NEW YORK STATE URBAN DEVELOPMENT CORPORATION
d/b/a Empire State Development

Empire State Development works to promote business investment and growth that leads to job
creation and prosperous communities across New York State

Meeting of the Directors
Thursday

April 21, 2016 — 11:00 a.m.

AGENDA

FOR CONSIDERATION

I CORPORATE ACTIONS

A. Approval of Minutes of the March 24, 2016 Directors’ Meeting

REPORTS - Oral
A. President’s Report

B. Presentation by the Director of ESD’s Long Island Region — Economic Development
Strategy

C. Loans and Grants — Summary of Projects



PROJECTS
LONG ISLAND REGION

. Upton (Long Island Region — Suffolk County) — BNL Big Data Science Capital —

Transformative Investment Program (Capital and Working Capital Grants) — Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and to Take Related
Actions

Regional Council Award ~-Woodbury (Long Island Region — Nassau County) — Cold Spring
Harbor Lab Capital — Regional Council Capital Fund (Capital Grant) - Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and Take Related
Actions; Determination of No Significant Effect on the Environment

WESTERN NEW YORK REGION

Buffalo - (Western New York Region — Erie County) — Fort Schuyler Management
Corporation/Riverbend Park Capital — Chautauqua and Erie County High Technology
Manufacturing (Capital Grant) — Findings and Determinations Pursuant to Section 10(g)
of the Act; Authorization to Adopt the Proposed General Project Plan; Authorization to
Make a Grant and Take Related Actions

. Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Fort

Schuyler Management Corporation/RiverBend Park Capital — Buffalo Regional
Innovation Cluster (Capital Grant) - Findings and Determinations Pursuant to Section
and 10(g) of the Act; Authorization to Amend the General Project Plan; Authorization to
Make a Grant and to Take Related Actions

Buffalo Billion Initiative ~Buffalo (Western New York Region - Erie County) — Northland
Corridor Redevelopment and WNY Workforce Training Center Capital — Buffalo Regional
Innovation Cluster (Capital Grant) - Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions; Determination of No
Significant Effect on the Environment

Buffalo (Western New York Region - Erie County) — 43 North LLC Working Capital —
Buffalo Regional Innovation Cluster (Working Capital Grant) - Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Make a Grant and
to Take Related Actions




PROIJECTS - Continued

WESTERN NEW YORK REGION - Continued

. Buffalo (Western New York Region - Erie County) — We Care Transportation Capital —

Regional Council Capital Fund and Empire State Economic Development Fund — General
Development Financing (Capital Grants) — Findings and Determinations Pursuant to
Sections 16-m and 10(g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make Grants and to Take Related Actions; Determination
of No Significant Effect on the Environment

NORTH COUNTRY REGION

. Massena (North County Region — St. Lawrence County) — Alcoa Massena Capital — New

York Works Economic Development Fund (Capital Grant) — Findings and Determinations
Pursuant to Section 10(g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and Take Related Actions

SOUTHERN TIER REGION

Regional Council Award — Priority Project — Binghamton {Southern Tier Region — Broome
County) — Association for Vision Rehabilitation and Employment Capital — Regional
Council Capital Fund (Capital Grant) - Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and Take Related Actions

CENTRAL NEW YORK REGION

Regional Council Award - Auburn (Central New York Region - Cayuga County) — Johnston
Paper Capital —Regional Council Capital Fund (Capital Grant) - Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and Take Related
Actions; Determination of No Significant Effect on the Environment

NEW YORK CITY REGION

. Staten Island (New York City Region - Richmond County) — Empire Outlets Capital —

Regional Council Capital Fund, New York Works Economic Development Fund (Capital
Grants) and St. George Outlet Development Market NY Capital — Empire State Economic
Development Fund ~ General Development Financing (Capital Grant) — Affirmation of
the Directors January 21, 2016 Findings and Determinations Pursuant to Sections 10 and
16-n of the Act; Affirmation of the General Project Plan



PROJECTS — Continued

RESTORE NEW YORK CONSENT

Statewide - Restore New York Communities ~ Capital Grant — Land Use Improvement
Findings and Determinations Pursuant to Sections 10 (c), 10 (g) and 16-n of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and Take Related Actions; Determination of No Significant Effect on the
Environment

A. Hoosick Falls — Hoosick Falls- RESTORE — 9 Main Street (Rensselaer County) -
$650,000

NON-DISCRETIONARY CONSENT PROJECTS

. Non-Discretionary Consent Projects — Findings and Determinations Pursuant to Section

10(g) of the Act; Adoption of General Project Plans; Authorization to Make Grants and
Take Related Actions

Executive (Special Appropriation-Onondaga County Revitalization)
A. Onondaga County Revitalization Projects Capital (Onondaga County) - $21,814,396

Senate (Local Assistance)
B. CenterState Corporation for Economic Opportunity Working Capital (Onondaga
County) - $400,000

LAND USE IMPROVEMENT AND RESIDENTIAL PROJECT

New York City (Kings County) — Fountain Avenue Land Use Improvement and Residential
Project — Adoption of Land Use Improvement Project and Residential Project Findings
Pursuant to Section 10 of the UDC Act; Authorization to Adopt the Proposed General
Project Plan {(“GPP”); Authorization to Hold a Public Hearing on the GPP and the
Essential Terms of the Transaction Pursuant to the UDC Act, the Draft Environmental
Impact Statement (“DEIS”) Prepared Pursuant to the New York State Environment
Quality Review Act (“SEQRA”) and in Accordance with Other Applicable Law; Acceptance
of the DEIS as Satisfactory with Respect to its Scope, Content and Adequacy under
SEQRA and for its Publication, Circulation and Filing; and Authorization to Take Related
Actions



ADMINSTRATIVE ACTIONS

A. Compensation for Outside Counsel — Authorization to Increase Compensation Rates for
Outside Legal Counsel

B. Downstate NY Regions — New York State innovation Venture Capital Fund (“NYSIVCF”)
Technology Commercialization Investment Program — Authorization to Enter into an
Agreement for Program Funding; Authorization to Disburse Funds; and Authorization to
Take Related Actions

C. (New York City (New York County) — Empire Station Complex - Moynihan Station Civic
and Land Use Improvement Project - Authorization to Assume and Amend a Contract
with Skidmore, Owings & Merrill LLP (“SOM”) for Architectural, Engineering, Design,
Development and Related Services; Authorization to Take Related Actions

D. Small Business Revolving Loan Fund Program — Request to Reallocate Funds for Program
Purposes — Authorization to Reallocate Funds; Authorization to Amend Program Loan
Agreements; Delegation of Authority; and Authorization to Take Related Actions
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION
d/b/a Empire State Development

Meeting of the Directors

New York City Regional Office

633 Third Avenue

37" Floor Conference Room

New York, New York 10017

March 24, 2016

MINUTES
In Attendance Howard A. Zemsky (Acting Chair)
Directors: Peter J. Beshar

Derrick D. Cephas

Hilda Rosario Escher

Joyce Miller

Maria T. Vullo, Acting Superintendent (New York
State Department of Financial Services)

Present for ESD: Jonathan Beyer, Senior Counsel

Lindsey Boylan, Chief of Staff

Joseph Burkard, Senior Architect—Design and Construction

Simone Bethune, Project Manager—Loans and Grants

Maria Cassidy, Deputy General Counsel

Huey-Ming Chuang, Senior Director—Business and Economic
Development

Erin Cole, Senior Vice President — Global New York

Elizabeth Fine, Executive Vice President-Legal and General
Counsel

Brendan Healey, Assistant Vice President—Economic Incentives

Edwin Lee, Vice President—Economic Incentives—Loans and Grants

Benson Martin, Director of Compliance

Eileen McEvoy, Corporate Secretary

Glendon McLeary, Assistant Vice President—Economic Incentives
-Loans and Grants

Kathleen Mize, Controller

Carlos Otero, Vice President — Contracts Administration

Marion Phillips, Senior Vice President-Community Relations

Debbie Royce, Assistant Corporate Secretary

Kay Wright, Executive Vice President—Public Affairs

Simon Wynn, Senior Counsel

Kevin Younis, Chief Operating Officer
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Also Present: Michael Ball, Western New York Regional Office
Michael Evan, President-Moynihan Station: Development
Corporation
Cara Longworth, Director — Long Island Regional Office
Edward Muszynski—Finger Lakes Regional Office
Kenneth Tompkins, Director-Mohawk Valley Regional Office

Also Present: The Press
The Media
The Public

The meeting of the Directors of the New York State Urban Development Corporation
(“UDC”) d/b/a Empire State Development (“ESD” or the “Corporation”) was called to order at
9:37 a.m. by Acting Chair Zemsky. It was noted for the record that the time and place of the

meeting had been given in compliance with the New York State Open Meetings Law.

Next, the Acting Chair set forth the guidelines regarding comments by the public on
matters on the Agenda as well as with regard to any conflicts of interest the Directors may have

regarding items on the Agenda. No conflicts were noted.

Acting Chair Zemsky then called for a motion to approve the Minutes of the
February 18, 2016 Directors’ meeting. There being no changes or corrections, upon motion
duly made and seconded, the following resolution was unanimously adopted:

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE FEBRUARY 18,

2016 MEETING OF THE DIRECTORS OF THE NEW YORK STATE URBAN DEVELOPMENT
CORPORATION

RESOLVED, that the Minutes of the meeting of the Corporation held on February 18, 2016, as
presented to this meeting, are hereby approved and all actions taken by the Directors
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presented at such meeting as set forth in such Minutes, are hereby in all respects ratified and
approved as actions of the Corporation.

The Acting Chair then asked Ms. Mize to present an item relating to the Corporation’s

Annual Operating Budget.

Ms. Mize explained that in compliance with State Finance Law, the Directors are

requested to adopt ESD’s fiscal year 2016-2017 annual operating budget.

Ms. Mize added that the budget includes funding for all of the operations of the

economic development programs administered by ESD.

Ms. Mize further explained that personnel service expenses are inclusive of enhanced

staffing to support both new and continuing initiatives, as well as future initiatives.

Mr. Mize went on to outline further aspects of the budget and further noted that
authorization is also being sought to approve the fiscal year 2016-2017 non-programmatic

capital expense authorization in the amount of $3,020,000.

Ms. Mize noted that these funds will support plans to invest in cost-effective new
technology that aligns and supports ESD’s strategic goals, protects ESD from outside security

threats and enhances redundancy, business continuity and disaster recovery capabilities.
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Director Beshar noted that under funding sources of $56,000,000, it lists as the major
funder of commercial receipts, asset sale proceeds and other revenue. He then asked for a

breakdown of those sources.

Ms. Mize explained that ESD’s commercial receipts are reflective of some of the
commercial properties that ESD still owns. She added that the income is in the level of

approximately $15 to $16 million per year.

Ms. Mize further explained that asset sale proceeds are the Corporation’s reserves

which ESD attempts to mitigate and use less.

Ms. Mize further noted that for other revenue, ESD is involved in, among other things,

certain real estate transactions from which it receives fees.

Ms. Mize added that that would be to the level of about half of that amount with the

balance being other corporate reserves.

There being no further questions or comments, the Acting Chair called for a motion to
approve the item. Upon motion duly made and seconded, the following resolution was

unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION - (the “Corporation”)
Authorization to Adopt the Annual Operating Budget, including Certain Subsidiary

Operating Support and Approve the Non-Programmatic Capital Expense Authorization
for FY 2016-17
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RESOLVED, that the Corporation hereby adopts the Annual Operating Budget for FY 2016-17,
including certain subsidiary operating support and approves the Non-Programmatic Capital
Expense Authorization for FY 2016-17, based upon the materials presented to this meeting, a
copy of which is hereby ordered filed with the records of the Corporation (the “Materials”); and
be it further

RESOLVED, that the proper corporate officers be, and they hereby are, authorized to take

related actions as he or she may, in his or her sole discretion, deem necessary or proper to
effectuate the foregoing.

Mr. Martin then asked the Directors to approve the appointment of Maria T. Vullo, the
Acting Superintendent of the New York State Department of Financial Services, to ESD’s Audit

and Budget Committee and ESD’s Bond Financing Committee.

Mr. Martin provided a brief summary of the background information pertaining to each

of those Committees.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Committee Appointments -
Appointment of Director to the Audit and Budget and Bond Financing Committees

BE IT RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
ordered filed with the records of the Corporation, Acting Superintendent of the New York State
Department of Financial Services (“DFS”) Maria T. Vullo is hereby appointed to the Audit and
Budget Committee of the Corporation, in addition to its current members Derrick D. Cephas,
Robert R. Dyson, and Howard A. Zemsky, effective immediately and until her resignation or
removal as Directors of the Corporation; and be it further
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RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
ordered filed with the records of the Corporation, Acting Superintendent of DFS Maria T. Vullo,
~a Director of the Corporation, is hereby appointed to the Bond Financing Committee of the
Corporation, in addition to its current members Derrick D. Cephas, Robert R. Dyson and Howard
A. Zemsky, effective immediately and until her resignation or removal as a Director of the
Corporation.

The Acting Chair then presented a brief President’s Report on the most recent activities

of the Corporation.

First, Acting Chairman Zemsky noted that Mike Everly was recently appointed as the
Director of the Capital Region. He added that Mr. Everly has an extensive public and private
sector background with economic development, both with the City of Albany and with

Columbia Development.

Among other things, Acting Chairman Zemsky noted that ESD recently participated in a
very successful MWBE Expo in the Capital District. He noted that the Governor has a very

aggressive MWBE program and ESD has been very successful in that area.

Acting Chairman Zemsky then acknowledged Lourdes Zapata for her fruitful efforts as

the head of ESD’s MWBE program.

The Acting Chair then asked Mr. Newman, the Executive Vice President of ESD’s State

Marketing Strategy, to present a report for the Directors’ information.
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Mr. Newman provided a PowerPoint presentation with regard to the State’s Marketing

Strategy.

First, Mr. Newman stated that staff is thrilled about the development of the current
business attraction and retention marketing that has been primarily the bulk of the advertising

on air since January 2016.

Mr. Newman noted that what ESD knows from 2015 is that marketing has helped to
create a very strong awareness of New York State as a good place to do business, to improve
consideration of New York State as an excellent place to expand, start or relocate a business
and to drive site traffic to encourage a deeper understanding of how the State can help

business grow.

Mr. Newman added that the message moving into 2016-2017 is that innovative
companies are growing in New York State and that there is a lot of evidence to support that

claim.

Mr. Newman then provided a video presentation of the four commercials that are

currently airing.

These commercials, Mr. Newman explained, highlight the economic development taking

place in four key regions.
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Following the full presentation, the Acting Chair asked Ms. Cole to present the

Statewide-Global NY Grant Fund item for the Directors’ consideration.

Ms. Cole noted that the Global NY Grant Fund will provide export assistance grants to
for-profit small and medium-sized companies for direct exports from the companies

themselves.

Ms. Cole then noted that small and medium-sized businesses have been defined as

those having 500 or fewer employees.

Among other things, Ms. Cole explained that if the action is approved, staff will work
with the regional offices and the Regional Development Councils to make sure that the

broadest number of potential applicants as possible are reached.

Ms. Cole continued and explained that the fund guidelines will allow giving the export
assistance grants to non-profit organizations as well. Ms. Cole explained that these are
generally those companies that already provide export assistance to New York State

companies.

Following Ms. Cole’s full presentation, the Acting Chair called for questions or
comments. Director Miller asked for a clarification of employee numbers and how that may
appiy to the eligibility of national and/or global companies and Ms. Cole provided that

information.
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Director Miller then asked if the products being exported are produced in New York

State and Ms. Cole said that they are produced here.

Director Miller asked if this were strictly an application process and not a competitive

process and Ms. Cole said that that was correct.

At Director Miller’s request, Ms. Cole provided information with regard to the guidelines

- reference to a company’s demonstration of financial need.
There being no further question or comments, and upon motion duly made and
seconded, the following resolution was unanimously adopted:

Statewide — Global NY Grant Fund — Authorization to Adopt Guidelines; Authorization to
Make Grants; Authorization to Take Related Actions

RESOLVED, that the Corporation hereby authorizes the Global NY Grant Fund (the “Fund”),
described in the materials presented in this meeting (the “Materials”), a copy of which has been
presented to this meeting and is ordered filed with the records of the Corporation; and be it
further

RESOLVED, that the Corporation hereby adopts the guidelines for the Fund, a copy of which has
been presented to this meeting and is included in the Materials, and authorizes the President
and Chief Executive Officer of the Corporation, or his designee(s), to amend, from time to time,
such guidelines (such guidelines, as they may from time to time be amended, the “Guidelines”)
as he or she deems necessary or appropriate to effectuate the purposes of the Program; and be
it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
is hereby authorized to provide Fund assistance to eligible recipients in accordance with the
Guidelines and these Materials and to take such other actions as are necessary in order to
effectuate the purposes of the Fund; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grants, and each of them hereby is, authorized to take

9
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such actions and make such modifications to the terms of the grants as he or she may deem
necessary or appropriate in the administration of the grants; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, (2) receipt of all other necessary
approvals, and (3) the receipt of adequate funding for such assistance from the State of New
York; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions, including without
limitation, to make findings and hold public hearings that may be necessary pursuant to

applicable law and to act on behalf of the Corporation to affirm, modify or withdraw any
contemplated assistance.

Ms. Chuang then presented the Statewide Global NY Loan Fund for the Director’s

consideration.

Ms. Chuang asked the Directors to enter into agreements for the funding of Loan Loss

Reserves for export loans as well as to enter into an agreement for direct export loans.

The Directors were also asked to adopt the guidelines and to authorize ESD to take

related actions in connection with this program.

Ms. Chuang went on to outline the specifics of this program in detail.

Following the full presentation, Acting Chair Zemsky called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

10
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(Statewide) — Global NY Loan Fund — Authorization to Enter into Agreements for the
Funding of Loan Loss Reserves for Export Loans; Authorization to Enter into Agreements
for Direct Export Loans; Adoption of Guidelines; Authorization to Take Related Actions

RESOLVED, that, on the terms described in the materials presented in this meeting (the
“Materials”), a copy of which is ordered filled with the records of the Corporation, the
Corporation in connection with the Global New York Loan Fund {the “Program”) is hereby
authorized to: (i) enter into agreements with Financial Institutions (as defined in the Materials)
for the funding of loan loss reserves for export-related loans to be made to small and medium
sized New York businesses by Financial Institutions and (ii) provide export related loans directly
to small and medium-sized New York businesses in either the distilled or fermented alcoholic
beverage industry; and be it further

RESOLVED, that the Corporation adopts the Program Guidelines as attached Materials with
such subsequent modifications as the President, or his designee may, from time to time, deem
in the best interests of the Corporation and the Program; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, (2) receipt of all other necessary
approvals, and (3) the receipt of adequate funding for such assistance from the State of New
York; and be it further

RESOLVED, that the President, or his designee, be and each of them hereby is, authorized in the
name and on behalf of the Corporation to execute and deliver any and all documents and to
take all actions and make all necessary findings on behalf of the Corporation as he or she may in

“his or her sole discretion consider to be necessary or appropriate to effectuate the foregoing
resolutions, including without limitation, to make findings and hold public hearings that may be
necessary pursuant to applicable law and to act on behalf of the Corporation to affirm, modify
or withdraw any contemplated assistance.

Next, the Acting Chair asked Mr. McLeary to present a summary of the Project items on
the Agenda. Acting Chair Zemsky then explained that following this brief presentation, he will
call upon the individual Regional Directors or their representatives to present the projects from

their region.

Mr. MclLeary noted that the Directors will be asked to consider funding for six projects

11
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Mr. McLeary noted that the Directors will be asked to consider funding for six projects
totaling $21,307,000 in grants including one Buffalo Region Award; three Regional Council

Awards and two Discretionary Awards.

Mr. McLeary further explained that these projects will leverage over $254,000,000 of

additional investment, retain 1,732 jobs and create seven jobs in the State.

Mr. Ball then presented the following items for the Directors’ consideration: the Erie
Canal Harbor Development Outer Harbor Buffalo Regional Innovation Cluster Capital grant

item; and the Rosina Foods Economic Development Fund grant item.

Mr. Ball explained that the first item involves a request to approve a $5,000,000 capital
grant from the Buffalo Regional Innovation Fund to the Erie Canal Harbor Development

Corporation, an ESD subsidiary.

Mr. Ball further explained that the funds will be used in connection with the
implementation of a comprehensive master plan called The Outer Harbor Access and Activation

Civic Plan (the “Plan”).
Mr. Ball added that the Plan is the first of a three-prong initiative to implement a

number of relatively low disturbance activities that will ultimately enhance access to facilitate

greater public use and enjoyment of Buffalo’s Outer Harbor.

12
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the $22.762 million Rosina Foods project.

Mr. Ball noted that the funds will be used for the costs of building construction,

renovations and the purchase of machinery and equipment.

Mr. Ball added that the project, which is expected to be completed in April of 2016, will
retain 345 existing jobs and create 50 new jobs. Mr, Ball further noted that 25 of the 50 new

jobs have already been created.

Following the full presentation of each item, the Acting Chair called for questions or
comments. Director Escher asked is there is a mandate to hire minorities with regard to this
project. Mr. Ball said that on each of these projects, there is a 30% Minority and Women-
owned Business Enterprise goal and that those goals will have to be achieved before any

disbursements take place.

There being no further questions or comments, and upon motion duly made and

seconded, the following resolutions were unanimously adopted:

Buffalo (Western New York Region — Erie County) — Erie Canal Harbor Development
Corporation Outer Harbor Capital — Buffalo Regional Innovation Cluster (Capital Grant) —
Findings and Determinations Pursuant to Section 10(g) of the Act; Authorization to
Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Erie Canal Harbor
Development Corporation Outer Harbor Capital — Buffalo Regional Innovation Cluster (Capital
Grant) Project (the “Project”), the Corporation hereby determines pursuant to Section 10(g) of
the New York State Urban Development Corporation Act of 1968, as amended (the “Act”), that

13
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there are no families or individuals to be displaced from the project area; and be it further

RESOLVED, that on November 24, 2015, a public hearing was held on the Project at which time
no substantive negative comments were received; and be it further

RESOLVED, that, the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make to Erie Canal Harbor Development
Corporation a grant for a total amount not to exceed Five Million Dollars ($5,000,000) from the
Buffalo Regional Innovation Cluster fund, for the purposes, and substantially on the terms and
conditions, set forth in the materials presented to this meeting, with such changes as the
President and Chief Executive Officer of the Corporation or his designee(s) may deem
appropriate, subject to the availability of funds and the approval of the State Division of the
Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

k Kk ok

Cheektowaga and West Seneca (Western New York Region — Erie County) — Rosina
Foods Capital — Empire State Economic Development Fund — General Development
Financing (Capital Grant) — Findings and Determinations Pursuant to Sections 16-m and
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Rosina Foods Capital —
Empire State Economic Development Fund — General Development Financing (Capital Grant)
Project (the “Project”), the Corporation hereby determines pursuant to Sections 16-m and 10(g)
of the New York State Urban Development Corporation Act of 1968, as amended (the “Act”),
that

1. The proposed project would promote the economic health of New York State by

14
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facilitating the creation or retention of jobs or would increase activity within a municipality or
region of the state or would enhance or help to maintain the economic viability of family farms;

2. The project would be unlikely to take place in New York State without the requested
assistance;

3. The project is reasonably likely to accomplish its stated objectives and that the likely
benefits of the project exceed costs;

4, There are no families or individuals to be displaced from the project area; and be it
further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Rosina Food Products, Inc. a grant for a total amount not to exceed Four Million
(54,000,000) from the Empire State Economic Development Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

% k¥
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Mr. Muszynski, representing ESD’s Finger Lakes Regional Office, then asked the
Directors to authorize ESD to make a $1,000,000 Regional Council Capital Fund grant in

connection with the Hobart and William Smith Colleges project.

Mr. Muszynski explained that the funds will be used toward the construction of a $31.5
million performing arts center on its Geneva Campus. Among other things, Mr. Muszynski
explained that the arts center will enhance the College’s ability to recruit and retain arts faculty

and attract students interested in the arts.

Following the full presentation, the Acting Chair called for questions and comments.
Hearing none, and upon motion duly made and seconded, the following resolutions were

unanimously adopted:

Regional Council Award — Priority Project — Geneva (Finger Lakes Region — Ontario
County) — Hobart and William Smith Colleges Capital — Regional Council Capital Fund
(Capital Grant) — Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Hobart and William
Smith Colleges Capital -- Regional Council Capital Fund Capital Grant Project (the “Project”), the
Corporation hereby determines pursuant to Section 10(g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that there are no families or
individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
16
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Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Hobart and William Smith Colleges a grant for a total amount not to exceed One
Million Dollars ($1,000,000) from the Regional Council Capital Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

% % 3k

Regional Council Award -~ Priority Project — Geneva (Finger Lakes Region — Ontario
County) — Hobart and William Smith Colleges Capital — Regional Council Capital Fund
(Capital Grant) — Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Hobart
and William Smith Colleges Capital Project, the Corporation hereby determines that the
proposed action will not have a significant effect on the environment.
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Next, Ms. Longworth, the Director of ESD’s Long Island Regional Office, presented the

Wincoram Commons Regional Council Capital Fund project for the Directors’ consideration.

17




DRAFT — SUBJECT TO REVIEW AND REVISION

Ms. Longworth noted that the Directors were being asked to authorize ESD to make a
$1,000,000 grant to the Community Development Corporation of Long Island (“CDC Long

island”) for Phase One of its Wincoram project.

Ms. Longworth added that the total project cost of Phase One was $33 million and that

it is completed.

Ms. Longworth further noted that CDC Long Island is a not-for-profit organization,

founded in 1969, to address the growing demand for affordable housing.

Ms. Longworth went on to note that the Wincoram project transformed a blighted and
dilapidated former movie theater into a private, mixed-use development. The project, she

continued, is located in Coram in Suffolk County which is a distressed community.

Ms. Longworth then explained that the project will not only provide affordable housing,

it will also serve as a much needed commercial and community hub.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

Regional Council Award — Priority Project ~Coram (Long Island Region — Suffolk County)

- Wincoram Commons Capital — Regional Council Capital Fund (Capital Grant) — Findings
and Determinations Pursuant to Section 10(g) of the Act; Authorization to Adopt the
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RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Wincoram Commons
Capital -- Regional Council Capital Fund (Capital Grant) Project (the “Project”), the Corporation
hereby determines pursuant to Section 10(g) of the New York State Urban Development
Corporation Act of 1968, as amended (the “Act”), that there are no families or individuals to be -
displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Community Development Corporation of Long island a grant for a total amount not to
exceed One Million Dollars ($1,000,000) from the Regional Council Capital Fund, for the
purposes, and substantially on the terms and conditions, set forth in the materials presented to
this meeting, with such changes as the President and Chief Executive Officer of the Corporation
or his designee(s) may deem appropriate, subject to the availability of funds and the approval
of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Regional Council Award — Priority Project ~ Coram (Long Island Region — Suffolk County)
— Wincoram Commons Capital — Regional Council Capital Fund (Capital Grant) —
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Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Wincoram
Commons Capital Project, the Corporation hereby determines that the proposed action will not
have a significant effect on the environment.

Mr. Tompkins, the Director of ESD’s Mohawk Valley Regional Office, then presented the
St. Mary’s Healthcare Outpatient Pavilion Regional Council Capital Award project for the

Directors consideration.

Mr. Tompkins explained that the Directors were being asked to authorize ESD to make a
$307,000, grant toward the construction of a new $1.8 million outpatient treatment facility at

St. Mary’s Healthcare in Amsterdam.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolutions were

unanimously adopted:

Regional Council Award — Priority Project - Amsterdam (Mohawk Valley Region —
Montgomery County) — St. Mary’s Healthcare Outpatient Pavilion Capital — Regional
Council Capital Fund (Capital Grant) — Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the St. Mary’s Healthcare
Outpatient Pavilion Capital--Regional Council Capital Fund (Capital Grant) Project (the
“Project”), the Corporation hereby determines pursuant to Section 10(g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that there are no
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families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to St. Mary’s Healthcare a grant for a total amount not to exceed Three Hundred and
Seven Thousand Dollars ($307,000) from the Regional Council Capital Fund, for the purposes,
and substantially on the terms and conditions, set forth in the materials presented to this
meeting, with such changes as the President and Chief Executive Officer of the Corporation or
his designee(s) may deem appropriate, subject to the availability of funds and the approval of
the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Regional Council Award — Priority Project - Amsterdam (Mohawk Valley Region —
Montgomery County) — St. Mary’s Healthcare Outpatient Pavilion Capital ~ Regional
Council Capital Fund (Capital Grant) — Determination of No Significant Effect on the
Environment

RESOLVED, that based on the material submitted to the Directors with respect to the St. Mary’s
Healthcare Outpatient Pavilion Capital Project, the Corporation hereby determines that the
proposed action will not have a significant effect on the environment.
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Healthcare Outpatient Pavilion Capital Project, the Corporation hereby determines that the
proposed action will not have a significant effect on the environment.
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Next, Mr. Phillips presented an Upper Manhattan Empowerment Zone item for the

Directors consideration.

Mr. Phillips explained that the Directors were being asked to authorize ESD to make a
$10,000,000 grant to the Upper Manhattan Empowerment Zone Corporation (“UMEZ”) to fund

the Victoria Theatre Development Project.

Mr. Phillip explained that the UMEZ is a not-for-profit entity that administers the Upper

Manhattan portion of the New York Empowerment Zone which was established in 1994.

Among other things, Mr. Phillips explained that the General Project Plan for the Victoria
Theatre Development Project consists of a 27-story mixed-use development that includes a 208
room three star hotel, 192 residential units, of which 81 will be affordable; retail space and a

25,000 square foot cultural space.

Mr. Phillips added that the funds will be used to cover specific capital costs related to
the construction of the hotel components of the project. The project, he noted, will create 576

construction jobs and 373 permanent full-time jobs.

Following the full presentation, the Acting Chair called for any questions or comments.
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Director Miller stated that she was glad to see the pII”OjECt moving forward. She then asked

at what stage is the project and Mr. Phillips provided that information.

In answer to a further question, Mr. Phillips stated that the project is expected to be

completed by June of 2018.

Director Cephas then asked if UMEZ will own this project and Mr. Phillips stated that the
Harlem Community Development Corporation (“HCDC”) a subsidiary of ESD, owns the Victoria

Theatre.

There being no further questions or comments, and upon motion duly made and

seconded, the following resolutions were unanimously adopted:

New York City (New York Region — New York County) — Upper Manhattan Empowerment
Zone — New York Works Economic Development Fund (Capital Grant) — Finding and
Determination Pursuant to 10(g) of the UDC Act; Authorization to Adopt the Proposed
General Project Plan; Authorization to Make Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Upper Manhattan
Empowerment Zone — New York Works Economic Development Fund (the “Project”), the
Corporation hereby determines pursuant to 10(g) of the New York State Urban Development
Corporation Act of 1968, as amended (the “Act”), that there are no families or individuals to be
displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
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received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to the Upper Manhattan Empowerment Zone Development Corporation grants for a total
amount not to exceed Ten Million Dollars ($10,000,000) from the New York Works Economic
Development Fund, for the purposes, and substantially on the terms and conditions, set forth in
the materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability
of funds and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver

any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Next, Mr. Beyer presented the Property Disposition Guidelines item for the Directors
consideration. Mr. Beyer provided an outline of those guidelines as well as any changes made

thereto since they were last approved.

Following the full presentation, the Acting Chair called for any further questions or
comments. Hearing none, and upon motion duly made and seconded, the following
resolutions were unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT - (the “Corporation”) Approval of

Property Disposition Guidelines, Appointment of Contracting Officer and Authorization
to Take Related Actions
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WHEREAS, the Corporation wishes to comply with Title 5-A of the Public Authorities
Accountability Act (“Law”) as amended by the Public Authorities Reform Act of 2009 which
mandates that public benefit corporations annually prepare the Corporation’s Guidelines
Regarding Disposition of Property (the “Guidelines”) attached hereto.

WHEREAS, the Corporation has prepared the Guidelines in accordance with the Act as
amended; and

WHEREAS, the Corporation has reviewed said Guidelines and found them to be satisfactory;
WHEREAS, the Guidelines require the appointment of a Contracting Officer;

NOW, THEREFORE, IT IS HEREBY RESOLVED that in accordance with the materials presented in
this meeting and ordered filed in the records of the Corporation, the Guidelines as amended
are hereby approved; and it is further

RESOLVED, that the Vice President Contracts Administration, ESD (or any successor Vice
President) is hereby appointed as Contracting Officer as required and set forth in the
Guidelines; and it is further

RESOLVED, that the President and Chief Executive Officer, the Chief Financial Officer, the
Treasurer or their designees be, and each of them hereby is, authorized and empowered to
submit and file the Guidelines, as required by law, and to take such action and execute such

agreements and instruments as he or she may consider necessary or desirable or appropriate in
connection with the implementation of the Guidelines and to take related actions.
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Mr. Wynn then presented the Procurements Guidelines for the Directors consideration.
Mr. Wynn provided an overview of the guidelines as well as any changes made to them since

last year’s approval.

Following the full presentation, the Acting Chair called for any questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Adoption of Revised
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Guidelines for the Use, Awarding, Monitoring and Reporting of Procurement Contracts

BE IT RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered to be filed with the records of the Corporation, the proposed 2016 Guidelines
for the Use, Awarding, Monitoring and Reporting of Procurement Contracts, a copy of which is
attached to the materials, be and hereby is approved and adopted as of the date hereof, and
the Chief Executive Officer or his/her designee is authorized to promulgate the said Guidelines
in electronic form and other media for the use of the staff of the Corporation and its
subsidiaries, and to take such other and further action as may be deemed necessary or
appropriate to effectuate the foregoing Resolution.
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Next, Mr. Burkard presented a contract item relating to Mechanical HVAC Maintenance

Services for ESD. Mr. Burkard provided a detailed outline of the terms of the contract.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION - Authorization to Enter Into a

Contract with Etna Prestige Technology, Inc. to provide HVAC / Maintenance Services
and to Take Related Actions ‘

BE IT RESOLVED, that upon the basis of the materials presented to this meeting (the
“Materials”), a copy of which is hereby ordered filed with the records of the Corporation, the
Corporation hereby finds to be responsible; and be it further

RESOLVED, that the Corporation is hereby authorized to enter into a contract with Etna Prestige
Technology, Inc. in an amount not to exceed One Hundred Fifty One Thousand Nine Hundred
Fifteen Dollars ($151,915) for the purposes and services, and substantially on the terms and
conditions, set forth in the Materials; and be it further

RESOLVED, that the President of the Corporation or his designee be and each of them hereby is,

authorized to take such action and execute such documents as may be necessary or
appropriate to carry out the foregoing resolution.
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Mr. Wynn then presented a Land Bank Program item for the Directors consideration.
Mr. Wynn provided a brief synopsis of the program. He then noted that staff has received the

applications from Alleghany and Cattaraugus Counties and recommend their approval.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously:

Land Bank Program — Approval of Land Bank Applications and Authorization to Take All
Related Actions

RESOLVED, that on the basis of the materials (the “Materials”) presented at this meeting, a
copy of which is hereby ordered filed with the records of the New York State Urban
Development Corporation d/b/a Empire State Development (the “Corporation”), relating to the
Land Bank Program (the “Program”), the Corporation hereby approves creation of a land bank
by Allegany County and Cattaraugus County for the purposes and substantially in the form set
forth in the Materials, with such changes as the President and Chief Executive Officer of the
Corporation or his designee(s) may deem appropriate; and be it further

RESOLVED, that President and Chief Executive Officer or his designee(s) be, and each of them
hereby is, authorized in the name of and on behalf of the Corporation to execute and deliver

any and all documents and to take all actions as may be necessary or proper to effectuate the
foregoing resolution.

Mr. Evans then presented five Moynihan Station Development Corporation items for the

Directors consideration.

Mr. Evans provided detailed information on each of the five contracts submitted to the
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Directors for their consideration.

Following Mr. Evans full presentation, Director Miller asked that an accounting of his
oral presentation be provided to the Directors as she found it most helpful. Director Miller was
informed that that would be done and that the written accounting would also be made a part

of the Corporate Record.

The Acting Chair then called for questions or comments, hearing none and upon motion
duly made and seconded, the following resolution was unanimously adopted:
NEW YORK CITY (New York County) — Empire Station Complex - Moynihan Station Civic

and Land Use Improvement Project — Authorization to Enter into a Contract with Bryant
Rabbino LLP; Authorization to Take Related Actions

RESOLVED, that in accordance with the materials presented to this meeting, a copy of which are
hereby ordered filed with the records of the Corporation (the “Materials”), the Corporation
hereby finds Bryant Rabbino LLP to be responsible; and be it further

RESOLVED, that in accordance with the materials, the Corporation is hereby authorized to enter
into a contract with Bryant Rabbino LLP in an amount not to exceed $250,000 substantially on
the terms and conditions set forth in the Materials; and be it further

RESOLVED, that the President, or another Officer of the Corporation, or their designee(s), be,
and each of them hereby is, authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver any and all documents and to take all actions as may be
necessary or proper to implement the foregoing resolutions.
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EMPIRE STATE DEVELOPMENT — Authorization to Amend the Contract with Ernst and
Young Infrastructure Advisors, LLC for Market and Financial Feasibility Services;
Authorization to Take Related Actions
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RESOLVED, that upon the basis of the materials presented to this meeting (the “Materials”), a
copy of which is hereby ordered filed with the records of the Corporation, the Corporation
hereby finds the firm of Ernst and Young Infrastructure Advisors, LLC to be responsible; and be
it further

RESOLVED, that the Corporation is hereby authorized to amend the Corporations existing
contract with the firm of Ernst and Young Infrastructure Advisors, LLC for the purposes and
services, and substantially on the terms and conditions, set forth in the Materials; and be it
further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to take such action and execute such documents as
may be necessary or appropriate to carry out the foregoing resolutions.
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NEW YORK CITY (New York County) — Empire Station Complex - Moynihan Station Civic
and Land Use Improvement Project — Authorization to enter into a Contract with
Holland & Knight LLP; Authorization to Take Related Actions

RESOLVED, that in accordance with the materials presented at this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”), the Corporation
hereby finds Holland & Knight LLP to be responsible; and be it further

RESOLVED, that in accordance with the materials, the Corporation is hereby authorized to enter
into a contract with Holland & Knight LLP in an amount not to exceed $450,000 substantially on
the terms and conditions set forth in the Materials; and be it further

RESOLVED, that the President, or another Officer of the Corporation, or their designee(s), be,
and each of them hereby is, authorized and directed, in the name and on behalf of the
Corporation, to execute and deliver any and all documents and to take all actions as may be
necessary or proper to implement the foregoing resolutions.
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NEW YORK CITY (New York COUNTY) — Empire Station Complex - Moynihan Station Civic
and Land Use Improvement Project — Authorization to Enter into Contract with Skadden,
Arps, Slate, Meagher & Flom LLP for Legal Services and Authorization to Take Related
Actions

BE IT RESOLVED, that based on the materials presented at this meeting (the “Materials”), a
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copy of which is hereby ordered filed with the records of the Corporation, the Corporation
hereby finds Skadden, Arps, Slate, Meagher & Flom LLP to be responsible; and be it further

RESOLVED, that in accordance with the Materials, the Corporation is hereby authorized to enter
into a contract with Skadden, Arps, Slate, Meagher & Flom LLP for lega! services, the cost of
which is not to exceed Two Hundred and Fifty Thousand Dollars ($250,000) for the purposes
and services, and substantially on the terms and conditions, as set forth in the Materials; and be
it further

RESOLVED, that the President, or other Officer of the Corporation, or his or her designee(s) be,
and each of them hereby is, authorized to take such action and execute such documents as may
be necessary or appropriate to carry out the foregoing Resolutions.
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New York (New York County) - Moynihan Station Civic and Land Use Improvement
Project - Insurance for the James A. Farley Post Office Building and Annex -
Authorization to Procure Insurance Policies through Willis of NY, Inc. (“Willis”) with
Zurich American Insurance Company (“Zurich”), The Phoenix Insurance Company
(“Travelers”), Continental Casualty Company (“CNA”) and Ohio Casualty Insurance
Company (“Liberty Mutual”); and to Take Related Actions

RESOLVED, that in accordance with the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”), the Corporation
hereby finds Willis, Zurich, Travelers, CNA and Liberty Mutual; to be responsible; and be it
further

RESOLVED that, in accordance with the Materials, the President or Other Officer of the
Corporation, or their designee(s), are hereby authorized, in the name and on behalf of ESD, to
enter into all contracts, agreements, and instruments necessary or appropriate in connection
with the placement of insurance for the James A. Farley Post Office Building and Annex with
Willis, Zurich, Travelers, CNA and Liberty Mutual; and be it further

RESOLVED that the total annual cost of such insurance shall not exceed $ $685,000; and be it
further

*This premium is inclusive of estimated taxes, fees and surcharges.

RESOLVED that all actions heretofore taken, in regard to the replacement of the foregoing
insurance policies are hereby approved, ratified, and confirmed.

¥ %k
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Mr. Otero presented the MWBE quarterly report for the Directors’ information.

There being no further business, the meeting was adjourned at 11:09 a.m.

Respectfully submitted,

Eileen McEvoy
Corporate Secretary
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FOR CONSIDERATION

April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Upton (Long Island Region — Suffolk County) — BNL Big Data Science
Capital — Transformative Investment Program (Capital and Working
Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

General Project Plan

1, Project Summary

Grantee: Brookhaven Science Associates, LLC (“BSA” or the “Company”)

Beneficiary: Brookhaven National Laboratory (“BNL")

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

A grant of up to $15,000,000 to be used for the cost of operating,
research, development and implementation and equipment and
infrastructure for the Big Data research

* The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

40 Brookhaven Avenue, Upton, Suffolk County

Deployment of computational infrastructure and equipment and
development of new software tools to grow the scientific workforce

Expand research and development facilities
The Project is consistent with the Long Island Regional Economic

Development Council’s Plan to create an innovation economy, based on
research, development and manufacturing.



11 Project Cost and Financing Sources

Financing Uses
Big Data

Total Project Costs

Financing Sources

Amount
15,000,000

$15,000,000

Amount Percent

ESD — Grant $15,000,000 100%
Total Project Financing $15,000,000 100%

IR Project Description

A. Company

Industry:

Company History:

Ownership:
Size:

Market:

ESD Involvement:

Research Institution

Brookhaven Science Associates, LLC, established as a 50-50 partnership
between Battelle Memorial Institute, a not-for-profit corporation, and
The Research Foundation of the State University of New York, acting on
the behalf of SUNY Stony Brook University (“SBU”). BSA's sole purpose is
to manage and operate BNL under a contract with the U.S. Department
of Energy.

Formed in 1946, Brookhaven National Laboratory is a multipurpose
research institution funded primarily by the U.S. Department of Energy’s
Office of Science. BNL expertise and world-class facilities help explore
scientific questions from the fundamental forces of nature to the
complex interactions of ecosystems and the environment.

BSA is a limited liability company.
All facilities are located in Long Island, NY.
Commercial, industrial and residential energy consumers.

In May 2014, New York State (“NYS”) committed $65 million to support
BNL facilities and programs to support a state-of-the-art High Energy X-
Ray (“HEX") beamline at the National Synchrotron Light Source-Il (“NSLS-
I1”}, which would create new research capacity and invite funding from
industry well beyond NYS; creation of the design of the Energy lon
Collider (“EIC”); and equipment and the initial three years of operations
for the new “Big Data” consortium. This $15 million grant will be used for
the Big Data research project.
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Big Data
As a result of the discovery of the Higgs boson at the Large Hadron

Collider in Europe in 2013, the Lab has a deep and broad expertise in
data-driven science, led by a world class team of high-energy and nuclear
physicists. This central role of “Big Data” in enabling scientific discovery is
now mirrored in science programs across the Lab, including the two large
experimental collaborations at the RHIC that are probing the perfect fluid
of the quark-gluon plasma, the Atmospheric Radiation Measurement
Research Facility that observes the world’s climate, the Center for
Functional Nanomaterials that strives to understand and control matter
at the nanoscale, and the Systems Biology Knowledgebase project that
aims to predict and ultimately design biological function.

The new NSLS-II will generate vast quantities of data. It is crucial to
manage and view this data in real time using rapid and sophisticated
analysis tools. Both high-performance and high-throughput computing
are needed to employ accurate models of the physical world.

BNL is launching a major initiative, the Center for Data Driven Discovery
(“C3D"), to provide these advanced computing and data management
capabilities in support of users from industry and academia. The
NYS/BNL partnership is a critical initial investment in launching C3D.

In today’s world, massive data sets that are generated by sophisticated
new instruments cannot be easily transported to home institutions for
analysis. It is much more efficient to carry out analysis where the data is
stored and readily available. Such extreme scale data requires new
generations of tools to enable scientists to collaborate, explore and
discover, and C3D will provide these capabilities for users. It will combine
state-of-the-art visual data analytics and data management with the
advanced computer algorithms and the computing power needed for
rapid analysis.

High-Energy X-Ray Beamline

Before closing earlier this year, Brookhaven Lab’s National Synchrotron
Light Source (“NSLS”) served as a key resource for industry for more than
three decades. The NSLS-ll is a new facility of global importance, and its
advanced capabilities will take industry partnerships to the next level,
enabling researchers to study materials and processes in ways not
possible before now.

Partnering with NYS, Brookhaven Lab will construct an experimental
station or “beamline” taking advantage of the intense x-rays produced by
NSLS-Il to advance energy storage technologies. Researchers will be able
to map the three-dimensional structure of energy storage materials in

3



real time and under actual operating conditions. This unique NYS
capability will advance battery development globally. Benefits will include
a greater ability to integrate renewable energy into the grid, reductions in
carbon emissions, and more efficient storage and use of energy, key
elements to NYS becoming a national center for battery and grid science
and technology.

Electron-lon-Collider

In the next two years, the national physics community and the
Department of Energy (“DOE") are expected to recommend construction
of an EIC. The Brookhaven National Laboratory and SBU team will be a
lead candidate to host this near billion-dollar investment on Long Island.
If DOE decides to build an EIC at Brookhaven, this team, in partnership
with NYS, will facilitate hundreds of scientists and engineers to develop
the technical design of a Brookhaven Lab EIC (“Lab”), which would
involve transforming the Lab’s existing Relativistic Heavy lon Collider
(“RHIC”) into a facility dubbed eRHIC.

The Brookhaven Lab/SBU partnership is a strong contender to design,
construct, and operate a new EIC on Long Island. However, a second DOE
laboratory, the Thomas Jefferson National Accelerator Facility in Virginia,
is also a candidate. BNL's strategy to secure eRHIC includes joining the
international nuclear physics community in making the case for an EIC to
DOE, and should DOE make that decision, provide a compelling eRHIC
proposal to DOE to site that facility at the Lab. NYS’ participation in this
partnership through its funding contribution to the eRHIC design adds
crucially to the attractiveness of the Lab as the preferred site. It also
provides the world class design team with design facilities matched to the
importance of their task.

Competition: N/A

Past ESD Support:  Since 2006, ESD has provided three grants to BSA totaling $14,050,000.
All funds have been disbursed and the projects are complete.

Funding for the past five years to the Grantee is summarized in the following chart:

' Date Start (Pro'e:?ta ::annc:etion'
Program Project # Amount (ESD Directors’ ) .p L Purpose
Approval date) Contract Expiration or
Job Requirement)
Economic , .
Development X728 $320,000 July 18, 2013 June 2016 Working Capltf:ll
STEM Hub project
Purpose Fund
Economic .
Development X871 $350,000 November 18, April 2018 Capital - Smart
2013 Grid
Purpose Fund
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Regional Council
Capital Fund -RC |

November 18,
2013

Capital —Smart

X628 $1,700,000 Grid

April 2018

B. The Project

Completion:

Activity:

Results:

Grantee Contact:

ESD Project Nos.:

Project Team:

Economic Growth
Investment
Project:

December 2021

This project includes acquisition of a state-of-the-art equipment and the
initial three years of operations for the new “Big Data” consortium.

This project will expand the US and New York State science and energy-
based economy in key-industry-relevant areas by building new scientific
capabilities and facilities at BNL.

The Big Data projects is expected to: catalyze major energy technologies;
attracting energy startups to New York State; support the full product
development cycle; leverage federal investment for local industry; attract
world class scientific and engineering talent; continue Long Island’s and
New York’s leadership in nuclear physics; generate the discoveries to
build next-generation technology companies; attracting industry and
multi-billion dollar investment to New York State; create unparalleled
opportunity to train the next generation of scientists and engineers; New

* scientific discoveries; develop new technologies, resulting in new jobs;
support NY State companies’ new product development; and enhance
Brookhaven Lab’s major user facilities.

Lee Cheatham, Director, Office of Strategic Partnerships
40 Brookhaven National Lab

Upton, New York 11973

Phone: (631) 344-8941

AA289

Project Management Javier Roman
Contractor & Supplier Diversity Denise Ross
Finance Angela Pitto
Design & Construction Joseph Burkard
Environmental Soo Kang

This project is an Economic Growth Investment project that does not
involve permanent job commitments or construction spending. While
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such projects generate significant long term fiscal and economic benefits,
such benefits are not estimated within the short-term period used in the
benefit cost analysis. Therefore, no benefit cost analysis is provided.

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall pay a
commitment fee of 1% of the $15,000,000 capital grant (5150,000) and reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

The Company will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

Up to $15,000,000 for the Big Data project will be disbursed to the grantee as follows:

Upon receipt of the executed Grant Disbursement Agreement, ESD shall deposit
$1,500,000 into an account (The “Imprest Account”) at a bank mutually acceptable to
ESD and the Grantee. These funds will be invested as per ESD’s Directors approved
investment guidelines. Interest earned on the funds deposited in the Imprest Account
must be returned to ESD quarterly along with copies of all bank statements, starting
when the funds are deposited and continuing until all funds have been disbursed. The
Grantee may seek authorization to release funds from the Imprest Account, no more
frequently than monthly, to pay for eligible project costs, assuming that all project
approvals have been completed and funds are available. Each subsequent payment
requisition, beyond the first, will include the current month’s invoices and proof of
payment for invoices submitted for the previous month.

The Grantee may seek authorization to draw down funds to replenish the Imprest
Account in tranches of $4,000,000 upon documentation of project expenditures of at
least 85% of the previous advanced, assuming that all project approvals have been
completed and funds are available. ESD’s approval for the final draw down, up to 10%
(51,500,000) of the grant, will be advanced upon documentation of project
expenditures of $13,500,000. The Grantee will be required to document project
expenditures of $15,000,000 upon completion of the project. Any and all requests to
draw down funds will be made upon presentation to ESD of an invoice and compliance
with the Design & Construction requirements.

With each draw down request, the Grantee shall provide confirmation in writing that
all Quarterly Interest Payments due to ESD are current as of the date of the draw down
request.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenses reimbursed by ESD’s grant
must be incurred on or after December 1, 2015, to be considered eligible project
costs. All disbursements must be requested by April 1, 2022.
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4, ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $15,000,000, for this project if ESD determines that the reallocation of
the assistance would better serve the needs of the Grantee and the State of New York.,
In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

V. Statutory Basis - Transformative Investment Program

The project was authorized in the 2015-2016 New York State budget and reappropriated in the
2016-2017 New York State budget. No residential relocation is required as there are no families
or individuals residing on the site.

V. Design and Construction

Design and Construction will visit the site to confirm project expenditures and authorize
approval for release of funds from the impressed account according to the Financial Terms and
Conditions as numerated in section C of the General Project Plan. Reimbursed payments will
be made when Design & Construction is satisfied that eligible project costs have been
presented and documented according to terms agreed in the executed Grant Disbursement
Agreement.

VL. Environmental Review

ESD staff has determined that the project constitutes a Type Il action as defined by the New
York State Environmental Quality Review Act (“SEQRA”) and the implementing regulations of
the New York State Department of Environmental Conservation. No further environmental
review is required in connection with the project.

Vil. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this
Project. The Recipient shall be required to include minorities and women in any job
opportunities created, to solicit and utilize Minority and Women Business Enterprise (MWBEs)
for any contractual opportunities generated in connection with the Project and shall be
required to use Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE
Participation Goal of 30% related to the total value of ESD’s funding.

VUL ESD Employment E_nforcement Policy

ESD's Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs.



IX. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

X. Additional Submissions to Directors

Resolutions
New York State Map
Project Finance Memorandum



April 21, 2016

Upton (Long Island — Suffolk County) — BNL Big Data Science Capital — Transformative
Investment Program (Capital and Working Grant) — Findings and Determinations
Pursuant to Section 10(g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the BNL Big Data Science
Capital — Transformative Investment Program (Capital and Working Grant) Project (the
“Project”), the Corporation hereby determines pursuant to Section 10(g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that there are no
families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Af:t, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Brookhaven Science Associates, LLC a grant for a total amount not to exceed Fifteen
Million Dollars ($15,000,000) from the Transformative Investment Program, for the purposes,
and substantially on the terms and conditions, set forth in the materials presented to this
meeting, with such changes as the President and Chief Executive Officer of the Corporation or
his designee(s) may deem appropriate, subject to the availability of funds and the approval of
the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

consider to be necessary or proper to effectuate the foregoing resolutions.
® ok ¥
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Regional Council Award — Woodbury (Long Island Region — Nassau

County) — Cold Spring Harbor Lab Capital — Regional Council Capital
Fund (Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions;
Determination of No Significant Effect on the Environment

General Project Plan

L, Project Summary

Grantee: Cold Spring Harbor Laboratory (“CSHL” or the “Organization”)

ESD* Investment: A grant of up to $2,000,000 to be used for a portion of the cost of
establishing an advanced drug testing facility as part of CSHL’s Cancer
Therapeutic Initiative

The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

Project Locations: 500 Sunnyside Boulevard, Woodbury, Nassau County*
1 Bungtown Road, Cold Spring Harbor, Nassau County
50 Gordon Drive, Syosset, Nassau County
250 Lawrence Hill Road, Cold Spring Harbor, Nassau County
334 Main Street, Cold Spring Harbor, Nassau County
2351 First Avenue, New York, New York County
Banbury Lane, Huntington, Suffolk County

*Project activity site; others are job-retention sites

Proposed Project: Construction of an 8,000-square-foot advanced drug testing facility

Empire State Development
633 Third Avenue, New York, NY 10017
{(212) 803-3100 | www.esd.ny.gov



Project Type:

Regional Council:

Employment:

New construction involving job creation and retention
The project is consistent with the Long Island Regional Economic
Development Council’s Plan to leverage research institutions to

commercialize new technologies.

Initial employment at time of ESD incentive Proposal: 901

Current employment level: 938
Minimum employment on January 1, 2016: 931

{1 Project Cost and Financing Sources

Financing Uses Amount
Planning and Design $1,190,000
Construction/Renovation 10,025,000
Furniture and Fixtures 150,000
Machinery and Equipment 4,300,000
Total Project Costs $15,665,000
Financing Sources Amount
ESD-Grant $2,000,000 13%
Grantee Equity 13,665,000 87%
Total Project Financing $15,665,000 100%

IR Project Description

A. Company

Industry:

Company History:

Ownership:

Size:

Biomedical Research and Education

Established in 1890, CSHL is a world-renowned, research and education
institution with research programs in Cancer, Neuroscience, Plant
Biology, Quantitative Biology, and Bioinformatics & Genomics. At the
forefront of molecular biology and genetics, the ultimate goal is to apply
this research on basic biological mechanisms to improve the diagnosis
and treatment of cancer, neurological disorders, and other diseases.

CSHL is a not-for-profit organization.

CSHL has 938 employees with facilities located in Nassau and Suffolk
counties and New York City.



ESD Involvement:

CSHL submitted a proposal under Round 1 of the Consolidated Funding
Application (“CFA”) to assist with the construction of an 8,500-square-
foot advanced drug testing facility. The construction of the facility will
allow CSHL to retain valued researchers. Each year, CSHL competes with
research institutions worldwide for the most talented research
investigators. The availability of adequate scientific resources is crucial to
prevent well-funded researchers from leaving Long Island and taking
positions at competing institutions. As a result of the Governor’s Regional
Economic Development Council Initiative, the Organization was awarded
$2,000,000 through the CFA to assist with this project.

Competition: N/A
Past ESD Support: Funding for the past five years to the Grantee is summarized in the
following chart:
Date Start (ESD Date End
Program Project # Amount Directors’ (Project Completion: Purpose
Approval date) Contract Expiration)
Capital Grant —Funds
Empire State to purchase
Economic V870 $2,000,000 September 14, April 12, 2012 machinery and
2010 .
Development Fund equipment for
laboratory space.
Capital Grant ~Funds
: to purchase
Downstate Regionall o, | 45000000 | SePtemberis, April 12, 2012 machinery and
Project 2010 .
equipment for
laboratory space.
New York State Capital Grant -
Economic Funds to purchase
W266 $1,200,000 March 23, 2011 May 12, 2012 machinery and
Development .
: equipment for
Assistance Program
laboratory space.
B. The Project
Completion: January 2016
Activity: The Organization constructed an 8,500-square-foot, state-of-the-art Pre-

clinical Experimental Therapeutics addition to the Woodbury facility. The




Results:

Business Investment
Project:

facility will provide additional holding rooms, procedure rooms, and

approximately 1,500 square feet of expandable space to be used for
imaging including ultrasound, CAT scanning, and bioluminescent and
fluorescent imaging.

Retain 901 existing jobs and create 30 new jobs. The Organization has
already exceeded its job commitment, having created 37 new jobs.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits, not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

= Fiscal benefits to NYS government from the project are estimated at
$2,862,865;

= Fiscal cost to NYS government is estimated at $2,000,000;

»  Project cost to NYS government per direct job is $74,074;

» Project cost to NYS government per job (direct plus indirect ) is
estimated at $48,484;

= Ratio of project fiscal benefits to costs to NYS government is 1.43:1;

® Fiscal benefits to all governments (state and local) are estimated at
$5,213,583;

» Fiscal cost to all governments is $2,000,000;

» All government cost per direct job is $74,074;

= All government cost per total job is $48,484;

»  The fiscal benefit to cost ratio for all governments is 2.61:1;

= Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at $30 261,184, or $733,596
per job (direct and indirect);

®*  The economic benefit to cost ratio is 15.13:1;

" Project construction cost is $11,215,000, which is expected to
generate 78 direct job years and 50 indirect job year of employment;

® For every permanent direct job generated by this project, an
additional 0.55 indirect jobs are anticipated in the state’s economy;

= The payback period for NYS costs is three years.




Grantee Contact: Charles Prizzi, VP for Development
1 Bungtown Road
Cold Spring Harbor, NY 11724
Phone: (516) 367-6961

ESD Project No.: X677

Project Team: Origination Barry Greenspan
Project Management Arturo Rodriguez
Contractor & Supplier Diversity Geraldine Ford
Finance Jonevan Hornshy
Environmental Soo Kang

C. Financial Terms and Conditions

1. Upon execution of the grant disbursement agreement, the Grantee shall pay a

commitment fee of 1% of the $2,000,000 capital grant (520,000) and reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

2. The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

3. The Grantee will be required to contribute a minimum of 10% of the total project cost
in the form of equity contributed after the Grantee’s acceptance of ESD’s offer. Equity
is defined as cash injected into the project by the Grantee or by investors, and should
be auditable through Grantee financial statements or Grantee accounts, if so
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

4. Prior to disbursement, the Grantee must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A Full-
time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Locations for a
minimum of thirty-five hours per week for not less than four consecutive weeks and
who is entitled to receive the usual and customary fringe benefits extended by
Grantee to other employees with comparable rank and duties; or (b) two part-time,
permanent, private-sector employees on Grantee’s payroll, who have worked at the
Project Locations for a combined minimum of thirty-five hours per week for not less
than four consecutive weeks and who are entitled to receive the usual and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

5. Up to $2,000,000 will be disbursed to the Grantee in three installments as follows:
a) an Initial Disbursement of an amount equal to 50% of the grant (51,000,000) upon
completion of the project substantially as described in these materials, and



documentation of the employment of at least 901 Full-time Permanent Employees
at the Project Locations and expenditures of approximately $15,000,000 assuming
that all project approvals have been completed and funds are available;

b) a Second Disbursement of an amount equal to 25% of the grant ($500,000) will be
disbursed upon documentation of the employment of at least 916 Full-time
Permanent Employees at the Project Locations (Employment Increment of 15),
provided Grantee is otherwise in compliance with program requirements;

c) a Third Disbursement of an amount equal to 25% of the grant ($500,000) will be
disbursed upon documentation of the employment of at least 931 Full-time
Permanent Employees at the Project Locations (Employment Increment of 15),
provided Grantee is otherwise in compliance with program requirements.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenses must be incurred on or after
March 22, 2012, to be considered eligible project costs. All disbursements must be
requested by April 1, 2017.

ESD may reallocate the project funds to another form of assistance, at an amount no

. greater than $2,000,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

In consideration for the making of the Grant, Grantee will achieve the Employment
Goals set forth in Column B of the table below. If the Full-time Permanent Employee
Count for the year prior to the reporting date set forth in Column A of the table below
is less than eighty-five percent (85%) of the Employment Goal set forth in Column B
(an “Employment Shortfall”), then upon demand by ESD, Grantee shall be obligated to
repay to ESD a portion of each disbursement of the Grant, as follows:

The Recapture Amount is based on the time that has lapsed between when the Grant
funds were disbursed and when the Employment Shortfall occurred. The Recapture
Amount shall be calculated by aggregating the Recapture Amount for each
disbursement of the Grant, which in each instance shall be equal to:

(i)  100% of the disbursed amount if the Employment Shortfall occurred in the
calendar year that the disbursement was made, or in the first full calendar year
after the disbursement was made;

(i) 80% of the disbursed amount if the Employment Shortfall occurred in the second
full calendar year after the disbursement was made;

(iii) 60% of the disbursed amount if the Employment Shortfall occurred in the third
full calendar year after the disbursement was made;

(iv) 40% of the disbursed amount if the Employment Shortfall occurred in the fourth
full calendar year after the disbursement was made;

(v) 20% of the disbursed amount if the Employment Shortfall occurred in the fifth



full calendar year after the disbursement was made.
The Grantee’s number of Full-time Permanent Employees shall be deemed to be the
greater of the number as of the last payroll date in the month of December for such
year or the average employment for the 12 month period computed by quarter.

Baseline Employment 901
A B
Reporting Date Employment Goals
February 1, 2017 901+X+Y
February 1, 2018 901+X+Y

X = Grantee's Employment Increment that will be the basis of the Second Disbursement of the Grant as
described in section C.5 above (i.e. X=15, and Employment Goals shall equal [901 + X = 916] if the
Second Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Second Disbursement has not yet been made then X=0.

Y = Grantee’s Employment Increment that will be the basis of the Third Disbursement of the Grant as
described in section C.5 above {i.e. Y=15, and Employment Goals shall equal [901 + X + Y = 931] if the
Third Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Third Disbursement has not yet been made then Y=0.

IV, Statutory Basis — Regional Council Capital Fund

The funding was authorized in the 2011-2012 New York State budget and reappropriated in the
2012-2013, 2013-2014, 2014-2015, 2015-2016, and 2016-2017 New York State budgets. No
residential relocation is required as there are no families or individuals residing on the site.

V. Environmental Review

ESD staff has determined that, although the funding of this project by ESD may constitute an
“action” as defined by the State Environmental Quality Review Act (“SEQRA”), the project itself
has been previously completed. ESD’s action in the funding decision will not alter the adverse
environmental impacts, if any, of the project as completed. ESD staff accordingly believes that
funding the completed project will not have any significant adverse impacts on the
environment. Therefore, it is recommended that the Directors make a Determination of No
Significant Effect on the Environment.

Vi. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal



of 35%. The overall goal shall include a Minority Business Enterprise Participation Goal of 20%
and a Women Business Enterprise Participation Goal of 15% related to the total value of ESD’s
funding. '

Vil. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

Vi Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum



April 21, 2016

Regional Council Award — Woodbury (Long Island Region — Nassau County) — Cold Spring
Harbor Lab Capital — Regional Council Capital Fund (Capital Grant) — Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and to Take Related
Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Cold Spring Harbor Lab
Capital — Regional Council Capital Fund (Capital Project) {the “Project”), the Corporation hereby
determines pursuant to Section 10(g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Cold Spring Harbor Laboratory a grant for a total amount not to exceed Two Million
Dollars {$2,000,000) from the Regional Council Capital Fund, for the purposes, and substantially
on the terms and conditions, set forth in the materials presented to this meeting, with such
changes as the President and Chief Executive Officer of the Corporation or his designee(s) may
deem appropriate, subject to the availability of funds and the approval of the State Division of
the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver



any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

L T



April 21, 2016

Regional Council Award — Woodbury (Long Island Region — Nassau County) — Cold
Spring Harbor Lab Capital — Regional Council Capital Fund (Capital Grant) —
Determination of No Significant Effect on the Environment '

RESOLVED, that based on the material submitted to the Directors with respect to the Cold
Spring Harbor Lab Capital Project, the Corporation hereby determines that the proposed
action will not have a significant effect on the environment.
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Project Summary
Benefit-Cost Evaluation®

Cold Spring Harbor Laboratory — Business Investment

Benefit-Costs FEvaluations are used in evaluating projects that are categorized as Business Investment,
Infrastructure Investment, and Economic Growth Investment and that involve 1) job retention and/or creation
and/or 2) construction-related activity. For Business Investment projects, benefits reported in the table below
typically reflect the impact of both jobs and construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term benefits not captured in the period of analysis
and may involve no permanent job commitments, the table typically reflects only construction-related activity.
Benchmarks for each type of project are noted in the footnotes.

Initial Jobs: 901 Construction Job Years (Direct): 78
New Jobs: 30 Over one year Construction Job Years (Indirect): 50
Project Results NYS Gov't.  Project Results State & Local|
Evaluation Statistics NYS Gov't. Benchmarks® State & Local Government
Government Benchmarks
Fiscal Costs® $2,000,000 $794,250 $2,000,000 $1,020,500
Fiscal Benefits” $2,862,865 $2,085,600 $5,213,583 $4,271,980
Fiscal Cost /Direct Job $74,074 $3,000 $74,074 $4,110}
Fiscal Cost/Total Jobs $48,484 $1,424 $48,484 $1,964
Fiscal B/C Ratio 1.43 7.00 2.61 10.60
Project Benchmarks
Results
Economic Benefits’ $30,261,184 $119,468,000
Econ. Benefits/Total Jobs $733,596 $147,600
Economic B/C Ratio 15.13 75.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

% The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. Business Investment project benchmarks are
7.00 (Fiscal) and 75.00 (Economic). Infrastructure investment (or Economic Growth Investment) project
benchmarks are 3.00 (Fiscal) and 30.00 {Economic). ‘

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect employment,
corporate and business incomes, excise and user taxes, property taxes, and other taxes.

® Economic benefits are estimated project benefits measuring fiscal flows to government plus net resident
disposable income from project direct and indirect employment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment.



Empire State
Development

f MEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Buffalo (Western New York Region — Erie County) — Fort Schuyler
Management Corporation/RiverBend Park Capital — Chautauqua and
Erie County High Technology Manufacturing (Capital Grant)
REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions
General Project Plan
. Project Summary
Grantee: Fort Schuyler Management Corporation (the “FSMC”) on behalf of the
State University of New York (“SUNY”) Polytechnic Institute (the “SUNY
Poly”) :
Beneficiary
Companies: SolarCity Corporation (“SolarCity”)

ESD* Investment:

Possible additional beneficiaries to be identified in the future

A grant of up to $485.5 million to be used for real estate acquisition,
planning and design, construction, machinery and equipment costs
(including delivery and installation), site improvement costs, utilities,
site infrastructure, and remediation. The ESD Directors have previously
approved a total of $350 million for the RiverBend Park.

* The New York State Urban Development Corporation doing business as

_ Project Location:
Proposed Project:

Empire State Development (“ESD” or the “Corporation”)

Riverbend Park, South Park Avenue, Buffalo, Erie County
Establish the Buffalo High-Tech Manufacturing Innovation Hub at
RiverBend Park (“RiverBend”)

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



Project Type: Business attraction

Regional Council: The Western New York (“WNY”) Regional Economic Development
Council oversees the implementation of the Buffalo Billion Investment
Development Plan. This project is part of Governor Andrew M.
Cuomo’s Buffalo Billion Initiative to promote advanced technology,
manufacturing and smart growth; increase highly-skilled jobs; and
maintain and attract young people to the WNY Region.

Employment Goals:  Initial employment at time of application to ESD: 0
Current employment level: 0
Projected employment: 5,000%

* Employees will be on the Beneficiaries’ payroll including SolarCity,
Silevo, and possible additional beneficiaries to be named in the future.
The projected number of SolarCity direct jobs for the first 5 years is
3,460. SolarCity will increase its direct employment from 3,460 to
5,000 in New York State within 10 years. In addition to the SolarCity
direct jobs, SolarCity will attract 1,440 contractor and supplier support
jobs to Western New York.

1. Project Cost and Financing Sources

Financing Uses Amount
Planning & Design

and Building Construction 350,000,000
Machinery, Equipment, & Tooling 400,000,000
RiverBend Site Improvement Costs ) 209,000,000
Total Project Costs $959,000,000

M site improvement costs, utilities, site infrastructure, remediation, land acquisition

Financing Sources Amount Percent
ESD-Grant (AA613) $485,500,000 50.6%
ESD-Grant (Y962)@ 118,000,000 12.3%
ESD-Grant (2328)@ 107,000,000 11.2%
ESD-Grant (2733)@ 125,000,000 13.0%
Other State Sources'® 123,500,000 12.9%
Total Project Financing $959,000,000 100.0%

@ previously approved by the ESD Directors.



®) Consists of other State Appropriations administered by the New York State Dormitory

Authority.

In addition to the public financing uses and sources noted above, SolarCity has requested and
will fully fund a series of project add-ons, which to-date total an estimated $138,000,000.

HI. Project Description

A. Grantee

Industry:

Company History:

Ownership:
Market:

ESD Involvement:

Real Estate Development

FSMC is a key component in New York’s knowledge driven economy, as
envisioned by Governor Andrew M. Cuomo. FSMC is a SUNY Poly
affiliated, private, not-for-profit, 501(c)(3) corporation that facilitates
research and economic development opportunities in support of New
York’s emerging nanotechnology and semiconductor clusters.
Specifically, FSMC develops, constructs and manages world-class
research, development and commercialization facilities to enable public-
private partnerships. Consistent with its scientific, educational, and not-
for-profit purposes, and in accordance with Governor Andrew M.
Cuomo’s knowledge driven economy, the mission of FSMC is to advance
high-tech research, development, and commercialization opportunities
through the acquisition, construction, and management of state-of-the-
art facilities, while promoting economic development and education and
workforce training throughout New York, acting as a SUNY Poly affiliated
corporation. FSMC's vision is to further expand New York’s global
leadership in nanotechnology by leveraging cutting edge facilities and
infrastructure, in conjunction with the world class resources and
expertise of SUNY Poly, to enable innovation, private and corporate
investments, and job creation across New York.

The Grantee is a not-for-profit organization.
Worldwide advanced technology industries

RiverBend is a public-private partnership that is anticipated to result in a
$5 billion private investment over the next ten years to convert a vacant
former manufacturing site into a state-of-the-art hub campus for high-
tech and green energy manufacturing businesses, strategically located in
a newly-developed “smart growth” urban commerce park with multi-
modal transportation opportunities.

Initially, two California-based clean energy companies, Soraa and Silevo,
Inc. (“Silevo”) were to serve as RiverBend’s anchor tenants by relocating
major parts of their respective operations to Buffalo. However, in June



2014, one of the initial anchor tenants, Silevo, a manufacturer of hybrid
solar cells, merged with and became a wholly-owned subsidiary of
SolarCity (San Mateo, CA). SolarCity, the nation’s largest rooftop solar
power provider, notified ESD of its intent to triple the initial RiverBend
project, constructing a 1.2-million-square-foot facility to house the
largest solar panel factory in the Western Hemisphere.

As part of the expanded SolarCity project, FSMC required $350 million to
build the facility, including planning/design costs and $400 million for
purchasing required machinery, equipment and tools.

Additionally, and concurrently, as part of the broader RiverBend project,
FSMC is investing $209 million into site preparation, remediation,
improvement, infrastructure costs, and land acquisition. These site
improvements will benefit other future RiverBend tenants and are not
only for SolarCity’s project, which will utilize only a portion of the larger
RiverBend site. This $209 million investment is to address below grade
conditions from the site’s legacy of steel manufacturing and meet
additional infrastructure needs at the site. Of that amount, conditions
discovered during construction have resulted in an estimated $30M
worth of additional costs.

in addition to the public financing uses and sources noted above,
SolarCity has requested and will fully fund a series of project add-ons,
which to-date total an estimated $138,000,000.

A $118 million award was approved by the ESD Directors in March 2014
to reimburse FSMC for planning/design costs and machinery and
equipment acquisition; $107 million was approved in June 2014 to
reimburse FSMC for real estate acquisition, site and infrastructure
development, and facility construction; and $125 million was approved in
May 2015 to support the expanded facility construction.

Past ESD Support: Over the past five years, funding to the Grantee is summarized as follows:
Date End
(Project
Date Start Completion:
Program Project # Amount (ESD Directors’ Contract Purpose
Approval date) Expiration or
Job

Requirement)

Local Assistance

V062

Working Capital Grant —

OCtx:Se l;l?io?ngaflsa'M Advanced rent payment to
$2,250,000 e tg o GVE o | May2011 FSMC for the 15-year ground
May 2007) fease of the Marcy Nanocenter

site by EDGE.




Capital Grant -
New York State November 2009 $1.3 M for design and
Economic ($10M was construction of the 300mm
Development w277 $1,300,000 originally awarded March 2013 wafer clean room for the
Assistance to EDGE in Computer Chip
Program September 2008) Commercialization Center
(“Quad C”).
Economic Capital Grant -
Transformation X812 315,000,000 November 2003 December 2014 | Construction of the 253,000~
Program square-foot Quad C.
Capital Grant- acquisition
of real property, facility
infrastructure and build
lgps?ate' AA71S $70,000,000 February 2016 becember 2017 | . out, .purchase a_nd.
Revitalization installation of specialized
Initiative Round 1 manufacturing equipment
at Central New York Hub
for Emerging Nano
Industries-Soraa Capital
Capital Grant- acquisition
of real property, facility
infrastructure and build
SP APPROP State out, purchase and
and Municipal AA717 $20,000,000 February 2016 December 2017 installation of specialized
Facilities Program manufacturing equipment
at Central New York Hub
for Emerging Nano
Industries-Soraa Capital
Capital Grant -
Purchase and install new
State and advanced technolo
Municipal Y728 $20,000,000 January 2014 December 2014 . gY
Facilities Program s?mlcondu;tor packag!ng
equipment and construction of
the Quad C.
Date End
(Project
Date Start Completion:
Program Project # Amount (ESD Directors’ Contract Purpose
Approval date) Expiration or
Job
Requirement)
Capital Grant —
. Real estate and equipment
Y365 $50,000,000 March 2014 December 2019 acquisition to establish the
Buffalo Medical Innovation and
Buffalo Regional Commercialization Hub.
Innovation Cluster Capital Grant -
Design and planning costs and
new machinery and equipment
Y962 $118,000,000 March 2014 December 2019 to establish the Buffalo High-
Tech Manufacturing Innovation
Hub at RiverBend Park.




Capital Grant — Real estate
acquisition, site and
infrastructure development,
Z328 $107,000,000 June 2014 December 2019 and construction costs to
establish the Buffalo High-Tech
Manufacturing Hub at
_ RiverBend Park.
Capital Grant — Real estate
acquisition, renovations and
acquisition and installation of
) new equipment and software
2254 $55,000,000 June 2014 December 2019 to establish the Buffalo
information Technologies
Innovation and
Commercialization Hub.
Capital Grant — Construction
costs to establish the Buffalo
Z733 $125,000,000 May 2015 December 2019 High-Tech Manufacturing Hub
at RiverBend Park.
Capital Grant — Facility
AA725 $25,000,000 February 2016 | December 2016 | "€noVation and new machinery
and equipment for Athenex
headquarters establishment.
Regional Council . Capital Grant — Construction
Capital Fund Z054 $3,100,000 April 2015 December 2019 and fit-out of the Quad C
. . Capital Grant — Construction
Na‘no Utica Y729 $180,000,000 April 2015 December 2019 and fit-out of the Quad C
B. Beneficiary — SolarCity
Industry: SolarCity designs and installs solar energy systems, performs energy
efficiency audits and retrofits, and builds charging stations for electric
vehicles.
History: SolarCity was established by two brothers in 2006 and is now the nation’s
largest solar provider. In 2014, SolarCity acquired Silevo, a manufacturer
of hybrid solar cells which convert solar energy into electricity, known as
photovoltaic applications, ultimately used in high-performance, low cost
solar panels. Silevo maintains California headquarters, but will produce
its revolutionary Triex solar cell, a hybrid technology with high voltage,
long lifespan, excellent junction quality, and temperate efficiency, at
RiverBend.
Ownership: The Company is privately owned.




Size: SolarCity serves customers in 15 states with over 45 operations centers
across the U.S. and has over 6,000 employees.

Market: SolarCity makes clean solar energy available to homeowners, businesses,
schools, and other organizations at a lower cost compared to fossil fuel
energy.

C. The Project

Completion: Q4 2016

Activity: The project involves construction of an approximate 1.2-million-square-

foot, tenant-ready, photovoltaic panel manufacturing facility.

Most of the real estate was acquired in 2014 and site/infrastructure
improvements to the site and facility construction are currently
underway. As of the end of March 2016, 95% of the facility’s core and
shell has been completed including steel structure, metal enclosure
panels, roofing, and exterior glazing. Final site work began in October
2015 and is approximately 85% complete. The 200,000-square-foot
central utility building is about 90% complete and houses specialty
systems such as filtered water and industrial gases. Process utilities are
approximately 60% complete and are expected to be finalized by July
2016 to be able to accommodate equipment tooling. Production start-
up is planned for early 2017; and full production capacity expected near
the end of 2017.

FSMC will own the property and real estate improvements. SolarCity,
through its wholly-owned subsidiary, Silevo, will establish and operate a
development, manufacturing, and commercialization gigafactory facility
with the annual capacity to produce enough solar panels to generate
1,000 megawatts of electricity. The newly-constructed 1.2-million-square
foot building will include 850,000 square feet of manufacturing space;
100,000 square feet of office space; and 250,000 square feet to house
specialized green-technology equipment including a water purification
plant capable of treating water to 1 micron of impurity; a wastewater
treatment operation to recycle approximately 75% of wastewater which
will be reused by RiverBend operations; and electrical, chemical, and
industrial gas storage.

Results: The project is anticipated to establish Buffalo as a nexus for advanced
research and manufacturing for clean energy technologies thereby
attracting businesses, including suppliers and servicing companies, from
around the world; promote smart growth by transforming a vacant
manufacturing site in a distressed area that was previously owned by



Infrastructure
Investment Project:

Republic Steel into a vibrant hub of technology; spur adjacent private-
sector investment for consumables, amenities, and services; increase
demand for local housing; and attract and retain people to the WNY
Region by providing highly-skilled and unskilled employment
opportunities; and result in an approximate $5 billion private investment
by the Beneficiaries over the next ten years.

Although there is no job creation or retention requirements for this
project, this effort is expected to create more than 5,000 permanent jobs
in the state with annual salaries ranging from $45,000 to $90,000. The
projected number of SolarCity direct jobs for the first 5 years is 3,460.
SolarCity will increase its direct employment from 3,460 to 5,000 in New
York State within 10 years. In addition to the SolarCity direct jobs,
SolarCity will attract 1,440 contractor and supplier support jobs to
Western New York. In the event that the Beneficiaries are unable to
meet their commitments, the publicly-funded real estate and equipment
will remain the property of the state through FSMC.

SolarCity is expected to offer solar energy systems at a reduced cost due
to high volume production.

Benefit-Costs Evaluations are used in evaluating projects that are

categorized as Business Investment, Infrastructure Investment, and

Economic Growth Investment and that involve 1) job retention and/or

creation and/or 2) construction-related activity. For Business Investment

projects, benefits typically reflect the impact of both jobs and

construction-related activity. For Infrastructure Investment and

Economic Growth Investment projects, which generate long-term

benefits not captured in the period of analysis and may involve no

permanent job commitments, the estimated benefits typically reflect

only construction-related activity.

"  Fiscal benefits to NYS government from the project are estimated at
$34,510,198;

»  Fiscal cost to NYS government is estimated at $835,500,000;

= Ratio of project fiscal benefits to costs to NYS government is 0.04:1;

=  Fiscal benefits to all governments (state and local) are estimated at
$60,341,201;

"  Fiscal cost to all governments is $835,500,000;

»  The ratio of project fiscal benefit to cost ratio to all governments is
0.07:1;

=  Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$455,212,084;

= The economic benefit to cost ratio is 0.54:1;



*  Project construction cost is $559,000,000 which is expected to
generate 4,960 direct job years and 3,166 indirect job years of
employment;

= The payback period for NYS costs is not calculated.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Grantee Contact: Mr. Scott Bateman, Assistant Treasurer

257 Fuller Road
Albany, NY 12203
Phone: (518)437-8689

ESD Project No.: AA613

Project Team: Origination Christopher Schoefplin
Project Management Jean Williams
Legal Steve Gawlik
Contractor & Supplier Diversity Geraldine Ford
Finance Jonevan Hornsby
Design & Construction Dennis Conroy
Environmental Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall reimburse
ESD for all out-of-pocket expenses incurred in connection with the project.

The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

Up to $485.5 million will be deposited into an account (the “Imprest Account”) at a
bank mutually acceptable to ESD (as set forth in writing by ESD) and the Grantee in
multiple transfers as needed to pay project related costs. Funds in the Imprest
Account, from the time of deposit and until disbursed from such account in
accordance with terms approved by the ESD Directors, will be invested in accordance
with ESD’s Investment Guidelines. Funds from the Imprest Account will be used during
the course of site and infrastructure development and facility construction. ESD shall
be provided with copies of all account statements and reports in accordance with the
reporting requirement. Interest earned on the funds deposited in the Imprest Account
must be returned to ESD quarterly.

Funds will be deposited in the Imprest Account as an advance upon ESD’s receipt of an
invoice and other documentation as ESD required. The Grantee may, no more
frequently than monthly, seek authorization to release funds from the imprest



Account to pay for invoices due and payable for real estate acquisition, planning and
design, site and infrastructure development, construction, and machinery, equipment
and tooling, in compliance with ESD Design and Construction Requirements, assuming
all project approvals have been completed and funds are available. Each subsequent
disbursement request from the Imprest Account will include the current month’s
invoices and proof of payment for invoices submitted for the previous month.

Payments will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenditures reimbursed by ESD’s
grant must be incurred on or after September 23, 2014 to be considered eligible
project costs. All disbursements must be requested by April 1, 2019.

Within 12 months of the Final Disbursement, ESD will require full documentation of
eligible $485.50 million in project expenditures including invoices and proof of
payment.

4. ESD will be entitled to recoup any advanced funds that are not disbursed by Grantee
to vendors by June 30, 2019.

5. There is no recapture based on the created jobs.

6. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $835.5 million (the cumulative ESD contribution approved to date) for
this project if ESD determines that the reallocation of the assistance would better
serve the needs of the Grantee and the State of New York. In no event shall the total
amount of any assistance to be so reallocated exceed the total amount of assistance
approved by the Directors.

A Statutory Basis - Chautaugua and Erie County High Technology Manufacturing

The funding was authorized in the 2016-2017 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

V. Design and Construction

ESD’s Design & Construction (“D&C”) staff will continue to make periodic site visits, attend
monthly requisition meetings, and review payment requisitions and recommend payment
when its requirements have been met per the Grant Disbursement Agreement.

Vi. Environmental Review

Pursuant to the State Environmental Quality Review Act (“SEQRA”), Article 8 of the
Environmental Conservation Law and its implementing regulations (6 NYCRR Part 617), and in
connection with the approval of funding for the RiverBend project, the Directors made a
Determination of No Significant Effect on the Environment at their meeting of June 27, 2014

10



and affirmed the determination at their meeting of May 18, 2015. These determinations
addressed all aspects of the proposed project. Therefore, no further environmental review is
required in connection with this action.

Vil Non-Discrimination and Contractor & Supplier Diversity

ESD's Non-Discrimination and Affirmative Action policy will apply to the Project. The
[contractor] shall be required to use good faith efforts (pursuant to 5 NYCRR § 142.8) to achieve
an overall Minority and Women-owned Business Enterprise (“MWBE”) participation goal of
30%, Minority-owned Business Enterprise participation goal of 15%, and Women-owned
Business Enterprise participation goal of 15% related to the total dollar value of expenditures
subject to Article 15-A of the Executive Law and the rules and regulations promulgated
thereunder, and to include minorities and women in any job opportunities created by the
Program.

VHL. Smart Growth Public Infrastructure Review

Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the
“SG Act”), and in connection with the previous approval of funding for the RiverBend Park
project approved by the Directors on June 27, 2014, ESD’s Smart Growth Advisory Committee
reviewed a Smart Growth Impact Statement (“SGIS”). This review found that the project is
consistent with the State Smart Growth Public Infrastructure Criteria (“Smart Growth
Criteria”). The designee of the Chief Executive Officer of the Corporation attested that the
project, to the extent practicable, meet the relevant Smart Growth Criteria set forth in the SG
Act. Therefore, no further smart growth public infrastructure review is required in connection
with this action.

IX. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

X. Additional Submissions to Directors

Resolution

New York State Map

Project Photographs

Project Finance Memorandum
Benefit-Cost Analysis
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April 21, 2016

Buffalo (Western New York Region — Erie County) — Fort Schuyler Management
Corporation/RiverBend Park Capital — Chautauqua and Erie County High
Technology Manufacturing (Capital Grant) — Findings and Determinations Pursuant
to Section 10(g) of the Act; Authorization to Adopt the Proposed General Project
Plan; Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Fort Schuyler
Management Corporation/Riverbend Park Capital — Chautauqua and Erie County High
Technology Manufacturing (Capital Grant) Project (the “Project”), the Corporation hereby
determines pursuant to Section 10(g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Fort Schuyler Management Corporation a grant for a total amount not to exceed Four
Hundred Eighty-Five Million, Five Hundred Thousand Dollars ($485,500,000) from the
Chautauqua and Erie County High Technology Manufacturing, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further



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

* ¥k Kk
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Project Summary
Benefit-Cost Evaluation®

Infrastructure Project
FSMC RiverBend Park SUNY CNSE - Combined
The benefits reported in the table refiect only the impact of construction-related activity. Unlike typical ESD
projects, infrastructure and economic growth investment projects may involve no permanent job commitments.
Such projects generate long term benefits not captured in the period of analysis. This is reflected in the benefit
cost estimates as compared to benchmarks developed for infrastructure and economic growth investment
projects.

Construction Job Years (Direct): 4,960
Construction Job Years (Indirect): 3,166

NYS Govt. State & Local
Evaluation Statistics Project Result Benchmarks for  Project Results Government
NYS Govt. ESD Projects? State & Local  Benchmarks for
Governments ESD Projects
Fiscal Costs’  $835,500,000 $794,250 $835,500,000 $1,020,500
Fiscal Benefits® $34,510,198 $2,085,600 $60,341,201 $4,271,980
Fiscal B/C Ratio 0.04 3.00 0.07 10.60
Benchmarks
Project for ESD
Results Projects

Economic Benefits®  $455,212,084 $119,468,000
Economic B/C Ratio 0.54 30.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

? The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects.

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies {such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect construction
employment, corporate and business incomes, excise and user taxes, property taxes, and other taxes.

® Economic benefits are estimated project benefits measuring loan repayments and all tax revenues generated by
the project and collected by state and local governments.
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Empire State

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

Development

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Buffalo Billion Initiative — Buffalo (Western New York Region — Erie
County) — Fort Schuyler Management Corporation/RiverBend Park
Capital — Buffalo Regional Innovation Cluster (Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section and 10(g) of the Act;
Authorization to Amend the General Project Plan; Authorization to
Make a Grant and to Take Related Actions

General Project Plan Amendment

l. Project Summary

Grantee: Fort Schuyler Management Corporation (the “FSMC”) on behalf of the
State University of New York (“SUNY”) Polytechnic Institute (the “SUNY
Poly”)

Beneficiary

Companies: SolarCity Corporation (“SolarCity”)

Proposed Project
Modifications:

Additional Beneficiaries to be identified in the future

On March 28, 2014, the ESD Directors approved $118M for design and
planning costs and new machinery and equipment. This capital project
is currently underway. The Grantee has requested that ESD revise the
budget to include $755,811 in real estate costs to purchase a 23.072
acre tract of land from Norfolk Southern Railway Company (“Norfolk
Southern”). The Grantee experienced significant delays with
negotiating the property acquisition due to Norfolk Southern’s long
internal process for selling land. The Norfolk Southern property runs
directly in between two previously-acquired properties and is needed
to complete the construction of an electrical substation, which will be
partially located on this parcel.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



ESD* Investment: A grant of up to $118 million to be used for real estate acquisition;
design and planning; and new machinery and equipment. The ESD
Directors have previously approved a total of $350 million for the
RiverBend Park including the $118 million grant that is the subject of
this board action. No additional grant funds are being approved as part
of this action. Rather, this approval will permit FSMC to use a portion of
the previously approved $118 million grant that has not been expended
for real estate acquisition.

* The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

Project Locations: RiverBend Park, South Park Avenue, Buffalo, Erie County
New Abby Street, Buffalo, Erie County

Proposed Project: Establish the Buffalo High-Tech Manufacturing Innovation Hub at
RiverBend Park (“RiverBend”).

Project Type: Business attraction

Regional Council: The Western New York (“WNY”) Regional Economic Development
Council oversees the implementation of the Buffalo Billion Investment
Development Plan. This project is part of Governor Cuomo’s Buffalo
Billion Initiative to promote advanced technology, manufacturing and
smart growth; increase highly-skilled jobs; and maintain and attract
young people to the WNY Region.

Employment Goals:  Initial employment at time of application to ESD: 0
Current employment level: 0
Minimum employment on January 1, 2020: 5,000*

* Employees will be on the Beneficiaries’ payroll including SolarCity,
Silevo, and possible additional beneficiaries to be named in the future.
The projected number of SolarCity direct jobs for the first 5 years is
3,460. SolarCity will increase its direct employment from 3,460 to
5,000 in New York State within 10 years. In addition to the SolarCity
direct jobs, SolarCity will attract 1,440 contractor and supplier support
jobs to Western New York.

1l Project Cost and Financing Sources

Updated Financing Uses Amount
Planning & Design

and Building Construction 350,000,000
Machinery, Equipment, & Tooling 400,000,000



RiverBend Site Improvement Costs ) 209,000,000

Total Project Costs $959,000,000

™ site improvement costs, utilities, site infrastructure, remediation, land acquisition
Updated Financing Sources Amount Percent
ESD-Grant (AA613) @ $485,500,000 50.6%

ESD-Grant (v962)® 118,000,000 12.3%

ESD-Grant (2328)®! 107,000,000 11.2%

ESD-Grant (2733)® 125,000,000 13.0%

Other State Sources'® 123,500,000 12.9%

Total Project Financing $959,000,000 100.0%

@70 be presented to the ESD Directors at this meeting for approval

(b) Previously approved by the ESD Directors.

© Consists of other State Appropriations administered by the New York State Dormitory
Authority.

In addition to the public financing uses and sources noted above, SolarCity has requested and
will fully fund a series of project add-ons, which to-date total an estimated $138,000,000.

11K Project Description

A. Grantee

Industry: Real Estate Development

Company History: FSMC is a key component in New York’s knowledge driven economy, as
envisioned by Governor Andrew M. Cuomo. FSMC is a SUNY Poly
affiliated, private, not-for-profit, 501(c)(3) corporation that facilitates
research and economic development opportunities in support of New
York’s emerging nanotechnology and semiconductor clusters.
Specifically, FSMC develops, constructs and manages world-class
research, development and commercialization facilities to enable public-
private partnerships. Consistent with its scientific, educational, and not-
for-profit purposes, and in accordance with Governor Andrew M.
Cuomo’s knowledge driven economy, the mission of FSMC is to advance
high-tech research, development, and commercialization opportunities
through the acquisition, construction, and management of state-of-the-
art facilities, while promoting economic development and education and
workforce training throughout New York, acting as a SUNY Poly affiliated
corporation. FSMC's vision is to further expand New York’s global
leadership in nanotechnology by leveraging cutting edge facilities and
infrastructure, in conjunction with the world class resources and



Ownership:
Market:

ESD Involvement:

expertise of SUNY Poly, to enable innovation, private and corporate
investments, and job creation across New York.

The Grantee is a 501(c)(3) not-for-profit organization.
Worldwide advanced technology industries

RiverBend is a public-private partnership that is anticipated to result in a
S5 billion private investment over the next ten years to convert a vacant
former manufacturing site into a state-of-the-art hub campus for high-
tech and green energy manufacturing businesses, strategically located in
a newly-developed “smart growth” urban commerce park with multi-
modal transportation opportunities.

Initially, two California-based clean energy companies, Soraa and Silevo,
Inc. (“Silevo”) were to serve as RiverBend’s anchor tenants by relocating
major parts of their respective operations to Buffalo. However, in June
2014, one of the initial anchor tenants, Silevo, a manufacturer of hybrid
solar cells, merged with and became a wholly-owned subsidiary of
SolarCity (San Mateo, CA). SolarCity, the nation’s largest rooftop solar
power provider, notified ESD of its intent to triple the initial RiverBend
project, constructing a 1.2-million-square-foot facility to house the
largest solar panel factory in the Western Hemisphere.

As part of the expanded SolarCity project, FSMC required $350 million to
build the facility, including planning/design costs and $400 million for
purchasing required machinery, equipment and tools.

Additionally, and concurrently, as part of the broader RiverBend project,
FSMC is investing $209 million into site preparation, remediation,
improvement, infrastructure costs, and land acquisition. These site
improvements will benefit other future RiverBend tenants and are not
only for SolarCity’s project, which will utilize only a portion of the larger
RiverBend site. This $209 million investment is to address below grade
conditions from the site’s legacy of steel manufacturing and meet
additional infrastructure needs at the site. Of that amount, conditions
discovered during construction have resulted in an estimated S30M
worth of additional costs.

In addition to the public financing uses and sources noted above,
SolarCity has requested and will fully fund a series of project add-ons,
which to-date total an estimated $138,000,000.

A $118 million award was approved by the ESD Directors in March 2014
to reimburse FSMC for planning/design costs and machinery and



Past ESD Support:

equipment acquisition; $107 million was approved in June 2014 to
reimburse FSMC for real estate acquisition, site and infrastructure
development, and facility construction; and $125 million was approved in
May 2015 to support the expanded facility construction.

Over the past five years, funding to the Grantee is summarized as follows:

Date End
(Project
Date Start Completion:
Program Project # Amount (ESD Directors’ Contract Purpose
Approval date) Expiration or
Job
Requirement)
October 2009 ($4M Working Capital Grant —
L Advanced rent payment to
Local Assistance | V062 $2,250,000 was originally May 2011 FSMC for the 15-year ground
awarded to EDGE in «
May 2007) lease of the Marcy Nanocenter
site by EDGE.
Capital Grant -
New York State November 2009 $1.3 M for design and
Economic (510M was construction of the 300mm
Development W277 $1,300,000 originally awarded March 2013 wafer clean room for the
Assistance to EDGE in Computer Chip
Program September 2008) Commercialization Center
{(“Quad C”).
Economic Capital Grant —
Transformation X812 215,000,000 November 2003 December 2014 | Construction of the 253,000-
Program square-foot Quad C.
Capital Grant- acquisition
of real property, facility
infrastructure and build
l{pstcate} AA71S $70,000,000 February 2016 December 2017 | out, 'purchase a.nd‘
Revitalization installation of specialized
Initiative Round 1 manufacturing equipment
at Central New York Hub
for Emerging Nano
Industries-Soraa Capital




Program

Project #

Amount

Date Start
(ESD Directors’

.Approval date)

Date End
(Project
Completion:
Contract
Expiration or Job
Requirement)

Purpose

SP APPROP State
and Municipal
Facilities Program

AA717

$20,000,000

February 2016

December 2017

Capital Grant-
acquisition of real
property, facility
infrastructure and

build out, purchase
and installation of
specialized
manufacturing
equipment at Central
New York Hub for

Emerging Nano

Industries-Soraa
Capital

State and
Municipal
Facilities Program

Y728

$20,000,000

January 2014

December 2014

Capital Grant -
Purchase and install new
advanced technology
semiconductor packaging
equipment and
construction of the Quad
C

Buffalo Regional
Innovation Cluster

Y365

$50,000,000

March 2014

December 2019

Capital Grant -
Real estate and
equipment acquisition to
establish the Buffalo
Medical innovation and
Commercialization Hub.

Y962

$118,000,000

March 2014

December 2019

Capital Grant -
Design and planning costs
and new machinery and
equipment to establish
the Buffalo High-Tech
Manufacturing
Innovation Hub at
RiverBend Park.

7328

$107,000,000

June 2014

December 2019

Capital Grant — Real
estate acquisition, site
and infrastructure
development, and
construction costs to
establish the Buffalo
High-Tech Manufacturing
Hub at RiverBend Park.




Date End

. Date Start Co(:"lft?;n,
Program Project # Amount (ESD Directors’ Co:tract ) Purpose
Approval date) Expiration or Job
Requirement)
Capital Grant — Real
estate acquisition,
renovations and
acquisition and
2254 $55,000,000 June 2014 December 2019 installation of new
_ equipment and software
to establish the Buffalo
Information Technologies
Innovation and
Buffalo Regional Commercialization Hub.
Innovation Cluster Capital Grant -
: Construction costs to
72733 $125,000,000 May 2015 December 2019 establish the Buffalo
High-Tech Manufacturing
Hub at RiverBend Park.
Capital Grant — Facility
renovation and new
AA725 $25,000,000 February 2016 December 2016 machinery and
equipment for Athenex
headquarters
establishment.
Regional Council Capital Grant —
& . 2054 $3,100,000 April 2015 December 2019 Construction and fit-out
Capital Fund
. of the Quad C
Capital Grant -
Nano Utica Y729 $180,000,000 - April 2015 December 2019 Construction and fit-out
of the Quad C
October 22, 2009 Working Capital Grant -
Advanced rent payment
’ (54M was to FSMC for the 15-year
Local Assistance V062 $2,250,000 originally awarded May 5, 2011 v
ground lease of the
to EDGE on May .
17,2007) Marcy Nanocenter site by
' EDGE.
Capital Grant —
New York State November 19, $1.3 M for design and
. 2009 (510M was .

Economic originally awarded construction of the
Development w277 $1,300,000 gto EI;, GE on March 31, 2013 300mm wafer clean room
Assistance for the Computer Chip

September 19, N
Program 2008) Commercialization Center

(“Quad C”).




Date End

soesin | [roed
Program Project # Amount (ESD Directors’ P ! Purpose
Contract

Approval date) Expiration or Job

Requirement)

. Capital Grant for
Economic

Transformation X812 $15,000,000 November 2003 December 2014 construction of the
Proaram 253,000-square-foot
& Quad C.
Capital Grant —
Purchase and install new
State and advanced technology
Municipal Y728 $20,000,000 January 2014 December 2014 semiconductor packaging
Facilities Program equipment and
construction of the Quad
C
B. Beneficiary — SolarCity
Industry: SolarCity designs and installs solar energy systems, performs energy
efficiency audits and retrofits, and builds charging stations for electric
vehicles.
History: SolarCity was established by two brothers in 2006 and is now the nation’s
largest solar provider. In 2014, SolarCity acquired Silevo, a manufacturer
of hybrid solar cells which convert solar energy into electricity, known as
photovoltaic applications, ultimately used in high-performance, low cost
solar panels. Silevo maintains California headquarters, but will produce
its revolutionary Triex solar cell, a hybrid technology with high voltage,
long lifespan, excellent junction quality, and temperate efficiency, at
RiverBend. ‘
Ownership: The Company is privately owned.
Size: SolarCity serves customers in 15 states with over 45 operations centers
across the U.S. and has over 6,000 employees.
Market: SolarCity makes clean solar energy available to homeowners, businesses,
) schools, and other organizations at a lower cost compared to fossil fuel
energy.




D. The Project

Completion:

Activity:

Results:

Q4 2016

The project involves construction of an approximate 1.2-million-square-
foot, tenant-ready, photovoltaic panel manufacturing facility.

Most of the real estate was acquired in 2014 and site/infrastructure
improvements to the site and facility construction are currently
underway. As of the end of March 2016, 95% of the facility’s core and
shell has been completed including steel structure, metal enclosure
panels, roofing, and exterior glazing. Final site work began in October
2015 and is approximately 85% complete. The 200,000-square-foot
central utility building is about 90% complete and houses specialty
systems such as filtered water and industrial gases. Process utilities are
approximately 60% complete and are expected to be finalized by July
2016 to be able to accommodate equipment tooling. Production start-
up is planned for early 2017; and full production capacity expected near
the end of 2017.

FSMC will own the property and real estate improvements. SolarCity,
through its wholly-owned subsidiary, Silevo, will establish and operate a
development, manufacturing, and commercialization gigafactory facility
with the annual capacity to produce enough solar panels to generate
1,000 megawatts of electricity. The newly-constructed 1.2-million-square
foot building will include 850,000 square feet of manufacturing space;
100,000 square feet of office space; and 250,000 square feet to house
specialized green-technology equipment including a water purification
plant capable of treating water to 1 micron of impurity; a wastewater
treatment operation to recycle approximately 75% of wastewater which
will be reused by RiverBend operations; and electrical, chemical, and
industrial gas storage.

The project is anticipated to establish Buffalo as a nexus for advanced
research and manufacturing for clean energy technologies thereby
attracting businesses, including suppliers and servicing companies, from
around the world; promote smart growth by transforming a vacant
manufacturing site in a distressed area that was previously owned by
Republic Steel into a vibrant hub of technology; spur adjacent private-
sector investment for consumables, amenities, and services; increase
demand for local housing; and attract and retain people to the WNY
Region by providing highly-skilled and unskilled employment
opportunities; and result in an approximate $5 billion private investment
by the Beneficiaries over the next ten years.



Business Investment
Project:

Although there is no job creation or retention requirements for this
project, this effort is expected to create more than 5,000 permanent jobs
in the state with annual salaries ranging from $45,000 to $90,000. The
projected number of SolarCity direct jobs for the first 5 years is 3,460.
SolarCity will increase its direct employment from 3,460 to 5,000 in New
York State within 10 years. In addition to the SolarCity direct jobs,
SolarCity will attract 1,440 contractor and supplier support jobs to
Western New York. In the event that the Beneficiaries are unable to
meet their commitments, the publicly-funded real estate and equipment
will remain the property of the state through FSMC.

SolarCity is expected to offer solar energy systems at a reduced cost due
to high volume production.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

= Fiscal benefits to NYS government from the project are estimated at
$34,510,198;

*  Fiscal cost to NYS government is estimated at $835,500,000;

»  Ratio of project fiscal benefits to costs to NYS government is 0.04:1;

*  Fiscal benefits to all governments (state and local) are estimated at
$60,341,201;

®  Fiscal cost to all governments is $835,500,000;

= The ratio of project fiscal benefit to cost ratio to all governments is
0.07:1;

= Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$455,212,084;

»  The economic benefit to cost ratio is 0.54:1;

*  Project construction cost is $559,000,000 which is expected to
generate 4,960 direct job years and 3,166 indirect job years of
employment;

®=  The payback period for NYS costs is not calculated.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.
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Grantee Contact: Mr. Scott Bateman, Assistant Treasurer
257 Fuller Road
Albany, NY 12203
Phone: (518)437-8689

ESD Project No.: Y962
Project Team: Origination Christina Orsi
Project Management ' Jean Williams
Legal Steve Gawlik
Contractor & Supplier Diversity Geraldine Ford
Finance ' Jonevan Hornsby
Environmental Soo Kang
E. Financial Terms and Conditions
1. Upon execution of the grant disbursement agreement, the Grantee shall reimburse

ESD for all out-of-pocket expenses incurred in connection with the project.

2. The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

3. Up to $118 million will be deposited into an account (the “Imprest Account”) at a bank
mutually acceptable to ESD (as set forth in writing by ESD) and the Grantee. Funds in
the Imprest Account, from the time of deposit and until disbursed from such account
in accordance with terms approved by the ESD Directors, will be invested in
accordance with ESD’s Investment Guidelines. Funds from the imprest Account will be
used for real estate acquisition; planning and design costs; and machinery and
acquisition and installation. ESD shall be provided with copies of all account
statements and reports in accordance with the reporting requirement. Interest
earned on the funds deposited in the Imprest Account must be returned to ESD
quarterly.

Funds will be deposited in the Imprest Account in three instaliments as follows:

a) An Initial Disbursement of $85,000 was disbursed based upon planning and design
costs due and payable totaling $85,000.

b) A Second Disbursement of an amount equal to $29,915,000 will be deposited as
an advance in an Imprest Account* upon ESD’s receipt of an invoice and other
documentation as ESD may require. The Grantee may, no more frequently than
monthly, seek authorization to release funds from the Imprest Account to pay for
invoices due and payable for planning and design and the acquisition and
installation of equipment, assuming all project approvals have been completed
and funds are available. Each subsequent disbursement request from the imprest

11



Account will include the current month’s invoices and proof of payment for
invoices submitted for the previous month.

c) AThird Disbursement of an amount equal to $40 million will be disbursed to the
Grantee upon full documentation of eligible expenditures of at least 100% of the
First Disbursement and 75% of the Second Disbursement (522,521,250). The
Grantee may, no more frequently than monthly, seek authorization to release
funds from the Imprest Account to pay for invoices due and payable for planning
and design and the acquisition and installation of equipment, assuming all project
approvals have been completed and funds are available. Each subsequent
payment requisition will include the current month’s invoices and proof of
payment for invoices submitted for the previous month.

d) A Final Disbursement of an amount equal to $48 million will be disbursed to the
Grantee upon full documentation of eligible expenditures of at least 100% of the
First Disbursement and Second Disbursement ($30,000,000 cumulative). The
Grantee may, no more frequently than monthly, seek authorization to release
funds from the Imprest Account to pay for invoices due and payable for real estate
acquisition; planning and design; and the acquisition and installation of
equipment, assuming all project approvals have been completed and funds are
available. Each subsequent payment requisition will include the current month’s
invoices and proof of payment for invoices submitted for the previous month.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenditures reimbursed by
ESD’s grant must be incurred on or after June 1, 2013, to be considered eligible
project costs. All disbursements must be requested by April 1, 2020.

Within 12 months of the Final Disbursement, ESD will require full documentation
of eligible expenditures including invoices and proof of payment of 100% of the
Initial Disbursement, Second Disbursement, Third Disbursement, Fourth
Disbursement and Final Disbursement ($118 million cumulative).

ESD will be entitled to recoup any advanced funds that are not disbursed by
Grantee to vendors by June 30, 2021.

4, ESD will be entitled to recoup any advanced funds that are not disbursed by Grantee
to vendors by June 30, 2019.

5. There is no recapture based on the created jobs.

12



6. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $118 million, for this project if ESD determines that the reallocation of
the assistance would better serve the needs of the Grantee and the State of New York.
In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

V. Statutory Basis — Buffalo Regional Innovation Cluster

The project was authorized in the 2013-2014 New York State budget and re-authorized in the
2014-2015, 2015-2016, and 2016-2017 New York State budgets. No residential relocation is
required as there are no families or individuals residing on the site.

V. Environmental Review

Pursuant to the State Environmental Quality Review Act (“SEQRA”), Article 8 of the
Environmental Conservation Law and its implementing regulations (6 NYCRR Part 617), and in
connection with the approval of funding for the RiverBend project, the Directors made a
Determination of No Significant Effect on the Environment at their meeting of June 27, 2014
and affirmed the determination at their meeting of May 18, 2015. These determinations
addressed all aspects of the proposed project. Therefore, no further environmental review is
required in connection with this action.

VL Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority and
women-owned businesses (MWBEs) in the performance of ESD contracts. Accordingly, ESD’s
Non-discrimination and Contractor & Supplier Diversity policy will apply to the project.

VIL. Smart Growth Public Infrastructure Review

Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the
“SG Act”), and in connection with the previous approval of funding for the RiverBend Park
project approved by the Directors on June 27, 2014, ESD’s Smart Growth Advisory Committee
reviewed a Smart Growth Impact Statement (“SGIS”). This review found that the project is
consistent with the State Smart Growth Public Infrastructure Criteria (“Smart Growth
Criteria”). The designee of the Chief Executive Officer of the Corporation attested that the
project, to the extent practicable, meet the relevant Smart Growth Criteria set forth in the SG
Act. Therefore, no further smart growth public infrastructure review is required in connection
with this action.

13



VI, ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

IX. Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs
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April 21, 2016

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Fort
Schuyler Management Corporation/RiverBend Park Capital — Buffalo Regional
Innovation Cluster {(Capital Grant) — Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Amend the General Project Plan; Authorization to
Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Fort Schuyler
Management Corporation/Riverbend Park Capital — Buffalo Regional Innovation Cluster (Capital
Grant) Project (the “Project”), the Corporation hereby determines pursuant to Section 10 (g) of
the New York State Urban Development Corporation Act of 1968, as amended (the “Act”), that
there are no families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed Amended General Project Plan (the “Plan”) for the Project
submitted to this meeting, together with such changes therein as the President and Chief
Executive Officer of the Corporation or his designee(s) may deem appropriate, a copy of which
Plan, together with such changes, is hereby ordered filed with the records of the Corporation;
and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Fort Schuyler Management Corporation a grant for a total amount not to exceed One
Hundred Eighteen Million Dollars ($118,000,000) from the Buffalo Regional Innovation Cluster,
for the purposes, and substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further



RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Project Summary
Benefit-Cost Evaluation®

Infrastructure Project
FSMC RiverBend Park SUNY CNSE — Combined
The benefits reported in the table reflect only the impact of construction-related activity. Unlike typical ESD
projects, infrastructure and economic growth investment projects may involve no permanent job commitments.
Such projects generate long term benefits not captured in the period of analysis. This is reflected in the benefit
cost estimates as compared to benchmarks developed for infrastructure and economic growth investment
projects.

Construction Job Years (Direct): 4,960
Construction Job Years (Indirect): 3,166

NYS Govt. State & Local
Evaluation Statistics Project Result Benchmarks for  Project Results Government
NYS Govt. ESD Projects? State & Local  Benchmarks for
Governments ESD Projects
Fiscal Costs®>  $835,500,000 $794,250 $835,500,000 $1,020,500
Fiscal Benefits’ $34,510,198 $2,085,600 $60,341,201 $4,271,980
Fiscal B/C Ratio 0.04 3.00 0.07 10.60
Benchmarks
Project for ESD
Results Projects

Economic Benefits®  $455,212,084 $119,468,000
Economic B/C Ratio 0.54 30.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

? The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects.

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect construction
employment, corporate and business incomes, excise and user taxes, property taxes, and other taxes.

® Economic benefits are estimated project benefits measuring loan repayments and all tax revenues generated by
the project and collected by state and local governments.
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Empire State
Development

f NEW YORIK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION

April 21, 2016
TO:
FROM:

SUBJECT:

REQUEST FOR:

The Directors
Howard A. Zemsky

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie
County) — Northland Corridor Redevelopment and WNY Workforce
Training Center Capital — Buffalo Regional Innovation Cluster (Capital
Grant) ’

Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions;
Determination of No Significant Effect on the Environment

General Project Plan

l. Proiect Summary

Grantee:

ESD* Investment:

Buffalo Urban Development Corporation (“BUDC")

A grant of up to $10,300,000 to be used for demolition, remediation,
renovations, construction, and site/street improvements

* The New York State Urban Development Corporation doing business as

Project Locations:

Empire State Development (“ESD” or the “Corporation”)

Northland Corridor Redevelopment Area properties generally fronting
along Northland Avenue in an area bounded by East Delevan Avenue to
the north, Fillmore Avenue to the west, the former Beltline (now CSX)
Railroad to the south, and Grider Street to the east. Properties acquired
include the following:

= 537 E. Delavan Avenue (a 302,825-square-foot building on 10.8
acres)

= 631/637 Northland Avenue (a 41,861-square-foot building on 3.91
acres)

= 683 Northiand Avenue (a 235,050-square-foot building on 7.26
acres)

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



= 741 Northland Avenue (a 96,232-square-foot building on 4.94 acres)

® 777 Northland Avenue (a 81,485-square-foot building on 4.98 acres;
Note: shares common wall with 741 Northland)

= 644 Northland Avenue (parking lot)
* 664 Northland Avenue (parking lot)
= 688 Northland Avenue (parking lot)
» 690 Northland Avenue (parking lot)
= 577 Northland Avenue (vacant land)
= 767 Northland Avenue (vacant land)
= 128 Dutton Avenue (vacant land)

= 126 Dutton Avenue (vacant land)

Proposed Project: Stabilization, remediation, and redevelopment of multiple vacant
buildings/properties along with public infrastructure investments to
support the revitalization of a ~35-acre former manufacturing district
located on the East Side of the City of Buffalo (“Buffalo” or the “City”),
which will be initially anchored by a Western New York (“WNY”)
Workforce Training Center to be used in part by the New York Power
Authority (“NYPA”) together with other regional private and public

entities
Project Type: Economic growth investment
Regional Council: This is a signature initiative of the Buffalo Billion Investment

Development Plan and is consistent with the WNY Regional Economic
Development Council (“REDC”) Regional Plan to promote smart growth,
and economic development.

Il Project Cost and Financing Sources

Financing Uses Amount
Demolition, remediation,
renovations, construction,

and site/street improvements $10,300,000
Total Project Costs $10,300,000
Financing Sources Amount Percent
ESD—-Grant $10,300,000 100%
Total Project Financing $10,300,000 100%




111, Project Description

A. Grantee

Industry:

History:

Ownership:

Size:

Competition:

ESD Involvement:

BUDC is a local development agency sponsored by the City of Buffalo. Its
mission is to create a dynamic and responsive project development
process and team capable of meeting the special needs and challenges
associated with urban and high-impact project development in Buffalo.
BUDC currently focuses on redeveloping brownfields and other challenged
properties in the City. BUDC facilitates partnerships with the private
sector, primarily through the preparation of shovel ready sites, strategic
planning and as a pass-through for public and private funding for adaptive
re-use and redevelopment projects.

BUDC was established in 1978 under the name Development Downtown,
Inc. to act as a financing vehicle for downtown Buffalo development
projects using Urban Development Action Grants. In 2004, Development
Downtown, Inc. became BUDC, reclaiming distressed land and buildings
for future development.

BUDC is a not-for-profit agency.

BUDC is managed by a nineteen-member board of directors which are
made up of public and private sector individuals that serve on four
committees to assist BUDC in conducting day-to-day business. BUDC has
three employees.

N/A

The Northland Corridor Redevelopment Area is an
industrial/commercial/residential neighborhood, and one of the most
extensive industrial areas in terms of size and density on Buffalo’s east side.
It was historically developed as a manufacturing center along the former
New York Central “Beltline” Railroad. Throughout the 20" century, facilities
along this corridor produced airplanes, automobiles, furniture, mechanical
parts, fuel components, food products and heavy machinery. Today, much
of the residential and commercial foundation of this area remains in close
proximity to abandoned industrial plants, posing environmental and
remediation challenges, and have added to the neighborhood’s high
vacancy rates and reduced economic vitality.

Despite this decline, the area has significant geographic, industrial, and
community assets making it a prime site to redevelop. The Northland
Corridor Redevelopment Area is located in close proximity to the Erie
County Medical Center, Buffalo Niagara Medical Campus, downtown
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Past ESD Support:

Buffalo, the Larkin District, and 4.5 miles from the new Riverbend (i.e.
Solar City) project. An accessible labor force, established road and utility
infrastructure, the potential for land assembly, and potential rail access
make this an ideal location for the City’s next manufacturing center.

In 2014, Governor Cuomo announced a signature initiative of the Buffalo
Billion Investment Development Plan, the transformation of the Northland
Corridor Redevelopment Area into a public and private-sector partnership
to develop a state-of-the-art campus for both workforce training and
other advanced manufacturing establishments. Initially, $6.7 million was
allocated for the acquisition of multiple long-vacant properties; site
planning, site/building conditions assessments and contamination
investigations; and activities to obtain necessary environmental reviews
and approvals.

Since 2014, BUDC has acquired 12 properties on 35 acres, totaling
approximately 700,000 square feet of existing structures, of which
approximately 500,000 square feet are estimated to be preserved.

In February 2016, the City’s Planning Board completed its environmental
review for the redevelopment of the corridor and grant site plan approval
for the WNY Workforce Training Center.

Over the past six years, ESD has provided $9.1 million in funding to the
Grantee as follows:

Date Start (ESD Date End
Program Project # Amount Directors’ Approval | (Project Completion: Purpose
date) Contract Expiration)

Upstate Regional
Blueprint Fund

Capital Grant — Buffalo

W968 $2,400,000 |November 18,2010 September 1,2012 Lakeside Commerce

Park

Buffalo Regional
Innovation Cluster

Capital Grant — Initial-
phase property
acquisition, planning,
investigations, and

Z336 $6,700,000 |September 18, 2014 July 2016 planning/environmental

reviews for Northland
Corridor
Redevelopment Project




B. The Project

Completion:

Activity:

WNY Workforce Training Center: December 2017
Remainder of Project Activities: June 2019

The project includes (in order of priority): 1) design/construction of initial
preparatory work and renovations to 683 Northland Avenue for the WNY
Workforce Training Center; 2) design/construction of associated site and
street improvements along Northland Avenue between Fillmore Avenue
and Grider Street; 3) design/construction for partial demolition and partial
renovation of 537 East Delavan; 4) Select demolition/renovation of other
buildings/properties within the Northland Corridor Redevelopment Area.

The project centerpiece, WNY Workforce Training Center, will house
administrative, classroom and shop facilities designed to train and turn-
out highly-skilled members of the local workforce to meet the
requirements of the twenty-first century electric utility and advanced
manufacturing industries. It will be established through adaptive reuse of
100,000 square feet of space in the 235,050-square-foot building at 683
Northland Avenue. Current negotiations are being conducted with three
SUNY institutions {(Erie Community College, Buffalo State College, and
Alfred State College) to provide the education staff/curricula components
of the WNY Workforce Training Center, which is tentatively scheduled to
open in late 2017. The NYPA Board of Trustees affirmed an investment of
up to $15 million for the energy-training component of the WNY
Workforce Training Center, as approved in the NYPA's fiscal 2015 budget
and four-year financial operating plan.

The remaining space at 683 Northland can house one or more large
industrial users in a big-box building equipped with an existing 200-ton
overhead crane. With regard to the balance of the properties in the
Northland Corridor Redevelopment Area, BUDC has conducted detailed
building assessments and is consulting with the State Historic Preservation
Office and the NYS Department of Conservation (i.e., for State Superfund
Site at 537 East Delavan Avenue) to finalize its determination on existing
structures that can be preserved and where severely-
deteriorated/contaminated structures will need to be demolished to make
way for new, market-driven development.

Together with the initial phase of ESD funding and the NYPA funds noted
above, a total of $32 million of the $44 million in State funds has been
committed to the project. Once final design and operating plans for the
WNY Workforce Training Center are more established, it is anticipated
that one or more subsequent funding phases will be initiated for the
balance of $12 million in ESD funds programmed to the project. These
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Results:

Infrastructure
Investment Project:

funds are anticipated to be used for both capital improvements and to
assist in initial operating costs of the WNY Workforce Training Center.

As a result of this project, the repurposing of this former industrial land
combined with Buffalo’s potential to invest in existing assets and
infrastructure such as streetscape improvements along Northland,
Winchester, and East Delavan Avenues, housing stabilization projects, and
park improvements will increase density in the City’s core, encourage
walkability and multi-modal transportation, connect disadvantaged
communities with employment clusters, and attract private investment
creating a vibrant, sustainable community in line with the Region’s
established smart growth principles. The project will create an innovation
hub focused on light industrial manufacturing, with a focus on
encouraging job training and employment for East Side residents.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and Economic
Growth Investment projects, which generate long-term benefits not
captured in the period of analysis and may involve no permanent job
commitments, the estimated benefits typically reflect only construction-
related activity.

=  Fiscal benefits to NYS government from the project are estimated at
$654,369;

*  Fiscal cost to NYS government is estimated at $10,300,000;

= Ratio of project fiscal benefits to costs to NYS government is 0.06:1;

*  Fiscal benefits to all governments (state and local) are estimated at
$1,144,167;

*  Fiscal cost to all governments is $10,300,000;

*  The ratio of project fiscal benefit to cost ratio to all governments is
0.11:1;

*  Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$8,631,557;

®*  The economic benefit to cost ratio is 0.84:1;

*  Project construction cost is $10,300,000 which is expected to
generate 91 direct job years and 58 indirect job years of employment;

*  The payback period for NYS costs is not calculated.



See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Grantee Contact: Mr. Peter Cammarata, President

95 Perry Street, Suite 404
Buffalo, New York 14203
Phone: (716) 362-8361

ESD Project No.: 2415

Project Team: Origination Christopher Schoepflin
Project Management Jean Williams
Contractor & Supplier Diversity Geraldine Ford
Finance Jonevan Hornsby
Design & Construction Dennis Conroy
Environmental Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall pay a
commitment fee of 1% of the $10,300,000 capital grant ($103,000) and reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

Up to $10,300,000 will be disbursed to the Grantee during the course of design and/or
construction, no more frequently than quarterly, in compliance with the Design &
Construction Requirements, assuming that all project approvals have been completed
and funds are available. The final 10% of the grant will be disbursed upon completion
of the project including a certificate of occupancy for 683 Northland. Payment will be
made upon presentation to ESD of an invoice and such other documentation as ESD
may reasonably require. Expenditures reimbursed by ESD’s grant must be incurred on
or after February 26, 2016, to be considered eligible project costs. All disbursements
must be requested by December 1, 2019.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $10,300,000 for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

The Grantee will be deemed in default and the grant funds will be subject to pro rata
recapture if a.) any project locations are sold within 5 years of disbursement of funds
without prior approval of ESD, and b.) the following requirements are not met:
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L) All tenants and/or leases for the Project Location must be approved by ESD in
advance of execution. '

] BUDC will make available the former CNB Building (683 Northland Avenue) for
ESD (or other designated entity by ESD) for the WNY Workforce Training Center
and/or other economic development uses at ESD’s discretion at a rental cost of
$1/year (plus utilities, taxes, and common Area Maintenance charges) unless
otherwise agreed by ESD;

» - City will commit to fund upgrades to streetscape improvements along Northland,
Avenue to be completed at City expense by June 2017;

= City will direct resources to housing stabilization and improvements in adjacent
neighborhood projects;

L] BUDC shall maintain 683 Northland Avenue and all subsequently
redeveloped/reused properties to Building Owners and Managers Association
(“BOMA”) International standard for “Institutional” Properties (see
http://www.boma.org/research/pages/building-class-definitions.aspx).

The Recapture Amount is based on the time that has lapsed between when the Grant
funds were disbursed and default occurred. The Recapture Amount shall be calculated
by aggregating the Recapture Amount for each disbursement of the Grant, which in each
instance shall be equal to:

(i}  100% of the disbursed amount if the transfer occurred in the calendar year that
the disbursement was made, or in the first full calendar year after the
disbursement was made;

(i) 80% of the disbursed amount if the transfer occurred in the second full calendar
year after the disbursement was made;

(i)  60% of the disbursed amount if the transfer occurred in the third full calendar
year after the disbursement was made;

(iv) 40% of the disbursed amount if the transfer occurred in the fourth full calendar
year after the disbursement was made;

(v) 20% of the disbursed amount if the transfer occurred in the fifth full calendar
year after the disbursement was made.

WA Statutory Basis — Buffalo Regional Innovation Cluster

The funding was authorized in the 2014-2015 New York State budget and re-appropriated in the
2015-2016 and 2016-2017 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.



V. Design and Construction

Design & Construction staff will review the project management plan, scope of work,
budget/design estimates and construction documents. Design & Construction will visit the
site, attend OACM meetings, at its option, and review milestones, schedule, monthly
requisitions and recommend payments when its requirements have been met.

VL. Environmental Review

The City of Buffalo Planning Board, as lead agency, has completed an environmental review of
the proposed project, pursuant to the requirements of the State Environmental Quality Review
Act (“SEQRA”) and the implementing regulations of the New York State Department of
Environmental Conservation. This review, which was coordinated with ESD as an involved
agency, found the project to be a Type | Action which would not have a significant effect on the
environment. The lead agency issued a Negative Declaration on February 8, 2016. ESD staff
reviewed the Negative Declaration and supporting materials and concurs. It is recommended
that the Directors make a Determination of No Significant Effect on the Environment.

Due to the inclusion of buildings eligible for listing on the State and National Registers of Historic
Places individually and as part of a potential historic district, ESD has confirmed that the project
sponsor initiated consultation with the New York State Office of Parks, Recreation and Historic
Preservation (“OPRHP”) pursuant to the requirements of Section 14.09 of the New York State
Parks, Recreation and Historic Preservation Law. It is anticipated that the consultation process
will result in a Letter of Resolution (“LOR”) amongst ESD, OPRHP, BUDC and the City of Buffalo.
ESD will ensure that all conditions stipulated in the LOR are met.

VIl. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 30%. The overall goal shall include a Minority Business Enterprise Participation Goal of 20%
and a Women Business Enterprise Participation Goal of 10% related to the total value of ESD’s
funding.

VIIL. ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs.

IX. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
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approval of the State Division of the Budget.

X Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs
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April 21, 2016

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Northland
Corridor Redevelopment and WNY Workforce Training Center Capital — Buffalo Regional
Innovation Cluster (Capital Grant) — Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Northland Corridor
Redevelopment and WNY Workforce Training Center Capital — Buffalo Regionial Innovation
Cluster (Capital Grant) Project (the “Project”), the Corporation hereby determines pursuant to
Section 10(g) of the New York State Urban Development Corporation Act of 1968, as amended
{the “Act”), that there are no families or individuals to be displaced from the project area; and
be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Buffalo Urban Development Corporation a grant for a total amount not to exceed Ten
Million Three Hundred Thousand ($10,300,000) from the Buffalo Regionial Innovation Cluster
Fund, for the purposes, and substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further



RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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April 21, 2016

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Northland
Corridor Redevelopment and WNY Workforce Training Center Capital — Buffalo
Regional Innovation Cluster (Capital Grant) — Determination of No Significant Effect on
the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the
Northland Corridor Redevelopment and WNY Workforce Training Center Capital — Buffalo
Regional Innovation Cluster (Capital Grant) Project, the Corporation hereby determines that
the proposed action will not have a significant effect on the environment.

* ok ok
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Project Summary
Benefit-Cost Evaluation®

Infrastructure Project

Buffalo Urban Development Corp.

The benefits reported in the table reflect only the impact of construction-related activity. Unlike typical
ESD projects, infrastructure and economic growth investment projects may involve no permanent job
commitments. Such projects generate long term benefits not captured in the period of analysis. This is
reflected in the benefit cost estimates as compared to benchmarks developed for infrastructure and
economic growth investment projects.

Construction Job Years (Direct): 91
Construction Job Years (Indirect): 58

Evaluation Statistics

Project Result

NYS Govt.
Benchmarks for

Project Results

State & Local
Government

NYS Govt. ESD Projects’ State & Local  Benchmarks for
Governments ESD Projects
Fiscal Costs® $10,300,000 $794,250 $10,300,000 $1,020,500
Fiscal Benefits(Taxes)* $654,369 $2,085,600 $1,144,167 $4,271,980
Fiscal B/C Ratio 0.06 3.00 0.11 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefits® $8,631,557 $119,468,000
Economic B/C Ratio 0.84 30.00

1 V . .
Doliar values are present value calculated over a 7-year period. Separate evaluations are made and

reported for New York State government assistance alone and for State and Local government.

2 The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects.

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies
(such as tax exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and local governments
generated by project activity. This includes estimated taxes on personal incomes from project direct and
indirect construction employment, corporate and business incomes, excise and user taxes, property taxes,

and other taxes.

* Economic benefits are estimated project benefits measuring loan repayments and all tax revenues
generated by the project and collected by state and local governments.
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f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION

April 21, 2016

Empire State
Development

TO: The Directors

FROM: Howard A. Zemsky

SUBIJECT: Buffalo (Western New York Region — Erie County) — 43North LLC
Working Capital — Buffalo Regional Innovation Cluster (Working Capital
Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Make a Grant and to Take Related Actions

I Project Summary

Grantee: 43North, LLC (“43North”)

Beneficiaries:

ESD* Investment;

Project Location:

Proposed Project:

Project Type:

Regional Council:

43North Business Plan Competition winners (the “Winners”)
A grant of up to $1,040,000 to be used for working capital expenditures
for the 43North Business Plan Competition (the “Business Plan

Competition”).

The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

640 Ellicott Street, Buffalo, Erie County
Administration of the 2016 and 2017 annual Business Plan
Competitions and operational and support services for the 2014, 2015,

2016 and 2017 Winners.

Entrepreneurship attraction

~This is a signature initiative of the Buffalo Billion Investment

Development Plan and is consistent with the Western New York
(“WNY”) Regional Economic Development Council Plan to encourage
entrepreneurship, attract new businesses and increase jobs, and
improve WNY’s image.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



R Project Cost and Financing Sources

Financing Uses Amount
Working Capital $7,040,000
Total Project Costs $7,040,000
Financing Sources Amount Percent
ESD-Grant $1,040,000 15%
New York Power Authority (“NYPA”) ‘

Power Proceeds Allocation-Grant 6,000,000 85%

Total Project Financing

$7,040,000 100%

1. Project Description

A. Grantee

Industry:

Grantee History:

43North hosts an annual Business Plan Competition inviting
entrepreneurs to present innovative business ideas and products to a
panel of industry-leading judges with business and entrepreneurial
expertise (the “Panel”), in hopes of transforming ideas into reality. The
Winners receive cash prizes to establish and/or expand their
businesses, mentoring, networking opportunities and one year of no-
cost incubator space in exchange for establishing or expanding .
operations in the WNY Region for a minimum of one year and providing
43North with 5% non-dilutive company equity.

The Grantee was formed in February 2014 for the sole purpose of
organizing and administering the Business Plan Competition. During its
first year, over 7,000 entrepreneurs from around the world submitted
applications for a share of $5 million in cash prizes. Of the 2,603
qualifying submissions, 11 finalists were invited to Buffalo in October
2014 for a highly-publicized event involving applicant presentations to
the Panel and an awards ceremony. Year two of the competition
culminated with a celebration of innovation and entrepreneurship at
the 43North Finals event on October 29, 2015. ACV Auctions took home
the 2015 grand prize of $1 million from 43North and the remaining
finalist teams were awarded cash prizes of either $500,000 or
$250,000. Each of these companies will set up shop in Buffalo, New
York to further grow and develop their businesses. ASi, LLC holds the $1
million grand prize title from 43North’s inaugural competition in
October 2014.



Ownership:

Financial Review:

Size:

Market:

ESD Involvement:

Past ESD Support:

43North is a limited liability company.

43North is a start-up with no corporate guarantor or

projections. 43North is a business plan competition and is part of the
Buffalo Billion initiative. The competition operates through the support
of New York Power Authority and Launch NY, neither of which will act
as guarantor or parent. Therefore, ESD cannot come to a conclusion on
its financial condition.

There is one facility located in Buffalo, NY, with nine employees.

43North markets the annual Business Plan Competition to
entrepreneurs worldwide.

During Governor Cuomo’s 2012 State of the State Address, he
committed a $1 billion investment in the Buffalo area economy (the
“Buffalo Billion Initiative”) to create thousands of jobs and spur $5
billion in new investment and economic activity over several years. In
February of 2014, the Business Plan Competition, named after the
latitudinal line that runs through the WNY Region, was announced as
the largest business competition in the United States. The Business
Plan Competition will attract promising start-up ventures and
innovators worldwide, positioning the WNY Region as America’s hewest
innovation and entrepreneurship hotbed.

Funding for the past five years to the Grantee is summarized in the
following chart:

Date Start (ESD Date End
Program Project # Amount Directors’ {Project Completion: Purpose
Approval date) Contract Expiration)
Buffalo Regional 7472 $1,000,000 |February19,2015|  December 2018 Working Capital -
Innovation Cluster Operational Costs




B. The Project

Completion:

Activity:

Results:

Economic Growth
Investment Project:

Grantee Contact:

ESD Project No.:

Project Team:

December 2019

The project involves support to the 2014-2017 Winners which includes
annual start-up, operational, incubation and mentoring costs. It also
involves administration of the 2016-2017 Business Plan Competitions
including global outreach and marketing consisting of social and
traditional media and in-person international road shows; application
review and processing; Panel coordination; and events planning. The
2016 Business Plan Competition, which will generally follow the same
programming, launched on March 4, 2016, with the final week of
events and awards planned for October 2016. In addition to the $5
million in prize money, the competition winners will relocate to Buffalo
where they will receive free incubator space for a year, guidance from
mentors related to their field, and access to other exciting incentive
programs such as START-UP NY.

The project is expected to build upon the strengths of the WNY Region
by inviting and encouraging ideas that foster entrepreneurship, while
ultimately resulting in job creation; increase Buffalo’s image as a
vibrant place to live, work and invest; and compliment approximately

'$2.2 billion in new economic development activity currently underway

in Buffalo.

This project is an Economic Growth Investment project that does not
involve permanent job commitments or construction spending. While
such projects generate significant long term fiscal and economic
benefits, such benefits are not estimated within the short-term period
used in the benefit cost analysis. Therefore, no benefit cost analysis is
provided.

Mr. John Gavigan, Executive Director
640 Ellicott Street, Suite 108

Buffalo, NY 14203

Phone: (716) 281-0075

AA643

Origination Christopher Schoepflin
Project Management Jean Williams
Contractor & Supplier Diversity  Geraldine Ford
Environmental Soo Kang



Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall pay a
commitment fee of 1% of the $1,040,000 working capital grant (510,040).

The Grantee will be obligated to advise ESD of any materially adverse changes in its
financial condition prior to disbursement.

Up to $1,040,000 will be disbursed to the Grantee in two advances as follows:

a) an Initial Advance in the amount of $750,000 will be disbursed upon execution of
the Grant Disbursement Agreement and such other documentation as ESD may
reasonably require, assuming that all project approvals have been completed, funds
are available, and the Grantee is otherwise in compliance with program
requirements; ' '

b) a Second Advance of up to $290,000 will be disbursed upon documentation of
eligible expenditures, verified by a Certified Public Accountant of at least 75% of the
Initial Advance ($562,500) and such other documentation as ESD may reasonably
require, provided Grantee is otherwise in compliance with program requirements.

Within 24 months of the Second Advance, ESD will require documentation of an
additional $6,477,500 in eligible working capital expenditures (cumulative total of
$7,040,000) verified by a Certified Public Accountant otherwise a portion of the
$1,040,000 will be subject to recapture.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require, including but not limited to Annual
Reports. Expenditures must be incurred on or after January 1, 2016, to be considered
eligible project costs. All disbursements require compliance with program
requirements and must be requested by April 1, 2020.

In addition to the above, the following items are required:

= 2014 and subsequent Winners will locate their businesses in WNY (or another
Upstate New York location as approved by ESD) for at least one year following
the competition award;

= 43North will provide incubation space and support for all Winners for at least
one year following the competition award;

»  43North will take a minimum of 5% non-dilutive equity position in each Winner
unless otherwise approved by ESD. All future proceeds from the equity must
be used to reinvest in start-ups or entrepreneur support activity in WNY. If the
Winner(s) seek investment at a higher valuation than the Grantee’s valuation,
43North will accept dilution.

Written Annual Reports to NYPA, with a copy to ESD, will be required starting January
2016 through January 2021. The Annual Reports shall include, but not be limited to,



the following information:

(i) Number, name and amount of prizes awarded to each Winner;

(ii) Marketing impact — positive media hits about 43North and WNY;

(iii) Status of all prior 43North Winners including location of business operation,
date of establishment of the operation, initial and current number of jobs, and
amount of other funds raised each year by the Beneficiaries following the
award by 43North;

(iv)Other funds raised (including sources and amounts) to support 43North; and

(v) Additional information to address specific issues as ESD may require.

5. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $1,040,000 for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

6. A portion of the grant shall be subject to recapture if 43North fails to meet
documentation of project costs, Annual Reporting, and other requirements set forth
by ESD.

V. Statutory Basis — Buffalo Regional Innovation Cluster

The funding was authorized in the 2014-2015 New York State budget and reappropriated in the
2015-2016 and 2016-2017 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.

V. Environmental Review

ESD staff has determined that the project does not constitute an action as defined by the New
York State Environmental Quality Review Act (“SEQRA”) and the implementing regulations of
the New York State Department of Environmental Conservation. No further environmental
review is required in connection with the project.

VI, Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (“MWBEs") for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 30% related to the eligible categories totaling approximately $300,000. As such, the goal
MWABE utilization shall be no less than $90,000.



VIL ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs.

VIlL. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

IX. Additional Submissions to Directors

Resolutions
New York State Map
Project Photographs



April 21, 2016

Buffalo (Western New York Region — Erie County) — 43North LLC Working Capital —
Buffalo Regional Innovation Cluster (Working Capital Grant) — Findings and
Determinations Pursuant to Section 10(g) of the Act; Authorization to Make a Grant and
to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the 43North LLC Working
Capital — Buffalo Regional Innovation Cluster (Working Capital Grant) Project (the “Project”),
the Corporation hereby determines pursuant to Section 10(g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that there are no families or
individuals to be displaced from the project area; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make to 43North, LLC a grant for a total amount
not to exceed One Million Dollars Forty Thousand ($1,040,000) from the Buffalo Regional
Innovation Cluster, for the purposes, and substantially on the terms and conditions, set forth in
the materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability
of funds and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

® % %
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43North, LLC Working Capital, AA643

43North’s winner ACV Auctions celebrates on stage at the 2015 finals event

Painless 1099 pitches to the celebrity judges at the 2015 finals
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO:

FROM:

SUBJECT:

REQUEST FOR:

The Directors
Howard A. Zemsky

Buffalo (Western New York Region — Erie County) — We Care
Transportation Capital — Regional Council Capital Fund and Empire State
Economic Development Fund — General Development Financing (Capital
Grants)

Findings and Determinations Pursuant to Sections 16-m and 10(g) of
the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make Grants and to Take Related Actions;
Determination of No Significant Effect on the Environment

General Project Plan

. Project Summary

Grantee:

ESD* investment:

PLS, Il LLC d/b/a We Care Transportation (“We Care” or the
“Company”)

Grants of up to $1,000,000 to be used for a portion of the cost of
construction, renovations and machinery and equipment

* The New York State Urban Development Corporation doing business as

Project Location:

Proposed Project:

Project Type:

Regional Council:

Empire State Development (“ESD” or the “Corporation”)
401 East Amherst Street, Buffalo, Erie County

Construction of a Compressed Natural Gas (“CNG”) gas station to
convert its fleet to CNG vehicles and capital lease and purchase of
vehicles and new machinery and equipment

Business expansion involving job retention and creation

The Western New York Regional Economic Development Council has
been made aware of this item. The Incentive Proposal was accepted in
February 2015. The project is consistent with the Regional Plan as it

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



creates jobs in an inner city neighborhood helping to revitalize the
neighborhood and enables a company to expand.

Employment:

Initial employment at time of ESD Incentive Proposal: 200
Current employment level:

275

Minimum employment on January 1, 2017: 300

1. Project Cost and Financing Sources

Financing Uses Amount
Construction/Renovation $589,810
Vehicles 10,967,086
Machinery and Equipment 1,951,220
Utilities 40,000
Design & Planning 1,108,957
Total Project Costs 514,657,073
Financing Sources Amount Percent
ESD- RCCF Grant (Z241) $460,000 3%
ESD-EDF Grant (2242) 540,000 4%
New York Power Authority-Grant 1,000,000 7%
Company Equity 12,657,073 66%
Total Project Financing $14,657,073 100%

P Project Description

A. Company

Industry: We Care, a paratransit company, provides non-emergency, fixed-route
and demand response transportation services to the elderly and
physically and mentally disabled primarily in Erie and Niagara Counties.
The Company also provides luxury motor coach charter services
accommodating up to 50 passengers.

Company History: ~ The Company was established in 2005 for the purpose of acquiring the

assets of the We Care Group bus system from bankruptcy court. it
operates with and from the Center for Transportation Excellence (the
“CTE"), a 20,000-square-foot facility that coordinates rides through
highly-efficient software; provides commercial driver’s license and skills
training on assisting disabled-individuals; and conducts repair and
services on the Company’s 150+ vehicle fleet. The Company is also a
member of the MASH Care Network, a group of synergistic businesses
designed to provide convenient mobility management, transportation

2



Ownership:

Size:

Market:

ESD Involvement:

Competition:

Past ESD Support:

B. The Project

Completion:

Activity:

Results:

and administrative solutions for medical practices and urgent care sites.
We Care is privately held.

The Company has approximately 275 employees at the CTE and
transports over 1,000 special needs riders daily.

We Care primarily serves health and human services clientele focusing on
those with special needs. Major customers include People Inc.,
Opportunities Unlimited of Niagara, Catholic Health and Heritage
Centers, which are not-for-profit companies that care for individuals with
disabilities. Competitors include Carrier Coach (Gowanda), Aries
Transportation (Buffalo), Buffalo Transportation (Buffalo) and Caring
Harts Transport, Inc. (Buffalo).

In June 2014, the Company notified ESD of a need to cut costs to remain
competitive or it would dissolve the paratransit aspect of the Company.
The Company determined a CNG fleet of vehicles would greatly reduce
long-term operational costs, but it did not have the upfront costs
necessary to convert its vehicle fleet. ESD responded with $2,000,000 in
incentives including $1,000,000 in ESD grants and a $1,000,000 New York
Power Authority grant to assist with a conversion project, which would
retain 200 full time employees and create 100 new jobs by January 1,
2016, which was extended to 2017 due to project delays. Without ESD
assistance, the Company would have likely dissolved, placing the 200
existing jobs at risk.

N/A

In February 2008, the ESD Directors’ approved a $475,000 capital grant to
We Care for the establishment of the CTE. The project is complete and all
funds have been disbursed.

October 2016

The project involves construction of a new CNG fueling station which will
house 37-foot natural gas storage vessels, compressors, and all related
control and back-up generator systems; retrofitting of an existing
maintenance building to meet code requirements for CNG fueled
vehicles; acquisition of 150 CNG vehicles; and conversion of 10 existing
vehicles to CNG.

As a result of this project, the Company will retain 200 existing Full-time
employees and create 100 new Full-time jobs. Conversion to the cleaner

3



Business Investment
Project:

Grantee Contact:

CNG fuel source will achieve sustainability goals, reduce energy use and
operational costs and decrease greenhouse gas emissions.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project

impacts (dollar values are present value):

»  Fiscal benefits to NYS government from the project are estimated at
$7,102,320;

* Fiscal cost to NYS government is estimated at $1,000,000;

* Project cost to NYS government per direct job is $4,609;

®  Project cost to NYS government per job (direct plus indirect ) is
estimated at $3,451;

= Ratio of project fiscal benefits to costs to NYS government is 7.10:1;

* Fiscal benefits to all governments (state and local) are estimated at
$12,384,479; '

* Fiscal cost to all governments is $1,000,000;

= All government cost per direct job is $4,609;

= All government cost per total job is $3,451;

» The fiscal benefit to cost ratio for all governments is 12.38:1;

= Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at $94,910,419, or $327,530
per job (direct and indirect); ,

= The economic benefit to cost ratio is 94.91:1;

" Project construction cost is $1,698,767,000, which is expected to
generate 16 direct job years and 10 indirect job year of employment;

= For every permanent direct job generated by this project, an
additional 0.34 indirect jobs are anticipated in the state’s economy;

= The payback period for NYS costs is two years.

See Project Summary Benefit-Cost Evaluation (attached) for detail and

definitions.

Mr. Paul Snyder, 1V, Vice President
401 East Amherst Street

Buffalo, New York 14215

Phone: (716) 898-7917



ESD Project Nos.: Z241 and 7242

Project Team: Origination Richard Ball
Project Management "~ Jean Williams
Contractor & Supplier Diversity =~ Geraldine Ford
Finance John Bozek
Environmental Soo Kang
C. Financial Terms and Conditions
1. Upon execution of the grant disbursement agreement, the Company shall pay a

commitment fee of 1% of the $1,000,000 capital grants ($10,000) and reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

2. The Company will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

3. The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed after the Company’s acceptance of ESD’s offer.
Equity is defined as cash injected into the project by the Company or by investors, and
should be auditable through Company financial statements or Company accounts, if so
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

4, Prior to disbursement, the Company must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A
Full-time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Location for a
minimum of thirty-five hours per week for not less than four consecutive weeks and
who is entitled to receive the usual and customary fringe benefits extended by
Grantee to other employees with comparable rank and duties; or (b) two part-time,
permanent, private-sector employees on Grantee’s payroll, who have worked at the
Project Location for a combined minimum of thirty-five hours per week for not less
than four consecutive weeks and who are entitled to receive the usual and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

5. Up to $1,000,000 will be disbursed to the Grantee in three installments as follows:
a) an Initial Disbursement of $350,000 will be disbursed upon:

= documentation of $5 million in construction/renovation, machinery and
equipment, utilities, design/planning and the purchase and/or capital lease
of vehicles;

» copies of all executed leases to-date and Amortization Schedules for new
CNG vehicles with a corresponding spreadsheet summarizing Vehicle
Number, Unit Number, Lease Date and Cost; and
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* documentation of the employment of at least 275 Full-time Permanent
Employees at the Project Location (Employment increment of 75), assuming
that all project approvals have been completed and funds are available.

b) a Second Disbursement of $300,000 will be disbursed upon:

= documentation of additional project expenditures of $5 million (aggregate
total of $10 million) in construction/renovation, machinery and equipment,
utilities, design/planning and the purchase and/or capital lease of vehicles;

= copies of all executed leases to-date and Amortization Schedules for new
CNG vehicles with a corresponding spreadsheet summarizing Vehicle
Number, Unit Number, Lease Date and Cost; and

» documentation of the employment of at least 290 Full-time Permanent
Employees at the Project Location (Employment Increment of 15), provided
Grantee is otherwise in compliance with program requirements.

c) a Third Disbursement of $350,000 will be disbursed upon:

* completion of the project substantially as described in the materials as
evidenced by a Certificate of Completion; ’

» documentation of additional project expenditures of $4.6 million (aggregate
total of $14.6 million) in construction/renovation, machinery and equipment,
utilities, design/planning and the purchase and/or capital lease of vehicles;

= copies of all executed leases to-date and Amortization Schedules for new
CNG vehicles with a corresponding spreadsheet summarizing Vehicle
Number, Unit Number, Lease Date and Cost; and

= documentation of the employment of at least 300 Full-time Permanent
Employees at the Project Location (Employment Increment of 10), provided
Grantee is otherwise in compliance with program requirements.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenditures must be incurred on or
after June 10, 2014, to be considered eligible project costs. All disbursements must be
requested by April 1, 2017.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $1,000,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Company and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

In consideration for the making of the Grants, Grantee will achieve the Employment
Goals set forth in Column B of the table below utilizing PLS, 1l LLC and Center for
Transportation Excellence employees. If the Full-time Permanent Employee Count for
the year prior to the reporting date set forth in Column A of the table below is less
than eighty-five percent (85%) of the Employment Goal set forth in Column B (an
“Employment Shortfall”), then upon demand by ESD, Grantee shall be obligated to
repay to ESD a portion of each disbursement of the Grant, as follows:

The Recapture Amount is based on the time that has lapsed between when the Grant

6



funds were disbursed and when the Employment Shortfall occurred. The Recapture
Amount shall be calculated by aggregating the Recapture Amount for each
disbursement of Grants, which in each instance shall be equal to:

(i)  100% of the disbursed amount if the Employment Shortfall occurred in the
calendar year that the disbursement was made, or in the first full calendar year
after the disbursement was made;

(ii) 80% of the disbursed amount if the Employment Shortfall occurred in the second
full calendar year after the disbursement was made;

(iii) 60% of the disbursed amount if the Employment Shortfall occurred in the third
full calendar year after the disbursement was made;

(iv) 40% of the disbursed amount if the Employment Shortfall occurred in the fourth
full calendar year after the disbursement was made;

(v) 20% of the disbursed amount if the Employment Shortfall occurred in the fifth
full calendar year after the disbursement was made.

The Grantee’s number of Full-time Permanent Employees shall be deemed to be the
greater of the number as of the last payroll date in the month of December for such
year or the average employment for the 12 month period computed by quarter.

Baseline Employment 200
A B
Reporting Date Employment Goals
February 1, 2017 200+ X+Y+Z
February 1, 2018 2004+ X+Y+Z
February 1, 2019 200+X+Y+Z

X = Grantee's Employment Increment that will be the basis of the First Disbursement of the Grants as
described in section C.5 above (i.e. X=75, and Employment Goals shall equal [200 + X = 275] if the First
Disbursement is made, in the year such disbursement is made and for each year thereafter). If the First
Disbursement has not yet been made then X=0.

Y = Grantee’s Employment increment that will be the basis of the Second Disbursement of the Grants as
described in section C.5 above (i.e. Y=15, and Employment Goals shall equal [200 + X + ¥ = 290} if the
Second Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Second Disbursement has not yet been made then Y=0,

Z = Grantee's Employment Increment that will be the basis of the Third Disbursement of the Grants as
described in section C.5 above (i.e. Z=10, and Employment Goals shall equal [200 + X + Y + Z = 300] if the
Third Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Third Disbursement has not yet been made then Z=0

V. Statutory Basis

Regional Council Capital Fund
The project was authorized in the 2014-2015 New York State budget and re-appropriated in the

2015-2016 New York State budget. No residential relocation is required as there are no
families or individuals residing on the site.



Empire State Economic Development Fund

1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a
municipality or region of the state or would enhance or help to maintain the economic
viability of family farms.

As a result of this project, the Company will maintain its employment level of 200 and
create 100 new jobs by January 1, 2017.

2. The proposed project would be unlikely to take place in New York State wnthout the
requested assistance.
Without ESD assistance, this project would not have been feasible, and the creation of
100 new jobs would not be possible.

3. The project is reasonably likely to accomplish its stated objectives and the likely
benefits of the project exceed costs.
See B. The Project, Business Investment Project (Page 4) and the attached Project
Summary Benefit-Cost Evaluation

4, The requirements of Section 10(g) of the Act are satisfied.
No residential relocation is required because there are no families or individuals
residing on the site.

V. Environmental Review

The City of Buffalo Planning Board, as lead agency, has completed an environmental review of
the proposed project, pursuant to the requirements of the State Environmental Quality Review
Act (“SEQRA”) and the implementing regulations of the New York State Department of
Environmental Conservation. This review found the project to be an Unlisted Action, which
would not have a significant effect on the 'environment. The lead agency issued a Negative
Declaration on September 23, 2014. ESD staff reviewed the Negative Declaration and
supporting materials and concurs. It is recommended that the Directors make a Determination
of No Significant Effect on the Environment.

VI. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 30%. The overall goal shall include a Minority Business Enterprise Participation Goal of 20%
and a Women Business Enterprise Participation Goal of 10% related to the total value of ESD’s
funding.



VIiI. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

\HE Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs



April 21, 2016

Buffalo (Western New York Region — Erie County) — We Care Transportation Capital —
Regional Council Capital Fund and Empire State Economic Development Fund — General
Development Financing (Capital Grants) — Findings and Determinations Pursuant to
Sections 16-m and 10(g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the We Care
Transportation Capital — Regional Council Capital Fund and Empire State Economic
Development Fund — General Development Financing (Capital Grants) - Project (the “Project”),
the Corporation hereby determines pursuant to Sections 16-m and 10(g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that

1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a
municipality or region of the state or would enhance or help to maintain the economic
viability of family farms;

2. The project would be unlikely to take place in New York State without the requested
assistance;

3. The project is reasonably likely to accomplish its stated objectives and that the likely
benefits of the project exceed costs;

4.  There are no families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to PLS, i LLC d/b/a We Care Transportation grants for total amounts not to exceed Four
Hundred Sixty Thousand Dollars ($460,000) from the Regional Council Capital Fund and Five
Hundred Forty Thousand Dollars ($540,000) from the Empire State Economic Development
Fund, for the purposes, and substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further



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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

* k¥



April 21, 2016

Buffalo (Western New York Region — Erie County) — We Care Transportation Capital -
Regional Council Capital Fund and Empire State Economic Development Fund — General
Development Financing (Capital Grants) — Determination of No Significant Effect on the
Environment

RESOLVED, that based on the material submitted to the Directors with respect to the We Care
Transportation Capital Project, the Corporation hereby determines that the proposed action
will not have a significant effect on the environment.

& k ok
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Project Summary
Benefit-Cost Evaluation®

PLS Il LLC / We Care Transportation — Business Investment

Benefit-Costs Evaluations are used in evaluating projects that are categorized as Business investment,
Infrastructure Investment, and Economic Growth Investment and that involve 1) job retention and/or creation
and/or 2) construction-related activity. For Business Investment projects, benefits reported in the table below
typically reflect the impact of both jobs and construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term benefits not captured in the period of analysis
and may involve no permanent job commitments, the table typically reflects only construction-related activity.
Benchmarks for each type of project are noted in the footnotes.

Initial Jobs: 200 Construction Job Years (Direct): 16
New Jobs: 100 Over Three years Construction Job Years (Indirect): 10
Project Results NYS Gov't.  Project Results State & Local

Evaluation Statistics NYS Gov't. Benchmarks® State & Local Government
Government Benchmarks
Fiscal Costs® $1,000,000 $794,250 $1.000,000 $1,020,500
Fiscal Benefits* $7,102,320 $2,085,600 $12,384,479 $4,271,980
Fiscal Cost /Direct Job 54,609 $3,000 $4,609 $4,110
Fiscal Cost/Total Jobs $3,451 $1,424 $3,451 $1,964
Fiscal B/C Ratio 7.10 7.00 12.38 10.60

Project Benchmarks

Results

Economic Benefits” $94,910,419 $119,468,000

Econ. Benefits/Total Jobs $327,530 $147,600

Economic B/C Ratio 94.91 75.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

2 The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. Business Investment project benchmarks are
7.00 (Fiscal) and 75.00 (Economic). Infrastructure Investment (or Economic Growth Investment) project
benchmarks are 3.00 (Fiscal) and 30.00 (Economic).

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect employment,
corporate and business incomes, excise and user taxes, property taxes, and other taxes.

* Economic benefits are estimated project benefits measuring fiscal flows to government plus net resident
disposable income from project direct and indirect employment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment,



We Care Transportation Capital, Z241 & 7242

CNC Fueling Station




Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Massena (North Country Region — St. Lawrence County) — ALCOA
Massena Capital — New York Works Economic Development Fund
(Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

General Project Plan
L. Project Summary
Grantee: ALCOA, Inc. (“ALCOA" or the “Company”)

ESD* Investment:

Subject to ESD receipt of Grant funds, grants of up to $23,000,000, over
a three-year period, to be funded via the New York Works Economic
Development Fund for costs of the purchase of machinery and
equipment and capital improvements

* The New York State Urban Development Corporation doing business as

Project Location:

Proposed Project:

Project Type:

Regional Council:

Empire State Development (“ESD” or the “Corporation”)
Park Avenue East, Massena, St. Lawrence County

Facility improvements and machinery & equipment at the ALCOA
Massena plant for continued plant operations and maintain
employment in New York State

Capital project involving job retention

The North Country Regional Economic Development Council has been
made aware of this item. The project is consistent with the Regional Plan
to support existing employers.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



Employment: Initial employment at time of application to ESD: Approx 700
Current employment level: Approx 700
Minimum employment through March 31, 2019: Approx 600

11, Project Cost and Financing Sources

Financing Uses Amount
Machinery and equipment/

facility improvements $23,000,000
Total Project Costs $23,000,000
Financing Sources Amount Percent
ESD Grant $23,000,000 100%
Total Project Financing $23,000,000 100%

1. Project Description

A. Company

Industry: Manufacturing of aluminum and aluminum products

Company History: Formed in 1888 in Pittsburgh Pennsylvania, with headquarters presently
in New York City, Alcoa is a global leader in lightweight metals
engineering and manufacturing. The ALCOA Massena plant is the oldest
continuously operating aluminum production facility in the Western
Hemisphere. The Massena plant is one of the largest employers in the
North Country.

Ownership: Alcoa is a publicly traded corporation listed on the New York Stock
Exchange.

Size: Alcoa operates in 30 countries with over 59,000 employees worldwide.

Market: The Company’s products are used in worldwide industries such as

aircraft, automobile, transportation, and construction.

ESD Involvement: In early November of 2015, ALCOA announced it would idle one smelting
plant in Massena and permanently close another due to low aluminum
prices and uncompetitive smelting and refining capacity at the Massena
location. The resulting plant closures would have resulted in the loss of
nearly 500 jobs in the economically depressed County of St. Lawrence.
As a result of the announcement, the State of New York (“State”) offered

2



a package of incentives to ALOCA to ensure that the largest employer
north of Syracuse would remain open and viable.

As a result of the negotiations with ALCOA, on November 24, 2015,
Governor Cuomo announced that a deal had been reached with ALCOA
that would retain 600 jobs and ensure the continued operation of the
Massena West Plant. As part of that agreement, ESD awarded $20.6
million to ALCOA in December 2015 for working capital purposes over a
five year period and will provide another $23 million of support for future
capital upgrades to the facility over the next three years. In addition to
the State’s contribution through ESD, ALCOA will receive 245 MW of low
cost power from New York Power Authority (“NYPA”) pursuant to an
agreement entered into between NYPA, ESD and ALCOA.

In exchange for the State support, ALCOA has agreed to keep the
Massena West plant operational with an employment commitment of
600 jobs through March 2019. Currently, the Massena operation employs
approximately 700 employees. In the event the employment level is
lowered to 600 as expected, ALCOA has agreed to first initiate a voluntary
severance and early retirement package to all employees at the Massena
operation. Once the employment commitment level is reached, ALCOA
has agreed that it will not reduce employment further by utilizing
voluntary separation packages or involuntary separation. In addition,
should ALCOA not meet the employment commitment, it would be
subject to liquidated damages of $40 million should the default occur in
the first quarter of 2016 and decreasing thereafter $3 million per quarter.

Past ESD Support:  Since 1992, ALCOA has received approximately $1.5 million in assistance
for worker training projects. Funding for the past five years to the
Grantee is summarized in the following chart:
Date Start (ESD Date End
Program Project # Amount Directors’ {Project Completion: Purpose
Approval date) Contract Expiration})
NY Power Authority| AA364 $20,600,000 | December 2015 March 2019 Working Capital




B. The Project

Completion:

Activity:

Results:

Business
Investment
Project:

March 2019

ALCOA Massena plant will continue operations and maintain employment
for manufacturing of aluminum in New York State.

Retain approximately 600 existing jobs

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

®  Fiscal benefits to NYS government from the project are estimated at
$71,176,053;

*  Fiscal cost to NYS government is estimated at $43,600,000;

*  Project cost to NYS government per direct job is $77,875;

=  Project cost to NYS government per job (direct plus indirect) is
estimated at $18,182;

*  Ratio of project fiscal benefits to costs to NYS government is 1.63:1;

*  Fiscal benefits to all governments (state and local) are estimated at
$121,489,820;

*  Fiscal cost to all governments is $43,600,000;

»  All government cost per direct job is $77,857;

»  All government cost per total job is $18,182;

*  The fiscal benefit to cost ratio for all governments is 2.79:1;

*  Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at $946,954,873, or
$394,895 per job (direct and indirect);

®*  The economic benefit to cost ratio is 21.72:1;

"  Project construction cost is SO, which is expected to generateO direct
job years and 0 indirect job year of employment

4



= For every permanent direct job generated by this project, an
additional 3.30. indirect job is anticipated in the state’s economy;
®=  The payback period for NYS costs is four years.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Grantee Contact: Robert Lenney
Park Avenue East
Massena NY 13662
Phone: (315) 764-4137

ESD Project No.: AA363
Project Team: Project Management John Vandeloo
Legal Stephen Gawlik
Contractor & Supplier Diversity Denise Ross
Finance Rob Kwon
Environmental Soo Kang
C. Financial Terms and Conditions
1. The Company will not reduce employment below 600 Full-time Permanent Employees

using voluntary separation packages or involuntary separation. A Full-time Permanent
Employee shall mean (a) a full-time, permanent, private-sector employee on the
Grantee’s payroll, who work at the Project Location for a minimum of thirty-five hours
per week for not less than four consecutive weeks and who is entitled to receive the
usual and customary fringe benefits extended by Grantee to other employees with
comparable rank and duties; or (b) two part-time, permanent, private-sector
employees on Grantee’s payroll, who work at the Project Location for a combined
minimum of thirty-five hours per week for not less than four consecutive weeks and
who are entitled to receive the usual and customary fringe benefits extended by
Grantee to other employees with comparable rank and duties.

2. Up to $23,000,000 will be will be disbursed to the Grantee as reimbursement for
eligible capital equipment and capital improvements at the Massena location including
costs for machinery and equipment and plant improvements during the course of
operations, and documentation of continued compliance with the employment
commitment described above, assuming that all project requirements have been
completed and funds are available and in accordance with the following schedule:

Up to $9 million in 2016; up to $7 million in 2017; up to $7 million in 2018.

Payments will be made no more frequently than quarterly, payment will be made

5
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upon presentation to ESD of an invoice and documentation as ESD may reasonably
require. Expenses reimbursed by ESD’s grant must be incurred on or after October 1,
2015, to be considered eligible project costs. All disbursements must be requested by
March 31, 2020.

The source of funding shall be the New York Works Economic Development Fund
appropriation contained in the New York State 2016-17 budget. ESD may reallocate
the project funds to another form of assistance, at an amount no greater than
$23,000,000, for this project if ESD determines that the reallocation of the assistance
would better serve the needs of the Company and the State of New York. In no event
shall the total amount of any assistance to be so reallocated exceed the total amount
of assistance approved by the Directors.

In consideration for the making of the Grant, Grantee will not reduce employment
below 600 Full-Time Employees at the Project Location using voluntary separation
packages or involuntary separation. In the event that the Grantee is not able to meet
the employment goals, it shall be subject to liquidated damages after an appropriate
cure period: ‘

If a Default occurs Liquidated Damages:
Before the end of: (SMM)
Year 1 Q1 40
Q2 37
Q3 34
Q4 31
Year 2 Ql 28
Q2 25
Q3 22
Q4 19
Year 3 Q1 16
Q2 13
Q3 10
Q4 7
Year 4 Q1 4

Statutory Basis — New York Works Economic Development Fund

The funding was authorized in the 2016-2017 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

\'A

Environmental Review

ESD staff has determined that the project constitutes a Type Il action as defined by the New
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York State Environmental Quality Review Act (“SEQRA”) and the implementing regulations of
the New York State Department of Environmental Conservation. No further environmental
review is required in connection with the project.

VI, Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority and
women-owned businesses (MWBEs) in the performance of ESD contracts. Accordingly, ESD’s
Non-discrimination and Contractor & Supplier Diversity policy will apply to the project.

VII. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

VII. Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum




April 21, 2016

Massena (North Country Region - St. Lawrence County) — ALCOA Massena Capital — New
York Works Economic Development Fund (Capital Grant) — Findings and Determinations
Pursuant to Section 10(g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the ALCOA Massena
Capital — New York Works Economic Development Fund (Capital Grant) Project (the “Project”),
the Corporation hereby determines pursuant to Section 10(g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that there are no families or
individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to ALCOA, Inc. a grant for a total amount not to exceed Twenty Three Million Dollars
($23,000,000) from the New York Works Economic Development Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further




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

* ¥ K
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Project Summary
Benefit-Cost Evaluation®

ALCOA Massena Combined — Business Investment

Benefit-Costs Evaluations are used in evaluating projects that are categorized as Business investment, Infrastructure
investment, and Economic Growth Investment and that involve 1) job retention and/or creation and/or 2)
construction-related activity. For Business Investment projects, benefits reported in the tabie below typically reflect
the impact of both jobs and construction-related activity. For Infrastructure Investment and Economic Growth
Investment projects, which generate long-term benefits not captured in the period of analysis and may involve no
permanent job commitments, the table typically reflects only construction-related activity. Benchmarks for each type
of project are noted in the footnotes.

Initial Jobs: 700 Construction Job Years (Direct): 0
New lJobs: 0 over one year Construction Job Years (Indirect): 0
Project Results NYS Gov't.  Project Results State & Local
Evaluation Statistics NYS Gov't. Benchmarks® State & Local Government
Government Benchmarks
Fiscal Costs® $43,600,000 $794,250 $43,600,000 $1,020,500]
Fiscal Benefits (Taxes)4 $71,176,050 $2,085,600 $121,489,820 $4,271,980
Fiscal Cost /Direct Job $77,857 $3,000 $77,857 54,110
Fiscal Cost/Total Jobs 518,182 $1,424 $18,182 $1,964
Fiscal B/C Ratio 1.63 7.00 2.79 10.60
Project Benchmarks
Results
Economic Benefits’ $946,954,873 $119,468,000
Econ. Benefits/Total Jobs $394,895 $147,600
Economic B/C Ratio 21.72 75.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for New
York State government assistance alone and for State and Local government.

? The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. Business Investment project benchmarks are
7.00 {Fiscal) and 75.00 {Economic). Infrastructure Investment (or Economic Growth Investment) project benchmarks
are 3.00 (Fiscal) and 30.00 (Economic).

* Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect employment,
corporate and business incomes, excise and user taxes, property taxes, and other taxes.

® Economic benefits are estimated project benefits measuring fiscal flows to government plus net resident disposable
income from project direct and indirect employment net of transfers, without adjusting for individual income earners’
opportunity cost of employment.



Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Priority Project — Binghamton (Southern Tier
Region —Broome County) — Association for Vision Rehabilitation and
Employment Capital — Regional Council Capital Fund (Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

General Project Plan
. Project Summary
Grantee: Association for Vision Rehabilitation and Employment, Inc. (“AVRE” or

ESD* Investment:

the “Organization”)

A grant of up to $500,000 to be used for a portion of the cost of
renovations and the purchase of machinery and equipment

* The New York State Urban Development Corporation doing business as’

Project Location:

Proposed Project:

Project Type:

Regional Council:

Empire State Development (“ESD” or the “Corporation”)
174 Court Street, Binghamton, Broome County

Renovations and purchase and installation of new equipment (DigiCut
sheeter) to improve the Organization’s paper conversion and
manufacturing operation

Capital investment involving job retention and job creation

The project is consistent with the Southern Tier Regional Council
Economic Development Council’s Plan to support efforts to employee
hard to place workers across the region.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



Employment:

Initial employment at time of ESD Incentive Proposal: 54
Current employment level: 56
Minimum employment on January 1, 2018: 60*
*New employees cannot be transferred from other NYS locations

i, Project Cost and Financing Sources

Financing Uses Amount
Construction/Renovations $300,000

Machinery and Equipment $1,400,000

Total Project Costs $1,700,000

Financing Sources Amount Percent
ESD-Grant $500,000 29%
Lending Institution $100,000 6%
Private $600,000 35%
Company Equity $500,000 30%
Total Project Financing $1,700,000 100%
il Project Description

A. Company

industry: Vision rehabilitation services

Organization
History:

AVRE has been providing vision rehabilitation and employment services
throughout the Southern Tier for almost 90 years. Fifty-eight of those
years were spent at 55 Washington Street in Binghamton. In January
2007, AVRE moved into its new location at 174 Court Street in
Binghamton, AVRE's new Center of Excellence in Vision Rehabilitation
and Employment. The new facility offers a safer, more efficient working
environment and creates the potential for significant business growth for
AVRE. The business division at AVRE creates jobs for people with
sustained and severe vision loss, as well as generates revenue to
subsidize AVRE's vision rehabilitation programming.

In July 2007, AVRE opened its first low-vision clinic, Norman Richterman
Low Vision (“Center”), which added another valuable service to the
community. The Center enables consumers to come directly to the
facility to have comprehensive low vision exams and to try out, learn
about, and receive prescribed vision aids.



Ownership:
Size:
Market:

ESD Involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Business Investment
Project:

In September 2007, ACCESS-Tech (“ACCESS”) center opened its doors to
consumers. ACCESS is able to offer the latest in adaptive technology.
ACCESS offers consumers an opportunity to try global positioning systems
devices, hand-held magnifiers, refreshable braille notepads and
keyboards, as well as portable closed circuit televisions.

In November 2007, the AVRE opened an on-site retail store, ViewPoint,
which offers hundreds of accessible aids and devices that are designed to
assist in making independent living more attainable for people of all ages
who have sustained severe vision loss,

AVRE is a private, not-for-profit organization.
N/A
N/A

The Organization applied for funding through Round 4 of the
Consolidated Fund Application (“CFA”). The CFA was submitted to secure
necessary financing in order to offset the high costs of renovations and
new machinery and equipment. As a result, AVRE was awarded a total of
$500,000 for a portion of the cost of the purchase and installation of new
machinery and equipment.

N/A

This is the Organization’s first project with ESD.

February 2016

The Organization renovated and purchased new machinery and
equipment for its paper conversion and manufacturing operation located
in Binghamton. The new equipment will allow the manufacturing
operation to run efficiently, increase production, and generate sufficient
revenues to offsets the cost of providing vision rehabilitation services for
the region.

The organization will retain 54 jobs and create 6 new Full-time equivalent
jobs.

Benefit-Costs Evaluations are used in evaluating projects that are



Grantee Contact:

categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

n Fiscal benefits to NYS government from the project are estimated
at $3,131,555;

u Fiscal cost to NYS government is estimated at $500,000;

Ll Project cost to NYS government per direct job is $10,645;

. Project cost to NYS government per job (direct plus indirect ) is
estimated at $5,223;

u Ratio of project fiscal benefits to costs to NYS government is
6.26:1;

Ll Fiscal benefits to all governments (state and local) are estimated
at $5,271,598;

. Fiscal cost to all governments is $500,000;

. All government cost per direct job is $10,645;

. All government cost per total job is $5,223;

n The fiscal benefit to cost ratio for all governments is 10.54:1;

. Economic benefits (fiscal plus total net resident disposable

income from project employment) are estimated at $36,288,365,
or $379,103 per job (direct and indirect);

u The economic benefit to cost ratio is 72.58:1;

n Project construction cost is $300,000, which is expected to
generate 3 direct job years and 1 indirect job year of employment;

Ll For every permanent direct job generated by this project, an
additional 1.04 indirect jobs are anticipated in the state’s
economy;

= The payback period for NYS costs is two years.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Jennifer Small, Director of Development
174 Court Street

Binghamton, NY 13901

Phone: (607) 724-2428



ESD Project No.: AA128

Project Team: Origination Robin Alpaugh
Project Management Omar Sanders
Finance Cecil Fu
Design & Construction Geraldine Ford
Environmental Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall pay a
commitment fee of 1% of the $500,000 [capital grant ($5,000) and reimburse ESD for
all out-of-pocket expenses incurred in connection with the project.

The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

The Grantee will be required to contribute a minimum of 10% of the total project cost
in the form of equity contributed after the Grantee’s acceptance of ESD’s offer. Equity
is defined as cash injected into the project by the Grantee or by investors, and should
be auditable through Grantee financial statements or Grantee accounts, if so
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

Prior to disbursement, the Grantee must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A Full-
time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Location for a
minimum of thirty-five hours per week for not less than four consecutive weeks and
who is entitled to receive the usual and customary fringe benefits extended by
Grantee to other employees with comparable rank and duties; or (b) two part-time,
permanent, private-sector employees on Grantee’s payroll, who have worked at the
Project Location for a combined minimum of thirty-five hours per week for not less
than four consecutive weeks and who are entitled to receive the usual and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

Up to $500,000 will be disbursed to the Grantee in three installments as follows:

a) an Initial Disbursement of an amount equal to 50% of the grant ($250,000) upon
documentation of employment of at least 54 Full-time Permanent Employees at the
Project Location, project expenditures of $1,700,000 including purchase and
instaliation of $1,400,000 million in machinery and equipment, and a Certificate of
Occupancy or other documentation verifying project completion as ESD may
require assuming that all project approvals have been completed and funds are
available;




b) a Second Disbursement of an amount equal to 25% of the grant (5125,000) will be
disbursed upon documentation of the employment of at least 57 Full-time
Permanent Employees at the Project Location (Employment Increment of 3),
provided Grantee is otherwise in compliance with program requirements;

c) a Third Disbursement of an amount equal to 25% of the grant (5125,000) will be
disbursed upon documentation of the employment of at least 60 Full-time
Permanent Employees at the Project Location (Employment Increment of 3),
provided Grantee is otherwise in compliance with program requirements.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenses reimbursed by ESD’s grant
must be incurred on or after December 11, 2014, to be considered eligible project
costs. All disbursements must be requested by April 1, 2018.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $500,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

In consideration for the making of the Grant, Grantee will achieve the Employment
Goals set forth in Column B of the table below. If the Full-time Permanent Employee
Count for the year prior to the reporting date set forth in Column A of the table below
is less than eighty-five percent (85%) of the Employment Goal set forth in Column B
(an “Employment Shortfall”), then upon demand by ESD, Grantee shall be obligated to
repay to ESD a portion of each disbursement of the Grant, as follows:

The Recapture Amount is based on the time that has lapsed between when the Grant
funds were disbursed and when the Employment Shortfall occurred. The Recapture
Amount shall be calculated by aggregating the Recapture Amount for each
disbursement of the Grant, which in each instance shall be equal to:

(i) 100% of the disbursed amount if the Employment Shortfall occurred in the
calendar year that the disbursement was made, or in the first full calendar year
after the disbursement was made;

(i)  80% of the disbursed amount if the Employment Shortfall occurred in the second
full calendar year after the disbursement was made;

(ili) 60% of the disbursed amount if the Employment Shortfall occurred in the third
full calendar year after the disbursement was made;

(iv) 40% of the disbursed amount if the Employment Shortfall occurred in the fourth
full calendar year after the disbursement was made;

(v) 20% of the disbursed amount if the Employment Shortfall occurred in the fifth
full calendar year after the disbursement was made.




The Grantee’s number of Full-time Permanent Employees shall be deemed to be the
greater of the number as of the last payroll date in the month of December for such
year or the average employment for the 12 month period computed by quarter.

A B
Reporting Date Employment Goals
February 1, 2017 54+X+Y
February 1, 2018 54+X+Y
February 1, 2019 54+X+Y
February 1, 2020 54+X+Y
February 1, 2021 54+X+Y

X = Grantee's Employment Increment that will be the basis of the Second Disbursement of the Grant as
described in section C.5 above (i.e. X=3, and Employment Goals shall equal [54 + X = 57} if the Second
Disbursement is made, in the year such disbursement is made and for each year thereafter). If the
Second Disbursement has not yet been made then X=0.

Y = Grantee’s Employment Increment that will be the basis of the Third Disbursement of the Grant as
described in section C.5 above (i.e. Y=3, and Employment Goals shall equal [54+ X + Y =60] if the Third
Disbursement is made, in the year such disbursement is made and for each year thereafter). If the
Third Disbursement has not yet been made then Y=0.

\A Statutory Basis — Regional Council Capital Fund

The funding was authorized in the 2014-2015 New York State budget and reappropriated in the
2015-2016 and 2016-2017 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.

V. Environmental Review

ESD staff has determined that the project constitutes a Type Il action as defined by the New
York State Environmental Quality Review Act (“SEQRA”) and the implementing regulations of
the New York State Department of Environmental Conservation. No further environmental
review is required in connection with the project.

VL Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority-and
women-owned businesses (MWBES) in the performance of ESD projects. For purposes of this
project, however, goals will not be established due to the unavailability of certified MWBEs for
performance of this Contract.



VII. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

VIL. Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs



April 21, 2016

Regional Council Award — Priority Project — Binghamton (Southern Tier Region —Broome
County) — Association for Vision Rehabilitation and Employment Capital — Regional
Council Capital Fund (Capital Grant) Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Association for Vision
Rehabilitation and Employment Capital -- Regional Council Capital Fund (Capital Grant) Project
(the “Project”), the Corporation hereby determines pursuant to Section 10(g) of the New York
State Urban Development Corporation Act of 1968, as amended (the “Act”), that there are no
families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Association for Vision Rehabilitation and Employment, Inc. a grant for a total amount
not to exceed Five Hundred Thousand Dollars (5500,000) from the Regional Council Capital
Fund, for the purposes, and substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further



RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Project Summary
Benefit-Cost Evaluation®

Association for Vision Rehabilitation and Employment — Business Investment
Benefit-Costs Evaluations are used in evaluating projects that are categorized as Business Investment,
Infrastructure Investment, and Economic Growth Investment and that involve 1) job retention and/or creation
and/or 2) construction-related activity. For Business Investment projects, benefits reported in the table below
typically reflect the impact of both jobs and construction-related activity. For Infrastructure tnvestment and
Economic Growth Investment projects, which generate long-term benefits not captured in the period of analysis
and may involve no permanent job commitments, the table typically reflects only construction-related activity.
Benchmarks for each type of project are noted in the footnotes.

Initial Jobs: 54 Construction Job Years (Direct): 3
New Jobs: 6 Over five years Construction Job Years (Indirect): 1
Project Results NYS Gov’'t.  Project Resuits State & Local
Evaluation Statistics NYS Gov't. Benchmarks? State & Local Government
Government Benchmarks
Fiscal Costs® $500,000 $794,250 $500,000 $1,020,500
Fiscal Benefits® $3,131,555 $2,085,600 $5,271,598 $4,271,980]
Fiscal Cost /Direct Job $10,645 $3,000 $10,645 $4,110]
Fiscal Cost/Total Jobs $5,223 $1,424 $5,223 $1,964
Fiscal B/C Ratio 6.26 7.00 10.54 10.60]
Project Benchmarks
Results
Economic Benefits® $36,288,365 $119,468,000
Econ. Benefits/Total Jobs $379,103 $147,600
Economic B/C Ratio 72.58 75.00
FINANCIAL MEMORANDUM

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

® The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. Business Investment project benchmarks are
7.00 (Fiscal) and 75.00 (Economic). Infrastructure Investment (or Economic Growth Investment) project
benchmarks are 3.00 (Fiscal} and 30.00 (Economic).

* Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies {such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect employment,
corporate and business incomes, excise and user taxes, property taxes, and other taxes.

* Economic benefits are estimated project benefits measuring fiscal flows to government plus net resident
disposable income from project direct and indirect employment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment.




.

L
L
N
e
e vaﬂwwm
L

L

I %&

o

.
.

.

.

L

-
-

L

.

.

.

=

.

|

.

.,..:.»/,w i .
Lt
. . hﬁ%e -
L

..M,ﬂﬁ .
o e . wa
. .

N o
- %Www,wwm

-

o &

e




F
=




=
e

~

_

W
-

o

=

-

:.,,M%%

-

.
L

.

L

.,%Wh L
.

o
.

.

L

-

.

-

-

-

.
o

e
,M:wm .

.

APy

.

S

e

»Vmw/



f NEW YORK
STATE OF
OPPORTUNITY.

Empire State
Development

FOR CONSIDERATION

April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Auburn (Central New York Region — Cayuga
County) —Johnston Paper Capital — Regional Council Capital Fund
(Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions;
Determination of No Significant Effect on the Environment

General Project Plan
. Project Summary
Grantee: Johnston Paper Company, Inc. (“Johnston” or the “Company”)

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

*

A grant of up to $300,000 to be used for a portion of the cost of the
purchase of machinery and equipment, and the purchase of furniture,
fixtures and equipment

The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

2 Eagle Drive, Auburn, Cayuga County

Construction and equipping of a 30,000-square-foot warehouse
expansion and a 20,000-square-foot office expansion to its existing
103,900-square-foot facility

Business expansion involving job retention and creation

The project is consistent with the Central New York Regional Economic
Development Council’s Plan to catalyze growth in the food distribution
sector, encourage new product development, and stimulate local
economies through job retention and creation.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov




Employment:

Initial employment at time of ESD Incentive Proposal: 110
Current employment level: 126
Minimum employment on January 1, 2019: 130

Il Project Cost and Financing Sources

Financing Uses Amount
New Construction $5,100,261
Soft Costs 306,525
M&E Purchase and Installation 685,647
Furniture/Fixtures/Equipment 1,561,364
Total Project Costs $7,653,797

Financing Sources

Amount Percent Rate/Term/Lien

ESD-Grant $300,000 4%

NYSERDA Grant 72,110 1%

CAPX TTC Note 500,000 7% 3.5%/5 yrs/business assets
TTC Mortgage Note 4,840,000 63% 4%/20 yrs/M&E, FF&E
Company Equity 1,941,687 25%

Total Project Financing $7,653,797 100%

HI. Project Description

A. Company

Industry:

Company History:

Ownership:

Size:

Market:

Distributor of food and janitorial products

Johnston Paper Company was incorporated in 1976. The Company’s
sales territory currently extends throughout New York State, New Jersey,
and Pennsylvania. The Company’s products include food service and
grocery disposables, janitorial/sanitary maintenance and equipment, and
related paper products.

Privately owned .

The Company operates one facility located in Auburn, NY, and employs
approximately 126 people.

The Company serves grocery stores, colleges/universities, food service
operators, hospitals, lodging facilities, industrial buildings, and building
service contractors. :



ESD involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Business Investment
Project:

In early 2013, the Company made plans to expand its existing warehouse
and office space. This expansion was needed in order to meet the
growing needs of the Company’s food service and janitorial product
distribution business. A new warehouse was designed to accommodate
up to 50% revenue growth, and to allow for the expansion of existing and
new product lines, which will increase the Company’s market position.

In August 2013, the Company applied under Round 3 of the Consolidated
Funding Application to help make this project a reality. In April 2014, ESD
made the Company an offer of assistance from the Regional Council
Capital Fund, and the Company accepted in May 2014. Without ESD’s
assistance, the Company could not have completed the expansion.

N/A

This is the Company’s first project with ESD.

March 2016

The Company has constructed a 30,000-square-foot warehouse and a
20,000-square-foot office expansion, and has purchased and installed
machinery, equipment, furniture, and fixtures.

The expansion has provided the Company with the opportunity for
corporate growth and to enhance employment opportunities in the local
area. The warehouse addition has given the Company the space
necessary to meet customer demand. The office expansion has enabled
the Company to bring customers on-site for training seminars and visits,
which will ultimately lead to an increase in business volume.

Retain 110 existing jobs and create 20 new jobs. The Company has
already created 16 new jobs for a current total of 126 jobs.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no



permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

® Fiscal benefits to NYS government from the project are estimated at
$2,881,080;

» Fiscal cost to NYS government is estimated at $300,000;

* Project cost to NYS government per direct job is $4,526;

* Project cost to NYS government per job (direct plus |nd|rect )is
estimated at $2,101;

= Ratio of project fiscal benefits to costs to NYS government is 9.60:1;

*  Fiscal benefits to all governments (state and local) are estimated at
$5,025,293;

» Fiscal cost to all governments is $300,000;

» All government cost per direct job is $4,526;

» All government cost per total job is $2,101;The fiscal benefit to cost
ratio for all governments is 16.75:1;Economic benefits (fiscal plus
total net resident disposable income from project employment) are
estimated at $38,259,899, or $268,001 per job (direct and indirect);

*  The economic benefit to cost ratio is 127.53:1;

* Project construction cost is $5,051,378, which is expected to generate
45 direct job years and 26 indirect job year of employment;

=  For every permanent direct job generated by this project, an
additional 1.16 indirect jobs are anticipated in the state’s economy;

»  The payback period for NYS costs is two years.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Grantee Contact: Krista Babiarz, Accountmg Manager
2 Eagle Drive
Auburn, NY 13021
Phone: (315) 253-8435 x172

ESD Project No.; Y762

Project Team: Origination Ray Lawrence
Project Management Scott Lamkin
Contractor & Supplier Diversity Geraldine Ford
Finance Angela Pitto
Environmental Soo Kang



Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $300,000 capital grant ($3,000) and reimburse ESD for all
out-of-pocket expenses incurred in connection with the project.

The Company will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed after the Company’s acceptance of ESD’s offer.,
Equity is defined as cash injected into the project by the Company or by investors, and
should be auditable through Company financial statements or Company accounts, if so
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

Prior to disbursement, the Company must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A Full-
time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Location for a
minimum of thirty-five hours per week for not lessthan four consecutive weeks and
who is entitled to receive the usual and customary ffringe benefits extended by
Grantee to other employees with comparable rank and duties; or (b) two part-time,
permanent, private-sector employees on Grantee’s payroll, who have worked at the
Project Location for a combined minimum of thirty-five hours per week for not less
than four consecutive weeks and who are entitled to receive the usual and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

Up to $300,000 will be disbursed to the Grantee in three installments as follows:

a) an Initial Disbursement of an amount equal to 50% of the grant ($150,000) upon
completion of the project substantially as described in these materials, and
documentation of machinery and equipment and/or furniture, fixtures and
equipment project costs totaling $2,053,693, a certificate of occupancy or other
documentation verifying project completion as ESD may require, employment of at
least 110 Full-time Permanent Employees at the Project Location, and project
expenditures of $7,105,071, assuming that all project approvals have been
completed and funds are available;

b) a Second Disbursement of an amount equal to 25% of the grant ($75,000) will be
disbursed upon documentation of the employment of at least 120 Full-time
Permanent Employees at the Project Location (Employment Increment of 10),
provided Grantee is otherwise in compliance with program requirements;

c) a Third Disbursement of an amount equal to 25% of the grant ($75,000) will be
disbursed upon documentation of the employment of at least 130 Full-time
Permanent Employees at the Project Location (Employment Increment of 10),



provided Grantee is otherwise in compliance with program requirements.

Payment will be made upon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenses reimbursed by ESD’s grant
must be incurred on or after December 11, 2013, to be considered eligible project
costs. All disbursements must be requested by April 1, 2019.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $300,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Company and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

In consideration for the making of the Grant, Grantee will achieve the Employment
Goals set forth in Column B of the table below. If the Full-time Permanent Employee
Count for the year prior to the reporting date set forth in Column A of the table below
is less than eighty-five percent (85%) of the Employment Goal set forth in Column B
(an “Employment Shortfall”), then upon demand by ESD, Grantee shall be obligated to
repay to ESD a portion of each disbursement of the Grant, as follows:

The Recapture Amount is based on the time that has lapsed between when the Grant
funds were disbursed and when the Employment Shortfall occurred. The Recapture
Amount shall be calculated by aggregating the Recapture Amount for each
disbursement of the Grant, which in each instance shall be equal to:

(i)  100% of the disbursed amount if the Employment Shortfall occurred in the
calendar year that the disbursement was made, or in the first full calendar year
after the disbursement was made; »

(i} 80% of the disbursed amount if the Employment Shortfall occurred in the second
full calendar year after the disbursement was made;

(iii)  60% of the disbursed amount if the Employment Shortfall occurred in the third
full calendar year after the disbursement was made;

(iv) 40% of the disbursed amount if the Employment Shortfall occurred in the fourth
full calendar year after the disbursement was made;

(v) 20% of the disbursed amount if the Employment Shortfall occurred in the fifth
full calendar year after the disbursement was made.

The Grantee’s number of Full-time Permanent Employees shall be deemed to be the
greater of the number as of the last payroll date in the month of December for such
year or the average employment for the 12 month period computed by quarter.



Baseline Employment 110
A B
Reporting Date Employment Goals
February 1, 2017 - 110+X+Y
February 1,2018 110+X+Y
February 1, 2019 110+X4Y
February 1, 2020 . 110+X4Y

X = Grantee's Employment Increment that will be the basis of the Second Disbursement of the Grant as
described in section C.5 above (i.e. X=10, and Employment Goals shall equal {110 + X = 120] if the
Second Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Second Disbursement has not yet been made then X=0.

Y = Grantee’s Employment Increment that will be the basis of the Third Disbursement of the Grant as
described in section C.5 above (i.e. Y=10, and Employment Goals shall equal [110 + X + Y = 130] if the
Third Disbursement is made, in the year such disbursement is made and for each year thereafter). If
the Third Disbursement has not yet been made then Y=0.

V. Statutory Basis — Regional Council Capital Fund

- The funding was authorized in the 2013-2014 New York State budget and reappropriated in the
2014-2015, 2015-2016, and 2016-2017 New York State budgets. No residential relocation is
required as there are no families or individuals residing on the site.

2 Environmental Review

ESD staff has determined that, although the funding of thisiproject by ESD may constitute an
“action” as defined by the State Environmental Quality Review Act (“SEQRA”), the project itself
has been previously completed. ESD’s action in the funding decision will not alter the adverse
environmental impacts, if any, of the project as completed. ESD staff accordingly believes that
funding the completed project will not have any significant adverse impacts on
the environment. Therefore, it is recommended that the Directors make a Determination of No
Significant Effect on the Environment.

V. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 30%. The overall goal shall include a Minority Business Enterprise Participation Goal of 20%
and a Women Business Enterprise Participation Goal of 10% related to the total value of ESD’s
funding.



VIL. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

VIIL Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs



April 21, 2016

Auburn (Central New York Region — Cayuga County) — Johnston Paper Capital — Regional
Council Capital Fund (Capital Grant) — Findings and Determinations Pursuant to Section
10(g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Johnston Paper Capital
-- Regional Council Capital Fund (Capital Grant) Project (the “Project”), the Corporation hereby
determines pursuant to Section 10(g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Johnston Paper Company, inc. a grant for a total amount not to exceed Three Hundred
Thousand Dollars ($300,000) from the Regional Council Capital Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further




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

* ¥ ¥



April 21, 2016

Auburn (Central New York Region — Cayuga County) — Johnston Paper Capital —
Regional Council Capital Fund (Capital Grant) — Determination of No Significant Effect
on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Johnston
Paper Capital Project, the Corporation hereby determines that the proposed action will not
have a significant effect on the environment.
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Project Summary
Benefit-Cost Evaluation®

Johnston Paper Company — Business Investment

Benefit-Costs Evaluations are used in evaluating projects that dre categorized as Business Investment,
Infrastructure Investment, and Economic Growth Investment and that involve 1) job retention and/or creation
and/or 2) construction-related activity. For Business Investment projects, benefits reported in the table below
typically reflect the impact of both jobs and construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term benefits not captured in the period of analysis
and may involve no permanent job commitments, the table typically reflects only construction-related activity.
Benchmarks for each type of project are noted in the footnotes.

Initial Jobs: 110 Construction Job Years (Direct): 45
New Jobs: 20 Over five years Construction Job Years (Indirect): 26
Project Results NYS Gov’t.  Project Results State & Local
Evaluation Statistics NYS Gov't. Benchmarks’ State & Local Government
Government Benchmarks
Fiscal Costs® $300,000 $794,250 $300,000 $1,020,500
Fiscal Benefits® $2,881,080 $2,085,600 $5,025,293 $4,271,980
Fiscal Cost /Direct Job $4,526 $3,000 $4,526 $4,110}
Fiscal Cost/Total Jobs $2,101 $1,424 52,101 $1,964
Fiscal B/C Ratio 9.60 7.00 16.75 10.60
Project Benchmarks
Results
Economic Benefits® $38,259,899 $119,468,000
Econ. Benefits/Total Jobs $268,001 $147,600
Economic B/C Ratio 127.53 75.00

! Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

? The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. Business Investment project benchmarks are
7.00 {Fiscal) and 75.00 (Economic). Infrastructure Investment (or Economic Growth lnvestment) project
benchmarks are 3.00 (Fiscal) and 30.00 (Economic).

® Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local governments generated by
project activity. This includes estimated taxes on personal incomes from project direct and indirect employment,
corporate and business incomes, excise and user taxes, property taxes, and other taxes.

* Economic benefits are estimated project benefits measuring fiscal flows to government plus net resident
disposable income from project direct and indirect employment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment.
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky
SUBJECT: Staten Island (New York City Region — Richmond County) — Empire

Outlets Capital — Regional Council Capital Fund, New York Works
Economic Development Fund (Capital Grants) and St. George Outlet
Development Market NY Capital — Empire State Economic Development
Fund General Development Financing (Capital Grant) ‘

REQUEST FOR: Affirmation of the Directors January 21, 2016 Findings and
Determinations Pursuant to Sections 10 and 16-n of the Act;
Affirmation of the General Project Plan

l._Background

At their meeting on January 21, 2016, the ESD Directors made findings and
determinations authorizing grants totaling $21,875,000 to St. George Outlet Development, LLC
dba Empire Outlets (the “Company”) for a portion of the project cost of $304,402,972 for the
construction of a mixed-use development transforming underutilized land on the North Shore
of Staten Island next to the Staten Island Ferry Terminal creating approximately 1.1 million
square feet of space, which will include approximately 65-75 stores, approximately 8-12
restaurants, an approximate 200-room hotel, event space and 1,250 parking spaces (the
“Project”). ‘

A public hearing for the Project was held at St. George Public Library on Tuesday,
February 16, 2016, from 4 to 5 p.m. to consider the General Project Plan (“GPP”). ESD arranged
the public hearing in accordance with all statutory requirements and any applicable ESD policy.
Specifically, a legal notice was published in The New York Post on February 3, 2016. The GPP
was available at the principal office of ESD.

A total of 13 persons spoke at the public hearing. A transcript of the testimony is
attached hereto. 8 persons commented in support of the Empire Outlets Project. Supporters
included, the Staten Island Economic Development Corporation, Council Member Debbie Rose,
Cassandra Properties, Walsh Electric, Build Up NYC, Local 32 BJ, 157 Carpenter Union,
Carpenters Local 20, New York City Department of City Planning and New York City Economic
Development Corporation (“NYCEDC”).

Empire State Development
633 Third Avenue, New York, NY 10017
{212) 803-3130 | www.esd.ny.gov



They voiced their appreciation that ESD is making a significant investment in a blighted
area of Staten Island, providing much needed parking and ensuring the parking garage is
designated to be resilient to severe weather, boosting the local economy and creating a
walkable downtown neighborhood, making the North Shore of Staten Island a destination for
tourists encouraging them to stay and spend money, temporary construction jobs and
permanent jobs to the North Shore of Staten Island.

Five persons commented by raising concerns primarily about the employees to be used
for the construction of the Project as well as local preference for those jobs, spaces for small
businesses at the Project location, the potential for displacement of nearby residents and
overall homelessness, and the compromising of existing waterfront views. Those raising
concerns included Transforming Word of Christian Center and community residents.

Il. Adverse Testimony and ESD Response

(i) Comment: Will the Project utilize the local workforce?

ESD Response: The project is enrolled in Hire NYC, a program administered by NYC EDC,
which connects the city’s local workforce with real estate projects. The program provides free
hiring and business services to the city’s workforce but more importantly helps connect local
workforce with real estate projects. Those within the local workforce that enroll in the program
will be prepared and vetted by HIRE NYC for jobs within the project. The project has agreed to
provide these candidates an exclusive period in which only HIRE NYC candidates will be
considered for permanent jobs at the project. The project has also employed local businesses to
perform work in connection to the construction.

(ii) Comment: The Project will cause the displacement of area residents and lead to the
demolition of the nearby New York City Housing Authority (“NYCHA”) property.

ESD Response: The Project will transform underutilized land on the North Shore of Staten
Island next to the Staten Island Ferry Terminal. The Project Location currently contains 786
parking spaces all of which are being replaced with the new project. The Project does not
require any residential displacement. ESD is not aware of any plans to demolish the nearby
NYCHA property.

(iii) Comment: The development will compromise direct waterfront views toward the lower
Manhattan skyline.

ESD Response: The Project is being built based on the approved Uniform Land Use Review
Procedure (ULURP) on an underutilized parcel of property. The Project will rise to levels allowed
by the zoning. However, the project has been designed in a considerate manor, minimizing any
compromise of views. In fact, the project has incorporated several visual corridors to allow for
unfettered views of the waterfront and Manhattan.



(iv) Comment: Will the development offer commercial space for small businesses?

ESD Response: This is an outlet retail project; although there is no space set aside
specifically for small businesses the leasing team encourages those interested in leasing space
to contact them.

(v) Comment: Will the development offer grants for small business?

ESD Response: The Project will not offer grants for small businesses. The developer was
the successful respondent to a Request for Expressions of Interest by NYCEDC to redevelop the
underutilized property into a regionally significant mixed-use development. However, ESD’s
Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project and
the Company shall be required to: (i) include minorities and women in any job opportunities
created, (ii) solicit and utilize MWBEs for any contractual opportunities generated in connection
with the Project and (iii) use Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an
overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of 40%. The
overall goal shall include a Minority Business Enterprise (“MBE”) Participation Goal of 20% and
a Women Business Enterprise (“WBE”) Participation Goal of 20% related to the total value of
ESD’s funding.

The New York City Department of Small Business Services (SBS) offers a suite of services that
help businesses start, operate and expand in New York City. Regardless of the size or stage of a
business, SBS can help meet the needs of entrepreneurs and business owners. SBS services can
be accessed at NYC Business Solutions Centers located in the five boroughs.

. Summary

After review and consideration of comments received at the public hearing, ESD staff
believes that the Empire Outlets Capital — St. George Outlet Development Market NY Capital
Project is an important part of the local revitalization plan for the underutilized land on the
North Shore of Staten Island next to the Staten Island Ferry Terminal. ESD staff believes that
the concerns raised at the hearing have been adequately addressed. ESD staff believes that the
Project is expected to have a positive impact on the community. It is noted that the funding
source for the $16,500,000 award has been changed from the Transformative Investment
Program to the New York Works Economic Development Fund.

IV. Requested Action

The Directors are requested to affirm the findings and determinations related to the
Grant for St. George Outlet Development, LLC dba Empire Outlets, made pursuant to the New
York State Urban Development Corporation Act, and to affirm the General Project Plan
presented to the Board on January 21, 2016.



Additional Submissions to Directors

Resolution

ESD Directors’ Materials dated January 21, 2016
Transcript of the Public Hearing, dated February 16, 2016




April 21, 2016

Staten Island (New York City Region — Richmond County) — Empire Outlets Capital —
Regional Council Capital Fund, New York Works Economic Development Fund (Capital
Grants) and St. George Outlet Development Market NY Capital — Empire State Economic
Development Fund — General Development Financing (Capital Grant) — Affirmation of
the Directors’ January 21, 2016 Findings and Determinations Pursuant to Sections 10(g)
and 16-n of the Act; Affirmation of the General Project Plans

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Empire Qutlets Capital
— Regional Council Capital Fund, New York Works Economic Development Fund (Capital Grants)
and St. George Outlet Development Market NY — Empire State Economic Development Fund
(Capital Grant) Project (the “Project”), the Corporation hereby determines pursuant to Section
10 (g) of the New York State Urban Development Corporation Act of 1968, that

1. The area in which the project is to be located is a substandard or insanitary area, or is in
danger of becoming a substandard or insanitary area and tends to impair or arrest sound
growth and development of the municipality;

2. The project consists of a plan or undertaking for the clearance, replanning, reconstruction
and rehabilitation of such area and for recreational and other facilities incidental or
apurtenant thereto;

3. The plan or undertaking affords maximum oppbrtunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole;

4.  There are no families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Operating Officer
of the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together
with such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that the President and Chief Operating Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make to St. George Outlet Development, LLC dba
Empire Outlets grants for a total amount not to exceed Twenty One Million-Eight Hundred
Seventy Five Dollars ($21,875,000) from the Regional Council Capital Fund, New York Works
Economic Development Fund and Economic Development Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,



with such changes as the President and Chief Operating Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

* k%



Empire State
Development

NEW YORIK
S o
OPPORTUNITY.

FOR CONSIDERATION
January 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBIJECT: Regional Council Award — Priority Project —Staten Island (New York City
Region — Richmond County) — Empire Outlets Capital — Regional Council
Capital Fund and Transformative Investment Program (Capital Grants)

REQUEST FOR; Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan;
Authorization to Make Grants and to Take Related Actions; Adoption of
Findings Pursuant to the State Environmental Quality Review Act

General Project Plan
L. Project Summary
Grantee: St. George Outlet Development, LLC dba Empire Outlets (the

ESD* investment:

“Company”)

Grants totaling up to $21,000,000 to be used for a portion of the cost of
construction

* The New York State Urban Development Corporation doing business as

Project Location:

Proposed Project:

Project Type:

Regional Council:

Empire State Development (“ESD” or the “Corporation”)
25 Richmond Terrace, Staten Island, Richmond County

Construction of a mixed-use development transforming underutilized
land on the North Shore of Staten Island next to the Staten Island Ferry
Terminal creating approximately 1.1 million square feet of space, which
will include approximately 65-75 stores, approximately 8-12
restaurants, an approximate 200-room hotel, event space and 1,250
parking spaces

Mixed-use development

The project is consistent with the New York City Regional Economic

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3130 | www.esd.ny.gov



Development Plan to accelerate economic growth and job creation by
building on the city’s strengths, while ensuring that economically
distressed communities and populations have greater opportunities to
participate in the benefits of growth. The NYC New York City Regional
Economic Development Council has designated this project as a priority
in its Round 3 and Round 5 progress reports.

1 Project Cost and Financing Sources

Financing Uses Amount

Soft Costs $23,632,500

Hard Costs 247,659,942

Furniture, Fixtures & Equipment/

Tenant Improvements 15,610,530
Contingency 17,500,000

Total Project Costs $304,402,972

Financing Sources Amount Percent
ESD-Grant (Y793)* $3,500,000 2%
ESD-Grant (AA394)* 1,000,000 1%
ESD-Grant (AA395)** 875,000 1%
ESD-Grant (AA399)*** 16,500,000 5%
DASNY 25,000,000 8%
Staten Island Borough President 1,500,000 1%
New York City 25,250,000 8%
Senior Debt 175,000,000 57%
Subordinate Debt 12,500,000 4%
Company Equity 43,277,972 13%
Total Project Financing $304,402,972 100%

* $3,500,000 from Regional Council Capital Fund (RC3) and $1,000,000 Regional Council Capital
Fund (RC5)

** §875,000 from Market NY (RC5)

*** 616,500,000 from Transformative Investment Program

11, Project Description

A. Company

Industry: St. George Outlet Development LLC is a Brooklyn-based, full-service real
estate developer owned and operated by three principals: Donald
Capoccia, Joseph Ferrara and Brandon Baron. Since its inception, BFC has



Company History:

Ownership:

Size:
Market:

ESD Involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Activity:

concluded over $1.5 billion in acquisition and development projects
throughout New York City.

St. George Outlet Development, LLC dba Empire Outlets was registered in
August of 2012 as a result of the North Shore 2030 Study, which seeks to
redevelop city-owned waterfront sites adjacent to the Staten Island Ferry
Terminal.

St. George Outlet Development LLC (the “Applicant”) is an affiliate of BFC
Partners, L.P. (“BFC"). BFC engages in acquisition, development,
financing, construction, marketing, and management of residential
projects.

All facilities located in New York, NY.
N/A

The Project was conceived as a result of the North Shore 2030 Study (the
“Study”), which was a comprehensive report issued by the New York City
Department of City Planning and New York City Economic Development
Corporation (“NYCEDC”) in 2011 after an extensive outreach process to
local stakeholders, elected officials, and the community. To implement
certain recommendations in the Study, NYCEDC issued a Request for
Expressions of Interest for the redevelopment of certain waterfront sites
(including the Project site), and St. George Outlet Development, LLC was
selected.

St. George Outlet Development, LLC submitted a proposal under Round 3
of the Consolidated Funding Application (“CFA”) to assist with the
development of the site. As a result of the Governor’s Regional Economic
Development Council Initiative, the County was awarded $3.5mm
through Round 3 of the CFA, $1mm through Round 5 of the CFA,
$16.5mm through the Transformative Investment Program and $875,000
through the Market New York Program to assist with this priority project.

N/A

This is the Company’s first project with ESD.

October 2017

The Grantee will construct a mixed-use development in order to allow for
the transformation of sorely underutilized land on the North Shore of



Results:

Economic Growth
Investment

Staten Island next to the Staten Island Ferry Terminal.

The Grantee will construct an approximately 365,000 square foot retail
center, comprised of up to 65-75 designer outlet retailers and a variety of
restaurants and cafes. The complex will also include a 200-room,
130,000-square-foot hotel, and a 15,000-square-foot banquet facility.
The Applicant will also build a 1,250-space structured parking garage
below the retail and hotel components to accommodate commuters and
tourists alike (collectively, the “Project”). As a result of the project
approximately 1,306 new permanent retail, entertainment and
hospitality jobs and 1,267 temporary construction jobs will be created.
The Project will feature open corridors to the water, contemporary
materials reflective of the industrial waterfront, and a sustainable green
roof visible from the harbor. Vertical circulation elements such as grand
staircases, glass elevators, and streamlined escalators will guide shoppers
as they move from the waterfront up to Richmond Terrace. Construction
of the Project is expected to begin in early 2015 and be completed in
2017.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

®  Fiscal benefits to NYS government from the project are estimated at
$13,292,581;

=  Fiscal cost to NYS government is estimated at $21,875,000;

= Ratio of project fiscal benefits to costs to NYS government is 0.61:1;

=  Fiscal benefits to all governments (state and local) are estimated at
$28,515,472;

= Fiscal cost to all governments is $21,875,000;

= The ratio of project fiscal benefit to cost ratio to all governments is
1.30:1,;

= Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$180,308,864;

=  The economic benefit to cost ratio is 8.24:1;




= Project construction cost is $304,403,000 which is expected to
generate 1,449 direct job years and 752 indirect job years of
employment; _

®=  The payback period for NYS costs is three years.

See Project Summary Benefit-Cost Evaluation (attached) for detail and
definitions.

Grantee Contact: Donald Capoccia, Principal

150 Myrtle Avenue, Suite 2
Brooklyn, NY 11201
Phone: (718) 422-9960

ESD Project No.: AA394, AA399, Y793

Project Team: Origination Joseph Tazewell
Project Management Wilfredo Florentino
Contractor & Supplier Diversity Denise Ross
Finance Jonevan Hornsby
Design & Construction Peter Topor
Environmental Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $21,000,000 ($210,000) and reimburse ESD for all out-
of-pocket expenses incurred in connection with the project.

The Company will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed. Equity is defined as cash injected into the
project by the Company or by investors, and should be auditable through Company
financial statements or Company accounts, if so requested by ESD. Equity cannot be
borrowed money secured by the assets in the project.

Up to $21,000,000 will be disbursed to Grantee as reimbursement for eligible
expenses during the course of design and/or construction no more frequently than
quarterly, in compliance with the Design & Construction Requirements and in
proportion to ESD’s funding share, assuming that all project approvals have been
completed and funds are available. Payment will be made upon presentation to ESD
of an invoice and such other documentation as ESD may reasonably require. Expenses
must be incurred on or after September 23, 2014, to be considered eligible project
costs. All disbursements must be requested by April 1, 2018.



5. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $21,000,000, for this project if ESD determines that the reallocation of
the assistance would better serve the needs of the Company and the State of New
York. In no event shall the total amount of any assistance to be so reallocated exceed
the total amount of assistance approved by the Directors.

6. Grant funds will be subject to pro rata recapture if the property at the Project Location
is sold within five years of disbursement of funds. The Recapture Amount is based on
the time that has lapsed between when the Grant funds were disbursed and when the
transfer occurred. The Recapture Amount shall be calculated by aggregating the
Recapture Amount for each disbursement of the Grant, which in each instance shall be
equal to:

(i)  100% of the disbursed amount if the transfer occurred in the calendar year that
the disbursement was made, or in the first full calendar year after the
disbursement was made;

(i) 80% of the disbursed amount if the transfer occurred in the second full calendar
year after the disbursement was made;

(i) 60% of the disbursed amount if the transfer occurred in the third full calendar
year after the disbursement was made;

(iv) 40% of the disbursed amount if the transfer occurred in the fourth full calendar
year after the disbursement was made;

(v) 20% of the disbursed amount if the transfer occurred in the fifth full calendar
year after the disbursement was made.

D, Labor Peace

Public Authorities Law Section 2879-b prohibits public authorities from providing financing for |
any project that includes, as one of the principal functions, a hotel with more than fifteen
employees unless a labor peace agreement (“LPA”) is entered into with a labor organization
representing hotel or convention center employees in the State, for a period of at least five
years. An LPA is an agreement between the project developer (or its contractors) and a labor
organization prohibiting the labor organization and its members from engaging in labor
activities that disrupt the hotel’s operations.

The Borrower entered into a labor peace agreement on January 6, 2015 with respect to the
project. :

\'A Statutory Basis — Regional Council Capital Fund

The project was authorized in the 2013-2014 New York State budget and reappropriated in the
2014-2015 and 2015-2016 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.



V. Statutory Basis — Transformative Investment Program

The project was authorized in the 2015-2016 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

V1. Design and Construction

Design & Construction (“D&C”) staff will review the project budget, project schedule, plans &
specifications and visit the project’s site to inspect construction progress. Upon substantial
completion of the project and receipt of Certificate of Occupancy, D&C will review payment
request documentation, in compliance with D&C Requirements, and recommend it for
payment.

VIL. Environmental Review

ESD (the “Corporation”), pursuant to the State Environmental Quality Review Act (“SEQRA”),
Article 8 of the Environmental Conservation Law, and its implementing regulations {6 NYCRR
Part 617), ratifies and makes the following findings based on the Final Environmental Impact
Statement (“FEIS”) certified as complete on August 29, 2013 by the New York City Department
of Small Business Services, as lead agency, for the St. George Waterfront Redevelopment
project, which includes the proposed Empire Outlets Capital project (the “proposed action”).

SEQRA requires the adoption of written findings, supported by a statement of relevant facts
and conclusions considered, prior to agency decisions on actions that have been the subject of
an FEIS. The Findings Statement, attached as Exhibit A, contains the facts and conclusions in
the Draft Environmental Impact Statement (“DEIS”) and FEIS relied upon to support the
Corporation’s'decision on the action that is the subject of the requested authorization.

The findings that the Corporation hereby ratify and make are that:

¢ The Corporation has given consideration to the DEIS and FEIS;

® The requirements of the SEQRA process, including the implementing regulations of
the New York State Department of Environmental Conservation, have been met;

e Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the proposed action is one that avoids or
minimizes significant adverse environmental effects to the maximum extent
practicable, including the effects disclosed in the relevant environmental impact
statement;

¢ Consistent with social, economic and other essential considerations to the maximum
extent practicable, any significant adverse environmental effects revealed in the
environmental impact statement process as a result of the proposed action will be
avoided or minimized to the maximum extent practicable by incorporating as
conditions to the decision those mitigative measures which were identified as
practicable;



e The proposed action is in compliance with Section 14.09 of the State Historic
Preservation Act.

Therefore it is recommended that the Corporation ratify and adopt the SEQRA Findings
Statement attached as Exhibit A.

VIll.  Smart Growth Public Infrastructure Review

Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the

“SG Act”), ESD’s Smart Growth Advisory Committee has reviewed a Smart Growth Impact

Statement for the project and found that the project is consistent with the State Smart Growth
Public Infrastructure Criteria (“Smart Growth Criteria”). The designee of the Chief Executive

~ Officer of the Corporation has attested that the project, to the extent practicable, meets the

relevant Smart Growth Criteria set forth in the SG Act.

X, Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Grantee shall be required to: (i) include minorities and women in any job opportunities
created, (ii) solicit and utilize MWBEs for any contractual opportunities generated in connection
with the Project and (iii) use Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an
overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of 40%. The
overall goal shall include a Minority Business Enterprise (“MBE”) Participation Goal of 20% and
a Women Business Enterprise (“WBE”) Participation Goal of 20% related to the total value of
ESD’s funding.

X. ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs.,

Xl. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

Xil. Additional Submissions to Directors

Resolutions

New York State Map

Benefit-Cost Analysis

Project Finance Memorandum

Exhibit A: State Environmental Quality Review Involved Agency Findings Statement
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Regional Council Award — Priority Project — Staten Island (New York City Region —
Richmond County) — Empire Outlets Capital — Regional Council Capital Fund and
Transformative Investment Program (Capital Grants) — Findings and Determinations
Pursuant to Section 10 (g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Empire Outlets Capital
-- Regional Council Capital Fund and Transformative Investment Program (Capital Grants)
Project (the “Project”), the Corporation hereby determines pursuant to Section 10 (g) of the
New York State Urban Development Corporation Act of 1968, as amended (the “Act”), that
there are no families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to St. George Outlet Development, LLC dba Empire Outlets grants for a total amount not
to exceed Twenty One Million Dollars ($21,000,000) from the Regional Council Capital Fund and
Transformative Investment Program, for the purposes, and substantially on the terms and
conditions, set forth in the materials presented to this meeting, with such changes as the
President and Chief Executive Officer of the Corporation or his designee(s) may deem
appropriate, subject to the availability of funds and the approval of the State Division of the
Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other

necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of



them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

* kK
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Staten Island (New York City Region — Richmond County) — Empire Outlets Capital —
Regional Council Capital Fund and Transformative Investment Program (Capital Grants)
- Adoption of Findings Pursuant to the State Environmental Quality Review Act

RESOLVED, that with respect to the Empire Outlets Capital project (the “Project”), the
Corporation hereby makes and adopts pursuant to the State Environmental Quality Review Act
(“SEQRA”) the following findings and determinations, which findings and determinations are
made after full consideration of the Findings Statement attached as Exhibit A hereto, which
Exhibit A is hereby adopted by the Corporation and copies of which document are hereby filed
with the records of the Corporation.

e The Corporation has given consideration to the Draft and Final Environmental
Impact Statement (“DEIS” and “FEIS”, respectively) prepared for the proposed the
St. George Waterfront Redevelopment project, which includes the Empire Outlets
Capital project;

¢ The requirements of the SEQRA process, including the implementing regulations of
the New York State Department of Environmental Conservation, have been met;

e Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the Project is one that avoids or minimizes adverse
environmental effects to the maximum extent practicable, including the effects
disclosed in the FEIS and the Findings Statement;

¢ Consistent with social, economic and other essential considerations, to the
maximum extent practicable, adverse environmental effects revealed in the
environmental impact statement process will be avoided or minimized to the
maximum extent practicable by incorporating as conditions to the decision those
mitigation measures described in the FEIS and the Findings Statement; and

e The Project is in compliance with Section 14.09 of the State Historic Preservation
Act;

and be it further
RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to take all actions as

he or she may in his or her sole discretion consider to be necessary or proper to comply with
the requirements of SEQRA in connection with the Project.

& K



Project Summary
Benefit-Cost Evaluationl

Economic Growth Project

Empire Outlets
The benefits reported in the table reflect only the impact of construction-related activity. Unlike typical ESD
projects, infrastructure and economic growth investment projects may involve no permanent job commitments.
Such projects generate long term benefits not captured in the period of analysis. This is reflected in the benefit
cost estimates as compared to benchmarks developed for infrastructure and economic growth investment
projects.

Construction Job Years (Direct): 1,449
Construction Job Years (Indirect): 752

NYS Govt. State & Local
Evaluation Statistics Project Result Benchmarks for  Project Results Government
NYS Govt. ESD Projects2 State & Local Benchmarks for
Governments ESD Projects
Fiscal Costs3 $21,875,000 $794,250 $21,875,000 $1,020,500l
Fiscal Benefits(Taxes)4 $13,292,581 $2,085,600 $28,515,472 $4,271,980
Fiscal B/C Ratio 0.61 3.00 1.30 10.60}
Benchmarks
Project for ESD
Results Projects

Economic Benefits5  $180,308,864 $119,468,000
Economic B/C Ratio 8.24 30.00

1 Dollar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
New York State government assistance alone and for State and Local government.

2 The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects.

3 Fiscal cost includes the value of grants, loans and associated default risks, and discretionary subsidies (such as tax
exemptions or abatements on sales, property, and interest income).

4 Fiscal benefits are the loan repayments and tax revenues to New York State and local governments generated by
project activity, This includes estimated taxes on personal incomes from project direct and indirect construction
employment, corporate and business incomes, excise and user taxes, property taxes, and other taxes.

5 Economic benefits are estimated project benefits measuring loan repayments and all tax revenues generated by
the project and collected by state and local governments.



B. St. George Outlet Development Market NY (AA395)
January 21, 2016

General Project Plan

Grantee: St. George Outlet Development, LLC dba Empire Outlets (“St. George” or

the “Organization”)

ESD Investment: A grant of up to $875,000 to be used for regional tourism marketing
funding
Project Location: 25 Richmond Terrace, Richmond County

Proposed Project:  Construction of multi-purpose retail outlet center which will include a

hotel, event space, restaurants and a parking facility.

Regional Council: The New York Regional Economic Development Council has been made

aware of this project. The Incentive Offer was accepted in December of
2015. The project is consistent with the Regional Plan to promote tourism
within the New York Region and across New York State.

Background:

Organization History — St. George Outlet Development LLC is a Brooklyn-based, full-
service real estate developer owned and operated by three principals: Donald Capoccia,
Joseph Ferrara and Brandon Baron. The Organization is an affiliate of BFC Partners, L.P.
(“BFC”). Since its inception, BFC has concluded over $1.5 billion in acquisition and
development projects throughout New York City. The company name was registered in
August of 2012.

Ownership — The Grantee is an affiliate of BFC Partners, L.P. (“BFC").

ESD Involvement — An $875,000 grant from the Market NY Grant Program

Past ESD Support — This is the Organization’s first project with ESD.

The Project:

Completion date — October 2017

Activity — The Grantee will construct a mixed-use development in order to allow for the
transformation of sorely underutilized land on the North Shore of Staten Island next to
the Staten Island Ferry Terminal.

Results —the project will create approximately 1.1 million square-feet of space, which
will include approximately 65-75 stores, approximately 8-12 restaurants, an
approximate 200-room hotel, event space, 1,250 parking spaces and approximately



St. George Outlet Development Market NY (AA395)
January 21, 2016

1,306 new permanent retail, entertainment and hospitality jobs and 1,267 temporary
construction jobs will be created..

Financing Uses Amount Financing Sources Amount Percent

Soft Costs $23,632,500{ESD Grant (Y793)* $3,500,000 2%

Hard Costs 247,659,942 |ESD Grant (AA394)* 1,000,000 1%

Furniture Fixtures & 15,610,530|ESD Grant (AA395)** 875,000 1%
Equipment/Tenant Improvements

Contingency 17,500,000]ESD Grant (AA399)** 16,500,000 5%

DASNY 25,000,000 8%

Queens Borough President 1,500,000 1%

New York City 25,250,000 8%

Senior Debt 175,000,000 57%

Subordinate Debt 12,500,000 4%

Grantee Equity 43,277,972 13%

Total Project Costs $304,402,972{Total Project Financing $304,402,972 100%!

* $3,500,000 from Regional Council Capital Fund (RC3) and $1,000,000 Regional Council Capital

Fund (RC5)

** $16,500,000 from Transformative Investment Program
**% 6875,000 from Market NY (RC5)

Grantee Contact-

Project Team-

Donald Capoccia, Principal
150 Myrtle Avenue, Suite 2
Brooklyn, NY 11201
Phone: (718) 422-9960

Origination

Project Management

Contractor & Supplier Diversity

Environmental

Financial Terms and Conditions:

Kelly Rabideau-Baquerizo
Wilfredo Florentino

Soo Kang

Denise Ross

1. Grantee will be obligated to advise ESD of any materially adverse changes in its financial

conditions prior to disbursement.

2. Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $875,000 capital grant ($8,750) and reimburse ESD for all out-
of-pocket expenses incurred in connection with the project.

3. The Organization will be required to contribute a minimum of 10% of the total project cost
in the form of a match that can consist of local, federal, foundational or other organizations’
fund. Other State funds (including other funding from ESD), “in-kind” matches/donations
and salaries/wages/fringe benefits are not an eligible match for this requirement. The
match must be committed and specifically shown in the project budget. Grantee’s
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affirmation of these Directors’ materials will be considered by ESD as validation of this
committed matching requirement.

Up to $875,000 will be disbursed to Grantee as reimbursement for eligible expenses during
the course of design and/or construction no more frequently than quarterly, substantially as
described in these materials, including the mandatory project measurements/metrics form
and documentation included in the Grant Disbursement Agreement, assuming that all
project approvals have been completed and funds are available. The final 10% of the grant
will be disbursed upon completion of the facility, as evidenced by attainment of a certificate
of occupancy and/or other documentation verifying project completion as ESD may
reasonably require. Payment will be made upon presentation to ESD of an invoice and such
other documentation as ESD may reasonably require. Expenses must be incurred on or
after December 10, 2015, to be considered eligible project costs. All disbursements must be
requested by April 1, 2018.

. This grant/project will require that a Project Performance Measure report (Grant
Disbursement Agreement-Exhibit B) be completed, in addition to a final report, before a
final reimbursement will be made.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $875,000 for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In no
event shall the total amount of any assistance to be so reallocated exceed the total amount
of assistance approved by the Directors.

. Grant funds will be subject to pro rata recapture if the property at the Project Location is
sold within five years of disbursement of funds. The Recapture Amount is based on the
time that has lapsed between when the Grant funds were disbursed and when the transfer
occurred. The Recapture Amount shall be calculated by aggregating the Recapture Amount
for each disbursement of the Grant, which in each instance shall be equal to:

(i) 100% of the disbursed amount if the transfer occurred in the calendar year that the
disbursement was made, or in the first full calendar year after the disbursement was
made;

(ii) 80% of the disbursed amount if the transfer occurred in the second full calendar year
after the disbursement was made;

(iif) 60% of the disbursed amount if the transfer occurred in the third full calendar year
after the disbursement was made;

(iv) 40% of the disbursed amount if the transfer occurred in the fourth full calendar year
after the disbursement was made;

(v) 20% of the disbursed amount if the transfer occurred in the fifth full calendar year after
the disbursement was made.
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8. All projects should align with | Love NY marketing. It is required that all projects use the |
LOVE NY logo with all marketing and promotion elements paid with Market NY Funds for
the awarded project. Any use of the | LOVE NEW YORK logo must be approved by ESD and
conform to ESD guidelines. Additionally, In the event | LOVE NY/NYS Division of Tourism
chooses to have a presence at events in connection with this grant, no further funds shall be
exchanged for a sponsorship or space fee

9. Labor Peace: Public Authorities Law Section 2879-b prohibits public authorities from
providing financing for any project that includes, as one of the principal functions, a hotel
with more than fifteen employees unless a labor peace agreement (“LPA”) is entered into
with a labor organization representing hotel or convention center employees in the State, "
for a period of at least five years. An LPA is an agreement between the project developer
(or its contractors) and a labor organization prohibiting the labor organization and its
members from engaging in labor activities that disrupt the hotel’s operations.

The Borrower entered into a labor peace agreement on January 6, 2015 with respect to the
project.

Environmental Review:

ESD (the “Corporation”), pursuant to the State Environmental Quality Review Act (“SEQRA”),
Article 8 of the Environmental Conservation Law, and its implementing regulations (6 NYCRR
Part 617), ratifies and makes the following findings based on the Final Environmental Impact
Statement (“FEIS”) certified as complete on August 29, 2013 by the New York City Department
of Small Business Services, as lead agency, for the St. George Waterfront Redevelopment
project, which includes the proposed Empire Outlets Capital project (the “proposed action”).

SEQRA requires the adoption of written findings, supported by a statement of relevant facts
and conclusions considered, prior to agency decisions on actions that have been the subject of
an FEIS. The Findings Statement, attached as Exhibit A, contains the facts and conclusions in
the Draft Environmental Impact Statement (“DEIS”) and FEIS relied upon to support the
Corporation’s decision on the action that is the subject of the requested authorization.

The findings that the Corporation hereby ratify and make are that:

¢ The Corporation has given consideration to the DEIS and FEIS;

¢ The requirements of the SEQRA process, including the implementing regulations of
the New York State Department of Environmental Conservation, have been met;

e Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the proposed action is one that avoids or
minimizes significant adverse environmental effects to the maximum extent
practicable, including the effects disclosed in the relevant environmental impact
statement;

¢ Consistent with social, economic and other essential considerations to the maximum
extent practicable, any significant adverse environmental effects revealed in the
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environmental impact statement process as a result of the proposed action will be
avoided or minimized to the maximum extent practicable by incorporating as
conditions to the decision those mitigative measures which were identified as
practicable;

e The proposed action is in compliance with Section 14.09 of the State Historic
Preservation Act.

Therefore it is recommended that the Corporation ratify and adopt the SEQRA Findings
Statement attached as Exhibit A.

Smart Growth Public Infrastructure Review:

Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the
“SG Act”), ESD’s Smart Growth Advisory Committee has reviewed a Smart Growth impact
Statement for the project and found that the project is consistent with the State Smart Growth
Public Infrastructure Criteria (“Smart Growth Criteria”). The desighee of the Chief Executive
Officer of the Corporation has attested that the project, to the extent practicable, meets the
relevant Smart Growth Criteria set forth in the SG Act.

Non-Discrimination and Contractor & Supplier Diversity:

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Grantee shall be required to: (i) include minorities and women in any job opportunities
created, (ii) solicit and utilize MWBEs for any contractual opportunities generated in connection
with the Project and (iii) use Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an
overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of 30%. The
overall goal shall include a Minority Business Enterprise (“MBE”) Participation Goal of 20% and
a Women Business Enterprise (“WBE") Participation Goal of 10% related to the total value of
ESD’s funding,.

Statutory Basis — Empire State Economic Development Fund

1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a
municipality or region of the state or would enhance or help to maintain the economic
viability of family farms.

As a result of the project, Grantee will bolster tourism growth by promoting tourism
destinations, attractions, and special events.

2. The proposed project would be unlikely to take place in New York State without the
requested assistance,
ESD assistance is needed to fill a financing gap that would make the project otherwise
infeasible.

3. The project is reasonably likely to accomplish its stated objectives and the likely
benefits of the project exceed costs.
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This project is an Economic Growth Investment project that does not involve
permanent job commitments or construction spending. While such projects generate
significant long term fiscal and economic benefits, such benefits are not estimated
within the short-term period used in the benefit cost analysis. Therefore, no benefit
cost analysis is provided.

Disclosure and Accountability Certifications:

The Grantee has provided ESD with the required Disclosure and Accountability Certifications.
~ Grantee’s certifications indicate that Grantee has no conflict of interest or good standing
violations and, therefore, staff recommends that the Corporation authorize the grant to the
Grantee as described in these materials.
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Staten Island (Richmond County) — St. George Outlet Development Market NY — Empire
State Economic Development Fund (Capital Grant) — Findings and Determinations
Pursuant to Sections 16-m and 10 (g) of the Act; Authorization to Adopt the Proposed
General Project Plan; Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the St. George Outlet
Development Market NY — Empire State Economic Development Fund Project (the “Project”),
the Corporation hereby determines pursuant to Sections 16-m and 10 (g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that

1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a
municipality or region of the state or would enhance or help to maintain the economic
viability of family farms;

2.  The project would be unlikely to take place in New York State without the requested
assistance;

3. The project is reasonably likely to accomplish its stated objectives and that the likely
benefits of the project exceed costs;

4. There are no families or individuals to be displaced from the project area; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

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

L
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Staten Island (New York City Region — Richmond County) — Empire Outlets Capital —~Regional
Council Capital Fund, Transformative Investment - Adoption of Findings Pursuant to the
State Environmental Quality Review Act

RESOLVED, that with respect to the Empire Outlets Capital project (the “Project”), the
Corporation hereby makes and adopts pursuant to the State Environmental Quality Review Act
(“SEQRA”) the following findings and determinations, which findings and determinations are
made after full consideration of the Findings Statement attached as Exhibit A hereto, which
Exhibit A is hereby adopted by the Corporation and copies of which document are hereby filed
with the records of the Corporation.

¢ The Corporation has given consideration to the Draft and Final Environmental
Impact Statement (“DEIS” and “FEIS”, respectively) prepared for the proposed the
St. George Waterfront Redevelopment project, which includes the Empire Outlets
Capital project;

s The requirements of the SEQRA process, including the implementing regulations of
the New York State Department of Environmental Conservation, have been met;

e Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the Project is one that avoids or minimizes adverse
environmental effects to the maximum extent practicable, including the effects
disclosed in the FEIS and the Findings Statement;

o Consistent with social, economic and other essential considerations, to the
maximum extent practicable, adverse environmental effects revealed in the
environmental impact statement process will be avoided or minimized to the
maximum extent practicable by incorporating as conditions to the decision those
mitigation measures described in the FEIS and the Findings Statement; and

o The Project is in compliance with Section 14.09 of the State Historic Preservation
Act;

and be it further
RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to take all actions as

he or she may in his or her sole discretion consider to be necessary or proper to comply with
the requirements of SEQRA in connection with the Project.

%k %k
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EMPIRE STATE DEVELOPMENT CORPORATION

PUBLIC HEARING:

RE: EMPIRE OUTLETS Capital Project

St. George Public Library
5 Central Avenue

Staten Island, NY

February 16, 2016

4:00 P.M.

B EF ORE

JOSEPH R. DANIELS, ESQ.,

THE HEARING OFFICER

MGR REPORTING, INC., 516-542-2020
222 Broadway, 18th Floor, New York, New York 10003
626 RXR Plaza, West Tower, 6th Floor, Uniondale, New York 11556
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Wilfredo Florentino

Empire State Development Corporation ...... 7
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The Press

Marc Russo, stenographer
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P ROCEEDTINGS

THE HEARING OFFICER: Well, good
afternoon, ladies and gentlemen.

My name is Joseph Daniels and I'm
an attorney duly admitted to practice law in the
State of New York.

I have been asked by the New York
State Urban Development Corporation, doing business
as Empire State Development, or ESD, to conduct
today's public hearing pursuant to Section 16 of
the New York State Urban Development Corporation
Act.

This hearing is being held
pursuant to a public notice published in accordance
with the UDC Act in the Wednesday, February 3rd

edition of The New York Post, 1211 Avenue of the

Americas, New York, New York 10036.
The purpose of this hearing is to
afford the general public an opportunity to make

statements and comments about ESD's General Project

‘Plan for the proposed Empire Outlets Capital

Project.
The hearing will remain open for

a period of not less than one hour or until all
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members of the public who are present at the
hearing have been afforded an opportunity to make
Sstatements or comments on the proposed project.

This will not be a question and
answer session. A stenographic transcript of this
hearing i1s being made. Comments presented at this
hearing will be taken into consideration by ESD as
part of the final approval of the proposed project.

First, I'm going to recognize
Wilfredo Florentino, who will present information
about the project on behalf of ESD.

Then after he's made his
presentation, I will recognize anyone else who
wishes to make a comment about the project.

If you wigh to speak at today's
hearing, please sign the register, which is here at
the front desk.

Copies of ESD's General Project
Plan for the proposed project are available for‘
your information and convenience.

I ask that in order to give
everyone an ample opportunity to speak, I request
that the speakers keep their oral presentations to

no more than five minutes. Speakers representing
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organizations with a substantial number of members
are asked to register and identify themselves as
such, and depending on the number of speakers
wishing to be heard, may be afforded up to ten
minutes for their presentation.

Now again, in order to ensure an
accurate transcript and to enable all assembled to
hear your remarks, I ask thatAéach speaker when
called, to come to the front of the room. Please
state your name and your address. And, again, if
you are appearing as a representatiﬁe of an
organization or governmental entity, please
identify the organization or entity and state its
address.

Finally) I agailn want to remind
you that the purpose of thisg hearing is to afford
you an opportunity to make comments about the ESD
General Project Plan for the proposed project.
This 1s not a gquestion and answer session.

I'd like to take care of some
administrative matters, before giving the floor to
Mr. Florentino, by asking the stenographer to mafk
the following documents as exhibits to the hearing

transcript.
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Exhibit No. 1 will be the public

notice that appeared in the New York Post, 1211

Avenue of the Americas, New York 10036, on
Wednesday, February 3rd, 2016,
(Public notice appearing in the

New York Post, dated February 3rd, 2016, was marked

as Hearing Exhibit No. 1.)
THE HEARING OFFICER: Exhibit No.
2 will be the affidavit of publication of the

public notice that appeared in The New York Post.

(Affidavit of publication of the

public notice that appeared in the New York Post on

February 3, 2016, was marked Exhibit No. 2.)

THE HEARING OFFICER: And Exhibit
No. 3 will be a document entitled, "Empire State
Development Empire Outlets Capital Project,"
General Project Plan, dated January 21lst, 2016.

(Exhibit No. 3, document
entitled: "Empire State Development Empire Outlets
Capital Project," General Project Plan, dated
January 21st, 2016, was marked Exhibit No. 3.)

THE HEARING OFFICER: At this
time, I will turn the floor over to Wilfredo

Florentino.
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MR. FLORENTINO: Good afternoon.

My name is Wilfredo Florentino, a
project manager at Empire State Development and I
am here to present a brief summary of the project.

The project includes the
construction of a mixed-use development,
transforming underutilized land on the northern
shore of Statén Island, next to the Staten Island
Ferry Terminal, creating approximatély 1.1 million
square feet of space, which would include 65 to 75
stores, approximately eight to ten restaurants, and
an approximate 200-room hotel, event space and
1,250 parking spaces at 25 Richmond Terrace, Staten
Island, New York, by St. George Outlet Development
LLC, doing business as Empire Outlets.

The total project costs are
expected to be approximately $304,402,972. ESD
proposes to make four grants, totaling $21,875,000
to St. George Outlet Development LLC, docing
business as Empire Outlets to assist in the
financing of the project.

THE HEARING OFFICER: Thank you,
Mr. Florentino.

Now at this time, I'd like to ask
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anybody who wants to make a comment -- and they can
cerﬁainly just let me know and I will recognize you
and ask you to come to the front of the room.

Yes, sir.

MR. CLARO: Is this spot okay?

THE STENOGRAPHER: Right here.

THE HEARING OFFICER: Any place
that's comfortable. Just so it's -- somewhere near
the front and we can see and hear you clearly.

MR. CLARO: Am I talking to you
or am I talking to Wilfredo?

THE HEARING OFFICER: I guess
you're talking to everybody here in the room.

MR. CLARO: My name isg Cesar
Claro. I'm president and CEO of the Staten Island
Economic Development Corporation, 900 Socuth Avenue,
Suite 402, Staten Island, New York 10314.

So I'm here today to obviously,
gspeak in favor of the project but also, to thank
Empire State Development Corporation for making a
gsignificant investment in Staten Island.

I have just a few notes but I was
thinking on the way here that i1f you were to do a

Google map with red ink of State public subsidies
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10
in the five boroughs, Manhattan would have a nice
cloud of red over it. Brooklyn would be saturated
in red and then Queens and the Bronx would have
their piece. But there would just be small dots
and speckles on Staten Island.

| The large public subsgidies, or
public subsidies in general, are few and far
between out here, particularly for economic
development. There's been a nice run on economic
development the last few years here on Staten
Island. Again, it was a long time coming.

And for this particular project,
I just want to point out a couple of the community
benefits of this public investment.

A 1,250-car commuter car parking
garage. The garage has been designed to be
resilient to severe weather events, protecting the
Total Control Center and other critical ferry
terminal components..

The project funding is also used
to construct a deck over the currently open Citrola
(phonetic) track bed adjacent to the control
center,

All funds being discussed at this
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presentation are allocated towards three critical
infrastructure projects; commuter parking garage,
Citrola and storm resiliency. And I think that's
important for a borough that took a beating a few
years ago in Hurricane Sandy that the State and the
City, for its part, of stepping up and making an
investment in public infrastructure here.

And we're all very excited about the outlets, the
jobs they're going to bring and all the neighboring
projects as well.

So thank you.

THE HEARING OFFICER: Thank vyou.

Is there anybody else who would
like to make a comment at this time?

Please, ma'am.

MS. JOHNSON: Well, good
afternoon.

I'm Christine Johnson, I'm
Chief-of-8taff for Councilwoman Debie Rose. The
Councilwoman is representing the 49th District,
which these projects resgide in.

So the letter from Councilwoman
goes as follows, sent to Howard Zemsky, he's the

President and CEO of ESD.
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This is an exciting time for the
North Shore of Staten Island. After years of false

starts and missed opportunities, we are finally

- embarking on a period of unprecedented growth that

will transform our waterfront, boost our local
economy and create a walkable downtown
neighborhood.

Along with the New Ybrk Wheel,
Lighthouse Point, URBY and other forthcoming
projects, the Empire Outlets will help make the
North Shore of Staten Iéland a prominent
destination for tourists and an economically
vibrant neighborhood for local residents.

These stores will not only bring
more than 800 construction jobs and 1,000 permanent
jobs to the North Shore, but they will maximize the
economic potenﬁial of underutilized space at the
convergence of almost every public transit line on
Staten Island. More than 220 million (sic) people
ride the Staten Island Ferry every year, including
two million tourists who currently board the next
ferry down -- ferry -- Manhattan-bound ferry.

When this project i1s complete,

they will have a reason to stay and spend more time
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here. And with that time spent here, we also
expect them to spend some economic dollars here.

As part of the renaissance that
will meet the needs of future generations of Staten
Islanders, the Empire Outlets will bring wide
economic ripple effects to our neighborhoods and
small businesses. With a 1,250-space parking lot,
railway improvements and waterfront retaining
walls, this project boosts our Island's resiliency
and our transportation infrastructure.

We've used the word renaissance
several times over, over the years but have always
lacked the necessary commitments and investments.
Today we finally have a renaissance that truly
feels like one.

I have long been a supporter of
the Empire Outiets and I look forward to seeing
this project take shape in the coﬁing years.
Sincerely, Councilwoman Deborah Rose.

THE'STENQGRAPHER: Can I have a
copy of that?

MS. JOHNSON: Yes. I'll give a
copy for you. Would you like a copy, too, sir?

THE HEARING OFFICER: Sure.
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We'll mark this as part of the record. I guess we
could put that in. What are we on, Exhibit 3 or
Exhibit 4.

THE STENOGRAPHER: Four.

THE HEARING OFFICER: Okay.

MS. JOHNSON: Great.

Thank you very much.

THE HEARING OFFICER: Thank
you, Ms. Johnson.

Is there anybody else who would
like to make a comment at this time?

PASTOR WRIGHT: Yes.

Good afternoon.

My ﬁame ig Pastor Christopher

Wright from Transforming the Word of Christian --

THE STENOGRAPHER: Can you step
forward.

I need --

THE HEARING OFFICER:  We need to

be able to hear you so we have it for the record.

PASTOR WRIGHT: Pastor
Christopher Wright from the Transforming Word of
Christian Center.

We have a coalition of people in
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the State containing West Brighton, which I'm
concerned about the, basically, jobs in our
community are -- we need them. But we would like
these jobs to go to the Staten Islanders first.

We also are interested in the
labor of putting up these buildings, who's going to
be putting up these builildings? Where are the
workers coming from? Are they going to be from
Staten Island?

We are also ~-- also concerned
about the New York City Housing Development; we
heard sgome rumors going around that some of the
developments will be torn down because of the
project over here, the Ferris Wheel project.

So we want to hear some interest
from you, are these true? Will these buildings be

torn down because of the development of the Empire

THE HEARING OFPFICER: First of
all, I just want to make a statemeﬁt that this
isn't a question and answer. This i1g simply an
opportunity --

PASTOR WRIGHT: Okay.

THE HEARING OFFICER: -- for
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anybody to come in to make a comment with'respect
to the project.

PASTOR WRIGHT: We are for the
Ferris Wheel Project in the Stapleton area. We're
also for the residents having the jobs that are
geing to pull in from the Ferris Wheel project, the
hotel and the mall. But we also are interested,
are there going to be further development from the
Empire whose tearing down our buildings so that
those are our statements that we are interested in.

Thank you.

THE HEARING OFFICER: Thank you,
Pastor Wright.

Is anyone else -- yes, sir.

MR. PRENDAMARO: Hi. My name's
James Prendamaro, and I'm a broker with Cassandra
Properties. We're located at 136 Central Avenue.

I'm also born and raised here on
the North Shore on Pelton Avenue. I'm still there
now so I speak to you as someone that's worked on
the project from a leasing perspective but I'm also
born and raised here.

To your point and as part of what

I wanted to touch on, there's a great program we're
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working on called, Hire NYC, Hire New York, which
we've had some great support with the
Councilmember's office and New York City EDC for
the tenants who are coming in, everyone signs on to

basically, an agreement that for every position

that's posted, we're guaranteed to get cur local

folks interviewed. Every single tenant signs onto
it so the pool comes locally from here for every
single job that wants to be posted.

Companies are not even hiring --
or can't even post internally until they've vetted
the‘local candidates that we're working wvery hard
with a number of different City agencies, to -
position forward.

So that's a thousand -- over a
thousand permanent jobs through the Hire Néw York
program. It's 800 construction jobs. And none of
this is possible without -- it's very smart and
it's required that these resiliency measures be
taken and that the substation be protected and the
overbuild be built for future transportation
options. None of this 1s possible without this
funding to help bridge the gap for the developer.

So we can't get to these jobs and
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we can't get to these interviews without this
happening. It's a critical part of -- of what has
happened down here, this transformation that we'wve
all been through.

I know Cesar's office and the
Councilmember's office have worked very hard for a
long time, and these subsidies traditionally have
not come to Staten Island. But any opportunity to
work on a waterfront, which was recently ravaged by
Sandy, to improve the resiliency and to improve the
opportunity for future transportation, which is
going to result in a thousand permanent jobs and
just under 8,000 indirect Jjobs through the
waterfall effect, this is a once-in-a lifetime
opportunity for Staten Island.

And ceftainly, as a local person
who's vested in the project from an employment
standpoint and from a personal standpoint who's
born and raised here, this is absolutely a
wonderful opportunity and we're thankful that the
spotlight is on Staten Island. Finally, we have an
opportunity to secure funding like this.

THE HEARING OFFICER: Thank vyou.

Is anyone else here who'd like to
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18
be recognized and make a comment about the project.

Okavy.

MR. WALSH: My name 1s Ryan Walsh.
I'm the president of Walsh Electric.

So Walsh Electric is a
family-owﬁed and operated business based on Staten
Island since 1979. And we're fortunate enough to
have the electrical contract at the Empire Outlets.
And we've also done some work at the New York
Wheel.

And, you know, this project will

be our largest project in the history of the

‘company . We expect north of $10 million to be

spent on Staten Island through wages, electrical
supplies and the waterfall effect that James speaks
about; so lunches, food, truck repairs and all the
auxiliary services that we're going to need.

So we're a proponent for this
project. We're committed to Staten Island and I'm
a born and raised Staten Islander. And we expect to
create somewhere north of 80 jobs just for the
electrical component of the Empire Outlets. ~And
depending on what comes out of the Wheel, the

hotel, the stores and the fit-outs, et cetera, we

MGR REPORTING, INC., 516-542-2020

222 Broadway, 18th Floor, New York, New York 10003
626 RXR Plaza, West Tower, 6th Floor, Uniondale, New York 11556



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

20
eXpect somewhere between another 50 or 60 Jjobs.

So we appreciate the opportunity
to work here and we definitely have Staten Island's
interest at heart.

THE HEARING OFFICER: Well,
thank you.

PASTOR WRIGHT: I'd like to say
something else?

THE HEARING OFFICER: Sure.

PASTOR WRIGHT: Yeah. With that,
will there -- this outlets that's being developed,
will there be a places for the small businessman?
Will there be booths for the small businessman to
have his place in this big venture? Where is the
small business -- is the small businessman left out
of this project? Will there be grants
supplementing his place in this project?

AUDIENCE MEMBER: We could
talk --

PASTOR WRIGHT: Yes.

AUDIENCE MEMBER: -- aside from
this.

PASTOR WRIGHT: We could have a

sidebar with that.
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AUDIENCE MEMBER: Yeah, we've
done local --

PASTOR WRIGHT: Yes, that --

THE HEARING OFFICER: Folks,
just to keep the record clear, because remember
there is a stenographic record being made, I'm just
going to take your comments. You can have a
question in your comment but there -- this is not a
guestion and angwer. We can't give you a direct
answer here today. We simply will have your
comment placed on the record and that would be
considered when they are doing the final decigion
on the project.

Can you just ask Mr. Walsh to
sign in.

Is there anyone else who wants to
be recognized to make a comment about the project

at this time?

Okay.

A VOICE: Yes.

THE HEARING OFFICER: And I'm
going to ask anyone who's -- I'm asking everyone

who's here to sign in so we have a record of who's

here. But, particularly, anyone who's going to
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speak, 1f they could put their name and the
organization that they're representing, if they do
represent an organization. Okay?

(Discussion off the record.)
THE HEARING OFFICER: Yes.

MS. HARRIS: I would like to know

THE HEARING OFFICER: IT'm
sorry, would you like to make a comment?

MS. HARRIS: Yes.

THE HEARING OFFICER: Okay. I'm
asking you to do two things; you come and make your
statement now but I'm going to also ask you to sign
in once you completed. Just come forward so the
stenographer can hear what you are saying and he
can take a record.

MS. HARRIS: All right. I would
like to --

THE STENOGRAPHER: Just give us
your name first.

MS. HARRIS: My name 1s Roslyn
Harris.

And I reside right there on

Richmond Terrace. And I want to know if this
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project that they're building with the Ferris
Wheel, that's going to affect the lives of the
people that live there in that area.

THE HEARING OFFICER: Again, I'm
not in a position to be able to answer questions.
All I'm able to do right now is to afford anyone
here who wishes to make a comment, it will be
recorded. It will be placed 1in the record and that

will be considered by the persons who fund the

project. But I'm not --
MS. HARRIS: Okay.
THE HEARING OFFICER: -- here to

answer any questions.

MS. HARRIS: Well, then that was
my comment/question too. Okay?

THE HEARING OFFICER: That's
fine.

MS. HARRIS: Thank you.

THE HEARING: Well, when you get
a chance, we need you to sign in.

I'm sorry. Is there anybody else
who wants to be recognized?

MS. RAFTREY: Yes.

THE HEARING OFFICER: Please.
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MS. RAFTREY: My name is Carol
Raftrey.

Good afternoon.

Build Up New York is here today
in support of the Empire Outlets development and
its application for funding for the ESDC.

We Were one of the groups that
worked hard to make sure that the project created
real and lasting benefits to the North Shore of
Staten Isgland and all of New York City.

Build Up New York is a campaign
to win good jobs and responsible development in New
York City. Build Up affiliates represent 200,000
working, hard working families in New York, the
overwhelming majority of whom live in New York
City.

Empire Outlets project is
expected to create thousands of construction jobs,
as well as permanent jobs. We are pleased that the
jobs will be good jobs and safe jobs, jocbs that pay
the established industry standard wages, provide
health insurance and retirement and securities.

We have heard a lot lately about

construction safety and the developer has commented
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-- excuse me, has committed to use contractors and
subcontractors who participate in the established
training and apprenticesghip programs for New York
City.

It is worth noting that when
developers like BFC Partners agrees to utilize
contractors that participate in the established
training and apprenticeship programs for New York
City, it creates a large demand for skilled
apprentices which in turn will result in more
opportunities for community members to enter into
the apprenticeship program and go on to have real
careers in construction.

The cleaning maintenance,
security and hotel jobs will also be good jobs,
providing good wages, health insurance and other
benefits to the hundreds of workers expected to be
employed on this project.

Good jobs also create strong
communities. The vast majority of members live in

New York City. And we expect that the workers who

will build, operate and maintain the Empire Outlets

development will live, shop and spend money in the

community in which they live, strengthening the
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local businesses and contributing to the local

econonmy. When workerg have good jobs, they can
provide for their families by working -- working on
the job.

The project will also bring a
number of other benefits to the North Shore to
improve the infrastructure, help with traffic
mitigation, and create community access spaces on
the waterfront.

Development, if done in a
responsible manner like here at Empire Outlets
project, should be supported. We are here today in
support of the Empire Outlet project.

Thank you for the opportunity to
testify today.

THE HEARING OFFICER: Thank you.

Is there anyone else --

MS. GOODMAN: May I speak?

THE HEARING OFFICER: Yes, of
course.

Thank you.

MS. GOODMAN: Do I need to come
over here?

THE HEARING OFFICER: Just so
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that anyone could you, particularly so the
stenographer could hear you --

MS. GOODMAN: Thank you.

Hi. My name is Sabrina Goodman
and I'm a community resident on Staten Island for
many years, practically since my birth.

I think the project is good as
far as having -- creating jobs for the community
but I'm also concerned about the -- the jobs, 1f
it's going to make other residents of the community
homeless, because we already have enough homeless
in New York City. So we don't need to push people
out of their homes to build -- to build up -- to
build jobs.

And if -- if this project is
going to affect people and their homes where they
live, does this project have another place where
these people can regide? If these people are
pushed out of their homes, will this project have a
place where these people will live? Or are they
going to have to live on the street?

We're talking about lives.
People don't need to be living on the street.

There's enough of that already.
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So -- and also, people who -- the
residents of this community, those who are -- who
-- who have -- who have education, who have

degrees, are they going to be able to go to these
jobs and get hired? You know, will they be given
equal and fair opportunity to get these -- these
positions, these jobs that are coming up and,
especially, i1f theilr families are being impacted so
severely regarding this.

So I think that -- I don't know
how everybody else would feel but if your family --
if your family, 1f your family was being threatened
with being kicked out of their home with nowhere
else to go, so if that was happening to you and

your family, what would you want to see done?

Again, I'm all -- I'm all -- T
love the idea of jobs. That's great, wonderful.
But not at the expense of a family -- families with

babies and children being thrown out on the street
with nowhere else to go. You need to have sgomething
for them -~ someplace else for them to go 1f that's
going to be a part of these jobs because they
should not have to be kicked out on the street,

babies out on the street.
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So I think the people who these
jobs are going to affect, you really need to think
about who you're really going to be affecting.
You're going to be affecting children, babiesg,
families -- excuse me, families.

So just think if it was your
family, if it was you and if it was your family,
would you want to be thrown out on the street?
Okay. 'Cause these are people, human beings that
we are talking about.

(Applause.)

MS. GOODMAN: I'm happy for the
project but think about the people who --

THE HEARING OFFICER: Thank you.

Is there anyone else who would
like to be recognized and make a comment?

MS. FRIEDLANDER: Yes, I would.

THE HEARING OFFICER: Give us

your name and the organization you represent, if

any.

MS. FRIEDLANDER: Hi. My name
is Lenore Freidlander. I'm here representing Local
32 BJ, the Service Employees Union. I'm going to

read a statement that we're submitting in support
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of the Empire Outlets' application for funding.

I'm here today representing
President Hector Figueroa and the 75,000 32BJ
members here in New York City.

We are pleased that the
developers of this project have committed to
ensuring that the Empire Outlets creates high
quality, family-sustaining jobs for both the
construction, the maintenance operations and
security components of this project.

Residents of Staten Island,
working men and women, can be confident that the
Empire Outlets will create jobs that pay good wages
with health insurance, retirement security and
investments in training and education that will
allow employees, including new entrants into the
workforce from the local community, to support
their families, advance their careers and join the
middle class.

This project demonstrates that we
can.pursue responsible development where business
wins, working people win and residents in local
communities win. It's a model for responsible

economic development. That's why we support the
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project and recommend that it be approved for
funding.

And I would like to add that I
know the hotel trades union. I know -- we know
there's a hotel component to this project that's
also in support and will be submitting a letter or
stétement in support of the Empire Outlets as well.

So I got a copy of the statement.
We have some members here who were involved in the
effort to -- to get this agreement and we're really
pleased to be able to stand up and support it.

THE HEARING OFFICER: If you'd
like to give me a copy, I'll then make that part of
the record.

MS. FRIEDLANDER: Great. Here
ig -- and this was the official to -- we have more
coplies but the one that Carol just read.

THE HEARING OFFICER: Oh, the one
that was just read previously?

MS. FRIEDLANDER: Yeah.

THE HEARING OFFICER: Oh, vyou
want both of these placed into the record?

MS. FRIEDLANDER: Yes. Do yoﬁ

need more copies?
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THE HEARING OFFICER: No, that's
fine.

Thank you.

Okay. Is there anyone else who
would like to be recognized?

Sure. State your name and the
organization you represent, 1if any.

MR. RIVERA: How you guys doing?

My name is Will Rivera, Local
157.

My name 1is Will Rivera. I'm with
Local 157 Carpenters, New York City.

And I'm here to Build Up New York
City in support of the Empire Outlets development.
Empire Outlets project -- project will create more
than 1,000 construction jobs and hundreds of
cleaning, maintenance and security and hotel jobs.

The developer has made a
commitment to use responsible contractors and
subcontractors to do jobs that will be good --
there will be good jobs and safe jobs.

I am a resident of Staten Island
for about 15 years and being foreman for the

company as a carpenter as well.
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Construction is one of the most
dangerous jobs there is. The State-approved
training and apprenticeship programs that
responsible employees participate in, prepare
construction workers to use safeguards and learn
the skills necessary for the job; share an example
of how safety practices learned in apprenticeship
programs will make a difference in our own safety,
the safety of others and public safety.

We urge this project to receive
the funding from the Empire State Development
Corporation.

Thank you --

THE HEARING OFFICER: Thank you,
sir.

MR. RIVERA: -- for the
opportunity.

THE HEARING OFFICER: Thank you.

Is there anyone else who would
like to speak?

Please.

MR. CIRILLO: Thank you for the
opportunity.

Larry Cirillo, Carpenters Local
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20, Staten Island.

I'm a resident of Staten Island
for my entire life, 42 years. Worked on several
projects in the area, whether i1t be the courthouse
right across the street or the -- or the renovation
of the ferry terminal. This is a chance for Staten
Island to produce good jobs for members and for
people looking for a way up in life.

You know, millions of -~ hundreds
of thousands of tourists come over on the ferry
boat every year looking for a place to go and most
of them just get off the ferry boat, turn around
and get back on the ferry boat. Give them an
opportunity to experience world class shopping,
world class transportation, and give the people of
this community a chance to make a living here on
Staten Island instead of getting on a bus or a
ferry or a train and going either to Manhattan or
going to Jersey. Let them spend their money in
this neighborhood.

All anyone's -- all anyone who
lives on Staten Island would love to work on Staten
Island, you gain -- you gain hours of your life

back every day to be with your family. So we are
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in favor of the funding, whether it's
transportation and the Outlets. You know, it's a
good opportunity for young people who are looking
to get into the construction business, to get a
job.

You know, college isn't for
everyone. This is an opportunity for people with a
high school education to provide for their family
and live in the community.

Thank you.

THE HEARING OFFICER: Thank you.

MR. HARRIS: Can I speak for a
secqnd?

THE HEARING OFFICER: Sure. Just

MR. HARRIS: How you doing?

My name 1is Phillip Harris. We
work at the Outlets. It's a good thing --

THE HEARING OFFICER: Excuse me.
Are you representing an organization?

MR. HARRIS: Our organization,
International Unified Workforce. That's my
company.

THE HEARING OFFICER: Thank you.
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MR . HARRIS: International
Unified Workforce. | |

The Outlets provide jobs for
people on Staten Island. I'm a long-time Staten
Islander, born and raised on Staten Island. And I'm
gainfully employéd down there and we help other
people get jobs down there so the funding is
necessary. So that's what we want to say. We just
want to support it and let you know that it's doing

a good deal, it's doing a good deal of work for the

people in the community of Staten Island. That's
all we want you to know. Okay?

All riéht.

THE HEARING OFFICER: Thank you

for your comment.

Is there anyone else who'd like
to be heard at this time?

(No response.)

THE HEARING OFFICER: I'm just
going to do a little housekeeping. I wanted to
have the letter read into the record and submitted
on behalf of Councilwoman Rose to be marked Exhibit

4.,

(Copy of Councilwoman Deborah
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Rose's letter was marked Exhibit No. 4.)

THE HEARING OFFICER: Two
documents from 32BJ, letters in support to be
marked as Exhibit 5.

(Two letters from 32 BJ, letters
in support were marked Exhibit No. 5.)

THE HEARING OFFICER: And I
received a letter from Staten Island Borough
Presgsident, James Oddo, in support of the project,
which I'd like to be marked as Exhibit 6 and made
part of the record.

(Letter from James 0Oddo, Staten

Island Borough President, was marked as Exhibit No.

6.)

THE HEARING OFFICER: If thére
isn't anyone else who'd like to give -- to be heard
at this time -- sir?

MR. CHILTON: Pardon me, I came
in late.

THE HEARING OFFICER: That's
okavy. If you would like to be heard -- please, you

could just come closer so the stenographer can hear
you clearly and make a good record.

MR. CHILTON: All right.
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myself --

like mind.

weren't able to
timing, they're
So this isn't a

people who want

for myself.

this. Jobs are

nothing in this

enhance my view.

neighborhood 1is

38
I have no problem with --
THE STENOGRAPHER: Your name.
MR. CHILTON: Daniel Chilton.
THE HEARING OFFICER: And Mr.
represent --

MR. CHILTON: I'm representing

THE HEARING OFFICER: Okay.
Thank you.

MR. CHILTON: -- and people of

A lot of people haven't --
come here today because of the
either working or at other places.
great opportunity for all the
to say something, to say something.

But I'm here and so I'll speak

There's a lot of money going into
great. Parking is great. But
huge parking lot is going to
It's going to wall us in and our

going to become quite ordinary. As

you come down Richmond Terrace, you'll be between
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structures and totally lose the skyline views.
That's actually one of the attractions of this
nelighborhood 1s the skyline views.

Parts of this project will ruin
that. I think that's important to understand. I'm
not against building. I'm not against building
attractions. I'm not against parking lots. I'm
not against part-time jobs or temporary jobs that
last a year or two for construction workers.
Everybody needé to be gainfully employed. I'm not
against any of that.

I have a problem though with the
purpose and type of construction that's actually
going there and whether it's actually intended to
enhance the neighborhood or not. I had to walk here
because there's no place to park. There's still no
parking in this area. It's -- unless you want to
pay for it. Street parking 1s like hen's teeth.

And we were promised many times
before, every time there's a parking lot, it's
going to solve the parking problem. It never does.
And parking on the other side of Richmond Terrace
is going to fail miserably and it will ruin the

viewsg, ruin the sense of connection with nature;
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sorry to put jobs against nature but they're not
actually against each other.

I'm against the configuration of
the parking lot. I'm against bad architecture.

I'm against ruining the views, which 1s one of the
attractions that we have here in St. George.

And so I think I'd like to end on
a note saying, oh, my God, all this money for --
for some jobs. By the end of the day, 1t'll be
retail jobs, low-level retail jobs and God, there
has to be better ways to create jobs. And in the
équation of spending public money to create jobs,
there's got to be better ways to do it.

My personal opinion is I'd like
to see that land developed but in a way that's
responsible, in a way that gives long-term higher
gquality jobs and one that doesn't ruin the
character of the neighborhood.

I think I'm done.

THE HEARING OFFICER: Thank you.

All right.

Is there anyone else who would
like to be heard at this time?

(No responge.)
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THE HEARING OFFICER: Since no
one else has indicated at this time that they wish
to be heard, this meeting will be held open, or
hearing rather, will be held open until 5:00 p.m.,
to afford any latecomers or anybody who's present
now who changesg their mind and wishes to be heard,
an opportunity to do so.

So at this time, I'm going to
call for a recess in these proceedings until such
time as someone requests an opportunity to make a
statement.

The time is now 4:35 and we are
in recess.

And just to note, anybody who's
here, at any time if you wish to make a statement,
just let me know and we'll open up the record and
take your comment.

PASTOR WRIGHT: Can you state
your position?

THE HEARING OFFICER: Okay.

My name iS Joseph Daniels. I'm
an attorney and I've been asked to act sort of as a
public hearing officer for this public hearing.

Ckay?

MGR REPORTING, INC., 516-542-2020
222 Broadway, 18th Floor, New York, New York 10003
626 RXR Plaza, West Tower, 6th Floor, Uniondale, New York 11556



10

11

12

13

14

15

16 .

17

18

19

20

21

22

23

24

25

42

PASTOR WRIGHT: Thank you.

THE HEARING OFFICER: You're
very welcome.

Okay. So we stand in recess at
this time.

(At 4:35 p.m., the hearing was
temporarily recessed.)

(At 5:00 p.m., the hearing
resumed. )

THE HEARING OFFICER: Excuse me,
folks. The time is now 5:00 p.m.This hearing has
been held open since 4:35 to allow for any
additional public comment on the proposed project.

So before closing this hearing,
I'd just like to ask one more time, 1is there anyone
else here who would like to make a comment,
statement regarding this project?

(No response.)

THE HEARING OFFICER: Seeing that
no one has indicated a desire to make any further
comment, I am now concluding this hearing and I
thank everyone for attending.

(At 5:00 p.m., the proceedings

were concluded.)
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STATE OF NEW YORK )
SS.

COUNTY OF NEW YORK )

I, MARC RUSSO, a Shorthand
(Stenotype) Reporter and Notary Public within and
for the State of New York, do hereby certify that
the foregoing pages 1 through 44, taken at the time
and place aforesaid, is a true and correct
transcription of my shorthand notes.

IN WITNESS WHEREOF, I have
hereunto set my name this 22nd day of February,
2016.

MARC RUSSO
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO:

FROM:

SUBJECT:

REQUEST FOR:

The Directors

Howard A. Zemsky

Statewide — Restore New York Communities — Capital Grants

Land Use Improvement Findings and Determinations Pursuant to
Sections 10 (c), 10 (g) and 16-n of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make A Grant and to
Take Related Actions; Determination of No Significant Effect on the

Environment

General Project Plan

1. Project Summary

Village,

Grantee Project Name Proj# Grant Town, City County
Hoosick Falls - Hoosick
A | Hoosick Falls RESTORE — 9 Main U942 $650,000 Falls Rensselaer
‘ Street
TOTAL $650,000

1. Program Description

A, Background

In the 2006-07 and 2007-08 enacted New York State Budgets, ESD received a $300 million
appropriation for the Restore New York’s Communities initiative (“Restore NY” or the
“Program”), which was allocated as follows: up to $50 million in FY 06-07, $100 million in FY 07-
08, and $150 million in FY 08-09. The purpose of the Program is to revitalize urban areas and
stabilize neighborhoods as a means to attract residents and businesses. Restore NY funds
municipally sponsored projects for the demolition, deconstruction, rehabilitation, or

reconstruction of vacant, obsolete or surplus structures.

On October 27, 2006, the successful Restore NY Round 1 award winners were announced, and
included 79 different projects in 55 localities. The range of selected projects is large and

Empire State Development

633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov




diverse; and to the extent possible, funding was awarded in a geographically proportionate
manner.

Special consideration was given to projects located in Brownfield Opportunity Areas and Empire
Zones; those affected by flooding in June 2006; and communities with severe economic distress
or dislocation.

The 64 Restore NY Round 2 award winners were announced on January 15, 2008. Projects
were chosen with the intent of connecting community initiatives with economic development
goals to serve as catalysts for future development and growth. Priority was given to those
projects that would serve to revitalize urban cores, leverage private investment and bring
future business expansion to New York’s communities.

On September 2, 2009, Governor David A. Paterson announced the award of 79 projects for
Restore NY Round 3. These projects span across the New York State in 74 localities as part of
the continued effort to revitalize urban areas, stabilize neighborhoods and invite renewed
investment in economically distressed communities.

B. The Project

ESD will make a grant to the Grantee for the purpose of enhancing the Grantee’s capacity to
provide support in revitalizing urban areas and stabilizing neighborhoods as a means to attract
residents and businesses in New York State. ESD will enter into an agreement with each
Grantee that will stipulate the manner in which funds will be disbursed.

The attached project schedule provides a more detailed description of the recommended
project.

1. Statutory Basis

Restore New York Communities Findings:
Land Use Improvement Project

1. The area in which the project is to be located is a substandard or unsanitary area, or is in
danger of becoming a substandard or unsanitary area and tends to impair or arrest
sound growth and development of the municipality.

See attached Project Schedule. '

2. The - project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other facilities
incidental or appurtenant thereto.

See attached Project Schedule.




3. The plan or undertaking affords maximum opportunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole.
See attached Project Schedule.

4. There are no families or individuals displaced from the Project area.
No residential relocation is required because there are no families or individuals residing
on the site.

V. Environmental Review

Unless otherwise noted on a project summary, ESD staff has determined that the project
described in Schedule A constitutes a Type |l action as defined by the New York State
Environmental Quality Review Act (“SEQRA”) and the implementing regulations for the
New York State Department of Environmental Conservation. No further environmental review
is required in connection with the project.

V. Non-Discrimination and Contractor &’Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority and
women-owned businesses in the performance of ESD contracts. Accordingly, ESD’s
Non-discrimination and Contractor & Supplier Diversity policies will apply to the project.

Unless otherwise specified in the project summary, grantees shall use their “Good Faith Efforts”
to achieve an overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of
23% related to the total value of ESD’s funding. This shall include a Minority Business
Enterprise (“MBE”) Participation goal of 13% and a Women Business Enterprise (“WBE")
Participation goal of 10%. Grantee shall use Good Faith Efforts to solicit and utilize MWBEs for
any contractual opportunities generated in connection with the project and to include
minorities and women in any job opportunities created by the project.

VI. ESD Employment Enforcement Policy

ESD's Employment Enforcerant Policy will not apply since the projects will not directly create
or retain jobs.

VIL. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.



VIILL Additional Submissions to Directors

Map
Resolutions
Project Summary
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T Tl April 21, 2016

Statewide — Restore NY Communities — Capital Grant — Land Use Improvement
Findings and Determinations Pursuant to Sections 10 (c), 10 (g) and 16-n of the Act;
Authorization to Adopt the Proposed General Project Plans; Authorization to Make
Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Restore NY
Communities Capital Grant Project (the “Project”), the Corporation hereby determines
pursuant to Sections 16-n and 10 of the New York State Urban Development Corporation Act of
1968, as amended (the “Act”), that

1. The area in which the project is to be located is a substandard or unsanitary area, or is in
danger of becoming a substandard or unsanitary area and tends to impair or arrest
sound growth and development of the municipality.

2. The project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other facilities
incidental or appurtenant thereto.

3. The plan or undertaking affords maximum opportunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole.

4. There are no families or individuals displaced from the Project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, are hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written findings of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held 2n the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written findings being made, the President and Chief
Executive Officer of the Corporation or his designee(s) be, and each of them hereby is,
authorized to make a to grant to the party and for the amount listed below from Restore NY
Communities, for the purposes, and substantially on the terms and conditions, set forth in the
materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability
of funds and the approval of the State Division of the Budget; and be it further




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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

Restore NY Communities — Project Summary Table

. , Village,
Grantee Project Name Proj # Grant Town, City County
Hoosick Falls — .
. . Hoosick
A | Hoosick Falls RESTORE — 9 Main uo942 $650,000 Ealls Rensselaer
Street
TOTAL $650,000

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

*

*
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Hoosick Falls (Capital Region — Rensselaer County) — Hoosick Falls — RESTORE — Hoosick
- RESTORE - 9 Main Street — RESTORE NY Communities 06-07 (Capital Grant) —
Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Hoosick -
RESTORE - 9 Main Street Project, the Corporation hereby determines that the proposed action
will not have a significant effect on the environment.



A. Hoosick Falls — RESTORE — 9 Main Street (U942)
April 21, 2016

General Project Plan

Grantee: Village of Hoosick Falls (the “Village”)
Beneficiary Company: Sequence Development (the “Company”)

ESD Investment: A grant of up to $650,000 to be used for a portion of the cost of
building construction costs

Project Location: 9 Main Street, Hoosick Falls, Rensselaer County

Proposed Project: Construction of a mixed use building on a vacant parcel at the busy
corner of Main and John Streets to create commercial, retail space and
residential units

Project Type: Rehabilitation of a vacant property to revitalize a community

Regional Council: The Capital Regional Economic Development Council has been made
aware of this item. The project predates the Regional Council Initiative.
The project is consistent with the Regional Plan to revitalize blighted
neighborhoods and commercial centers through the development of new
commercial and residential opportunities.

Background:

Grantee History — The Village of Hoosick Falls is located along Route 22 within the Town of
Hoosick (the “Town”). The Village is approximately 1.7 square miles and is centered on the
Hoosick River, which runs south to north through the Town and Village. The Town
boarders on Bennington, VT, which is also the name of a famous revolutionary battlefield
and tourist attraction within the Town.

“ne first settlers to the area came to Hoosick Falls in 1688. In 1754, the French drove the
settlers out and burned the settlement. After the end of the French & Indian War, settlers
returned and rebuilt the area and Hoosick Falls was incorporated as a village in 1827.

Hoosick Falls is a very rural community and was a boomtown in the 19th century. Its first
mills were located by the village falls, reputed to be one of the best hydraulic power
generators in the region. Soda and beer bottling plants and factories that made paper,
small appliances, glass and radio and electronic parts all flourished. The Village also served
as a regional center for trade and export, as local farmers and manufacturers would sell
their goods and load them on rail cars bound for New York City or abroad.
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After the turn of the century, the Village began losing its large manufacturing businesses,
triggering a slow but steady decrease in earning potential and population. By 2000, the
Village’s population decreased by 50 percent to about 3,500 residents. Since then,
residency has leveled off, however, manufacturing is no longer the primary source of local
jobs. By 2003, there remained only five manufacturers in Hoosick Falls, only one of which
employed between 100-249 individuals.

ESD Involvement — The decline of manufacturing in the area decreased earnings and
revenue requiring the Village to seek out new opportunities for business growth. The
Hoosick Falls Community Development Strategic Plan was completed in 2003, followed by
the Greater Hoosick Economic Development Strategic Plan of 2006. These plans focus on
the implementation of improvements to the Village’s water system to increase water
pressure for residents and businesses, reconstruction of the Route 22 corridor (the
gateway to the Village), creation of a Business Improvement District to further commercial
growth in the downtown area (referred to by the Village as its “Commercial District”), and
adoption of a Local Preservation Ordinance and creation of a river trail to tap into the
area’s tourism potential.

The Village of Hoosick Falls’ Commercial District always served as the social and economic
hub of the Town. The heart of Hoosick Falls’ Commercial District is commonly
acknowledged to be the corner where John, Main and Classic Streets all meet. Nine Main
Street was a landmark building on the southeast corner of this pivotal intersection, which
is located in the Village’s historic district and had achieved National Landmark status in
1980. Until 2006, Nine Main Street housed a restaurant and pub which served as a central

* gathering place for Village residents. In March of that year, a devastating fire destroyed the
historic building and caused considerable damage to the adjacent properties.

After the fire, the number of retail establishments in the Village dropped slightly, however
the loss of Nine Main Street resulted in an immediate and significant decline in
employment and annual revenue. Furthermore, the Village relies on food establishments
to attract residents and tourists to the area for shopping and other services. The blighted
appearance of Nine Main £::eet and adjacent properties at the Village’s busiest
intersection hampered further potential development and restoration of the historical
buildings located nearby, negatively portraying the Village as an economically distressed
community. ‘

In 2006, the Village received a RESTORE award to assist with a construction and renovation
project to create a single, mixed use, commercial and residential building at Nine and
Thirteen Main Streets. Unfortunately, the developer suffered a series of setbacks and was
unable to proceed with the project. In 2014, Sequence Development, a local commercial
real estate development company focusing on historic rehabilitations of mixed use and
residential buildings, proposed a larger redevelopment project that would revitalize the
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entire corner of the Village’s busiest intersection by constructing a new mixed use building
at Nine Main Street and redeveloping adjacent property at 5-7 John Street.

Past ESD Support - The Grantee has not received funding for the past five years from ESD.

The Project:
Completion — January 2016

Activity - In November 2014, Sequence Development purchased the property at Nine Main
Street and constructed a new 6,500-square-foot, four-story, mixed use building on the
vacant parcel. The new building includes first floor commercial/retail space and a
mezzanine, three new market rate apartments above (two one-bedroom units, one two-
bedroom unit), and a rooftop deck.

Results — The project is complete and the three apartments have been leased. Sequence
Development continues negotiations with potential tenants for the retail space. The
project has transformed the Village’s busiest intersection by replacing a blighted parcel
with a welcoming structure that is compatible with the surrounding historic properties. The
project also brings new housing, amenities, and commercial and residential growth
opportunities to the Village’s Commercial District. Restore NY funds are critical to the
success of this project.

Financing Uses Amount Financing Sources Amount Percent
Acquisition $S50,000[ESD Grant $650,000 60%
Construction 823,851j|Village Equity 426,574 40%
Indirect/Soft Costs 202,723
Total Project Costs | $1,076,574|Total Project Financing $1,076,574 100%

*Source of equity is $65,000 from the Village $361,574 from the Developer. - -

Grantee Contact: David Borge, Mayor
24 Main Street
Hoosick Falls, NY 12090
Phone: (518) 686-7072

Beneficiary Contact: Jeffrey A. Buell, President and CEO
16 First Street
Troy, NY 12180
(518) 944-8674
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Project Team: Project Management Linda Dillon
Contractor & Supplier Diversity Denise Ross
Environmental Soo Kang

Financial Terms and Conditions:

1. Upon execution of the grant disbursement agreement, the Village will reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

2. The Village will be obligated to advise ESD of any materially adverse changes in its
financial condition prior to disbursement.

3. ~  The Village will ensure the contribution of at least a 10% match of the grant amount to
the Project.

4, Up to $650,000 will be disbursed to Grantee upon documentation of project costs
totaling $1,000,000 and upon completion of the project substantially as described in
these materials, assuming that all project approvals have been completed and funds
are available. Payment will be made upon presentation to ESD of an invoice and such
other documentation as ESD may reasonably require. Expenses must be incurred on
or after October 30, 2006 to be considered reimbursable project costs. Match
expenses may have been incurred prior to that date.

5. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $650,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Village and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

Environmental Review:

The Village of Hoosick Falls, as lead agency, has completed an environmental review of the

proposed project, pursuant to the requirements of the State Environmental Quality F:view Act

(“SEQRA”) and the implementing regulations of the New York State Department of

Environmental Conservation. This review found the project to be a Type | Action, which would

not have a significant effect on the environment. The lead agency issued a Negative

Declaration on November 10, 2014. ESD staff reviewed the Negative Declaration and

supporting materials and concurs. It is recommended that the Directors make a Determination

of No Significant Effect on the Environment.

Due to the site’s location within the Hoosick Falls Historic District, which is listed on the New
York State and National Registers of Historic Places, ESD has confirmed that the project sponsor
consulted with the New York State Office of Parks, Recreation and Historic Preservation
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pursuant to the requirements of Section 14.09 of the New York State Parks, Recreation énd
Historic Preservation Law (“Section 14.09”). The project is in compliance with the requirements
of Section 14.09.

Non-Discrimination and Contract & Supplier Diversity:

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Village shall be required to: (i) include minorities and women in any job opportunities
created, (ii) solicit and utilize MWBEs for any contractual opportunities generated in connection
with the Project and (iii) use Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an
overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of 30%. The
overall goal shall include a Minority Business Enterprise (“MBE”) Participation Goal of 10% and
a Women Business Enterprise (“WBE”) Participation Goal of 20% related to the total value of

ESD’s funding.

Statutory Basis — Restore NY Communities:
Land Use Improvement Project Findings

1. The area in which the project is to be located is a substandard or insanitary area, or is in
danger of becoming a substandard or insanitary area and tends to impair or arrest
sound growth and development of the municipality.

The project involves the reconstruction of a building on vacant property, which has been
deemed by the Village to arrest sound growth and development in the area.

2. The project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other facilities
incidental or appurtenant thereto.

The project involves the reconstruction of a site that the Village has included in its
overall master development planto-encourage commercial growth in the downtown
area.

3. The plan or undertaking affords maximum opportunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole.
The Village published a property assessment list and held a public hearing on the project
at the time of application. The Village will ensure compliance with all applicable local
laws and regulations.

4. The requirements of Section 10(g) of the Act are satisfied.
There are no families or individuals displaced from the Project area.
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OPPORTUNITY.

Empire State
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FOR CONSIDERATION

April 21, 2016

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Non-Discretionary
REQUEST FOR:

Projects

Findings and Determinations Pursuant to Section 10(g) of the Act; Adoption

of General Project Plans; Authorization to Make Grants and to Take Related

Actions

Attached is the summary of the projects sponsored by the New York State Executive and
Legislative branches:

Project Name

Proj #

Grantee

Assistance up to

Executive (Special Appropriation-
Onondaga County Revitalization)

Onondaga County
Revitalization Projects Capital

AA823

County of Onondaga

$21,814,396

Senate (Local Assistance)

CenterState Corporation for
Economic Opportunity Working
Capital

CenterState Corporation for
AA140 | Economic Opportunity

400,000

TOTAL NON-DISCRETIONARY — 2
PROJECTS

TOTAL

$22,214,396

Statutory Basis

The project was sponsored by the Executive, Assembly or Senate, and was authorized or
reappropriated in the 2016-2017 New York State budget. No residential relocation is required

as there are no families or individuals residing on the site(s).

Environmental Review

Unless otherwise noted on a project summary, ESD* staff has determined that the projects
constitute Type |l actions as defined by the New York State Environmental Quality Review Act
and the implementing regulations for the New York State Department of Environmental
Conservation. No further environmental review is required in connection with the projects.

Empire State Development

633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov




* The New York State Urban Development Corporation doing business as the Empire
State Development Corporation ("ESD" or the "Corporation")

1. Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority and
women-owned businesses in the performance of ESD contracts. Accordingly, ESD’s
Non-discrimination and Contractor & Supplier Diversity policy will apply to the projects. Unless
otherwise specified in the project summary, Grantees shall use their Good Faith Efforts to
achieve an overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of
30% related to the total value of ESD’s funding. This shall include a Minority Business
Enterprise (“MBE") Participation goal of 15% and a Women Business Enterprise (“WBE")
Participation goal of 15%. Grantees shall use Good Faith Efforts to solicit and utilize MWBEs for
any contractual opportunities generated in connection with the projects and to include
minorities and women in any job opportunities created by the projects.

V. ESD Employment Enforcement Policy

Unless otherwise noted on a project summary, the ESD Employment Enforcement Policy will
not apply since the projects will not directly create or retain jobs.

V. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.

VL Additional Requirements

Pursuant to direction received from the New York State Office of the Attorney General (“OAG”),
individual project summaries may be subject to comment and approval by the OAG.

Due diligence has been exercised by ESD staff in reviewing information and documentation
received from grantees/borrowers and other sources, in preparation for bringing projects to
the ESD Directors for approval. The due diligence process also involves coordination with a
number of external constituents, including the OAG, and grantees/borrowers have provided
ESD with the required Disclosure and Accountability Certifications.

AIsb, pursuant to s.2879-a of the Public Authorities Law, the Office of the State Comptroller
(“OSC”) has notified the Corporation that it will review all grant disbursement agreements
(“GDAs”) of more than one million dollars (51 million) that are supported with funds from the
Community Projects Fund (“007”). Such GDAs, therefore, will not become valid and
enforceable unless approved by the OSC. A clause providing for OSC review will be included in
all GDAs that are subject to such approval.




Vil Additional Submissions to Directors

Resolutions
Project Summary
New York State Map
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Special Appropriation-Onondaga County Revitalization — Findings and Determinations
Pursuant to Section 10(g) of the Act; Adoption-of the Proposed General Project Plans;
Authorization to Make Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Special Appropriation-
Onondaga County Revitalization Project (the “Project”), the Corporation hereby determines
pursuant to Section 10(g) of the New York State Urban Development Corporation Act of 1968,
as amended (the “Act”), that there are no families or individuals to be displaced from the
project area(s); and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to a make grant to the party and for the amount
listed below from Special Appropriation-Onondaga County Revitalization, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plans (the “Plans”) for the applicable Projects
included in these materials, together with such changes therein as the President and Chief
Executive Officer of the Corporation or his designee(s) may deem appropriate, copies of which
Plans, together with such changes, shall be maintained with the records of the Corporation; and
be it further

RESOLVED, if applicable, that upon further written finding that no substantive negative
testimony or comment has been received at the public hearings held on the Plans, such Plans
shall be effective at the conclusion of such hearings, and that upon such written findings being
made, staff is authorized to make a grant to the parties and for the amounts listed below from
Special Appropriation-Onondaga County Revitalization, for the purposes, and substantially on
the terms and conditions, set forth in these materials; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals;



Special Appropriation-Onondaga County Revitalization — Executive — Project Summary Table

Project Name Proj # Grantee Assistance up to

Special Appropriation-Onondaga
County Revitalization

A Onondaga County Revitalization AA823 | County of Onondaga $21,814,396
Projects Capital

TOTAL $21,814,396

and be it further

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

* % %k
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Local Assistance — Findings and Determinations Pursuant to Section 10(g) of the Act;
Adoption of the Proposed General Project Plans; Authorization to Make Grants and to
Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the CenterState
Corporation for Economic Opportunity Working Capital Local Assistance Project (the “Project”),
the Corporation hereby determines pursuant to Section 10(g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that there are no families or
individuals to be displaced from the project area(s); and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to a make grant to the party and for the amount
listed below from Local Assistance, for the purposes, and substantially on the terms and
conditions, set forth in the materials presented to this meeting, with such changes as the
President and Chief Executive Officer of the Corporation or his designee(s) may deem
appropriate, subject to the availability of funds and the approval of the State Division of the
Budget; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plans (the “Plans”) for the applicable Projects
included in these materials, together with such changes therein as the President and Chief
Executive Officer of the Corporation or his designee(s) may deem appropriate, copies of which
Plans, together with such changes, shall be maintained with the records of the Corporation; and
be it further

RESOLVED, if applicable, that upon further written finding that no substantive negative
testimony or comment has been received at the public hearings held on the Plans, such Plans
shall be effective at the conclusion of such hearings, and that upon such written findings being
made, staff is authorized to make a grant to the parties and for the amounts listed below from
Local Assistance, for the purposes, and substantially on the terms and conditions, set forth in
these materials; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals;



Local Assistance -Senate — Project Summary Table

Project Name Proj # Grantee Assistance up to
Local Assistance
B CenterState Corporation for AA140 | CenterState Corporation for $400,000
Economic Opportunity Working Economic Opportunity
Capital
TOTAL $400,000

and be it further

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

* % ¥
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Grantee:

ESD Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Background:

A. Onondaga County Revitalization Projects Capital (AA823)

April 21,2016

General Project Plan

Onondaga County (the “County”)

$30,000,000 in grant funds was allocated for Onondaga County
revitalization projects. At this time, a grant of up to $21,814,396 will be
used for identified revitalization projects in communities surrounding
Onondaga Lake. It is anticipated that additional projects will be
presented to the ESD Directors at a later date for approval as new
projects are identified.

Village of Solvay, Town of Geddes, Onondaga County
Sewer and infrastructure improvements along Milton Avenue,
development of gateway corridor to NYS Fairgrounds on Bridge Street,

and widening and lengthening Exit 7 on Interstate 690 westbound

Neighborhood revitalization and infrastructure improvements along
commercial corridor.

The Central New York Regional Council has been made aware of this
item.

History - Located in the center of New York State, Onondaga County is home to the City
of Syracuse, which is within 350 miles of all major cities in the Northeast, and
conveniently situated at the intersection of Interstate Highways 81 and 90 (NYS
Thruway). The City of Syracuse is situated in the approximate center of the County and
serves as the focus for commercial and business activities.

Size — The projects being undertaken are located in the Village of Solvay and Town of

Geddes, NY.

ESD Involvement - A $30,000,000 appropriation was included in the FY 2014-2015 New

York State budget.

Past ESD Support — ESD has not assisted the County in the past five years.

The Project:

Completion — Fall 2018



Onondaga County Revitalization Projects Capital (AA823)
April 21, 2016

Activity -~ Onondaga County will undertake the following four projects included in its
application. The projects will conclude in the fall of 2018.

Milton Avenue Wastewater Infrastructure: The project entails the restoration of the
aging sewer infrastructure primarily through the use of noninvasive sewer rehabilitation
methods. Sewer pipes and publicly owned sections of lateral sewer pipe connections
will be lined with an ultraviolet light cured, high-strength resin liner. This creates a pipe
within a pipe, resulting in restored capacity as extraneous flows are removed from the
previously broken pipes. The newly lined pipe typically has a new life in excess of
seventy years. Where necessary, manholes in Milton Avenue will also be repaired as
part of the work. To the extent funds remain available in this portion of the project
budget, sewer sections immediately tributary to Milton Ave. will also be rehabilitated as
described above.

Milton Avenue Streetscape: The project includes approximately one mile of full-depth
road construction and the reapportionment of the public right-of-way extending
through the Village of Solvay’s central business district to improve roadway drainage,
ride ability and safety for all modes of travel. Full-depth reconstruction will require the
removal and replacement of the subbase and pavement systems including closed
drainage, underdrain, granite curb, new concreate sidewalks and streetscape materials.
The pedestrian improvements include enhanced crosswalks, pedestrian signals at
signalized intersections, improved pedestrian ramps with detectable warning fields,
streetscape features, and increased signage/pavement markings. Along with increased
bicycle signage, five-foot dedicated bike lanes will be installed adjacent to the parking
lanes along Milton Avenue.

Bridge Street Streetscape: The project is located along the entire length of Bridge Street
between State Fair Boulevard and Milton Avenue intersections in the Town of Geddes
and Village of Solvay. Bridge Street’s asphalt pavement section will be rehabilitated with
a 3-1/2 inch mill and overlay correcting cross slopes, maintaining one 12-foot travel lane
in each direction. The sides of Bridge Street will be reconstructed with granite curb,
underdrain and new drainage structures. The existing 5-foot concrete pedestrian
sidewalk on the west side of Bridge Street will be replaced with a shared-use 16-foot
promenade containing new pedestrian-scale lighting for safer travel. The project also
includes undergrounding and consolidation of overhead utilities, green infrastructure
measures to improve stormwater management, traffic signal improvements with
pedestrian signals, improvements to the Finger Lakes Railroad at-grade crossing, and a
new streetscape palette including street trees and amenities. There will also be
construction of a freestanding pedestrian overlook immediately north of the Bridge
Street Bridge overlooking the NYS Fairgrounds.
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Westside Highway Improvements: This project includes four main activities: Widening
and lengthening approximately 2,900 feet of Interstate 690 westbound at Exit 7 to
include a third lane; Roadway milling, pavement resurfacing and shoulder rehabilitation
of approximately 600 feet of the Connector Road and 900 feet of the Pumphouse Road
to restore the driving surface and allow the shoulder to serve as an auxiliary lane during
high traffic volumes; Roadway milling, pavement resurfacing and shoulder widening to
restore the drive surface for access to the Orange Lot and West Shore Trail parking area;
Installing a new high-mast, pole-mounted CCTV camera and ITS equipment at the top of
the Orange Lot access driveway to provide increased visibility of traffic along I1-690 to
the east. Additionally, portable variable message boards will be installed for use during
times of heavy traffic.

Results — The overall impact of the project will contribute to the economic revitalization
of the Village of Solvay, Lakeview Amphitheater and the New York State Fairgrounds.
The widening of westbound Exit 7 on Interstate 1-690 will improve traffic flow in the
areas surrounding areas. The sanitary sewers will increase capacity for sanitary sewer
service. The enhanced streetscape improvements will create a sustainable, inventive,
functional multi-modal gateway link along Milton Avenue and Bridge Street.

Milton Avenue Wastewater Infrastructure

Financing Uses Amount Financing Sources Amount [ Percent
Construction and $1,320,150||ESD Grant $1,546,000]  100%
Renovation
Soft Costs 225,850 0%
Total Project Costs $1,546,000[Total Project Financing| $1,546,000 100%

Milton Avenue Streetscape Improvements

Financing Uses Amount Financing Sources Amount | Percent
Construction and 4,789,152 |ESD Grant $7,439,146|  100%
Renovation
Infrastructure and
Sitework (Utility 312,500

Undergrounding)
Furniture, Fixtures,
and Equipment

$634,999
(Streetscape Features
& Lighting) ’
Soft Costs 1,702,495 0%

Total Project Costs $7,439,146]|Total Project Financing| $7,439,146 100%
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Bridge Street Streetscape Improvements

Financing Uses Amount Financing Sources Amount | Percent
Construction and 4,562,450 |ESD Grant $9,429,250|  100%
Renovation :

Infrastructure and

Sitework (Utility

Undergrounding & 2,062,500

Railroad

Improvements)

Furniture, Fixtures,

and Equipment $1,101,250

(Streetscape Features|’

& Lighting)

Soft Costs 1,703,050 0%
Total Project Costs $9,429,250|Total Project Financing| $9,429,250 100%
Westside Highway Improvements

Financing Uses Amount Financing Sources Amount | Percent
Construction and 900,000 |ESD Grant $3,400,000  100%
Renovation
Ir_mfastructure and 2,000,000
Sitework
Mac'hmery and $200,000
Equipment
Soft Costs 300,000 0%
Total Project Costs $3,400,000{Total Project Financing| $3,400,000 100%

Grantee Contact - Mary Beth Primo, Deputy County Executive
424 Montgomery Street, 14th Fl.
Syracuse, NY 13202
Phone: (315) 435-3516
Project Team - Project Management Charise Liggins
Contractor & Supplier Diversity Geraldine Ford
Design & Construction Marty Piecuch
Environmental Soo Kang
Financial Terms and Conditions:
1. Upon execution of the grant disbursement agreement, the Grantee shall reimburse

ESD for all out-of-pocket expenses incurred in connection with the project.
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The Grantee will demonstrate no materially adverse changes in its financial condition
prior to disbursement.

Up to $21,814,396 will be disbursed to Grantee no more frequently than monthly as
follows: ‘

Disbursements shall be made upon compliance with Design & Construction
requirements, and assuming that all project approvals have been completed and funds
are available. Payment will be made upon presentation to ESD of an invoice and such
other documentation as ESD may reasonably require. All project expenditures must
have been incurred after April 1, 2014, the date that the New York State budget, in
which the project is authorized, was passed. The final ten percent (10%) of the Grant
shall not be disbursed by ESD until all of the tasks and reports required have been
completed to ESD’s satisfaction.

Milton Avenue Wastewater Infrastructure: Up to $1,546,000 will be disbursed no
more frequently than monthly as described in these materials, and in compliance with
Design & Construction requirements, assuming that all project approvals have been
completed and funds are available.

Milton Avenue Streetscape Improvements: Up to $7,439,146 will be disbursed no
more frequently than monthly as described in these materials, and in compliance with
Design & Construction requirements, assuming that all project approvals have been
completed and funds are available.

Bridge Street Streetscape Improvements: Up to $9,429,250 will be disbursed no more
frequently than monthly as described in these materials, and in compliance with
Design & Construction requirements, assuming that all project approvals have been
completed and funds are available.

Westside Highway Improvements: Up to $3,400,000 will be disbursed no more
frequently than monthly as described in these materials, and in compliance with
Design & Construction requirements, assuming that all project approvals have been
completed and funds are available.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than 521,814,396, for this project if ESD determines that the reallocation of
the assistance would better serve the needs of the Grantee and the State of New York.
In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.
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Design and Construction:

The project involves financial assistance with costs for design and construction of various
infrastructure projects in Onondaga County. There are four (4) separate large projects in the
communities near Onondaga Lake and NYS Fairgrounds. Indirect and soft costs are also part of
the grant. Design & Construction staff (“D&C”) will review applicable final drawings and
specifications for construction. Once construction is underway, D&C will, at its option, attend
construction meetings and monitor construction progress. D&C will review and approve all
change orders and contractor requisitions, and verify that all requirements have been satisfied
prior to the approval and release of ESD funds. D&C will review the completed construction
documents, project bidding and, at its discretion, visit the site before funds are disbursed. The
project will be reviewed in conjunction with D&C’s requirements and forms which will be made
part of the future Grant Disbursement Agreement.

Environmental Review:

ESD staff has determined that the Milton Avenue Wastewater Infrastructure project constitutes
a Type Il action as defined by the New York State Environmental Quality Review Act (“SEQRA”)
and the implementing regulations of the New York State Department of Environmental
Conservation. No further environmental review is required in connection with this project.

For the Milton Avenue and Bridge Street Streetscape projects, the County of Onondaga, as lead
agency, completed an environmental review, pursuant to the requirements of SEQRA. This
review found the project to be a Type | Action, which would not have a significant effect on the
environment. The County of Onondaga issued a Negative Declaration on May 6, 2014. ESD
staff reviewed the Negative Declaration and supporting materials and concurs.

For the Westside Highway Improvement project, ESD staff completed an environmental review
pursuant to the requirements of SEQRA and determined the project to be an Unlisted Action,
which would not have a significant effect on the environment. It is recommended that the
Directors make a Determination of No Significant Effect on the Environment for the Milton
Avenue and Bridge Street Streetscape and Westside Highway Improvement projects.

Non-Discrimination and Contractor & Supplier Diversity:

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 30% related to the total value of ESD’s funding.

Smart Growth Public Infrastructure:
Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the
“SG Act”), ESD’s Smart Growth Advisory Committee has reviewed a Smart Growth Impact
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Statement for the projects and found that the projects are consistent with the State Smart
Growth Public Infrastructure Criteria (“Smart Growth Criteria”). The designee of the Chief
Executive Officer of the Corporation has attested that the projects, to the extent practicable,
meet the relevant Smart Growth Criteria set forth in the SG Act.

Statutory Basis — Special Appropriation Onondaga County Revitalization:

The funding was authorized in the 2014-2015 New York State budget and reappropriated in the
2015-2016 and 2016-2017 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.

Disclosure and Accountability Certifications:

The Grantee has provided ESD with the required Disclosure and Accountability Certifications.
Grantee’s certifications indicate that Grantee has no conflict of interest or good standing
violations and, therefore, staff recommends that the Corporation authorize the grant to the
Grantee as described in these materials.
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Village of Solvay and Town of Geddes (Central New York Region — Onondaga County) —
Onondaga County Revitalization Projects Capital — Special Appropriation (Capital Grant)
- Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the
Onondaga County Revitalization Projects Capital — Special Appropriation (Capital Grant)
Project, the Corporation hereby determines that the proposed action will not have a significant
effect on the environment.



B. CenterState Corporation for Economic Opportunity Working Capital (AA140)

Grantee:

ESD Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Organizational
History:

Qwnership -

Size -

April 21, 2016 '

CenterState Corporation for Economic Opportunity (“CenterState CEO” or
the “Organization”)

A grant of up to $400,000 to be used for program costs

Central New York Region — Onondaga, Oswego, Cayuga, Madison and
Cortland Counties

Funds will be used to support economic development programs,
including regional business retention and expansion; export development
and assistance; and Regional Economic Development Council staffing
support.

Working Capital

The Central New York Regional Economic Development Council has been
made aware of this item.

The Metropolitan Development Association of Syracuse and Central New
York, Inc. (“MDA”), established in 1959, was a private, not-for-profit
corporation representing the business leadership of the Central New York
region (the “Region”). It carried out a number of functions and activities,
including economic development, downtown and neighborhood
redevelopment, regional strategic planning, and real estate management.
In 2003, working with two national consulting firms, Battelle Memorial
Institute in Cleveland, Ohio and Catalytix, Inc. in Pittsburgh, Pennsylvania,
MDA developed “The Essential New York Initiative,” a comprehensive
strategy for a twelve-county region that provided the framework for the
eventual mission of CenterState Corporation for Economic Opportunity.

In 2010, MDA and the Greater Syracuse Chamber of Commerce voted to
create a formal partnership between them to form CenterState CEO to
serve as the primary economic, community and business development
catalyst in the Region. With more than 2,000 members, CenterState CEO
works with its member companies, non-member firms, universities and
colleges, and public sector planning and development entities in the
Region.

CenterState CEO is a Not-for-Profit Corporation.

The Organization’s administrative offices are located in Syracuse, NY.
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ESD Involvement — A $400,000 appropriation was included in the 2015-2016 New York

State budget.

Past ESD Support - Funding for the past five years to the Grantee is summarized in the

following chart:

Date Start (ESD Date End
Program Project # Amount Directors’ {Project Completion: Purpose
Approval date) Contract Expiration)
Working Capital —
Local Assistance W679 $600,000 March 25, 2010 December 31, 2014 Business Assistance
Program
Working Capital —
Community Projects September 14, Economic
Fund w680 $71,000 2010 October 10, 2014 Development
Promotion
Working Capital —~
Community Projects Development of
W678 $250,000 June 28, 2011 December 31, 2015 .
Fund environmental
technology
Working Capital —
Local Assistance W392 $71,000 October 20,2011 | September 30, 2015 Economic
Development Plan
Economic Working Capital -
Development Y450 $100,000 June 27,2013 | December 31, 2015 gap
Tourism
Purposes Fund
: Working Capital -
CNY Branding 7171 $370,000 | August27,2014 | December 31,2015 |Destination Branding
Working Capital .
Campaign
Working Capital —-
Local Assistance | Z327/2333 $800,000 January 15, 2015 December 31, 2017 Economic
Development
Local Assistance 7550 $200,000 May 18,2015 | December 31,2017 W°”;'g§r§i"ta' -

The Project:

Completion — December 2017

Activity - Funding will be used for:

(a) CenterState CEQ’s economic development projects and programs — the recruitment
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of new companies, the expansion of existing employers and, the retention of firms
with business challenges and the development and implementation of programs
providing growth opportunities for companies across a spectrum of industry sectors;

(b) Export Development and Assistance — the continued management of a
comprehensive export plan in conjunction with the Central New York international
Business Alliance (“IBA”);

(c) Regional Economic Development Council (“REDC”) support — conduct public
outreach, identify competitive projects and assist firms in completing the required
Consolidated Funding Application, prepare, edit and update the REDC strategy
document, help evaluate proposals and following up with priority project designees
to ensure compliance with award conditions.

Results - Successful CenterState CEO economic development projects and programs
export development and assistance, and Regional Economic Development Council
activities.

Upon completion of the project, the Grantee will furnish a final report describing the
impact and effectiveness of the project.

Financing Uses Amount Financing Sources Amount | Percent
Salaries $190,000|ESD Grant $400,000] 100%
Consultant Fees $100,000
Advertising and
Media 34,500
Travel, Tours and
Trade Shows 331,500
Outreach 9,000
Customer
Relationship
Management 10,000
Program Operating
Costs and Equipment 55,000
Total Project Costs $400,000{Total Project Financing | $400,000 100%

Grantee Contact -

CenterState CEO
115 West Fayette Street
Syracuse, NY 13202
Phone: (347) 422-8284

Robert Simpson, Chief Executive Officer
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Project Team - Project Management Wilfredo Florentino
Contractor & Supplier Diversity Geraldine Ford
Environmental Soo Kang
Financial Terms and Conditions:
1. The Grantee will be obligated to advise ESD of any materially adverse changes in its

financial condition prior to disbursement.

2. Up to $400,000 will be disbursed to Grantee no more frequently than monthly, as
described in these materials, assuming that all project approvals have been completed
and funds are available. Payment will be made upon presentation to ESD of an invoice
and such other documentation as ESD may reasonably require. All project expenditures
must have been incurred after April 1, 2015, the date that the New York State budget, in
which the project is authorized, was passed. The final ten percent (10%) of the Grant
shall not be disbursed by ESD until all of the tasks and reports required have been
completed to ESD's satisfaction.

3. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $400,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In no
event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

Non-Discrimination and Contractor & Supplier Diversity: :

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified minority-and
women-owned businesses (MWBEs) in the performance of ESD projects. For purposes of this
project, however, goals will not be established due to the unavailability of certified MWBEs for
performance of this Contract.

Statutory Basis — Local Assistance:

The project is authorized in the 2015-2016 New York State budget and reappropriated in 2016-
2017. No residential relocation is required as there are no families or individuals residing on the
site.

Disclosure and Accountability Certifications:

The Grantee has provided ESD with the required Disclosure and Accountability Certifications.
Grantee’s certifications indicate that Grantee has no conflict of interest or good standing
violations and, therefore, staff recommends that the Corporation authorize the grant to the
Grantee as described in these materials.



Empire State
Development

f NEW YORK
STATE OF
GPPORTUNITY.

FOR CONSIDERATION

April 21, 2016
T0: The Directors
FROM: Howard A. Zemsky
SUBJECT: New York City (Kings County) — Fountain Avenue Land Use Improvement
and Residential Project
REQUEST FOR: Adoption of Land Use Improvement Project and Residential Project
Findings Pursuant to Section 10 of the UDC Act; Authorization to Adopt
the Proposed General Project Plan (“GPP”); Authorization to Hold a Public
Hearing on the GPP and the Essential Terms of the Transaction Pursuant
to the UDC Act, the Draft Environmental Impact Statement (“DEIS”)
prepared pursuant to the New York State Environmental Quality Review
Act (“SEQRA"), and in accordance with Other Applicable Law; Acceptance
of the DEIS as Satisfactory with Respect to its Scope, Content and
Adequacy under SEQRA and for its Publication, Circulation and Filing; and
Authorization to Take All Related Actions
I.  Project Summary
Developer: Fountain Seaview One Housing Development Fund
Corporation, Inc.
Developer Contact: Sol Arker
The Arker Companies
15 Verbena Avenue
Suite #100
Floral Park, NY 11001-2711
sarker@arkercompanies.com
ESD Investment: No ESD financing or grants. Developer will pay all ESD third party
costs associated with the Project.
Project Location: 888 Fountain Avenue

Brooklyn, NY
a/k/a Kings County Block 4586, Lots 200 and 500

1
Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



Proposed Project
(“Project”):

Project Type:

Regional Council:

Redevelopment of two parcels, Parcel A (Lot 500) and Parcel B
(Lot 200) totaling approximately 6.7 acres of surplus property at
the Brooklyn Developmental Center into an approximately
1,248,841 square foot mixed-use development comprised of the
following:

Residential: approximately 1,169 rental apartments affordable to
households earning no more than 60% of the area median income
(“AMI”). The Project will include approximately 200 units of
affordable senior housing and at the election of the Office for
People with Developmental Disabilities (“OPWDD”), a preference
in the selection of up to 20% of the non-senior unit count will be
given to people with intellectual and developmental disabilities.
The obligation to provide senior units is independent of and in
addition to the units for OPWDD. Parcel A will have
approximately 286,297 square feet of residential space totaling
approximately 332 units and Parcel B will have approximately
686,490 square feet of residential space totaling approximately
837 units.

Retail, Commercial and/or Community Facilities: Approximately
44,756 square feet of retail, commercial and/or community
facility space on Parcel A and 60,704 square feet of retail,
commercial and/or community facility space on Parcel B.

Parking: Approximately 84,542 square feet of parking on Parcel A
and 86,052 square feet of parking on Parcel B. Parking will be
provided for 35% of the non-senior units.

The project will include the creation of “Schroeders Walk”, a
privately-owned publicly accessible open space between Erskine
and Fountain Avenues.

Land Use Improvement Project and Residential Project

The Regional Council has been made aware of the Project.

Anticipated Completion Date: 2028

Employment:

Existing: None
Project Construction ~ 2,200 jobs
Permanent — 375 jobs upon completion



Project Team: Real Estate: Thomas Conoscenti

Environmental: Rachel Shatz

Supplier Diversity: Tawanda Mitchell

Design & Construction: Barbara Helm

Legal: Lauren Axelrod and Jonathan
Beyer

Estimated Project Costs and Financing Sources
See the Project’s proposed GPP, attached hereto, at Section IV.

Background

A. Brooklyn Developmental Center

The Brooklyn Developmental Center (the “Property”) consists of an approximately 35
acre property in the Spring Creek neighborhood of the East New York section of
Brooklyn that is owned by the People of the State of New York through the Dormitory
Authority of the State of New York (“DASNY”). The Property is operated by OPWDD. A
portion of the Property, comprised of two non-contiguous, primarily undeveloped
parcels ( Parcel A and Parcel B) totaling approximately 6.7 acres, has been deemed as

~ surplus property (“Development Site” or “Site”). The Development Site, which is
currently primarily unused and vacant, is described in more detail in Section Il of the
GPP. There are no families or individuals to be displaced from the Development Site.
ESD has been asked to assist DASNY and OPWDD in disposing of the Development Site in
accordance with the Community Mental Health Reinvestment Act enacted in 1993. ESD
issued a Request for Proposals (“RFP”) in June 2013 seeking proposals for the purchase
and redevelopment of the Development Site. The RFP invited respondents to propose
housing, particularly affordable and supportive housing on the site. Commercial uses
were also considered, but the RFP required affordable and supportive housing
components. InJune 2015, ESD signed a Memorandum of Understanding and
Conditional Designation with Fountain Seaview Limited Partnership, an affiliate of the
Arker Companies and the Disability Opportunity Fund, as the initial developer (“Initial
Developer”) of the Development Site, subject to the legally required public review
process. In March 2016, the Initial Developer assigned their interests to Fountain
Seaview One Housing Development Fund Corporation, Inc. (the “Developer”), also an
affiliate of the Arker Companies and created in February 2016.

B. The Project

Developer will purchase the Development Site and will be required to build
approximately 1.248 million square feet of new residential and commercial
development on the Development Site. The Project will be 100% affordable to
households earning up to 60% AMI and include 200 units of senior housing. At the
election of OPWDD, a preference in the selection of up to 20% of the non-senior unit
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count will be given to people with intellectual and developmental disabilities. See
Executive Summary of DEIS for renderings of the Project.

Essential Terms of the Proposed Transaction
See the GPP, at Section Vill.

Project Schedule

The Project will be constructed in several phases and would consist of the design,
development, construction and operation of multiple improvements at Parcel A and Parcel
B including but not limited to:

Parcel A:

Construction of approximately 332 units of affordable housing, retail, commercial and/or
community facility space and parking totaling approximately 415,595 square feet, with a
capital investment of approximately $105 million.

Parcel B:

Construction of approximately 837 units of affordable housing (including 200 units of senior
housing), retail, commercial and/or community facility space and parking totaling
approximately 833,246 square feet, with a capital investment of approximately $266
million.

It is anticipated that the Developer will commence construction on Parcel A promptly after
closing on the purchase of the Development Site from ESD (“Closing”) and the subsequent
closing on construction financing. Developer will use best efforts in a good faith attempt to
substantially complete Parcel A construction within 30 months (2.5 years) of Closing,
subject to force majeure. Construction of Parcel B will commence after the commencement
of construction on Parcel A. The Project will be completed by 2028.

Financial Terms

Developer will pay ESD an all cash, non-contingent payment of not less than ten million
dollars ($10,000,000) (“Purchase Price”) for a fee simple interest, subject to a reverter, in
the Development Site. ESD currently holds a 10% deposit from Developer which will be
applied to the Purchase Price at Closing. Developer will also fund all out-of-pocket, third-
party expenses incurred by ESD in connection with the Project, including counsel and
environmental consultant expenses. Further financial terms are set forth at GPP Section
V(D).

Basis for Statutory Findings

Land Use Improvement Project Findings
ESD staff recommends that the Directors find that the proposed Project is consistent with



the requirements of the UDC Act for land use improvement projects and satisfies the
findings required under the UDC Act as follows:

Section 10(c) of the UDC Act requires that for a land use improvement project the
Corporation make a finding: '

1. That the area in which the project is to be located is a substandard or insanitary
area, or is in danger of becoming a substandard or insanitary area and tends to
impair or arrest the sound growth and development of the municipality;

2. That the project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other
facilities incidental or appurtenant thereto; [and]

3. That the plan or undertaking affords maximum opportunity for participation by
private enterprise, consistent with the sound needs of the municipality as a whole.

The Development Site is in danger of becoming a substandard or insanitary area and

tends to impair or arrest the sound growth and development of New York City. DASNY
does not have the need, interest or resources to improve the Development Site;
OPWDD does not have the need to improve Parcels A and B and has in fact ended its use
of the Brooklyn Developmental Center on the balance of the Property for a housing
facility and for otherwise providing assistance to people with developmental disabilities.
Accordingly, without the Project, the Development Site would be in danger of becoming

an abandoned, substandard area which would impair the sound growth and
development of New York City.

The Project will clear, replan, reconstruct and rehabilitate the Development Site with
affordable housing, and will maximize the participation of the privately owned
Developer, who will be responsible for purchasing the Development Site, planning,
designing, building, renting and operating the Project, and paying all costs associated
with the Project consistent with New York City’s sound need for affordable housing.

Residential Project Findings

ESD is also empowered, pursuant to UDC Act Section 10(a), to undertake a residential
project upon finding:

1. That there exists, in the area in which the project is to be located, or in an area
reasonably accessible to such area, a need for safe and sanitary housing
accommodations for persons or families of low income, which the operations of
private enterprise cannot provide; [and]

2. That the project has been approved as a project of a housing company pursuant to
the provisions of the private housing finance law.

As detailed in the GPP, there exists in the Project area a tremendous need for safe and
sanitary housing accommodations for low income households. Affordable housing is the
number one priority in the local community district, according to the annual statement of
need issued by the Community Board which private enterprise, absent ESD assistance,
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cannot provide. The Developer is an approved Housing Development Fund Corporation
created pursuant to the provisions of the Private Housing Finance Law as part of its
financing plan.

Design Guidelines and Zoning

The Project calls for the redevelopment of the Development Site totaling approximately
1.248 million square feet of development comprised of affordable residential rental units,
retail, commercial and/or community facility space and parking. The GPP includes Design
Guidelines.

In order to construct the Project consistent with the Design Guidelines, ESD will override
certain local zoning regulations pursuant to the UDC Act. These zoning overrides will permit
development that approximately conforms to an R7-A zoning equivalency with a C4-2
commercial overlay zone. The resulting development will be consistent with adjacent R6
medium-density zoned residential developments in the area surrounding the Project site.
The City has been advised and has provided input on the proposed overrides, pursuant to
UDC Act Section 16(1).

Construction is tentatively scheduled to begin in 2017. ESD’s Design and Construction
Department (“D&C") will review the design/construction documents for compliance with
the Design Guidelines and monitor construction progress.

Environmental Review and Required Hearing

ESD, as the lead agency, determined that a DEIS was necessary to be prepared pursuant to
SEQRA and its implementing regulations (6 NYCRR Part 617). The DEIS for the Project is a
comprehensive document that includes extensive technical analyses of potential impacts on
the environment and proposes measures to mitigate identified potential significant adverse
impacts of the proposed Project.

The DEIS, prepared by ESD’s consultant, has been reviewed by Staff. It is the opinion of
Staff that the DEIS is satisfactory with respect to its scope, content and adequacy for
purposes of SEQRA and the implementing regulations of the New York State Department of
Environmental Conservation. Upon acceptance of the DEIS by ESD Directors, Staff will
undertake to circulate and file the DEIS as required by SEQRA. Circulation of the DEIS
affords an opportunity for the public and involved and interested parties to review and
comment on the proposed Project, for a statutorily required minimum period of 30

days. All substantive comments received by ESD on the DEIS shall be addressed in the Final
EIS where applicable. Pursuant to SEQRA, a duly-noticed public hearing will be held on the
DEIS. The hearing will also provide an opportunity for public comments on the Project and
the proposed GPP and satisfy ESD’s statutory obligation to hold a hearing to approve the
GPP.
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Non-Discrimination and Contractor and Supplier Diversity Requirements

Under New York State Executive Law Article 15-A, ESD recognizes its obligation to promote
opportunities for maximum feasible participation of certified Minority- and Women-owned
Business Enterprises (“MWBEs”) in the performance of ESD projects. Accordingly, ESD’s
Non-Discrimination and Contractor and Supplier Diversity policies will apply to the Project.

Pursuant to a Memorandum of Understanding and Conditional Designation entered into
between the Initial Developer and ESD on June 23, 2015, Developer and its affiliates and/or
partners shall be required to solicit and utilize MWBEs for any contractual opportunities
generated in connection with the Project and to use Good Faith Efforts (pursuant to 5
NYCRR § 142.8) to achieve an overall MWBE Participation Goal of 23% in relation to the
total value of the Project. The aforementioned goal shall include a Minority-owned
Business Enterprise Participation Goal of 13% and a Women-owned Business Enterprise
Participation Goal of 10%, both related to the total value of the Project.

Reguested Actions
The Directors are being asked to: (a) adopt land use improvement project and residential

project findings pursuant to Section 10 of the UDC Act; (b) adopt the proposed GPP; (c)
authorize a public hearing on the proposed GPP, the essential terms of the transaction with
Fountain Seaview One Housing Development Fund Corporation, Inc. pursuant to the UDC
Act, and the DEIS, and under other applicable law; (d) accept the DEIS as satisfactory with
respect to its scope, content and adequacy under SEQRA and for its publication, circulation
and filing; and (e) authorize all related actions.

RECOMMENDATION
Based on the foregoing, | recommend approval of the requested actions.

ATTACHMENTS

Resolutions

Proposed General Project Plan

Draft Environmental impact Statement
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT — Adoption of Land Use Improvement Project and Residential Project
Findings Pursuant to Section 10 of the UDC Act; Authorization to Adopt the proposed
General Project Plan (“GPP”); Authorization to Hold a Public Hearing on the GPP, the
Essential Terms of the Transaction Pursuant to the UDC Act, and the Draft
Environmental Impact Statement (“DEIS”) prepared pursuant to the New York State
Environmental Quality Review Act (“SEQRA”), and Other Applicable Law; Acceptance of
the DEIS as Satisfactory with Respect to its Scope, Content and Adequacy under SEQRA
and for its Publication , Circulation and Filing; and Authorization to Take All Related
Actions

RESOLVED, that, on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”), relating to the
Fountain Avenue Land Use Improvement and Residential Project (the “Project”), the
Corporation hereby finds pursuant to Section 10 of the New York State Urban Development
Corporation Act of 1968, as amended (the “Act”):

(1) That the area in which the project is to be located is a substandard or insanitary
area, or is in danger of becoming a substandard or insanitary area and tends to impair or
arrest the sound growth and development of the municipality;

- (2) That the project consists of a plan or undertaking for the clearance, re-planning,
reconstruction and rehabilitation of such area and for recreational and other facilities
incidental or appurtenant thereto;

(3) That the plan or undertaking affords maximum opportunity for participation by
private enterprise, consistent with the sound needs of the municipality as a whole;

(4) That there exists, in the area in which the project is to be located, or in an area
reasonably accessible to such area, a need for safe and sanitary housing
accommodations for persons or families of low income, which the operations of private
enterprise cannot provide;

(5) That the project has been approved as a project of a housing company pursuant
to the provisions of the private housing finance law; and be it further

RESOLVED, that on the basis of the Materials relating to the Project, indicating that there are no
families or individuals to be displaced from the Project area, the Corporation hereby finds that
the requirements of Section 10(g) of the Act are satisfied; and be it further

RESOLVED, that on the basis of the Materials, and substantially on the terms and conditions
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described in the Materials, the Corporation does hereby adopt, subject to and pursuant to, and
for the purposes of a public hearing required by, Sections 6 and 16 of the UDC Act, and as may
be appropriate pursuant to other applicable laws:

(1) the proposed General Project Plan (the “GPP”) for the Project submitted to this
meeting, together with such changes therein as the Chairman and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, a copy of which
GPP, together with such changes, is hereby ordered filed with the record of the
Corporation; and

(2) the essential terms of the proposed transaction between ESD as Seller and
Fountain Seaview One Housing Development Fund Corporation, Inc. as Purchaser and
Developer; and be it further

RESOLVED, that the GPP shall not be final until action is taken by the Directors as provided in
the UDC Act and until such time as all requirements of the UDC Act and other applicable law in
connection therewith have been satisfied; and be it further

RESOLVED,‘that the Chairman and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name of and on behalf of the Corporation to
take such actions as may be considered necessary or appropriate in connection with the
holding of the public hearing required pursuant to Sections 6 and 16 of the UDC Act and other
applicable law (which hearing may held simultaneously with one or more hearings which may
be held

pursuant to other applicable law), including without limitation, the providing, filing or making
available of copies of the GPP or a digest thereof and the findings required by Section 10 of the
UDC Act relating to the Project, the fixing of a date for such hearing, the publication of a notice
relating to the GPP and such hearing in accordance with the UDC Act, other applicable law, and
the procedures heretofore approved by the Corporation with respect to similar hearing, and
the making of a report or reports to the Directors on such hearing, written comments received,
and any local governmental recommendations respecting the Plan; and be it further

RESOLVED, that the DEIS for the Project, as presented to this meeting, a copy of which is hereby
ordered filed with the records of the Corporation relating to the Project, is satisfactory with
respect to its scope, content and adequacy for purposes of SEQRA and the implementing
regulations of the New York State Department of Environmental Conservation, and is hereby
accepted by the Corporation; and be it further

RESOLVED, that the Chairman and Chief Executive Officer, or his designee, be, and each of them
hereby is, authorized in the name of and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as may be considered necessary or appropriate in
connection with carrying out the public hearing(s) and to effectuate the foregoing resolutions.
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Land Use Improvement and Residential Project

General Project Plan
April 2016

I. Background

New York State is disposing of surplus State owned properties, including mental health facilities and
correctional facilities. At the request of the Governor’s Office, a committee of agency heads and staff
from the NYS Office of General Services, the Division of Budget, and New York State Urban Development
Corporation d/b/a Empire State Development (“ESD”), among others, has engaged in discussions
focused on disposition of these large institutional properties. These deliberations verified that many of
the facilities require creative approaches to transfer them from State ownership and to avoid the
continued carrying costs and potential liabilities associated with depreciating properties. Some of the
facilities can be sold in the marketplace for productive private use, while others can be dedicated to
more specific economic development purposes consistent with ESD’s mission and the needs of the
surrounding community.

The Brooklyn Developmental Center (“Property”) consists of an approximately 35-acre site in the Spring
Creek neighborhood of the East New York section of Brooklyn in New York City. The Property is owned
by the People of the State of New York acting through the Dormitory Authority of State of New York
(“DASNY”) and is operated by the New York State Office for People with Developmental Disabilities
(“OPWDD"”). The Property served as a residential center for people with developmental disabilities from
1974 through 2015. As part of the State’s ongoing transition to supporting individuals with
developmental disabilities in the community, the residential portion of the Brooklyn Developmental
Center closed on December 31, 2015, and it is currently used for OPWDD administrative offices. There
is no current redevelopment plan for the Property other than what is proposed for the Development
Site described below. A portion of the Property, comprised of two non-contiguous, primarily
undeveloped parcels totaling approximately 6.7 acres, has been deemed as surplus property
(“Development Site” or “Site”). The Development Site is described in more detail in Section |l below,
“Development Site Location and Context”.

ESD has been asked to assist OPWDD and DASNY in disposing of the Development Site. ESD issued a
Request for Proposals (“RFP”) in June 2013 seeking proposals for the purchase and redevelopment of
the Development Site. The RFP invited Respondents to submit proposals for a high quality residential
development with affordable and supportive housing components, including supportive housing units
for people with intellectual and developmental disabilities who receive support and services funded or
provided by OPWDD. Commercial uses were also considered, but responses were required to include an
affordable and supportive housing program.



In June 2015, ESD signed a Memorandum of Understanding {“MOU”) with, and conditionally designated,
the Fountain Seaview Limited Partnership, an affiliate of the Arker Companies and the Disability
Opportunity Fund, which had responded to the RFP, as the developer (“the Initial Developer”) of the
development Site. The Initial Developer praposed an approximately 1.248 million square foot
residential development with ground floor retail, commercial and/or community facility space that is
100% affordable to households earning no greater than 60% of the area median income (“AMI”) as
defined by the US Department of Housing and Development . At the election of OPWDD, a preference
in the selection of up to 20% of the unit count will be given to people with intellectual and
developmental disabilities, subject to the legally required public review process. Depending on the
financing, all of the units will be made affordable for at least thirty (30) or fifty (50) years and will be
subject to a regulatory agreement with the involved public housing finance agency or agencies. In
March 2016, the MOU was amended to include approximately 200 units of senior housing for
households earning up to 60% AMI. The obligation to provide senior units is independent of and in
addition to the units for OPWDD, although the senior units would not be subject to the OPWDD
preference. In March 2016, the Initial Developer assigned all of its interests to a housing corporation,
also formed by the Arker Companies, the Fountain Seaview One Housing Development Fund
Corporation, Inc. (“Developer”). Developer is primarily comprised of principals of the Arker Companies.

i. Development Site Location and Context

The Property is located in Brooklyn Community District 5 and is adjacent to Gateway Center to the West,
Betts Creek to the East and the Belt Parkway to the south. The Property is bound by Erskine Street to
the West, Fountain Avenue to the East, Vandalia Avenue to the North and Seaview Avenue to the South.

The Property consists of seven buildings. Buildings 2, 3 and 4 previously served as residential facilities.
Building 5 was the main administration, program and support building that includes space used as the
gymnasium, a swimming pool, security, maintenance,‘ in-patient care, and kitchen and dining spaces.
Building 1 is a combination of a residential facility, offices and day care. Building 6 is the power plant
that serves all campus buildings and building 7 is a storage and grounds facility. A Site Key Plot Plan is
attached as Exhibit A.

The Development Site consists of Block 4586, Lot 500 (“Parcel A”) and Lot 200 (“Parcel B”). Parcel A
contains a total of 2 acres and is located on the southeast corner of Seaview Avenue and Erskine Street.
Parcel B contains a total of 4.7 acres and is located along the south block-front of Vandalia Avenue
between Erskine Street and Fountain Avenue. Both Parcels A and B are currently primarily unimproved,
predominantly level and at grade. A Development Site Map is attached as Exhibit B.



lil. Project Description, Schedule, and Zoning

The project (“Project”) will be constructed in approximately five phases and will consist of the design,
development, construction, and operation of multiple improvements at the Development Parcel By
Developer, all in accordance with this General Project Plan (“GPP”) including but not limited to the
following:

Parcel A:

Development of Parcel A will consist of approximately 415,595 square feet of development totaling and
inclusive of approximately 286,297 square feet of residential for approximately 332 units of housing
affordable to families with incomes at 60% AMI or less with approximately 44,756 square feet of ground
floor retail, commercial and/or community facility space and approximately 84,542 square feet of
parking, equivalent to parking for 35% of the dwelling units and parking for the commercial space.
Depending on the financing, all of the units will be made affordable for at least thirty (30) or fifty (50)
years and will be subject to a regulatory agreement with the involved public housing finance agency or
agencies. Parcel A will also include supportive housing spaces if requested by OPWDD, laundry rooms
and on-site parking for bicycles. Construction of Parcel A will commence before Parcel B.

Parcel B:

Parcel B will consist of multifamily residential buildings totaling approximately 833,246 square feet of
development totaling and inclusive of approximately 686,490 square feet of housing including
approximately 200 units of affordable senior housing and approximately 637 units of family housing, all
of which will be affordable to households earning incomes at 60% AMI or less, with approximately
60,704 square feet of ground floor retail, commercial space and/or community facility space and
approximately 86,052 square feet for parking, equivalent to parking for 35% of the non-senior dwelling
units as well as parking for the commercial space. Depending on the financing, all of the units will be
made affordable for at least thirty (30) or fifty (50) years and will be subject to a regulatory agreement
with the involved public housing finance agency or agencies. Parcel B will also include supportive
housing spaces, laundry rooms and on-site parking for bicycles.

Schroeders Walk:
The Project will inciude a new privately-owned publicly accessible open space called Schroeders Walk
which will be a pedestrianized extension of Schroeders Avenue through the Site.

OPWDD:;

At the election of OPWDD, a preference in the selection of up to 20% of the non-senior unit count will
be given to people with intellectual and developmental disabilities, subject to the legally required public
review process. Depending on the financing, all of the units will be made affordable for thirty (30) or
fifty (50) years and will be subject to a regulatory agreement with the involved public housing finance
agency or agencies. Parcel A and Parcel B will also have administrative space for the operator of the
units. Such space will be determined in consultation with OPWDD and the operator of the space. In
addition, at OPWDD'’s discretion, the Developer will construct improvements to the perimeter fence and
improvements to the internal roadway on the Property. Such improvements would result in a reduction



in the purchase price of up to $700,000. Such determination would be made by OPWDD prior to closing
on the Property.

When completed, the total Project will be approximately 1,248,841 square feet comprised of
approximately: 972,787 square feet of residential space totaling approximately 1,169 units of housing
for households earning up to 60% AMI including approximately 200 senior units, 105,460 square feet of
retail, commercial or community facility space and 170,594 square feet of parking.

Schedule

It is anticipated that the Developer will commence the construction of the entire Parcel A or Phase 1
promptly after Developer’s closing on the purchase of the Development Site from ESD (“Closing”) and
the subsequent closing on construction financing. Developer will use best efforts in a good faith
attempt to substantially complete Phase 1 construction within 30 months (two and a half years) of
Closing, subject to force majeure. Depending on market conditions and the availability of financing, the
construction of Parcel B, which is comprised of four phases, Phases 2 through 5, will be built by 2028.

Design Guidelines and Zoning

In order to construct the Project consistent with the attached “Design Guidelines,” (Exhibit C) ESD will
override certain local zoning regulations pursuant to the UDC Act (Exhibit D). These zoning overrides will
permit development that approximately conforms to an R7-A zoning equivalency with a C4-2
commercial overlay zone. The resulting development will be compatible with adjacent R6 medium-
density zoned residential development in the area surrounding the Development Site. The City has
been advised and has provided input on the proposed overrides, pursuant to UDC Act Section 16(1).

v. The Project’s Economic Impact and Public Benefit

The Project will help fulfill a tremendous unmet need for affordable housing in both the primary (East
New York) and secondary (New York City) markets. The results from the 2011 New York City Housing
and Vacancy Survey (“HVS”), conducted by the U.S Census Bureau, were released in February 2012 and
revealed the continuation of a very tight New York City housing market. The survey showed that the NYC
vacancy rate is 3.12%, which is within the threshold to be considered a housing emergency, according to
the annual report issued by the New York City Rent Guidelines Board (“RGB”). Brooklyn had the lowest
vacancy rate in the city, at 2.61%, according to the RGB. The RGB also reported that city-wide vacancy
rates were tightest for the lower end of the housing affordability spectrum, and the housing supply was
further impacted by fewer new housing units coming on line.

The Development Site is located in the Spring Creek neighborhood in the East New York section of
Brooklyn within Brooklyn Community District 5 (“CD 5”). The total population in CD 5 grew by 5.6% from
the 2000 to 2010. The total population of 182,896 is 51.6% Black/African American non-Hispanic and
36.7% Hispanic origin. Over half the population lives below the poverty line and receives some form of
public assistance. Affordable housing still remains the number one priority in the district according to
the annual statement of need issued by the Community Board.




Estimated Project Costs and Proposed Funding Sources

SOURCES

Construction Parcel A Parcel B Total
Tax-Exempt Bonds S 42,000,000 § 104,980,000 $ 146,980,000
Conventional Bank Loan S 16,000,000 S 50,000,000 S 66,000,000
2nd Mortgage S 17,355,000 S 39,730,000 $ 57,085,000
3rd Mortgage S 9,000,000 $ 14,000,000 S 23,000,000
4% Federal Tax Credit Equity ) 4,076,536 S 11,584,271 S 15,660,807
9% Federal Tax Credit Equity S 5,109,224 § 14,906,446 S 20,015,670
State Tax Credit Equity S 395,810 S 1,696,500 $ 2,092,310
Deferred Developer's Fee S 11,160,000 S 29,430,000 S 40,590,000
TOTAL SOURCES S 105,096,570 S 266,327,217 S 371,423,787
Permanent Parcel A Parcel B Total
Tax-Exempt Bonds S 14,480,000 S 37,700,000 S 52,180,000
Conventional Bank Loan S 4,090,000 $ 13,590,000 S 17,680,000
2nd Mortgage S 17,355,000 S 39,730,000 S 57,085,000
3rd Mortgage S 10,680,000 S 33,730,000 S 44,410,000
4% Federal Tax Credit Equity S 35,960,901 $ 75,064,800 S 111,025,701
9% Federal Tax Credit Equity S 17,158,284 $ 51,474,852 S 68,633,136
State Tax Credit Equity S 1,364,864 S 5,850,000 S 7,214,864
Deferred Developer's Fee S 4,007,521 S 9,187,565 $ 13,195,086
TOTAL SOURCES S 105,096,570 S 266,327,217 $ 371,423,787
USES Parcel A Parcel B Total
Acquisition Cost S 6,250,000 $ 3,750,000 S 10,000,000
Construction Cost S 68,199,000 S 180,681,000 $ 248,880,000
Soft Cost S 17,447,570 $ 46,996,217 §$ 64,443,787
Developer's Fee S 13,200,000 S 34,900,000 $ 48,100,000
Total Uses $ 105,096,570 $ 266,327,217 $ 371,423,787

NYS Participation

OPWDD

OPWDD currently has programmatic jurisdiction over the Property and operated it to provide residential
services to persons with developmental disabilities in accordance with its statutory authority under the
Mental Hygiene Law. OPWDD consents to the conveyance of the Development Site in return for the




right to receive a preference by the Developer of up to 20% of the units for persons with developmental
disabilities and the provision of space for on-site support services within the Project.

DASNY

Pursuant to the Facilities Development Corporation Act, as amended by the Community Mental Heaith
Reinvestment Act of 1993, DASNY has the power to “convey for fair value any right, title or interest of
the people of the state of New York in and to such real property to any appropriate state agency, or
public corporation... for other public use or for sale, lease or other disposition in accordance with law . . .
provided further that any such conveyance shall be subject to, and consistent with the terms and
objectives of, any plan developed by the state interagency council on mental hygiene property
utilization.” N.Y. Unconsol, Laws § 4405(13). Accordingly, DASNY shall transfer to ESD title to and
possession of the Development Site, as described in Section VIl {(“Essential Terms of the Transaction”)
below.

ESD

Pursuant to the NYS Urban Development Corporation Act (“UDC Act”), ESD was created to implement
the “policy of the state to promote a vigorous and growing economy, to prevent economic stagnation
and to encourage the creation of new job opportunities...”. UDC Act, Section 2. To that end, ESD is
empowered, pursuant to UDC Act Section 10(c), to undertake a “Land Use Improvement Project” upon
finding:

(1) That the area in which the project is to be located is a
substandard or insanitary area, or is in danger of becoming
a substandard or insanitary area and tends to impair or arrest
the sound growth and development of the municipality;

(2) That the project consists of a plan or undertaking for the
clearance, replanning, reconstruction and rehabilitation of such
area and for recreational and other facilities incidental or
appurtenant thereto; [and]

(3) That the plan or undertaking affords maximum opportunity
for participation by private enterprise, consistent with the sound
needs of the municipality as a whole.

The Development Site, in its current condition, is in danger of becoming a substandard or insanitary area
and tends to impair or arrest the sound growth and development of New York City and in particular the
East New York section of Brooklyn. DASNY does not have the need or resources to improve the
Development Site; OPWDD does not have the need to improve the Development Parcel and has in fact
ended its use of the Brooklyn Development Center on the balance of the Property for a housing facility
and otherwise providing assistance for people with developmental disabilities. The Development Site
has been largely vacant for years and the proposed Project will create 1.248 million square feet of
affordable residential housing and commercial space. Accordingly, without the Project, the



Development Site would be in danger of becoming an abandoned, substandard area which would impair
the sound growth and development of New York City.

The Project will clear, replan, reconstruct and rehabilitate the Development Site with affordable
housing, and will maximize the participation of the privately owned Developer, who will be responsible
for the purchasing the Development Site, planning, designing, building, renting and operating the
Project, and paying all costs associated with the Project, consistent with New York City’s need for
affordable housing.

ESD is also empowered, pursuant to UDC Act Section 10(a), to undertake a “Residential Project” upon
finding:

(1) That there exists, in the area in which the project is to be located, or
in an area reasonably accessible to such area, a need for safe and
sanitary housing accommodations for persons or families of low
income, which the operations of private enterprise cannot provide;
[and]

(2) That the project has been approved as a project of a housing
company pursuant to the provisions of the private housing finance
law,

As discussed above in Section IV (“The Project’s Economic Impact and Public Benefit”), there exists in the
Project area a tremendous need for safe and sanitary housing accommodations for low income
households. Affordable housing is the number one priority in the Project’s community district,
according to the annual statement of need issued by the Community Board. Developer, a private
enterprise, would not complete the Project absent ESD assistance. Developer is an approved Housing
Development Fund Corporation created pursuant to Article XI of the Private Housing Finance Law.

The City of New York has been advised of ESD’s participation in the Project.
In order for the Project to be developed, ESD:

A. is serving as lead agency pursuant to the State Environmental Quality Review Act (“SEQRA”) and
is responsible for preparing an Environmental Impact Statement (“EIS”) analyzing the potential
environmental impacts of the Project; and

B. will acquire the Development Site currently owned by the People of the State of New York
through DASNY and dispose of the Development Site in its entirety, to Developer via Deed, with
Restrictive Declaration and other related documents, upon the terms set forth above and under
Section VIl below (“Essential Terms of the Transaction”) pursuant to Sections 6 and 7 of the
UDC Act.

Developer also will be required, among other things: (1) to pay all costs of acquiring the Development
Site; (2) to reimburse ESD for all ESD third-party, out-of-pocket expenses incurred in connection with
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development of the Development Site, including legal and other consultant fees; and (3) to pay to ESD at
Closing a one-time fee to defray ESD’s internal costs associated with the Project and in lieu of further
ESD participation in Project income and appreciation.

The significant public benefits to be derived from the Project are described below in Section VI, “Public
Use, Benefit and Purpose”. A failure to implement the Project, of course, is likely to mean, at a
minimum, that such public benefits will not accrue in any timely or complete fashion, and such failure is
likely to retard the growth of substantial economic development and opportunity in the Spring Creek
neighborhood and in the wider community.

ESD is coordinating the Project with:
Dormitory Authority of the State of New York

Office for People with Developmental Disabilities
Homes and Community Renewal

New York City Department of City Planning

New York City Housing Preservation and Development

VL. Public Use, Benefit and Purpose

The Project will provide multiple public benefits, including but not limited to:

A. Elimination of blight.
Absent a project to use the property, the Development Site would remain largely vacant and
underutilized. Such conditions would hamper or impede sound economic growth and
development and impair or arrest the sound growth of the area surrounding the Development
Site. The Project will eliminate substandard and insanitary conditions at the Development
Parcel and any future danger of such conditions.

B. Job retention and creation.
The Project is expected to directly create approximately 2,200 construction jobs and 375
permanent jobs.

C. Affordable housing.

The Project will significantly contribute to meeting local demands for quality affordable housing
for low-income households.

D. Enhancement of tax bases.
As a direct result of an improved physical structure which will provide increased employment
opportunity, the Project will increase tax revenue to be derived from the Development Site,
including real property taxes, sales taxes and employee income taxes, particularly when
compared to current tax receipts derived from the Development Site, which are nil.
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E. Interim construction benefits.
Construction of the Project will create direct benefits resulting from expenditures on labor,
materials and services, and indirect benefits due to expenditures by material suppliers,
construction workers and others involved in the Project.

F. Sustainable Green Programs.
The project will be built as a high performance, environmentally-responsible structure expected
to substantially limit energy and water consumption. The Developer will build and certify the
Project as an Enterprise Green Communities development.

Vil. Environmental Review

ESD, acting as lead agency pursuant to the requirements of SEQRA and the implementing regulations of
the New York State Department of Environmental Conservation, has determined that a Draft
Environmental Impact Statement (“DEIS”) was necessary to be prepared for the Project. The DEIS for
the Project is a comprehensive document that includes extensive technical anélyses of potential impacts
on the environment and proposes measures to mitigate identified potential significant adverse impacts
of the proposed Project.

The DEIS was prepared by environmental consultants STV and has been reviewed by ESD staff and
outside environmental counsel. Upon acceptance of the DEIS by ESD Directors, staff will undertake to
circulate and file the DEIS as required by SEQRA. Circulation of the DEIS affords an opportunity for the
public and involved and interested parties to review and comment on the document, for a statutorily
required minimum period of 30 days. All substantive comments received by ESD on the DEIS shall be
addressed in the Final EIS. Pursuant to SEQRA, a duly-noticed public hearing will be held on the DEIS.

VIIL. Essential Terms of the Transaction

A. Acquisition
ESD will acquire title to the Development Site from DASNY and then immediately convey the
Development Site to Developer.

B. Project Location
See Section Il (“Development Site Location and Context”) above,

C. Project Schedule
See Section Il (“Project Description, Schedule, and Zoning”) above.

D. Financial Terms

3. ESD to DASNY. ESD will convey to DASNY the full Purchase Price, less costs and fees, for
deposit into the Mental Health Reinvestment Fund.

11



Developer to ESD. Developer will pay ESD an all cash, non-contingent payment of ten
million dollars ($10,000,000) (“Purchase Price”) for the fee simple interest in the Site.
ESD currently holds a 10% deposit from Developer which will be applied to the Purchase
Price at Closing.

Further:

Developer will fund all out-of-pocket, third-party expenses incurred by ESD in
connection with the Project, including consultant, counsel and environmental expenses.
Developer has executed a Cost Agreement with ESD committing to fund these expenses,
and Developer has deposited funds with ESD which ESD is holding in an imprest account
as security for payment of these expenses.

Developer shall be responsible for all costs of due diligence and other preliminary work
by Developer.

Developer will pay to ESD at Closing a one-time, all cash, non-contingent administrative
fee equal to $650,000.

Developer shall be responsible for any and all Development Site preparation costs.
Developer will use its best efforts to diligently apply for financing from both private and
public sources in such amounts and types as are necessary in Developer’s sole discretion
to develop and construct the Project consistent with this GPP.

If at OPWDD’s election, improvements to the perimeter fence and improvements to the
internal roadway are requested at or before closing by OPWDD, a credit of up to
$700,000 will be given to Developer on the Purchase Price.

Construction

Developer will commence construction of Phase 1 promptly after Closing.
. Developer will use best efforts in a good faith attempt to substantially complete Phase 1
“within 30 months (two and a half years) of Closing.
Once construction commences, Developer will use best faith efforts to diligently pursue
construction of the Project through substantial completion.
The Project development and building construction will be Enterprise Green
Communities Certified.

Deed and Restrictive Declaration

ESD shall convey fee title to the Development Site to the Developer pursuant to a quitclaim deed. In
addition the parties will enter into a restrictive declaration (“Restrictive Declaration”), which will contain
a mutually agreed upon right of reversion. Such right of reversion will provide that at such time as
Developer enters into a regulatory agreement with a responsible governmental agency to obtain public
financing for a particular Phase of the Project and otherwise in conformity with this GPP, ESD will
release that portion of the Development Site relating to said Phase from said reverter covenant.

Developer will design, develop, construct, and operate the Project at the Development Site in
conformity with the Restrictive Declaration requiring Developer to design, develop, construct, and
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operate the Project as described in this General Project Plan and with mitigation and other
environmentally protective measures identified in the EIS. The Restrictive Declaration will be recorded
against the Development Parcel and run with title to the land.

IX. Code Requirements

The construction of the Projeét, inclusive of all buildings and improvements, shall conform to the New
York City Building Code and the New York City Noise Code.

X. Non-Discrimination and Contractor Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the law to
promote opportunities for maximum feasible participation of certified Minority- and Women-owned
businesses (“MWBEs") in the performance of ESD projects. Accordingly, ESD’s Non-Discrimination and
Contractor & Supplier Diversity policies will apply to the Project. Developer and its affiliates and/or
partners shall be required to solicit and utilize MWBEs for any contractual opportunities generated in
connection with the Project and to use Good Faith Efforts (5 NYCRR §142.8) to achieve an overall MWBE
Participation Goal of 23% in relation to the total value of the Project. The aforementioned goal shall be
divided to include a Minority Business Enterprise (“MBE”) Participation Goal of 13% and a Women
Business Enterprise (“WBE") Participation Goal of 10%, both related to the total value of the Project.
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1. SITE WIDE DESIGN GUIDELINES

The Project shall be developed in conformance with the General Project Plan (GPP) and the Design
Guidelines outlined herein, which shall apply in lieu of the New York City Zoning Resolution. The
construction of all buildings and public improvement shall conform to all other applicable statutory or
regulatory requirements, including the New York City Building Code, Multiple Dwelling Law and federal
Fair Housing Act.

Certain terms and concepts used in these Design Guidelines are based upon and are intended to have
the same meaning as similar terms and concepts contained in the NYC Zoning Resolution, and where so
identified, those provisions of the NYC Zoning Resolution shall be incorporated by reference in these
Design Guidelines.

1.1 DEFINITIONS
The diagrams complement the text; the diagrams are as binding as if fully described in the text.
1.1.a Rules for Construction of language

The word “shall” or “required” is always mandatory and not discretionary. The work “may” or
“permitted” is discretionary.

1.1.b Definitions
Terms which require definition are indicated in italics in the text and are listed below.

Accessory use: a use conducted on the same parcel as the principal use to which it is
related; and it is a use which is clearly incidental to, and customarily found in
connection with, such principal use.

Building entry zone: required primary building entrance location, with additional
points of entry permitted.

Commercial use: non-residential uses including retail, community facility, office space,
daycare use and associated back-of-house spaces.

Curb cut zone: portion of a sidewalk where vehicular curb cuts are permitted.

Curb level: the mean level of the curb adjoining aparcel on each street. Height and
setback regulations based upon curb level shall apply separately on each street on
which theparcel fronts.

Floor area: the sum of the gross areas of the several floors above grade of a building
measured from the exterior faces of exterior walls or from the center lines of walls
separating two buildings. Inparticular, floor area includes:

(1)  elevator shafts or stairwells at each floor;

However, thefloor area of a building shall not include:

(1)  cellar space

(2) elevator or stair bulkheads, accessory water tanks, or cooling towers;



3) uncovered steps;

(4)  floor space in open or roofed terraces;

(5)  floorspace used for accessory off-street parking;

6) floor space used for accessory off-street loading berths;
(7)  floor space used for mechanical equipment.

Height control line: a line defining the boundaries of each maximum building height zone. A
building wall is permitted, but not required, to occur along the height control line and may be
built to a height not exceeding the height restriction specified. A height control line may
coincide with a required street wall.

Lot: see parcel,

Lot line: aline defining the boundary of a tract of land intended for development. A
lotlinemay coincide with a required street wall or height control line.

Maximum building height: the maximum height permitted, measured from the
adjacentstreetcurb level.

Parcel: a tract of land intended for development, defined by ot lines or street lines.
Refer to Figure 1I-1, Parcel Plan, and Table III-A, Summary of Program, Bulk and
Use Controls.

Private open space: an area within the lot lines of parcels A & B, which is located at
or above curb level, which is open from its lowest level to the sky, except for
permitted obstructions, and is accessible to and usable by all persons occupying
an apartment on the parcel. Private open space in permitted parcels A & B with ESD
approval

Required street wall: a wall or portion of a wall of a building facing a street or
Walk which can be as high as the building height shown in Fig. II-8 thru Fig. I[-8.5

Residential use: uses listed in Use Group 1 and 2 in the NYC Zoning Resolution.
Residential uses may include apartments for either families or seniors and associated back
of house and accessory spaces.

Story: that part of a building between the surface of a floor (whether or not

counted for purposes of computing floor area) and the ceiling immediately above.
However, acellarisnotastory.

Street: a way shown on the City Map.
Streetwall: awallorportionofawall ofabuildingfacing a street or Walk

Walk: an openarea, located on privately owned land, designated to encourage
public pedestrian circulation and otherappropriate public uses.

1.2 PARCEL PLAN

The GPP establishes 3 parcels for the Project as indicated in Figure H-1, Parcel Plan. Table Ill-A, Summary
of Program, Bulk and Use Controls provides a summary by parcel of: lot area, program floor area for



residential, commercial; the number of required parking/loading spaces, maximum building height, and
open space requirement.

1.3 PERMITTED USES
The GPP establishes the permitted uses for the Project as indicated in Figure 1I-2.
1.4 BULK

The GPP establishes the overall bulk controls for the Project. The GPP controls are made more specific
herein by providing plan dimensions for the street wall height, setback distances, building heights and
required street walls on each parcel.

1.5 FLOOR AREA

For permitted floor area on each parcel as established in the GPP refer to Table IH1-A, Summary of
Program, Bulk and Use Controls.

The commercial program of 95,705 square feet established in the GPP for the Project shall not be
exceeded. The distribution of floor area as indicated in Table 1lI-A, Summary of Program, Bulk and Use
Controls, may be modified subject to review and approval by ESD.

1.6 MAXIMUM BUILDING HEIGHT

For permitted maximum building height on each parcel as established in the GPP refer to Fig 11-8 thru Fig
11-8.5 and Bulk Controls Plan Fig 1I-3 and Fig 1I-3.1. The following are permitted obstructions which may
penetrate the maximum building height by 30 feet unless otherwise indicated: chimney or flues;
elevator and stair bulkheads, roof water tanks or cooling towers (including enclosures); parapet walls of
not more than 4’-4”; transparent fences; mechanical rooms, mechanical equipment and energy
renewable devices.

1.7 REQUIRED STREET WALL

Design intent: required street walls define the scale and character of the pedestrian environment.
Height of required street _walls shall be as noted on Figure (I-8 thru Figure 11-8.5.

1.8 MINIMUM DISTANCE BETWEEN WINDOWS AND WALLS

The minimum distances between buildings shall be in conformance with Figure 11-3 and Figure 1I-3.1.
1.9 ROOF MECHANICAL SCREENING

Roof mechanical equipment: shall be screened; materials and design to be consistent with the building
architecture. Chain link fence is not permitted.



1.10 PARKING
For the minimum number of required parking spaces per parcel see Figure llI-A.
1.11 CURB CUT ZONES

The maximum width of a curb cut zone shall be 15’ for one-way traffic and 25’ for two way traffic. A
maximum of 3 curb cuts are permitted per curb cut zone. These curb cut requirements shall be in
addition to any other applicable City rules or regulations concerning driveway curb cuts. When
permitted, curb cuts are to be kept to a minimum size and number. For all parcels, no curb cuts shall be
permitted within 50°-0” of the intersection of two street lines. For all specific locational requirements
refer to Figure 11-4 and Figure 11-4.1.

1.12 BUILDING ENTRANCE ZONES

For all specific locational requirements refer to Figure li-4 and Figure 11-4.1 for primary building
entrance.

1.13 PRIVATE OPEN SPACE

Design Intent: a private open space is intended to be a “rear yard” providing light; and air to apartments
on the interior of the parcel, secure, primarily passive, recreational open space for resident adults and
play space for children. The minimum amount of open space is listed in Table IHl-A,

Private open space shall be located on the second floor. it shall be two and one-half feet below the sill
level of all legally required windows opening on such roof area. It shall be directly accessible to all
residents on the parcel through a lobby connecting to an elevator core. Such spaces shall be accessible
to the handicapped.

Permitted obstruction which occurs in the private open space may include steps and ramps for handicap
access, bulkheads or other mechanical equipment projecting not more than 5’-0”, recreational
equipment, arbors, trellises, eaves gutter or downspouts.

Play areas shall not be located within 20’ of a residential unit.

Vents, bulkheads or other mechanical equipment penetrations shall be located so as not to obstruct
access to and usefulness of the private open space.

All landscaping should have a provision for drainage.
Furnishings may be fixed or movable.
1.14 PUBLICLY ACCESSIBLE WALKS

A continuous area, located on privately owned land, designated for and designed to encourage public
pedestrian circulation and other appropriate public uses. The walk area shall include lighting, A.D.A.
access, seating, grass areas and trees.



Until such time as a City or State agency takes over all or part of the Walk the building owner shall be
responsible for the maintenance of this space to include, but not be limited to, the confinement of
permitted obstructions, litter control, and the care and replacement of vegetation within the parcel and
in the street sidewalk area adjacent to the parcel.

1.15 STREETS AND SIDEWALKS

Developer is required to provide the finished streetscape including the sidewalk paving, trees and other
items and to prepare a final Builders Pavers plans consistent with these guidelines for design review
submission to NYC DOT and D.0.B., as required, for approval. Trees shown on the BPP need to be
approved by ESDC and be in compliance with DOT guidelines. All other sidewalk furnishing to be
designed to be compliant with DOT guidelines and approved on BPP by the Responsible city agency.

1.16 RETAIL DESIGN GUIDELINES

Street walls of retail spaces shall provide a 50% of glazing surface from the curb elevation up to 10’
height. And 50% of such glazing shall be translucent material. Entrance and egress doors to the retail
spaces can encroach 1’-6” into the legal right of way when open. Recess from the street wall are allowed
to provide entrances, egresses and articulation.

1.17 SIGN GUIDELINES

Developers are required to provide building identification signage for the predominant use of the
building, and may provide additional signage as indicated. Advertising signage is prohibited. Hluminated
signs are pefmitted five times street or walk frontage, not to exceed 500 SF each. It shall be flush and
not to be located higher than the elevation below the sill of the lowest residential window. See figure Ii-
9 and 11-9.1. HHluminated flushing signs are not permitted.

Commercial use streetscape signage: The signage should be differentiated from typical
residential use and commercial use signage conditions. Main sign at any major entry, one main
sign is permitted above the entry. It shall be flush with the fagade of the building and it shall
have only one face. Methods not permitted are flashing or animated signs. (See Fig. 11-9.1)

Residential use streetscape signage: The signage should be differentiated clearly between
residential use application as opposed to commercial use or retail use ones. One main sign is
permitted above the entry as part of the marquee or canopy above the entry and projecting
over the sidewalk. Permitted messages are: name of building (if applicable) and address of
building. The maximum area for graphics is 12” tall. Paint or dimensional letters may be used.
Methods not permitted are flashing or animated signs. Additional signs a total of not more than
one (1) may be used, on one side of the entry and not to exceed 2 square feet.

Parking signage: To provide a consistent identifier at the street scape. Flush mounted overhead
sign: one (1) sign may be placed above the entry. This sign shall be mounted flush with the
surface of the building and shali have only one face. The maximum height of letters on this sign
shall be 34”. The width shall not exceed the width of the garage entry and the sign shall be



centered over the garage entry. Methods not permitted are flashing, animated and internally
illuminated. (See Fig. 11-9.2)

Retail Storefront signage: Tenants shall be required to design, fabricate, install and maintain
storefront signs which exhibit compatibility with adjacent storefronts. Signage shall be limited to
trading name and logo only. No brand names, product names or phrases may be used on
storefront signs or in any area visible from public areas without written approval from the
Owner. Tenant shall be allowed to install one sign, located on the storefront fascia, as a primary
exterior trading identity. The sign shall not exceed 500 square feet in size. (See Fig. 11-9.1)

Rooftop signage: Signage including Billboards and other forms of paid advertising are not
permitted on residential buildings.

1.18 FENCE DESIGN

All fences to be decorative privacy fences equal or greater than 50% opaque. Chain link fence is not
permitted.
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GENERAL PROJECT PLAN

Table tHI-A
Parcel Decriptions

Proposed Program, Bulk and Use Controls

PARCEL APPROX. LOT RESIDENTIAL COMMERCIAL TOTAL FLOOR MAXIMUM MIN. PARKING PROPOSED PRIVATE OPEN OTHER
AREA FLOOR AREA FLOOR AREA (1) AREA (2) BUILDING HEIGHT SPACES (3) PARKING SPACES REQUIREMENTS
A 87,120 SF 286,297 SF 44,756 SF 331,053 SF 95 221 84542 SF 2,200 SF
B1 78,800 SF 336,500 SF 36,066 SF 372,566 SF 95 127 34911 SF 3,300 SF
82 78,800 SF 349,990 SF 24,639 SF 374,629 SF 95 127 51141 SF 4,400 SF
WALK 50,959 SF N/A N/A N/A N/A N/A N/A SEE SECTION 1,14
TOTAL 295,679 SF 972,787 SF 105,461 SF 1,078,248 SF 95 370 11,000 SF
{1) Suggested retail program
{2} Total Floor Area is all floor area above grade, excluding parking and | space (3% residentail and 5% commercial).

{3) Parking space for residenttal use - Based on square footage of parking provided, Assume 200 sf per parking space.
{4) Parking scapaces for Commercial use - Based on square footage of parking provided. Assume 300 sf per parking space.

DRAFT



Exhibit D

ZONING RESOLUTION

REGULATION

OVERRIDE

22-10: USES PERMITTED AS OF
RIGHT

Use Group 1-4 Permitted

to permit Use Group 1-10

23-011 Quality Housing Program
{Applicability, we want to use this
section in R3-2)

Quality Housing Program
permitted in R6-R10 only

to allow use of Quality Housing Program in R3-2

22-32 Permitted Non-llluminated
Accessory Signs

Accessory non-illuminated signs
permitted

to permit illuminated, non-flashing signs and to
permit signage accessory to commercial use

23-141(b) Open Space and Floor
Area Regulations in R1, R2, R3, R4 or
R5 districts

Maximum Lot Coverage 35%

to permit 100% coverage for Commercial /
Residential Corner 80% / Residential Interior or Thru
65%

23-141(b) Open Space and Floor
Area Regulations in R1, R2, R3, R4 or
R5 districts

Minimum Residential Open Space
65%

to allow proposed Lot Coverage to govern

23-141(b) Open space and floor area
regulations in R1, R2, R3, R4 or RS
districts

Maximum floor area ratio (FAR)
0.5

to allow a maximum floor area ratio (FAR) of 4.06

23-141(d) Open Space and Floor
Area Regulations in R1, R2, R3, R4 or
RS districts

50% of open space must have
minimum dimension of 12

to allow proposed design to govern

23-22 Maximum Number of Dwelling
Units or Rooming Units

870 Dwelling Unit Factor

to allow 680 Dwelling Unit Factor

23-45 Minimum Required Front
Yards

15’ Required

to permit development without front yards

23-451 Planting Requirement

50% of front yard to be planted

to waive planting requirement since front yard not
provided

23-462 Side Yards for Alt Other
Buildings Containing Residences

(2) @ 8" Minimum or 10% of
Street Wall

to permit development without side yards

23-463 Maximum Aggregate Width
of Street Walls

125’ Max

to permit maximum street wall width to exceed 125

23-47 and 33-26 Minimum Required
Rear Yards

30’ Required for residential use
and 20’ for commercial use

to permit reduced or no rear yards

23-49 Special Provisions for Side Lot
Line Walls

Building may abut adjacent
buildings built at the same time
providing only 1 side yard

to permit proposed design to govern with no side
yards

23-531 Excepted Thru Lots

No rear yard for thru lots less 110
from street to street

to permit no rear yards on any portion of any thru
lot

23-631 Height and Setback in R1, R2,
R3, R4 and R5 Districts

21’ max street wall/sloping plane
and ridge diagram max

to permit 95’ Street Wall/95' Building height Max.
No Setback required above base height. Proposed
design to govern.




Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
April 21, 2016

TO: The Directors

FROM: Howard A. Zemsky

SUBIJECT: Compensation for Outside Counsel

REQUEST FOR: Authorization to Increase Compensation Rates for Outside Legal Counsel

Background

Since 2005, the Corporation has compensated its outside legal counsel at the top rate of
$400.00 per hour for partners, $375.00 per hour for senior associates’, $350.00 per hour for
mid-level associatesz, $300.00 per hour for junior associates®, $220.00 per hour for law clerks®,
and $90.00 per hour for legal assistants. These rates apply unless a firm’s regular billing rates
would yield lower overall bills. These rates are considerably lower than the going rates of most
New York City firms. '

Since the Corporation’s last rate increase in May of 2005, the hourly billing rates of
many of the firms with which the Corporation works have increased substantially and a number
of these firms have declined to even be considered for the Corporation’s work because, in their
judgment, the rates are simply too low. Firms that previously agreed to accept our rates have
complained about them. While the overall quality of the Corporation’s representation has
remained acceptable, the Corporation’s staff is concerned that quality representation will
become increasingly difficult to procure absent a rate increase.

Proposal to Increase Rates

In view of the foregoing, senior management has determined that the Corporation
should increase its rates of compensation for outside legal counsel, effective upon approval by
the Directors. Currently, the Corporation’s outside counsel rate structure consists of six
categories of legal service provider: partners/of counsel, senior associates, mid-level associates,
junior associates, law clerks, and legal assistants/paralegals. Staff recommends increasing the
rates of compensation in accordance with the following:

! senior associates have at least four years of experience.

2 Mid-level associates have three or four years of experiences.

® Junior associates have passed the bar exam but have less than three years of experience.

* Law clerks are law student interns or first year associates who have yet to pass the bar exam.

Empire State Development
633 Third Avenue, New York, NY 10017
{212) 803-3100 | www.esd.ny.gov



Current Maximum Rate Proposed Maximum Rate
Structure (per hr) Structure (per hr)®

Partner/Of Counsel $400.00 $600.00

Senior Asséciate $375.00 $550.00
Mid-level Associatg $350.00 $500.00

Junior Associate $300.00 $425.00 -

Law Clerk $220.00 $325.00

Legal | $90.00 $150.00
Assistant/Paralegal :

Staff determined the proposed rate structure after researching the outside counsel
rates paid by nine other New York State public benefit corporations and finding that the
Corporation’s current maximum rate is significantly lower than all nine. The proposed rate
structure would bring the Corporation within the range of maximum rates paid by the other
public benefit corporations.

On occasion, as in the past, it will be advisable to compensate firms at a blended rate,
whereby all attorneys would be paid at the same rate per hour, regardless of their status as a
partner, of counsel, associate or law clerk. This structure is occasionally necessary as a way of
attracting top-flight law firms to work on specific matters where a firm’s billing structure makes
our rates uneconomic for the firm. It is proposed that blended rates, up to $550.00 per hour,
- be permitted if determined to be necessary in the discretion of the General Counsel or his or
her designee(s). The recommended blended rate would not apply to the billing categories of
Law Clerk or Legal Assistant/Paralegal, which categories would be billed at the proposed rates
listed above. Staff believes that the need for such special billing arrangements will be reduced
- by the proposed rate structure.

5 As under the current policy, firms will be limited to the lesser of the hourly rate normally charged by the firm to
its government clients and the applicable ESD maximum hourly rate. '




Additionally, on occasion, a private developer or other private third party agrees to
reimburse the Corporation’s legal expenses in connection with the Corporation’s participation
in a particular project. On such occasions, the Corporation has the authority to pay to outside
counsel the full, undiscounted rates, regardless of whether they exceed the Corporation’s
maximum rates. Staff believes that this arrangement is fair and should continue, as it comes at
no additional cost to the Corporation.

Staff believes that this increase in rates will assist the Corporation in its efforts to attract
and retain top quality legal counsel. Also, we expect that the higher rates will permit firms to
staff the Corporation’s legal matters with more experienced attorneys.

Requested Actions and Recommendation

. The Directors are requested to authorize the Corporation to modify its outside counsel
maximum compensation rate schedule as set forth in these materials and amend existing legal
retainer agreements accordingly.

Attachments
Resolution




April 21, 2016

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Compensation for Outside Counsel -
Authorization to Increase Compensation Rates for Outside Legal Counsel

BE IT RESOLVED, that in accordance with the materials presented to this meeting, a copy of
which is hereby filed with the records of the Corporation, and effective immediately, the
Corporation is hereby authorized to increase its maximum compensation rates for outside legal
counsel as follows:

Maximum Rate Structure for Outside Counsel

Partner/Of Counsel $600.00 per hour
Senior Associate $ 550.00 per hour
Mid-level Associate SVSOO.OO per hour
Junior Associate $ 425.00 per hour
Law Clerk $ 300.00 per hour
Legal Assistant $ 150.00 per hour; and be it further

RESOLVED, that the President and Chief Executive Officer and General Counsel of the
Corporation or their designee(s) be, and each of them hereby is, authorized, as determined to
be necessary in his or her discretion, to enter into alternate compensation rates of up to
$550.00 per hour for all attorneys (excluding Law Clerks); and be it further

RESOLVED, that the Corporation is hereby authorized to permit a firm to charge its normal rates
for legal services and expenses in those instances in which the Corporation will be fully
reimbursed for such costs by a third party; and be it further

RESOLVED, that the President and Chief Executive Officer and General Counsel of the
Corporation or their designee(s) be, and each of them hereby is, authorized to execute
amendments to the Corporation’s existing legal retainer agreements to modify the applicable
compensation rates to those approved at this meeting.

* * *
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Downstate NY Regions — New York State Innovation Venture Capital
Fund (“NYSIVCF”) Technology Commercialization Investment Program

Authorization to Enter into an Agreement for Program Funding;
Authorization to Disburse Funds; and Authorization to Take Related
Actions

Project Summary

Awardee(s):

Allocation:

Project Location:

Project Number:

Anticipated
Funding Source:

Project Team:

Accelerate NY Seed Fund (an affiliate of Accelerate Long Island).

$3 million as part of the $8 million Technology Commercialization
Investment Program of the NYSIVCF

The following Downstate NY Regions: Mid-Hudson Valley, Long Island
and New York City

7563

The allocation will be funded by the NYSIVCF

Origination Sharon Rutter/Brian Keil
Project Management Sharon Rutter
Legal Richard Dorado

Contractor & Supplier Diversity  Jazmin Thomas
Environmental Soo Kang



BACKGROUND

Program Overview:

The New York State Innovation Venture Capital Fund is a $100 million venture capital
investment program authorized by Chapter 59 Part jj of the Laws of 2013. The NYSIVCF was
established to support the transition from ideas and research to marketable products or
services, accelerate seed and early-stage business formation and provide investment funding to
support, and attract high growth, early-stage companies to the State of New York. The NYSIVCF
consists of two segments: the Technology Commercialization Investment segment and the Seed
and Early-Stage Co-Investment segment.

With respect to the NYSIVCF’s Technology Commercialization segment, the Directors are
requested to authorize funding, in the amount of $3 million, to establish the Accelerate NY
Seed Fund (the “Fund”) to commercialize technologies originating in NYS's Downstate
universities, incubators and research facilities. The Fund is a limited partnership in which ESD
will be the sole limited partner and an affiliate of Accelerate Long Island which will act as the
partnership’s general partner. Accelerate Long Island is a not-for-profit entity that is a
collaboration among Long Island’s world class research institutions and its business community
to commercialize research and create an entrepreneurial ecosystem. The Fund will make
equity or equity-like investments into new pre-seed stage companies located across New York
State; and manage the resulting investment portfolio. The award was the result of a
competitive selection process conducted by a review committee that scored the RFP
submissions in terms of the applicant’s qualifications, track record, and proposed investment
strategy and target geographic regions.

Investment of Program funds by the Fund shall be leveraged with matching private sector
investment capital at a ratio of at least 1:1. In order to be eligible to receive funding, a
beneficiary company must agree in writing to be located in New York State.

The Fund shall not invest Program funds in a beneficiary company in an amount greater than
one hundred thousand dollars ($100,000) in any single transaction, unless the beneficiary
company and the Fund can demonstrate to ESD that such additional investment significantly
improves the potential of the investment for substantially greater growth, job development,
and additional economic activity in the State.

Selection Process:

An initial RFP was released in July 2014 to solicit responses from entities that would cover all
ten regions of the State. The original RFP review process only identified qualified Investment
Entities with the experience and resources to cover the following regions: Western New York,
Finger Lakes, Southern Tier, Central NY, Mohawk Valley, North Country and Capital District. In
December 2014, the Corporation approved $5 million to be distributed among three
Investment Entities to cover these regions.



in December 2014, a separate RFP to identify qualified Investment Entities to develop
technology commercialization opportunities in the Mid-Hudson Valley, New York City and Long
Island regions was released (the “Downstate Region RFP”). Following a competitive selection
process, the Directors approved the $1.5 million award for the Fund to be established by
Accelerate Long Island that would commercialize technologies and fund pre-seed companies
located in Long Island and the Mid-Hudson Valley regions. The Directors also approved a $1.5
million award to the City University of NY’s (CUNY) Tech transfer office to commercialize
technologies and fund pre-seed companies in the New York City region. Over the course of the
next 6-8 months, ESD was unable to finalize contracts with CUNY and Accelerate Long Island for
these activities. ‘

In January 2016, an Addendum to the Downstate Region RFP was issued that requested
updated proposals from the original RFP respondents. The Addendum asked for proposals to
cover to cover all three Downstate regions and partner with universities in the region,
particularly with institutions that are part of the public university systems (i.e., SUNY and
CUNY). :

In responding to the Addendum, Accelerate Long Island expanded its geographic coverage to
include all three Downstate regions and requested $3 million of investment capital from ESD to
establish the Accelerate NY Seed Fund. The Fund plans to commit to investing a minimum of
10% of the ESD committed capital in startup companies originating from SUNY institutions and
10% in companies based on technologies from CUNY institutions.

Statutory Basis

The NYSIVC Fund is authorized by Chapter 59 Part jj of the Laws of 2013 and regulations
authorized and adopted by the ESDC Board on December 19, 2013,

Environmental Review

ESD staff has determined that the project constitutes a Type Il ministerial action as defined by
the New York State Environmental Quality Review Act (“SEQRA”) and the implementing
regulations of the New York State Department of Environmental Conservation. The recipient of
fund disbursements will be responsible for complying with SEQRA as applicable. No further
environmental review is required in connection with this authorization.

Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of certified Minority and
Women-owned Business Enterprises (“MWBEs”) in the performance of the Corporation’s
contracts. ESD’s Non-Discrimination and Contractor & Supplier Diversity policy will apply to this
initiative,



Additional Submissions to Directors

Resolutions
Schedule A —Summary of selected investment entity



April 21, 2016

Downstate NY Regions — NYS Innovation Venture Capital Fund’s Technology
Commercialization and Pre-Seed Company Investment Program - Authorization to Enter
into Agreements for Program Funding; Authorization to Disburse Funds; and
Authorization to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials), relating to the NYS
Innovation Venture Capital Fund program (the “Program”), the Corporation is authorized to
enter into agreements and related documentation with the entity named in the Materials, or its
affiliates, in order to provide Program funding in accordance with the Materials; and be it
further

RESOLVED that the disbursement of Program funding for this award shall not to exceed in
aggregate $3,000,000; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized, to take such actions and make such modifications
to the terms for such agreements and documentation as he or she may deem necessary or
appropriate; and be it further

RESOLVED, that the provision by the Corporation financial assistance is expressly contingent
upon: (1) the approval of the Public Authorities Control Board, if applicable; (2) receipt of all
other necessary approvals; and (3) the availability of funds and the approval of the State
Division of the Budget, if applicable; and be it further

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

* k %k



Schedule A
NYS Innovation Venture Capital Fund:
Investment Entity to cover all three NYS Downstate Regions
Board of Directors Meeting — April 21, 2016

Accelerate NY Seed Fund (the “Fund”)

The proposed allocation of $3 million will be used to establish the Accelerate NY Seed Fund, a
limited partnership in which ESD is the sole limited partner. The Fund is an affiliate of
Accelerate Long Island which will act as the partnership’s general partner.

The purpose of the partnership is to commercialize research and technologies and invest in pre-
seed stage businesses, including those focused on life sciences, energy, software, and consumer
products, located in the Mid-Hudson Valley, New York City, and Long Island regions.

Accelerate Long Island, created in 2011 by the Presidents of Long Island’s world class research -
institutions, is a unique collaboration among these institutions and the region’s business
community to commercialize research and build an entrepreneurial ecosystem. Accelerate LI
has a successful history of technology commercialization and funding startup companies.
Accelerate Long Island and its partners have built a substantial infrastructure of funding, trained
experts, networks, and programs that uniquely and powerfully served the early stage venture
community over the past three years and are prepared to capitalize on this successful
experience and expand this expertise to other regions.

The Fund will not invest in, acquire investments from, or sell investments to, any entity in which
the partnership’s general partner or any of its affiliates, excluding the partnership, or any of
their respective affiliated persons, (a) owns (or has the right to own) over 5% of the outstanding
common stock or preferred equity or otherwise owns (or has the right to own) over 5% of any
other securities of such entity, (b) holds more than 5% of either (i) the outstanding debt of such
entity or (ii) a class of debt of such entity if such investment by the Partnership is in such same
class of debt, (c) is a director, officer or employee or (d) otherwise is in a position of control of
the entity that will receive the investment.

The Fund will target New York’s Downstate Regions by offering a compelling combination of (i)
a proven track record of administering state funding for early stage technology-based startup
companies and (ii) assembling an experienced fund management team and an independent
Investment Committee comprised of individuals with extensive experience as investors and/or
corporate executives. Specifically, the Fund will be co-managed by representatives from
Hofstra University’s Center for Entrepreneurship, and Stony Brook University. The management
team of the Fund will be responsible for sourcing, screening and evaluating deals, and all due
diligence.
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SUBJECT: New York City (New York County) — Empire Station Complex - Moynihan

Station Civic and Land Use Improvement Project

REQUEST FOR: Authorization to Assume and Amend a Contract with Skidmore, Owings &
Merrill LLP (“SOM”) for Architectural, Engineering, Design, Development,
and Related Services; and Authorization to Take Related Actions

I Background

In January of 2016, Governor Andrew M. Cuomo commenced implementation of an initiative
for the development of a commuter and intercity passenger railroad terminal to be known as
the Empire Station Complex (“Empire Station”). in furtherance of that initiative, New York State
Urban Development Corporation d/b/a Empire State Development (“ESD” or the “Corporation”)
with the Metropolitan Transportation Authority (“MTA”), MTA’s operating entity Long Island
Rail Road (“LIRR”) and National Passenger Railroad Corporation (“Amtrak”) have issued a Joint
Solicitation for the Development of the Empire Station Complex. (the “Joint Solicitation”). The
Joint Solicitation consists of (i) a request for expressions of interest and qualifications for the
redevelopment of New York Pennsylvania Station (the “Penn Station”), owned by Amtrak and,
in part, long term net leased to LIRR by Amtrak and (ii) a request for proposals (“RFP”) for the
private redevelopment (the “Farley Project”) of the ESD-owned James A. Farley Building
property (“Farley”) that would include (i) a new railroad passenger train hall (the “Moynihan
Train Hall”), (ii) new facilities in the Penn Station train-shed (the “Train Shed”) that will provide
vertical circulation between the Moynihan Train Hall and the Train Shed’s passenger platforms
and concourses, (iii) and passenger facing operations and back office facilities for LIRR and
Amtrak (collectively, the “Train Hall Work”).

ESD’s subsidiary, Moynihan Station Development Corporation (“MSDC”), conducts the Farley
Project’s Phase 1 work beneath Farley in the Train Shed and associated work in Farley (the
“Train Shed Work”). Phase 1 is nearing completion. As part of the Empire Station Complex
initiative, ESD must now advance the Farley Project’s Phase 2, which will occur mostly within
ESD-owned Farley. Skidmore, Owings & Merrill LLP (“SOM”) has been the Farley Project
architect since 1998. SOM entered into the Farley Project contract with MSDC (formerly known



as Pennsylvania Station Redevelopment Corporation). SOM has prepared all of the current
plans and specifications for both Phase 1 and Phase 2 of the Farley Project.

Phase 2 is the construction by a private developer (selected by ESD in accordance with the RFP)
of the Train Hall Work. In order to proceed with the process of solicitation of the developer for
Phase 2, ESD requires the services of SOM to perform the additional scope of work described
below (the “Phase 2 Work”) '

1. The Proposed Contract Amendment

The amendment requested in these materials will provide for (i) the a partial assignment to and
assumption by ESD of the SOM contract with respect to the Phase 2 Work, (ii) the addition of
the Phase 2 Work to the contract’s scope of work; (iii) extension of the contract term, with
respect to ESD, through December 31, 2017; (iv) an addition to the contract amount of
$2,370,000 for the Phase 2 Work; and (v) an increase of the current contract amount to
$31,860,481. The Port Authority of New York and New lersey has reviewed the Phase 2 Work
that will be added to the contract scope of work and affirmed that the increase in the contract
amount is fair and reasonable. The amendment will also provide that ESD will be responsible to
SOM with respect to the Phase Il work only for an amount not to exceed $2,370,000, the
maximum amount to be paid to SOM by ESD for the Phase 2 Work. The amendment will not
affect the contract with respect to MSDC which will continue to be responsible for the payment
to SOM for all work performed pursuant to the contract other than the Phase 2 Work.

. Phase 2 Work to be Added to the SOM Contract Scope of Work

The following items will be added the contract scope of work: (i) design feasibility, (ii)
implementation of reduced escalator width, (iii) RFP support services, (iv) bid and award
services, and (v) completion of revised plans and specifications.

V. Contractor History With the Project

In 1998, after a competitive bidding process and pursuant to Director authorization, MSDC
(then Pennsylvania Station Redevelopment Corporation) entered into the contract (the
“Contract”) pursuant to which SOM would “provide all architectural, structural, mechanical and
electrical engineering services necessary for the programming, design, contract documentation
and construction administration of the restoration and redevelopment of a portion of the
historic James A. Farley Post Office Building in New York City into an intermodal transportation
facility” for an amount not to exceed $23,000,000. In 1999, the Directors authorized an
increase in the total contract amount to $44,700,000. By 2003, approximately $34,500,000 had
been expended against the Contract, and SOM had performed ably in all aspects of its original
scope, including completion of construction documents at the 80% level for the project
iteration current at that time.

Empire State Development
633 Third Avenue, New York, NY 10017
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With the decision in 2010 to advance the Moynihan Station Project in two distinct phases—
Phase 1, which is the below-grade critical infrastructure work now under construction, and
Phase 2, which is the completion of the train hall—and with all previously performed Contract
work having been performed, accepted, and paid for in full, the Directors authorized the
amendment and restatement of the Contract. The amended and restated Contract terms
superseded the previous terms, provided for SOM to repackage drawings for the advancement
of Phase 1, and established a new maximum Contract amount of $5,775,928. This amount was
within the previously authorized but unspent amount for the Contract.

Since 2010, the Contract has been amended nine times in order to provide for: new insurance
requirements for Phase 1, for pedestrian flow modeling work, construction-phase advisory
services for Phase 1, the re-bid repacking of designs for the 33rd Street Connector, test-fits for
the purposes of updating the feasibility study for potential commercial development
surrounding the train hall, the repackaging of the 2006 train hall designs for Phase 2 of the
project, construction-phase advisory services to support the execution of early action work in
Farley, resiliency moat improvements, and Phase 1 construction support. These amendments
plus change orders within the authorized contingency amounts have increased the Contract’s
current maximum value to $29,490,481. The requested amendment will increase the maximum
current value of the contract to $31,860,481.

V. Responsible Parties

Pursuant to State Finance Law Section 139-j and 139-k and the Corporation’s policy related
thereto, staff has: (a) considered proposed contractor’s ability to perform the services provided
for in the proposed contract; and (b) consulted the list of offerers determined to be non-
responsible bidders and debarred offerers maintained by the New York State Office of General
Services. Based on the foregoing, staff considers the proposed contractor to be responsible.

VL. Funding

Revenues received by ESD from events held at the ESD-owned James A. Farley Building will fund
the new the additional amount added to the contract.

VIl.  Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this contract.
The Contractor shall be required to use good faith efforts (pursuant to 5 NYCRR Section 142.8)
to achieve a Minority-owned Business Enterprise participation goal of 15% and a Women-
owned Business Enterprise participation goal of 5% of the total dollar value of work performed
pursuant to contracts or purchase orders entered into in connection with the construction work
related to the project. This is a comprehensive goal for all areas of the project (i.e.,
professional, construction and purchasing of supplies), and therefore the overall MWBE goal for
the project is 20%.




Vili. Environmental Review

The requested authorization constitutes a Type Il action as defined by the New York State
Environmental Quality Review Act (SEQRA) and the implementing regulations of the New York
State Department of Environmental Conservation. No further environmental review is required
with this authorization.

IX. Reguested Actions

Staff requests that the Contract be amended to authorize (i) the a partial assignment to and
assumption by ESD of the SOM contract with respect to the Phase 2 Work, (ii) add the Phase 2
Work to the contract’s scope of work; (iii) extension of the contract term through December 31,
2017; (iii) an addition to the contract amount of $2,370,000 for the Phase 2 Work; and (v)
increase the current contract amount to $31,860,481.

X. Recommendation
Based on the foregoing, ESD staff recommends approval of the requested actions.
Xi. Attachment

Resolution



April 21, 2016

NEW YORK (NEW YORK COUNTY) — Empire Station Complex - Moynihan Station Civic
and Land Use Improvement Project — Authorization to Assume and Amend a Contract
with Skidmore, Owings & Merrill LLP (“SOM”) for Architectural, Engineering, Design,
Development, and Related Services; and Authorization to Take Related Actions

BE IT RESOLVED, that upon the basis of the materials presented to this meeting (the
“Materials”), a copy of which is hereby ordered filed with the records of the Corporation, the
Corporation hereby finds Skidmore Owings & Merrill LLP (“SOM”) to be responsible; and be it
further ~

RESOLVED, that the Directors hereby authorize the Corporation to assume and amend the
contract with SOM as described in the Materials so that the amount to be paid to SOM by ESD
pursuant to the contract will not to exceed of $2,370,000 for the purposes and services and
substantially on the terms and conditions, as set forth in the Materials; and be it further

RESOLVED, that the President, or other Officer of the Corporation, or his designee(s) be, and
each of them hereby is, authorized to take such action and execute such documents as may be
necessary or appropriate to carry out the foregoing Resolutions.

® % %
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TO: ~ The Directors
FROM: Howard Zemsky
SUBJECT: Small Business Revolving Loan Fund Program — Request to Reallocate

Funds for Program Purposes

REQUEST FOR: Authorization to Reallocate Funds; Authorization to Amend Program
Loan Agreements; Delegation of Authority; and Authorization to Take
Related Actions

Background

In November 2010, ESD’s Board of Directors approved up to $25 million for the Small Business
Revolving Loan Fund (the “Program”). The Program is authorized pursuant to Section 16-t of the
Corporation’s enabling legislation.

The Program is designed to create economic activity by providing greater access to capital for small
businesses and minority and women-owned businesses that generate economic growth and job
creation within the State, but that are unable to obtain adequate credit or adequate terms for such
credit (collectively “Eligible Businesses”).

In August 2010, 20 Community-Based Lending Organizations (“CBLOs”) were selected pursuant
to a competitive Request for Proposals process to administer revolving loan funds focusing on
different geographic areas of the State. Under the Program, ESD makes a loan to each selected
CBLO, which then make loans to Eligible Businesses according to Program criteria.

According to the terms of their loans with ESD, participating CBLOs make interest only
payments for the first nine years of the 11-year loan term and begin making 33% principal
payments commencing in years 9, 10 and 11, or starting in 2020.

As of December 31, 2015, CBLOs have deployed roughly $140 MM in loans to 18,480 eligible
small businesses and Program funding by all participating CBLOs has revolved roughly 2 times.

Since the Program’s inception, ESD has received nearly $1 million of interest payments from
participating CBLOs and will continue to receive approximately $250,000 of interest payments
annually for the next several years. These are unrestricted funds for ESD to use. Staff believes
that the Corporation and its mission would be well served by authorizing the use of some or all
of these interest payments to make additional awards of Program loan capital to participating
CBLOs as set forth below.

Empire State Development
633 Third Avenue, New York, NY 10017
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Reguested Action

- Staff seeks authorization to use interest payments made to the Corporation by participating
CBLOs to make additional awards of Program loan funding. In making such awards, staff would
apply the following criteria to evaluate existing participating CBLOs in order to make
recommendations for additional Program funding allocations:

1) The CBLO has fully disbursed its initial SBRLF allocations; and

2) The funds have revolved at least once; and

3) The CBLO serves geographies and/or populations that are underserved; and

4) The CBLO has not recently received an award of loan capital from its Regional Council.

Based on this criteria, staff request authorization to make the following additional allocations of
Program funds, from interest payments made to the Corporation to date:

CBLO Additional Loan Capital Geographic Focus

Women-Owned small

A | Grameen America, LLC $350,000 businesses in Richmond
County
Small businesses in Niagara,

B | PathStone Enterprise Center, Inc. $250,000 Erie, Cattaraugus and
Chautauqua

C Renaissance Economic. $250,000 !mn‘.aigrant-owned businesses

Development Corporation in Kings County
TOTAL $850,000 ‘

Going forward, staff request that the Directors delegate authority to the President and Chief
Executive Officer, or his designee, in their discretion, to use interest repayments from Program
loans to CBLOs to make further allocations of additional Program loan funding, using the criteria
articulated above, at such time and in such amounts as he or they may deem appropriate.

Environmental Review

ESD staff has determined that the proposed authorization to reallocate funds constitutes a Type
Il action as defined by the New York State Environmental Quality Review Act and the
implementing regulations of the New York State Department of Environmental Conservation.
No further environmental review is required in connection with the authorization. '

Non-Discrimination and Contractor & Supplier Diversity

Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the
law to promote opportunities for maximum feasible participation of NYS certified Minority and
Women-owned Business Enterprises (“MWBEs”) in the performance of the Corporation’s
contracts. ESD’s Non-Discrimination and Contractor & Supplier Diversity policy will apply to this




initiative. The CBLOs are encouraged to include minorities and women in any job opportunities
created by the Project and to solicit and utilize MWBEs for any contractual opportunities
generated in connection with the Project.

Additional Submissions to Directors
Resolutions




April 21, 2016

Statewide — Small Business Revolving Loan Fund Program — Authorization to Reallocate
Funds; Authorization to Amend Program Loan Agreements; Delegation of Authority; and
Authorization to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”), relating to the Small
Business Revolving Loan Fund Program (the “Program”), the Corporation is authorized to
reallocate interest payments made by participating Community Based Lending Organizations
(“CBLOs"”) to the Corporation back to CBLOs for program lending; and be it further

RESOLVED, that the following allocations are hereby authorized:

CBLO Additional Loan Capital Population/Geographic
Focus

A | Grameen America, LLC $350,000 Women-Owned firms in
Richmond County
Small businesses in Niagara,

B | PathStone Enterprise Center, Inc. $250,000 Erie, Cattaraugus and
Chautauqua

C Renaissance Economlc‘ $250,000 !mmlgrant-owned businesses

Development Corporation in Kings County
TOTAL $850,000

and be it further

RESOLVED, that the President and Chief Executive Officer or his designee be and the same
hereby are authorized to use Program loan interest repayments for such purposes as he or they
may deem appropriate, including to make further allocations of Program loan funding to
participating CBLOs, at such time and in such amounts as he or they may deem appropriate,
which CBLOs shall be selected for such additional Program funding using the criteria set forth in
the Materials; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to take such actions and make such modifications to
the terms of each loan as he or she may deem necessary or appropriate to effectuate the
authorizations expressed herein; and be it further

RESOLVED, that the provision by the Corporation of this financial assistance is expressly
contingent upon: (1) the approval of the Public Authorities Control Board, if applicable; (2)
receipt of all other necessary approvals; and (3) the availability of funds and the approval of the




State Division of the Budget; and be it further

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

* % %k
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