775.67
Professional & Consultants -

Total Contracted Costs S 83,775.67

Other Operating Costs :
Travel/Meetings 3,321.63

Office Supplies 3,199.22
Equip/Software Purchases 1,814.97
Equipment Lease (Copier) 16,945.40
Telephone 13,065.44
Postage 1,107.12

Printing/Publications -
Marketing/Conferences -
Staff Development -

Dues/Subscription 1,245.80
Equip Repairs and Maint 20,478.06
Insurance 18,451.84
Miscellaneous 2,737.51
Total Other Operating Costs S 82,366.99
Total OTPS S 166,142.66

TOTAL $ 639,186.63
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- RESOLUTION OF
THE BRONX OVERALL ECONOMIC DEVELOPMENT
. CORPORATION

REGARDING BRONX EMPOWERMENT ZONE (“BEZ”) ADMINISTRATIVE
BUDGET FOR FISCAL YEAR JULY 1, 2012 TO JUNE 28, 2012
(“BOEDC BEZ ADMIN BUDGET for FY 2012 - 2013”)

AT A BOEDC BOARD MEETING HELD ON THE 28™ DAY OF JUNE 2012

WHEREAS, the Executive Committee of the Board of the Bronx Overall Economic
Development Corporation (the “BOEDC”) has reviewed the materials presented to it (the
“Materials™), a copy of which have been filed with the records of the BOEDC, relating to the
BOEDC BEZ ADMIN BUDGET for FY 2012 —2013 of SIX HUNDRED AND SEVENTY
FIVE THOUSAND DOLLALRS ($675,000.00) (the “Project”); and

WHEREAS, the Board has found the Project to be consistent with the relevant Strategic Plan
and the criteria for projects and initiatives seeking support from the New York Empowerment
Zone Corporation (the “NYEZC”);

NOW, THEREFORE, BE IT RESOLVED, that the Board approves the Project and authorizes
BOEDC Staff to submit the Project to the NYEZC for authorization as to same subject to terms
and conditions substantially similar to those included in the Materials; and be it

FURTHER RESOLVED, that the President and CEO of the BOEDC, or his/her respective
designees, are hereby authorized to make such changes to the terms and conditions of the Project
as may be appropriate, execute and deliver any and all documents and take any and all actions as
they may deem necessary or proper to effectuate the foregoing resolutions.



December 18, 2013

BRONX OVERALL ECONOMIC DEVELOPMENT CORPORATION — Authorization of $639,186.63
administrative budget for fiscal year 2013,

RESOLVED, that on the basis of the materials {the “Materials”) presented to the

- Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the Bronx Overall Economic Development Corporation {(“BOEDC”), the
Directors hereby authorize an administrative budget of SIX HUNDRED THIRTY NINE THOUSAND
ONE HUNDRED FiIGHTY SIX DOLLARS AND SIXTY THREE CENTS {5$639,186.63} for fiscal year
2013, pursuant to the purposes described in the Materials; and in accordance with the terms,
conditions and procedures set forth in the Operating Principles Memorandum of
Understanding, dated as of January 19, 1596, entered into by the Corporation with the State of
New York (the “State”), the City of New York (the “City”) and others (“MOU"}); and be it further

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.



FOR CONSIDERATION
December 18, 2013

TO: The Directors
FROM: Robert Steel
SUBIJECT: South Bronx (Bronx County) — Bronx Overall Economic Development

Corporation — Empowerment Zone

REQUEST FOR: Authorization for Bronx Overall Economic Development Corporation’s
Fiscal Year 2014 Administrative Budget and to Take Related Action.

The Directors are requested to approve an operating budget for the fiscal year 2014 for
the Bronx Overall Economic Development Corporation (“BOEDC”). The Operating Principles
Memorandum of Understanding, dated lanuary 19, 1996, (the “MOU”}) authorizes each Local
Development Corporation to use up to 15% of its proportional share of the Zone Funds
aggregate for the entire period of designation for costs and expenses of administration.
'BOEDC’s proposed fiscal year 2014 administrative budget is SIX HUNDRED SEVENTY FIVE
THOUSAND DOLLARS (5675,000). ‘

Bronx Overall Economic Development Corporation

Annual Administrative Operating Fund Statement
For the period July 1, 2013 to June 30, 2014

Total Funding Request from Loan

ttem Repayment 2014
Personnel
Salaries & Wages $363,173.85
Fringe Benefits $121,233.21
Total Personnel Costs $484,407.06
Contracted Costs
Accounting/Auditing $35,000.00
tegal Services $45,000.00
Professional & Consultants $0.00
Total Contracted Costs $80,000.00
Other Operating Costs
Travel/Meetings $6,500.00
Office Supplies $6,000.00
Equipment/Software Purchases $6,500.00
Equipment Lease (Copier) $26,000.00
Tetephone $20,000.00
Postage $2,500.00
Printing/Publications 50.00
Marketing/Conference 50.00
. Staff Development/Training . 50.00
Dueas/Subscriptions $1,092.94
Equipment Repairs & Maintenance $26,000.00
Insurance $16,000.00
Miscellaneous $0.00
Total Operating Costs $110,592.94

TOTAL FY 2014 $675,000.00



The Bronx Overall Economic Development Corporation
EMPOWERMENT ZONE

—_ANNUAL-ADMINISTRATIVE-OPERATING-FUND-STATEMENT————

For the Period July 01, 2013 to June 30, 2014

Descriptions Total
Personnel

Siaff Salaries 363,173.85
Siaff Fringe Benefits : 121,233.21

Total Personnel Costs 3 484,407.06

Contracted Costs _
AccountingfAuditing 35,000.00
Legal Services ' 45,000.00
Professional & Consultants -

Total contracted costs $ 80,000.09
Other Operating Costs

Travel/Meetings 6,500,00
Office Supplies €,000.00
Equip/Software Purchases 6,500.00
Equipment Lease{Copier 26,000.00
Telephone 20,000.00
Postage : 2,500.00
Printing/Publications -
Marketing/Conferences -
Staff Development | -
Dues/Subscriptions 1,092.94
Equip Repairs and Maint 26,000.00
Insurance _ 16,000.00

Miscellaneous .

Total other operating costs 110,592.94

Total OTPS 190,592.94

Total $  675,000.00
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7 RESOLUTION OF
THE BRONX OVERALL ECONOMIC DEVELOPMENT
CORPORATION

REGARDING BRONX EMPOWERMENT ZONE (“BEZ”) ADMINISTRATIVE
BUDGET FOR FISCAL YEAR JULY 1, 2013 TO JUNE 30, 2014
(“BOEDC BEZ ADMIN BUDGET for FY 2013 - 2014”) .

AT A BOEDC EXECUTIVE MEETING HELD ON THE 27" DAY OF JUNE 2013

WHEREAS, the Executive Committee of the Board of the Bronx Overall Economic
Development Corporation (the “BOEDC”) has reviewed the maternials presented to it (the
“Materials”™), a copy of which have been filed with the records of the BOEDC, relating to the
BOEDC BEZ ADMIN BUDGET for FY 2013 - 2014 of SIX HUNDRED AND SEVENTY
FIVE THOUSAND DOLLALRS ($675,000.00) (the “Project”™); and

- WHEREAS, the Board has found the Project to be consistent with the relevant Strategic Plan

and the criteria for projects and initiatives seeking support from the New York Empowerment
Zone Corporation (the “NYEZC");

NOW, THEREFORE, BE IT RESOLVED, that the Board approves the Project and authorizes
BOEDC Staff to submit the Project to the NYEZC for authorization as to same subject to terms
and conditions substantially similar to those included in the Materials; and be it

FURTHER RESOLVED, that the President and CEO of the BOEDC, or his/her respective
designees, are hereby authorized to make such changes to the terms and conditions of the Project
as may be appropriate, execute and deliver any and all documents and take any and all actions as
they may deem necessary or proper to effectuate the foregoing resolutions.



December 18, 2013

BRONX OVERALL ECONOMIC DEVELCPMIENT CORPORATION - Authorization of $675,000
administrative budget for fiscal year 2014.

RESOLVED, that on the basis of the materials (the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corperation, relating to the Bronx Overall Economic Development Corporation {(“BOEDC”), the
Directors hereby authorize an administrative budget of SIX HUNDRED SEVENTY FIVE THOUSAND
DOLLARS ($675,000)for fiscal year 2014, pursuant to the purposes described in the Materials;
and in accordance with the terms, conditions and procedures set forth in the Operating
Principles Memorandum of Understanding, dated as of January 19, 1996, entered into by the
Corporation with the State of New York (the “State”), the City of New York {the “City”} and
others (“MOU"}); and be it further

~ RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper o effectuate the foregoing resolutions.



FOR CONSIDERATION
December 18, 2013

TO: The Directors

FROM: Rbbert Steel

SUBIJECT: New York Empowerment Zone Corporation

REQUEST FOR: . New York Empowerment Zone Corporation the “Corporation”}) Budget Fiscal
Year 2013

The Directors are requested to approve an operating budget for fiscal year 2013 (retroactive) for the
Corporation. The Operating Principles Memorandum of Understanding, dated January 19, 1996, (the “MOU")
requires that the Directors appropriate funding for the maintenance, staffing and expenses of the Corporation.
The MOU specifies that the Corporation’s budget may include: funding of State and City staff dedicated to the
Corporation/Empowerment Zone; the costs of audits; and other anticipated expenses. New York Urban
Development Corporation d/bfa Empire State Development Corporation {(“ESDC") absorbs certain expenses for
the Corporation, such as rent, telephone, postage, etc. The Corporation’s proposed fiscal 2013 budget is FOUR
HUNDRED NINETY FIVE THOUSAND SEVENTY DOLLARS ($495,070). In addition, the Directors are requested to
ratify the expenses of the Corporation approved by the President and Treasurer to date.

New York Empowerment Zone Corporation
Annual Administrative Operating Fund Statement
For the period July 1, 2012 to June 30, 2013

Item City State Federal Total

Personnel
Salaries (6) 186,000 *  186,000° 51,000 423,000
Fringe Benefits (@34% of 2 Salaries) 17,340 17,340 17,340 52,020

Sub Total 203,340 203,340 68,340 475,020
Non-Personnel !
Travel 50 50 50 150
Audit . ' 5,000 5,000 5,000 15,000
insurance 250 250 250 750
Misceilaneous Supplies 334 333 333 1,000
Stenographer 1,000 1,000 1,000 3,000
Conferences 50 50 50 150

Sub Total 6,684 6,683 6,683 20,050

Grant Total $210,024 $210,023 $75,023 495,070

! This figure includes the $135,000 referenced in the MOU for employees of New York City Mayor’s EZ Office. The MOU authorizes the City to
deduct that amount from its annual contribution to the Empowerment Zone,

2 This figure includes the $135,000 referenced in the MOU for emplovees of Empire State Development Corporation. The MOU authorizes the State o
deduct that amount from its armual contribution to the Empowerment Zone.




December 18, 2013

NEW YORK EMPOWERMENT ZONE CORPORATION - Fiscal Year 2013 Budget (Retroactive) —
Authorization of $495,070 administrative budget for fiscal year 2013.

RESOLVED, that on the basis of the materials (the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the New York Empowerment Zone Corporation (the “Corporation”),
the Directors hereby authorize an operating budget for the Corporation of FOUR HUNDRED
NINETY FIVE THOUSAND SEVENTY DOLLARS {$495,070) for fiscal year 2013, pursuant to the
purposes described in the Materials; and in accordance with the terms, conditions and
procedures set forth in the Operating Principles Memorandum of Understanding, dated as of
January 19, 1996, entered into by the Corporation with the State of New York (the “State”), the
city of New York (the “City”) and others (“MOU") and be it further

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.

doksk



FOR CONSIDERATION
Pecember 18, 2013

TO: The Directors

FROM: Robert Steel

SUBJECT: New York Empowerment Zone Corporation

REQUEST FOR: New York Empowerment Zone Corparation (the “Corporation”) Budget Fiscal
Year 2014

The Directors are requested to approve an operating budget for fiscal year 2014 for the
Corporation. The Operating Principles Memorandum of Understanding, dated January 19, 1996, {the
“MOU”) requires that the Directors appropriate funding for the maintenance, staffing and expenses of
the Corporation. The MOU specifies that the Corporation’s budget may include: funding of State and
City staff dedicated to the Corporation/Empowerment Zone; the costs of audits; and other anticipated
expenses. New York Urban Development Corporation d/b/a Empire State Development Corporation
{"ESDC”) absorbs certain expenses for the Corporation, such as rent, telephone, postage, etc. The
Corporation’s proposed fiscal 2014 budget is FOUR HUNDRED EIGHTY FIVE THOUSAND TWO HUNDRED
NINETEEN DOLLARS AND SIXTY FOUR CENTS ($485,219.64). In addition, the Directors are requested to
ratify the expenses of the Corporation approved by the President and Treasurer to date.

New York Empowerment Zone Corporation
Annual Administrative Operating Fund Statement
For the period July 1, 2013 to June 30, 2014

Item City State Federal Total
Personnel
Salaries (4) 182,111.12 ' 182,111.10 > 47,111.11 411,333.33
Fringe Benefits {@35% of 2 Salaries) 16,488.89 16,488.89 16,488.89  49,466.67
Sub Total 198,600.01 198,599.99 63,600.00 460,800.00
Non-Personnel
Audit 5,866.67 5,866.67 5,866.66  17,600.00
Insurance 1,748.80 1,748.80 1,748.80 5,246,40
Miscellaneous Supplies 40.00 40.00 40.00 120.00
Stenographer 300.00 300.00 300.00 900.00
Miscellaneous (Telephone, Postage etc) 184.41 184.41 184.42 553.24
Sub Total 8,139.88 8,139.88 8,139.88 24,419.64
Grant Total 206,739.89 206,739.87 71,739.88 485,219.64

! This figure includes the $135,000 referenced in the MOU for employees of New York City Mayor’s EZ Office. The MOU authorizes the
City 1o deduct that amount from its annual contribution to the Empowerment Zone.

* This figure includes the $135,000 referenced in the MOU for employees of Empire State Development Corporation. The MOU authorizes the
State to deduct that amount from its annual contribution to the Empowerment Zone.



December 18, 2013

NEW YORK EMPOWERMENT ZONE CORPORATION - Fiscal Year 2014 Budget — Authorization
of $485,219.64 administrative budget for fiscal year 2014.

RESOLVED, that on the basis of the materials {the “Materials”) presented to the
Directors of the Corporation, a copy of which is hereby ordered filed with the records of the
Corporation, relating to the New York Empowerment Zone Corporation (the “Corporation”),
the Directors hereby authorize an operating budget for the Corporation of FOUR HUNDRED
EIGHTY FIVE THOUSAND TWO HUNDRED NINETEEN DOLLARS AND SIXTY FOUR CENTS ($485,219.64) for
fiscal year 2014, pursuant to the purposes described in the Materials; and in accordance with
the terms, conditions and procedures set forth in the Operating Principles Memorandum of
Understanding, dated as of January 19, 1996, entered into by the Corporation with the State of
New York (the “State”), the city of New York (the “City”} and others (“MOU”) and be it further

RESOLVED, the President and Treasurer, or their respective designee(s), acting jointly
are hereby authorized in the name and on behalf of the Corporation to approve expenditures,
execute and deliver any and all documents and to take any and all actions as they may deem
necessary or proper to effectuate the foregoing resolutions.
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