PLEASE NOTE - We welcome public comment on the items on the following agenda. To ensure
maximum opportunity for participation, speakers representing themselves may speak for up to 2
minutes each, and those representing groups may speak for up to 4 minutes (1 speaker per
group), Speakers’ comments may address only items considered at today’s meeting. Materials
relating to matters that are scheduied for discussion in open session will be available at the
meeting and will be posted on ESD’'s website prior to the meeting in accordance with the Public

Officers [.aw

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
March 19, 2015 - 9:30 a.m.

PROPOSED AGENDA

FOR CONSIDERATION

CORPORATE ACTION

. Approval of Minutes of the February 19, 2015 Directors’ Meeting

Annual Budget — Authorization to Adopt Annuai Operating Budget including Subsidiary
Operating Support for Fiscal Year 2015-2016 and to Take Related Actions

DISCRETIONARY PROJECTS

MiD-HUDSON REGION

Chester (Mid-Hudson Region - Orange County} — Coach USA Capital — JOBS Now (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

WESTERN NEW YORK REGION

Tonawanda {Western New York Region - Erie County) ~ Unifrax Headquarters Capital ~
Empire State EconomicO 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; and Authorization to Make a
Grant and to Take Related Actions



HI.

DISCRETIONARY PROJECTS - Continued

FINGER LAKES REGION

. Alabama (Finger Lakes Region — Genesee County)} — Western New York Science,

Technology and Advanced Manufacturing — Economic Development Purposes Fund
{(Capital Loan) — Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Loan and Take Related Actions

REGIONAL COUNCIL AWARDS

FINGER LAKES REGION

Regional Council Award — Priority Project — Rochester (Finger Lakes Region — Monroe
County) — College Town Rochester 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; Determination of No Significant Effect on the Environment

Regional Council Award — Priority Project — Rochester (Finger Lakes Region — Monroe
County) ~ Sibley Redevelopment Capital — Urban and Community Development Program
- Urban and Community Project Development Assistance (Capital Grant) - Findings and
Determinations Pursuant to Sections 10 {g) and 16-d of the Act; Authorization to Adopt
the Proposed General Project Plan; Authorization to Make a Grant and to Take Related
Actions

Regional Council Award — Priority Project — Chili {Finger Lakes Region — Monroe County}
— Roberts Wesleyan College 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; Determination of No Significant Effect on the Environment

SOUTHERN TIER REGICN

. Regional Council Award —Priority Project - (Southern Tier Region) — Community

Revitalization Program 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



1.

REGIONAL COUNCIL AWARDS - Continued

CAPITAL REGION

Regional Council Award — Priority Project - Troy {Capital Region - Rensselaer County) -
Tech Valley Center of Gravity 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

Regional Council Award - Albany (Capital Region - Albany County) — Albany County IDA
Capital — Economic Development Purposes 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; Determination of No Significant Effect on the Environment

CENTRAL NEW YORK REGION

Regional Council Award — Priority Project - Auburn {Central New York Region — Cayuga
County) ~ Currier Plastics Capital - Economic Transformation Program {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

NEW YORK WORKS AND REGIONAL COUNCIL CAPITAL FUND — CONNECT NY
BROADBAND PROGRAM CONSENT CALENDAR

. New York Works and Regional Council Capital Fund — Connect NY Broadband Program

Consent Calendar — 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

New York Works

A. Older Adults Technology Services Capital {Various Counties) - $812,000

B. Department of Small Business Services Broadband Expansion Capital (Kings and
Queens County) - 51,636,646

Regional Council Capital Fund
C. Slic Network Solutions — Capital It {Various Counties) - $5,687,140




REGIONAL COUNCIL AWARDS - Continued

MARKET NY GRANT PROGRAM

Market NY Grant Program — Regional Tourism Marketing Competition — Market New
York Program (Working Capital Grant} — Findings and Determinations Pursuant to
Section 10 (g) of the Act; Authorization to Make a Grant and to Take Related Actions
A. Seagle Music Colony, Inc. {Essex County) - $18,100

REGIONAL COUNCIL AWARD PROJECTS CONSENT CALENDAR

Regional Council Award Projects Consent Calendar - Findings and Determinations
Pursuant to Section 10 (g} of the Act; Authorization to Make a Grant and to Take Related
Actions

Regional Council Capital Fund
A. Springville Center for the Arts — 37 North Buffalo Street Capital {Erie County} -
$40,000

STATEWIDE - MINORITY AND WOMAN —~ OWNED BUSINESS INVESTMENT FUND

. Statewide — Minority and Woman-owned Business Investment Fund of the Minority and

Woman Owned Business Development and Lending Program - Authorization to Enter
into Agreements and Disburse Funds; and Authorization to Take Related Actions

NON-DISCRETIONARY PROJECTS

NON-DISCRETIONARY PROJECTS CONSENT CALENDAR

Non-Discretionary Projects Consent Calendar — Authorization to Make Grants and to

Take Related Actions

Local Assistance (Executive and Senate)

A. FRMC-University at Albany SUNY INDEX Working Capital - Albany County) -
52,930,000

B. Town of Sandy Creek Fishing Tournaments Working Capital — (Oswego County) -
$10,000

C. Town of Clayton Fishing Tournaments Working Capital — (Jefferson County} -
$10,000

D. Town of Henderson Fishing Tournaments Working Capital — (Jefferson County} -
$10,000

E. Village of Waddington Fishing Tournaments Working Capital - {St. Lawrence County)
- $30,000 '

F. City of Ogdensburg Fishing Tournaments Working Capital — {St. Lawrence County) -
$12,500




Vi.

Vil

ADMINISTRATIVE ACTIONS

Procurement of Consulting Services — Upstate Revitalization Fund - Authorization to
Enter into a Contract for Consulting Services Relating to the Upstate Revitalization Fund
Support Services; and Authorization to Take Related Actions [materials will be available
at meeting]

“New York is Open for Business”: Amendment to Contract with Full Service Advertising,
Marketing, Branding, Media and Communications Agency for Continuation of Business
Marketing Campaign - Authorization to Amend Contract with BBDO USA LLC;
Authorization to Take Related Actions

Property Disposition Guidelines — Authorization of Property Disposition Guidelines,
Appointment of Contracting Officer and Authorization to Take Related Actions

ESD and Subsidiaries Procurement Guidelines — Adoption of Revised Guidelines for the
Use, Awarding, Monitoring and Reporting of Procurement Contracts

Establishment of Pre-Qualified Real Property Tax Consultants List — Approval of Pre-
Qualify Real Property Tax Consultants [materials will be available at meeting]

New York City (Bronx County} — Bronx Psychiatric Center ~ Authorization to Enterinto a
Contract for Environmental Legal Services in Connection with Disposition of Portions of
the Bronx Psychiatric Center and to Take Related Actions [materials will be available at
meeting]

New York City (Bronx County) — Bronx Psychiatric Center — Authorization to Enter into a
Contract for Environmental Consuiting Services in Connections with Disposition of
Portions of the Bronx Psychiatric Center and to Take Related Actions {materials will be
available at meeting]

New York City (New York County) ~ Victoria Theater Redevelopment Project -
Authorization to Enter into a Contract for an Historic Preservation Owner’s
Representative in Connection with the Victoria Theater Redevelopment Project
[materials will be available at meeting]

FOR INFORMATION

Quarterly Report on Utilization of Certified Minority and Women Business Enterprises
(MWRBEs) and Procurement Commitments to MWBEs for the Third Quarter of Fiscal Year
2014-2015

Globa! NY {Oral Report)
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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

February 19, 2015

MINUTES
in Attendance Kenneth Adams (Acting Chair)
Directors: Derrick D. Cephas
Robert Dyson

Joyce Miller
Anthony Albanese - Designee — Superintendent {New York State
Department of Financial Services)

Present for ESD: Lauren Axelrod, Senior Counsel
Simon Bethune, Project Manager — Loans and Grants -
Maria Cassidy, Deputy General Counsel
Joseph Chan, Executive Vice President — Real Estate Development
Michael Evans, President — Moynihan Station Development
Corporation
Sam Filler, Director — Industry Development
Elizabeth R. Fine, Executive Vice President, Legal and
General Counsel
Brendan Healey, Assistant Vice President Economic Incentives —
Loans and Grants
Charles Imohiosen, Chief Operating Officer
Robert Kwon, Vice President — Portfolio Management & Project
Finance
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, Deputy CFO and Controller
Mehul Patel, Chief of Staff
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Rachel Shatz, Vice President — Planning and Environmental
Review

Margaret Tobin, Chief Financial Officer

Simon Wynn, Senior Counsel

Aiso Present: David J. Wright, Assistant Commissioner — Albany
Also Present: The Press

The Media

The Public
For Fresh Direct: Adiila Amari

tvelyse Austria

Reverend Austria — Bronx Clergy Roundtable

Larry Scott Blackman — Fresh Direct

Harry Bubbins - Friends of Brook Park

Max Canteresco — NYC Council Speaker Melissa M. Viverito
Linda Cunningham — Bronx Bricks Condominiums
Raymond Figueroa — NYC Community Garden Coalition
Mychal Johnson — South Bronx Unite

Corrine Kohut —- South xUnite

Gordana L'dera

Julio Munoz — South Bronx Community Congress

Dr. Camella Pinkey-Price — Legacy Coalition

Catherine Skopic —We Act

For Atlantic Yards: Peter Krashes — Dean Street Block Association

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
9:42 a.m. by Acting Chair Adams. 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.
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Next, Acting Chair Adams 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 Adams then asked the Directors to approve the Minutes of the °
January 15, 2015 Directors’ meeting. There being no changes or corrections, upon motion duly
made and seconded, the following resclution was unanimously adopted:

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE JANUARY 15,

2015 MEETING OF THE DIRECTORS OF THE NEW YORK STATE URBAN DEVELOPMENT
CORPORATION

RESOLVED, that the Minutes of the meeting of the Corporation held on January 15, 2015, as
presented to this meeting, are hereby approved and all actions taken by the Directors
presented at such meeting as set forth in such Minutes, are hereby in all respects ratified and
approved as actions of the Corporation.

Ms. Cassidy then asked the 'Directors to appoint Howard A. Zemsky as the President and

CEO Designate of the Corporation.

Ms. Cassidy explained, among other things, that the office of President and Chief
Executive Officer Designate is intended to ensure that continuity of the Corporation’s
operations until the office of President and Chief Executive Officer has been filled in accordance

with the {aws.
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Ms. Cassidy went on to provide information of Mr. Zemsky’s education and business

hackground.

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:

APPOINTMENT OF OFFICER AND RATIFICATION OF ACTIONS - President and Chief
Executive Officer Designate

BE IT RESOLVED, that Howard A. Zemsky be, and he hereby is, appointed to the Office of
President and Chief Executive Officer Designate, effective as of February 13, 2015; and be it
further '

RESOLVED, the in accordance with and for all the purposes of the New York State Urban
Development Corporation Act and the Corporation’s bylaws, including but not limited to the
indemnification provisions thereof, Mr. Zemsky is an “officer” of the Corporation; and be it
further

RESOLVED, that any and all actions taken by the foregoing individual since his nomination to

the office identified herein be and hereby are ratified, adopted and approved as the acts and
deeds of the Corporation.

The Acting Chair then asked the Directors to approve the appointment of certain

individuals to the offices noted in the following resolution.

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:
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT — Appointment of Officers

BE IT RESOLVED, that the following individuals be, and they hereby are, appointed to the offices
which appear opposite their respective names, until their earlier resignation or removal:

NAME QFFICE
Randy Coburn Senior Vice President & Director, Economic Iincentives
Carey Gabay First Deputy General Counsel '
Brendan Healey Assistant Vice President, Economic Incentives — Loans & Grants
Edwin Lee Vice President, Economic Incentives — Loans & Grants
Cara Longworth Regional Director, Long Island
Glendon Mcleary . Assistant Vice President, Economic Incentives — Loans & Grants
Vincent Ravaschiere Senior Vice President, Energy & incentives
Meghan Taylor Regional Director, Mid-Hudson

and be it further

RESOLVED, that in accordance with and for all the purposes of the New York State Urban
Development Corporation {the “Corporation”} Act and the bylaws of the Corporation, including
but not limited to the indemnification provisions thereof, each of the foregoing individuals is an
“officer” of the Corporation; and be it further

RESOLVED, that any and all actions taken by each of the foregoing individuals since their

nomination to the offices identified herein be and hereby are ratified as the acts and deeds of
the Corporation.

* % %k

The Acting Chair then asked Mr. Mcleary to present a summary of the project items on
the Agenda. The Acting Chair explained that following this brief presentation, he would call
upon the individual Regional Directors or their representatives to present the projects from

their region.

Mr. McLeary noted that the Directors will be asked to consider funding for 14
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Discretionary Projects including: one Buffalo Regional Innovation Grant for $1,000,000; one
Economic Development Fund grant for $100,000; one Economic Transformation Program grant
for $250,000; ten Regional Council Capital Fund grants totaling $15,418,500; one Urban
Community Development grant for $9,000,000; and one Revitalization Fund grant for

$1,000,000.

Mr. McLeary added that these 14 projects will leverage over 5337 million in additional
investments and will assist in retaining 2,294 jobs and in creating approximately 70 jobs

throughout New York State.

Acting Chair Adams then asked Mr. Chan to present an item relating to the Affirmation

of previous findings as well as of the General Project Plan for Fresh Direct in the Bronx.

Mr. Chan provided the background information with regard to the project including the
Directors’ August 2014 adoption of a General Project Plan for a $9,000,000 grant and a

$1,000,000 loan for Fresh Direct, LLC.

Among other things, Mr. Chan noted that ESD’s grant and loan support is conditioned

upon Fresh Directs retaining 1,949 full-time employees.

fn addition, Mr. Chan explained, ESD Excelsior Tax Credits require Fresh Direct to create

946 new fuil-time jobs.
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Mr. Chan went on to note that Fresh Direct is currently exceeding the job requirements

for the grant and loan as they have 2,571 full-time employees as of February 5, 2015.

Mr. Chan further explained that in accordance with the UDC Act, a public hearing was

held on the General Project Plan on November 17, 2014 from 5:00pm to 9:00pm in the Bronx.

Mr. Chan went on to note that in addition, ESD established an e-mail address to receive
written comments. He added that 65 comments were received at the hearing and over 100

comments were received via e-mail.
Mr. Chan then summarized certain of the favorable comments.

Mr. Chan went on to summarize the comments that were received in opposition to the

project and provided staff's responses to those comments.

Next, Mr. Chan noted that after review and consideration of the comments received
during the public hearing period, ESD staff believes that the concerns raised have been
adequately addressed and therefore, are asking the Directors to affirm their August 27, 2014

Findings as well as the General Project Plan adopted on that date.

Following the full presentation, Acting Chair called for questions or comments from the
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Directors. Director Miller asked, with regard to a reference in the Directors’ materials of Fresh
Direct’s plan to green their truck fleet and acquire a number of hybrid or clean diesel trucks,

what is the proportion of trucks that will remain using older technology.

Director Miller also asked if there is any effort or if there will be any effort on Fresh

Direct’s part to move to electric powered trucks.

Mr. Healey noted that the Company has committed to getting 98% of their fleet that will

be iocated in the Bronx to exceed 2010 EPA requirements.

The question was raised as to how many trucks would remain at the 2010 standard and

it was stated that it would amount to five to ten trucks.

Director Miller asked if the numbers could he improved further by using electrically

powered vehicles.

Mr. Chan stated that he will take that question to Fresh Direct and respond to Director

Miller in writing.

Director Miller noted that the project is important to the City’s economy and will create
many jobs. She further noted her continued concern with regard to elevated emissions levels

as a result of the project.
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The Acting Chair then called on members of the public to comment on the Project.

A number of individuals spoke in opposition to the project.

The first speaker, Ms. Catherine Skopic from WE ACT, noted that she is also a member
of People’s Climate Movement New York, the Think Community and a representative to the

United Nations.

Ms. Skopic noted, in part, that global scientific reports indicate that we are in a person-
made climate crisis. A crisis she stated, that we have helped create and therefore, we can help

prevent from getting worse.

Ms. Skopic suggested an effective way to do that would be through community gardens

to provide food to people locally.

Ms. Skopic provided various reasons why she believes this to be a positive step including

the elimination of the greenhouse gases of trucking food and employing people locally.

Ms. Skopic added that the facts and the scientific evidence have changed considerably
since the 1993 Environmental Impact Statement report just cited and the South Bronx does not

need another pollution producing, asthma causing business in this midst.
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Next, Mr. Mychal Johnson of South Bronx Unite expressed his concern regarding, among
other things, the projects reliance on an Environmental Impact Statement that was done in
1993. He also expressed his concern with regard to the impact on the health of the children in
the area who are being born with developmental issues because their cognitive development is
being hampered by air pollution. He asked that the Directors not rubber stamp this project as

others have done.

The next speaker, Ms. Corrine Kohut also of South Bronx Unite, stated her belief that of
the 65 people who showed up at the public hearing and the 100 comments that were
submitted via e-mail, not one of those comments were in favor of the project that was not paid

by Fresh Direct.

‘Ms. Kohut went on to list the political representatives who have voiced their opposition

to the project.

Ms. Kohut further noted that Fresh Direct has the ability to stay in Long Island City and
expand and asked that Fresh Direct not be rewarded with $10,000,000 to hurt the South Bronx

Community.

Ms. Kohut also expressed her concern regarding the 20 year old Environmental Impact

Statement and her view that a follow up Environmental Assessment is too cursory to rely on.

10
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Mr. Raymond Figueroa, the President of the New York City Community Garden Coalition
centered his remarks on the ability of community gardens to efficiently move food with little, if

any, carbon footprint.

Mr. Figueroa also expressed his belief that the South Bronx is already burdened with a
concentration of industrial facilities as opposed to Lower Manhattan or the West Side. He
further stated that he views this as a form of environmental racism as the South Bronx is mainly

a black and brown community.

Next, Mr. Harry Bubbins representing Friends of Brook Park expressed his concern that
ESD is providing money when Fresh Direct has access to other funding. He added that Fresh
Direct is led by Peter Ackerman, a billionaire who has a controlling stake in Fresh Direct. He

further expressed his concern that he had made this comment and that it was not addressed.

Mr. Larry Scott Blackman of Fresh Direct was the next to speak. Mr. Blackman noted

that he was the Vice President of Public Affairs for Fresh Direct.

Mr. Blackman stated that he appreciates the passion of the speakers that went before

him and noted that he has worked with them successfully in the past.

Mr. Blackman noted that several of the comments were not true including a reference

11
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that Fresh Direct staff members were paid $7 an hour at attend the public hearing.

Mr. Blackman also noted that the speaker of the Assembly, and over a dozen elected

officials representing hundreds of thousands of Bronxites are in full support of the project.

Mr. Blackman then reviewed and responded to several claims made in opposition of the

project.

Mr. Max Canteresco from the New York City Council Speaker’s office addressed the

meeting. Mr. Canteresco read the Speaker’'s November 17, 2014 statement into the record.

Among other things, the Speaker’s statement expressed concern regarding what she
views as the environmental injustices that the South Bronx has known for some time. The
statement went on to note that the final approval of this project occurred in the last two weeks
of the previous administration and that it is embolic of the erroneous way the City funded

economic and job creation in the past.

Next, Ms. lvelyse Austria spoke to her concerns regarding the high rate of asthma in the
area. She asked the Directors to revisit the vote on subsidies to Fresh Direct so that the

children and others will be able to breathe.

Reverend Ruben Austria, a member of the Bronx Clergy Roundtable, then spoke. He

12
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noted that the Roundtahle, which represents over 100 churches, is overwhelmingly against the

project as it is reviewed as being sure to continue to degrade the environment.

Next, Ms. Adilla Amari, a member of System Change Not Climate Change, addressed the
meeting. Ms. Amari expressed her opposition to providing public money to a corporation and

she asked the Directors to be brave and not to vote in support of the project.

Mr. Julioc Munoz from the South Bronx Community Congress then spoke noting his
organizations opposition to the project. He further noted that he also has a personal reason for

his opposition because his child has asthma.

Next, Dr. Camella Pinkey—Price for the Legacy Coalition addressed the meeting.
Dr. Pinkey-Price noted that she is also a representative of the United Nations and a

humanitarian.

Dr. Pinkey-Price urged the Directors to vote in opposition to the project in order to

protect the environment.
Ms. Linda Cunningham of Bronx Art Space then addressed the meeting.

Ms. Cunningham noted that she was here today representing Bronx Bricks Condominiums as

the developer of the first and only market-rate condominiums in the South Bronx.

13
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Ms. Cunningham noted her concern regarding relying on a 20 year old Environmental
Impact Statement. She also questioned why Fresh Direct was given the waterfront site which
she believes could have bikeways and green connectors and some kind of access to the

waterfront.

An additional speaker, Ms. L'dera, addressed the meeting noting her opposition to the

project.

The Acting Chair thanked everyone for their comments. He then asked the Directors if

they had any further questions or comments.

Director Cephas asked for clarification with regard to one of the Speaker’s comments

that the project would create no new jobs.
Mr. Chan explained that Fresh Direct has committed as a baseline for the loan and the
grant to keep 1,949 jobs within New York State. Mr. Chan added that in order to access the

Excelsior Tax Credit Program, Fresh Direct has agreed to create up to 946 jobs.

Director Cephas then asked about the comments made regarding a 20 year old

environmental study.

Mr. Wynn and Ms. Shatz addressed the issue.

14
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Mr. Wynn explained that the New York City Industrial Development Agency {“IDA”} is
the lead agency on the project and that ESD is an involved agency. As an involved agency,

Mr. Wynn continued, ESD is legally bound by the IDA’s findings.

Mr. Wynn added that the court has not upheld any of the numerous legal challenges

that have been made in connection with the environmental review undertaken by the IDA.

Director Cephas then asked about the probative value of this 20 year old study.

Mr. Wynn explained that this study is appropriate in this case because the original
Environmental Impact Statement was originally done for the entire Harlem River Yards project

and has been supplemented throughout the years as projects arrived at the rail yard.

A discussion was then had regarding the various environmental supplements and

Ms. Shatz answered guestions posed by the Directors.

The Acting Chair asked if the Directors had any more questions for Rachel and Simon
and there was no response. The Acting Chair asked the Directors if there were any more

questions or comments and again there was no response.

Acting Chair Adams then reviewed the job creation and job retention requirements as

15
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well as the grant and loan requirements with Mr, Healey.

The Acting Chair then addressed the matter of the percentage of trucks that are
compliant with the latest emission standards. Mr. Chan stated that currently 93 % of Fresh
Direct’s fleet consists of the new trucks and that they have committed to getting to 98% in the

near future,

The Acting Chair then asked if ESD should consider including something in the Grant
Disbursement Agreement that assures that Fresh Direct gets to 100% of the truck fleet at the

2010 EPA standard.

Ms. Chan stated that ESD can definitely follow up on putting such a clause in the Grant

Disbursement Agreement.

Director Miller suggested that something be read into the record to effectuate that

condition.

The Acting Chair called for any further questions or comments. Hearing none, Acting
Chair Adams called for a motion for the approval of the following resolutions subject to an
amendment that would build in a requirement that within a reasonable amount of time that
100% of Fresh Direct’s truck fleet will be fully compliant with the 2010 EPA emissions standards.

Upen motion duly made and seconded, the following resolutions were unanimously adopted

16
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contingent upon the requirements set for in the motion made by Acting Chair Adams:

Bronx {New York City Region — Bronx County) — Fresh Direct Capital — Urban and
Community Development Program — Urban and Community Project Development
Assistance {Capital Grant) - Affirmation of the Directors’ August 27, 2014 Findings
Pursuant to Sections 16-6 and 10{g) of the Act; Affirmation of the General Project Plan

WHEREAS, ESD staff has addressed the comments received at the public hearing on the GPP as
set forth in the attached materials; it is hereby

RESOLVED, that on the basis of such materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Fresh Direct Capital —
Urban and Community Development Program — Urban and Community Project Development
Assistance {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 Fresh Direct, LLC a grant for a total
amount not to exceed Nine Million Dollars {59,000,000) from the Urban and Community
Development Program fund or such other funding source as may be available to the
Corporation for which the Plan is eligible, 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 hehalf 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.

17
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Bronx {New York City Region — Bronx County) — Fresh Direct Capital ~ Metropolitan
Economic Revitalization Fund {Capital Loan) — Affirmation of the Directors’ August 27,
2014 Findings Pursuant to Section 10{g) of the Act; Affirmation of the General Project
Plan

WHEREAS, ESD staff has addressed the comments received at the public hearing on the GPP as
set forth in the attached materials; it is hereby

RESOLVED, that on the basis of such materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Fresh Direct Capital ~
Metropolitan Economic Revitalization Fund (Capital lLoan) proiect (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 Fresh Direct, LLC a loan for a total
amount not to exceed One Million Dollars ($1,000,000) from the Metropolitan Economic
Revitalization Fund or such other funding source as may be available to the Corporation for
which the Plan is eligible, 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 ok

18



DRAFT — SUBJECT TO REVIEW AND REVISION

The Acting Chair then took the Agenda out of order and asked Mr, Phillips to present

item V.C. relating to ESD’s Atlantic Yards subsidiary.

Mr. Phillips explained that in June of 2014, the Directors authorized the creation of the
Atlantic Yards Community Development Corporation. Mr. Phillips noted that it is a 14-member

board and he explained the break-down of the board by those who appoint them.

At the time, Mr. Phillips explained, all of the 14 members were required to be New York
City residents and today the Directors are being asked to amend the residency requirement for
the President and Chief Executive Officer of ESD if the Governor chooses to appoint the holder

of that title to the Atlantic Yards Development Corporation Board.

Mr. Phillips went on to read the exact language into the record.

Following the full presentation, the Acting Chair called for questions or comments from

the Directors. Acting Chair Adams then cailed for comments from the public.

One member of the public spoke in opposition to the requested action. Mr. Krashes

spoke on behalf of the Dean Street Block Association.

Among other things, Mr. Krashes noted that the Block Association’s position is that the

residency requirement in not an arbitrary condition for board membership. He added that
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despite the responsibility they bear, some ESD Directors have voted on issues related to the
project without ever visiting the site. The residency requirement, Mr, Krashes noted, addressed

that problem and increases the likelihood stakeholders will shape the outcome of the project.

The Acting Chair then asked if the Directors if there were any questions or comments.
Director Miller asked if the ESD President will serve as President of the Board also or the Chair

of the Board.

The Acting Chair explained that this action will create the opportunity should the
Governor’s office make the choice to make a change and appoint ESD’s President and Chief

Executive Officer to the Board as a member or as the Chair.

The Acting Chair then called for a motion to approve the item. Upon motion duly made

and seconded, the following resolution was unanimously adopted:

BROOKLYN (KINGS COUNTY) - Atlantic Yards Land Use Improvement Project and Civic
Project — Modification of Authorization to Create Subsidiary

RESOLVED, that, on the basis of the materials presented to this meeting (the “Materials”}, a
copy of which are hereby ordered filed with the records of the Corporation relating to the
Atlantic Yards Land Use Improvement and Civic Project {the “Project”), the Corporation hereby
modifies the following element of the June 27, 2014 authorization to create the ESD subsidiary
Atlantic Yards Community Development Corporation:

The following clause is hereby deleted:

o Al board members will be appointed to serve three year terms and must reside
in New York City;
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And is hereby replaced with:

o All board members will be appoihted to serve three year terms and must reside
in New York City, with the exception that the ESD President and CEO, if
appointed to the AYCDC Board, will not be required to reside with-in New York
City;

and be it further

RESOLVED, that the President and Chief Executive Officer or his 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 any and all such actions as may be
necessary or appropriate to effectuate the foregoing resolution.

* kK

Next, the Acting Chair called for a motion to conduct an Executive Session pursuant to
paragraph {d) and (h) of Section 105 of the New York State Open Meetings Law to discuss

matters relating to a pending litigation — Vinson v. HCDC. Upon motion duly made and

seconded, the following resolution was unanimously adopted:

EXECUTIVE SESSION — Pursuant to Paragraph {d) & (h) of Subdivision 1 of Section 105 of
the New York State Open Meetings Law

RESOLVED, that 'the Directors conduct an Executive Session to consider matters
pertaining to paragraph (d} & (h) of Subdivision 1 of Section 105 of the New York State Open
Meetings Law.

The Executive Session ended at 12:19 p.m. It was noted for the record that no votes

were taken during Executive Session.

21



DRAFT — SUBJECT TO REVIEW AND REVISION

In the interest of time, the Acting Chair asked the Directors to approve the remainder of
the items based upon their reading of the materials that were previously provided to them.
The Directors affirmed that they had reviewed each set of Directors materials provided in

connection with today’s Agenda.

The Acting Chair asked if there were any questions or comments with regard to item Hl.

A. relating to the Brookfyn Navy Yard, Steiner Studios Project.

Director Miller asked if the Directors were simply being asked to vote on accepting the
Draft Environmental Impact Statement and not on the grant and Mr. Healey stated that that
was correct. He added that the Directors were also being asked to adopt the General Project

Plan for this project.

There being no further questions or comments. Upon motion duly made and seconded,

the following resolution was unanimously adopted:

Regional Council Award ~ Priority Project - Brooklyn (New York City Region — Kings
County) — Brooklyn Navy Yard/Steiner Studios Capital — Empire State Economic
Development Fund and Regional Council Capital Fund (Capital Grants) — Findings and
Determinations Pursuant to Sections 16-m  and 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan {“GPP"); Authorization to Accept the Draft
Environmental Impact Statement {“DEIS”) as Satisfactory with Respect to its Scope,
Content and Adequacy under the State Environmental Quality Review Act (“SEQRA")
and for Publication, Circulation and Filing; Authorization to Hold a Public Hearing on the
DEIS pursuant to SEQRA and Other Applicable Law; Authorization to Hold a Public
Hearing on the GPP Pursuant to the UDC Act and Other Applicable Law; and
Authorization to Take Related Actions
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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 Brooklyn Navy
Yard/Steiner Studios Capital — Empire State Economic Development Fund and Regional Council
Capital Fund {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 the Draft Environmental Impact Statement (“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 the New York State Environmental Quality Review Act {“SEQRA”) and
the implementing regulations of the New York State Department of Environmental
Conservation, and is herehy accepted by the Corporation; and be it further

RESOLVED, that the Corporation is hereby authorized to publish, circulate, and file the accepted
DEIS in the manner required under SEQRA and the implementing regulations of the New York
State Department of Environmental Conservation; and be it further

RESOLVED, that the Chairman 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 take such actions
as may be considered necessary or appropriate to comply with the requirements of SEQRA,
_including, without limitation, the holding of a public hearing under SEQRA and other applicable
faw (which hearing may be held simultaneously with one or more hearings which may be held
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pursuant to other applicable law), providing, filing or making available copies of the DEIS or the
summary thereof, the fixing of a date for such hearing, the publication of a notice relating to
the DEIS and such hearing in accordance with SEQRA, the implementing regulations of the New
York State Department of Environmental Conservation, other applicable law, and the
procedures heretofore approved by the Corporation, with respect to similar hearings, and the
making of a report or reports to the Directors on such hearing and written comments received;
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 ok

The Acting Chair noted that ltem 1l. B. had been inadvertently skipped over. He noted
that this item involves a $1,000,000 grant in connection with the 43 North LLC Buffalo Regional

Innovation Cluster project.

The Acting Chair called for questions or comments. Hearing none, and upon motion

duly made and seconded, the following resolution was unanimously adopted:

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
PDevelopment 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
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not to exceed One Million Doliars {$1,000,000) 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 Qfficer 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.

I I
The Acting Chair then called for questions or comments on ttem 1il. B. — the Southern

Tier Region Economic Development Corporation — Shovel Ready Program project.

Hearing none and upon motion duly made and seconded, the foiiowing_resolution was

unanimously adopted:

Regional Council Award — Priority Project - Southern Tier Region - Southern Tier Region
Economic Development Corporation — Shovel Ready Program 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 Regional Council
Award - Priority Project - Southern Tier Southern Tier Region - Southern Tier Region Economic
Development Corporation — Shovel Ready Program Capital — Regional Council Capital Fund
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(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 disptaced 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 Southern Tier Region Economic Development Corporation a grant for a
total amount not to exceed Nine Hundred and Two Thousand Dollars {$902,000) 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 conti‘ngent 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 designeels) 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

Next, Acting Chair Adams called for questions or comments on item I}, C., which he
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noted, involves a $340,000 grant in connection with the ACHIEVE Regional Councit Award

project.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award — Priority Project—Binghamton (Southern Tier Region — Broome
County) ~ ACHIEVE Capital — Regional Council Capital Fund (Capital Grant} — Findings and
Determinations Pursuant to Sections 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 Regional Council
Award ~ Priority Project— Binghamton (Southern Tier Region — Broome County) — ACHIEVE
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 NYSARC, Inc. Broome Tioga Chapter, d/b/a ACHIEVE a grant for a total amount not to
exceed Three Hundred and Four Thousand Dollars (5304,000) 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
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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 ail actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resoiutions.

% % ok

The Acting Chair then called for questions or comments on a $500,000 grant in

connection with the Tech Valley High School Regional Council Award project.

Hearing none, and upon duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award ~ Priority Project - Albany (Capital Region — Albany County) —
Tech Valley High School STEM Connect 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 Tech Valley High
School STEM Connect 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 fo
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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 Fuller Road Management Corporation a grant for a total amount not to exceed One
Million Five Hundred Thousand Dollars ($1,500,000) 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.

L I 3

Regional Council Award — Priority Project - Albany (Capital Region — Albany County} —
Tech Valley High School STEM Connect 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 Tech
Valley High School STEM Connect Capital Project, the Corporation hereby determines that the
proposed action will not have a significant effect on the environment.

* % X
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Next, Acting Chair Adams called for questions or comments on ltem 1. E., which

involves a grant to Albany Medical College.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award — Priority Project - Albany and Troy (Capital Region ~ Albany and
Rensselaer Counties) — Albany Medical College Capital — Regional Council Capital Fund
{Capital Grant) — Findings and Determinations Pursuant to Section 10 {g) of the Act;
Authaorization 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 Albany Medical College
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, 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 Albany
Medical College 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
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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.

L

The Acting Chair then called asked the Directors if they had questions or comments with
regard to a $2,000;OOO grant in connection with the LeMoyne College Regional Council Award

project.

Hearing none and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award — Priority Project - Syracuse (Central Region -~ Onondaga
County) - Le Moyne College 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 Le Moyne College
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
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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 Le Moyne College a grant for a total amount not to exceed Two Million Dollars
(52,000,000) 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
nhecessary 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

Next, Acting Chair Adams asked the Directors if they had any guestions or comments on

ftem Hi. G., which involves a $641,500 grant to New York Medical College of Valhalla, New York.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:
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Regional Council Award — Priority Project — Valhalla (Mid-Hudson Region — Westchester
County) — New York Medical College Il Capital — Regional Council Capital Fund {Capital
Grant) - Findings and Determinations Pursuant to Sections 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 New York Medical
College !l 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 reqguirements 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 New York Medical College a grant for a total amount not to exceed Six Hundred and
Forty One Thousand Five Hundred Dollars (5641,500) 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
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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
The Acting Chair then called for questions or comments in connection with item il H,,
which involves a $350,000 grant in connection with the Griffiss International Airport Regional

Council Award project.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Rome (Mohawk Valley Region — Oneida County) — Griffiss international Airport Capital —
Economic Transformation Program {Capital Grant} ~ Findings and Determinations
Pursuant to Sections 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, relfating to the Griffiss International
Airport Capital -- Economic Transformation Program (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 County of Oneida a grant for a total amount not to exceed Three Hundred and Fifty
Thousand Dollars {$350,000) from the Economic Transformation Program, for the purposes,
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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 toc 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

Acting Chair Adams then asked the Directors if they had any questions or comments

regarding Item I, I. - the Connect NY Broadband Consent Calendar item.

Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:
Regional Council Capital Fund — Findings and Determinations Pursuant to Section 10 {g}

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 Regional Council
Capital Fund Project identified below (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
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RESOLVED, that the Corporation does hereby adopt, subject to the requirements of
Section 16(2) of the Act, the proposed General Project Plans {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 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 hearings held on the Pian, such Plan shall be effective at the conclusion of
such hearings, 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 grant to the party and for the amount listed below from the Regional
Council Capital Fund funds, 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 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;

Regional Council Capital Fund

Assistance up

Project Name Proj # Grantee to

A | Broadband Extension Project Z239 | Southern Tier Network, Inc. *50
* This grant was approved by the ESD \

Directors on December 18, 2014, The
subject request s to affirm  the TOTAL S0
approved project and does not involve
new funding.

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
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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¥

The Acting Chair then called for questions or comments on Item UL ). - the February

Regional Counsel Awards Consent Calendar.

Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:
Empire State Economic Development Fund — 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, reiating to the Empire State Economic
Development Fund Project identified below (the “Project”), the Corporation hereby determines
pursuant to Section 16-m of the New York State Urban Development Corporation Act of 1968,
as amended (the “Act”), that

1. The Project wouid 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 the likely benefits

of the project exceed costs.

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

RESOLVED, that with respect to the General Development Financing Capital Project, 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
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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 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 hearings held on the Plan, such Plan shall be effective at the conclusion of
such hearings, 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 grant to the party and for the amount listed below 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;

Empire State Economic Development Fund

Project Name Proj # Grantee ASSiSt?:CE up
General Development Financing
Project
A Z:;?t; Machined  Products | v, e | 1\rbo Machined Products, LLC $100,000
TOTAL $100,000

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.

%k ok

Regional Council Capital Fund — Findings and Determinations Pursuant to Section 10 (g)
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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 Regional Council
Capital Fund Projects identified below (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 Plans (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 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 hearings held on the Plan, such Plan shall be effective at the conclusion of
such hearings, 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 s,
authorized to make a grant to the party and for the amounts listed below 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;

Regional Council Capital Fund

Project Name Proj # Grantee Ass;st:&sce up
B | Tangent Machine & Tool Capital | Z449 | Tangent Machine & Tool Corp. $35,000
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C ] Tupper Lake Crossroads Capital Y281 | Tupper Lake Crossroads, LLC 36,000
L TOTAL $71,000

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.

* k%

Next, Acting Chair Adams called for questions or comments on item IV. A, — the

February Non-Discretionary Projects Consent Calendar.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

Local Assistance — 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 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 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
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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

Local Assistance — Senate — Project Summary Table

Project Name Proj # Grantee Assistance up
: to
Fort Drum Regional Health | Y716 | Fort Drum Regional Health $100,000
A | Planning Organization Working Planning Organization
' Capital
B Adirondack  North  Country | 2451 | Adirondack North  Country 350,000
Association Working Capital Association, Inc.
TOTAL $450,000

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 1o effectuate the foregoing resolutions.

& ok &

The Acting Chair then called for questions or comments on ltems V. A, V. B. and V. D.

Hearing none, and upon motion duly made and seconded, the following resolutions

were unanimously adopted:

AUTHORIZATION TO PURCHASE CORPORATE INSURANCE POLICIES; AND TO TAKE
RELATED ACTIONS

RESOLVED, that based upon the materials presented to the Directors at this meeting, a copy of
which is hereby ordered to be filed with the records of the Corporation, that the Chairman and
Chief Executive Officer of the Corporation or Chief Financial & Administrative Officer or his/her
designee(s} are hereby authorized, in the name and on behaif of the Corporation, to enter into
all contracts, agreements and instruments, as the Chairman and Chief Executive Officer of the
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Corporation or Chief Financial & Administrative Officer or his/her designee(s) shall deem
necessary or appropriate in connection with the purchase of the Corporation’s Directors &
Officers Liability/Employment Practices Liability with National Union, Excess Umbrella Liability
insurance with Philadelphia Indemnity & Navigators; Commercial General Liability and Auto
Liability insurance with Philadelphia Indemnity; Real & Personal Property and Workers
Compensation Insurance with Hartford; and Employee Crime & Dishonesty insurance with
Great American Insurance, for 2015-2016 at an annual premium cost of $476,720.

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

® Ok Ok

NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT - Authorization to Enter Into a Contract with Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.C. to Provide Legal Services in Connection with the NYS innovation
Venture Capital Fund, and to Take All Related Actions, and to Take All Related Actions

RESOLVED, that in accordance with the materials presented to this meeting, a copy of which is
hereby ordered to be filed with the records of the Corporation {the “Materials”), the
Corporation hereby finds Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C. (“Counsel”) to be
responsible; and be it further

RESOLVED, that the Corporation is hereby authorized to enter into a contract with Counsel in
an amount not to exceed 580,000, 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 and Chief Executive Officer and his 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 ail such actions as may be necessary or
appropriate to effectuate the foregoing.

EMPIRE STATE DEVELOPMENT — Authorization to Extend a Contract for Market and
Financial Feasibility Study Services with the Firm of Ernst and Young Infrastructure
Advisors, LLC; and Authorization to Take Related Actions

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
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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 extend the Corporations existing
contract with the firm of Ernst and Young Infrastructure Advisors, LLC for the purposes and

services, and substantially on the ferms 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.

* ok ¥

There being no further business, the meeting was adjourned at 12:00 p.m.

Respectfully submitted,

Eileen McEvoy
Corporate Secretary
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FOR CONSIDERATION
March 19, 2015

TO:! The Directors
FROM: Howard A, Zemsky
SUBIJECT: Annual Budget

REQUEST FOR:  Authorization to Adopt Annual Operating Budget including Subsidiary Operating
Support for Fiscal Year (FY) 2015-16 and to Take Related Actions

BACKGROUND

State Finance Law requires that prior to the commencement of each fiscal year the Directors of the
Empire State Development (ESD or the Corporation) adopt an annual operating budget. This budget
includes certain support provided to subsidiaries and for the aperations of the Regianal Economic
Development Councils, the statewide Broadband initiative, the Upstate Revitalization Fund, and the
New York State {NYS) Innovation Venture Capital Fund. It pertains only to operating costs and not to
programmatic appropriations included in the Governor’s proposed FY 2015-16 Executive Budget. All
subsidiary operating budgets and capital expense authorizations must also be presented separately to
and approved by, their respective Boards within the same time frame.

7

As indicated in the attached budget document, the expense for personal services includes the cost
of enhanced staffing to support both new and future initiatives, such as Broadband, Global NY, NYS
Innovation Venture Capital Fund, and other economic development efforts. In addition, it is inclusive
of fringe benefits that are forecasted to remain consistent with FY 2014-15. Certain non-personal
expenses have also increased to support ESD in its mission to execute and continue new, as well as,
existing programs.

Public Authorities Law Section 2975 directs the Division of the Budget to assess an amount to each
public authority for recovery of central government services. The budgeted government assessment
(cost recovery} for FY 2015-16 is approximately $3.74 million.

If changes are required following the adoption of the State’s FY 2015-16 Budget, a modified annual
operating budget will be presented to the Directors at a later date.

In addition to the operating budget, we are also seeking approval of the Corporation’s FY 2015-16
non-programmatic capital expense budget of $1,714,500. The request reflects our plan to invest in



new technologies that support ESD's strategic goals and are focused on increasing server and storage
capacity in a virtual environment, as well as support the efforts of the Office of Information Technology.
Funding for an upgrade to ESD’s financial management system is also included.

The details of the proposed FY 2015-16 ESD operating and annual non-programmatic capital expense
authorization are attached to these materials for your review.

REQUESTED ACTION
The Directors are requested to adopt the Corporation’s proposed Annual Operating Budget for FY 2015-

16 and approve the Non-Programmatic Capital Expense Authorization for FY 2015-16 as set forth in the
attachments and to delegate authority to the appropriate officers to take related actions.

ATTACHMENTS

Proposed Annual Operating Budget for FY 2015-16 including Subsidiary Operating Support
Proposed Annual Non-Programmatic Capital Expense Authorization for Y 2015-16



March 19, 2015

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — {the “Corporation”) Authorization to Adopt
Annual Operating Budget

RESOLVED, that the Corporation hereby adopts the Annual Operating Budget for FY 2015-16 including
subsidiary operating support and approves the Non-Programmatic Capital Expense Budget for FY 2015-
16, based upon the materials presented to this meeting, a copy of which is hereby ordered filed with the
records of the Corparation (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.



New York State Urban Development Corporation dfb/a

Empire State Development

Annual Cperating Budget including Subsidiary Support
for Fiscal Year 2015-16 (in comparison to Fiscal Year 2014-15)

EXPENSES

Persenal Services {including fringe benefits)

Other Post Emgloyment Cost

Non-Personal Services

Occupancy Expenses

Government Assessment (Cost Recovery)

Consulting Fees

Computers and Equipment/Software/Telephone

Outside Services and Expenses/Repairs/Maintenance/Property Management
Accounting and Legal Fees

Travel and Meals

insurance

Office Supplies and Expenses/Printing/Advertising

On-Line Services/Conferences/Seminars/Dues/Subscriptions

Totai Non-Personal Services

Total Personal and Non-Personal Expenses

Total Subsidiary Operating Support

GRAND TOTAL - ALL EXPENSES

FUNDING SOLIRCES

Proceeds of the Housing Transfer (FY 2014-15 only)/ Commercial Receipts/Asset Sale
Proceeds/Other Revenue

Bond Financing and Economic Development Income/COther Fees

Recovered Expenses

GRAND TOTAL - FUNDING SOURCES

FY 2014-15 FY 2015-16
3 37,076,607 $ 38,849,555
5 4,300,000 3 4,600,000
3 7,376,300 $ 7,403,000
3,736,000 3,736,000
2,294,000 3,799,000

811,390 211,380

449,077 801,324

505,000 505,000

366,938 495,291

323,400 322,628

555,625 314,052

218,125 229,730

5 16,635,855 3 18,417,425
5 58,012,462 $ 52,865,980
5 3,204,883 3 3,564,439
5 61,217,345 $ 66,431,418
S 48,152,855 {ft  § 52,100,908
7,487,000 6,286,000
5,577,490 7,944,511

3 51,217,345 3 $6,431,419

{a} Increase is primarily due to enhanced staffing to support several new initiatives, such as Broadband, Global NY; NYS
innovation Venture Capital Fund and other regional economic development efforts, as well as future initiatives.

(b} Increase is primarily related to costs associated with the Broadband initiative and the Upstate Revitalization Fund.
{c) increase is primarily related to costs associated with the the Upstate Revitalization Fund and the Broadband initiative.

{d) tncrease is primarily related to additional staff asscciated with the initiatives included in (a) through (¢} above, as well as

other continuing economic development efforts.

{e) Consists of cperating expenses for Erie Canal Harbor Development Corp., Harlem Community Development Carp., Queens
West Development Corp. and USA Niagara. £SD does not provide operating support far any other subsidiaries.

{£) Assumes the final utilization in FY 2014-15 of the funding received from the NYS Housing Finance Agency related to the

transfer of ESD's housing portfolio.

(&)

{b) -

{c)

{d

()



New York State Urban Development Corporation d/b/a
Empire State Development
Subsidiary Operating Support
for Fisca! Year 2015-16 (in comparison to Fiscal Year 2014-15)

EXPENSES FY 2014-15 FY 2015-16
Personai Services {including fringe benefits) S 2,614,952 5 2,909,425

Non-Personal Services

Occupancy Expenses S 150,495 3 168,900
Insyrance 143,136 175,564
Cffice Supplies and Expenses/Printing/Advertising 108,200 38,750
Consulling Fees 5,000 10,500
Accounting and Legal Fees 71,500 70,000
Computers and Equipment/Software/Telephone 59,350 53,400
Other Qutside Services and Expenses/Repairs/Maintenance/ Property

Management 26,050 105,800
On-Line Services/Conferences/Seminars/Dues/Subscriptions 13,200 13,000
Travel and Meais 9,000 . 8,000
Totai Non-Persenal Services S 589,931 5 655,014
Total Personal and Non-Personal Expenses S 3,204,883 5 3,564,439

NOTE: Consists of operating expenses for Erie Canal Harbor Development Corp., Harlem Community Development Corp.,
Queens West Deveiopment Corp. and USA Niagara. ESD doas not provide operating support for any other subsidiaries.



New York State Urban Development Corporation d/b/a

Empire State Development

Annuai Non-Programmatic Capital Expense Authorization
for Fiscal Year 2015-16 (in comparison to Fiscal Year 2014-15)

Secure Flash Drive Backup Solution

UPS Power Supplies - refresh old outdated power supplies in our Servers Racks
Engineering Services - support Frewall configuration, etc.

Licenses - to maintein critical application infrastructure (Database, Vmware, Windows OS)
Office Equipment - digita! senders, scanners, etc.)

Dell Replacement PC - refresh outdated workstations

Mobile Devices - laptops, tablets, etc.

VDI Engineering Services - support VDI infrastructure

Miscellansous Software

Formrouter Professional Services

Deli Servers - refresh existing and cutdated servers that are not virtualized

Upgrade Bandwidth Managment Solution

Upgrade Sensitive Data Encryption Solution

WiFt Implementation for NYC 633 location

VOIP routers & telephones - (TS Unite NY Virtual Router License for Reg Offices/ Harlem
VDI Solution Upgrade - enhance VD1 user experience, additional capacity and redundancy
Vmware infrastructure Upgrade

Fire Eye Security Threat Prevention Upgrade

Video Conferencing Equipment and Service

VOIP routers & telephonas - iTS Unite NY Virtual Router License for 633 3rd Ave
Upgrade/ Modifications to EDS's PeopleSoft financial Management System

Grand Total All Expenses §

EY 2014-15

1,636,500 (a)

FY 2015-16

7,500
10,000
15,000
15,000
15,000
15,000
15,000
20,000
20,000
25,000
25,000
30,000
30,000
30,000
40,000
55,000
57,000
70,000
90,000

130,000

1,000,000

1,714,500

(a) Only the total of the annual non-programmatic capital expense authorization is presented for the prior fiscal year due to

the fact that the Corporation’s specific needs change from year to year.



Lmpire State
Development

f HEW YO R
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
March 19, 2015

T0: The Directors
FROM: Howard A. Zemsky
SUBIJECT: Chester (Mid-Hudson Region - Orange County) — Coach USA Capital —

JOBS NOW - {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: Coach USA {“Coach” or “the Company”)

Beneficiary

Company: Hudson Transit Lines, Inc. {“Hudson Transit”)

ESD* Investment: A grant of up to $850,000 to be used for a portion of the cost of

construction.

* The New York State Urban Development Corporation doing business as

Empire State Development (“ESD” or the “Corporation”)
Project Location: 66 Tetz Road, Chester, Orange County

Proposed Project: Purchase of 52 acres and constructing and equipping 192,000 square
feet of facilities

Project Type: Business expansion involving job creation
Regional Councit: The Mid-Hudson Regional Economic Development Council has been

made aware of this item. The Incentive Proposal was accepted
in November 2006, predating the Regional Council Initiative.



Employment:

Initial employment at time of ESD Incentive Proposal: 0
Current employment levek: 341
Minimum employment on January 1, 2015: 322%

* Employment at the project location can be employees of Coach USA and/or Hudson
Transit

il. Project Cost and Financing Sources

Financing Uses Amount
Real Estate Acquisition $2,080,000
Construction 19,400,000
Machinery Acquisition 1,246,000
Furniture & Fixtures 189,335
Total Project Costs $22,915,335
Financing Sources Amount Percent
ESD-Grant $850,000 4%
Company Equity 22,065,335 96%
Total Project Financing 22,915,335 00%

IR Project Description

A. Company

Industry:

Company History:

Ownership:

Size:

Transportation/Bus Company

Coach USA was created in 1995 from the combination of several smaller
companies. The Company is one of the largest private sector providers of
commuter and transit motor coach services in Canada and the Unites
States. Coach USA’s fleet encompasses approximately 7,600 motor
coaches, minibuses and vans, as well as 6,700 limousines and taxicabs.

The Company is privately owned,

The grantee operates a fleet of approximately 7,600 road motor coaches
throughout the New York, New Jersey and Pennsylvania tri-state area.
The main garage facility is located in Chester with sateilite facilities in
Binghamton, New York and Mahwah, New Jersey.



Market:

ESD involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Business Investment
Project:

The Company services the New York, New Jersey and Pennsylvania tri-
state area. Competitors include Greyhound and Adirondack Trailways.

In 2006, Coach USA was seeking to relocate to a new facility to support
customer development and increase sales. Coach USA had outgrown its
facility in New Jersey and needed a larger, state-of-the-art facility to
grow. The Company had a presence in New York and identified a facility
in Chester, New York that was ideal for its needs. The Company approach
ESD for financial assistance to bridge the financial gap to move
operations from New Jersey to New York. in November 2006, ESD
offered the Company a capital grant to support its growth in New York
State. As a result of the project, Coach USA has constructed and equipped
a new facility in Chester and centralized operations in New York. Hudson
Transit Lines, Inc,, a subsidiary of the Company, occupies the facility in
Chester.

New jersey

This is the Company's first project with ESD.

May 2014

The Company purchased 52 acres and constructed and equipped a
192,000-square-foot of facility in Orange County. The facility consists of
offices, a maintenance garage and an indoor parking. The facility also
contains water and oit recycling and clean air circulation technoiogy.

Hudson Transit and the Company have already created 341 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 henefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):
3



Grantee Contact:

Fiscal benefits to NYS government from the project are estimated at
$5,498,810;

Fiscal cost to NYS government is estimated at $850,000;

Project cost to NYS government per direct job is $4,991;

Project cost to NYS government per job (direct plus indirect } is
estimated at $3,819;

Ratio of project fiscal benefits to costs to NYS government is 6.47:1;
Fiscal benefits to all governments (state and local) are estimated at
$10,110,576;

Fiscal cost to all governments is $850,000;

All government cost per direct job is $4,991;

All government cost per total job is $3,819;

The fiscal benefit to cost ratio for all governments is 11.89:1;
Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at $73,690,848, or $331,063
per job (direct and indirect);

The economic benefit to cost ratio is 86.70:1;

Project construction cost is 58,000,000, which is expected to generate
50 direct job years and 25 indirect job years of employment;

For every permanent direct job generated by this project, an
additional 0.28 indirect job is anticipated in the state’s economy;
The payback period for NYS costs is one years,

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

George Grieve, President
66 Tetz Road

Chester, NY 10918
Phone: 845-610-2626

ESD Project No.: U738
Project Team: Origination Charles Radier
Project Management Wilfredo Florentino
Contractor & Supplier Diversity Denise Ross
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 $850,000 capital grant ($8,500) 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

4



prior to disbursement.

Prior to disbursement, the Company must employ at least the number of Fuil-time
Permanent Employees set forth as the Baseline Employment in the table below. A Full-
time Permanent Employee shall mean (a) a fuli-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 $850,000 will be disbursed to the Grantee in three installments as follows:

a) an Initial Disbursement of an amount equal to 50% of the grant ($425,000) will be
dishursed upon documentation of real estate project costs totaling $22,915,335,
upon completion of the project substantially as described in these materials,
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 ($212,500) will be
disbursed upon documentation of the employment of at least 161 Fuli-time
Permanent Employees at the Project Location by Coach USA and/or Hudson Transit
{Employment Increment of 161), provided Grantee is otherwise in compliance with
program requirements;

¢) a Third Dishursement of an amount equal to 25% of the grant {$212,500) will be
disbursed upon documentation of the employment of at least 322 Full-time
Permanent Employees at the Project Location by Coach USA and/or Hudson Transit
(Employment Increment of 161), provided Grantee is otherwise in compliance with
program requirements.

Payment wili 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 November 15, 2008, to be considered eligible project
costs, All disbursements must be requested by December 31, 2015.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $850,000, 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
5



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 dishursement 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;

{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 dishbursed 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 dishursement 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 0
A B
Reporting Date Employment Goals
February 1, 2016 O0+X+Y
February 1, 2017 O+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 {l.e. X=161, and Employment Goals shall equal [0 + X = 161] if the Second
Disbursement is made, in the year such disbursement is made and for each year thereafter). (f 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=161, and Employment Goals shall equal [0 + X + Y = 322] 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 - JOBS Now

The project meets the statutory requirement of a JOBS Now Project because the Company will
create at least 300 new full-time permanent private sector jobs. No residential relocation is
required as there are no families or individuals residing on the site.

V. Environmental Review

The Town of Chester Planning Board, as lead agency, has compieted 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 would not have a significant effect
on the environment. ESD staff reviewed the supporting materials and concurs. Itis
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 and Supplier Diversity policy will apply. 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 in the performance of ESD projects. For purposes of this Project, however,
project performance has already been completed, and therefore, Project goals cannot be
established.

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.

Vil Additional Submissions to Directors

Resolutions

New York State Map
Project Photographs
Benefit-Cost Analysis



March 19, 2015

Chester (Mid-Hudson Region - Orange County) — Coach USA Capital ~ JOBS NOW ~
{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 Coach USA Capital - JOBS NOW 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 Designate 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 Designate 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 Designate of the
Corporation or his designee(s) be, and each of them hereby is, authorized to make to Coach USA a grant
for a total amount not to exceed Eight Hundred and Fifty Thousand Dollars {$850,000) from the JOBS
NOW, 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 Designate 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 Designate 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 Designate 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.

#* % ¥



March 19, 2015

Chester {Mid-Hudson Region - Orange County) — Coach USA Capital — JOBS NOW —
{Capital Grant) — Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Coach
USA 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®

Coach USA/Hudson Transit Lines, Inc. — 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 fnvestment projects, benefits reported in the table below typically reflect the impact of both jobs and
tonstruction-related activity. For Infrastructure Investment and Economic Growth Investment projects, which generate iong-
term banefits 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 Johs: 0 Construction Job Years (Directh: 50
New lobs: 322 Construction Job Years (indirect): 25
Project Results NYS Gov't.  Project Resuits State & Local
Evaluation Statistics NYS Gov't. Benchmarks? State & Local Government
Government Benchmarks
Fiscal Costs’ $850,000 $794,250 $850,000 51,020,500
Fiscal Benefits” $5,498,810 52,085,600 $10,110,576 54,271,980
Fiscal Cost /Direct Job $4,991 $3,000 $4,991 54,110
Fiscal Cost/Total Jobs $3,819 $1,424 53,819 $1,964
Fiscal B/C Ratio 6.47 7.00 11.89 10.60
Project Benchmarks
Results
Economic Benefits® $73,690,848 $119,468,000
Econ. Benefits/Total Jobs $331,063 $147,600
Economic B/C Ratio 86.70 75.00

* Doltar 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 resuits {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 [nvestment (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 emplayment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment.
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FOR CONSIDERATION

March 18, 2015
TO:
FROM:

SUBJECT:

The Directors
Howard A. Zemsky
Tonawanda (Western New York Region ~ Erie County) — Unifrax

Headquarters Capital — Empire State Economic Development Fund —
General Development Financing {Capital Grant)

REQUEST FOR:

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

General Project Plan

1, Project Summary

Grantee:

ESD* investment:

Project Location:

Proposed Project:

Project Type:

*

Unifrax I, LLC { “Unifrax” or the “Company”)

A grant of up to $700,000 to be used for a portion of the costs associated
with acquisition and installation of machinery and equipment.

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

600 Riverwalk Parkway, Tonawanda, Erie County
Relocation of corporate headquarters and research and development
operations {“R&D”} to a new, leased facility; and acquisition of new

machinery and equipment.

Business investment involving job retention and creation.

Empire State Development
633 Third Avenue, New York, NY 10017
{212) BO3-2100 | www.esd.ny.gov



Regional Council:

Employment™:

The Western New York (“WNY”} Regional Economic Development Council
has been made aware of this item. The Incentive Proposal was accepted
in September 2011, predating the Regional Council Initiative. The project
is consistent with the Regional Plan as it expands manufacturing and
creates jobs.

Initial employment at time of ESD Incentive Offer: 96

Current employment level: 113 ¥
Minimum employment on January 1, 2015: 111¢

*New employees cannot be transferred from other NYS locations

“ included 93 Full-time Permanent employees and 3 Full-time Contract employees
®icansists of all Fuli-time Permanent employees

¥ Must include at feast 103 Full-time Permanent employees and may include up to 8 Full-
time Contract employees.

. Project Cost and Financing Sources

Financing Uses Amount
Furniture, Fixtures, Machinery
& Equipment $1,562,000
Leasehold Improvements 2,763,000
Soft Costs 142,000
Relocation Expenses 337,000
Total Project Costs 54,764,000
Financing Sources Amount Percent
£SD-Grant $700,000 15%
Company Equity 4,064,000 85%

Total Project Financing

$4,764,000 100%

IR Project Description

A. Company

Industry:

Company History:

Ownership:

Unifrax manufactures heat resistant ceramic fiber products inciuding bulk
fiber, blankets, board, papers and felts, woven textiles, ropes, and braids
used in automotive and industrial applications.

The Company was established in 1996.

Unifrax and its predecessor, The North American Fibers Division of The
Carborundum Company, were wholly-owned subsidiaries of the British
Petroleum Company, PLC. Today, Unifrax is owned by American Securities
LLC, a private equity firm.

2



Size:

Market:

ESD involvement:

Competition:

Past ESD Support:

The Company, headquartered in Tonawanda, has twenty-six
manufacturing facilities in New York, Indiana, France, India, Germany,
Australia, Brazil and the United Kingdom and regional sales offices in the
United States, Europe, Asia, South Africa and Latin America. It employs
over 2,400 people worldwide.

Unifrax primarily serves manufacturers in the automotive and industrial
markets. The Tonawanda facility manufactures support mat systems used
in emission control devices installed in passenger cars, highway trucks and
off-road vehicles sold worldwide. Major customers include Automotive
Components Holdings, LLC {Dearborn, Mi); Tenneco, inc, (Lake Forest, IL};
and Emcon Technologies, LLC {Troy, Ml}. Major competitors include 3M
Worldwide (S5t. Paul, MN}; and IBIDEN Co., Ltd. {Ogaki, Gifu, Japan).

in July 2011, Unifrax advised ESD that its corporate headquarters had
outgrown its Niagara Falls facility and it was considering relocating to
Southbend, Indiana, near an existing manufacturing facility, or within the
WNY region. WNY was at a disadvantage because the State of Indiana had
provided significant incentives in attempts to persuade Unifrax to relocate,
In September 2011, Unifrax accepted ESD’s offer of a $700,000 grant
resulting in the Company’s decision to relocate its headquarters and R&D
to a newly-leased facility in close proximity to its existing Tonawanda, NY
manufacturing facility. Without ESD’s assistance, the Company’s
headquarters would have relocated out of New York State, and 96 jobs
would have been lost.

indiana
ESD’s financial support to the Company began in 2000. Since then,
financial support has totaled $1.9 million for two projects. Both projects

have been completed, with funds fully disbursed,

ESD’s financial support to Unifrax'in the past five years is summarized in
the chart below.

Program

Project

Date Start Date End
Amount {ESD Directors’ {Project Purpose
# .
Approval date) Compietion)

Empire State
Economic
Development Fund

us30 $1,500,000

Capital Grant -
purchase and
acquisition of M&E

January 2013 October 2013

Unifrax has been Empire Zone certified since December 26, 2001 in the
Town of Tonawanda. Unifrax accepted an Excelsior award of $800,000 in
2014,



B. The Project

Completion:

Activity:

Results:

Grantee Contact:

December 2014

The project involved the acquisition of new office, laboratory and R&D
furniture, fixtures, machinery and equipment; {easehold improvements;
soft costs and relocation expenses to move the Company’s Niagara Falls
corporate headquarters and R&D department to a newly constructed
Tonawanda facility. Unifrax, which has entered into a 10-year lease, with
two five-year options, is the first tenant in the newly-established Riverwalk
Industrial Park.

The project has retained 93 Full-time permanent positions and 3 Full-time
contract positions, and created 10 new Full-time permanent positions and
5 new Full-time contract positions by January 1, 2015. The Company has
exceeded it job commitment, currently employing 113 full-time
permanent employees.

Mr. Mark Travers

Director of Engineering, Americas
360 Firetower Drive

Tonawanda, NY 14150

Phone: (716) 696-3004

ESD Project No.: X477
Project Team: Origination Will Welisevich
Project Management Jean Williams
Contractor & Supplier Diversity Vikas Gera
Finance _ Jonevan Hornsby
Environmental 500 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 $700,000 capital grant ($7,000) 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

4



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 dishursement, 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.

A Full-time Contract Employee shall mean (a) a full-time private sector employee (or self-
employed person) who is not on the Grantee’s payroll but who works exclusively for the
Grantee at the Project Location for a minimum of thirty-five hours per week for not less
than four consecutive weeks, providing services that would otherwise be provided by a

~ Full-time Permanent Employee. The position held by a Full-time Contract Employee must
be a year-round position; or (b) two part-time, private-sector employees {(or self-
employed individuals) that are not on the Grantee’s payroll but who have worked for the
Grantee at the Project Location for a combined minimum of thirty-five hours per week for
not less than four consecutive weeks providing services that are similar to services that
would otherwise be performed by a Full-time Permanent Employee.

Up to $700,000 will be disbursed to the Grantee in three installments as follows:

a) an Initial Disbursement of an amount equal to 50% of the grant ($350,000) upon
completion of the project substantially as described in these materials as
demonstrated by an executed lease for the new facility; documentation verifying
project expenditures of approximately $1.5 million, of which at feast $700,000 must be
capital machinery and equipment expenditures; documentation of all lease payments
for the Project Location since occupancy; and documentation of the employment of at
least 96 Full-time employees, including at least 93 Permanent Full-Time Employees
and up to 3 Full-time Contract Employees at the Project Location, assuming that all
project approvals have been completed and funds are available;

b} a Second Dishursement of an amount equal to 25% of the grant ($175,000) will be
disbursed upon verification of cumulative lease payments for the Project Location; and
documentation of the employment of 103 Full-time Employees, including at least 98
Full-time Permanent Employees and up to 5 Full-time Contract Employees, at the
Project Location (Employment Increment of 7), provided Grantee is otherwise in
compliance with program requirements;

¢} a Third Dishursement of an amount equal to 25% of the grant ($175,000) will be
disbursed upon verification of cumulative lease payments for the Project Location; and
documentation of the employment of at least 111 Full-time Employees, including at
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least 103 Full-time Employees and up to 8 Full-time Contract Employees at the Project
Location (Employment Increment of 8), 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 September 1, 2011 to be considered eligihle project costs. All disbursements must
be requested by September 30, 2015.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $700,000, 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 or Contract
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 shail 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 dishursement 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;

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

The Grantee’'s number of Full-time Permanent or Contract 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 96"

A B
Reporting Date Employment Goals
February 1, 2016 96+X+Y
February 1, 2017 96+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=7, and Employment Goals shall equal {96 + X = 103“’3] 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
deseribed in section C.5 above (i.e. Y=8, and Employment Goals shall equal [96+ X + Y = 111(‘:)} 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,

© Must include at least 93 Full-Time Permanent Employees

® Must include at teast 98 Full-time Permanent Employees

Y Must include at least 103 Full-time Permanent Employees

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

As a result of this project, the Company’s headquarters facility maintained its
employment level of 96, and created 15 new jobs.

The proposed project would be unlikely to take place in New York State without the

Unifrax was considering relocating its corporate headquarters and R&D operations to
Southbend, Indiana. ESD’s assistance helped to reduce costs and make the project

V. Statutory Basis
1.
viability of family farms.
2.
reguested assistance.
feasible in New York.
3.

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

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

L] Fiscal benefits to NYS government from the project are estimated at $5,358,319;

L] Fiscal cost to NYS government is estimated at $700,000;

] Project cost to NYS government per direct job is $9,804;

= Project cost to NYS government per job (direct plus indirect ) is estimated at $4,750;
= Ratio of project fiscal benefits to costs to NYS government is 7.65:1;

. Fiscal benefits to all governments (state and local) are estimated at $9,193,954;
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= Fiscal cost to all governments is $700,000;

. All government cost per direct job is $9,804;

n All government cost per total job is $4,750;

= The fiscal benefit to cost ratio for all governmentsis 13.13:1;

* Economic benefits {fiscal plus total net resident disposable income from project
employment} are estimated at $53,344,020, or $361,985 per job {direct and
indirect);

bl The economic benefit to cost ratio is 76.21:1;

" Project construction cost is $2,763,000, which is expected to generate 27 direct job
years and 19 indirect job years of employment;

= For every permanent direct job generated by this project, an additional 1.07
indirect job is anticipated in the state’s economy;

» The payback period for NYS costs is one years.

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

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

-ESD staff has determined that the project constitutes a Type I 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

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.

Vil ESD Financial Assistance Subiect to Availability of Funds and Additional Approval

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

VILL Additional Submissions to Directors

Resolutions

New York State Map
Project Photographs
Benefit-Cost Analysis



March 19, 2015

Tonawanda (Western New York Region — Erie County) — Unifrax Headquarters 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 Unifrax Headquarters 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 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 ohjectives 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
Designate 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 Designate 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 Designate of the Corporation or his designee(s) be, and each of them hereby is, authorized
to make to Unifrax |, LLC a grant for a total amount not to exceed Seven Hundred Thousand Dollars
($700,000) 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 Designate 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
9



RESOLVED, that the President and Chief Executive Officer Designate 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 Designate 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 E
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Project Summary
Benefit-Cost Evaluation®

Unifrax | LLC - HQ ~ 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 andfor 2)
construction-related activity. For Business Investment projects, benefits reported in the table below typically reflect
the impact of hoth 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 refiects only construction-related activity. Benchmarks for each type
of project are noted in the footnotes.

Initial Jobs: 96 Construction Job Years {Direct): 27
New Jobs: 15 Construction lob Years {indirect}: 19
Project Results NYS Gov't.  Project Resuits State & Local
Evaluation Statistics NYS Gov't. Benchmarks® State & Local Government
Government Benchmarks
Fiscal Costs’ $700,000 $794,250 $700,000 53,020,500
Fiscal Benefits”® $5,358,319 52,085,600 $9,193,954 54,271,980
Fiscal Cost /Direct Job 59,804 $3,000 59,804 54,110
Fiscal Cost/Total Jobs $4,750 $1,424 $4,750 51,964
Fiscal B/C Ratio 7.65 7.06 13.13 10.60
Project Benchmarks
Resuits
Economic Benefits’ $53,344,020 5119,468,000
Econ. Benefits/Total Jobs $361,985 $147,600
£conomic B/C Ratio 76.21 75.00

! Doltar values are present value calculated over a 7-year period. Separate evafuations 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’
oppartunity cost of employment.
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FOR CONSIDERATION
March 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBIECT: Alabama (Finger Lakes Region — Genesee County) — Western New York
Science, Technology and Advanced Manufacturing Capital — Economic
Development Purposes Fund (Capital Loan)

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 Loan and to Take Related Actions

General Project Plan
L. Project Summary
Borrower:

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Genesee County Industrial Development Agency d/b/a Genesee County
Economic Development Center (“GCEDC”)

Aloan of up to $1,371,486 to be used for the cost of land acquisition,
associated closing and other related soft costs.

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

NYS Route 77, Judge Road, Alabama, Genesee County

Purchase additional land to create a mega-site for advanced technology
manufacturing

New industrial park development

The Finger Lakes Regional Economic Development Council (the
“Council”} has been made aware of this item, and endorses it. The
Western New York Science, Technology and Advanced Manufacturing
Park (“STAMP") has been previously designated a Priority Project by the
Council and unanimously endorsed by its Advanced Manufacturing
work group as a top priority. The project is consistent with the Regional



Plan in that it supports advanced technology and manufacturing and is
identified as key to the region in the industrial Development and
Infrastructure category.

i, Project Cost and Financing Sources

Financing Uses Amount

Land Acquisition 51,272,680

Planning, Closing &Other Soft Costs 98,806

Total Project Costs $1,371,486

Financing Sources Amount Percent Rate/Term/Lien

ESD —Loan $1,371,486 100%  See below*/1% Lien on RE
Total Project Financing $1,371,486 100%

The normal 10% equity requirement is waived for this project due to the scope and significance of the
project and the urgency of acquiring the needed land.

*The loan shall have a 10-year term at an annual interest rate of 0% in Years 1 through 5, and up to 3%
in Years 6 through 10. A balloon payment of $1,371,486 will come due at the end of the fifth year,
ESD may defer this payment or exercise other forms of forbearance as described in Loan Financial
Terms and Conditions #8.

i, Project Description

A. Borrower

Industry/Market: Based on consultant studies commissioned by the Borrower, it is
expected that there will be significant opportunities for nanotechnology
companies, including semiconductor, flat panel display, photovoltaic, and
bio-manufacturing projects at the STAMP site.

Borrower History: Genesee County Industrial Development Agency d/h/a Genesee County
Economic Development Center is a public benefit corporation established
in 1970. In addition to STAMP, GCEDC or its real estate affiliate has
completed five park developments: Gateway Il Corporate Park, Upstate
Med & Tech Park, Buffalo East Technology Park, Genesee Valley Agri-
Business Park, and Apple Tree Acres Corporate Park. All of these parks
have infrastructure completed and are able to accommodate new
business developments.

In late 2005, GCEDC identified a market need to develop a much larger
park than those mentioned above. Such a mega-site, of at least 1,000



Ownership/Size:

ESD Involvement:

Competition:

Past ESD Support:

acres, would seek to attract a large-scale advanced manufacturing
project. The Grantee has identified such a site in the Town of Alabama,
and has expended several million dollars since 2008 for preliminary multi-
faceted feasibility studies, and once feasibility of such a development was
determined, completed an Environmental Impact Statement, community
outreach and began to acquire property. GCEDC realizes that, given the
massive infrastructure and other demands and issues associated with
such a site, there are very few such feasible projects in New York State
("NYS”}. An example of such a mega-site is the Luther Forest project in
the Capital Region, a multi-year effort that required a very significant
infrastructure build-out and attracted chip-maker GlobalFoundries U.S.
Inc. Another example is the Marcy Nano site in the Mohawk Valley,

GCEDC is a public benefit corporation.

ESD has been invoived in the STAMP project for five years, and has
previously approved over $5 million in discretionary funding. ESD offered
the $1,371,486 loan being considered by the Directors today due to the
Borrower’s need to purchase additional real estate consisting of two land
parcels and one home before purchase options expire. An Incentive
Proposal for this loan was accepted in March 2015. The project willl
position Western NYS as a hub for advanced technology manufacturing
and spur significant regional economic growth.

GCEDC and its real estate affiliate currently own 872 acres and have
options on an additional 189 acres for the STAMP project. With the
additional loan, GCEDC will own a total of 1,061 acres of the STAMP site’s
approximately 1,250 acres.

Competition comes from other states and countries that are attempting
to attract large-scale advanced technology manufacturing. To be
competitive, the site must be shovel ready, and marketable to companies
that conduct national location searches for sites like STAMP.

ESD has provided the STAMP project with funds as summarized in the
following chart:



Date Start Date End
(ESD (Project
Program Project # Amount Directors’ I . Purpose
Approval Completion:
?:IF;te) Contract Expiration)
Working Capital Grant -
Completed/ Planring, engineering,
W579 $1,000,000 May 19, 2009 Disbursed May 4, economic analysis, and
2012 marketing for first
phases of STAMP project.
Capital Grant —
Loca!
X Next phase of STAMP,
Assistance . ;
Partly including fand
. Disbursed/Expiration acquisition
X544 2,000,060 April 26, 2 . !
> 22,000,060 pril 26, 2012 date to be extended infrastructure
through 2015 engineering, design, and
environmental
permitting.
$1,100,000 March 20, Completedy Capital Loan —
. Y089 Disbursed L
Economic (loan) 2013 fand acquisition
September 2014
Cevelopment Completed/
Purposes Fund 51,725,001 August 22, ; P Capital Loan —
Y621 Disbursed February s
(lean) 2013 land acquisition
2015
March 20, Completed/ Capital Grant -
Y 29,2 ) s
263 2129,217 2013 Disbursed May 2014 land acquisition
. Completed/ .
122, ) -
Reg'iona!. Y628 $300,000 Augus Dishursement Capital G{a'n.t
Council Capital 2013 land acquisition
Fund expected june 2015
Completed/ ,
. Capital Grant -
2161 $170,783 May 12, 2014 Disbursement land acauisition
expected June 2015 q
!
Upstate $1,000,000 | August27, Completed/ Capitat Loan —
Regionai Y627 {loan} 2013 Disbursed land acquisition
Blueprint Fund September 2014 g
E?fc:;i:?cte Completed/ Capital Grant—
2098 $500,00C May 12, 2014 Dishursement P e
Development land acquisition
expected June 2015
Fund
B. The Project
Completion: Purchase of two land parcels and one home (188 acres) is expected 1o be
completed by May 2015.
Activity: GCEDC will acquire three properties in Alabama, NY, located at 6576

Croshy Road, Croshy Road and Alleghany Road to further develop the
STAMP mega-site.™ Design, engineering and construction for the park’s
initial infrastructure are targeted to be completed by the end of 2015,
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subject to funding appropriations enabling such activities.

*The house has a physical address; the other two farm parcels are each listed by
their road name.

Results: There is a potential for up to 1,200 jobs at the STAMP site by the end of
2016 and over 9,300 projected jobs at full build-out in 2032, The
Grantee, in conjunction with other regional economic development
organizations and ESD, has presented the case for attracting companies
to STAMP at semi-conductor industry symposiums and trade shows
across the United States.

Economic Growth

Investment Project: This project is an Economic Growth Investment project that does not yet
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.

4

Grantee Contact: Mark Masse, Senior Vice President of Operations
99 MedTech Drive
Batavia, NY 14020
Phone: {585} 343-4866

ESD Project Nos.: 2874

Project Team: Origination Richard Ball
Project Management Edward Muszynski
Legal Antovk Pidedjian
Contractor & Supplier Diversity Vikas Gera
Finance John Bozek
Environmental Soo Kang

C. Financial Terms and Conditions

1. At the time of closing, the Borrower shall pay a commitment fee of 1% of the

$1,371,486 loan ($13,715). in addition, at closing, the Borrower will reimburse ESD for
all out-of-pocket expenses incurred in connection with the project.

2. The Borrower will demonstrate no materially adverse changes in its financial condition
prior to closing.

3. Receipt of the corporate guarantees of GCEDC and of its real estate affiliate, Genesee
Gateway Local Development Corporation (the “Guarantors”) in form and substance

5



satisfactory to ESD. In the event that the Borrower decides to create a special purpose
entity to own the STAMP real estate and accept the loans, there is no change to the
Guarantors. The guarantees are subject to modification by the factors identified in #8 of
these Terms and Conditions. ‘

Although previous ESD loans to STAMP lowered the Borrower’s equity contribution to a
minimum of 2% of the total project costs, for this loan ESD waives the equity
requirement, as ESD’s share is 100% of the costs. These special circumstances are due
to the need for the Borrower to purchase these properties before options expire, to the
Borrower's lack of available cash, and to the small size of the loan relative to £SD's
previous funding.

Up to $1,371,486 will be disbursed to the Borrower upon documentation verifying
property acquisition and related soft cost project expenditures of 51,371,486, assuming
that all project approvals have been completed and funds are available. Expenses
reimbursed by ESD’s loan must be incurred on or after December 1, 2012, when initial
land acquisition for the project began, to be considered eligible project costs.
Disbursement of the loan must be requested by April 1, 2016.

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

greater than $1,371,486, for this project if ESD determines that the reallocation of the

assistance would better serve the needs of the Borrower 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 hy the Directors.

Rate/Term: 10-year term at an annual interest rate of 0% in Years.1 through 5, and up
to 3% in Years 6 through 10.

Repayment Terms and Factors Governing Modification: The loans will be at 0% interest
rate with no principal payment due for the first five years (60 months). At the end of
the fifth year, a balloon payment of $1,371,486 will come due. Notwithstanding the
foregoing, no less than six months prior to the due date for the principal payment set
forth in the prior sentence, upon the Borrowers’ request and submission of sufficient
documentation as to the status of the potential sale, funding and development of the
project, ESD will make a reasonable determination as to whether to: {1} require the
$1,371,486 balloon payment; (2} waive the obligation to repay the loans; or (3) extend
the loans for another five-year period, with payment terms to be determined in
consuitation with the Borrower but determined by ESD in its sole discretion which
payment terms may range from those similar to what is being offered during the first
five-year term of the loans {i.e., 0% interest and a balloon payment of the entire
principal balance payable at the end of the tenth year ), to a fully amortizing loans with
equal monthly payments at annual rate of interest not to exceed 3%. In evaluating the
repayment terms, ESD will consider a number of key factors, including but not limited
to, whether or not a contract for sale to a prospective buyer or future tenant appears
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imminent, the capacity of the Borrower to repay the loans and the overall status of the
STAMP development plan. There is no prepayment penalty. If the Borrower has to sell
the land to repay ESD's loans, ESD will grant some consideration if the net sale proceeds
are less than the remaining loans balance. Moreover, ESD will make a reasonable
determination whether to modify the level of the corporate guarantees if it is shown
that such guarantees will have a materially adverse impact on the Guarantors’ liquidity,
ability to obtain credit or equity financing, or materially impair their ability to undertake
significant economic development projects. The corporate guarantees are also subject
to modification if GCEDC and/or GGLDC and the State of New York jointly create a
special purpose entity for the project.

9. The Borrower will submit to ESD annual reviewed financial statements and quarterly
internal financial statements certified by an officer of the Borrower,

10. Financial Disclosure: Updated financial disclosure on Borrower and all guarantors
acceptable to ESD must be provided prior to closing.

11. Lien/Collateral: First mortgage on property acquired with the proceeds of the loans.
12. Due Diligence: Appraisals, and engineering and environmental reviews acceptable to
ESD, including a Phase | Environmental Site Assessment covering all parcels purchased

with loans and grant, must be provided prior to closing.

V. Statutory Basis — Economic Development Purposes Fund

The project was authorized in the 2014-2015 New York State budget.

The requirements of Section 10{g) of the Act concerning residential relocation are satisfied as
follows: Residential Relocation will be required. However, there is a feasible method for

the relocation of families and individuals displaced from the project area into decent, safe and
sanitary dwellings, which are or will be provided in the project area or in other areas not
generally less desirable in regard to public utilities and public and commercial facilities, at rents
or prices within the financial means of such families or individuals, and reasonably accessible to
their places of employment. Insofar as is feasible, the Corporation shall offer housing
accommodations to such families and individuais in residential projects of the corporation.

The Corporation may render to business and commercial tenants and to families or other
persons displaced from the project area, such assistance as it may deem necessary to enable

them to relocate.

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), the ESD
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Directors adopted SEQRA Findings on April 17, 2012 based on the Final Generic Environmental
Impact Statement {(“FGEIS”) for the Western New York Science and Technology Advanced
Manufacturing Park. By adoption of SEQRA Findings, the Directors certified that the
requirements of 6 NYCRR Part 617 have been met. The present request for ESD funding does
not constitute an action beyond those actions already considered in the FGEIS and does not
require additional environmental review under SEQRA.

Due to ESD's mortgage position on the grant, a Phase [ Environmental Site Assessment must be
submitted to ESD for review and approval prior to disbursement of the grant.

VLI 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 grant for the STAMP project approved by the
Directors in April 17, 2012, ESD’s Smart Growth Advisory Committee previously reviewed a
Smart Growth Impact Statement (“SGIS”). This review found it is impracticable for the project
to be developed in a manner consistent with the relevant State Smart Growth Public
Infrastructure Criteria (“"Smart Growth Criteria”} due to the project’s site needs and that the
project is justified by the public benefits that would result from the project including increase in
high quality jobs and tax revenues. The designee of the Chief Executive Officer Designate of the
Corporation has attested that it is impracticable for the project to meet the relevant Smart
Growth Criteria set forth in the SG Act and that the project is justified for the reasons stated in
the SGIS. This attestation addressed all aspects of the proposed project. Therefore, no further
smart growth public infrastructure review is required in connection with this action,

VIL Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this project.
The Borrower 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) {o achieve an overall MWBE Participation Goal
of 5% related to the total value of ESD’s funding,

VI 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
approval of the State Division of the Budget.



X, Additional Submissions to Directors

Resoiutions
New York State Map

Current Land Ownership Map {new properties to be acquired are shown in blue with black
border)

STAMP Brochure Used at Major Semi-Conductor Industry Events
Project Finance Memorandum



March 19, 2015

Alabama (Finger Lakes Region —~ Genesee County) — Western New York Science,
Technology and Advanced Manufacturing Capital — Economic Development Purposes
Fund (Capital Loan) — Findings and Determinations Pursuant to Section 10 (g) of the
Act; Authorization to Adopt the Proposed General Project Plan; Authorization to Make
a Loan 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 Western New York
Science, Technology and Advanced Manufacturing Capital — Economic Development Purposes
Fund {Capital Loan) 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 is a feasible method for relocating 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
Designate 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 he
it further

RESOLVED, that upon written finding of the President and Chief Executive Officer Designate 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 Designate of the Corporation or his designee(s) be, and each of them
hereby is, authorized to make to Genesee County Industrial Development Agency d/b/a
Genesee County Economic Development Center a loan for a total amount not to exceed One
Million Three Hundred Seventy-One Thousand Four Hundred Eighty-Six Dollars (51,371,486)
from the Economic Development Purposes 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 Designate 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 Designate of the Corporation or his
designeel{s) be, subsequent to the making of the loan and grant, and each of them hereby is,
authorized to take such actions and make such modifications to the terms of the loan or grant
or collateral securing the loan as he or she may deem necessary or appropriate in the
administration of the loan and 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 Designate 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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Empire State

-
Z)/ HEW YORK
STATE OF
__\(;E":‘ORTUNITY..

FOR CONSIDERATION
March 19, 2015

TO:

FROM:

SUBIJECT:

REQUEST FOR:

Developrment

The Directors
Howard A. Zemsky

Regional Council Award - Priority Project — Rochester (Finger Lakes
Region — Monroe County) — College Town Rochester Capital — Regional
Council Capital Fund (Capital Grant)

Findings and Determinations Pursuant to Section 10 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

Grantee:

ESD* Investment;

Project Locations:

Proposed Project:

CT Rochester LLC (formerly College Town Rochester LLC)

A grant of up to 54,000,000 to be used for a portion of the cost of new
construction, utilities, and soft costs, for the non-residential portion.
ESD’s investment is restricted to the non-residential portions of the
project. {In addition, no ESD grant funds will be used for any hotel
development within the site that includes the ESD project.)

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

A 14-acre development site that includes 1305 to 1355 {odd numbers)
and 1367-1405 {odd numbers) Mount Hope Avenue, 10 to 28 and 34 to
75 Celebration Drive, and 645 Eimwood Avenue, Rochester, Monroe
County

Demolition of all existing structures and construction of a new,

mixed use development, including retail, office, residential uses in five
new multi-story structures. Redevelopment also includes a new 1,600
space parking structure, 464 surface parking spaces, 100 underground
parking spaces, and construction of a new east-west street connecting
East Drive and Mount Hope Avenue.



Project Type: Mixed-use real estate development

Regional Councif: The project is consistent with the Finger Lakes Regional Economic
Development Plan to invest in community and industrial development
and infrastructure to improve and strengthen communities, create
economic opportunities for diverse populations, and grow and retain the
region’s workforce, Since the University of Rochester is a beneficiary of
this project, its president, who is co-chair of the 21-member Finger Lakes
Regional Economic Development Council, has recused himself on votes
recommending this project, in conformance with the State’s policy. The
Council includes 14 additional, ex-officio members who are elected
officials but cannot vote on individual project recommendations.

1, Project Cost and Financing Sources

Financing Uses Amount
Construction $67,917,000*
Demaolition, Site Work
& Infrastructure 9,137,000
Soft Costs & Other 15,346,000
Total Project Costs $92,400,000
Financing Sources : Amount Percent Rate/Term/Lien
ESD-Grant 54,000,000 4%
U.S. Bank-Loan 35,727,000 39% 30-Day LIBOR +2%/7 yrs./1% lien
~ onRE
HUD 108-Loan 20,000,600 22% Rate to be set at time of public
offering/20 yrs./2" lien on RE
UR Parking Purchase®* 17,021,000 18%
New Market Tax Credits 5,776,000 6%
City of Rochester-Grants 3,450,000 4%
Utility Grants/Sales Tax Credit 1,980,000 2%
NYS DEC Brownfields Grant 225,000 --% {less than 1%)
Company Equity™** 4,221,000 5%
Total Project Financing $92,400,000 100%

*$30,357,956 is attributable to the residential portion of the project, involving two buildings that have
retail and residential. ESD’s grant will be applied to the non-residential costs of the project. The
project budget does not include any costs related to the hotel development. The hotel is not
being undertaken by the grantee and is not part of the financing structure for the ESD grant
project.

**Includes University of Rochester {(“UR”) Parking Purchase as part of equity. UR is reimbursing the
developer for building parking to be used by UR.



HR Proiect Description

A. Company

tndustry:

Company History:

Ownership:

Size {Joint Venture
Partners):

Market:

ESD Involvement:

Competition:

The Company is a real estate developer.

C T Rochester LLC (formerly College Town Rochester, LLC), a joint venture
between Fairmount Properties LLC and Gilbane Development Company,
was formed in 2011 to undertake this project.

The Company is privately owned.

Formed in 1998, Fairmount Properties LLC, based in Cleveland, is a
regional developer. It has developed over 15 projects, totaling over 2.5
million square feet. Formed in 1970, Providence-based Gilbane
Development Company is the development arm of Gilbane, Inc., a family-
owned national construction company formed in 1873. Gilbane, inc. is
one of the nation’s oldest builders, and was ranked by Forbes as the
105th largest privately held company in the United States in 2014.

Fairmount Properties’ portfolio spans university mixed-use and
residential as well as urban and suburban mixed-use projects.
Competitors incfude other regional, multi-purpose developers. Gilbane
Development Company’s focus is corporate, student/residential housing,
healthcare, mixed-use projects, and public-private partnerships,
Competitors include other national-scale, multi-purpose developers.

For over a decade, officials at the University of Rochester {“UR") sought
to develop a “college town” near its campus. There was no such critical
mass anywhere near the campus. With the selection in June 2011 of the
joint venture College Town LLC to undertake the project, and support
from the City of Rochester and other local entities, the plan could
become a reality. However, the amount of traditional financing available
was limited by conservative underwriting standards. Even with a sizeable
HUD 108 loan, there remained a financing gap. As a result of the
Governor’s Regional Economic Development Councif initiative, in 2012
the Company was awarded a 54 million capital grant through Round 2 of
the Consolidated Funding Application process, which allowed the project
to proceed.

N/A



Past ESD Support:

B. The Project

Completion:

Activity:

Results:

This is the Company’s first project with ESD.

October 2014 - office and retail

The Company completed a mixed-use development in southwest
Rochester, near UR’s main campus and its medical center. Phase |
includes 50,000 square feet of Class A office space, 110,000 square feet
of street level retail and restaurants including a book store and grocery
store. The project also involved remediation of land adjacent to a former
gas station on the site. There will also be 150,000 new square feet of
rental residential. {A 150-room hotel with conference center is

also under construction on a site within the overall project

area; however, the hotel is being developed by a different developer
under separate iease from the Grantee, is not included in the project
budget, scope of work or financing for the ESD project.}

The retail project has brought needed goods and services to the
community including a mix of new restaurants, a bank, dry cleaner,
mobile phone provider, daycare, hair, spa and beauty salon and,
significantly, a grocery store that will provide healthy food at affordable
prices. The college bookstore operator, Barnes & Noble, is also located in
College Town, and has expressed interest in developing an outreach
program to target the community. The bookstore also is envisioned as a
community gathering place which would host children’s story hour,
poetry readings and other community-oriented events. The project
increases tax revenues and create jobs while establishing a vibrant
mixed-use environment that will become a regional magnet for those
that live, work, shop, visit, and study nearby. The new construction has
resulted in energy efficient, green buildings. The project provides two
main public space areas for gathering and programmed events. College
Town will create an urban village for students, residents and visitors and
enhancing connections between the University of Rochester campus and

The retail and restaurant components are expected to create 275 new
jobs. The office space will accommodate over 200 jobs. At least 10
additional jobs will be created for the management of the property.
Annual sales taxes of approximately $2.5 million is projected. Currently
the site is tax-exempt and generates no property taxes. The HUD debt
service will only utilize 75% of the new property taxes; the balance will be
new tax revenue to the county, city and schools. The University of
Rochester has already leased the office space. The project returns a
brownfield site to a productive use.



Economic Growth
Investment Project:

Grantee Contact:

ESD Project No.:

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
$6,159,394;

= Fiscal cost to NYS government is estimated at 54,000,000;

* Ratio of project fiscal benefits to costs to NYS government is 1.54:1;

" Fiscal benefits to all governments (state and local) are estimated at
$10,499,136;

* Fiscal cost to all governments is $4,000,000;

= The ratio of project fiscal benefit to cost ratio to all governments is
2.62:1;

* Economic benefits {total fiscal plus total net resident disposable
income from project construction empioyment) are estimated at
$55,002,781;

* The economic benefit to cost ratio is 13.75:1;

" Project construction cost is $92,400,000 which is expected to
generate 844 direct job years and 546 indirect job years of
employment;

* The payback period for NYS costs is 1 year.

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

Matthew Lawrence, CFO
Gilbane Development

7 Jackson Walkway
Providence, Ri (02903
Phone: {401} 456-5890

Y244



Project Team: Origination Kevin Hurley

Project Management Edward Muszynski
Legal Maria Cassidy
Contractor & Supplier Diversity Vikas Gera
Finance Jonevan Hornsby
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 $4,000,000 capital grant {$40,000) 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. Fairmount Properties LLC and Gilbane Development Company will guarantee the grant
repayment obligation of their joint venture College Town Rochester LLC in the event of
a default, as defined in these materials or the Grant Dishursement Agreement.

4. The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed after ESD’s announcement of the project.
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.

5. Up to $4,000,000 will be dishursed to Grantee upon documentation of construction,
renovation, utility, and soft/other project costs totaling approximately $89,159,996,
substantially as described in these materials, as evidenced by a certificate(s) of
occupancy, 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 reimbursed hy ESD
grant funds must be incurred on or after December 19, 2012, to be considered eligible
project costs. All disbursements must be requested by April 1, 2016, ESD funds
cannot be used toward the residential component of the project.

6. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $4,000,000, 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.
fn no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

7. Grant funds will be subject to pro rata recapture if the property at the Project



Locations 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;

(iii) 60% of the disbursed amount if the transfer occurred in the third full calendar
year after the dishursement 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 dishursement was made.

V. Statutory Basis — Regional Council Capital Fund

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

V. Environmental Review

The City of Rochester, 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 a Type | Action, which would not have a
significant effect on the environment. The lead agency issued a Negative Declaration on
November 16, 2012. ESD staff reviewed the Negative Declaration and supporting materials and
concurs. Itis recommended that the Directors make a Determination of No Significant Effect
on the Environment.

V. 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 Designate of the Corporation has attested that the project, to the extent practicable,
meets the relevant Smart Growth Criteria set forth in the SG Act.



VIL 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 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 34% ($1,360,000}. The overall goal shall include a Minority Business Enterprise Participation
Goal of 18% (5720,000) and a Women Business Enterprise Participation Goal of 16% ($640,000)
related to the total value of £SD’s funding.

VI, . ESD Employment Enforcement Policy

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

IX. Labor Peace

Although a hotel is being constructed within the site that includes the ESD project, the hotel
site is under separate lease for development and not part of the ESD project; those hotel
project costs are not included within ESD project budget reflected in these materials nor are
part of the overall financing for the ESD project. in any event, even if the hotel development
were factored into the analysis of the ESD project, the hotel use would not constitute a
“principal function” of the project so that the labor peace agreement provision of Section 2879-
b(2} would not apply.

X. 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.

XL Additional Submissions to Directors

Resolutions

New York State Map

Site Plan

Project Finance Memorandum
Benefit-Cost Analysis



March 19, 2015

Regional Council Award — Priority Project — Rochester {Finger Lakes Region — Monroe
County) — College Town Rochester Capital — Regional Council Capital Fund - Findings
and Determinations Pursuant to Section 10 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 College Town
Rochester Capital -- Regional Council Capital Fund 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
Designate of the Corporation or his designee(s) may deem appropriate, a copy of which Plan,
together with such changes, is herehy ordered filed with the records of the Corporation; and be
it further

RESOLVED, that upon written finding of the President and Chief Executive Officer Designate of
the Corporation or his designee(s) that no substantive negative testimony or comment has
heen 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 Designate of the Corporation or his designee(s) be, and each of them hereby
is, authorized to make to CT Rochester LLC a grant for a total amount not to exceed Four Miilion
Dollars ($4,000,000) 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 Designate 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 Designate 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 Designate 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.



March 19, 2015

Regional Council Award — Priority Project — Rochester {Finger Lakes Region — Monroe
County) —~ College Town Rochester 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 College
Town Rochester 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®

Economic Growth Project
College Town Rochester LLC
The benefits reported in the table reflect only the impact of construction-refated activity. Unlike typical £SD
projects, infrastructure and econemic 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): 844
Construction Job Years (indirect): 546

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® £4,000,000 $794,250 $4,000,000 $1,020,500
Fiscal Benefits® 56,159,394 $2,085,600 $10,499,136 $4,271,980
Fiscal B/C Ratio 1.54 3.00 . 2.62 10.60
Benchmarks
Project for ESD
Resuits Projects
Economic Benefits® $55,002,781 $119,468,000
Economic B/C Ratio 13.75 20,00

' Dollar values are present value caiculated 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 foan regayments 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 lean repayments and all tax revenues generated by
the project and coliected by state and local governments.




Empire State
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f REW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
March 19, 2015

Development

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Priority Project — Rochester (Finger Lakes
Region — Monroe County) - Sibley Redevelopment Capital — Urban and
Community Development Program — Urban and Community Project
Development Assistance (Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Sections 10 (g} and 16-d of
the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

General Project Plan
i, Project Summary
Grantee: Sibley Redevelopment LP (the “Company”)

ESD* Investment;

A grant of up to $500,000 to be used for a portion of the cost of
building renovations, furniture, fixtures, equipment, and soft costs.

* 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”}

228 East Main Street, Rochester, Monroe County

Renovate historic downtown building for mixed uses

Downtown revitalization

The project is consistent with the Finger Lakes Regional Economic
Development Plan to reinforce the region’s identity, sense of place and

character through downtown development, including adaptive reuse of
existing buildings, infrastructure, and historic preservation.



il Project Cost and Financing Sources

Financing Uses Amount

Construction/Renovation $1,240,000

Furniture, Fixtures & Equipment 10,000

Soft Costs 149,000

Developer Fee/Contingency 101,000

Total Project Costs $1,500,000

Financing Sources Amount Percent Rate/Term/ Lien
ESD-Grant $500,000 34%

Genesee Regional Bank-Loan 850,000 56% 4%/ 4 yrs./1% on RE
Company Equity 150,000 10%

Total Project Financing $1,500,000 100%

i Project Description

A. Company

Industry:

Company History:

Ownership:

Size:

Market:

ESD Involvement:

Real estate developer

Sibley Redevelopment LP was formed in 2012 to acquire the historic
Sibley Building, which is on the National Register of Historic Places. The
Company is an affiliate of Winn Development (“Winn”). Formed in 1971,
WinnCompanies is a nationally recognized owner, developer, and
manager of real estate, with headquarters in Boston and regional offices
throughout the country. Most recently, Winn's projects have entailed
large scale mixed-use and mixed-income developments.

The Company is privately owned by various partners who also have an
ownership stake in WinnCompanies.

WinnCompanies is the fifth largest multifamily management company in
the U.S. Winn has acquired and developed real estate holdings with a
value in excess of $2 billion.

Winn's portfolio spans affordable housing, market-rate housing, office
buildings, hotels, retail, medical campuses and parking garage facilities. It
also has a large presence in the military housing market. Competitors
include other national-scale, multi-purpose developers.

Sibley’s department store, a 12-story, 1.085 million-square-foot building,
was constructed in stages between 1906 and 1924, By 1939, it was the



Competition:

Past ESD Support:

B. The Project

Completion:

Activity:

largest department store between New York City and Chicago. Since
Sibley’s closure in 1992, the building has largely sat vacant. The massive
size of the building and the magnitude of its renovation needs required a
significant amount of capital investment to revitalize the structure to its
former glory. When the Company purchased the building in 2012, it was
approximately 80% vacant, with the building’s mechanical systems
operating at just 60% efficiency. Without public assistance, the capital
costs to rehabilitate and operate the building were too great to attract
high-quality tenants and residents, which are prerequisites to
transforming the Sibley building into a key mixed-use site downtown. As
a result of the Governor’s Regional Economic Development Council
initiative, in 2013, the Company was awarded a $500,000 capital grant
through the Consolidated Funding Application process to advance the
adaptive reuse of the Sibley Building.

N/A

This is the Company’s, as well as WinnDevelopment's, first project with
ESD.

January 2015 — Phase |

In this phase, to begin to transform the building into class A space, the
Company redeveloped a 5,200-square-foot (“SF”) office lobby, made
major updates to the 16,000-SF main atrium, and added a new 1,600-SF
public art gallery, which will all be used to attract tenants. The
Architectural Team, the project’s architect, is based in Boston. The
project’s engineer is Bergmann Associates, based in Rochester. DeMarco
Constructors is providing construction administration.

Subsequent phases will include a $57.6 million redevelopment of six
floors to include 96 units of market-rate housing, 50,000 square feet of
class A office space, 10,000 square feet of retail, 10 retail pushcarts,
2,000 square feet of outdoor green-roof terrace, an urban farmers
market and 196 underground parking spaces. It is expected that the
office space will be leased to a “knowledge industry” anchor tenant with
a highly educated and skilled workforce. The retail space is expected to
be occupied by muitiple retailers and/or restaurants to support the
growing need for these services in downtown Rochester. The 96
apartments to be constructed will filf an enormous demand for
downtown housing, which is a key factor for the region. The parking
spaces will support the office, retail, and housing portions.



Results:

Economic Growth
Investment Project:

Grantee Contact;

As a result of the project, the long-term viability of one of downtown
Rochester’s important assets will be assured, creating a transformative
mixed-use project. The revitalization of the Sibley Building will create a
nexus of mixed use activity within Downtown Rochester, attracting
residents, employment and investment back to the urban core of the
Region. The project leverages the already S600 million in active
development taking place in downtown Rochester,

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that invoive 1) job retention and/or
creation and/or 2} construction-related activity. For Business Investment
projects, benefits typically refiect 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 henefits typically reflect
only construction-related activity.

» Fiscal benefits to NYS government from the project are estimated at
$91,348;

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

v Ratio of project fiscal benefits to costs to NYS government is 0.18:1;

* Fiscal benefits to all governments {state and local) are estimated at
$159,988;

* Fiscal cost to all governments is $500,000;

* The ratio of project fiscal benefit to cost ratio to all governments is
0.32:1;

*  Economic benefits (total fiscal plus total net resident disposahble
income from project construction employment} are estimated at
$1,193,672;

*  The economic benefit to cost ratio is 2.39:1;

*  Project construction cost is $1,490,000 which is expected to generate
13 direct job years and eight 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.

Joseph Eddy, Vice President
6 Faneuil Hall Marketplace
Boston, MA 02109

Phone: (617) 239-4527



ESD Project No.: Y952

Project Team: Qrigination Kevin Hurley
Project Management Edward Muszynski
Contractor & Supplier Diversity Vikas Gera
Finance Jonevan Hornsby
Environmental So00 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 $500,000 capital grant (55,000) 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. WCredit LLC, the leasing arm of WinnCompanies, will guarantee the grant repayment
obligation of its affiliate, Sibiey Redevelopment LP, in the event of a default, as
defined in these materials or the Grant Disbursement Agreement.

4, 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.

5. Up to 500,000 will be disbursed to Grantee upon documentation of building
renovation, furniture, fixtures, equipment, and soft project costs totaling $1.5 million,
as evidenced by a certificate of occupancy, assuming that all project approvals have
been completed and funds are avaiiable. 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 11, 2013, to be considered eligible
project costs. All disbursements must be requested by April 1, 2016.

5. 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, except for transfers to entities
controlled by related partners of the Company. 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 dishursement 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;

(iii} 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
vear after the disbursement was made.

V. Statutory Basis — Urban and Community Development Program

This project is authorized under Sections 5{4) and 16-d of the New York State Urban
Development Corporation Act (the “Act”) and satisfies the eligibility criteria for an Urban and
Community Project Development Assistance grant as set forth in the Act and the rules and
regulations for the Urban and Community Development Program. 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.

Due to the building's inclusion on the National Register of Historic Places, ESD has confirmed
that the project sponsor consulted with the New York State Office of Parks, Recreation and
Historic Preservation pursuant to the requirements of Section 14.09 of the New York State
Parks, Recreation and Historic Preservation Law. No further consultation is required.

VI, 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 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 (MBE”) Participation Goal
of 15% and a Women Business Enterprise {“WBE”) Participation Goal of 15% related to the total
value of ESD’s funding.



VIL ESD Employment Enforcement Policy

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

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

Project Photographs

Project Finance Memorandum
Benefit-Cost Analysis



March 18, 2015

Regionatl Council Award ~ Priority Project — Rochester (Finger Lakes Region — Monroe
County) — Sibley Redevelopment Capital — Urban and Community Development Program
- Urban and Community Project Development Assistance {Capital Grant) - Findings and
Determinations Pursuant to Sections 10 (g) and 16-d 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 Sibley Redevelopment
Capital -- Urban and Community Development Program 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 Generai Project Plan (the “Plan”} for the Project submitted to
- this meeting, together with such changes therein as the President and Chief Executive Officer
Designate 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 Designate 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 Designate of the Corporation or his designee(s} be, and each of them hereby
is, authorized to make to Sibley Redevelopment LP a grant for a total amount not to exceed Five
Hundred Thousand Dollars {$500,000) from the Urban and Community Development 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
Designate 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 Designate 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 Designate 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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Project Summary
Benefit-Cost Evaluation®

Economic Growth Project
Sibley Redevelopment LP

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): 13
Construction Job Years {indirect): 8

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® $500,000 $794,250 $500,000 $1,020,500
Fiscal Benefits® $91,348 $2,085,600 $159,988 $4,271,980
Fiscal B/C Ratio 0.18 3.00 0.32 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefits® $1,193,672 $119,468,000
Economic B/C Ratio 2.39 20.00

! Doilar values are present value calculated over a 7-year period. Separate evajuations 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 £5D non-retail projects.

® riscal 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 ali tax revenues generated by
the project and collected by state and local governments.




i REWYORK | Empire State
TUNITY.
AN Development

FOR CONSIDERATION
March 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Priority Project — Chili (Finger Lakes Region —
Monroe County) — Roberts Wesleyan College Capital — Regional Council
Capital Fund (Capital Grant)

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

General Project Plan
I, Project Summary
Grantee: Roberts Wesleyan College {“RWC” or the “College”)

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

A grant of up to $250,000 to be used for a portion of the cost of new
construction, furniture, fixtures and equipment, and soft costs

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

2301 Wesleyan Drive, Chili, Monroe County

Construction of a nursing and STEM sciences** building
{**STEM sciences = science, technology, engineering, and math)

Educational facility

The project is consistent with the Finger Lakes Regional Economic
Development Plan to expand opportunities for the region’s workforce
and spur the creation of high-skill, high-wage jobs; strengthen and
develop education and training programs for key growth industries; and
address shortages in key fields such as health care, agriculture,
information technology, and manufacturing.



address shortages in key fields such as health care, agriculture,
information technology, and manufacturing.

il Project Cost and Financing Sources

Financing Uses Amount
Construction/Renovation 56,651,470
Sitework 200,000
Furniture, Fixtures & Equipment 822,653
Soft Costs & Other 2,728,744
Total Project Costs $10,402,867
Financing Sources Amount Percent
ESD-Grant $250,000 2%
Grantee Equity™* 10,152,867 98%
Total Project Financing 510,402,867 100%

*Source of Grantee equity is fundraising through foundation, corporate, private, alumni and

employee donors

iR Proiect Description

A. Company

Industry:

Grantee History:

Ownership:

Size:

ESD Involvement:

Roberts Wesleyan Coliege is an institution of higher education chartered
by the State Board of Regents.

Founded in 1866, RWC is a Christian college offering a range of liberal
arts and professional programs. The College offers over 50
undergraduate majors and has a nationally acclaimed nursing program.

The Grantee is a private university.

Roberts Wesleyan College’s current enroliment is 1,762 students,
including undergraduate and graduate students in traditional and non-
traditional programs. The main campus, in North Chili, NY comprises 188
acres, and the College has extension sites in Henrietta and Buffalo where
it primarily serves non-traditional graduate students.

In order to help the Finger Lakes Region meet the rapidly growing
demand for a highly-educated health care and STEM sciences workforce,
and to house its nationally-recognized nursing program, the College



Past ESD Support:

B. The Project

Completion:

Activity:

Results:

required an addition to its existing science center. In addition to
considerable private fundraising, the College pursued ESD funds to close
a financing gap and ensure the success of the project. As a result of the
Governor’s Regional Economic Development Council initiative, in 2013
the College was awarded a $250,000 capital grant through Round 3 of the
Consolidated Funding Application process, which allowed the project to
proceed with construction on the timetable needed to meet RWC's
enrollment and programmatic goals.

This is the Grantee’s first project with ESD. It is noted that in Round 4 of
the CFA process, the College was awarded an additional grant of
$250,000 for continuation of the same project.

January 2015 {completion of the first phase of this project)

The College has nearly completed an expansion of its existing science
building on its campus (it is approximately 85% complete, with total cost
expected to be $19 million). The addition, set to open for the fall 2015
semester, will house the science and nursing program. The new facility is
a two-story, 43,000-square-foot building connected to the older building
by a glass atrium that serves as an entry courtyard into the combined
buildings. The facility includes state-of-the-art laboratories for research, a |
cold room to accommodate temperature-sensitive experiments, and a
vivarium for small-animal research. The Center includes a nursing skills
and simulation laboratory featuring multiple, integrated high-fidelity
simulation rooms utilizing SimMan® equipment {a registered trademark
of Laerdal Medical), an advanced simulator to display patient symptoms.
Additionally, student collaboration and study areas on both floors are
included for the nursing and science programs. Above the second floor, a
new mechanical penthouse houses the intense HVAC systems required
for a modern laboratory building. The new building’s exterior
complements the existing building with similar materials, but has a
modern, technological look. The project meets the U. S, Green Building
Council’s LEED certified energy efficiency standards.

The new facility will provide increased access to cutting-edge health care
training to meet the expanding needs of Western New York’s innovative
science and health care communities, which are among the region’s
fastest growing industries. The state-of-the-art nursing simulation center
will make it one of the few such resources in Upstate New York. The new
facility is vital to continuing collaborative workforce training partnerships
with medical providers and community health partners. The use of the



Economic Growth
Investment Project:

Grantee Contact:

existing campus footprint results in vital green space being preserved
with maximum environmental sensitivity and energy efficiency. The
project is expected to create 34 new construction jobs over two years
along with additional faculty and maintenance positions at the College,
all of which will help train and retain a highly-educated workforce.

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.

v Fiscal benefits to NYS government from the project are estimated at
$579,659;

* Fiscal cost to NYS government is estimated at $250,000;

s Ratio of project fiscal benefits to costs to NYS government is 2.32:1;

= Fiscal benefits to all governments (state and local} are estimated at
$1,015,225;

* Fiscal cost to all governments is $250,000;

* The ratio of project fiscal benefit to cost ratio to all governments is
4.06:1;

» Economic benefits {total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$7,574,583;

*  The economic benefit to cost ratio is 30.30:1;

*  Project construction cost is $9,580,214 which is expected to generate
80 direct job years and 50 indirect job years of employment;

* The payback period for NYS costs is 1 year.

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

Lisa Tiffin, Grant Development Specialist, Government, Corporate &
Foundation Relations

2301 Westside Drive

Rochester, NY 14624

Phone: (585) 594-6194



ESD Project No.: 2024



Project Team: Origination Kevin Hurley

Project Management Edward Muszynski
Contractor & Supplier Diversity Vikas Gera
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 $250,000 capital grant (52,500} and reimburse ESD for
all out-of-pocket expenses incurred in connection with the project.

The Grantee will be obligated to advise ESD of any 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 ESD’s announcement of the project. 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.

Up to $250,000 will be disbursed to Grantee in a lump sum upon documentation of
construction, renovation, utility, and soft/other project costs totaling approximately
$10,402,867, including approximately $7 million of construction costs, and completion
of the project substantially as described in these materials, as evidenced by a
certificate of occupancy, 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 reimbursed by
ESD grant funds must be incurred on or after December 11, 2013, to be considered
eligible project costs. All disbursements must be requested by April 1, 2016,

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $250,000, 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.

Statutory Basis — Regional Council Capital Fund

The project was authorized in the 2013-2014 New York State budget and reappropriated in the
2014-2015 New York State budget. 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 Grantee 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 MWBEF Participation Goal
of 25%. The overall goal shall include a Minority-owned Business Enterprise Participation Goal
of 15% and a Women-owned Business Enterprise Participation Goal of 10% related to the total
value of ESD’s funding.

Vil ESD Employment Enforcement Policy

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

VHL 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

Resojutions

New York State Map
Project Photographs
Benefit-Cost Analysis



March 19, 2015

Regional Council Award — Priority Project — Chili (Finger Lakes Region — Monroe County)
- Roberts Wesleyan College Capital — Regional Council Capital Fund {Capital Grant) -
Findings and Determinations Pursuant to Section 10 of the Act; Authorization fo 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 Roberts Wesleyan
College Capital - Regional Council Capital Fund 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
Designate 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 Designate 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 he effective at the
conclusion of such hearing, and that upon such written finding being made, President and Chief
Executive Officer Designate of the Corporation or his designee(s) be, and each of them hereby
is, authorized to make to Roberts Wesleyan College a grant for a total amount not to exceed
Two Hundred Fifty Thousand Doliars {$250,000) 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 Designate 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 Designate 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 Designate 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.



March 189, 2015

Regional Council Award — Priority Project — Chili {Finger Lakes Region — Monroe County)
-~ Roberts Wesleyan College 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 Roberts
Wesleyan College Capital Project, the Corporation hereby determines that the proposed action
will not have a significant effect on the environment.

* ¥ ok
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Project Summary
Benefit-Cost Evaluation®

Economic Growth Project

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

Construction Job Years {Direct}): 80
Construction Job Years (Indirect): 50

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® $250,000 $794,250 $250,000 $1,020,500
Fiscal Benefits® $579,659 $2,085,600 $1,015,225 54,271,980
Fiscal B/C Ratio 2.32 3.00 4.06 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefits® $7,574,583 $119,468,000
Economic BfC Ratio 30.30 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 sampte of ESD non-retail projects.

* Fiscal cost includes the vaiue of grants, ioans 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 coflecied by state and local governments.
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FOR CONSIDERATION
March 19, 2015

T0:

FROM:

SUBJECT:

REQUEST FOR:

The Directors
Howard A. Zemsky

Regional Council Award — Priority Project — (Southern Tier Region) —
Community Revitalization Program 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

General Project Plan

I, Project Summary

Grantee;

Beneficiary
Organization:

ESD* Investment;

Project Location:

Proposed Project:

Project Type:

Southern Tier Region Economic Development Corporation (“STREDC”)
Municipalities within the Southern Tier Region

Grants totaling up to $2,410,000 to be used to continue funding a
regional low-interest loan and grant program to revitalize downtown,

rural and neighborhood centers.

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

Various, within the Southern Tier Region

Regional revolving low-interest loan, combination loan and grant, and
convertible loan program to provide gap financing to redevelop
commercial structures, develop new buildings and improve downtown,

rural and neighborhood centers

Regional revolving low-interest loan, loan/grant program



Regional Council: This is a Priority Project for the Southern Tier Regional Economic
' Development Council (“Council”). The project is consistent
with the Council’s plan and defined strategies based on the best use
of the region’s assets, ability to capitalize on opportunities and
address critical issues impeding growth. The Community Revitalization
Program {the “Program”) will fulfill the strategy to strengthen
Economic development in the Southern Tier.

i, Project Cost and Financing Sources

Financing Uses Amount
Capital Project Loans/Grants $2,410,000
Total Project Costs $2,410,000
Financing Sources Amount
ESD-Grants™* 52,410,000 100%*
Total Project Financing $2,410,000 100%

*Matching funds provided by Program funding recipients will be counted as the equity
contribution.
** $1,160,000 from Round 2 and $1,250,000 from Round 3

iR Project Description

A, Grantee

Industry: STREDC is a not-for-profit local development organization that manages a
revolving loan fund and provides financial and technical assistance for
start-up and expanding businesses in the Southern Tier.

Grantee History: STREDC was incorporated in 1991. The Regional Economic Development
and Energy Corporation of the Southern Tier Central Region, NY
("REDEC”) was incorporated in October 1980 as a not-for-profit
corporation and serves as secretariat to STREDC, handling administrative
duties. REDEC assumed those duties in 2009 and currently administers
and services the loans provided under STREDC.

Ownership: STREDC is a not-for-profit organization.

Size: STREDC has a board consisting of 13 members representing each county

in the Southern Tier. In 2013, STREDC disbursed funds for eight regional
loans totaling $2,151,120 to assist businesses in their efforts to renovate,
rehabilitate, and repurpose vacant commercial buildings.



Market:

ESD Involvement:

Past ESD Support:

Business assistance is provided throughout the Southern Tier Region.

Since 2012, STREDC has received approximately $2,500,000 to administer
low interest loans for the Program to revitalize downtown, rural and
neighborhood centers. As a result of the Governor’s Regional Economic
Development Council Initiative, STREDC was awarded a second
installment of $1,250,000 through the 2013 Consolidated Funding
Application (“CFA”) Round 3 process to continue funding this regionally
significant initiative. Additionally, at its regularly scheduled meeting in
June 2014, Southern Tier Regional Economic Development Council
approved the reallocation of $1,160,000 from Round 2 to support the
Community Revitalization Program for a combined total of $2,410,000 in
revolving loan funding. This low-interest revolving loan, combination
loan/grant and/or convertibie loan fund for capital projects would not
have been established without ESD assistance.

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)
X970 $1,000,000 9/20/12 6/04/13
X749 52,500,000 4/17/12 6/28/12
X716 $2,500,000 4/17/12 6/01/14
Regional Council Revolving Loan
3
Capital Fund Y113 51,000,000 3/20/1 76/11/13 Program
Y110 $1,500,000 3/20/13 6/04/13
Y111 $2,500,000 3/20/13 6/04/13
7537 $902,000 2/19/15 Ongoing
Regicnal Council )
2,125,000 4/16/14
Capital Fund Y112 $2,125, 04/16/ 4/01/19 Capital Grant
Economic Revolving Loan
X748 4717712
Development #3,000,000 117/ 6/28/14 Program
Purpose Fund
B. The Project
Completion: Ongoing
Activity: STREDC will continue to administer the Program, a regional low-interest

revolving loan, combination loan/grant and/or convertible loan fund to



Results:

Economic Growth
Investment
Project:

Grantee Contact:

facilitate the redevelopment of downtown and community center
locations to encourage investment and job creation. The Program will
provide gap financing to redevelop commercial structures, develop new
buildings and improve downtown, rural and neighborhood centers.
Eligible applicants include cities, towns and villages within the eight-
county Southern Tier Region. Funds will provide gap financing for capital
use and will leverage additional financing from federal, state, municipal,
and local development agencies, and corporations and private sector
entities.

The Program will assist community neighborhood commercial center
revitalization projects in the Southern Tier to improve downtowns with
mixed-use residential/commercial and retail opportunities. Communities
utilizing these funds will have the ability to identify their own priorities
and structure projects to support unique local needs in targeted areas.

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.

Diane Lantz, Executive Director

8 Dennison Parkway E, 3" Floor, Suite 403
Corning, NY 14830

Phone: (607) 962-3021

ESD Project No.: 2468

Project Team: Origination ~ Joseph Roman
Project Management Omar Sanders
Legal ' Richard Dorado
Contractor & Supplier Diversity Denis Ross
Finance Jonevan Hornsby
Environmental Soo Kang

C. 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. Due to the
Grantee’s exceptionally low fees and administrative charges for Program borrowers
{i.e., not more than 0.5% of the loan amount}, ESD will waive the provision regarding
payment to the Corporation by the Grantee at signing of an amount equal to 1% of the
grant amount.



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 s0
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project. Matching funds provided by Program funding recipients will be counted as the
equity contribution. Equity should be able to be verified in Quarterly and Annual
Reports. ESD generally seeks to provide no more than 20% of the financing for any
particular project; however, due to the revolving loan fund structure of Grantee’s
Program, ESD will not require this for the project. The Grantee may require the
project developer to provide a corporate/personal guarantee as it relates to the
individual project that utilizes Program funding.

Up to $2,410,000 will be disbursed to the Grantee in two installments as follows:

a) an Initial Disbursement of an amount equal to 70% of the grant {$1,687,000) will be
disbursed as an advance upon execution of a Grant Disbursement Agreement and
receipt of required;

b) a Second Dishursement of 30% of the grant amount ($723,000) upon
documentation verifying disbursement of at least 75% of the first advance
{51,265,000) and Grantee’s compliance with the program reports and
requirements, including meeting expected goals.

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 19, 2012 for the $1,160,000 Round 2 award
and December 11, 2013 for the $1,250,000 Round 3 award, to be considered eligible

project costs. All disbursements must be requested by April 1, 2017.

ESD must approve the Program’s loan application, marketing material and
deal
sourcing strategies, due diligence process, grant/loan approval guidelines,
underwriting policy and guidelines, portfolio management and monitoring processes,
and goals.

ESD must approve the Program’s loan application, marketing material and
deal
sourcing strategies, due diligence process, grant/loan approval guidelines,
underwriting policy and guidelines, portfolic management and monitoring processes,
and goals.

ESD funds will be deposited in 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 to be approved by the ESD Directors, will be invested in
accordance with ESD’s Investment Guidelines. ESD shall be provided with copies of all
account statements, and reports in accordance with reporting requirements. All
returns on ESD investments shall be kept in the same imprest account and shall be
used exclusively for subseguent Program loans.

8. Grantee will report quarterly on investments and related Program activity, Such
reports will contain information on investments, current status, leveraged funds,
business revenue, job creation outcomes, and other items as determined by ESD.
Once the Grantee has provided documentation verifying disbursement of the entire
$2,410,000 in grant funds, the Grantee will report annually on investments and
related Program activity during the term of the bonds that will be issued to provide
the grant (term to be noted in final Grant Disbursement Agreement).

9. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $2,410,000 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 — Regional Council Capital Fund

The project was authorized in the 2012-2013 New York State budget and was appropriated in
the 2013-2014 and 2014-2015 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 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.

Vi Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination & Contractor and Supplier Diversity policy will apply to the Project.
The Grantee shall be required to use good faith efforts (pursuant to 5 NYCRR §142.8) to achieve
an overall Minority and Women Business Enterprise (“MWBE") participation goal of 20%,
Minority Business Enterprise (“MBE”} participation goal of 10% and a Women Business
Enterprise (“WBE") participation goal of 10% related to the total value of ESD’s funding and to
solicit and utilize MWBESs for any contractual opportunities generated in connection with

the Project.



VI ESD Employment Enforcement Policy

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

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,

. Additional Submissions to Directors

Resolutions
New York State Map
Project Finance Memorandum



March 19, 2015

Regional Council Award — Priority Project — (Southern Tier Region) — Community
Revitalization Program Capital — Regional Council Capital Fund (Capital Grant) — Findings
and Determinations Pursuant to Section 10 {g) of the Act; Authorization to Adopt the
Praposed 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 Community
Revitalization Program 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
Designate 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 Designate 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 Designate of the Corporation or his designee(s) be, and each of them
hereby is, authorized to make to Scuthern Tier Region Economic Development Corporation a
grant for a total amount not to exceed Two Million Four Hundred and Ten Thousand Dollars
($2,410,000) 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 Designate 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 Designate 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 Designate 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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Empire State

HEW YORK
STATE OF
%ﬂﬂruwv.

FOR CONSIDERATION
March 19, 2015

Development

TO: The Directors

FROM: Howard A. Zemsky

SUBIECT: Regional Council Award ~ Priority Project - Troy {Capital Region —
Rensselaer County} - Tech Valley Center of Gravity 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

3 Project Summary

Grantee: Tech Valley Center of Gravity, Incorporated (“TVCOG” or the “Center”)

Beneficiary

Company: Quackenbush Building, Inc.

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

A grant of up to $550,000 to be used for a portion of the cost of
renovations and fit up.

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

333 Broadway, Troy, Rensselaer County
Renovation and fit-up of a 50,000-square-foot historic building owned
by Quackenbush Building, Inc. to support startup companies and

commercial activity in downtown Troy.

Construction and renovation



Regional Council:

This is a Priority Project for the Capital Region Economic Development
Council (“CREDC"} that fosters success in leveraging and collaboration
among not-for-profit, government and commercial entities to combine
efforts and resources for the greater good of the community. The project
opens new doors by funding development, supporting an incubator and
creating opportunities for new and expanding commercial enterprises in
the Region. The project also furthers the goal of bringing cities to life by
advancing the restoration and use of an historic property to make a
downtown area vibrant with economic activity.

. Project Cost and Financing Sources

Financing Uses Amount

Construction / Renovation $2,500,000

Furniture, Fixtures and Equipment 250,000

Total Project Costs 52,750,000

Financing Sources Amount Percent Rate/Term/Lien
ESD-Grant $550,000 20%

Pioneer Savings Bank 1,925,000 70%  4.5%/15 yrs/1% lien on RE
Company or Grantee Equity 275,000 - 10%

Total Project Financing 52,750,000 100%

1, Project Description

A. Company

industry:

Company History:

Ownership:

Tech Valley Center of Gravity is an incubator organization that promotes
manufacturing innovation through the provision of “makerspace”,
community driven shared space where ideas and inventions can grow in a
nurturing environment. The Center offers project collaboration, shared
tools and equipment, common workspace, workshops, classes and start-
up collaboration for innovators, creators, professionals and
entrepreneurs.

TVCOG was formed in 2012 to capture intellectual resources, encourage
entrepreneurialism, create new start-up companies, and produce new
jobs to keep young professionals in the Capital Region.

-TVCOG is a not-for-profit corporation.



Size:

Market:

ESD Involvement:

TVCOG is a member-driven organization whose operations are overseen
by an executive team and a five-member board of directors experienced
in Science, Technology, Engineering and Mathematics (“STEM”)
education, entrepreneurship, engineering, finance and management.

Tech Valley Center of Gravity’s membership includes over 30 companies,
250 individuals, five universities and four high schools. The Center
provides technological makerspace and incubator services to scientists,
engineers, students, inventors and artists from across the Capital Region.

TVCOG began operating in May 2013 in downtown Troy in 5,000 square-
feet of space inside a parking garage donated by David Bryce, a local
architect and owner of Quackenbush Properties, LLC. The Center
provided members a place to collaborate on ideas and inventions and
offered the use of donated equipment including a three-dimensional
printer and laser cutter, and lab and office space, allowing entrepreneurs
to do rapid prototyping and revision on a much faster scale then they
could otherwise accomplish. The Center experienced immediate and
rapid growth in membership and facility usage, quickly outgrowing the
space.

The identification of a new, affordable location in downtown Troy was
crucial for the Center to continue accommodating its growing
membership. One option that became available was the historic
Quackenbush building, owned by Quackenbush Properties, LLC. This
50,000-square-foot, four-story structure was constructed in 1857 and
served as a dry-goods store until 1937. The building subsequently housed
the W.T. Grant Company and a Rite Aid Pharmacy before being vacated in
2001. Despite numerous redevelopment efforts since then, the cost to
renovate the massive, historic structure was prohibitive. The TVCOG
applied to the Round 3 of the Consolidated Funding Application for
financial assistance to close a projected funding gap in the cost to
renovate the Quackenbush building to create makerspace and
commercial space for new and expanding businesses.

Upon notification of the award, an arrangement was entered into
between the TVCOG and Quackenbush Properties, LLC under which
TVCOG would contribute $550,000 to a newly formed entity,
Quackenbush Building, Inc., toward a $2,750,000 rencvation of the
building. In return, TVCOG would receive 33 percent ownership of
Quackenbush Building, inc. and approximately 20,000 square feet of
space would be leased to the TVCOG for a minimum of ten years at a
significantly reduced cost. Without the ESD grant, this project would not
have occurred,



Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Economic Growth
investment Project:

This is the Organization’s first project with ESD.

April 2015

The project includes the renovation of 50,000 square feet of commercial
space by Quackenbush Building Inc., including the basement and four
floors. Building improvements include restoration of the facade, new
energy efficient windows that replicate the originals, roof repairs, new
heating and cooling systems, plumbing, fire, smoke and security systems,
electrical services, and fit-up of space to be leased by TVCOG. To date,
85% of the huilding has been leased. TVCOG will utilize approximately
20,000 square feet of space in the basement and on the first floor to
expand makerspace operations. The remaining 30,000 square feet of
space would be leased to a variety of small enterprises, all of which
would have the opportunity to contribute to and utilize the TVCOG's
makerspace. Additionally, 23,148 square feet of space has been
designated in Hudson Valley Community College’s approved Start-Up NY
application.

The project demonstrates a successful collaboration involving a not-for-
profit organization partnering with private sector business and
government to create permanent makerspace and new commercial space
in renovated historic building. The project will support and grow a culture
of innovation, create new start-up companies, and bring new jobs and
economic opportunity to the Capital Region.

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 typicaily 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
$175.759;



Grantee Contact:

Beneficiary Contact:

® Fiscal cost to NYS government is estimated at $550,000;

®  Ratio of project fiscal benefits to costs to NYS government is 0.32:1;

» Fiscal benefits to all governments (state and local) are estimated at
$306,964;

*  Fiscal cost to all governments is $550,000;

* The ratio of project fiscal benefit to cost ratio to alf governments is
0.56:1;

= Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$2,217,732;

» The economic benefit to cost ratio is 4.03:1;

s Project construction cost is $2,500,000 which is expected to generate
22 direct job vears and 16 indirect job years of employment;

* The payback period for NYS costs is 1 year.

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

Laban Coblentz, Chair of the Board of Directors
35 4th Street

Troy, NY 12180

Phone: (518) 360-7570

David Bryce, Managing Agent
297 River Street — Suite 311
Tory, NY 12180

Phone: (518) 274-7777

ESD Project No.: Y916
Project Team: Origination Arnie Will
Project Management Linda Dillon
Contractor & Supplier Diversity Denise Ross
Finance lohn Bozek
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 $550,000 capital grant ($5,500) 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 dishursement.



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 or Project Beneficiary financial statements or
Grantee or Project Beneficiary accounts, if so requested by ESD. Equity cannot be
borrowed money secured by the assets in the project.

Up to $550,000 will be disbursed to Grantee in a lump sum upon documentation of
renovation and furniture, fixtures and equipment project costs totaling approximately
$2,750,000 by the Grantee and/or Quackenbush Building Inc., and upon completion of
the project substantially as described in these materials, as evidenced by a certificate
of occupancy, 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 December 19, 2013, to be considered eligible project costs. Expenditures
incurred prior to March 3, 2014 cannot be reimbursed by grant funds. Al
disbursements must be requested by December 31, 2016.

The Grantee is required to submit annual progress reports on the achievement of the
following project goals and metrics annually for three (3) years following the final
disbursement:

Goal - Support the creation by of shared business services for start-ups and pre-
existing local companies to differentiate and reinvigorate Troy’s urban center as a
premier location for entrepreneurs and small businesses of all types.

Metric - At least 25 new start up and spin-off companies and 150 jobs created in the
Capital Region over 5 years.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $550,000, 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.

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:

{iy ~ 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
dishursement was made;



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

(itf} 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.

V. Statutory Basis — Regional Council Capital Fund

The project was authorized in the 2013-2014 New York State budget and reappropriated in the
2014-2015 New York State budget. 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 H action as defined by the New
York State Environmental Quaiity 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.

Due to the building's historic significance as a contributing building within the Central Troy
Historic District, which is listed on the National Register of Historic Places, ESD has confirmed
that the project sponsor consulted with the New York State Office of Parks, Recreation and
Historic Preservation pursuant to the requirements of Section 14.09 of the New York State
Parks, Recreation and Historic Preservation Law. No further consultation is required.

Vi Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination & Contractor and Supplier Diversity policy will apply to the Project.
TVCOG shall be required to use good faith efforts {pursuant to 5 NYCRR §142.8) to achieve an
overall Minority and Women Business Enterprise (“MWBE") participation goal of 23%, Minority
Business Enterprise {“MBE”) participation goal of 13% and a Women Business Enterprise
(“WBE") participation goal of 10% related to the total value of ESD’s funding and to solicit and
utilize MWBEs for any contractual opportunities generated in connection with the Project,

VIL. ESD Employment Enforcement Policy

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



VHI. ESD Financial Assistance Subiect 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 Submissicns to Directors

Resolutions

New York State Map

Project Photographs

Project Finance Memorandum
Benefit-Cost Analysis



March 19, 2015

Regional Council Award — Priority Project - Troy (Capital Region — Rensselaer County} —
Tech Valley Center of Gravity 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 Tech Valley Center of
Gravity Capital (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
Designate 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 Designate 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 Pian shall be effective at the
conclusion of such hearing, and that upon such written finding being made, President and Chief
Executive Officer Designate of the Corporation or his designee(s) be, and each of them hereby
is, authorized to make to Tech Valley Center of Gravity, incorporated a grant for a total amount
not to exceed Five Hundred Fifty Thousand Dollars ($550,000) from the Regional Council Capital
Fund, for the purposes, and substantially on the terms and conditions, set forth in the materials
pfesented to this meeting, with such changes as the President and Chief Executive Officer
Designate 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 Designate 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 Designate or his designee(s) be, and
each of them hereby is, authorized in the name and on hehalf 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®

Economic Growth Project
Tech Valley Center of Gravity, Inc.

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
invoive 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): 22
Construction Job Years {indirect): 16
NYS Govt. State & Local
Evaluation Statistics  Project Result Benchmarks for Project Results  Government
NYS Govt. ESD Projec‘i:s2 State & Local Benchmarks
Governments for ESD
Projects
Fiscal Costs® $550,000 $794,250 $550,000 $1,020,500
Fiscal Benefits® $175,759 $2,085,600 $306,964 $4,271,980
Fiscal B/C Ratio 0.32 3.00 0.56 10.60
Benchmarks
Project for ESD
Results Projects

Economic Benefits® $2,217,732 $119,468,000
Economic B/C Ratio 4.03

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

2 The current project evatuation results {(both fiscal and economic} are compared to performance measure
benchmarks based on results of a sample of £SD 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 lecal governments generated by
project activity. This includes estimated taxes on perscnal incomes from project direct and indirect construction
employment, corporate and business incomes, excise and user taxes, property taxes, and gther 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.
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FOR CONSIDERATION
March 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Albany {Capital Region — Albany County) —
Albany County IDA Capital — Economic Development Purposes 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: Albany County Industrial Development Agency {“IDA” or the
“Organization”)

Beneficiary

Company: Huck Finn’s Playland, LLC ("Huck Finn” or the “Company”)

ESD* Investment:

Project Location:

Proposed Project:

Project Type: ,

A grant of up to $250,000 to be used for a portion of the cost of the
purchase and relocation of amusement park rides and equipment,
infrastructure improvements and facility upgrades.

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

25 Erie Boulevard, Albany, Albany County
Purchase and relocation of amusement park rides and equipment and

infrastructure upgrades to relocate the former Hoffman’s Playland

amusement park to property adjacent to Huck Finn’s Warehouse and
More

Capital infrastructure improvements



Regional Council:

The project is consistent with the Capital Region Economic
Development Council’s Plan of bringing cities to life through
investments in Capital Region (“Region”} projects that focus on
development within the Region’s urban core to restore, rebuild and
revitalize the Region’s streets and communities.

1. Proiect Cost and Financing Sources

Financing Uses Amount
Electrical Upgrades $210,000
Construction 245,000
Site Work/Paving 425,000
Equipment 486,000
Other {fencing, equipment relocation,

landscaping, etc.) 384,000
Engineering/Architecture 30,000
Legal 20,000
Total Project Costs 51,800,000
Financing Sources Amount Percent
ESD-Grant $250,000 14%
Albany County Capital Resource

Corporation - Grant 150,000 8%
National Grid - Grant 250,000 14%
Grantee and/or Company Equity 1,150,000 64%
Total Project Financing $1,800,000 100%

iR Project Description

A. Grantee/Company

Grantee Industry:

Company Industry:

Company History:

The Albany County Industrial Development Agency is a not-for-profit
public benefit corporation of the State of New York. Its goal is to
encourage economic growth and expansion through financial incentives,
thus advancing the job opportunities, health, general prosperity, and
economic welfare of the people of Albany County and the State of New
York.

Retail outlet
Huck Finn’s began operating in Albany in 1963. In 1995, the Company

moved the business to a 250,000-square-foot distribution center, which
remains its current location. Huck Finn’s Warehouse and More is the



Ownership:

Size:

ESD Involvement:

Past ESD Support:

Albany area’s largest retail outlet specializing in any and everything for
the home. Huck Finn’s offers a wide range of domestic merchandise
including home and office furnishing, housewares and decorations,
textile products, tools, linens and related items, giftware and toys.

Huck Finn’s Playland, LLC is an affiliate of Huckleberry Finn Pottery, inc.,
owner of Huck Finn’s Warehouse and More. Huckelberry Finn Pottery is a
family-owned business.

Huck Finn’'s Warehouse and More has approximately 90 employees. All
facilities are located in Albany, NY.

Hoffman’s Playland was a family-owned children’s amusement park that
began operating in 1952 in Loudonviile (Albany County}. The park initiaily
offered merry-go-round and pony rides and, over 62 years of operations,
grew to 19 rides, hosting over 500 children’s birthday parties each
summer. In 2013, the owners announced their intention to retire and sell
the assets of the park so it could continue operating elsewhere. The
property on which the park was situated (originally a turkey farm) is now
surrounded by a new high-end, mixed use development and has become
extremely valuable in recent years. With no offers to purchase and move
the park elsewhere, and no interest by other family members or park
operators to keep the park going elsewhere, the owners decided to
auction the park rides and assets.

As a summer must for generations of Region residents and one of the few
surviving children’s amusement parks left in the country, the potential
closure and dismantling of this beloved family favorite mobilized
representatives of both the public and private sectors to develop a
solution that would retain the park in the Region,

Just prior to a scheduled public auction, the owners of Huck Finn’s
expressed interest in purchasing the assets and moving the park to a
three-acre parcel that the Company owns, located adjacent to its existing
operation in Albany, however, additional funds were needed to fill a
financing gap. ESD offered a $250,000 capital grant with funding through
the Round 1 of the Consolidated Funding Application, which was
accepted in September 2014. The ESD grant was made to the DA,
providing a required 50 percent match that enabled the IDA to apply for
and be awarded a $250,000 National Grid Economic Development grant
on Huck Finn’s behalf. The project is also supported by a $150,000 graﬂt
from the Albany County Capital Resource Corporation,

This is the Grantee’s first project with ESD in over ten years. This is the
Project Beneficiary’s first project with ESD.



B. The Project

Completion:

Activity:

Results:

Economic Growth
Investment Project:

May 2015

The project involves the purchase of rides and equipment from the
former Hoffman’s Playland to establish an amusement park on a 2.7 acre
parcel adjacent to Huck Finn's Warehouse and More, This includes the
purchase of 19 rides, a food trailer, and food-making and refrigeration
equipment. The project also involved property improvements including
electrical upgrades, grading, paving, construction of a 1,500-square-foot
building to house ticket sales, and construction of restrooms, a
concession stand and a storage area.

The project will establish a tourism destination in an economically
distressed area and bring 150 seasonal, part-time jobs to Albany’s north
end, contributing to the revitaiization of downtown Albany and providing
the City’s youth the opportunity to learn job skills that will help them be
successful throughout their lives.

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 ihvestment
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 invoilve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

= Fiscal henefits to NYS government from the project are estimated at
$91,031;

= Fiscal cost to NYS government is estimated at $250,000;

= Ratio of project fiscal benefits to costs to NYS government is 0.36:1;

= Fiscal benefits to all governments (state and local) are estimated at
$158,936;

» Fiscal cost to all governments is $250,000;

= The ratio of project fiscal benefit to cost ratio to all governments is
0.64:1;

*  Economic benefits {total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$1,147,149;

= The economic benefit to cost ratio is 4.59:1;



= Project construction cost is $1,314,000 which is expected to generate
11 direct job years and eight indirect job years of employment;
* The payback period for NYS costs is 1 year.

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

Grantee Contact: Gary W. Domalewicz, Chairman
112 State Street, Room 740
Albany, NY 12207
Phone: (518) 466-7952

Beneficiary Contact: Jeffrey Sperber
25 Erie Street
Albany, NY 12204
Phone: {518} 465-3373

ESD Project No.: 2438
Project Team: Origination Arnie Will
Project Management ' Linda Dillon
Contractor & Supplier Diversity Denise Ross
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 $250,000 capital grant (52,500} and reimburse ESD for
all out-of-pocket expenses incurred in connection with the project.

2. The Grantee will be obligated to advise ESD of any 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 proiect 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 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. Up to $250,000 will be disbursed to Grantee in a lump sum upon documentation of
project costs totaling $1,800,000, upon completion of the project substantially as
described in these materials, as evidenced by a certificate of occupancy, 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 30, 2014,
to be considered eligible project costs. All disbursements must be requested by April
1, 2016.

5. 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 dishursed 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
dishursement was made; '

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

{iity 60% of the disbursed amount if the transfer occurred in the third full calendar
vear 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.

IV, Statutory Basis — Economic Development Purposes Fund

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

V. Environmental Review

The Albany County Industrial Development 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 IDA issued a Negative Declaration
on November 19, 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.

VL. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination & Contractor and Supplier Diversity policy will apply to the Project.
The Grantee shall be required to use good faith efforts {pursuant to 5 NYCRR §142.8) to achieve



an overall Minority and Women Business Enterprise {“MWBE") participation goal of 23%,
Minority Business Enterprise {“MBE") participation goal of 13% and a Women Business
Enterprise (“WBE") participation goal of 10% related to the total value of ESD’s funding and to
solicit and utilize MWBESs for any contractual opportunities generated in connection with

the Project.

VL. ESD Employment Enforcement Policy

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

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
Project Photographs
Benefit-Cost Analysis



March 19, 2015

Regional Council Award - Albany {Capital Region — Albany County) — Albany County IDA
Capital —~ Economic Development Purposes Fund {Capital Grant) ~ Findings and
Determinations Pursuant to Sections 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 Albany County IDA
Capital — Economic Development Purposes 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
Designate 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 Designate 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 Designate of the Corporation or his designee{s} be, and each of them hereby
is, authorized to make to Albany County Industrial Development Agency a grant for a total
amount not to exceed Two Hundred and Fifty Thousand Dollars ($250,000) from the Economic
Development Purposes 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 Designate 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 Designate 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 ali other
necessary approvals; and be it further



RESOLVED, that the President and Chief Executive Officer Designate 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 3



March 19, 2015

Regional Council Award - Albany (Capital Region - Albany County} — Albany County IDA
Capital — Economic Development Purposes Fund (Capital Grant) — Determination of No
Significant Effect on the Environment

RESOLVED, that hased on the material submitted to the Directors with respect to the Albany
County IDA 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 Evaluationl

Infrastructure Project
Albany County IDA, Huck Finn’s Playland LLC
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 invoive 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 henchmarks developed for infrastructure and economic growth investment
projects. '

Construction job Years (Direct): 11
Construction job Years (Indirect): 8

NYS Govt. State & Local
Evaluation Statistics Project Resuit - Benchmarks for  Project Results Government
NYS Govt. ESD Projects2 State & Local Benchmarks for
Governments ESD Projects
Fiscal Costs3 $250,000 §794,250 §250,000 $1,020,500
Fiscal Benefits4 591,031 $2,085,600 $158,936 $4,271,880
Fiscal B/C Ratio 0.36 3.00 0.64 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefitss $1,147,149 $119,468,000
Economic BfC Ratio 4.59 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 ajone and for State and Local government.

2 The current project evaluation results (both fiscal and economic) are compared to performance measure
henchmarks based cn 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 incomej.

& 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 incomaes, 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.
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FOR CONSIDERATION
March 19, 2015

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Regional Council Award —~ Priority Project — Auburn {Central New York

Region — Cayuga County) — Currier Plastics Capital ~ Economic
Transformation Program (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: Currier Plastics, Inc. {“Currier” or the “Company”)

ESD* Investment: A grant of up to $750,000 to be used for a portion of the cost of
construction, renovations and the purchase of machinery and
equipment.

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

Project Location: 101 Columbus Street, Auburn, Cayuga County

Proposed Project: Land Acquisition, construction and renovation of an existing facility,
and the purchase and installation of machinery and equipment

Project Type: Business expansion involving job retention and creation.
Regional Council: The project is consistent with the Central New York Regiona! Economic

Development Plan {"CNYREDC") to promote advanced manufacturing which
serves expanding global markets in security, information technology, and

defense.

Employment: Initial employment at time of ESD Incentive Proposal: 100
Current employment level: 136
Minimum employment on January 1, 2015: 140

Empire State Development
633 Third Avenue, New York, NY 10017
{(212) BO3-3130 | wwwesd.ny.gov



i Project Cost and Financing Sources

Financing Uses
Real Estate Acguisition

Construction & Renovati
Machinery & Equipment

Total Project Costs

Financing Sources
ESD Grant

US SBA - Loan

First Niagara — Loan
First Niagara — Loan
City of Auburn - Grant
Sales Tax — Credit
Mortigage Tax - Credit
Company Equity

Total Project Financing

1. Project Descr

Amount
$450,000
on 7,874,000
12,496,500
$20,820,500
Amount Percent Rate/Term/Lien
$750,000 3%
2,622,222 13% 5.19%/20yrs/1% lien on RE
3,877,778 19% 6.32%/10yrs/2nd lien on RE
9,913,450 47% 3%,/7yrs/1% lien on M&E
375,000 2%
1,000,000 5%
200,000 1%
2,082,050 10%

$20,820,500 100%

iption

A, Company

industry:

Company History:

Ownership:
Size:

Market:

ESD Involvement;

Manufacturer of custom plastic products

Founded in 1982, Raymond Currier purchased two injection molding
machines and pursued his vision of setting a new standard for service and
quality in the plastics molding industry. The Company’s Design, Blow and
Injection Molding operations have earned it the 2009 Atlantic Region
Winner Award by the Association of Manufacturing Excellence. Today,
Currier continues the legacy of its founder with targeted and controlled
expansion that emphasizes innovative technology, automation, time
competitive business practices and fostering strong partnerships with key
customers.

The Company is privately held,

All facilities located in Auburn, NY.

Currier Plastic’s services the regional medical, electronic, plastic
packaging, and instrumental industries. Competitors include Champion

Plastics, Weaver Industries, and Emco Industrial Plastics.

In September 2011, the Company applied under Round 1 of the Regional
2



Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Business Investment
Project:

Council Consolidated Funding Application to undertake an upgrade to its
facility. The proposed expansion will stimulate economic activity within a
low-income distressed neighborhood that was once the manufacturing
hub of Auburn. The CNYREDC identified the project as a priority for the
region, and in April 2012, ESD made Currier Plastics an offer of financial
assistance, which the Company accepted in April 2012. ESD’s grant was
critical to the Company’s expansion project and the manufacturing
industry for the region.

Since 2006, the Company has received a $50,000 grant for a productivity
improvement project. The project is complete and fully disbursed. In
addition to this grant, the Company was awarded 51,000,000 from the
Excelsior Jobs Program.

May 2014

The Company constructed a 55,000-square-foot addition to its existing
facility to support expanded manufacturing operations. Approximately
70% of the addition will function as new manufacturing space and 30% as
warehousing space. Currier purchased two equidistant properties of over
10 acres to control all fand needed for the expansion. This acquisition will
enable the conversion of underutilized commercially-zoned retail acreage
to high value manufacturing use.

Retain 100 existing full-time permanent jobs and create 40 new full-time
permanent jobs. The Company has aiready created 36 of the 40 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

3



Grantee Contact:

$5,666,677;

Fiscal cost to NYS government is estimated at $750,000;

Project cost to NYS government per direct job is $7,338;

Project cost to NYS government per job (direct plus indirect ) is
estimated at $3,815;

Ratio of project fiscal benefits to costs to NYS government is 7.56:1;
Fiscal benefits to all governments (state and local) are estimated at
$9,587,189;

Fiscal cost to all governments is $750,000;

All government cost per direct job is §7,338;

All government cost per total job is $3,815;

The fiscal benefit to cost ratio for all governments is 12.78:1;
Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at 548,829,975, or $248,393
per job (direct and indirect);

The economic benefit to cost ratic is 65.11:1;

Project construction cost is $7,874,000, which is expected to generate
72 direct job years and 47 indirect job years of employment;

For every permanent direct job generated by this project, an
additional 0.93 indirect job is 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.

John Currier, President
101 Columbus Street
Auburn, New York 13021
Phone: 315-225-1779

ESD Project No.: X825
Project Team: Origination Jason Chiesa
Project Management Jillian Drummond
Contractor & Supplier Diversity Vikas Gera
Finance Jonevan Hornsby
Environmental Soo Kang
C. Financial Terms and Conditions
1. Upon execution of the grant disbursement agreemeht, the Company shall pay a

commitment fee of 1% of the $750,000 capital grant (§7,500) 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

4



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.

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.

Up to $750,000 will be disbursed to the Grantee in three installments as follows:

a} an Initial Disbursement of an amount equal to 50% of the grant ($375,000) upon
documentation of project costs totaling $9 million, including documentation of
approximately $2.5 million in machinery and equipment project costs, a Certificate
of Occupancy or other documentation verifying project completion as ESD may
require, and documentation of the employment of at least 100 Full-time Permanent
Employees at the Project Location, 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 ($187,500) will be
disbursed upon documentation verifying purchase and instaliation of an additional
$2.5 million in machinery and equipment project costs, and employment of at least
125 Fuli-time Permanent Employees at the Project Location (Employment
Increment of 25), provided Grantee is otherwise in compliance with program
requirements;

c) a Third Dishursement of an amount equal to 25% of the grant {$187,500) will be
dishursed upon documentation of the employment of at least 140 Full-time
Permanent Employees at the Project Location (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
April 17, 2012, to be considered eligible project costs. All disbursements must be
requested by April 1, 2016.



ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $750,000, 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.

fn 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 dishursed amount if the Employment Shortfall occurred in the second
fuil 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 dishursement was made;

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

The Grantee’s number of Fuli-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 160
A B
Reporting Date Employment Goals
February 1, 2016 100+X+Y
February 1, 2017 100+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=25, and Employment Goals shall equal [100 + X = 125] if the
Second Disbursement is made, in the year such disbursement is made and for each year thereafter). if

6



the Second Disbursement has not yet been made then X=Q.

Y = Grantee’s Employment Increment that will be the basis of the Third Disbursement of the Grant as
described in section C.5 above (l.e. Y=15, and Employment Goals shall equal [100 + X + Y = 140] if the
Third Disbursement is made, in the year such disbursement is made and for each year thereafter). I
the Third Disbursement has not yet been made then Y=0.

v, . Statutory Basis — Economic Transformation Program

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

V. Environmental Review

The City of Auburn 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 April 3, 2012. ESD staff reviewed the Negative Declaration and supporting
materials and concurs. Itis 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 minarities 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 23%. The overall goal shall include a Minority Business Enterprise Participation Goal of 13%
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.

Vil Additional Submissions to Directors

Resolutions

New York State Map

Project Finance Memorandum
Benefit-Cost Analysis



March 19, 2015

Regional Council Award — Priority Project — Auburn (Central New York Region — Cayuga
County) — Currier Plastics Capital —~ Economic Transformation Program {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 Currier Plastics Capital
-- Economic Transformation Program (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
Designate 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 Designate 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 Designate of the Corporation or his designee(s) be, and each of them
hereby is, authorized to make to Currier Plastics, Inc. a grant for a total amount not 1o exceed
Seven Hundred and Fifty Thousand Dollars ($750,000) from the Economic Transformation
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 Designate 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 Designate 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 Designate 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



March 19, 2015

Regional Council Award ~ Priority Project — Auburn (Central New York Region — Cayuga
County) — Currier Plastics Capital ~ Economic Transformation Program (Capital Grant) ~
Determination of No Significant Effect on the Environment

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



I
i

M 07 izl |

.4 b,% 1l iy

B

hﬁmzms amx

3

MRS

E

TItLZAaRNO

YIEYATE

ERE I

:m& T E:ﬁ

?Q;u@.

LEQHELA

L mﬂ N1 ?_ B

mmhmammw&

,“ ) s

gy Y
e

HGIHT

FAYY:

R

[ BTENT

YT

Auno) e8nAe) ‘uingny
|eyiden soiiseld J21IN)




Project Summary
Benefit-Cost Evaluation®

Currier Plastics, inc. — Business Investment

Benefit-Costs Evaluations are used in evaluating projects that are categorized as Business lnvestment,
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 reporied 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.

fnitial Jobs: 100 Canstruction Job Years {Direct): 72
New Jobs: 40 over three years Construction Job Years {Indirect): 47
Project Results NYS Gov’'t.  Project Resuits State & Local
Evaluation Statistics NYS Gov't. Benchmarks? State & Local Government
Government Benchmarks
Fiscal Costs® S750,000 $794,250 $750,000 $1,020,500L
Fiscal Benefits® $5,666,677 52,085,600 59,587,189 54,271,980
Fiscal Cost /Direct Job $7,338 53,000 $7,338 $4,110
Fiscal Cost/Total lobs 53,815 51,424 $3,815 51,964
Fiscai B/C Ratio 7.56 7.00 12.78 10.60
Project Benchmarks
Resuits
Economic Benefits® $48,829,975 $119,468,000
Econ. Benefits/Total Jobs $248,393 3147,600
Economic B/C Ratio 65.11 50.00

! poltar values are present value calculated over a 7-year period. Separate evaluations are made and reported for
Mew 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) proiect
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 personai 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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FOR CONSIDERATION

March 19, 2015

T0: The Directors
FROM: Howard A. Zemsky
SUBIECT: New York Works and Regionai Councii Capital Fund — Connect NY

Broadband Program Consent Calendar

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

General Project Plan

1. Project Summary

NY Works
Project Name Proj # Grantee Assrstf::ce up
Older Adults Tech
A Older Adults . . 7542 gr uits Technology 812 000
Technology Services - Capital Services
Department of Small Business
NYC Department of Small
B | Services Broadband Expansion - Y605 ; P . 1,636,646
. Business Services
Capital
TOTAL $2,448,646

Regional Council Capital Fund

Assistance up

Project Name ‘ Proj # Grantee to
C | Slic Network Solutions - Capital Il | 2543 | Southern Tier Network, Inc, $5,687,140

TOTAL $5,687,140




. Program Description

A, Background

Accelerating the availability, affordability, and utilization of broadband technologies is a high
priority for the State of New York. Access to the numerous benefits of broadband access, such
as e-commerce, e-government, telemedicine and distance learning will result in job creation,
improved healthcare, greater educational opportunities for our students and teachers, and
enhanced economic development.

Recognizing that broadband services are vital to our state’s economic well-being, in September
2012, Governor Cuomo Committed $25 million in funding to expand high-speed Internet access
in rural upstate and underserved urban areas of New York through the Connect NY Broadband
Grant Program. In March 2013, eighteen broadband project were selected to receive Connect
NY Broadband grants based on the support of the Regional Economic Development Councils
that analyzed and ranked project competing for the 525 million in funding. In addition, 4
Broadband Project Sponsors received more than $10 million from Round 3 of the Regional
Economic Development Council Grants to expand broadband across New York State.

Together, these projects will bring broadband service to over 153,000 households, 8,000
businesses and 400 anchor institutions — many without any means to access the Internet,
across more than 6,000 square miles of New York State. Most of the funding will be for the
“last-mile” of broadband service, which means the project will provide high speed Internet
connections directly to New Yorkers. The last-mile is the most expensive portion of a
broadband network, and often prevents many rural residents from receiving broadband
service, even when service is available to nearby homes.

The 525 million Connect NY awards, combined with additional funding to advance broadband
technologies and services, brings the total amount of funding awarded for broadband project
during Governor Cuomo’s administration to more than $70 million, the largest statewide
broadband funding commitment in the nation.

B. The Project

See attached Consent materials.

il Statutory Basis

The projects were authorized in the 2013-14 New York State budget and re-appropriated in the
2014-2015 New York State Budget. No residential relocation is required as there are no families
or individuals residing on the site.



V. Environmental Review

Unless otherwise noted in the consent materials, ESD staff has determined that the project
described in Schedule A constitutes a Type i 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. 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.

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 in the performance of ESD contracts. Accordingly, ESD’s
Non-discrimination and Contractor & Supplier Diversity policies will apply to the project.

Vi, ESD Employment Enforcement Policy

ESD’s Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs. The purpose of the grants is to extend broadband service to unserved households.
Progress will be measured in terms of households and businesses served.

VIILL ESD Financial Assistance Subject to Availability of Funds and Additional Approval

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

IX. Additional Submissions to Directors

Resolutions
Project Summaries



March 19, 2014

New York Works and Regional Council Capital Fund — Findings and Determinations
Pursuant to Section 10 {g) 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 NY Works and
Regional Council Capital Fund Projects identified below (the “Projects”), 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 Plans {the “Plans”) for the Project
submitted to this meeting, together with such changes therein as the President and Chief
Executive Officer Designate 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 finding of the President and Chief Executive Officer Designate of
the Corporation or his designee(s), that no substantive negative testimony or comment has
been received at the public hearings held on the Plan, such Plan shall be effective at the
conclusion of such hearings, and that upon such written findings being made, the President and
Chief Executive Officer Designate of the Corporation or his designee(s) be, and each of them
hereby is, authorized to make a grant to the party and for the amount listed below from the NY
Works and Regional Council Capital Fund funds, 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 Designate 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 Designate of the Ccrp yration 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 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;



New York Works

Assistance up

Project Name Proj # Grantee to

A Older Adults . . 7544 Oider Adults Technology 812,000

Technology Services - Capital Services

Department of Small Business

NYCD rt f i
B | Services Broadband Expansion- | Y605 - Department of Sma 1,636,646
. Business Services
Capital
TOTAL $2,448,646

Regional Council Capital Fund

Assistance up

Project Name Proj # Grantee to
C 1 Slic Network Solutions - Capital i | Z543 | Southern Tier Network, Inc. $5,687,140
TOTAL $5,687,140

and be it further

RESOLVED, that the President and Chief Executive Officer Designate 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.

* ok ok




A. Older Adults Technology Services - Capital (2544)
March 19, 2015

General Project Plan

Grantee: Older Adults Technology Services (“OATS or the “Company")

ESD Investment: A grant of up to $812,000 to be used for increasing broadband
adoption and usage rates.

Project Location: Clinton, Essex, Franklin, Hamilton, Jefferson, Lewis, and St. Lawrence
Counties; North Country Region

Proposed Project: OATS will acquire, improve, and deploy a range of assets to increase
broadband adoption and usage rates among older adults residing in the
North Country Region.

Project Type: Broadband Adoption

Regional Council: The North Country Regional Councils identified this project as a priority.
The Incentive Offer was accepted on March 12, 2015 and is consistent
with the Regional Plan to expand high-speed Internet, stimulate local
business growth and job creation, and enhance the economic well-
being of the region.

Background:

Industry — OATS is a social impact organization that builds sustainable new systems to
change the way we age. The organization partners with government agencies,
community-based organizations, national advocacy groups, and major carporations to
engineer solutions that put technology in the hands of older adults to achieve
meaningful outcomes.

Company History — Since its origination in 2004, OATS has helped over 20,000 citizens
get online, built more than 30 free technology centers, created the seniorplanet.org
digital community, and launched the Senior Planet Exploration Center —the country’s
first technology-themed community center for older adults.

Ownership - Not-for-Profit

Size —Based in New York City, OATS has built the country’s largest and most
comprehensive municipal technology program for seniors, serving over 20,000 people
and sustaining 24 technology labs across the city.

Market - Access to the Internet can be achieved by a number of different technologies.
The definition of broadband is determined by the data transmission speeds in both
directions. Download speeds refer to data which is received, such as accessing



Older Adults Technology Services - Capital (2544}
March 19, 2015

websites, receiving files through email, streaming video, and using cloud-based services.
Upload speeds refer to data which is transmitted to another user or to a website or
cloud-based service. Average consumers typically use broadband for downloading data,
making download speeds the standard measure for broadband access.

Broadband service is facilitated by either wireline or wireless technologies. Wireline
services require a physical cable connection to provide connectivity, while wireless
services are transmitted using antennas and wireless receivers similar to how radio
transmissions are carried. Although there are a number of different wireless
technologies, many wireless broadband providers use a hybrid model of providing
service, as a wireline (usually fiber) connection is required at some point in the network.

In New York State, broadband service is provided by the following categories of service
providers:

e Cable — 16 Providers, (Provides service to 94% of the state)

e DSL—38 Providers, {Provides service to 92% of the state - Speeds: 768kbps — 25
mbps

* Fiber— 26 Providers, (12 business only)

s Fixed Wireless- 12 Providers reporting coverage, {Serves 5% of the state —
Speeds - 1.5 mbps — 100 mbps

¢ Mobile Wireless- 6 providers {Speeds: 768 kbps ~ 12 mhps)

s Satellite Providers- 4 providers

ESD Involvement — In December 2013, as part of the Regional Economic Development
Council Round 3 awards, the Regional Council selected three projects to receive
broadband funding and allocated $6 million to create a broadband fund in the North
Country totaling $11 million. These projects complement the Governor's Connect NY
Broadband grants program which allocated $25 million in funding to 18 broadband
project sponsors. Under Governor Cuomo’s administration more than $70 million in
broadband funding has been awarded. This is the largest statewide broadband funding
commitment in £’ 2 nation, '

Past ESD Support — This is the Company’s first project with ESD

The Project:
Completion —~ June 2016
Activity — OATS will establish the physical assets and programmatic infrastructure

necessary to create a "broadband adoption ecosystem” for older adults (aged 60 and
older) residing in the seven counties that comprise the North Country. The project plan



Older Adults Technology Services - Capital {Z544)
March 19, 2015

envisions a multi-pronged strategy that includes: the establishment of a local
“broadband adoption lab” in each country to provide free technology access and
training programs; roving outreach and “mobile training lab” vehicles to fan out through
the region; the subsidized distribution of computer devices; a web-based learning
platform; and a regional staff office and program space in Plattsburgh to coordinate all
activities and offer training sessions for seniors, deliver capacity-building sessions for
staff from the county labs, convene stakeholders, and host special program events.

Results — Project will impact 1,300 older adult program participants and spur 250 new
broadband adopters. See Table B, which describes all Key Indicators.

Financing Uses Amount Financing Sources Amount | Percent

Furnit Fixt &

HFRITUTE, TIXEATES &1 ¢298,400 [ESD Grant $812,000 50%
Equipment
Vehicles $403,600 |Private investment 90,222 10%
Distance Learnin

’ M& 15110000
Platform
intellectual Property | $90,222
Total Project Costs $902,2221Total Project Financing  $902,222 100%

Grantee Contact—  Fred Fields, Esq.
Chief Operating Officer
Older Adults Technology Services
168 7™ Street, Suite 3A
Brooklyn, NY 11215
Phone: (718) 360-1707

Project Team — Origination Angela Liotta
Project Management Angela Liotta
Contractor & Supplier Diversity Denise Ross
Finance Jonevan Hornsby
Environmental Sco Kang

Financial Terms and Conditions:
1. Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $812,000 (58,120) 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 at least 10% of the total project cost in the



Older Adults Technology Services - Capital {Z544)
March 19, 2015

form of private investment/required contribution, contributed after the Company’s
written acceptance of ESD's offer. Equity is defined as cash, or in-kind contribution,
injected into the project by the Company or by investors, and shouid be auditahle
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. Up to $812,000 will be disbursed to the Grantee no more frequently than quarterly
during the course of design and/or construction, upon completion of project key
indicators, and in proportion to ESD’s funding share, assuming that all project approvals
have been completed and funds are available. The final 10% of the grant will be
dishursed upon completion of the facility and upon meeting all project key indicators, as
evidenced by a certificate of occupancy and supporting documentation and required
Reports. Payment will be made upon presentation to £SD of an invoice and such other

" documentation as ESD may reasonably require.

ESD will be entitled to recoup all or part of ESD’s grant if the Recipient fails to reach, to a
degree acceptable to ESD milestones as agreed upon in Table A, which lists key
indicators for infrastructure work, and Table B, which lists the major network build-out
phases and quarterly milestones of the entire project.

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 12, 2015 to be considered eligible project costs. All disbursements must be
reguested by April 1, 2017.

5. Grant Funds are to be used for the following:

(i) To fund the construction or improvement of all facilities required to provide
broadband service or promote its adoption.

(ii) For Installing or upgrading existing broadband facilities on a one-time, capital
improvement basis in order to expand broadband access and increase capacity.

(iii) To fund the cost of long-term leases (greater than 1 year) of facilities required to
provide broadband service.

(iv) To fund reasonable make-ready expenses incurred as a result of providing
broadbhand service.

{v] To fund the purchase and specification of vehicles used to expand broadband
use and adoption.

{vi) To fund the design and development of a distance learning platform.

6. Eligible Expense Categories

(i) Network & Access Equipment Costs: Include switches, video headends, optical
equipment, digital line concentrators, digital subscriber line access multiplexers,
middleware, video-on-demand equipment, radio equipment, data routing
equipment, etc.



Older Adults Technology Services - Capital (Z544)
March 19, 2015

(i} Outside Plant Costs: Includes cable {aerial, buried, underground, and submarine),
fiber, conduit systems, poles, network interface devices and reasonable make-
ready costs.

{iii) Tower Costs: Includes the cost of constructing new buildings and renovating
existing buildings, as well as any site preparation costs.

{(iv) Customer Premises Equipment: Includes wireless subscriber units, modems, set-
top boxes, and routers (if CPE will be provided at no cost to subscribers.)

{v} Professional Services: Includes site engineering, project management, design,
technical services and consultant services costs involved in designing and
constructing the proposed project.

(vi) Testing: Includes items such as testing, network and IT systems, user devices,
servers, lab furnishing and test generators.

{vii} Vehicles: Includes such items as design and purchase of vehicles.

Other Upfront Costs: includes any other upfront costs not covered in the other
categories, such as site preparation. '

The Recapture Amount, if the property is sold within 5 years of disbursement or if
Grantee fails to complete Indicators or Milestones, is based on the time that has lapsed
between when the Grant funds were disbursed and when the transfer occurred: and/or
failure to complete Indicators or Mitestones,

(i) The Recapture Amount, if the property is sold within 5 years of disbursement,
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;

iii. 60% of the dishursed amount if the transfer occurred in the third full
calendar year after the dishursement was made;

iv. 40% of the disbursed amount if the transfer occurred in the fourth full
calendar year after the dishursement was made;

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

(ii) The Recapture Amount , if the failure to complete Indicators or Milestones
occurs, 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 0% of the Milestones and Indicators are
completed by the time of submitting final reporting requirements;

ii. 90% of the disbursed amount if 1% to 10% of the Milestones and
Indicators are completed by the time of submitting final reporting
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Older Adults Technology Services - Capital {Z544])
March 19, 2015

requirements;

iii. 80% of the disbursed amount if 11% to 20% of the Milestones and
indicators are completed by the time of submitting final reporting
requirements;

iv. 70% of the disbursed amount if 21% to 30% of the Milestones and
Indicators are completed by the time of submitting final reporting
regquirements;

v. 60% of the disbursed amount if 31% to 40% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

vi. 50% of the disbursed amount if 41% to 50% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

vii. 40% of the disbursed amount if 51% to 60% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

viil. 30% of the disbursed amount if 61% to 70% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

ix. 20% of the disbursed amount if 71% to 80% of the Milestones or
Indicators are completed by the time of the submitting final reporting
requirements;

x. 10% of the disbursed amount if 81% to 90% of the Milestones or
Indicators are completed by the time of submitting final reporting
reguirements;

- xi. 5% of the disbursed amount if 90% to 99% of the Milestones or indicators
are completed by the time of submitting final reporting requirements;

Compliance with National Efectrical Safety Code (NESC): All pole attachments shall
comply with the National Electrical Safety Code (NESC) requirements. Connect NY grant
recipients shall ensure that the attachment of fiber and equipment is designed,
constructed, operated, and maintained in accordance with all applicable provisions of
the most current and accepted criteria of the National Electrical Safety Code (NESC) and
all applicable and current electrical and safety requirements of any State or local
governmental entity.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $812,000, 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 the event Reports, Updates, and Milestone reports are not received in the form and
time periods as indicated in Section 2, ESD shall not be obligated to make any further
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Grant disbursements. in the event such Reports, Updates, Mapping, and Milestone
reports as indicated in Section 2 are not received within 60 days in the form and time
periods as indicated in Section 2, Grantee will be in default. However, no defauit shall
be deemed to have occurred if Grantee cures such default within ten {10} days of notice
of default from ESD.

Non-Discrimination and Contractor & Supgplier Diversity:

ESD’s Non-discrimination and Contractor & Supplier Diversity policy will apply to the Project.
The Company shall be required to use good faith efforts to achieve an overall Minority and
Women Business Enterprise (MWBE) Participation goal of 30% {$243,600), related to the total
value of ESD’s funding, and to solicit and utilize MWBEs for any contractual opportunities
generated in connection with the Project.

Statutory Basis — New York Works:
The project was authorized in the 2013-2014 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

Additional Submissions to Directors:
Exhibit A — Statement of Work
Table B — Project Milestones
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Exhibit A: Statement of Work:

Project Background:

The NYS Broadband Program Office and its grantee partners have and will continue to make
significant investments to develop the North Country Region’s broadband infrastructure. These
investments are designed to strengthen the ability of the region’s businesses, institutions, and
residents to more effectively participate in the economic, educational, health-related, civic, and
social activities that characterize twenty-first century life in more densely populated areas of
the state and throughout much of the nation.

These investments will not yield maximum return, however, if a sizeable group of residents in
the North Country region cannot effectively use broadband and the services it enables.

There is such a group: nationally, over 40 percent of individuals aged 65 and older do not go
online at all.

Moreover, only 47 percent of American seniors have a high-speed broadband connection at
home, compared with 70 percent of all Americans aged 18 and over. Device ownership is also
markedly lower among older age groups. For example, only 18 percent of the 65+ group own a
smartphone vs. 55 percent of all American adults. (Source: Pew Research Center.)

In the North Country counties, where household income levels are well below the New York

State and national averages and technology infrastructure is often lacking, it is likely that the
percentage of seniors who are online and/or computerized device owners is even lower than
the national averages.

The negative economic and social effects of low adoption rates among seniors are further
magnified in the North Country because older adults comprise a significant proportion of the
region’s population. In Hamilton County, for example, 26 percent of the residents are 65 or
older, compared to 14 percent in New York State overall. In Essex County, seniors make up
over 20 percent of the population. (Source: US Census.)

These t o factors: 1) the low incidence of broadband technology adoption and device usage
among oider people in general; and 2} a higher than average proportion of older adults living in
the North Country create an opportunity to derive maximum benefit from the region’s public-
private broadband investments by undertaking a concerted effort to increase digital literacy
among seniors and improve their rates of broadband adoption and use.

Project Description:

The objective of this project is to establish the physical assets and programmatic infrastructure
necessary to create a “broadband adoption ecosystem” for older adults (aged 60 and older}
residing in the seven counties that comprise the North Country. The project plan envisions a
multi-pronged strategy that includes: the establishment of a local “broadband adoption lab” in
each county to provide free technology access and training programs; roving outreach and
“mobile training lab” vehicles to fan out through the region; the subsidized distribution of
computer devices; a web-based learning platform; and a regional staff office and program
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space in Plattsburgh to coordinate all activities and offer training sessions for seniors, deliver
capacity-building sessions for staff from the county labs, convene stakeholders, and host special
program events.

The physical assets to be funded by the ESD capital grant will consist of:

Furniture, fixtures and equipment.

Broadband-reliant consumer technology, such as desktop, faptop, and tablet computers
and other digital devices, which will be used at a network of seven community-based
broadband technology adoption labs to be located at institutional partner sites where
older adults congregate or can be brought together, such as senior centers, volunteer
fire stations, church halis, libraries, and educational institutions. One partner site will be
established in each of the seven counties comprising the North Country on the basis of
location and physical characteristics, and the host site’s organizational capacity.
Appropriate furniture including tables and chairs will be purchased and installed at the
focal technology labs.

Additional computer devices also will be procured for targeted distribution throughout
the region directly to individual older adults for free or at a reduced cost {on a sliding
income-based scale.)

In addition, equipment and furniture will be obtained for the central program office in
Plattsburgh. '

Qutreach and training vehicles.

Two professionally-specified and program-branded automobiles equipped with mobile
computer technology {e.g., tablets) will deploy throughout the region as roving training
units. The vehicles will allow trainers to reach groups of seniors in local community
spaces that will not be hosting one of the permanent labs described above and will also
enable the provision of services to individual seniors who are homebound or otherwise
unable to travel to a community training space.

One specially designed RV- 1 bus-style vehicle will serve as a highly visible program
outreach and enroliment point as it fravels to community events and gathering places
throughout the region. The unit may also provide technology training and support
services as needed.

Web-based technology-training platform.

Funds will be dedicated to the design, development, and implementation of an online
set of resources that will enable older adults in the North Country {especially those in
the most remote or isolated situations} who have obtained rudimentary digital literacy
skills {through this project or elsewhere) to engage in continuous skill-building that
supports increased broadband adoption and use, and to connect with other older adults
in community.
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The project’s operating funds ($537,140) will be provided to OATS by Slic under the private
match terms of that company’s related Connect NY grant. The operating funds wilt support the
non-capital aspects of the OATS project including program personnel, rent and utilities,
outreach activities, the production of training course materials, a region-wide participant and
stakeholder conference event, and a range of other program-related OTPS expenses.

A primary goal of the project is to increase broadband and digital technology adoption rates
among older adult participants through training and support services and to establish a pattern
of usage that will benefit seniors in the areas of health and wellness, social engagement,
financial security, civic engagement/advocacy, creative expression and lifelong learning. A
secondary goal is to build the capacity of local community partners that work with seniors to
learn and employ best practices for working with older aduits and technology so as to enhance
the partners’ service offerings, increase the partners’ appeal to prospective clients, and to
improve the gquality of life for the seniors they serve.

The project is estimated to create six new jobs: regional director, project manager, program
associate, and three part-time trainer positions.
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B. Department of Small Business Services Broadband Expansion - Capital

Grantee:

ESD Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Background:

(Y605)
March 19, 2015
General Project Plan

The New York City Department of Small Business Services (“SBS”) (the
”Rec;pient”)

A grant of up to $1,636,346 to be used for a portion of the cost to
install or upgrade existing broadband networks to expand broadband
access and increase capacity.

Kings and Queens Counties;
Zip Codes: 11101, 11104, 11106, 11201, 11206, 11211, 11215, 11220,
11222,11231, 11232, 11237, 11378, 11385

in coilaboration with two private sector Internet Service Providers
(ISPs) — Stealth Communications, LLC and Xchange Telecom Corp. —
New York City will construct high-speed broadband build out to
commercial and industrial businesses in Industrial Business Zones {1BZs)
within Kings and Queens Counties. The Project will connect commercial
and industrial businesses with affordable broadband infrastructure by
reducing the cost of “last mile” installation and increasing adoption
rates; and bridge the digital divide by expanding broadband
infrastructure and providing access to underserved communities and
neighborhoods.

Infrastructure development

The New York City Regional Councils identified this project as a priority.
The Incentive Offer was accepted on March 12, 2015 and is consistent
with the Regional Plan to expand high-speed Internet, stimulate local
business growth and job creation, and enhance the economic well-
being of the region.

Industry — The New York City Department of Small Business Services (SBS), a public
authority, uses its expertise to develop, advise, manage and invest to strengthen
businesses and help local New York City neighborhoods. By leveraging partnerships
between the public and private sectors, the company stimulates the local economy with
real estate developments, which work to create jobs, build and revive communities, and
improve quality of life for its residents.

Ownership — SBS is a City agency; EDC is a not-for-profit corporation under the New York
State Not-for-Profit Corporation Law.



Department of Small Business Services Broadband Expansion - Capital
{Y605)
March 19, 2015

Size — SBS is managed by a Board of Directors.

Market — Access to the Internet can be achieved by a number of different technologies.
The definition of broadband is determined by the data transmission speeds in both
directions. Download speeds refer to data which is received, such as accessing
websites, receiving files through email, streaming video, and using cloud-based services.
Upload speeds refer to data which is transmitted to another user or to a website or
cloud-based service. Average consumers typically use broadband for downloading data,
making download speeds the standard measure for broadband access.

Broadband service is facilitated by either wireline or wireless technologies. Wireline
services require a physical cable connection to provide connectivity, while wireless
services are transmitted using antennas and wireless receivers similar to how radio
transmissions are carried. Although there are a number of different wireless
technologies, many wireless broadband providers use a hybrid modei of providing
service, as a wireline {usually fiber) connection is required at some point in the network.

In New York State, broadband service is provided by the following categories of service
providers:

e Cable — 16 Providers, (Provides service to 94% of the state)

# DSL —38 Providers, (Provides service 1o 92% of the state - Speeds: 768kbps — 25
mbps

s Fiber — 26 Providers, {12 business only)

s Fixed Wireless- 12 Providers reporting coverage, (Serves 5% of the state —
Speeds - 1.5 mbps — 100 mbps

e Mobile Wireless- 6 providers (Speeds: 768 kbps — 12 mbps)

e Satellite Providers- 4 providers

ESD invelvement — In March 2013, eighteen broadband projects were selected to
receive Connect NY Broadband grants totaling 525 million based on the support of the
Regional Economic Development Councils. In addition, four North Country Broadband
Project Sponsors received more than $6 million from Round 2 of the Regional Economic
Development Council Grants to expand broadband in the North Country Region. Under
Governor Cuomo’s administration more than $70 million in broadband funding has been
awarded. This is the largest statewide broadband funding commitment in the nation.

Past ESD Support — This is the first ESD Broadhand grant to SBS.
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The Project:

Completion — lanuary 2017

Activity ~ In collaboration with private sector internet Service Providers {ISPs), New York
City will construct high-speed broadband build-out to one or more Industrial Business
Zones (IBZs); connect commercial businesses with affordable broadband infrastructure
by reducing the cost of “last mile” installation and increasing adoption rates; and bridge
the digital divide by expanding broadband infrastructure and providing access to
underserved communities and neighborhoods.

Results — Expand broadband services to 1,000 businesses. See Table A, which describes
all Key Indicators.

Financing Uses Amount Financing Sources Amount Percent
;Z?:t?gzrgainda;ggisggurvey S70,000(ESD Grant 51,626,346 80%
Network Design 142,000f Organization Equity 410,654 20%
Network Implementation 1,435,000
Switching and Routing 320,000
Cost to Light End-User
matallation. ineludimg 35,000
radios)

Cost to Install Customer
{End user equipment & 45,000
installation)
Total Project Costs $2,047,000| Total Project Financing  $2,047,000 100%
Grantee Contact~  liza Kent, Senior Vice President
The New York City Economic Development Corporation
110 William Street, 6™ Floor
New York, NY 10038
Phone: (212) 312-3766
Project Team — Origination Angela Liotta
Project Management Kaitlyn McCann
Contractor & Supplier Diversity Denise Ross
Finance John Bozek
Environmental Soo Kang

Financial Terms and Conditions:

1. Upon execution of the grant disbursement agreement, the Company 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.

The Company will be required to contribute at least 20% of the total project cost in the
form of equity contributed after the Company’s written 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.

Up to 51,636,346 will be disbursed to the Grantee no more frequently than quarterly.
during the course of design and/or construction, upon completion of project key
indicators, and in proportion to ESD’s funding share, 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 and upon meeting all project key
indicators, as evidenced by a certificate of occupancy and supporting documentation
and required Reports. Payment will be made upon presentation to ESD of an invoice
and such other documentation as ESD may reasonably require.

ESD will be entitled to recoup all or part of £SD’s grant if the Recipient fails to reach, to
a degree acceptable to ESD milestones as agreed upon in Table A, which lists key
indicators for infrastructure work, and Phase One milestones in Table B~-1, which lists
the major network build-out phases and quarterly milestones for Phase One of the
project.

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 5, 2013, to be considered eligible project costs. All disbursements must be
requested by April 1, 2017.

Grant Funds are to be used for the following:

(i}  To fund the construction or improvement of all facilities required to provide
broadband service.

{ii)  For Installing or upgrading existing broadband facilities on a one-time, capital
improverment basis in order to expand broadband access and increase capacity.

{iiiy  To fund the cost of long-term leases (greater than 1 year) of facilities required to
provide broadband service.

(iv)  To fund reasonable make-ready expenses incurred as a result of providing
broadband service.

Eligible Expense Categories
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(i}  Network & Access Equipment Costs: Include switches, video headends, optical
equipment, digital line concentrators, digital subscriber line access multiplexers,
middleware, video-on-demand equipment, radio equipment, data routing
equipment, etc.

{(ii}  Outside Plant Costs: Includes cable {aerial, buried, underground, and submarine),
fiber, conduit systems, poles, network interface devices and reasonable make-
ready costs.

(iii)  Tower Costs: Includes the cost of constructing new buildings and renovating
existing buildings, as well as any site preparation costs.

{iv)  Customer Premises Equipment: Includes wireless subscriber units, modems, set-
top boxes, and routers {if CPE will be provided at no cost to subscribers.)

{v)  Professional Services: Includes site engineering, project management, and
consultant services costs involved in designing and constructing the proposed
project.

{vi)  Testing: Includes items such as testing, network and IT systems, user devices,
servers, lab furnishing and test generators.

Other Upfront Costs: Includes any other upfront costs not covered in the other
categories, such as site preparation.

The Recapture Amount, if the property is sold within 5 years of disbursement or if
Grantee fails to complete Indicators or Phase One Milestones, is based on the time
that has lapsed between when the Grant funds were disbursed and when the transfer
occurred; and/or failure to complete Indicators or Phase One Milestones.

{a) The Recapture Amount, if the property is sold within 5 years of disbursement, 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
iisbursement was made;

{iy  80% of the disbursed amount if the transfer occurred in the second full
calendar year after the disbursement was made;

{(iti} 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.

(b} The Recapture Amount, if the failure to complete Indicators or Phase One
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Milesteones occurs, 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 0% of the Milestones and indicators are
completed by the time of submitting final reporting requirements;

(it} 90% of the disbursed amount if 1% to 10% of the Milestones and Indicators
are completed by the time of submitting final reporting requirements;

(i) 80% of the disbursed amount if 11% to 20% of the Milestones and Indicators
are completed by the time of submitting final reporting requirements;

{iv] 70% of the disbursed amount if 21% to 30% of the Milestones and indicators
are completed by the time of submitting final reporting requirements;

(v} 60% of the disbursed amount if 31% to 40% of the Milestones or indicators
are completed by the time of submitting final reporting requirements;

{vi) 50% of the dishursed amount if 41% to 50% of the Milestones or Indicators
are completed by the time of submitting final reporting requirements;

(vil} 40% of the disbursed amount if 51% to 60% of the Milestones or Indicators
are completed by the time of submitting finai reporting requirements;

(viii) 30% of the disbursed amount if 61% to 70% of the Milestones or indicators
are completed by the time of submitting final reporting requirements;

{ix} 20% of the disbursed amount if 71% to 80% of the Milestones or Indicators
are completed by the time of the submitting final reporting requirements;

{x} 10% of the disbursed amount if 81% to 90% of the Milestones or Indicators
are completed by the time of submitting final reporting requirements;

(xi} 5% of the disbursed amount if 90% to 99% of the Milestones or Indicators are
completed by the time of submitting final reporting requirements;

Compliance with National Electrical Safety Code (NESC): Al pole attachments shall
comply with the National Electrical Safety Code (NESC) requirements, Connect NY
grant recipients shall ensure that the attachment of fiber and equipment is designed,
constructed, operated, and maintained in accordance with all applicable provisions of
the most current and accepted criteria of the National Electrical Safety Code (NESC)
and all applicable and current electrical and safety requirements of any State or local
governmental entity.

Broadband Mapping Program Comgliance: Recipients shall provide to the NYS
Broadband Program Office (or designated agent) address-level broadband build-out
data that indicates the location of new broadband services within the recipient’s entire
service area.

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

greater than $1,636,346, 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
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amount of assistance approved by the Directors.

11. In the event Reports, Updates, Mapping, and Milestone reports are not received in the
form and time periods as indicated in Section 2, ESD shall not be obligated to make
any further Grant disbursements. In the event such Reports, Updates, Mapping, and
Milestone reports as indicated in Section 2 are not received within 60 days in the form
and time periods as indicated in Section 2, Grantee will be in default. However, no
default shall be deemed to have occurred if Grantee cures such default within ten (10)
days of notice of default from ESD.

Non-Discrimination and Contractor & Supplier Diversity:

ESD’s Non-discrimination and Contractor & Supplier Diversity policy will apply to the Project.
The Company shall be required to use good faith efforts to achieve an overall Minority and
Women Business Enterprise (MWBE) Participation goal of 30%, 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, and to solicit and utilize MWBESs for any
contractual opportunities generated in connection with the Project.

Statutory Basis — New York Works:

The project was authorized in the 2012-2013 New York State budget and re-appropriated in the
2013-14 and 2014-15 New York State budgets. No residential relocation is required as there
are no families or individuals residing on the site.

Additional Submissions to Directors:
Table A ~ Key Indicators
Table B — Project Milestones
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Grantee:

ESD Investment:

Project Location:

Proposed Project:

Project Type:

Regional Councik:

Background:

C. Slic Network Solutions — Capital (7543}
March 19, 2015

General Project Plan

Slic Network Solutions, Inc., (“Slic” or the "Company")}

A grant of up to $5,687,140 to be used for a portion of the cost to
install or upgrade existing broadband networks to expand broadband
access and increase capacity.

Towns of Belmont, Malone, Newcomb, Minerva, Chester, Oswegatchie,
and DePeyster; in Essex, Franklin, 5t. Lawrence and Warren Counties;
Zip Codes: See Table D for project zip codes

Deliver service utilizing fiber to the home and provision of wireless
technology. Slic Network Solutions, Inc. will expand service to pass

2,489 households, 101 businesses, and 33 Community Anchor

institutions without broadband access.
Infrastructure development

The North Country Regional Council identified this project as a priority.
The Incentive Offer was accepted on March 6, 2015 and is consistent
with the Regional Plan to expand high-speed Internet, stimulate local
business growth and job creation, and enhance the economic well-
being of the region.

industry - As a wholly owned subsidiary of Nicholville Telephone {a 100+-year-old ILEC),
Slic specializes in delivering network and internet sofutions to organizations in the
northern New York community. Slic provides comprehensive communications services,
including commercial phone and high-speed internet, web and email hosting, dial-up
internet, commercial cabling, and enterprise phone systems installation/maintenance.

History - Slic began delivering dial-up internet service to businesses and residents

throughout St. Lawrence County in 1995. During the late 1990s, Slic grew as the internet
did. The Company created and expanded a high-tech call center specializing in technical
support services to internet subscribers located all over the country. In recent years, the
area of focus has been constructing a dedicated fiber-optic network in the Canton,
Massena, and Potsdam business districts and delivering commercial! phone and high-
speed internet services via a fiber-to-the-premises {(FTTP) solution.

Slic began to offer fiber-to-the-home solutions for residential high-speed internet and
residential phone service in small areas such as Newton Falls and Brasher, NY, through
projects funded in part by grants and loans from the St. Lawrence Chamber of
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Commerce and the St. Lawrence County IDA.
Ownership — Privately held
Size — Slic employs approximately 48 full-time employees

Market — Access to the Internet can be achieved by a number of different technologies.
The definition of broadband is determined by the data transmission speeds in both
directions. Download speeds refer to data which is received, such as accessing
websites, receiving files through email, streaming video, and using cloud-based services.
Upload speeds refer to data which is transmitted to another user or to a website or
cloud-based service. Average consumers typically use broadband for downloading data,
making download speeds the standard measure for broadband access.

Broadhand service is facilitated by either wireline or wireless technologies. Wireline
services require a physical cable connection to provide connectivity, while wireless
services are transmitted using antennas and wireless receivers simifar to how radio
transmissions are carried. Although there are a number of different wireless
technologies, many wireless broadband providers use a hybrid model of providing
service, as a wireline (usually fiber} connection is required at some point in the network.

fn New York State, broadband service is provided by the following categories of service
providers:
e Cable — 16 Providers, (Provides service to 94% of the state)
e DSL—38 Providers, {Provides service to 92% of the state - Speeds: 768kbps - 25
mbps
e Fiber — 26 Providers, (12 business only}
e Fixed Wireless- 12 Providers reporting coverage, (Serves 5% of the state —
Speeds - 1.5 mbps — 100 mbps
e Mobile Wireless- 6 providers (Speeds: 768 kbps - 12 mbps)
¢ Satellite Providers- 4 providers

ESD Involvement — In December 2013, as part of the Regional Economic Development
Council Round 3 awards, the Regional Council selected three projects to receive
broadband funding and allocated $6 millicn to create a broadband fund in the North
Country totaling 511 million. These projects complement the Governor’s Connect NY
Broadband grants program, which allocated $25 million in funding to 18 broadband
project sponsors. Under Governor Cuomo’s administration more than $70 miilion in
broadband funding has been awarded. This is the largest statewide broadband funding
commitment in the nation.
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Past ESD Support - In the past five years, funding to the Company is summarized as follows:

Date Start

Date End
{Project Completion:

Program Project # Amourit f:gf:’::c;::; Contract Expiration or Purpose
Job Requirement)
Working Capital -
Y025 $425987 | November 2012 December 2015 Personnel and grant
administration costs for
LOCAL ASST - fiber-optic installation
Innovation - -
Economy Working Capital -
Y026 $2,225,033 | November 2012 December 2015 Personnel and grant
administration costs for
fiber-optic installation
A , Capital Grant -
Regaic;?ta;ll %ﬁigc'l X708 $596,000 June 2013 December 2014 Enstéilz_ition of fiber —
optic infrastructure
. _ Capital Grant -
Reg;‘[’)'i‘tz*i Councl Y582 $1,370,306 | December 2013 June 2015 Infrastructure
Development
Capital Grant -
NY Works Connect | ysgg $2,162,656 | December 2013 lune 2015 Infrastructure
Development
Capital Grant -
NY Works Connect | ysgg $1,012,366 | December 2013 June 2015 Infrastructure
Development
Capitat Grant —
NY Works Connect | ygq, 976,426 | December 2013 September 2015 Infrastructure

NY

Development

The Project:

Completion — March 2018

Activity — The primary goal of this project is to make affordable broadband available to
homes or businesses in Essex, Franklin, Warren and St. Lawrence Counties. Slic Network
Solutions, Inc. will deliver service utilizing fiber to the home and wireless technology. In
addition to the provision of broadband service, t. is network will also allow for the
delivery of telephone service, IPTV service, and advance business services over the fiber,
Broadband services will provide download speeds ranging from 10 Mbps to 100 Mbps,
and upload speeds ranging from 2 Mbps to 10 Mbps.

Results — Expand broadband services to 2,489 households, 101 businesses and 33
Community Anchor institutions. See Table A, which describes all Key Indicators.
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Financing Uses Amount Financing Sources Amount Percent
Infrastructure/Site Work 54,216,1111ESD Grant 55,687,140 81%
Machi d Equi t

achinery and kquipmen 2,130,370 Company Equity 1,376,481 19%
Costs
Misc. Administration Costs 180,000

Digital Literacy and

. 537,140
Adoption Program

Total Project Costs $7,0632,621 ) Total Project Financing] $7,063,621 100%

Grantee Contact—  Phil Wagschal, President
3330 State Highway 11B
Nicholville, NY 12965
Phone: (315) 328-9011

Project Team — Origination Angela Liotta
Project Management Angela Liotta
Contractor & Supplier Diversity Denise Ross
Finance Joneven Hornsby
Environmental Soo Kang

Financial Terms and Cenditions:

1. Upon execution of the grant disbursement agreement, the Company shail pay a
commitment fee of 1% of the $5,687,140 ($56,871) 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
o disbursement.

3. The Grantee will be required to contribute at least 19.5% of the total project cost in the
form of equity contributed after the Company’s written acceptance of ESD’s offer. Equityis
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 req, ested by
ESD. Equity cannot be borrowed money secured by the assets in the project.

4. Funds will be disbursed as reimbursement for eligible expenses during the course of design
and/or construction and upon completion of project key indicators, in compliance with
requirements and in proportion to ESD’s funding share, assuming that all project approvals
have been completed and funds are available.

During the course of design and construction, no more frequently than quarterly, ESD will
reimburse Slic Network Solutions, Inc. for up to 90% of eligible project costs, as Slic Network
Solutions, Inc. will apply 39% of the company’s cash match, or $537,140, to support the
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project’s Digital Literacy and adoption component sponsored by its partner, Older Adults
Technology Services {OATS). At completion of the project, and at the end of the terms of
the final agreement, the funding shall be proportionate to ESD total funding share of 80.5%
of total project costs of $7,063,621; or 55,687,140, and a company cash match of 19.5%, or
$1,376,481.

The final 10% of the grant will be disbursed upon completion of the project and upon
meeting all project key indicators. Payment will be made upon presentation to ESD of an
invoice and such other documentation as ESD may reasonably require.

ESD will be entitled to recoup ail or part of ESD’s grant if the Recipient fails to reach, to a
degree acceptable to ESD milestones as agreed upon in Table A, which lists key indicators
for infrastructure work, and Table B, which lists the major network build-out phases and
quarterly milestones of the entire project.

Payment will be made upaon presentation to ESD of an invoice and such other
documentation as ESD may reasonably require. Expenses must be incurred on or after
December 11, 2013, to be considered eligible project costs. All disbursements must be
requested by April 1, 2019.

5. Grant Funds are to be used for the following:

(i)  To fund the construction or improvement of all facilities required to provide

broadband service.

(i}  For Installing or upgrading existing broadband facilities on a one-time, capital
improvement basis in order to expand broadband access and increase capacity.

(i)  To fund the cost of long-term leases (greater than 1 year) of facilities required to
provide broadband service.

(iv)  Tofund reasonable make-ready expenses incurred as a result of providing
broadband service.

6. Eligible Expense Categories

iy  Network & Access Equipment Costs: Include switches, video headends, optical
equipment, digital line concentrators, digital subscriber line access multiplexers,
middleware, video-on-demand equipment, radio equipment, data routing
equipment, efc.

(i} ~ Outside Plant Costs: Includes cable (aerial, buried, underground, and submarine},
fiber, conduit systems, poles, network interface devices and reasonable make-
ready costs.

{iii)  Tower Costs: Includes the cost of constructing new buildings and renovating
existing buildings, as well as any site preparation costs.

{iv)  Customer Premises Equipment: Includes wireless subscriber units, modems, set-
top boxes, and routers {if CPE will be provided at no cost to subscribers.}
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(v}  Professional Services: Includes site engineering, project management, and
consultant services costs involved in designing and constructing the proposed
project.

{vi)  Testing: Includes items such as testing, network and IT systems, user devices,
servers, fab furnishing and test generators.

Other Upfront Costs: Includes any other upfront costs not covered in the other
categories such as site preparation.

The Recapture Amount, if the property is sold within 5 years of disbursement or if Grantee
fails to complete Indicators or Milestones, is based on the time that has lapsed between
when the Grant funds were disbursed and when the transfer occurred; and/or failure to
complete Indicators or Milestones.

{iy The Recapture Amount, if the property is sold within 5 years of disbursement,
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 dishursement was made;

ii. 80% of the disbursed amount if the transfer occurred in the second full
calendar year after the dishursement was made;

iti. 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 dishursement was made;

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

{ii) The Recapture Amount , if the failure to complete Indicators or Milestones
occurs, shall be calculated by aggregating the Recapture Amount for each
disbursement of the Grant, which in each instance shall be equai to:

i. 100% of the disbursed amount if 0% of the Milestones and Indicators are
completed by the time of submitting final reporting requirements;

ii. 90% of the disbursed amount if 1% to 10% of the Milestones and
Indicators are completed by the time of submitting final reporting
requirements;

iii. 80% of the disbursed amount if 11% to 20% of the Milestones and
indicators are completed by the time of submitting final reporting
requirements;

iv.  70% of the disbursed amount if 21% to 30% of the Milestones and
ndicators are completed by the time of submitting final reporting
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requirements;

v. 60% of the disbursed amount if 31% to 40% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

vi. 50% of the disbursed amount if 41% to 50% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

vii. 40% of the disbursed amount if 51% to 60% of the Milestones or
Indicators are completed by the time of submitting final reporting
requirements;

viii. 30% of the disbursed amount if 61% to 70% of the Milestones or
indicators are completed by the time of submitting final reporting
requirements;

ix. 20% of the disbursed amount if 71% to 80% of the Milestones or
Indicators are completed by the time of the submitting final reporting
requirements;

x. 10% of the disbursed amount if 81% to 90% of the Milestones or
indicators are completed by the time of submitting final reporting
requirements;

xi. 5% of the disbursed amount if 90% to 99% of the Milestones or indicators
are completed by the time of submitting final reporting requirements;

Compliance with National Electrical Safety Code {NESC): All pole attachments shall comply
with the National Electrical Safety Code (NESC) requirements. Regional Council grant
recipients shall ensure that the attachment of fiber and equipment is designed, constructed,
operated, and maintained in accordance with all applicable provisions of the most current
and accepted criteria of the National Electrical Safety Code (NESC) and all applicable and
current electrical and safety requirements of any State or local governmental entity.

Mapping Program Compliance: Recipients shall provide to the NYS Broadband Program
Office {or designated agent) address-level broadband build-out data that indicates the
location of new broadband services within the recipient’s entire service area.

ESD may reailocate the project funds to another form of assistance, at an amount no
greater than $5,687,140, 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 the event Reports, Updates, Mapping, and Milestone reports are not received in the form
and time periods as indicated in Section 2, ESD shall not be obligated to make any further
Grant dishursements. In the event such Reports, Updates, Mapping, and Milestone reports
as indicated in Section 2 are not received within 60 days in the form and time periods as
indicated in Section 2, Grantee will be in default. However, no default shall be deemed to
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have occurred if Grantee cures such default within ten {10} days of notice of default from
£ESD.

Non-Discrimination and Contractor & Supplier Diversity:

 ESD’s Non-discrimination and Contractor & Supplier Diversity policy will apply to the Project.
The Company shall be required to use 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, and to solicit and utilize MWBEs for any contractual opportunities generated in
connection with the Project.

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 the Smart Growth Impact Statements 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 — Regional Council Capital Fund:
The project was authorized in the 2013-2014 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

Additional Submissions to Directors:
Table A — Key Indicators

Table B ~ Milestones

Table C — Rate Cards

Table D — Project Locations
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Table €, Cont.: Slic Network Solutions, Inc. Rate Cards
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Empire State
Development

f MEW YORK
STATE OF
OPFORTUNITY.

FOR CONSIDERATION
March 19, 2015

TO:

FROM:

SUBIJECT:

REQUEST FOR:

The Directors
Howard A. Zemsky

Market NY Grant Program — Regional Tourism Marketing Competition —
Market New York Program (Working Capital Grant)

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

I, Project Summary

Schedule | Project #  |Grantee

Project Name Grant Amount

A 2170 Beagle Music Colony, Inc | Centennial Working Capital $18,100

Seagle Music Colony

ESD* Investment:

Project Locations:
Proposed Projects:
Regional Council:
Anticipated

Appropriation
Source(s):

Up to a total of 18,100 of $10,000,000 in Market NY Regional Tourism
grant assistance to be used for tourism marketing throughout various
regions of New York State

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

Statewide - See Schedule A attached
See Schedule A attached

Each respective Regional Economic Development Council has been
made aware of, and has endorsed, the relevant proposed projects.

Market New York Program



1. Project Cost and Financing Sources

See Schedule A attached.

L Project Description

A, Background

Round 3 of the Regional Council Consolidating Funding Application included, up to $10 million
for Market NY, a program that will support regionally themed New York focused projects.
Market NY will help to bolster tourism growth by promoting tourism destinations, attractions,
and special events. Additionally, Market New York will support capital grant funding for tourism
facilities in New York. The Market New York program and each funded proposal wilt work to
support the Regional Council’s long term strategic plans for economic growth in the regions, as
well as to attract visitors to New York State.

Funding is available for projects intended to create or retain jobs and/or increase tourismin a
community or region. Grant funding will be allocated among the ten regions, each represented
by a Regional Council, based on each Regional Council’s development and implementation of a
five-year strategic plan that sets out a comprehensive vision for economic devefopment and
specific strategies to implement that vision. Funding will be allocated to projects, including
priority projects identified by the regional councils, identified as significant, regionally
supported and capable of stimulating economic investment through attraction of tourists to the
dedicated area.

B. The Project

ESD will make available a total of $18,100 to fund two Regional Marketing Tourism projects.
Each grantee has identified and prioritized Regional Marketing Tourism projects that support
the Regional Economic Development Council’s strategic plans for tourism and will coordinate
with New York State’s “I LOVE NEW YORK” tourism division to maximize the overall program
impact statewide. Each Market NY Grantee will carry out its Regional Marketing Tourism
projects as described in the individual project descriptions as set forth in Schedule A attached.

ESD Project No's.: See Table Above

Project Team: Project Management See schedule A attached
Contractor & Supplier Diversity Vikas Gera
Envirecnmental Soo Kang

C. Financial Terms and Conditions

ESD may reallocate the project funds to another form of assistance, at an amount no greater
than 532,195 collectively for these projects, if ESD determines that reallocation of the
2



assistance would better serve the needs of the Grantees and the State of New York. Inno
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 — Market New York Program

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

v, Environmental Review

Unless otherwise noted on a project summary attached as Schedule A, ESD staff has
determined that the projects described in Schedule A either constitute Type Il actions or do not
constitute actions 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 projects.

VI, Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination and Contractor Diversity policies will apply to the projects. Each
Grantee shall be required to use good faith efforts to achieve an overall Minority and Women
Business Enterprise ("MWBE"} Participation Goal, each project has been assigned an individual
goal by the Office of Contractor & Supplier Diversity based on the elements of the individual
project and related to the total value of ESD’s funding and to solicit and utilize MWBEs for any
contractual opportunities generated in connection with the project.

VL. ESD Employment Enforcement Policy

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

ViiL 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. Requested Actions

The Directors are requested to: (1) make the findings and determination required by Section
10{g) of the UDC Act; and (2) authorize the making of the grants which are the subject of these
materials.



X Recommendation

Based on the foregoing, | recommend approval of the requested actions.

Xl | Additional Submissions to Directors

Resolutions
Schedule A (A)



March 19, 2015

Statewide — Market NY Grant Program — Regional Tourism Marketing Competition -
Market New York {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 Market NY Grant
Program- Regional Tourism Marketing Competition (the “Project”) — Market New York Program
and Economic Development Purposes Fund {Working Capital Grants), 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 areas of the Projects; and be it further

RESOLVED, that the President and Chief Executive Officer Designate of the Corporation or his
designee(s) be, and each of them hereby is, authorized to make grants for up to a total amount
not to exceed {$18,100) from the Market New York Program (Working Capital Grant) 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 Designate 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 Designate of the Corporation or his
designee(s) be, and each of them hereby is, authorized, subsequent to the making of the
grants, 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 Designate 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,






A. Seagle Music Colony Centennial Working Capital (2170}
March 19, 2015

Grantee: Seagle Music Colony, Inc. {the “Organization”)
ESD Investment: A grant of up to $18,100 to be used for regional tourism marketing.
Project Location: Essex County

Proposed Project:  Support a marketing plan that focuses on attracting an increased
audience to Seagle Music Colony.

Regional Council: The North Country Regional Economic Development Council has been
made aware of this project. The Incentive Offer was accepted in
December 2014. The project is consistent with the Regional Pian to
promote tourism.

Background:

Organization History ~ Seagle Music Colony, the oldest vocal training program in the
country, was founded in 1915, by world renowned baritone, Oscar Seagle and has
grown to become one of the best summer vocal training programs in the United States.

Ownership — Seagle Music Colony, inc. is a not-for-profit organization.

ESD involvement -~ An $18,100 grant from the Market NY Grant Program.

Past ESD Support — This is the Organization’s first project with ESD.

The Project:

Completion date — jluly 2015

Activity — The Seagle Music Colony will initiate a marketing plan to promote its summer
theater productions and celebrate its 100" Anniversary.

Results — The Seagle Music Colony seeks to increase its audience and supporters, as well
as to use the Organization’s increased visibility in the North Country Region to expand
the tourism economy, and attract new visitors and residents who seek cultural
enrichment.



Seagle Music Colony Centennial Working Capital {Z170)
March 19, 2015

Financing Uses Amount Financing Sources Amount Percent 1
Multi-media
Advertising $18,100 || ESD Grant $18,100 100%
Total Project
Total Project Costs $18,100 || Financing 518,100 100%
Grantee Contact; Tony Kostecki, General Director

Seagle Music Colony, Inc.
999 Charley Hill Rd
Schroon Lake, NY 12870
Phone: (585) 532-7875

Project Team: Project Management Kelly Rabideau- Baquerizo
Contractor & Supplier Diversity Vikas Gera
Environmental Soo Kang

Financial Terms and Conditions:

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

Up to $18,100 will be dishursed to Grantee upon documentation of eligible project
expenditures, and presentation to ESD of an invoice and such other documentation as ESD
may reasonably require. Expenses must be incurred on or after December 11, 2014, to be
considered eligible project costs. All disbursements require compliance with program
requirements and must be requested by no later than April 1, 2017,

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $18,100 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 business in the performance of ESD contracts. For purposes of this Contract,
however, goals will not be established due to the unavailability of minority and women-owned
businesses for performance of this Contract.

Statutory Basis — Market New York Program:
The project was authorized in the 2014-2015 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.



Seagle Music Colony Centennial Working Capital (Z170)
March 19, 2015

Disclosure and Accountability Certifications:

The Grant Recipient has provided £SD with the required Disclosure and Accountability
Certifications. Grant Recipient’s certifications indicate that Grant Recipient has no conflict of
interest or good standing violations and, therefore, staff recommends that the Corporation
authorize the grant to the Grant Recipient as described in these materials.



Empire State
Uevelopment

f HEW YORK
STATE OF
GRPORTUNITY.

FOR CONSIDERATION
March 19, 2015

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Regional Council Award Projects Consent Calendar

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

Attached is a summary of a Regional Council Award project requesting ESD assistance of

$100,000 and under in the following categories:

Assistance up

Project Name Proj# Grantee to
Regional Council Capital Fund
Springville Center for the Arts — Springville Center for the Arts,
A 37 North Buffalo Street Capital Y170 Inc. 540,000
TOTAL 540,000

The provision of ESD** financial assistance is contingent upon the availability of funds and the

approval of the State Division of the Budget.

**The New York State Urban Development Corporation doing business as the Empire State

Development ("ESD" or the "Corporation”)

Environmental Review

Unless otherwise noted on a project summary, ESD staff has determined that the projects
constitute Type Il 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.




Office of Contractor and 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 Supplier Diversity policy will apply to the projects. In the case of
training, global export market service and productivity improvement projects, the grantees
and/or the beneficiary companies, as applicable, shall use their good faith efforts to provide for
the meaningful participation of minorities and women in any job or training opportunities
created by the projects and to solicit and utilize minority and women-owned businesses for any
contractual opportunities generated in connection with the projects.

For all other 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 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
Projects.

Reallocation of Funds

ESD may reallocate each project’s funds to another form of assistance, at an amount no greater
than the amount approved, for the same project if ESD determines that the reallocation of the
assistance would better serve the needs of the recipient 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.

ESD Employment Enforcement Policy

Unless otherwise noted on a project summary, the ESD Employment Enforcement Policy will
not apply because these projects do not directly create jobs.

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.

Statufory Basis — Regional Council Capital Fund

The projects were authorized in the 2012-13 New York State budget and reappropriated in the
2013-2014 and 2014-2015 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site(s).



Attachments

New York State Map
Resolutions

Project Summaries
Project Photographs



Matrch 19, 2015

Regional Council Capital Fund — Findings and Determinations Pursuant to Section 10 (g)
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 Regional Council
Capital Fund Projects identified below (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 Genera! Project Plans (the “Plan”) for the Project
submitted to this meeting, together with such changes therein as the President and Chief
Executive Officer Designate 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 finding of the President and Chief Executive Officer Designate of
the Corporation or his designee(s}, that no substantive negative testimony or comment has
been received at the public hearings held on the Plan, such Plan shall be effective at the
conclusion of such hearings, and that upon such written findings being made, the President and
Chief Executive Officer Designate of the Corporation or his designee(s) be, and each of them
hereby is, authorized to make a grant to the party and for the amounts listed below 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 Designate 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 Designate 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 ail other
necessary approvals;



Regional Councll Capital Fund

Project Name Proj # Grantee ASS!St::ce up
A | Springville Center for the Arts - Springville Center for the Arts,
37 North Buffalo Street Capital Yo e $40,000
TOTAL $40,000

and be it further

RESOLVED, that the President and Chief Executive Officer Designate 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.

* ok ok
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A, Springville Center for the Arts - 37 North Buffalo Street Capital (Y170)
March 19, 2015

General Project Plan

Grantee: Springville Center for the Arts, Inc. (“SCA”)

ESD Investment: A grant of up to $40,000 to be used for a portion of the costs of building
construction and renovation.

Project Locations: 37 North Buffalo Street, Springvilie, Erie County®
66 East Main Street, Springville, Erie County

*Project activity site; other is job-creation site.

Proposed Project: Phased rehabilitation of the historic Baptist Church of Springville (the
“Baptist Church”} into a multi-arts facility

Project Type: Business expansion involving job retention and creation
Regional Council: The Priority Project is consistent with the Western New York (“WNY”)

Regional Economic Development Council’s Plan to promote smart
growth, tourism, and economic growth through cultural activities,

Empioyment: Initial employment at time of ESD iIncentive Proposal: 1
Current employment level: 1
Minimum employment on lanuary 1, 2016: 4
Background:

industry — Community Service/Arts.

Grantee History - SCA was officially created in 1998 in a rented storefront, however, it
dates back to the 195(’s as a volunteer, community theater organization known as the
Springville Players. SCA was instrumental in the construction of an auditorium at the
tocal high school, the Springville-Griffith Institute. In 2007, SCA purchased the Baptist
Church, constructed in 1869 and listed on the National Register of Historic Places, to
house year-round arts entertainment and programming,

Ownership - SCA is a not-for-profit corporation.

Size — SCA operates from a rented office and has two community-based facilities
currently under renovation. All are located in Springville.

Market —SCA markets itself to all ages and walks of the community, arts and
entertainment aficionados, and visitors to the area,
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ESD Involvement — in 2007, SCA purchased the Baptist Church and began a multi-phase
renovation project to convert the highly visible vacant structure into a multi-arts center.
By 2012, SCA had converted the structure’s sanctuary into a year-round theater and was
hosting four major community theatrical productions annually as well as many smaller
events drawing over 10,000 attendees per year. However, SCA lacked sufficient funds
to complete additional interior renovations to expand programming and exterior repairs
to maintain the structure’s integrity. In 2012, SCA submitted a Consolidated Funding
Application to assist with the next phase of renovations and was awarded a $40,000
capital grant. Without ESD assistance, the project would have been delayed until SCA
secured sufficient funding to proceed.

Past ESD Support - This is the Grantee’s first project with ESD.

The Project:

Completion — Aprit 2015

Activity — The project involves exterior and interior renovations including
repairs/replacement of loose/falling exterior masonry brick and stone, wood trim,
windows, roof, drainage systems, electrical and plumbing, instailation of a new three-
stop elevator allowing for handicap access to basement bathrooms and the second
floor, which was not accessible in the past. Within the next five years, SCA plans to
complete the remaining phases of renovation including expansion of theater seating,
insulation upgrades, and the replacement of the inefficient HVAC system and lighting.

Results — The project is expected to retain 1 job and create 3 new jobs. The project has
allowed for the completion of an additional phase of renovation allowing SCA to expand
its multi-arts programming in the rural, underserved area of southern Erie County.
Renovations will permit the creation of an art gallery; expanded workshops offered to
the public; and the creation of a creatively-based preschool program allowing for an
additional source of earned revenue. Both local residents and tourists can enjoy theater
productions, local artist gallery exhibitions, workshops for youths and aduits, concerts,
cinema screenings and other events.

Evaluated over a seven-year period, project fiscal benefits to New York State
government are expected to be $150,983, which exceed the cost to the State.
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Financing Uses Amount Financing Sources Amount | Percent
Construction and $612,120[ESD Grant $40,000 6%
Renovation

) NYS Office of Parks,
Ard?itectﬁural and 10,0000Recreation & Historical 221,810 36%
Engineering ,
Preservation Grant
NYS Homes and
Community Renewal 172,500 28%
Grant
NYS Main Street Grant 50,000 8%
Grantee Equity® 137,810 22%
Total Project Costs $622,120{Total Project Financing $622,120 100%

Grantee Contact -

*Equity includes member and philanthropic donations including those from the Community
Foundation of Greater Buffalo, WNY Foundation, Baird Foundation, Oishei Foundation and the
Springviile-Griffith Community Education Foundation.

Mr. Seth Wochensky, Executive Director

Project Team -

66 East Main Street, P.O. Box 62
Springville, NY 14141-0062
Phone: (716} 592-9037

Origination RJ Ball
Project Management Jean Williams
Contractor & Supplier Diversity Vikas Gera
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 $40,000 capital grant {$400) and reimburse ESD for all
out-of-pocket expenses incurred in connection with the project.

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

The Grantee will be required to contribute at least 10% of the total project cost in the
form of equity contributed after the Grantee’s written 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.
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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 jess
than four consecutive weeks and who are entitled to receive the usuval and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

Up to $40,000 will be disbursed to the Grantee in two installments as follows:

a) an Initial Disbursement of an amount equal to 75% of the grant {S30,000) upon
completion of the project substantially as described in these materials as evidenced
by a Certificate of Occupancy, documentation of project costs totaling $622,120,
and documentation of the employment of at least 1 Full-time Permanent Employee
at the Project Locations, 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 ($10,000} will be
disbursed upon documentation of the employment of at least 4 Full-time
Permanent Employees at the Project Locations {(Employment increment of 3},
provided Grantee is otherwise in compliance with program reguirements;

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 April 4, 2013, to be considered eligible project costs. All disbursements must be
requested by April 1, 2016.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than 540,000 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, iIn
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

4
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repay to ESD a portion of each dishursement 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 dishursement 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;

{iif} 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 dishursement 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 1
A B
Reporting Date Employment Goals
February 1, 2016 1+%
February 1, 2017 1+X
February 1, 2018 1+X

X = Grantee's Employment Increment that will be the basis of the Second Disbursement of the Grant as
described in section 5 above (i.e. X=3, and Employment Goals shall equal [1 + X = 4] if the Second
Disbursement is made, in the year such disbursement is made and for each year thereafter). If the
Second Disbursement has not vel been made then X=0,

Environmental Review:

ESD staff has determined that the project constitutes a Type |l 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.
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Due to the building's inclusion on the National Register of Historic Places, ESD has confirmed
that the project sponsor consulted with the New York State Office of Parks, Recreation and
Historic Preservation pursuant to the requirements of Section 14.09 of the New York State
Parks, Recreation and Historic Preservation Law. No further consultation is required.

Statutory Basis — Regional Councii Capital Fund:

The project was authorized in the 2012-2013 New York State budget and re-appropriated in the
2013-2014 and 2014-2015 New York State budgets. No residential relocation is required as
there are no families or individuals residing on the site.

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 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 overaii M\WBE Participation Goal of 25%
related to the total value of ESD’s funding.
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Empire State
Development

TO: The Directors

FROM: Howard Zemsky

SUBJECT: Statewide — Minority- and Woman-Owned Business investment Fund of
the Minority and Woman Owned Business Development and Lending
Program

REQUEST FOR: Authorization to Enter into Agreements and Disburse Funds: and
Authorization to Take Related Actions

L Project Summary

Awardee: Excell Technology Ventures Inc. or a special purpose entity affiliate
(“"ETV”} through which equity-type investments will be made in
beneficiary companies (as described below)

Beneficiary

Companies: ETV will use the award to provide equity-type investments to New York

ESD! Investment:

State certified Minority-Owned Business Enterprises (individually “MBE”
and collectively “MBEs”) and Women-Owned Business Enterprises
{individually “WBE” and collectively “WBEs”; and MBEs and WBEs
collectively MWBE or MWBESs) that are based in the State and engaged in
the development of new and emerging ideas and products.

The award will be funded with $2,000,000 from Minority and Woman
Owned Business Development and Lending Program through that
program’s the Minority- and Woman-Owned Business Investment Fund
and will be used to provide critical financial support for the development
of new and emerging ideas and products of such MBEs and WBEs as well
as to promote the long-term financial performance and success of early
stage businesses that are MWBE start-ups (included in the $2,000,000 is a
2% management fee for the investment fund manager).

1 The New York State Urban Development Corporation doing businesses as Empire State Development {“ESD” or

the “Corporation}

1



Project Location: Throughout the State of New York {the “State”).

Proposed Project: The Minority- and Woman-Owned Business Investment Fund (“the
Fund”} is a newly created equity-type investment fund that will support
innovation, job creation, and high growth entrepreneurship throughout
the State. The Fund’s objective is to invest in early stage MWBEs
primarily in emerging technologies {as defined in Public Authorities Law
3102-e {b)). These companies are typically involved in new and
innovative products, services, technologies or ideas which are in early
stage development and are characterized by high growth rates, market
potential, and risk. ESD will enter into agreements with the awardee in
order for it to make investments on behalf of ESD in Fund investment
eligible State certified MWBEs.

Project Type: Equity investment fund in which the awardee (likely to be a limited
partnership in which ESD is the sole limited partner and an ETV affiliate
acts as the general partner or a limited liability company in which ESD is a
member and an ETV affiliate is the managing member) will make equity-
type investments in Fund eligible MWBEs.

M. Project Cost and Financing Sources
Minority and Woman Owned Business Development and Lending Program

Financing Uses: Equity Investment Fund
Amount: $2,000,000

. Project Description

A, Background

The Fund is a new seed stage equity fund intended to support State certified MWBE
entrepreneurs engaged in the development of new and emerging ideas and products as well as
to promote the long-term financial performance and success of early stage businesses that are
MWRBE startups. The Fund will utilize up to $2,000,000 from the Minority- and Women-Owned
Business Development and Lending Program (“MWBDLP”) in order to invest in Fund eligible
MWABEs. The Fund’s objective is to invest in early stage businesses that are MWBE start-ups
through a regional and/or industry focused Investment entity to be selected by the

Corporation. Investments by the selected entity shall only be to State based and certified
 MWBE early stage businesses involved in emerging technologies.



B. The Project

The Corporation issued a Request for Proposals (“RFP”} via an advertisement in the New York
State Contract Reporter and subsequent direct mail/email distribution to private for-profit or
non-profit investment managers, investment funds, regional and local economic development
organizations, technology development organizations, and research universities that make seed
stage equity or quasi-equity investments in State based companies with a focus on investments
in MWBEs. The RFP indicated that the investment entity will receive a total of $2,000,000 in
program funds and that the investment entity must secure private matching funds through
additional direct investment or co-investment with other investors at a rate of 2:1on a
portfolio basis.

Submissions were evaluated on criteria including, but not limited to, the applicant's: (a) track
record of success in raising investment funds and successfully investing them; (b} financial and
management capacity to source deals, perform due diligence, evaluate the commercial
potential of emerging technologies, and to provide management expertise and other value-
added services to beneficiary State certified MWBEs ; {c) demonstration of need in target
market for early stage investments in target sectors; (d) ability to secure the required non-State
matching investment; (e) competitiveness of the proposed compensation structure; (f} ability to
secure partnerships with local or regional stakeholders; {(h} ability to direct funds to
underserved populations and communities; (i) investment record and capacity to invest in the
State; and, {j) other criteria determined to be relevant to making investment decisions
consistent with the purposes of the Fund. All applicants had to specify particular industry
sectors and/or regional or other investment strategies with a specific focus on State certified

MWBEs.

The Corporation and the investment entity that will receive the MWBDLP funds will enter into
one or more written agreements (including limited partnership or limited liability company
agreements) governing the Corporation’s investment. After an investment entity is under
contract to the Corporation, the Corporation will reserve the right to make reallocations of
funds after the initial awards if selected Investment entity does not meet the program
performance requirement as set forth in the program investor agreements. Returns on
investments or interest accrued with respect to program funds received by an investment
entity through the Fund shall be returned to the Corporation in accordance with the
agreements entered into between the investment entity and the Corporation.

The investment entity shall not invest program funds in a beneficiary company in an amount
greater than five hundred thousand dollars, or seven hundred fifty thousand dollars in the case
of a biotechnology-related beneficiary company, at any one time, unless the beneficiary
company and the investment entity can demonstrate to the satisfaction of the Corporation that
exceeding the applicable investment limit significantly increases the potential of the investment
to result in substantially greater growth, job development, and additional economic activity in

3



the State and the Corporation consents to such greater investment in writing.

The RFP was released on December 15, 2014 and submissions were due January 14 2015, After
a review and analysis of the submitted responses ESD staff chose to seek Directors’
authorization for ETV.

Based out of Rochester, New York, ETV was incorporated in December of 2012 as a C-
Corporation owned by the University of Rochester. ETV has a history of investing in MWBE
startups. Since the company’s inception, ETV has been identifying and investing in high tech
startup MWBE firms. Currently over a quarter of ETV's portfolio would qualify as MWBEs as per
the definition established by the State. Throughout its existence, ETV has been sourcing and
investing in high-tech startup companies that were founded by minority and women
entrepreneurs. Currently 26% of ETV's investments have been made into minority~owned and
women-owned startup businesses. Although ETV has traditionally maintained an upstate focus,
over the last three years, a growing number of Excell’s deals have come from other regions of
the State, including New York City and Long Island. :

An affiliated company, Excell Partners Inc., will provide all the administrative services for ETV
and will bring all of its resources to bear in marketing the Fund. Excell Partners Inc. has also
developed important partnerships with incubators throughout the State and will look expand
on its already existing foundation of pre-seed stage investment by also tapping in to its contacts
within universities throughout the State, which should help to increase the success rate for ETV.
Excell Partners Inc. was also received funds from the Corporation’s Innovate NY Fund program

Staff recommends ETV as fund manager because ETV's response to the RFP strongly
demonstrated that the company has the capacity to meet program goals. Excell Partners Inc.
and ETV have a history of successfully working with ESD and are eager to undertake a role in
managing the investment entity. Additionally, ETV has the resources and expertise to
successfully invest in MWRBE startups by focusing on deals that will have the potential to
generate a return for the Corporation and, at the same time, create jobs and tax revenues for
the State.

ESD Project No.: /888

Project Team:

Crigination Rafael Salaberrios
Project Management Rafael Salaberrios
Legal Richard Dorado
Contractor & Supplier Diversity Vikas Giras
Finance John Bozek
Environmental Soo Kang



V. Statutory Basis

New York State Urban Development Corporation Act §16-c subdivision 1 subparts (vi) and {viii).

v, Environmental Review

ESD staff has determined that the requested authorization constitutes a Type I 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.

VIL Non-Discrimination and Contractor & Supplier Diversity

£SD’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 (MWBESs) 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.

VHI.  ESD Employment Enforcement Policy

ESDY's Employment policy will not apply since the project will not directly create or retain jobs

X, ESD Financial Assistance Subject to Availability of Funds and Additional Approvals

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

X. Additional Submissions to Directors

Resolutions
New York State map
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Statewide - Authorization to Enter into Agreements and to Dishurse Funds; and Authorization
to Take Related Actions

RESOLVED, that on the basis of the materials presented fo this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials), relating to the
Minority- and Woman-Owned Business Investment Fund of the Minority- and Woman-Owned
Business Development and Lending Program {the “Program”), the Corporation is authorized to
enter into agreements and related documentation with the entities named in the Materials, or
their affiliates, in order to provide Program funding in accordance with the Materials; and be it
further

RESOLVED that the disbursement of Program funding shall not to exceed in aggregate two
million dollars (§2,000,000); 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.
E A
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Empire State
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FOR CONSIDERATION

March 19, 2015

T0: The Directors

FROM: Howard A. Zemsky
SUBJECT: Non-Discretionary Projects
REQUEST FOR:

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
Local Assistance (Executive and
Senate)
FRMC - University at Albany W887, | Fuller Road Management $2,930,000
A SUNY INDEX Working Capital X219, | Corporation
X562
Town of Sandy Creek Fishing Town of Sandy Creek 10,000
B . . £509
Tournamentis Working Capital
c Town of Clayton Fishing 7506 Town of Clayton 10,000
Tournaments Working Capital
Town of Henderson Fishing Town of Henderson 10,000
D . - £507
Tournaments Working Capital
Village of Waddington Fishing Village of Waddington 30,000
E . : 2510
Tournamenis Working Capital
City of Ogdensburg Fishing City of Ogdenshurg 12,500
F , , Z500
Tournaments Working Capital
TOTAL NON-DISCRETIONARY ~ 6 TOTAL $3,002,500
PROJECTS :

Statutory Basis

The project was sponsored by the Executive, Assembly or Senate, and was authorized or
reappropriated in the 2014-2015 New York State budget. No residential relocation is required
as there are no families or individuals residing on the site(s).




I, Environmental Review

Unless otherwise noted on a project summary, ESD* staff has determined that the projects
constitute Type Il 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.

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

il. 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
25% 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 10%. 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.

IV, ESD Employment Enforcement Policy

Uniess 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. FSD 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 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
humber of external constituents, inciuding the OAG, and grantees/borrowers have provided
ESD with the required Disclosure and Accountability Certifications.

Also, pursuant to 5.2879-a of the Public Authorities Law, the Office of the State Comptrolier
{“0SC”) has notified the Corporation that it will review all grant disbursement agreements
{(“GDAs"} of more than one million dollars ($1 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.

VL Additional Submissions to Directors

New York State Map
Resolutions
Project Summary
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March 19, 2015

Local Assistance — 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 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 Designate 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 Designate 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 Designate 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
approvai of the Public Authorities Control Board, if applicable, and {2} receipt of all other

necessary approvals; and be it further

Local Assistance ~ Executive and Senate — Project Summary Table

Project Name Proj # Grantee Assistance up to
Local Assistance
FRMC - University at Albany W887, | Fuller Road Management $2,930,000
A SUNY INDEX Working Capital X219, | Corporation
X562
Town of Sandy Creek Fishing Town of Sandy Creek 10,000
B . ) 2509
Tournaments Working Capital
Town of Clayton Fishing Town of Clayton 10,000
C , . 2506
Tournaments Working Capital
Town of Henderson Fishing Town of Henderson 10,000
D ) . Z507
Tournaments Warking Capital
Village of Waddington Fishing Village of Waddington 30,000
E . . 2510
Tournaments Working Capital
. City of Ogdensburg Fishing 7500 City of Ogdensburg 12,500

Tournaments Working Capital

TOTAL $3,002,500




RESOLVED, that the President and Chief Executive Officer Designate 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

rasolutions.
L



A, FRMC - University at Albany SUNY INDEX Working Capital (W887, X219, X562}

Grantee:

ESD investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Background:

March 19, 2015
Fuller Road Management Corporation (“FRMC"}

Three grants totaling up to $2,930,000 ($980,000 — W887, $970,000 —
X219, $980,000 — X562) to be used for operating costs including
researcher and support staff salaries and fringe benefits, consumable
supplies/gases and chemicals, service contracts, and facilities and
administrative expenses.

College of Nanoscale Science and Engineering’s Albany
Nanotech Complex, Albany, Albany County

The subject grants will be used to pay for the implementation of R&D
programs for INDEX.

Working Capital

The Capital Region Economic Development Council has been made
aware of this item.

Industry - In January 20086, the College of Nanoscale Science and Engineering {“CNSE”} of
the University at Albany-SUNY had been designated as the headquarters of the Institute for
Nanoelectronics Discovery and Exploration {“INDEX”) by the U.S. semiconductor industry.
The mission of INDEX is to design and demonstrate new computer chip transistor
paradigms that will replace the current conventional transistor architecture as the
technological and business driver of the nanoelectronics industry in the 21% century.

In conducting its Research & Development (“R&D”) and educational activities, particularly
in the management and coordination of its portfolio of R&D centers and institutes,
including INDEX, CNSE is supported by the Fuller Road Management Corporation. FRMC
was established in 1993 as a private, not-for-profit real estate holding corporation by the
Research Foundation of SUNY and the UAlbany Foundation, Inc.

FRMC was formed to plan, design, develop, construct, own, and lease facilities necessary to
create the environment wherein CNSE can develop and deploy basic and applied
nanotechnology innovations and translate them into commercially viable applications.

Company History - The mission of INDEX is to generate computer chip device innovations

necessary to ensure that the U.S. nanoelectronics industry maintains its historical rate of
technological, business and economic progress. INDEX plays a critical enabling role in
providing the science and engineering solutions that support the attraction and retention
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of the electronics industry in New York. The significant influx of technical concepts,
technological innovations and commercial opportunities from INDEX, when combined with
the tremendous intellectual resources and state-of-the-art infrastructure of CNSE, uniquely
positions New York to be highly competitive as a magnet for the global nanoelectronics

industry.

ESD involvement - $2,930,000 in appropriations were included in the FY 2009-2010, 2010-

2011 and 2011-2012 New York State budgets.

Past ESD Support - Funding for the past five years to the Grantee is summarized in the

following chart:

Program Project # | Amount | Date Start {(ESD Date End Purpose
Directors’ (Project
Approval date}) Completion:
Contract Expiration)
Urban and Working Capital —
Communit Developed character-
¥ X228 $95,700 03/23/11 06/15/13 based, University-
Development \
sponsorad micro
Program .
‘ lending program.
Urban and Working Capital -
Communit Lent and supported
v X877 $99,924 07/18/12 08/22/14 entrepreneurs to
Development )
start and sustain
Program .
businesses.
Capital — Supported
expenses related to
the Institute for
Capital Projects Fund ua4? $75,000,000 12/18/06 09/19/13 Nanoelectronics
Discovery and
Exploration
(“INDEX") facility.
Working Capital -
Support
commercialization
tocal Assistance V174 $1,415,000 02/15/07 02/14/11 projects in

nanomedicine and
clean energy
technology.
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Local Assistance

W875

$1,179,166

10/21/10

10/31/13

Working Capital -
Expansion of
Nanofabrication
Clean £nergy
Technologies and
Nanomedicine.

Local Assistance

w877

51,155,666

10/21/10

01/09/14

Working Capital -
Expansion of
Nanofabrication
Clean Energy
Technologies and
Nanomedicine.

Local Assistance

W883

$815,566

10/21/10

01/09/14

Working Capital -
Expansion of
Nanofabrication
Clean Energy
Technologies and
Nanomedicine,

Local Assistance

W885

$540,000

04/28/11

01/15/15

Working Capital -
Support costs
associated with SUNY
INDEX,

Locat Assistance

w886

$980,000

04/26/11

01/15/15

Working Capital -
Support costs
associated with SUNY
INDEX.

The Project:

Completion — December 2014

Activity - INDEX has formulated a comprehensive, inter-disciplinary, multi-university,
long-term research strategy to discover and demonstrate nanotechnology innovations.
INDEX is working to find innovations that will enable the U.S. nanoelectronics industry
to surmount complementary metal oxide semiconductor (“CMOS”) scaling limits that
threaten to decelerate or impede the historical rate of progress of nanoelectronics
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technology. INDEX will continue to develop nanomaterials systems, atomic scale

fabrication technologies, predictive device, sub-system and system model protocals,

power dissipation management designs, and realistic architectural integration schemes
- for the realization of novel magnetic and molecular quantum devices.

Upon completion of each project, the Grantee will furnish a final report, describing the
impact and effectiveness of the project.

Results - The INDEX laboratory infrastructure has been organized into a set of core
nanofabrication and nanocharacterization facilities at SUNY POLY, designed to support
the needs of all INDEX academic partners, coupled to an optimized array of advanced
design and fabrication nodes at all the institutions partnering in INDEX. The INDEX core
nanofabrication and nanocharacterization facilities located within SUNY POLY’s 520
billion mega complex known as Albany NanoTech. SUNY POLY’s current infrastructure
includes 135,000 square feet of Class 1 capabie cleanrooms.

Grantee Contact - Scott Bateman, Associate Vice President for Finance
SUNY Polytechnic Institute
College of Nanoscale Science and Engineering
257 Fuller Road
Albany, NY 12203
Phone: (518) 437-8686

Project Team - Project Management Wilfredo Florentino
Contractor & Supplier Diversity Denise Ross
Finance lonevan Hornsby
Environmental Soo Kang
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Financing Uses Amount Financing Sources Amount Percent
Personnel 5789,565[|ESD Grant {W887) 5980, 000 100%
Consumables & Maintenance 15,0000

t Partict
Graduate Student Participant 57,000
Costs
Indi includi
ndar_e?c Cos.ts {inclu mg - 118,435
administrative and facilities)
Total Project Costs $980,000]|Total Project Financing $980,000 100%

Financing Uses Amount Financing Sources Amount Percent
Personnel $788,5221ESD Grant (X219) $970,000 100%
Consumables & Maintenance 16,000
G ici t

raduate Student Participan 53,200
Costs
Indi includin
nd:r'e(.:t Cos.ts { i g . 118,278
administrative and facilities)
Total Project Costs $970,000| Total Project Financing $970,000 100%

Financing Uses Amount Financing Sources Amount Percent
Personnel $782,8041ESD Grant {X562) S980,000 100%
Consumables & Maintenance 21,775
Graduate Student Participant

reipan 58,000
Costs
Indlr.e?t Cos.ts (mcludlr.mg. _ 117,421
administrative and facilities)
Total Project Costs $980,000[Total Project Financing $S980,000 100%

Financial Terms and Conditions:

The Grantee will be obligated to advise ESD of a material adverse change in its
financial condition prior to disbursement.

The grants will be disbursed as follows:

W887 — Up to $980,000 will be dishursed to the Grantee, no more frequently than
monthly, upon documentation of eligible working capital costs, assuming that all
project approvals have been completed and funds are available. The final 10% of the

grant will be disbursed upon documentation of the full $980,000 in eligible working
capital project costs. 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 April 1, 2009 to be considered eligible project costs.
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X219 - Up to $970,000 will be disbursed to the Grantee, no more frequently than
monthly, upon documentation of eligible working capital costs, assuming that all
project approvals have been completed and funds are available. The final 10% of the
grant will be disbursed upon documentation of the full $970,000 in eligible working
capital project costs. 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 April 1, 2010 to be considered eligible project costs.

X562 — Up to $980,000 will be disbursed to the Grantee, no more frequently than
monthly, upon documentation of eligible working capital costs, assuming that all
project approvals have been completed and funds are available. The final 10% of the
grant will be disbursed upon documentation of the full $980,000 in eligible working
capital project costs. Payment wili 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 April 1, 2011 to be considered eligible project costs.

3. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $2,930,000, 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.

Statutory Basis — Local Assistance:

The projects were authorized in the 2009-2010, 2010-2011 and 2011-2012 New York State
budgets and reappropriated in the 2012-2013, 2013-2014, and 2014-2015 New York State
budgets. No residential refocation is required as there are no families or individuals residing on
the site.

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 (MWBESs) in the performance of ESD projects. For purposes of this
Project, however goals will not be established due to the unavailability of certified MWBESs for
performance of this Project.

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,



B. Town of Sandy Creek Fishing Tournaments Working Capital (2509)
March 19, 2015

Grantee: Town of Sandy Creek (“Sandy Creek” or the "Town”)

ESD Investment: A grant of up to 510,000 to be used for a portion of the cost of the
promotion of fishing tournaments.

Project Location: Oswego County

Proposed Project: Promotion of fishing industry

Project Type: Working Capital

Regional Council: The Central New York Regional Council has been made aware of this
item.

Background Grantee;

Organization History — Founded in 1825 from the Town of Richmond, Sandy Creek is a
town in Oswego County. The Town was named after a stream in the area. The west
border of Sandy Creek is Lake Ontario and the north border is Jefferson County. The
town of Sandy Creek lies in the extreme northwest corner of Oswego County.

ESD Involvement - A $10,000 appropriation was included in the FY 2014-2015 New York
State budget.

Past ESD Support -~ This is the Sandy Creek’s first project with ESD.

Background Beneficiary:
industry — Community-based Organization

Organization History — SPSA is a member-based organization that has a long history of
serving the local community through events and activities for people of aif ages.
Throughout the year, SPSA has a variety of ice fishing derbies throughout the year
including the Mad River Children’s Ice Fishing Derby, Sandy Creek Fire Department Ice
Fishing Derby, and the Annual SPSA ice Fishing Derby.




Town of Sandy Creek Fishing Tournaments Working Capital (2509)
March 19, 2015

Ownership — SPSA is a not-for-profit.
Size — SPSA has a total of seven employees (six full-time and one part-time).

Past ESD Support — This is SPSA’s first project with ESD.

The Project:
Completion — March 2016

Activity - Sandy Creek has partnered with the SPSA to facilitate and promote fishing
tournaments throughout Oswego County. SPSA will work with other Sandy Pond
businesses to offer, sponsor and promote a variety of fishing tournaments, in all
seasons. Ice fishing, bass, and salmon derbies and trout fishing events are held at
different times of the year.

Results — Businesses in the Sandy Pond area will benefit from the promotion and
support of fishing tournaments. The Sandy Pond area is economically challenged area
and businesses rely on seasonal income to support their families. The communities of
Sandy Creek and Pulaski will benefit from an increased interest in bringing fisherman to
the Sandy Pond area that will increase use of area hotels, restaurants and places to

shop.

Financing Uses Amount Financing Sources Amount | Percent
Graphic Designer $2508ESD Grant $10,000 100%
Promotional Materials 4,000
Tournament
Sponsorship & 4,900
Advertising
Children's Qutreach 850 0%
Total Project Costs $10,000{Total Project Financing| $10,000 100%

Grantee Contact - Nancy Ridgeway, Town Supervisor
1992 Hardwood Drive
Sandy Creek, NY 13145

Phone: (315)-387-5456x5

Lee Harvey, President
3201 County Route 15
Sandy Creek, NY 13145
Phone: (315)-341-4454

Beneficiary Contact -
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Project Team - Project Management Charise Liggins
Contractor & Supplier Diversity Vikas Gera
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 $10,000 wili 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, 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.

3. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $10,000, for this project if ESD determines that the reailocation 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.

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 £SD 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 was authorized in the 2014-2015 New York State budget. No residential relocation
is required as there are no families or individuals residing on the site.

Disclosure and Accountability Certifications:

The Grantee and Beneficiary has provided ESD with the required Disclosure and Accountability
Certifications. Grantee’s and Beneficiary’s certifications indicate that Grantee and Beneficiary
have 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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Grantee: Town of Clayton (“Clayton” or the “Town”)

ESD investment: A grant of up to $10,000 to be used for a portion of the cost of the
promotion of fishing in the Thousand Islands Region.

Project Location: Jefferson County

Proposed Project: Promotion of fishing in the Thousand Islands Region

Project Type: Woerking Capital

Regional Council: The North Country Regional Council has been made aware of this item.
Background:

Qreganization History - The Town was formed from parts of the Towns

of Orleans and Lyme in 1833 and, named after statesman John M. Clayton. The Village
of Clayton became the main railroad terminus for the Thousand Islands resort region
during its heyday at the turn of the twentieth century and was deemed as a tourist
destination, offering visitors access to hotels and accommodations.

ESD Involvement - A §10,000 appropriation was included in the FY 2014-2015 New York
State budget.

Past ESD Support - This is the Town of Clayton’s first project with ESD.

The Project:
Completion — December 2015

Activity - Funding will be used to provide support for marketing and promoting regional
and national fishing tournaments. Funds wiil be used to purchase print, social and online
media promotions to attract fisherman, tournament spectators as well as gain national
exposure for the region.

Results — Marketing and promotion efforts will result in increased visibility of fishing in
the region and fishing tournaments will generate additional revenue for the Town.
According to the economic impact studies conducted by The Bass Foundation, total
revenues to the region could total up to $188,125 as a result of increased hotel
bookings, and patronage of local merchants and establishments from a single event.
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Financing Uses Amount] Financing Sources Amount ; Percent

2014/2015 Fishing .
Tournament S8,5000ESD Grant $8,500 85%
Advertising

Antique Boat
Museum Sponsorship
Total Project Costs Sl0,00G"Totai Project Financing] $10,000 100%

1,5000ESD Grant 1,500 15%

Grantee Contact - Justin A. Taylor, Town Supervisor
405 Riverside Drive
Clayton, NY 13624
Phone: {315) 686-3512 x20

Project Team - Project Management Charise Liggins
Contractor & Supplier Diversity Denise Ross
Environmental Soo Kong

Financial Terms and Conditions:

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

2. Up to 510,000 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, 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.

3. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $10,000, for this project if ESD determines that the reallocation of the

pa
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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.

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, Minority and Women-owned Business Enterprise (“MWBE”) participation
goals will not be established due to the unavailability of certified MWBESs for performance of
this Project.

Statutory Basis — Local Assistance:;
The project is authorized in the 2014-2015 New York State budget. 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 have no conflicts 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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Grantee: Town of Henderson (“Henderson” or the “Town”)

ESD Investment: A grant of up to $10,000 to be used for a portion of the cost of the
promotion of the fishing tournaments.

Project Location: lefferson County

Proposed Project: Promotion of fishing tournaments

Project Type: Working Capital

Regional Council: The North Country Regional Council has been made aware of this item.
Background:

Organizational History — Henderson was officially organized in 1806 from territory that
was previously part of the Town of Ellisburg. Henderson is a small town situated on the
eastern shore of Lake Ontario in an area known as the Golden Crescent. its primary
industries are agriculture and tourism. Henderson’s close proximity to Lake Ontario
offers significant opportunity for boating and recreational fishing.

ESD Involvement - A $10,000 appropriation was included in the FY 2014-2015 New York
State budget.

Past ESD Support — This is Henderson’s first project with ESD.

The Project:
Completion — December 2015

Actlvity — The activities funded through this project will be the promotion of the
recreational fishing industry in and around Henderson, primarily through the support of
formal fishing tournaments. Funds will be allocated to advertising and sponsorship fees
for events like the B.A.5.S. tournament to recognize Henderson in literature and other
materials.

Results — The project will promote increased tourism to the area and raise awareness
about what Henderson has to offer as a desirable destination for recreational activities.
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Financing Uses Amount Financing Sources Amount | Percent
2014 NY BASS
To

urnament $5,000[ESD Grant $10,000|  100%
Advertising &
Promotion

2015 Spring Classic
Fishing Derby
Advertising &
Promotion

2,500

2015 Bass & Walleye
Derby Advertising & 2,500
Promotion

Total Project Costs 510,000 Total Project Financing] $10,000 100%

Grantee Contact - fohn Culkin, Town Supervisor
12105 Town Barn Road
Henderson, NY 13650
Phone: {518)-810-7056

Project Team - Project Management Charise Liggins
Contractor & Supplier Diversity Denise Ross
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 dishursement,

2. Up to $10,000 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, 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 dishursed 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 $10,000, 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

2
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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, Minority and Women-owned Business Enterprise (“MWBE”") participation
goals will not be established due to the unavailability of certified MWBEs for performance of
this Project.

Statutory Basis ~ Local Assistance:
The project is authorized in the 2014-2015 New York State budget. 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 have 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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Grantee: Village of Waddington (“Waddington” or the “Village")

ESD Investment: A grant of up to $30,000 to be used for a portion of the cost of the
promotion of the fishing tournaments.

Project Location: 5t. Lawrence County

Proposed Project: Promotion of fishing tournaments

Project Type: Working Capital

Regional Council: The North Country Regional Council has been made aware of this item.
Background:

Organizational History — The Village of Waddington was incorporated in 1839. The
village is located near the St. Lawrence River and the international border of Canada.
During the construction of the St. Lawrence Seaway part of the village needed to be
relocated and some of the old industrial area was destroyed. Today Waddington sees
an increase in tourism due to its prime location for fishing and outdoor activities.

Ownership — The Village of Waddington is a public entity.

ESD Involvement - A $30,000 appropriation was included in the FY 2014-2015 New York
State budget.

Past ESD Support — ESD has not funded the Village of Waddington since 2010.

The Project:
Completion — December 2015

Activity —~ Funding will be used for the promotion of recreational fishing industry in the
Village of Waddington and surrounding areas. Funds will be allocated to marketing of
fishing tournaments, including the BASS Eastern Divisional Championship and the Bass
Master Elite Championship.

Results — As a result of this project, there will be an increase in tourism which allows
Waddington to play a more integral role in the fishing industry.
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Financing Uses Amount Financing Sources | Amount | Percent
2014 NY BASS
Tournament $30,000[ESD Grant $30,000]  100%
Advertising &
Promotion
Total Project Costs $30,000{Total Project Financing] $30,000 100%

Grantee Contact - Janet Ctto-Cassada, Mayor
48 Maple 5t.
Waddington, NY 13694
Phone: (315) 388-5534

Project Team - Project Management Jilian Drummond
Contractor & Supplier Diversity Denise Ross
Environmental So0 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 dishursement.

2. Up to $30,000 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, 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 ESDC 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 $30,000, 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, Minority and Women-owned Business Enterprise (“MWBE”) participation
goals will not be established due to the unavailability of certified MWBEs for performance of
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this Project.

Statutory Basis — Local Assistance:
The project is authorized in the 2014-2015 New York State budget 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 have 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.






F. City of Ogdensburg Fishing Tournaments Working Capital {Z500)

Grantee:

ESD Investment:

Project Location:
Proposed Project:
Project Type:
Regionai Council:

Background:

March 19, 2015

City of Ogdensburg (“Ogdensburg” or the “City”)

A grant of up to $12,500 to be used for a portion of the cost of the
promotion of the fishing tournaments.

5t. Lawrence County

Promotion of fishing tournaments

Working Capital

The North Country Regional Council has been made aware of this item.

Organizational History — On April 5, 1817, Ogdensburg became the first incorporated

village in St. Lawrence County, Situated on the St. Lawrence River which stems from
Lake Ontario and separates the United States and Canada, the city has been a seaport
since the early 19" century. Its location represents a boon to international commerce
with Canada as trade between Canada and the United States continues to be integral to
of Ogdensburg’s economy. '

Ownership — The City of Ogdensburg is a public entity.

ESD Involvement - A $12,500 appropriation was included in the FY 2014-2015 New York

State budget.

Past ESD Support — ESD has worked with the City of Ogdensburg dating back to 1988, on

54 projects totaling $7,301,254.

Past ESD Support:

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

Date Start {ESD bate End
Program Project # Amount Directors’ {Project Completion: Purpose
Approval date) Contract Expiration}
Capital - Asbestos
abatement and
Restore New York |  W068 $700,000 july 15, 2010 TBD building demolition

of 10 buildings in
former Shade Roller
site.
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C%rfi?-f?uan:f Working Capital
y Y832 $25,000 Suly 15, 2010 TRD Grant - Feasibility
Development
Study
Program
The Project:

Completion — December 2015

Activity — Funding will be used for promotion of the recreational fishing industry in the
City of Ogdensburg. Funds will be allocated to marketing of fishing tournaments, for
example, the Northern New York Junior Bassmasters.

Results — As a result of the project, there will be an increase in tourism to Ogdensburg
and awareness of its integral involvement in the fishing industry.

Financing Uses Amount Financing Sources | Amount | Percent
2014 NY BASS
Tournament
12,5004ESD Grant 12,500 100%
Advertising & > > °
Promotion
Total Project Costs $12,500{Total Project Financing| $12,500 100%

Grantee Contact - Matthew Curatolo, Director of Parks and Recreation
330 Ford Street
Ogdensburg, NY 13669
Phone: {(315) 393-1980

Project Team - Project Management Jillian Drummond
Contractor & Supplier Diversity Denise Ross
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 512,500 will be disbursed to Grantee no more frequently than monthly as
described in these materials, assuming that all project approvals have been completed




City of Ogdensburg Fishing Tournaments Working Capital {Z500}
March 19, 2015

and funds are available. Payment will be made upon presentation to £SD of an invoice
and such other documentation as ESD may reasonably require. Al 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 ESDC until all of the tasks and reports required have heen
completed to ESD's satisfaction.

3. ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $12,500, for this project if £SD determines that the realiocation 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
faw to promote opportunities for maximum feasible participation of certified minority and
women-owned business (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 Project.

Statutory Basis — Local Assistance:
The project is authorized in the 2014-2015 New York State budget. 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 have 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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TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: “New York is Open for Business”: Amendment to Contract with Full Service
Advertising, Marketing, Branding, Media, and Communications Agency for
Continuation of Business Marketing Campaign.

REQUEST FOR: Authorization to Amend Contract with BBDO USA LLC; Authorization to Take

Related Actions

i Contract Amendment Summary
Contractor: BBDO USA LLC (“BBDO™).

Scope of Services: To serve as non-exclusive, full-service advertising, marketing, branding, media,
and communications agency to promote the “New York State Open for
Business” program.

Contract Term: Contract Expires November 30, 2015

Contract Amount:  The amendment will increase the maximum contract amount from
$211,500,000 to $236,500,000. All other contract terms remain unchanged.

Funding Source: Power Authority of the State of New York: $25,000,000
It Background

Pursuant to authorization by the Directors on November 4, 2011, the Corporation entered into a
contract with BBDO, pursuant to which BBDO is serving ESD as a non-exclusive, full-service,
advertising, marketing, branding, media, and communications agency in connection with the “Open
for Business” {“OFB") program of marketing and promotion designed to market New York State as

an ideal place for business to invest and create jobs. The initial term of the existing ESD-BBDO
contract ran through November 30, 2013, with an option to extend for up to two additional

years {which option has been duly exercised) and the initial amount of the contract was not

to exceed $50,000,000. Funding for the initial $50,000,000 contract was secured from ESD
appropriations of $13.08MM, DED appropriations of $15.62MM and the cost recoveries and other
funding made available by DOB of $21.3MM.



Pursuant to December 20, 2012 Board authorization, ESD entered into an agreement with

the Power Authority of the State of New York {“NYPA”) pursuant to which NYPA would provide
$50,000,000 for the OFB program in order to continue this vital marketing program as the initial
amount had been spent or committed at that time. NYPA’s $50,000,000 funded the First
Amendment to the existing ESD-BBDO contract that increased the contract amount from
$50,000,000 up to $100,000,000. The First Amendment also added “Schedule D-Supplemental
Budget 2013,” to supplement but not replace the Original Agreement.

Pursuant to Board authorization, a Second Amendment to the BBDO contract was entered into by
ESD and BBDO, dated as of July 9, 2013, adding to the Scope of Services for OFB set forth in the
Original Agreement, as amended: (i) marketing and advertising campaign administered by ESD to
promote tourism in the Hurricane Sandy Target area (as defined in the Second Amendment); and (i) a
campaign to faunch and promote the State of New York Storm Recovery Program throughout various
counties that have been declared disaster areas pursuant to the Robert T. Stafford Disaster Relief and
Emergency Assistance Act of 1974 (42 U.S.C. 5121 et seq.); and (iii} amending the BBDO contract to
increase its amount to $136,500,000. Funding for the additional $36,500,000 was secured with HUD
funds secured via a Community Development Block Grant Disaster Recovery Subrecipient Agreement
with Housing Trust Fund Corporation.

Pursuant to Board authorization, a Third Amendment to the BBDO contract that added an additional
$50,000,000 to the contract amount was entered into by ESD and BBDOQ, dated as of March 28, 2014.
Accordingly, the total contract amount is $186,500,000. Funding was secured through NYPA.

Pursuant to Board authorization, a Fourth Amendment to the BBDO contract that added an additional
$25,000,000 to the contract amount was entered into by ESD and BBDO, dated September 19, 2014.
Accordingly, the total contract amount is $211,500,000. Funding was secured through NYPA.

Il The NYPA Agreement

In connection with the Open for Business and related programs, and to enhance ESD’s mission to
promote a vigorous and growing economy and NYPA’s mission to increase the number and quality of
businesses that apply for benefits under NYPA programs, NYPA transferred $50,000,000 which was
used to fund the First Amendment.

In the State Fiscal year commencing April 1, 2014, the State Legislature enacted Section 19 of Part | of
Chapter 55 of the Laws of 2014, providing, inter alia, that NYPA is authorized and directed to make a
contribution of up to $90,000,000 to the State Treasury to the credit of ESD in furtherance of ESD’s
Statewide economic development initiatives. No less than 60% of monies spent on advertising Start-
Up NY must be used for advertising and promotion outside the State of NY. NYPA has duly
contributed $25 million to ESD. Out-of-state advertising for Start-Up NY has to date exceeded the
60% requirement imposed by the Legislature. The $25 million was the source of funds for the Third
Amendment to the BBDO Contract.



The source of funds for the current Fourth Amendment will be $25 million from NYPA that is
anticipated to be received in March 2015.

iV The ESD-BBDO Contract Amendment

The upset amount of the existing ESD-BBDO contract would increase, from the current $211,500,000
to 5236,500,000. But for this modification, the existing contract, the terms of which were authorized
by the Directors on November 4, 2011, would remain unchanged. BBDO’s scope of work and
fee/commission/compensation arrangement would remain the same.

BBDO has performed satisfactorily in the past year and the “Open for Business” campaign has been
highly visible. Much of the $211,500,000 current contract cap amount has been either spent or
committed.

V Contractor Selection Process

These services were initially competitively bid via an ESD Request for Proposal to which twelve
agencies responded. Responses were reviewed, six agencies were interviewed, and the six finalists
provided additional requested documentation and interviews. ESD’s selection committee
recommended BBDO based on its best value combination of technical score and price.

ESD staff recommends that ESD enter into an amendment of the existing contract with BBDO
because: (i} ESD is satisfied with BBDO's performance under the existing contract; {ii) BBDO retains
specific knowledge relevant to creation, production, financing , and dissemination of the Open for
Business campaign components; (iii) BBDO generally is part of an industry-leading, world-wide,
advertising firm with expertise in marketing and promotion campaigns; and (iv) BBDO agrees to
continue the same fee/commission/compensation arrangement as set forth in the existing contract.
BBDO also has a specific expertise in developing business-to-business campaigns, a particularly critical
component of the New York State Open for Business campaign.

Further, the process of soliciting for a potential new marketing firm and then familiarizing any such
firm with the details and goals of the intended New York State campaigns, and then waiting while any
such firm designed, produced, and placed further advertising and marketing materials, would
produce a delay of at least many months and would distract from the focus and momentum of the
existing campaigns at a time when the marketplace may be improving and the existing campaigns are
otherwise ready to continue forward.

This proposed Amendment is subject to review and approval by the Office of the New York State
Comptroller pursuant to Public Authorities Law s. 2879-a and its implementing regulations.

Vi Determination of Responsibility

ESD staff has: (a) considered BDDO's ability to continue the requested services; (b) consulted the list
of offerers determined to be non-responsive bidders and debarred offerers by the New York State
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Office of General Services; and {c} conducted the appropriate responsibility analysis based on BBDO's
responses to the Office of State Controller mandated Responsibility Questionnaire, and verified those
responses from available resources. Based on the foregoing, staff considers BRDO to be a
responsible contractor based on its financial and organizational capacity, its legal authority to do
business, the integrity of the firm and its principals, and its past performance on contracts, including
the existing ESD-BBDO contract.

Vil Non-Discrimination and Contractor & Supplier Diversity

ESD’s M/WBE Program requirements will apply to the amended contract. For Amendment number
five totaling $25,000,000, BBDO will be required to use good faith efforts to achieve a total M/WBE
participation goal of 30%.

VIill Environmental Review

The requested action to amend a contract for full-service marketing constitutes a Type 1l action as
defined by the New York State Environmental Quality Review Act {SEQRA) and the impiementing
regulations of the New York State Department of Environmental Conservation. No further
environmental review is reguired in connection with this action.

IX Requested Action

The Directors are asked to authorize ESD to amend the existing contract with 88DO to increase the
maximum amount of the contract from $211,500,000 to $236,500,000; and take related actions.

X Recommendation
Based on the foregoing, | recommend approval of the requested actions.

Xi Attachments
Resolutions



March 19, 2015

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Authorized to Enter into
Amendment of Contract with BBDO USA LLC; Authorization to Take Related Actions

RESOLVED, that on 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 BBDO
USA LLC {“BBDO”) to be responsible; and be it further

RESOVED, that the Corporation is hereby authorized to enter into an Amendment of the existing ESD-
BBDO contract, pursuant to which the maximum contract amount would be increased from the
current $211,500,000 to $236,500,000, and all other contract terms would remain unmodified and in
full force and effect, substantially on the terms and conditions set forth in the Materials; and be it
further

RESOLVED, that the ESD-BBDO contract amendment is expressly contingent upon receipts of all other
necessary approvals, including without limitation approval by the Office of the State Comptrolier; 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 execute such documents as may be
necessary or appropriate to carry out the foregoing resolutions.

ok
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TO: The Directors

FROM: Howard Zemsky

SUBJECT: Property Disposition Guidelines

REQUEST FOR: Approval of Property Disposition Guidelines, Appointment of Contracting

Officer and Authorization to Take Related Actions

Background

The Public Authorities Accountability Act, Chapter 766 of the 2005 Laws of New York
was signed into law by the Governor on January 13, 2006 and was amended by the Public
Authorities Reform Act of 2009 (collectively, the “Act”}. The Act establishes standards for the
governance and operation of public authorities such as Empire State Development (the
“Corporation”}.

Title 5-A of the Act requires the adoption of guidelines with respect to property
disposition. The Act also requires that the guidelines must be annually reviewed and approved
by the Corporation. Since 2006, the Corporation has adopted and implemented the guidelines
that are described below {the “Guidelines”), which effectively incorporate all requirements of
the Act. These Guidelines, without material change from 2014, are now proposed for re-
adoption by the Corporation.

Guidelines Regarding Disposition of Property

In conformity with the Act, as recently amended and described below, the Guidelines
Regarding Property Disposition for the Corporation generally provide for the following:

a appointment of a contracting officer;

b. disseminating and posting the Guidelines;

c inventory and reporting of status of corporation property; and

d obligations of the corporation with respect to pricing and methods of
disposition,



The obligations with respect to pricing generally require disposition of property at no
less than fair market value as determined after publicly advertising for bids. Property consists
of both real and personal property, and appraisals are required for disposition of real property
and certain other not readily valued property.

The most significant exceptions to the bidding requirement are negotiated transfers to
the State or any political subdivision and circumstances described in Section 7 of the Guidelines.
These exceptions can permit sole sourcing.

Section 7 of the Guidelines provides for disposing of property without soliciting bids or
for less than fair market value. If the transfer is to a government or other public entity or the
purpose of the transfer is within the purpose or mission of ESD, disposal is permitted. If not,
the transfer is subject to denial by the governor, senate or assembly. In a permitted sale below
fair market value or without bids, certain transactional information must be submitted to the
Board which must make a written determination that there is no reasonable ailternative to the
transfer.

Finally, for most larger negotiated transactions, including exchanges, leases and real
property dispositions, an explanatory statement of the transaction must be sent 90 days in
advance of such disposal to the Comptroller, Director of the Budget, Commissioner of General
Services and the Legislature.

Environmental Review

ESD staff has determined that the requested approval of guidelines and appointment of
an officer 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 approval.

Reguested Action

The Directors are being asked to re-adopt the attached Guidelines, appoint the Vice
President Contracts Administration, ESD, {or any successor Vice President} the Contracting
Officer for purposes of the Guidelines and to authorize the taking of related actions.

Attachmenis
Resolution
Guidelines



March 19, 2015

NEW YORK STATE URBAN DEVELOPMENT CORPORATION d/b/a EMPIRE STATE
DEVELOPMENT ~ (the “Corporation”) Approval of Property Disposition Guidelines,
Appointment of Contracting Officer and Authorization to Take Related Actions

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 in the materials presented to 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.

X % %



NEW YORK STATE URBAN DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT

GUIDELINES REGARDING BISPOSITION OF PROPERTY

I. Definitions. As used herein, unless a different meaning is required by the context,

1. “Contracting officer” shall mean the Vice President Contracts Administration, ESD (or
any successor Vice President} who shall be appointed by resolution of the Board of Directors to
be responsible for the dispositicn of property.

2. “Dispose” or “disposal” shall mean transfer of title or any other beneficial interest in
personal or real property in accordance with these guidelines.

3. “Property” shall mean personal property in excess of five thousand dollars in value,
real property, and any inchoate or other interest in such property, to the extent that such
interest may be conveyed to another person for any purpose, excluding an interest securing a
loan or other financial obligation of another party.

IIl. Duties of the Corporation with respect to guidelines related to the disposal of property.

1. a. The contracting officer shall be responsible for the Corporation’s compliance
with, and enforcement of these guidelines.

b. The Corporation’s contracting activities shall comply with Title 5-A of the
Public Authorities Law, the New York State Urban Development Act {the “"Act”) and any
other applicable law for the disposal of property.

¢. These guidelines shall be annually reviewed and approved by the Board of
Directors.

d. On or before the thirty-first day of March in each year, the Corporation shall
file with the comptroller a copy of the guidelines most recently reviewed and approved
by the Corporatjon, including the name of the Corporation’s designated contracting
officer. At the time of filing such guidelines with the comptroller, the Corporation shall
also post such guidelines on the Corporation’s internet website. Guidelines on the
Corporation’s internet website shall be maintained on such website at least until the
procurement guidelines for the following year are posted on such website.



2. Inventory. The Corporation shall:

a. maintain adequate inventory controls and accountability systems for all
property under its control;

b. periodically inventory such property to determine which property shall be
disposed of; :

¢. produce a written report of such property in accordance with subdivision
three of this section;

d. transfer or dispose of such property as promptly as possibie in accordance
with Section iil.

3. Reporting

a. The Corporation shall publish, not less frequently than annually, a report
listing all real property of the Corporation. Such report shall include a list and full
description of all real and personal property disposed of during such period. The report
shall contain the price received by the Corporation and the name of the purchaser for all
such property sold by the Corporation during such period.

b. The Corporation shall delivery copies of such report to the comptroller, the
director of the budget, the commissioner of general services, the legislature and
Authorities Budget Office.

Itl. Disposal of Corporation’s property.
1. Supervision and direction. Except as otherwise provided in this section, the

contracting officer shall have supervision and direction over the disposition of property of the
Corporation.

2. Custody and control. The custody and control of the property of the Corporation,
pending its disposition, and the disposal of such property, shall be performed by the
Corporation or by the commissioner of general services when so authorized under this section.

3. Method of disposition. Subject to Section H of these guidelines, the Corporation may
dispose of property for not less than the fair market value of such property by sale, exchange,
or transfer, for cash, credit, or other property, with or without warranty, and upon such other
terms and conditions as the contracting officer deems proper, and it may execute such
documents for the transfer of title or other interest in property and take such other action as it
deems necessary or proper to dispose of such property under the provisions of this section.
Provided, however, that no disposition of real property, or any interest in real property, shall be
made unless an appraisal of the value of such property has been made by an independent
appraiser and included in the record of the transaction and, provided further, that no
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disposition of any property, which because of its unigue nature or the unique circumstances of
the proposed transaction is not readily valued by reference to an active market for similar
property, shall be made without a similar appraisal.

4. Sales by the commissioner of general services. When it shall be deemed
advantageous to the state, the Corporation may enter into an agreement with the
commissioner of general services where under such commissioner may dispose of property of
the Corporation under terms and conditions agreed 1o by the Corporation and the
commissioner of general services. |n disposing of any such property of the Corporation, the
commissioner of general services shall be bound by the terms of this title and references to the
contracting officer shall be deemed to refer to such commissioner.

5. Validity of deed, bill of sale, lease or other instrument. A deed, bill of sale, lease, or
other instrument executed by or on behalf of the Corporation, purporting to transfer title or
any other interest in property under these guidelines shall be conclusive evidence of
compliance with the provisions of these guidelines insofar as concerns title or other interest of
any bona fide grantee or transferee who has given valuable consideration for such title or other
interest and has not received actual or constructive notice of lack of such compliance prior to
the closing.

6. Bids for disposal; advertising; procedure; disposal by negotiation: explanatory
statement.

a. all disposals or contracts for disposal of property of the Corporation made or
authorized by the contracting officer shall be made after publicly advertising for bids
except as provided in paragraph c of this subdivision.

b. Whenever public advertising for bids is required under paragraph a of this
subdivision:

{i} the advertisement for bids shall be made at such time prior to the
disposal or contract, through such methods, and on such terms and conditions as
shall permit full and free competition consistent with the value and nature of the
property;

(ii} all bids shall be publicly disclosed at the time and place stated in the
advertisement; and

(iii} the award shall be made with reasonable promptness by notice to the
responsible bidder whose bid, conforming to the invitation for bids, will be most
advantageous 1o the state, price and other factors considered; provided, that all
bids may be rejected when it is in the public interest to do so.

¢. Disposals and contracts for disposal of property may be negotiated or made
by public auction without regard to paragraphs a and b of this subdivision but subject to
obtaining such competition as is feasible under the circumstances, if:
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(i) the personal property involved has gqualities separate from the
utilitarian purpose of such property, such as artistic quality, antiquity, historical
significance, rarity, or other quality of similar effect, that would tend to increase
its value, or if the personal property is to be sold in such quantity that, if it were
disposed of under paragraphs a and b of this subdivision, would adversely affect
the state or local market for such property, and the estimated fair market value
of such property and other satisfactory terms of disposal can be obtained by
negotiation;

{ii} the fair market value of the property does not exceed fifteen
thousand dollars;

(iii) bid prices after advertising therefore are not reasonable, either as to
all or some part of the property, or have not been independently arrived at in
open competition;

{iv) the disposal will be to the state or any political subdivision, and the
fair market value of the property and other satisfactory terms of disposal are
obtained by negotiation; or

(v} under the circumstances permitted by section 7; or
{vi} such action is otherwise authorized by law.

d. {i) An explanatory statement shall be prepared of the circumstances of each
disposal by negotiation of:

(A) any personal property which has an estimated fair market value in
excess of fifteen thousand dolflars;

{B) any real property that has an estimated fair market value in
excess of one hundred thousand dollars, except that any real property disposed
of by lease or exchange shall only be subject to clauses (C) and (D) of this
subparagraph;

(C) any real property disposed of by lease if the estimated annual rent
over the term of the lease is in excess of fifteen thousand dollars;

(D} any real property or real and related personal property disposed of by
exchange, regardless of value or any property any part of the consideration for
which is reat property.

(i} Each such statement shall be transmitted to the persons entitled to receive
copies of the report required under section Il of these guidelines not less than ninety
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days in advance of such disposal, and a copy thereof shall be preserved in the files of the
Corporation.

e. For purposes of Section clii}, {v) and Section d of this paragraph 6 when
an appraisal is not feasible or practical, fair market value shall be determined by the
board of directors based on the recommendation of the contracting officer. In making
such recommendation, the contracting officer shall make due inquiry of values of
comparable property including, as appropriate, geographic location, use, occupancy,
condition, obsoclescence, outstanding debts, taxes and liens and intended future use.

7. Disposal of property for less than fair market value.

a. No asset owned, leased or otherwise in the control of a public authority may
be soid, leased, or otherwise alienated for less than its fair market value except if:

{i} the transferee is a government or other public entity, and the terms and
conditions of the transfer require that the ownership and use of the asset will remain
with the government or any other public entity;

{it) the purpose of the transfer is within the purpose, mission or governing
statute of the public authority; or

{ili}  inthe event a public authority seeks to transfer an asset for less than its
fair market value to other than a governmental entity, which disposal would not be
consistent with the authority’s mission, purpose or governing statutes, such authority
shall provide written notification thereof to the governor, the speaker of the assembly,
and the temporary president of the senate, and such proposed transfer shall be subject
to denial by the governor, the senate, or the assembly. Denial by the governor shall
take the form of a signed certification by the governor. Denial by either house of the
legislature shall take the form of a resolution by such house, The governor and each
house of the legislature shall take any such action within sixty days of receiving
notification of such proposed transfer during months of January through June, provided
that if the legislature receives notification of such proposed transfer during the months
of July through December, the legislature may take any such action within sixty days of
January first of the following year. If no such resolution or certification is performed
with sixty days of such notification of the proposed transfer to the governor, senate and
assembly, the public authority may effectuate such transfer. Provided, however, that
with respect to a below market transfer by a local authority that is not within the
purpose, mission or governing statute of the local authority, if the governing statute
provides for the approval of such transfer by the executive and legislative branches of
the political subdivision in which such local authority resides, and the transfer is of
property obtained by the authority from that political subdivision, then such approval
shall be sufficient to permit the transfer.
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(b)

In the event a below fair market value asset transfer is proposed, the

following information must be provided to the authority board and the public:

(i)
(it)

(iii)

(iv)

a full description of the asset;

an appraisal of the fair market value of the asset and any other
information establishing the fair market value sought by the board.

a description of the purpose of the transfer, and a reasonable statement
of the kind and amount of the benefit to the public resulting from the
transfer, including but not limited to the kind, number, location, wages or
salaries of jobs created or preserved as required by the transfer, the
benefits, if any, to the communities in which the asset is situated as are
required by the transfer.

a statement of the value to be received compared to the fair market
value;

the names of any private parties participating in the transfer, and if
different than the statement required by subparagraph (iv) of this
paragraph, a statement of the value to the private party; and

the names of other private parties who have made an offer for such
asset, the value offered, and the purpose for which the asset was sought

10 be used.

Before approving the disposal of any property for less than fair market

value, the board of an authority shall consider the information described in paragraph b
of this subdivision and make a written determination that there is no reasonable
alternative to the proposed below market transfer that would achieve the same
purpose of such transfer.

Dated: March 19, 2015



tmpire State
Ueveloprment

1
Ljf MEW YORK
STATE OF
_.,__jﬂORTUN!TV

FOR CONSIDERATION

March 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: ESD and Subsidiaries Procurements Guidelines

REQUEST FOR: Adoption of Revised Guidelines for the Use, Awarding, Monitoring and

Reporting of Procurement Contracts

Background

At its March 28, 2014 meeting, the Directors adopted updated and revised Guidelines
for the Use, Awarding, Monitoring and Reporting of Procurement Contracts, as mandated by
§2879 of the Public Authorities Law (the “2014 Guidelines”). There have been a small number
of changes to relevant laws, as well as Executive Orders and directions to authorities, in the
past year. Accordingly, the Procurements Manager and staff from the Legal Department,
supported by representatives of the Contracts Administration and Finance Departments, have
engaged in a revision of the Guidelines. Approval of these Guidelines {the “proposed 2015
Guidelines”) is sought.

Procurement Contracts Guidelines Summary

The proposed 2015 Guidelines attached to this memorandum set forth the policies and
procedures to be followed by the Corporation and its subsidiaries when seeking to contract for
goods or services. It is required that, if approved by the ESD Directors, each subsidiary will
approve its own Procurement Guidelines in terms virtually identical to the proposed 2015
Guidelines, with any departure therefrom fully explained by the subsidiary Board. It should be
noted that these Guidelines do not have the force of law, and are intended as a statement of
best practices and procedures. No contract is invalid merely because these guidelines have not
heen followed.

The proposed 2015 Guidelines define the universe of procurement transactions which
are subject to the policies and procedures. Generally, all procurements by the Corporation
must be competitive, except where State law provides for non-competitive sourcing {e.g.,
goods purchased from approved non-profit agencies for the blind, and procurements from the
Office of General Services Centralized Contracts List}. Based on the expected cost of procured
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goods and/or services, procurement contracts must be obtained after advertisement in the NYS
Contract Reporter, except in limited instances where an exemption is obtained, generally for
sole or single source procurements when only one vendor offers the desired goods or services
or when a single vendor has unique qualities or experience that obviate a competitive process.
The proposed 2015 Guidelines explain the various means of obtaining goods and services in an
open, accountable and transparent manner, including incorporation of the Corporation’s Bid
Opening Guidelines and the compilation of a Procurements Record for every covered
Procurement Contract.

The proposed 2015 Guidelines comply with the applicable provisions of the Public
Authorities Law, the State Finance Law and the State Tax Law. They are consistent with the
State Procurement Council’s Guidelines and with the Governor’s directive that all state agencies
and public authorities make responsible spending decisions, and that they be accountable for
sufficient monitoring of their spending to ensure the highest level of fairness, non-
discrimination, openness and transparency.

The proposed 2015 Guidelines are intended to be user-friendly and are set forth in a
logical and coherent fashion that will assist staff in understanding the procedures to be
followed and the substantive rules that govern procurements. Many of the changes from the
2013 Guidelines are the result of efforts to make them more readable and to flow in a more
coherent fashion.

Many sources of help to users and information are included as clickable links, and
virtually all required forms and ESD policy and procedure documents can also be accessed from
within the document by hyperlinks. For obvious reasons, the hard copy of the proposed 2015
Guidelines presented to the Directors for approval cannot contain these links, but they are
shown in highlight form.

There are no substantive changes to the 2014 Guidelines incorporated into the
proposed 2015 Guidelines, because there have been no substantive changes in applicable law.
Procedural improvements and clarifications have been incorporated, including a requirement
that all bid openings take place at the Procurement Department office, or such other place as
directed by the Procurement Officer.

Recommendation and Requested Action

The Directors are requested to adopt the proposed 2015 Guidelines for the Use,
Awarding, Monitoring and Reporting of Procurement Contracts, effective as of the date of
approval.



Attachments

Resolution

Proposed 2015 Guideflines for the Use, Awarding, Monitoring and Reporting of Procurement
Contracts



March 19, 2015

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Adoption of Revised 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 2015 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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NEW YORK STATE URBAN DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT (“ESD™)

Guidelines Regarding the Use, Awarding, Monitoring and
Reporting of Procurement Contracts

Effective March 28, 2014

1. Overview and Reguirements

The following guidelines (the “Guidelines™) are applicable to the use, awarding, monitoring and
reporting of procurement contracts of the New York State Urban Development Corporation,
d/b/a Empire State Development and its subsidiaries (collectively, “ESD™). ESD is required to
adopt procurement guidelines by Article 9, Title 4 of the Public Authorities Law. The same law
requires annual review and updating of the guidelines by the ESD Board of Directors (“Board”),
including subsidiary Boards.

These Guidelines are modeled on the New York State Procurement Guidelines published by the
State Procurement Council (the “SPC Guidelines™). The SPC Guidelines apply to all state
agencies and thus provide useful guidance for procurement by ESD (which is not a state agency
as that term is defined in the SPC Guidelines). The SPC Guidelines cover some issues and
procedures rarely encountered by ESD, but should be consulted by stafl if a situation arises that
does not appear to be covered in these Guidelines, since useful guidance may thereby be
obtained. View the SPC Guidelines.

In these ESD Guidelines, a person, firm or corporation who wishes to provide goods and/or
services to ESD may be called a “vendor” or “offerer” or, when responding to a public
solicitation for qualified vendors or expressions of interest in becoming an ESD vendor, a
“respondent.”

1.1. Contracts covered, and not covered, by the Guidelines

Pursvant te Public Authorities Law § 2879 (2), “Procurement Contracts” are any written
agreements for the acquisition of goods or services of any kind in the actual or estimated amount
of five thousand dollars ($5,000) or more. For purposes of compliance with anti-lobbying laws
contained in State Finance Law § 139-) and 139-k (see p. 11), Procurement Contracts also
include the purchase, lease or grant of any other interest in real property which involves an
estimated annualized expenditure in excess of fifteen thousand dollars ($15.000).



Disposition of property (real or personal) by ESD is not a procurement covered by these
Guidelines, but is instead subject to ESD’s Property Disposition Guidelines. However, where a
property disposition requires a competitive process, that process should be conducted in
accordance with these Guidelines.

Note that loans and grants made by ESD in furtherance of its economic development mission
are not Procurement Contracts, but may be subject to certain provisions of these Guidelines,
including OSC review and approval for grants over $1 million (see p. 23)

A Contract or Memorandum of Understanding (*MOU”) with a sister State agency or authority
are not considered a Procurement Contract covered by these Guidelines. Note, however, that
appropriate approval(s) as set out in these Guidelines (including Board approval based on the
amount and/or duration of the agreement) may apply to MOUs.

In connection with certain of its projects, ESD may need to obtain a license from a governmental
agency, authority, or company or a public utility in order to enter the licensor’s premises and
perform work. As a precondition to receiving the license, ESD can be required to enter into
agreements with the licensor that prescribe conditions for work to be performed on the site,
including work and/or oversight of work which must be performed by the licensor’s personnel or
contractors, as well as payment of licensor costs by ESD. Examples include licenses for work on
rail and utility facilities. Agreements of this kind, often referred to as “forced contracts,” are
not covered by the competitive solicitation requirements of these Guidelines because ESD has no
discretion or authority with respect to the work to be performed by the licensor’s personnel and
contractors. However, appropriate approval(s) as set out in these Guidelines (including Board
approval based on the amount and/or duration of the agreement) would apply.

Procurement Contracts up to and including $50,000 may be handled by Purchase Order
approved by Department Head, Procurement Department, Controller’s Office and Contracts
Administration. A formal competitive solicitation is not required, but these purchases should be
made after obtaining three quotes whenever practicable. For further information, see Section 2.1
below or consult the Procurements Manager,

1.2. Types of Precurement Contracts

Procurement Contracts for personal services include legal, accounting, management consulting,
investment banking, planning, training, statistical analysis, research, public relations,
architectural, engineering, construction, surveying, appraisal, or other services of a consulting,
professional or technical nature for a fee, commission or other compensation by a person or
persons who are not providing such services as officers or employees of ESD, The reasons for
the use of personal services include:

a. Requirements of special expertise or unusual qualifications;

b. Nature, magnitude or complexity of services required;

c. Lack of sufficient in-house resources, support staff, specialized facilities
or equipment;



d. Lower cost;

Short-term or infrequent need for the services; and

. Distance of the location(s) where the services must be performed from
ESD offices or facilities.

o

The types of goods and services requiring Procurement Contracts include goods and services
needed to proceed with an ESD project, or to support the administrative needs of ESD.

Thus, the types of goods that may be procured cover the entire spectrum, nangmg from paper and
pens to motor vehicles.

1.3, General Procurement Principles

ESD’s procurement process is designed to:
* Ensure fair and open competition;
* Guard against favoritism, improvidence, extravagance, fraud and corruption;
« Ensure that the results meet agency needs;
« Provide checks and balances to regulate agency procurement activities; and
« Protect the interests of ESD, the state and taxpayers.

Procurement Contracts are to be awarded on a competitive basis to the maximum extent
practicable. Such awards are generally made after notice is published in the New York State
Contract Reporter where the amount of the contract is greater than $50,000 and (regardless of
the amount of the Procurement Contract) after the evaluation of proposals obtained, whenever
practicable, from at least three qualified vendors or respondents. (See Section 7: Types of
Solicitations}.

Competition in the procurement process serves both ESD and potential vendors by ensuring that
the procurement process produces an optimal solution at a reasonable price; and allowing
qualified vendors an opportunity to obtain ESD business, while the process guards against
inflated pricing, favoritism, fraud and collusion; and allows all qualified vendors an opportunity
to obtain ESD business.



2. Procurement: Overview and Requirements

2.1. The Procurement Process Guide

1. Procurements up to $50,060

{I. Procurements above $56,000

If ESD’s procurement needs can be
met by a preferred source vendor, we
must use this option,

If ESD’s procurement needs ¢an be
met by a preferred source vendor, we
must use this option.

If ESD’s needs cannot be met by a
preferred source, you may elect to use
an OGS Centralized contract.
Wherever practicable, you should still
solicit two other quotes if this option
is selected.

If ESD’s needs cannot be met by a
preferred source, you may elect to use
an OGS Centralized contract.
Wherever practicable, you should still
solicit two other quotes if this option
is setected.

If ESD’s needs cannot be met by the
above mentioned options, you may
elect to use a discretionary purchase
through the use of a NYS certified
MWBE or a NYS Small Business up
to $50,000.

If ESD’s needs cannot be met by the
above mentioned options, you may
elect to use a discretionary purchase
through the use of a NYS certified
MWBE or a NYS Small Business up
to $200,000,

B

If ESD’s needs cannot be met by the
above mentioned options, you may
elect use an informal solicitation,
Contact the Procurement Unit for
further assistance if needed.

If this is an emergency situation or
only one vendor can meet the needs
required for service, the initiating
department head has 1o justify the
need to Single Source or Sole Source
this request on their justification
memo.

If ESI)’s needs cannot be met by the
above mentioned, use a Request of
Proposals (“RFP™), Request for
Qualifications (“RFQ™) or Request for
Expressions of Interest (RFEI™), and
advertise in the Contract Reporter if
this is not an emergency situation and
ESD’s needs can be met by more than
one vendor,

If'this is an emergency situation or
only cne vendor can meet the needs
required for service, obtain a Contract
Reporter Exemption from the Legal
Department using Single Source or
Sole Source exemption as appropriate.




2.2, NYS Preferred Sources

Goods and services needed by ESD may be available, without the need for competitive
procurement from New York State Preferred Sources. If' a Preferred Source has goods or
services available in the form, function and utility required by ESD, at a price not more than 15%
above the prevailing market rate, the goods or services should be obtained through the Preferred
Source in the following prioritized order: NYS Department of Correctional Services Correctional
Industries Program (CORCRAFTY); approved charitable non-profit agencies for the blind; and
approved charitable non-profit agencies for the severely disabled, qualified programs for the
mentally ill, and qualified veterans workshops. For information on these Preferred Sources, see
SFL § 162 and the Office of General Services’ Preferred Sources Guide.

2.3. OGS Centralized Contracts

Goods and services needed by ESD may be available, without the need for competitive
procurement, through centralized contracts held by the NYS Office of General Services
(“OGS”). Information about centralized contract offerings can be obtained from the list of
approved state contractors maintained by OGS,

Note that even if a OGS centralized contractor is available, it is recommended that staff obtain
three price quotes from other OGS contractors or other vendors not on the OGS list, unless a
compelling justification exists (e.g., experience with a particular project).

2.4. Commodities Contracts

The OGS Procurement Services Group (PSG) establishes centralized contracts for commodity
contracts in the form, function and utility required by State agencies, for a wide range of items
commonly acquired by agencies. If the commodity is available from a centralized contract in
form, funetion and utility consistent with ESIY's need, such item may be purchased from the
ceniralized contract. However, ESD may competitively procure items otherwise available on a
centralized contract when the resultant price is less.

2.5. Service Contracts

ESD has discretion to use the OGS centralized service contracts list. A wide and diverse range
of services from routine maintenance to complex technology-based acquisitions are available
through these OGS contracts. Again, ESD may competitively procure items otherwise available
on the OGS centralized contract list when the resultant price is less.

2.6. Discretionary Purchases

ESD may purchase services or commoditics from small business concemns or those certified
pursuant to Article 15-A of the Executive Law {Minority and Women-Owned Businesses), or



commodities or technology products that are recycled or remanufactured, in an amount not
exceeding two hundred thousand dollars ($200,000) without a “formal competitive process.” In
such a case, three quotes should be obtained wherever practicable, and Contract Reporter
advertising is advisable when time permits. The award of a discretionary purchase contract
should be notified in the Contract Reporter. For more information on discretionary purchases see
WWW,088.11Y.€0V.

3. Contract Reporter Exemptions

3.1. Reasons for Exemptions

Advertising a procurement in the Contract Reporter is generally required unless specific grounds
exist that constitute a reason for exemption. A Contract Reporter exemption may be granted by
the Officer(s) specified in Attachment A to these Guidelines, only if any of the following
circumstances can be demonstrated:

(a) Sole Source. Only one source for the goods or services is available. Three
examples of sole source procurements: (i) proprietary software compatible
with ESD operating systems that no-one e¢lse offers; (ii) a printer’s
warranty requiring that only a toner cartridge supplied by the manufacturer
could be used without voiding the warranty; (iii) a vendor has developed a
proprietary system for remediating contaminated land, unavailable from
anyone else,

(b)  Single Source. The required goods or services are available from two or
more vendors, but a particular vendor is preferable because of specific
factors such as, without limitation, past experience with a particular issue;
familiarity with ESD’s operations; experience with similar projects of
ESD, other agencies or at other fevels of government; demonstrated
expertise;, or capacity and willingness to respond to the situation. An
example would be an environmental consultant who worked on an EIS for
a project and now a Supplemental EIS is required for the same project;
many consultants could do the work, but the original consultant’s
familiarity with the project justifies selection as a single source.

(c) Emergency Circamstances. Emergency circumstances exist when an
urgent and unexpected situation arises which places public health or safety
or the use or conservation of resources at risk and requires immediate
action. Poor or late planning does not constitute an emergency. Contracts
entered into as a result of an emergency situation should only cover the
goods or services reasonably necessary to stabilize, ameliorate or remedy
the situation. An example is a hazardous condition at a building owned by
ESD: a contractor can be hired immediately to deal with the situation,




NOTE: Notwithstanding any Contract Reporter exemption that may be granted for any of the
reasons set forth above, a reasonable attempt should be made wherever practicable to solicit at
least three competitive bids, with written confirmation of the bids furnished within a reasonable
time and maintained in the contract file. Also, any sole or single source contract awarded over
$50,000 should be notified in the Contract Reporter (Economic Development Law, ' 143 (4)).

3.2. Authorization for Exemptions

The initiator of the proposed contract must obtain a written Contract Reporter exemption
authorization. This is done by means of a memorandum to the Officer(s) specified in
Attachment A to these Guidelines.

The memorandum requesting the exemption must document in reasonable detail: the
circumstances establishing the exemption justification; a description of the goods or services to
be acquired via the exemption; description of funding source; any alternatives considered; and
the basis for determining that the cost of the proposed contract is reasonable under the
circumstances.

If the proposed contract amount is greater than $50,000, or will last more than one year, the
exemption authorization should be obtained before ESD Board’s approval. If Board approval is
not required because the proposed amount is less than $50,000 and the term of the contract is less
than one year, the exemption authorization should be obtained from the Officer(s) specified in
Attachment A to these Guidelines prior to contract execution and the commencement of any
services or delivery of any goods.

Note that even if a Contract Reporter exemption is granted, compliance with SFL § 139-j and
139-k and State Tax Law § 5-a must still be satisfied (see p.11). Where appropriate, a statement
from the staff initiator that the price obtained for the goods or service is compatible with market
pricing must be presented with the exemption request.

At the time ESD enters into a contract with a single or sole source provider for an amount in
excess of $50,000, ESD shall submit an announcement of the contract for inclusion in the
Contract Reporter, and shall specify the recipient of the contract.



4. How to Conduct a Competitive Seolicitation

Get approval to
advertise

—

Approval of
advertisement and
Contract Reporter

Bid epening and
selection process

Beard approval (:j>

Preparation of
comimitment
package

Fill out the ESD Procurement Opportunity Advertisement
Approval form for Corporate or Subsidiary and forward it
for review along with procurement solicitation material to
Contract Administration, Procurement, and Office of

Contractor Supnlier and Diversity (“OCSD”). See.p 9
| ]

When review is completed, material is sent to the Officer(s)
specified in Attachment A to these Guidelines for approval.
Upon approval, you may submit your solicitation through
the Contract Reporter, with a minimum of 15 business days -
for responses. Solicitation should also be posted on the
ESD and Subsidiary (if applicable) website. See p. 15

||

Once bids are due, ESD Procurement staff will set up and
conduct a bid opening. Staff can then conduct a review and
selection process. Seep. 16

Once a vendor is selected, staff must obtain Board
approval, where required. Seep. 18

Once Board approval is granted, staff must prepare a
commitment package and send it to Contract
Administration for processing. See p. 21




5. Approval to Advertise

Prior written approval of the Officer(s) specified in Attachment A to these Guidelines is required
when you need to advertise a procurement opportunity, including Requests for Proposals
{(“RFPs™), Requests for Statements of Qualifications (“RFQs™) and Requests For Expression of
Interest (“RFEIs™} (See Section 7: Types of Solicitation).

Note also that other approvals may be required to comply with State Division of Budget
procedures (see Section 11.4). Submit the ESD Procurement Opportunity Advertisement
Approval form (select Corporate or Subsidiary) to the appropriate officer at least 10 business
days in advance of the relevant New York State Contract Reporter publication submission date.
The Contract Reporter is now published daily.

6. Contents of ANY Procurement Solicitation

Whether the procurement is formal (such as an RFP, RFQ or RFEI) or informal (such as
procurement for $50,000 or less, or a Discretionary Purchase from an MWBE for Jess than
$200,000) the same basic information should be included in the solicitation:

(i) What goods are being sought or what scope of services is desired;

(i1) What the length (“term™) of the resultant contract will be;

(ii1) What criteria will be used in evaluating bids, and how those criteria are
weighted? For example, price, bidders’ expertise, past history of government

contracts, references/testimonials;

(ivyWhere known, the maximum price that ESD is prepared to pay for the goods
or services:

(v) A schedule of refevant dates (when bid is due, when questions may be asked
or briefing meetings held, etc);

(vi) ESD’s insurance requirements;

(vil) ESD’s required diversity and minority participation (MWBE} goals;

(viii) Disclosure to bidders that they must be able to demonstrate that they are
responsible bidders, in good standing under the laws of New York and capable of
fulfilling the requirements of the contract, and untainted by past non-performance

or criminality;

(ix)} A copy of the contract that the successful vendor will be expected to agree to
(generally, ESD’s Short Form Contract and Schedule A);

(x) VENDREP Form where needed (See Sections 8.3 and 9.4},
9



(xi) Encouragement of use of New York State businesses as sub-contractors or
suppliers (See Section 8.6).

7. Tvpes of Solicitations

7.1. General

There are a number of procurement techniques available, including Request for Proposals (RFP)
and Request for Statements of Qualifications (RFQ) and, rarely, Requests for Expressions of
Interest (RFEI). When selecting among these various approaches, the determining factors are:

e The importance of price or cost as a component in the review of incoming
bids or proposals; and

¢ The ability to define specifications for goods or services being acquired, or
to obtain those specifications from potential vendors (where the RFEI may
be useful).

Generally, contracts for goods are to be awarded on the basis of “lowest price” and contracts for
services are to be awarded on the basis of “best value” among responsive and responsible
vendors. “Best value” is the basis for awarding service and technology contracts to the vendor
that optimizes quality, cost and efficiency, among responsive and responsible vendors, The basis
for a “best value” contract award must be, wherever possible, quantifiable, However, all
procurement solicitations issued by ESD are to be guided by the same basic principles:

Clarity: Procurement documents shouid clearly convey to vendors what it
is ESD wants to buy;

Fairness: No vendor should be advantaged over another, All information
concerning the solicitation shall be conveyed in writing to all vendors
participating in the process, including but not limited to process rules and
evaluation criteria;

Openness: All relevant vendors should have an equal opportunity to
respond to the offering.

Disclosure of Selection Criteria: The criteria for awards should be
developed before bids/proposals are received. Vendors should know
generally the basis upon which their offers are being judged. Note that if
cost is weighted below 20%. a written justification for such weighting
should be prepared and included in the Procurement record;

Efficiency: The process should be efficient, fair and able to withstand
public scrutiny.

10



7.2. Requests for Proposals (“REFP™)

RFP’s solicitations may range from relatively uncomplicated procurements to highly complex,
long term efforts involving the significant commitment of both ESD and vendor resources.

REPs follow a common format, focusing on a description of tasks including, but not limited to:

¢ Description of program objectives and background;

e Scope of services to be provided;

¢ Detailed requirements or specifications (required qualifications of
vendors, “what” is needed and “how” services should be
provided). Note that the terms of the RFP may not be knowingly
tailored to favor a particular vendor.

7.3. Reguests for Statements of Qualification (*RF€()™)

RFQ’s are appropriate for retention of qualified pools of contractors to provide defined types or
scopes of services (and, rarely, goods) required by ESD on a regular or semi-regular basis as the
need arises; or to select professional services to be rendered at pre-established rates.
Competitive establishment of a pool or list of pre-qualified vendors is appropriate, for example,
in the case of contractors or property appraisers. If ESD has established a list of pre-qualified
contractors, unless services will be rendered by all qualified vendors at rates not to exceed a pre-
set maximum, three quotes should be obtained from vendors on the list, and/or from vendors
known to ESD outside the list.

7.4. Requests for Expressions of Interest (“RFEI™)

RFEls are generally appropriate when ESD does not know the precise scope of services or goods
required, and wishes to obtain this information from prospective vendors. An example would be
a proposal for adaptive re-use of ESD or other state surplus property, where the re-use is likely to
be dependent on the prospective respondents’ needs or ideas.

8. Compliance with Other Laws

8.1. Compliance with State Finance Law § 139-j and 13%-k (L.obbying)

State Finance Law (“SFL”) § 139+ and 139-k apply to all Procurement Contracts over $15,000,
regardless of whether the contract was competitively bid.

Among other things, SFL § 139+ and 139-k: (i) govern permissible communications between
potential vendors, and staff of ESD, its subsidiaries, or other involved governmental entities
during the procurement process; (i) require the disclosure of such communications, as well as
prior determinations of vendor non-responsibility; and (iii) establish sanctions for knowing and
willful violations of such provisions, including disqualification from eligibility for an award of
any contract.

11



Specifically, SFL § 139-) and 139-k require that only permitted ESD and subsidiary contact
person(s) identified in solicitation materials may communicate with potential bidders regarding
the solicitation, from the issuance of the earliest written notice of a request for proposal through
the final award and approval of any resulting contract, This period is defined by law as the
“Restricted Period.”

SFL § 139-j (6){b) also requires potential vendors to complete the Offerer’s Affirmation of
Understanding and Agreement to comply with ESD’s procedures relating to permissible
contacts. This written affirmation is deemed to apply to any amendments to a procurement
submitted by ESD after an initial affirmation is received with an initial bid.

SFL § 139-k governs the disclosure of prior non-responsibility determinations by potential
vendors. SFL § 139-k(5) requires potential vendors to certify that the information they provide to
ESD for consideration in its determination of vendor responsibility is true and accurate.
Therefore, all prospective vendors must complete and submit two forms mandated by SFL '§
139-j and 139-k as part of their proposals: 1) the Offerer’s Affirmation of Understanding and
Agreement; and 2) the Offerer’s Disclosure of Prior Non-Responsibility Determinations,

When contacted during the Restricted Period, ESD staff, must obtain the following information:
the name, address, telephone number, place of principal employment and occupation of the
person or organization making the contact. Further, ESD staff must inquire whether the person or
organization making the contact was the offerer or retained, employed or designated by the
offerer. All such recorded contacts must be included in the procurement record for the
procurement contract.

In addition, ESD staff must record any contacts that reasonably appear to be an attempt to
influence the procurement process as well as contacts with staff members other than the
designated contact person(s) during the Restricted Period of procurement. However, SFL § 139-
j and 139-k do not prohibit an offerer from communicating with a member of the state legislature
or legislative staff about a government procurement, provided such member of the state
legislature or legislative staff is acting in his or her official capacity. If a vendor is found to have
knowingly and willfully violated the State Finance Law provisions, that prospective vendor and
its subsidiaries, related or successor entities will be determined to be a non-responsible vendor,
and will not be awarded any contract issued pursuant to the solicitation. Two such findings of
non-responsibility within a four-year period can result in debarment from obtaining any New
York State government procurement contract.

For further guidance, ESD staff engaged in the procurement process should review ESD’s policy
regarding permissible lobbving contacts, and the reguired language for solicitations by ESD and
its subsidiaries to ensure compliance with SFL § 139 and 139-k.

Note that, once a recommended vendor has been selected after compliance with the competitive
bidding process, it may be necessary for staff members to negotiate contract terms, etc., with the
designated vendor. Those negotiations are not prohibited, and need not be conducted only by the
designated contact person, although it is good practice to have the contact person present.
However, any communication from a person other than the vendor that may reasonably be
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considered to be an effort to influence the negotiation of a contract (either positively or
negatively) is an impermissible contact and must be reported as such. For example: an ESD
employee who is in the process of negotiating the terms of a land development deal which the
Board has not approved, receives a call from an outside person saying that the vendor should get
more development land because the vendor has a wonderful track record. Such a call constitutes
lobbying and must be reported as such. The caller should be informed that the call will be
reported, and asked to communicate directly with the designated contact person in the future,

8.2. Compliance with State Tax Law § 5-a (Sales Tax Registration)

State Tax Law § 5-a prohibits ESD and its subsidiaries from approving any contract valued at
more than $100,000 with any entity if that entity or any of its affiliates, subcontractors or
affiliates of any subcontractor makes sales within New York State of tangible personal property
or taxable services having a value over $300,000 during the four quarters preceding the proposed
contract date, and is not registered with the Department of Taxation and Finance (“DTF™) for
sales and compensating use tax purposes.

Accordingly, all respondents to a solicitation where the amount of the contract is expected to
exceed $100,000 must include in their responses a properly completed Form ST-220-CA.
However, if a vendor is not registered with DTF because of a lack of sales of over $300,000
within the relevant period, the vendor must submit an affidavit so certifying. Note also that § 5-a
does not apply to contracts for architectural, engineering or surveying services. If in doubt,
contact the ESD legal department after having reviewed D'IF Publication 223,

Failure to include a properly completed form ST-220-CA or affidavit may be a basis for
considering any such response incomplete. However, the vendor or respondent should be given
an opportunity to cure such failure, because some agencies do not require the form until contract
signing, and vendors may not reatize that ESD practice is different. Only the primary respondent
vendor completes Form ST-220-CA, but Schedule A to Form ST 220-CA requires detailed
information from the vendor’s sub-contractors, such as tax ID number, etc. If applicable,
certificates of authority evidencing registration with DTF for sales tax purposes must be attached
by the prime vendor and all the sub-contractors.

Further in accordance with the requirements of § 5-a, any contract resulting from a solicitation
will require periodic updating of the certifications contained in Form ST-220-CA.

8.3. Use of the Vendrep Form and Vendor Responsibilitv

As required by Executive Order, all vendors must be found to be “responsible”, and remain so
through the term of the contract. The Office of the State Controller has developed a useful
resource, the VENDREP form, which should be requested from all bidders for contracts where a
Vendor Respensibility determination will be needed (most contracts, and all which will require
Board approval). See Section 9.4 below for further guidance on vendor responsibility, The
Vendrep forms can be accessed here: www.osc.state.ny.us/vendrep/webresources, htm.,
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5.4. Compliﬁnce with Executive Law Article 15-A: Contractor and Supplier Diversity

All Procurement Contracts must comply with the requirements of Executive Law Article 13-A,
which promotes employment and business opportunities for minorities and women on State
contracts “to encourage and assist State agencies in their efforts to increase participation by
minority and women-owned business enterprises (“MWBEs”) on State contracts so as to
facilitate the award of a fair share of such contracts to MWBEs.”

Where practical, feasible and appropriate, ESD shall promote and assist participation by minority
and women-owned businesses in the selection and award of all contracts. Such minority and
women-owned business participation shall be documented in a regular supplement, prepared by
ESD’s Office of Contractor and Supplier Diversity (“OCSD”), for inclusion in the quarterly and
annual reports made by Contracts Administration to the Board. To assist in the gathering of this
information, the originator must provide OCSD with a completed Schedule of Minority/Women
Business Participation, from the potential contract awardee, for OCSD's review and approval,
prior to contract award. The required forms are accessible here.

8.5. Compliance with Iran Divestment Act of 2012

Every bid or proposal made to ESD pursuant to a competitive solicitation as provided in these
Guidelines must contain the following statement, signed by the bidder or respondent and
affirmed as true under penalty of perjury:

"By submission of this bid, each bidder and each person signing on behalf of any bidder
certifies, and in the case of a joint bid each party thereto certifies as to its own
organization, under penalty of perjury, that to the best of its knowledge and beliel that
each bidder is not on the list created pursuant to paragraph (b) of subdivision 3 of section
165-a of the state finance law.”

The list in question is maintained by OGS. No bid that fails to certify compliance with
this requirement may be accepted as responsive, unless the bidder includes a statement in
compliance with the Iran Divestiture Act (contact the Legal Department for guidance in
such a case).

8.6. Encouragement of use of New York Businesses as sub-contractors and suppliers.

The Secretary to the Governor has issued a directive that provides that all vendors who anticipate
using sub-contractors or suppliers to fulfill procurement contracts must be encouraged (but not
required) to use New York State businesses. All procurement solicitations of any kind must
include specific language aimed at such encouragement. The model language can be accessed
here.

http://intranet.empire.internal/Resources/Data/Procurement/03042014 NYS SubcontractorsandS

uppliers.pdf
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8.7. Project Sunlight

Project Sunlight is an important component of the Public Integrity Reform Act of 2011 that was
passed by the Legislature and signed by the Governor. Under this law, the state governmental
entities specified in the law are required to cooperate with the Office of General Services (OGS)
and identify in a database developed by OGS all individuals, firms or other entities (other than
State or local governmental agencies) that appear before such entity on behalf of themselves or
in a representative capacity on behalf of a client or customer for any of various specified
purposes. This includes appearances related to (a) procurement, (b) ratemaking, (¢} regulatory
matters, (d) judicial or quasi-judicial proceedings, (e) adoption or repeal of a rule or reguiation,

Project Sunlight’s reporting requirement for procurement appearances applies to those
appearances that are for the purpose of procuring a State contract, irrespective of whether there is
a governmental procurement planned. Thus, reporting is required for appearances relating to
State contracts for which a Restricted Period under the Procurement Lobbying Law has not been
established and without regard to whether a governmental procurement is anticipated.
Appearances during the Restricted Period-—whether they are bid clarification meetings or bid
interviews or any other permissible contact under the State Finance Law do not need to be
reported. As well as, appearances following the award of a State contract do not need tg be

reported.
8.8. Publication on ESI) Website

Competitive solicitations must be made available on the ESD (and subsidiary, if applicable)
website after advertisement in the NYS Contract Reporter. This website is also the appropriate
place to post Questions and Answers regarding the procurement. (See Section 9: Contract
Reporter Advertising Process).

8.9. Standard-Form Attachments

Procurement Contracts, which includes amendments to existing contracts, should include ESD’s
standard forms, including as appropriate ESD’s Standard Short Form Contract as well as further
required contract terms (Schedule A for consultants or law firms,; ESD’s Non-Discrimination
and Affirmative Action Provisions and Schedule of Minority/Women Business Participation;
SEFL § 139-1 and 139-k and State Tax Law § 5-a (or affidavit of non-applicability). Insurance
requirements must be obtained from Contract Administration for all solicitations and, if needed
must be included with the forms.

9, Contract Reporter Advertising Process

As stated above, ESD must advertise in the New York State Contract Reporter all contracts for
the acquisition of goods and services of $50,000 or more, unless an exemption is granted. In
order to access the online system and place the advertisement, the initiator should contact
Contracts Administration,
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The minimum time for vendors to respond to a Contract Reporter solicitation is 15 business days
(i.e., Saturdays, Sundays and legal holidays are excluded}. View the Contract Reporter’s daily
publication schedule.

Where practicable, staff members responsible for a proposed Procurement Contract should make
reasonable efforts to identify potential vendors in addition to those identified through the
Contract Reporter. This may be done by obtaining referrals from other governmental entities
that may have similar requirements, reviewing reference directories, mailing solicitation
materials to industry associations and/or known vendors and mailing to lists of appropriate
minority and women-owned business maintained by ESD’s Non-Discrimination and Contractor
& Supplier Diversity Department.

9.1. Selection Criteria

Written selection criteria shall generally be established for each proposed Procurement Contract
and shall be included in any written solicitation materials. The relative weighting of the
selection criteria should be set out in the RFP wherever practicable and, in the absence of written
weighting, each criterion shall be deemed to have the same weight.

The selection criteria shall generally include price as an important factor to be considered in the
selection process; however many ESD procurements are based on “Best Value,” which atlows
for factors other than price to the taken into account. Such factors commonly include the quality
of goods and services, the experience of the vendor and specific expertise with respect to the
goods or services to be supplied. See also Section 7.1 above if price is weighted at less than
20%.

9.2, Bid Opening Procedures

All proposals should be received by the Procurement Department (unless the Procurements
Manager directs otherwise), and immediately should be stamped with the date and time of
receipt. DO NOT OPEN ANY BID PACKAGES FOR ANY REASON BEFORE THE
FORMAIL  BID  OPENING. ESD  staff members  representing  Contracts
Administration/Subsidiary  Finance, Legal, Procurements, OCSD and the initiating
Department/Subsidiary should be present at bid openings in person or by teleconference. Bids
shall be opened by the Procurement Manager or his/her designee, and the time and date of
receipt shall be entered into the Bid Log, which must be signed by all staff’ members present.
Teleconference participants must confirm their presence by email to the Procurements Manager.
The Bid Log shall also record the presence of SFL 139j-k and ST-220 forms in the bid.

A Public Bid Opening is required for Public Works contract solicitations, pursuant to State
Finance Law § 144, This section generally covers bids for construction work on public projects,
and may include preparatory work such as demolition, asbestos abatement and the like. ESD or a
subsidiary must be a party to the contract, which must involve the use of laborers, mechanics or
workers (not, for example, architects and engineers). The definition of a *Public Work™ is more
a matter of art than law: if in doubt as to whether the contract is for Public Work, contact the
Legal Department for guidance.
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9.3, Bid Evaluation and Vendor Selection

The initiating Department Head should establish, prior to bid opening, a team of at least three
ESD staft members with relevant knowledge and experience of the goods and/or services being
procured. One member should come from Contracts Administration or Finance. In some cases,
one or more non-ESD team members may join the review team, where those persons have
specific knowledge of the procurement subject, or a specific role to play in the administration of
the contract with the successful bidder. If non-ESD staff is included in the review team, the team
must be expanded in number such that a majority will always be ESD staff members,

Analysis of the proposals and/or bids submitted and the award of the contract shall be
documented in reasonable detail. Award to anyone other than the low bidder must include in the
documentation the reason the low bidder was not selected.

In reviewing bids, all members of the team must complete and sign scoring sheets that rate each
bidder according to the selection criteria and weighting set out in the RFP. Scoring sheets must
not include anything other than numerical ratings (i.e., no comments/opinions/notes, ctc).
Original scoring sheets must be signed and retained by the Procurements Manager as part of the
Procurement Record.

9.4, Determination of Responsibilitv — “FLIP Review”

Pursuant to State Finance Law ' 163, ESD or the Subsidiary Board must determine that a vendor
or respondent is a responsible contractor, prior to approving the award of a contract. In any
event, whether or not a formal Determination of Responsibility is sought from the relevant
Board, the initiator should ensure that all vendors are “responsible.”

Vendor responsibility is generally accomplished by “FLIP” review. FLIP review involves
assessment of four factors: (i) Financial and organizational capacity; (ii) Legal authority to do
business in the state; (iii) Integrity of the owners/officers/principals; and (iv} Past performance
on prior government contracts,

The Office of the State Controller has developed a useful resource, the VENDREP form, that
should be used wherever possible. This form seeks information about the vendor, its affiliates
and subsidiaries, officers and owners, past responsibility determinations by agencies and
investigations/prosecutions. It must be notarized, and false statements may be actionable and in
some cases may be criminal. The Vendrep forms can be accessed here:
www.osc.sfate.nv.us/vendrep/webresources htm.

For more information, including links to forms used in a determination of responsibility, see Best
Practices on the OGS website. Note that FLIP review is not needed for procurements from the
OGS Centralized Contracts list.
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If a vendor is considered to be non-responsible, steps must be taken to afford the vendor due
process rights, including an opportunity to explain its position in writing and, in some cases, at a
meeting, Consult the ESD Legal Department in such cases, afler having reviewed the
information at the following website;

Www.0gs. state. ny. us/procurecounc/pdfdoc/BestPractice, pdf

9.5, Procurement Record

The ESD department head or his or her designee shall be responsible for creating and
maintaining a record of the procurement process. Such record shall contain documentation
related to the procurement process, any competitive solicitation exemption, proposals and/or bids
received, scoring sheets, vendor responsibility documentation and other documents prepared or
used by the bid reviewers in their vendor selection process. Note that final scoring sheets must
be sent to the Procurements Manager before a contract is executed.

10. Contract Approval

Procurement Contracts in amounts $50,000 or less that will be completed within one year must
be approved by the Officer(s) specified in Attachment A to these Guidelines .

Procurement Contracts over $50,000, as well as contracts for any amount involving personal
services to be rendered over a period in excess of one year, must be approved by the ESD (or
Subsidiary) Directors. However, warranty and product maintenance/support/lease contracts
(including but not limited fo auto leases) arc not considered personal services and do not
require approval by the Board unless the amount of such contract is over $100,000 in aggregate
through the life of the contract.

10.1. Board Materials

The initiator writes a memorandum from the respective Department Head to the Officer(s)
specified in Attachment A to these Guidelines, explaining the need for the contract. View Mode!
Directors’ Materials for Procurement Contracts.

The Board materials must set out:

a. the need for goods and services;

b. a brief description of the goods or services needed:;

C. the expected maximum cost of the proposed goods or services;

d. the selection process used to determine an award based on best value, or

where not quantifiable, the justification which demonstrates the best value
will be achieved; and

e. The funding source.
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10.2.

ESD Contract and Amendment Approval

Contracts in amounts under $50,000 must be approved by the Officer(s)
specified in Attachment A to these Guidelines,

Contracts (1) in amounts over $50,000 or (ii) contracts for any amount
involving services to be rendered over a period in excess of one year must be
approved by the ESD (or Subsidiary) Directors.

If staff anticipates that a contract may need to be extended beyond one year,
ensure that Board approval is requested and that the materials and resolution
specifically permit an extension of the contract. Once Board approval is
obtained, the contract with the vendor must contain a clause that specifically
permits extension, If the contract does not contain such a clause, and the
contract needs to be extended, Contract Reporter advertising is required unless
an exemption is granted.

Contracts for goods to be provided or services to be rendered over a period in
excess of one year, regardless of the amount of the contract, which therefore
must have been approved by the Board, must in addition be reviewed annually
by the ESD (or Subsidiary) Directors, pursuant to Public Authorities Law §
2879.3(b)(31). The initiating Department Head must provide an annual report
setting forth the status of all continuing goods and/or services contracts,
together with justification for the continuance of such contracts for the next
year, This annual status report can be made to Contracts Administration and
Subsidiary Finance by filling out a contract summary/contract status report.
The status reports will also be part of the annual budget and spending review
process for all existing ESD and Subsidiary budgets, which must be annually
approved by the respective Directors, The annual status reports will thus
serve to clarify the need to continue existing multi-year goods and/or service
provider contracts.

Contract documents should be fully executed and delivered by both parties
prior to the commencement of any work. However, if in the discretion of the
initiating Department Head it is essential that work on the contract be
commenced before the formal contract documents have been approved, the
ESD Chief Executive Officer, Executive Vice President, General Counsel or
Chief Financial Officer may issue a letter authorizing a contractor to
commence work pending completion and execution of formal contract
documents (“Notice to Proceed™), provided that:

i. The contract is not subject to Office of the State Comptroller
(“OSC”) approval (See Section 11.5); and

il. the authorization contained in the Notice to Proceed does not
exceed $50,000; and
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iii. the initiating Department Head seeking the Notice to Proceed
obtains in advance, via memorandum {with copies sent to
Contract Administration and Procurement) an explanation in
reasonable detail the need for the immediate commencement of
contract performance, and the written authorization of two of
the following: ESD Chief Executive Officer, Executive Vice
President, General Counsel or Chief Financial Officer.

f. Amendments to existing contracts follow the same process as new
contracts, i.e., the amendment needs to be advertised in the New York State
Contract Reporter or exempted. The same documents, such as justification
memo/contract status report, commitment request form and/or standard
amendment form must be generated. If the proposed amendment will involve
a new Contract Reporter advertisement or other solicitation, the requirements
of SFL §139-j and 139-k and State Tax Law § 5-a will apply, and in any case,
new certifications may be required. Note that an amendment to an existing
contract that causes the aggregate amount of the contract to exceed $1 million
may be subject to OSC approval, regardiess of the amount of the amendment
and source of funds.

g. Contract amendments that increase the contract amount to $350,000 or
more must be approved by the ESD or Subsidiary Directors. Amendments for
less than 10% of the original contract amount (or the contract amount as
subsequently approved by the Board) may be executed by the ESD or
subsidiary Chief Executive Officer or Chief Financial Officer without further
Board approval, unless the amendment increases the contract to an amount
above $50,000 and Directors’ approval has not been previously obtained. An
Amendment Package must be sent to Contracts Administration for approval
and processing {see Commitment Request Package on the next page for
guidance). If a proposed amendment will increase the term of the contract to
more than one year, Contract Reporter advertising is necessary unless, as
discussed in paragraph (c) above, the original contract contained a clause
specifically permitting extension.

In the case of contracts for more than $1 million, where the initiator
anticipates that unforeseen contingencies and changes of scope may arise and
require changes in the contract amount, Board approval should be sought from
the outset for amendment of the contract up to 10% of the amount approved,
to be executed without further Board approval by the Chief Executive Officer
and the Chief Financial Officer of the corporation. Note that such an
amendment may require OSC review and approval (see section 11.5 below).
If in doubt, consult the Legal Department.
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11. Steps After Contract Approval Is Obtained

11.1. Commitment Request Package

a. The contract initiator completes the required information on the
Commitment Request Form.

b. The contract initiator completes the Standard Form Contract -Short Form
for Goods/Services, if applicable, with the relevant attachment (“Schedule
A™y which may be Standard Form for Materials/Services, Architect
Agreement, Attorney Agreement, or Standard Form Amendment or
Modification of Contract. |

Remember that the provisions and the reqguirements of the proposed contract must be specific
and stated in clear and unambiguous terms so they are fully understood by the contracting
parties. It is important that the contract clearly specify what is expected of both the contractor
and ESD, and the method of payment to the contractor, The more clear and specific the contract,
the easier it will be to monitor.

The terms of the contract should include, but not be limited to:

the scope and purpose of the contract;
the description of the services to be performed;
the location where the work is to be performed;
the standards to be used to measure performance (e.g. units of
services, number and nature of clients served, target dates, etc.);
o the level of expertise that is required to perform the tasks,
the cost and the method payment of the contract;
e the starting date and the contract period;
e the finished product or the services to be delivered;
e record-keeping and reporting requirements, including a statement
that ESD and any relevant State agency has the right to audit the
contractor’s records;

C. Written explanation of the responsibility determination/FLIP Review
and/or formal Determination of Responsibility, where required.

d. ESD/Subsidiary Board of Directors Approval, if applicable. View sample
Board materials.

e. New York State Contract Reporter Form, approved exemption letter, or
NYS OGS Centralized Contract.

f. All appropriate insurance certificates, as approved by the ESD Insurance
Administrator, a copy of the appropriate officer’s approval and a copy of
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the RFP, if applicable. Note that all contractors must have evidence of
Workers’ Compensation and Disability Insurance coverage.

g. Three (3) original sets of the contract package or amendment with: (i)
Schedule A (conditions applicable to consultant or legal agreements); (ii)
Schedule B (scope of work and compensation terms): (iii} Schedule C
(Non-Discrimination and Affirmative Action Provisions and Schedule of
Minority/Women Business Participation and Compliance with Executive
Law Article 15-A); (iv) Schedule D (ST-220 Contractor Certification
Form pursuant to Tax Law § 5-a); (v) Schedules E-1 (Compliance with
SFL. § 139+ and 139-k, the Offerer’s Affirmation of Understanding and
Agreement pursuant to SFL §' 139 (3} and 60 (b), the Offerer
Disclosure of Prior Non-Responsibility Determinations under SFL § 139-
k(2); and (vi) the Encouragement of NY sub-contractors and suppliers
form.

h. The initiator signs and obtains the Department head approval on the
Commitment Request form and forwards the commitment package (all
documents listed above) to Procurement for compliance review and
approval.  When approved, Procurement will route the commitment
package to Contract Administration. The commitment package must be
accompanied by a completed Commitment Package Checklist,

i. Contract Administration routes and tracks the commitment package and
obtains necessary approvals from various ESD Departments.

j. Upon obtaining in-house approvals, Contract Administration sends all
three (3} sets of the contract or amendment package to the vendor for
signature(s).

k. After receiving three (3) signed sets from the vendor, Contract

Administration sends all three sets to the Officer(s) specified in
Attachment A to these Guidelines for signature,

. One original copy of the fully-executed contract is sent by Contract
Administration to the vendor.

11.2. Contract Reporter Award Notification

If a contract is awarded after a Contract Reporter Solicitation, the award, along with the
Schedule of Minority/Women Business Participation, must be posted on the Contract Reporter
system. A contract is considered awarded when it is executed (signed) by all parties. This
posting will be done by Contracts Administration.
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11.3. Extension/Amendment of Contracts

If a Procurement Contract is entered into after a Contract Reporter solicitation, the contract and
solicitation can provide that there may be an extension of the contract or amendment to the scope
of work. If so, then extensions and/or amendments do not need to be advertised in the Contract
Reporter again. However, if the contract requires approval by the ESD Board, the possibility of
extension or amendment must be included in the original Board materials and Resolution. When
in doubt, provide for extension or amendment to minimize future problems.

114, Department of Budget (*DoB™) Approval

Under DOB Bulletin B-1184, approval for certain procurements over $500 is required. In
general, if a state or legislative appropriation is the source of funds, approval is needed. A web-
based application known as the “Agency Spending Controls Application” process s used to
obtain prior approval. DOB approval is not required when the funding source for the
75% of the procurement cost will be reimbursed by federal funds, or when the procurement is
needed to address an immediate threat to public health and/or safety. DOB mandated forms are
used in cases where approval is required. ESD has implemented the cost control measures
described in Bulletin B-1184. All spending not involving Federal reimbursement of at least 75
percent, presenting an immediate threat to public health and/or safety or whose funding source is
from a Third Party is subject to the preapproval process specified in the Budget Bulletin utilizing
forms established by DOB known as Attachment A. An Attachment B form was also created for
spending involving Federal reimbursement of at least 75% or presenting a public health and/or
safety issue.

For instructions and forms, see the ESD Emplovee Intranet: Financial Resources. [f'in
doubt, contact the ESD Controller’s Department for guidance.

11.5. OSC Post-Contract Approval of $1,000.600+ Contracts

Under Public Authorities Law § 2879-a (effective March 1, 2010), proposed contracts in excess
of one million dollars that either: (i) are to be paid for in whole or in part by state appropriations;
or (ii) are not to be awarded after a competitive process (regardless of the funding source), must
be approved by the Office of the State Comptroller (“OSC™) after the contract is signed. If §
2879-a applies and approval by OSC has not been obtained, the signed contract “shall not be a
valid enforceable coniract.” OSC has issued final regulations implementing this law, and OSC
approval shall be deemed part of these Guidelines. A memorandum explaining the application
and procedures involved in OSC approval has been circulated to all relevant staff and may be
viewed here.

T,

by~

Corptroller review
of Contracts Memo_F

Note that Joan and grant contracts may be covered by the OSC review process.
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OSC has confirmed that contracts for the sale of real property for an amount over $1 million are
covered by the Property Disposition Guidelines and are not subject to OSC review and approval
under PAL § 2879-a.

12. Monitoring of Procurement Contracts

Performance of Procurement Contracts must be monitored by the initiating Department to ensure
that the scope of work or services to be provided are being/have been performed, that use of ESD
personnel, supplies and facilities is documented, and that the established starting and completion
dates for major components of the contract are being/have been met.

ESD employees assigned the responsibility of monitoring the work should be familiar with the
type of work being performed and with the specific terms of the contract.

The frequency and manner in which the vendor’s performance will be monitored should be
clearly stated to the vendor and directly related to the terms of the contract.

Written documentation pertaining to vendor performance, such as progress reports, site visit
reports, payment and expenditure data, memoranda of verbal discussions, and written
correspondence, should be maintained and reviewed by the initiating Department.

Periodic visits to the work sites should be made where appropriate to review work in progress
and work completed. Site visit reports should be completed and include the observations of
pertinent matters, such as the number and type of persons employed by the vendor, adequacy of
the facilities and equipment, and quality of performance, including any deficiencies in the
performance of the work, which may have an impact on satisfactory completion of the project.

The evaluation of the vendor’s performance should take into consideration the quantity and
quality of the work performed, the timeliness of submission of contract deliverables, the
adequacy of cost and performance records and other supporting documentation, and whether the
extent of performance, to date, is commensurate with the amount the contractor has been paid.

Performance that is below expectations or established standards should be reported to ESD
management immediately.  All deficiency reports should be specific and in writing.
Management should review deficiency reports and take appropriate action, which may include
termination of a contract.

AH invoices presented for payment should be reviewed by the person who is monitoring the
contract and approved by the respective Department Head. No payment should be made
unless the work is satisfactory and in accordance with the terms of the contract. Approval
on the Payment Authorization form attests to this.
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13. Procurement Contracts Involving Former Qfficers of ESD

ESD shall not enter into Procurement Contracts with its former officers or employees, or with
firms employing such officers or employees, except as permitted by applicable provisions of law
and by ESD’s “Guidelines Regarding Conflicts of Interest and Ethical Standards.”

14. Implementation of These Guidelines

ESD’s Legal Department, in conjunction with the VP/Administrative Services, shall be
responsible for:

a. Preparing for approval by the CEO such supplemental procedures as may be
required to effectively implement these Guidelines.

b. Preparing proposed amendments to the Guidelines for approval by the CEO and
the ESD Directors when and as required.

15, Reporting
15.1. Quarterly Reporis

ESD’s VP/Contract Administration shall prepare for presentation by the Office of Contractor and
Supplier Diversity to the ESD Directors, quarterly reports of new Procurement Contracts and
required Schedules of MWBE Participation. For each Procurement Contract, the report shall
include the contract amount, reason for award, initial scope of services and the selection process
used. Such reports shall include information related to amendments approved on contracts
during the reporting period.

15.2. Annual Reports

Annually, ESD’s VP/Contract Administration shall prepare for the Directors’ review a report on
Procurement Contracts as of the end of each fiscal year, summarizing procurement activity by
ESD for the period of the report, including a listing of all contracts entered into, the selection
process used to sclect vendors, the status of existing Procurement Contracts and required
Schedules of MWBE Participation. ESD’s VP/Contract Administration shall also prepare, on an
annual basis, a report for submission to:

The Division of Budget;

The Department of Audit and Control;

The Senate Finance Committee;

The Assembly Ways and Means Committee;

Members of the public (upon receipt of reasonable requests therefor); and
The Commissioner of Economic Development,

o oo o

The reports shall include these Guidelines, any amendments thereto, and an explanation of the
amendments. :
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16. Effect on Awarded Contracts

Nothing contained in these Guidelines shall be deemed to alter, affect the validity of, modify the
terms of, or impair any contract or agreement made or entered into in violation of, or without
compliance with, these Guidelines. These Guidelines reflect best and customary practice, but are
not intended to be rules of law. Note, however, that certain contracts may not be “valid or
enforceable” without OSC approval. (See Section 11.5)
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NEWYORK | Emipire State
OPPORTUNITY. @eveampm@ﬂﬁ

FOR INFORMATION

March 19, 2015

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Quarterly Report on Utilization of Certified Minority and Women Business

Enterprises (MWBESs) and Procurement Commitments to MWBEs for the Third
Quarter of Fiscal Year 2014-2015

Utilization of Certified MWBEs:

For the third quarter of fiscal year 2014-2015, ESD achieved MWBE participation in agency
projects and procurements totaling 12.4%. During the quarter, ESD disbursed a total of
$231.4 million in eligible procurements to vendors, grantees and borrowers. Of the eligible
procurements, $28.7 million in payments were reported to MWBEs.

Initial Commitments to Certified MWBEs:

For the third quarter of fiscal year 2014-2015, ESD and its subsidiaries executed a total of
$48.36 million in procurements and amendments, of which $47.14 million were MWBE
eligible procurements. Of the eligible procurements, $2.25 million or 4.77% has been
committed to MWBESs by ESD, its subsidiaries and primes.

The reason for the level of initial commitments is that two contractors with substantiai
commitments have yet to submit updated MWBE participation plans to ESD.

Commitments only refer to the amount of contracts awarded initially to MWBEs and do not
take into account future commitments on those contracts and disbursements over time.
Utilization, reported above, represents actual payments, which are measured against the
agency goal.
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