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 scheduled 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 Law

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
November 19, 2015 - 2:00 p.m.

PROPOSED AGENDA

FOR CONSIDERATION

*CORPORATE ACTIONS

. ApproVal of Minutes of the October 15, 2015 Directors’ Meeting

REPORTS - Oral
. President’s Report
. Presentation by the Director of ESD’s Finger Lakes Regional Office - (Power Point)

. Loans and Grants — Summary of Projects

PROJECTS

FINGER LAKES REGION

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

Technology and Advanced Manufacturing Capital — Buffalo Regional Innovation Cluster
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



PROJECTS - Continued

FINGER LAKES REGION

Regional Council Award — Priority Project - Pittsford (Finger Lakes Region — Monroe
County) — St. John Fisher Capital — Regional Council Capital Fund (Capital Grants) -
Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make Grants and to Take
Related Actions; Determination of No Significant Effect on the Environment

NEW YORK CITY REGION

New York (New York City Region — New York County) — Intercept Pharmaceuticals
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; Determination of No Significant Effect on the
Environment

. Regional Council Award — Priority Project — Staten Island (New York City Region -

Richmond County) — Lighthouse Point Capital — Regional Council Capital Fund and
Transformative Investment Program (Convertible Capital Loans) — Findings and
Determinations Pursuant to Section 10 (g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make Loans and to Take Related
Actions; Determination of No Significant Effect on the Environment

NORTH COUNTRY REGION

Regional Council Award — Priority Project — Newton Falls, Carthage (North County
Region — St. Lawrence, Jefferson, Lewis Counties) — St. Lawrence County IDA Newton
Falls Railroad Phase 2 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

MOHAWK VALLEY REGION

Regional Council Award — Rome {Mohawk Valley Region — Oneida County) — Griffiss LDC
— B240 Redevelopment Capital — Regional Council Capital Fund (Capital Capital) -
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



PROJECTS — Continued

MOHAWK VALLEY REGION — Continued

. Regional Council Award — Priority Project - Rome (Mohawk Valley Region — Oneida

County) — Griffiss Airport Terminal Building 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

CAPITAL REGION

. Regional Council Award — Priority Project - Albany (Capital Region — Albany County) —

Wellington Row/Eagle Street Garage Capital — Regional Council Capital Fund (Capital
Grants) — Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make
Grants and to Take Related Actions; Determination of No Significant Effect on the
Environment

SOUTHERN TIER REGION

Regional Council Award — Priority Project - Ithaca (Southern Tier Region — Tompkins
County) — Ithaca Commons 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

Sidney (Southern Tier Region — Delaware County) — Delaware County IDA/Amphenol
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 Amended General Project Plan;
Authorization to Make a Grant and to Take Related Actions

CENTRAL NEW YORK REGION

Lysander (Central New York Region - Onondaga County) — Radisson Community -
Authorization to Sell Land to Baldwinsville Center School District; Authorization to Hold
Public Hearing Thereon; and Authorization to Take Related Actions



VI,

PROJECTS — Continued

STATEWIDE-CRAFT BEVERAGE GRANT PROGRAM

Statewide-Craft Beverage Grant Program (“the Program”) — NYPA Open For Business —
(Marketing Grants for Craft Beverage Industry) — Approve Renewal and Increase of
Program Funding; Authorization to Modify and Consolidate Guidelines; Delegation of
Authority; Authorization to Take Related Actions

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. New York Wheel, LLC - The Wheel Working Capital (Richmond County) - $1,550,000

ARTHUR KILL LAND USE IMPROVEMENT PROJECT

. New York City (Richmond County) — Arthur Kill Land Use Improvement Project -

Adoption of Land Use Improvement Project Findings Pursuant to Section 10 of the UDC
Act; Adoption of Draft General Project Plan (“GPP”); Authorization to Hold a Public
Hearing on the GPP and Essential Terms of a Proposed Transaction with Broadway
Stages Pursuant to the UDC Act and Other Applicable Law; Determination of No
Significant Effect on the Environment; and Authorization to Take Related Actions

ADMINISTRATIVE ACTION

. Procurement of Independent Accounting for Audit and Related Services — Authorization

to Appoint Independent Accountants for Audit and Related Services and Enter into a
Three Year Contract, with Two One Year Option Periods, and Take Related Actions
[materials will be available at meeting]

FOR INFORMATION

. Budget Variance Reports for the Quarter Ended September 30, 2015

. Annual Report on Jobs Created and Retained on ESD Grant and Loan Programs and

Status Report on UDC Loan Portfolio



DRAFT - SUBJECT TO REVIEW AND REVISION

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

October 15, 2015

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

Hilda Rosario Escher
Mark Silver — Designee, Acting Superintendent (New.York
~ State Department of Financial Services)

Present for ESD: Craig, Alfred, Assistant Counsel
Simone Bethune, Project Manager — Loans and Grants
Jonathan Beyer, Senior Counsel
Maria Cassidy, Deputy General Counsel
Elizabeth Fine, Executive Vice President, Legal and General
Counsel
Edwin Lee, Vice President — Economic Incentives-Loans and Grants
Benson Martin, Director of Compliance
Eileen McEvoy, Corporate Secretary
Glendon Mcleary, Assistant Vice President — Economic Incentives
-Loans and Grants
Kathleen Mize, Controller ,
Jeffrey Nordhaus, Executive Vice President — Innovation &
Broadband
Debbie Royce, Assistant Corporate Secretary
Kay Wright, Executive Vice President —~ Public Affairs
Kevin Younis, Executive Vice President — Public Policy
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Also Present: Michael Ball - Western New York Regional Office
Kelly Baquerizo, Finger Lakes Regional Office
James Fayle, Director — Central New York Regional Office
Stephen Gawlik, Western New York Regional Office
Barry Greenspan — Long Island Regional Office
Edward Muszynski — Finger Lakes Regional Office
Arnold Will - Capital Region

Also Present: The Press
The Media
The Public

The meeting of the Directors of the New York State Urban Development Corporation
(“UDC”) d/b/a Empire State Development (“ESD” or the “Corporation”) was called to order at
9:40 a.m. by Acting Chair Zemsky. It was noted for the record that the time and place of the

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

Next, the Acting Chair set forth the guidelines regarding comments by the public on
matters on the Agenda as well as with regard to any conflicts of interest the Directors may have
regarding items on the Agenda. No conflicts were noted.

The Acting Chair then spoke on various items relating to the Corporation.

First, Acting Chair Zemsky reviewed the Carey Gabay Fellowship and the Carey Gabay

Scholarship initiated by Governor Cuomo.
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The Acting Chair then noted that later in the Agenda, the Directors will be asked to
consider an item which will raise the financial threshold with regard to items requiring

Directors’ authorization to items over $250,000.

Next, the Acting Chair noted that going forward one or two of the Regional Directors will
be invited to attend ESD Directors’ meetings to meet the Directors and to present some of their

plans for the regions they represent.

The Acting Chair then called on Ms. Fine to discuss an award that was recently received

by JDA.

Ms. Fine noted that the award is the “Smith’s Deal of the Year Award” which was
awarded to the New York Liberty Development Corporation in connection with the part it

played in rebuilding Lower Manhattan following the 9/11 terrorist attacks.

Acting Chair Zemsky then introduced Kevin Younis to those present at the meeting. He
~ noted that Mr. Younis will be appointed as ESD’s Senior Executive Vice President of Operations
at the November Directors’ meeting. The Acting Chair added that further organizational

changes will also be made in the near future.

Acting Chair Zemsky then called for a motion to approve the Minutes of the

September 17, 2015 Directors’ meeting. There being no changes or corrections, upon motion
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duly made and seconded, the following resolution was unanimously adopted:

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE SEPTEMBER 17,
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 September 17, 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.-

B

The Acting Chair then asked Mr. Beyer to present an item relating to ESD’s Bond Finance

Committee.

" Mr. Beyer first provided an outline of the background information on ESD's Bond

Finance Committee.

Mr. Béyer then asked the Directors to approve the appointment of Howard Zemsky, an
ESD Director and ESD’s President and CEO, and Anthony Albanese, the Acting Superintendent of

the New York State Department of Financial Services, as Directors on that Committee.

Following the full presentation, the Acting Chair called for any further questions or
comments. Director Beshar asked for an example of a recent bond that the Committee has
voted on. Mr. Beyer noted that immediately following this meeting, the Committee will meet

to consider the approval of State Personal Income Tax Revenue Bonds. He added that it is
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basically an annual assignment from the Division of Budget to ESD to issue bonds for economic

development, as well as to support State facilities, prisons'and other State buildings.

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

seconded, the following resolution was unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — Committee Appointments -
Appointment of Directors to Bond Financing Committee

BE IT RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
ordered filed with the records of the Corporation, the following individuals are hereby
appointed to the Bond Financing Committee of the Corporation, in addition to Derrick D.
Cephas; and Robert R. Dyson, effective immediately and until their respective resignations or
removals as Directors of the Corporation:

* Howard A, Zemsky
* Acting Superintendent Anthony J. Albanese.

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

their region.

Mr. McLeary noted that the Directors will be asked to consider funding for 23
Discretio'nary Projects including: two Empire State Economic Development Fund grants totaling '

$500,000.
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Mr. McLeary explained that these projects also include 21 Regional Council Awards
projects, including seven Regional Council Capital Fund grants totaling $2,540,600; 16 Market
New York grants totaling $3,870,399; and one Urban and Community Development Program

grant for $100,000.

Next, Mr. Ball, representing ESD’s Western New York Regional Office, asked the
Directors to authorize ESD to make a $250,000 Economic Development Fund grant to

RubberFarm Recycled Products for new machinery and equipment.

Among other things, Mr. Ball noted that this project allowed RubberForm to compete
with imported projects from subsidized nations including China and Canada as well as to
advance efforts to convert approximately 325 million refuse tires generated by Americans

annually. These tires, he added, would otherwise be burned or culminate as landfill waste.

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

unanimously adopted:

Lockport (Western New York Region — Niagara County) — RubberForm 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
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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 RubberForm 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 objectives and that the likely
benefits of the project exceed costs;

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

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

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to

- make to RubberForm Recycled Products, LLC a grant for a total amount not to exceed Two
Hundred and Fifty Thousand Dollars ($250,000) from the Empire State Economic Developmerit
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

7
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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.

* % %

Mr. Ball then asked the Directors to authorize ESD to make a $250,000 Empire State
Economic Development Fund Capital grant to TMP Acquisitions for a portion of building and
land acquisition costs that will retain 124 jobs that were at risk of leaving New York State and

add 8 new jobs. He added that new jobs will also be created by January 1, 2020.

Mr. Ball explained that TMP is a limited liability company which was established in 2014
for the purpose of the management buyout of TMP Technologies, Time Released Sciences and -
Advanced Rubber Products. The buyout, he added, will include land, bulldings, machinery and

equipment and furniture fixtures and equipment.

Among other things, Mr. Ball explained that the companies were in danger of being
acquired by out-of-State buyers for market share with production shifted offshore which would

have placed all three companies at risk.

Mr, Ball further explained that in 2014, ESD offered an incentive of a $250,000 capital |

grant, along with Excelsior Tax Credits of up to $400,000, which TMP accepted.,
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" Mr, Ball added that this $8.9 million project involved the acquisition of three Western
New York companies, including all real estate, facility and machinery and equipment. He added
that that investment is part of an overall $28 million acquisition of the company’s assets

including inventory and contracts.

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

unanimously adopted:

Buffalo and Wyoming {Western New York and Finger Lakes Regions —Erie and Wyoming
Counties) — TMP Acquisitions 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 TMP Acquisitions -
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 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 ‘
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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
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 TMP Acquisitions, Inc. a grant for a total amount not to exceed
Two Hundred Fifty Thousand Dollars ($250,000) 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
avallability 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 prov'ision 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
hecessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer Désignate 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

Mr. Fayle, the Director of ESD’s Central New York Regional Office, asked the Directors to
authorize ESD to make a $150,000 grant in connection with the Cortland Downtown

Partnership Regional Council Awards project.

10
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Mr. Fayle explained that the funds will be used to reimburse the Partnership for costs
associated with the rehabilitation of an existing building in downtown Cortland known as the

Cortland Business Innovation Center,

Mr. Fayle further explained that the Cortland Business Innovation Center will serve as a
venue for SUNY Cortland entrepreneurship training and as a hub for a multi-agency effort to
incubate start-up businesses and to provide business related internship opportunities for SUNY

students.

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:

Regional Council Award — Priority Project — Cortland (Central Region — Cortland County)
— Cortland Downtown Partnership 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 Cortland Downtown
Partnership 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

11
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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
recelved 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 Cortland Downtown Partnership a grant for a total amount not to exceed Six Hundred
and Fifty Thousand Dollars ($650,000) 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

Mr. Fayle, then asked the Directors to authorize ESD to make a $600,000 grant to

Marquardt Switches, Inc.

Mr. Fayle explained that the grant will be used as reimbursement for a portion of the

costs of construction and renovations of the Marquardt Global Technologies Center.

Mr, Fayle added that this was in response to the company’s decision to reinvent itself in

12
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order to stay competitive in the marketplace which focuses on high-tech manufacturing and

enhancing the Company’s role in the global market,

Mr. Fayle further stated that this is in essence a job retention project of at least 350 jobs
in Madison County. Mr. Fayle noted that the Company Is currently far exceeding that number

at 488 jobs.

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:

Cazenovia (Central Region — Madison County) — Marquardt Switches Global Technology
Center 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 Marquardt Switches
Global Technology Center 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

13
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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 Marquardt Switches, Inc. a grant for a total amount not to exceed Six Hundred
Thousand Dollars ($600,000) from the Regional Council Capital Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

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

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

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

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

¥ k¥

The Agenda was taken out of order and items lll. C. and IIl. D. were presented later in

the meeting.

The Acting Chair asked Mr. Greenspan, representing ESD’s Long Island Regional Office,
to pres'ent the Farmingdale State College Regional Council Awards project for the Directors’

consideration.

Mr. Greenspan noted that the Directors were being asked to authorize ESD to make a

$250,000 grant to The Research Foundation for the State University of New York on behalf of

14
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Farmingdale State College. Mr. Greenspan explained that this request is part of a Regional

Council 2012 project to increase engineering students on Long Island.

Mr. Greenspan further noted that Farmingdale State College completed this $1,550,000
expénsion. He added that the project has been successful in that they have increased
engineering faculty by six, exceeding the projected increase of four and increased their

engineering enroliment by over 15 percent from 2013 to 2015. '

In closing, Mr. Greenspan noted that Dr. Hubert Keen is Farmingdale State College’s
President and a Regional Council Member, Mr. Greenspan went on to explain that in 2012,

Dr. Keen was not a Regional Council Member and therefore did not vote on this project.

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

unanimously adopted:

Regional Council Award ~ Priority Project — Farmingdale (Long Island Region — Suffolk
County) — Farmingdale State 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 Farmingdale State
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, togéther 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
recelved at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to The Research Foundation for the State University of New York a grant for a total
amount not to exceed Two Hundred and Fifty Thousand Dollars ($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 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.

[

Next, Ms. Baquerizo asked the Directors to authorize ESD to make 16 grants totaling

$997,469 under the Market New York Program.,

Ms. Baquerizo provided a brief synopsis of each of the grants to be considered for
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a p.proval.

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

Hearing none, and upon motion duly made the following resolution was unanimously adopted:

Statewide — Market NY Grant Program — Regional Tourism Marketing Competition —
Market New York (Capital and Working Capital Grants) — Findings and Determinations
Pursuant to Section 10(g) of the Act; 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 Market NY Grant
Program- Regional Tourism Marketing Competition (the “Project”) — Market New York Program
(Capital and 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 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 ot 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 a grant to the party and for the amount listed below from the Market NY Program, for
the purposes, and -substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer 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
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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;

Market New York Program

Assistance up

Project Name Proj # ' Grantee to

A | Thomas Cole House Capital 7118 ;Izzmas Cole National Historlc $500,000

p | Clemens Tourism - Destination | ), | 1o clomens Center $39,415
Initiative Capital

Clemens Tourism Destination
€ | Initiative Working Capital 7128 | The Clemens Center $50,000

Willis Carrier Recreation Center

D Z176 | Town of DeWitt : $100,500
Capital »

E WI|“S‘ Camer' Recreation Center 7177 | Town of DeWitt $147 000
Working Capltal

F | Fort Ticonderoga Tourism Capital | Z604 | Fort Ticonderoga Association $70,554

K | Ski Cortland Capital 7764 | Cortland Downtown $90,000

Partnership

TOTAL $997,469

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.

Statewide — Market NY Grant Program — Regional Tourism Marketing Competition —
Empire State Economic Development Fund — General Development Financing (Working
Capital Grants) — Findings and Determinations Pursuant to Sections 16-m and 10(g) of
the Act; Authorization to Adopt the Proposed General Project Plan; Authorization to
Make 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 Empire State Economic
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Development Fund — General Development Financing Projects identified below {the “Projects”),
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 Projects 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 Projects would be unlikely to take place in New York State without the requested
assistance. :
3. The Projects are reasonably likely to accomplish its stated objectives and the tikely'

benefits of the projects exceed costs.

4, 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, subsequent to the making of the grants, and each of them hereby is, authorized to take
such actions and make such modifications to the terms of the grants as he or she may deem
necessary or approptiate in the administration of the grants; and be it further

RESOLVED, that the provision of ESD financial assistance Is expresély 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:(x:ce up
S | working ot | 7798 | g hasem () | $750900
H izzpb\r/al’:ig‘rio\xllow(liﬂ:CCU::ol:tr:II Arts Z711 | Village of Sleepy Hollow $45,000
e el i e
J n/gi?;ingw\ﬁ(‘i’fgz?gtal and | 2750 | Cayuga Wine Trail, Inc, $75,000
L | Ski Cortland Working Capital 7765 l(’:::::laenr(:hip Downtown $750,000
M m\;erlietingsl\ziliiirr:i Capitg;reative Z774 | The Olana Partnership - $200,000
N | orketing Working Copta | 2775 | Geonomic pporsay | $5T5000
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o | Winter  Games  Go  Global | ,.c; || pec quality Destination, Inc. $275,000
Working Capital
Buffalo Niagara Convention & Buffalo Niagara Convention &
P Visitors Bureau Working Capital 2766 Visitors Bureau 3250,000
TOTAL $2,819,930

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.

* % ¥

Ms. Bethune then presented the October Regional Council Awards Consent Calendar

for the Directors’ consideration,

Ms. Bethune noted that there were three grants totaling $190,600 for consideration by

the Directors.
Ms. Bethune then provided a brief synopsis of each of the grants,

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

Regional Council 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
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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 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 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 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:gCG up
Regional Council Capital Fund
p | Precision  Metals  ADDAPT | ;0-0 | b ision Metals, Corp. 340,600
Capital
B | Clemens Tourism Capital 2247 | Chemung County Performing $50,000
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Arts, Inc, d/b/a Clemens
Center

TOTAL $90,600

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,

* ok ok

Urban and Community Development Program — 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 Urban and Community
Development Fund Projects (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 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;

Urban and Community Development Program

‘ Project Name Proj # Grantee Asswt:::ce up
Urban and Community |
Development Program ,

C | LIC Partnership Study Z730 | Long Island City Partnership $100,000
' TOTAL $100,000
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“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

Mr. Muszynski then presented the October Non-Discretionary Projects Consent
Calendar for the Directors’ consideration. Mr. Muszynski explained that there was one grant to

be considered and provided a synopsis of that grant.

Mr. Muszynski explained that this $13,238,152 grant is an Executive-sponsored project
for continued assistance to the Richardson Olmstead Complex in Buffalo. This grant, he added,
represents the final segment of a $76.5 Million State Appropriation that was made in the 2006-

2007 State budget.

The Acting Chair then noted that this project has been very active for the last 10 years.
He added that he was happy to have had the opportunity to serve as President of the Board of

Richardson for the last four to five years until taking the job at ESD.

The Acting Chair then expressed appreciation to Steve Gawlik for his efforts in
connection with the Richardson Center. Acting Chair Zemsky then provided background details

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

unanimously adopted:

SUNY Sub-Allocation — 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 SUNY Sub-Allocation
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 make grants to the party and for the amount
listed below from SUNY Sub-Allocation, 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

SUNY Sub-Allocation ~ Executive — Project Summary Table

Project Name Proj # Grantee Assistance up to

SUNY Sub-Allocation '
A Richardson Center Core Il Capital X279 | Richardson Center Corporation $13,238,152
TOTAL 513,238,152

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.
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Next, Mr. Lee presented item llI. C. and asked the Directors to authorize ESD to make a

$450,000 grant to the Hudson Valley Brewery, Inc.

Mr. Lee noted that this is a brewery and retail center that is finishing up construction in
January 2016. The project, he added, will include the purchase and renovation of a historic
building, totaling approximately 6,000 square feet and will include a brew system, canning and

packaging line,

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

unanimously adopted:

Regional Council Award — Priority Project - Beacon {Mid-Hudson Region — Dutchess
County) —Hudson Valley Brewery 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 Hudson Valley Brewery
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
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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 Hudson Valley Brewery, Inc. a grant for a total amount not to exceed Four Hundred

and Fifty Thousand Dollars ($450,000) from the Regional Council Capital Fund, for the purposes,
and substantially on the terms and conditions, set forth in the materials presented to this
meeting, with such changes as the President and Chief Executive Officer of the Corporation or
his designee(s) may deem appropriate, subject to the availability of funds and the approval of
the State Division of the Budget; and be it further :

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

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

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

* K %

Regional Council Award — Priority Project - Beacon (Mid-Hudson Region — Dutchess
County) — Hudson Valley Brewery 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 Hudson
Valley Brewery Capital Project, the Corporation hereby determines that the proposed action
will not have a significant effect on the environment,

L
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Mr. Lee then presented item Ill. D. and asked the Directors to authorize ESD to make a
$1.5 million grant to the County of Ulster for the reconstruction of a 30,000 square foot

elementary school,

Mr. Lee noted that the County has successfully completed the reconstruction and

rehabilitation of the Sophie Finn Elementary School building for reuse as a community college.

Mr. Lee added that the project was completed in August 2015 and that the total project

costs are approximately $7.8 million.

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

unanimously adopted:

Regional Council Award — Kingston (Mid-Hudson Region — Ulster County) — Ulster County
STRIVE 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 Ulster County STRIVE
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 of
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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 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 of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to County of Ulster 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.

* % ¥

Regional Council Award — Kingston (Mid-Hudson Region — Ulster County) — Ulster County
~ STRIVE Capital — Regional Council Capital Fund — Determination of No Significant Effect
on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Ulster
County STRIVE Capital Project, the Corporation hereby determines that the proposed action will
not have a significant effect on the environment.
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Next, Ms. Costopoulos asked the Directors to authorize ESD to adopt guidelines and to
delegate authority to the President and CEO to make grants and to take related actions in

connection with the New York State Farmer’s grant fund.

Ms. Costopoulos stated that this year’s New York State Budget appropriated $1 million
for this program, She added that the program provides capital grants to beginning farmers to

increase farm profitability.

Among other things, Ms. Costopoulos noted that this is the second round of this
program and thatit will again be administered by ESD in consultation with the Department of

Agriculture and Markets.

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:

Statewide — New York State New Farmers Grant Fund Program — Local Assistance

(Capital Grants) — Authorization to Adopt Guidelines; Delegation of Authority;
Authorization to Make Grants; Authorization to Take Related Actions

RESOLVED, that the Corporation hereby authorizes the 2015 New York State New Farmers
Grant Fund Program {the “Program”), described in the materials presented in this meeting (the
“Materials”), a copy of which has been presented to this meeting and is ordered filed with the
records of the Corporation; and be it further

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

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
is hereby authorized to accept grant applications and award grants to eligible recipients
pursuant to the Program in accordance with the Guidelines and these Materials (each such
- grant for the Program being hereby authorized) and to take such other actions as are necessary
in order to effectuate the purposes of the Program; and be it further

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

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

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

applicable law and to act on behalf of the Corporation to affirm, modify or withdraw any
contemplated assistance as a result of testimony given at any such hearing, if necessary,

* & K

" Mr. Nordhaus then asked the Directors to authorize ESD to ratify its contract for vendor
services with the Desmond Hotel for the third annual NYS Broadband Summit and Award

ceremony which took place in June of 2015.

Mr. Nordhaus noted that the funding source is the New York Broadband Program. He

added that the annual New New York State Broadband Summit is recognized as the leading

30



DRAFT — SUBJECT TO REVIEW AND REVISION

conference on broadband for municipalities, counties and regions in New York State.

Mr. Nordhaus further noted that the invoice is $76,000 and that there was an
unprecedented turnout of over 400 guests due to the launch of the New New York Broadband

$500,000 million program.

Following the full presentation, the Acting Chair called for.any further questions or
comments. Director Beshar asked for clarification with regard to the request that the Directors

“make a determination of responsibility with respect to the contractor.”

Ms. Cassidy explained that it is a requirement of the State Finance Law and ESD checks
the records to make sure the contractor has not been de-barred from State contracts, that they
are otherwise financially able and have performed satisfactorily on the State contracts so the

Directors are asked to make that determination.

There being no further questions or comments, and upon motion duly made and
seconded, the following resolution was unanimously adopted:
New York State Urban Development Corporation ~ Authorization to Ratify a Contract

with the Desmond Hotel & Conference Center to Provide Vendor Services and to Take
Related Actions

BE IT RESOLVED, that upon the basis of the materials presehted to this meeting (the
“Materials”), a copy of which is hereby ordered filed with the records of the Corporation, the
Corporation hereby finds the Desmond Hotel & Conference Center to be responsible; and be it
further '
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DRAFT — SUBJECT TO REVIEW AND REVISION

RESOLVED, that the Corporation hereby ratifies the contract with the Desmond Hotel &
Conference Center, executed on June 10, 2015, for a total contract amount not to exceed
seventy-six thousand two hundred forty dollars and forty cents ($76,240.40) for the purposes
and services, and substantially on the terms and conditions, set forth in the Materials; and be it
further

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

is, authorized to take such action and execute such documents as may be necessary or
appropriate to carry out the foregoing resolution,

L

Mr. Alfred then asked the Directors to authorize ESD to delegate authority to the

President and CEO to enter into contracts in the amount of $250,000 and under.

Mr. Alfred went on to outline the relevant details with regard to this request including

the research done on other State entities and their thresholds.

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

adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION - Delegation of Authority to
Enter into Contracts - Change in Delegation of Authority to Sign Contracts

BE IT RESOLVED, that the President and Chief Executive Officer or his or her designee(s), who
shall be one or more officers of the Corporation designated by the President and Chief
Executive Officer by a written designation filed with the Secretary of the Corporation be, and
each of them hereby is, authorized to enter into contracts, in amounts not to exceed Two
Hundred and Fifty Thousand Dollars ($250,000), on behalf of the Corporation with such
persons, firms and corporations as he or she may deem necessary to exercise the powers,
duties and functions of the Corporation as prescribed by law; and be it further
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RESOLVED, that the President and Chief Executive Officer shall, from time to time, advise the
Directors of contracts which have been entered into pursuant to this authority.

L

There being no further business, the meeting was adjourned at 10:40 a.m.
Respectfully submitted,

Eileen McEvoy
Corporate Secretary
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FOR CONSIDERATION
November 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Alabama (Finger Lakes Region — Genesee County) — Western New York

: Science, Technology and Advanced Manufacturing Capital — Buffalo

Regional Innovation Cluster Fund (Capital Grant)

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

General Project Plan
. Project Summary
Grantee: - Genesee County Industrial Development Agency d/b/a Genesee County

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:‘

Economic Development Center (“GCEDC”)

A grant of up to $5,000,000 to be used for the cost of land acquisition
and engineering/soft costs related to infrastructure development for
the first tenant of the Western New York Science, Technology and
Advanced Manufacturing Park (“STAMP”) '

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

NYS Route 77, Judge Road, Alabam'a, Genesee County

Land acquisition, and engineering for roadway, electrical, water, sewer
and wastewater systems

infrastructure development for new industrial park

The Finger Lakes Regional Economic Development Council (the
“Council”) has been made aware of this item. STAMP has been
previously designated a Priority Project by the Council and unanimously
endorsed by its Advanced Manufacturing work group as a top priority.

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



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.

Il Project Cost and Financing Sources

Financing Uses Amount
Land Acquisition $673,335
Engineering & Other Soft Costs 4,326,665
Total Project Costs $5,000,000
Financing Sources Amount  Percent
ESD — Grant $5,000,000 100%
Total Project Financing 5,000,000 100%

The normal 10% equity requirement is waived for this project due to the scope and significance of the
project and the urgency of completing land acquisition and infrastructure engineering to meet the
needs of the first tenant, 1366 Technologies, Inc.

liL Project Description

A. Grantee

Industry/Market:

Based on consultant studies commissioned by the Grantee, it is expected
that there will be significant opportunities for nanotechnology
companies, including semiconductor, flat panelidisplay, photovoltaic, and
bio-manufacturing projects at the STAMP site.

The first tenant that committed to locating at STAMP is 1366
Technologies, Inc. (“1366 Technologies” or the “Company”) of New
Bedford, MA, a solar energy company with an innovative approach to
manufacturing the silicon wafers that are the building block of solar cells.
The Company chose the STAMP site out of 300 possible locations due to
that positive momentum and commitment to growing manufacturing
interests, in addition to having low-cost power and a strong work force,
Plans call for the Company to build a 3 gigawatt wafer facility with a
phased approach, starting with a 250 megawatt facility. Over the course
of the project, the Company will invest approximately $700 million,
including a $100 million initial investment that would be the largest
economic development project in the history of Genesee County. In
order to encourage 1366 Technologies to establish its new manufacturing
operations in the Finger Lakes region, New York State (“NYS”) offered a
competitive state incentive package of up to $56.3 million and up to 8.5
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Grantee History:

Ownership/Size:

ESD Involvement:

megawatts of low-cost hydropower. NYS agencies providing incentives
and support include ESD, New York Power Authority, New York State
Energy Research and Development Authority and New York State Homes
and Community Renewal. ESD’s incentives to 1366 Technologies are tied
directly to the creation of at least 600 new jobs, and the grant portion of
the package will be used specifically for establishing infrastructure and
constructing the initial 130,000-square-foot facility, which 1366
Technologies will lease for the next decade. The Company is expected to
be a key contributor in development of solar energy, an industry which is .
growing at 30 percent a year. Production of solar wafers by the Company
is expected by 2017,

Genesee County Industrial Development Agency d/b/a Genesee County
Economic Development Center is a public benefit corporation established
in 1970. [n 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
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 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. GCEDC and its real estate affiliate
currently own 1,071 of the STAMP site’s approximately 1,250 acres.

ESD has been involved in the STAMP project for six years, and has
previously approved $6.5 million in discretionary funding,

STAMP willl position Western NYS as a hub for advanced technology
manufacturing and spur significant regional economic growth.



Competition: 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.

Past ESD Support: ESD has administered a total of $9.5 million, of which $6.5 million was
discretionary funding, for the STAMP project as summarized in the
following chart:

Date Start Date End
(ESD (Project
Program Project # Amount Directors’ Purpose
Approval Completion:
date) Contract Expiration)
Working Capital Grant —
Completed/ Planning, engineering,
w579 $1,000,000 May 19, 2009 Dishursed May 4, economic analysis, and
. 2012 marketing for first phase
Local of STAMP
Asslstance Capital Grant -
Partly Infrastructure
. Disbursed/Expiration | engineering, design, and
X544 32,000,000 April 26, 2012 date extended environmental
through 2015 permitiing for next phase
of STAMP
$1,100,000 | March 20, Completed/ Capital Loan -
Economic Y089 {loan) 2013 Disbursed land acquisition
cono September 2014 4
Development Completed/
Purposes Fund $1,725,001 August 22, , P Capital Loan ~
Y621 Disbursed February e
(loan) 2013 land acquisition
2015 .
Completed/ - ,
Y263 $500,000 Mazrggazo, Disbursed October lga‘;’:’c' ?J:;';lton
Regional ‘ 2014 d
Coungll Capital August 22, Completed/ Capital Grant -
Fund Y628 5129,217 2013 Disbursed june 2015 land acquisition
Completed/ Capital Grant —
2161 2170,783 May 12, 2014 Disbursed June 2015 land acquisition
Upstate Completed/ .
s | ey | S | N | e | S
Blueprint Fund September 2014 a
, Completed/ Capital Grant—
Empire State 2098 #500,000 May 12, 2014 Disbursed June 2015 land acquisition
) DEC:IZOE'C ¢ Completed/
eV Furﬁ’ ) en 287 $1,371,486 March 19, Disbursement Capltal Grant—
{toan) 2015 expected December land acquisition
2015




B. The Project

Completion:

Activity:

Results:

infrastructure
Investment Project:

April 2016 (infrastructure engineering, environmental work, including
SEQRA and archeological studies for 1366 Technologies site)

GCEDC has completed of one of the final land acquisitions for
STAMP, acquiring three homes comprising 2.8 acres. GCEDC will
also undertake engineering for water, wastewater, electrical, -
roadway, stormwater, and related infrastructure, plus legal and
other soft costs. Consultants include Clark Patterson Lee
(engineering), Philips Lytle (legal), and CC Environment and
Planning (a woman owned environmental consulting business),
which have been leading this process along with the GCEDC for
eight years. There will be additional potential subcontracting
work that may be made available to other firms.

There is potential for up to 1,200 jobs at the STAMP site by the end of
2018 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. As mentioned, 1366 Technologies has already
committed to the creation of 600 of these 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.

» Fiscal benefits to NYS government from the project are estimated at
$242,704; '

» Fiscal cost to NYS government is estimated at $5,000,000;

* Ratio of project fiscal benefits to costs to NYS government is 0.05:1;

» Fiscal benefits to all governments (state and local) are estimated at
$425,016;

»  Fiscal cost to all governments is $5,000,000;

» The ratio of project fiscal benefit to cost ratio to all governments is
0.09:1;



* Economic benefits (total fiscal plus total net resident disposable
income from project construction employment) are estimated at
$3,166,366;

* The economic benefit to cost ratio is 0.63:1;

»  Project construction cost is $4,326,665 which is expected to generate
34 direct job years and 20 indirect job years of employment;

= The payback period for NYS costs is not calculated.

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

Grantee Contact: ~ Mark Masse, Senior Vice President of Operations

99 MedTech Drive
Batavia, NY 14020
Phone: (585) 343-4866

ESD Project No.: 7337
Project Team: Project Management Edward Muszynski
"~ legal Antovk Pidedjian
Contractor & Supplier Diversity Geraldine Ford
Finance John Bozek
Environmental Soo Kang
Design & Construction Marty Piecuch

Financial Terms and Conditions

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

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

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

Up to $5,000,000 will be disbursed to Grantee no more frequently than monthly upon
documentation of eligible project costs and compliance with the Design & Construction
requirements, 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
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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. '

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

IV, Statutory Basis ~ Buffalo Regional innovation Cluster Fund

The project was authorized in the 2014-2015 New York State budget and reappropriated in the
2015-2016 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 individuals in residential projects of the corporation.

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

CEQ's Findings in Conformance with Legislation

In accordance with the Legislation (chapter 54, section 1, of the laws of 2014) governing uses of
the $33 million from the Buffalo Regional Innovation Cluster Fund designated for STAMP, of which $5
million is being presented today in support of the Company, 1, as CEO of ESD, find that the project
conforms to the Legislation’s requirements as follows:

1. Ihave approved a business plan that identifies a regionally significant project, as defined in
the Economic Development Law, Article 17, Section 352, Subdivision 14 (the “Law”)
(attached hereunto), at the Project Location. Specifically, the Law defines a “regionally
significant project” as “a manufacturer creating at least fifty net new jobs in the state and
making significant capital investment in the state.” The project meets the criteria of a
regionally significant project, as defined by the Law. '

2. Additionally, the project meets the significant capital investment and eligibility
requirements under ESD Rules and Regulations, Chapter XIX, Section 190.2 (the
“Regulations”). The Regulations define a “regionally significant project” as “a manufacturer
creating at least fifty net new jobs in the state (the same criteria as referenced in the Law
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above) and making significant capital investment in the state of at least five million
dollars.” The Company will invest approximately $700 million, including a $100 million initial
investment.

V, Design and Construction

GCEDC proposes to acquire land and design necessary infrastructure to accommodate
construction of a manufacturing mega site in Alabama, NY. The project will be designed by
Clark Patterson Lee Associates, a firm known to Design and Construction staff (“D&C”). The
project will be reviewed in conjunction with D&C’s requirements and forms. D&C will review
applicable drawings and specifications for the infrastructure improvements, D&C will also
review and approve all consultant invoices and requisitions and verify that all requirements
have been satisfied prior to the approval and release of ESD funds. D&C will review all
completed construction documents and bid documents, as applicable, prior to the final
disbursement of funds, g

Vi Environmental Review

Pursuant to the State Environmental Quality Review Act (“SEQRA”), Article 8 of the
Environmental Conservation Law, and its implementing regulations (6 NYCRR Part 617), the ESD
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.

VIi. 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,

Vill, 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
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opportunities created, to solicit and utilize Minority and Women Business Enterprise (MWBEs)
for any contractual opportunities generated in connection with the Project and shall be
required to use Good Faith Efforts {pursuant to 5 NYCRR §142.8) to. achieve an overall MWBE
Participation Goal of 30% related to the total value of ESD’s funding, It is noted that the
Grantee has agreed to an additional $200,000 combined MWBE utilization under an executed -
settlement agreement for an earlier project, V897. Therefore, MWBE participation is
$1,700,000 (30% for Z337 plus $200,000 from the settlement agreement).

IX. ESD Employment Enforcement Policy

ESD's Employment Enforcement 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 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

Benefit-Cost Analysis

Project Finance Memorandum

Land Ownership Map

STAMP Brochure Used at Major Semi-Conductor Industry Events -
- Economic Development Law, Article 17, Section 352,

Subdivision 14



November 19, 2015

Alabama (Finger Lakes Region — Genesee County) — Western New York Science,
Technology and Advanced Manufacturing Capital — Buffalo Regional Innovation Cluster
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 Western New York
“Science, Technology and Advanced Manufacturing Capital — Buffalo Regional Innovation Cluster
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 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 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 Genesee County Industrial Development Agency d/b/a
Geneseée County Economic Development Center a grant for a total amount not to exceed Five
Million Dollars (55,000,000) from the Buffalo Regional Innovation Cluster Fund, for the
purposes, and substantially on the terms and conditions, set forth in the materials presented to
this meeting, with such changes as the President and Chief Executive Officer 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
designee(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 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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Project Summary
Benefit-Cost Evaluation®

Infrastructure Project

Genesee County IDA / WNY STAMP
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): 34
Construction Job Years (Indirect): 20
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® $5,000,000 $794,250 $5,000,000 $1,020,500
Fiscal Benefits* $242,704 $2,085,600 $425,016 $4,271,980|
Fiscal B/C Ratio 0.05 3.00 0.09 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefits® $3,166,366 $119,468,000
Economic B/C Ratio 0.63 30.00

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

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

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

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

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



Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
November 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Priority Project — Pittsford (Finger Lakes Region
—Monroe County) — St. John Fisher Capital - Regional Council Capital
Fund (Capital Grants)

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

General Project Plan

L Project Summary

Grantee:

ESD¥* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

St. John Fisher College (“St. John Fisher” or the “College”)

Grants of up to $500,000 to be used for a portion of the cost of
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”)

3690 East Avenue, Pittsford, Monroe Couhty

Construction of a 34,000-square-foot new integrated science and health
sciences building

Educational facility

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

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



. Project Cost and Financing Sources

Financing Uses Amount |
Construction $11,978,000

Soft Costs 760,000

Furnishings, Fixtures & Equipment 650,000

Total Project Costs $13,388,000

Financing Sources Amount Percent
ESD-Grant (#Y860) $250,000 2%
ESD-Grant (#2593) 250,000 2%
Grantee Equity* 12,888,000 96%
Total Project Financing - 513,388,000 100%

*Source of Grantee equity is from the College’s unrestricted operating reserves, tax exempt
financing and fundraising through foundation, corporate, private, alumni and employee donors

1. Project Description

A, QOrganization

Industry:

Organizational
History:

Ownership:
Size:

ESD Involvement:

Higher education

Founded in 1948 by the Congregation of St. Basil as a Catholic college for
men, St. John Fisher became independent in 1968 and coeducational in
1971. The College, situated on 154 park-like acres with 25 modern
buildings, has 2,700 full-time undergraduates, 200 part-time

“undergraduates, and nearly 1,000 graduate students, The College offers 33

academic majors in the humanities, social sciences, natural sciences,
business, and nursing, as well as 11 pre-professional programs. The College
also offers nine masters and three doctoral programs.

St. John Fisher College is a not-for-profit educational corporation
All facilities are located in Pittsford, NY.

To meet its growing demand for nursing, biology, chemistry and other
sciences, the College needed a new science building. 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, the College



Competition:
Past ESD Support;

B. The Project

Completion:

Activity:

Results:

Economic Growth
Investment Project:

was awarded a $250,000 capital grant through Round 3 of the Consolidated
Funding Application process, as well as an additional $250,000 capital grant
through Round 4. Both grants allowed the project to proceed with .
construction on the timetable needed to meet the College’s enrollment -
and programmatic goals.

N/A

ESD has not assisted the Organization in the past five years.

August 2015

The 34,000-square-foot Integrated Sciences and Health Sciences Building
includes five new teaching laboratories for general chemistry, biochemistry
and physical chemistry, a lab prep room, spaces for student collaboration
and cross-disciplinary research, core facilities for tissue culture,
nanobiology and aquatic research, and two 100-seat flexible iearning
spaces.

The project will give the College a greater presence in the sciences, Not
only will the College be able to accommodate more students in such fields
as nursing, biology and chemistry, but students in these majors will have
more extensive training.

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
$762,298;

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

» Ratio of project fiscal benefits to costs to NYS government is 1.52:1;

*  Fiscal benefits to all governments (state and local) are estimated at
$1,335,102;



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

* The fiscal benefit to cost ratio for all governments is 2.67:1;

» Economic benefits (fiscal plus total net resident disposable income from
project employment) are estimated at $9,961,180;

= The economic benefit to cost ratio is 19.92:1;

» Project construction cost is $12,738,000, which is expected to generate
105 direct job years and 66 indirect job years of employment

» The payback perlod for NYS costs is one year,

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

Grantee Contact: Jacqueline S. DiStefano, Vice President for Financial Affairs

and Chief Financial Officer
3960 East Avenue
Rochester, NY 14618
Phone: (585) 385-8013

ESD Project Nos.: Y860, 2593

Project Team: Origination Kevin Hurley
Project Management Edward Muszynski
Contractor & Supplier Diversity Geraldine Ford
Finance John Bozek
Environmental Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Grantee shall pay a
commitment fee of 1% of the $500,000 capital grant ($5,000) and reimburse ESD for all
out-of-pocket expenses incurred in connection with the project,

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

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 $500,000 will be disbursed to Grantee as follows:

a. Up to $250,000 (Y860) will be disbursed upon documentation of construction and
soft project costs totaling $11,494,000, including evidenced by a certificate of
occupancy or other form of documentation as ESD may require, assuming that all



project approvals have been completed and funds are available.

b. Up to $250,000 (2593) will be disbursed upon documentation of additional
construction, soft, and furniture, fixtures and equipment project costs totaling
$1,894,000 (aggregate project costs of $13,388,000), including a certificate of
occupancy or other form of documentation as ESD may require, assuming that all
project approvals have been completed and funds are available.

Payment will be made upon presentation to ESD of an involice and such other
documentation as ESD may reasonably require. Expenses.for Y860 and Z593 must be
incurred on or after December 11, 2013, and December 11, 2014, respectively, to be
considered eligible project costs. All disbursements for Y860 must be requested by April
1, 2017. All disbursements for Z593 must be requested by April 1, 2018.

5. - ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $500,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors,

IV, Statutory Basis — Regional Council Capital Fund

The project (Y860) was authorized in the 2013-2014 New York State budget and reappropriated
in the 2014-2015 and 2015-2016 New York State budgets. The project (Z593) was authorized in
the 2014-2015 New York State budget and reappropriated in the 2015-2016 New York State
budgets. No residential relocation is required as there are no families or individuals residing on
the site. '

V. Environmental Review

The Town of Pittsford 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 November 11, 2013, 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 and Contractor & Supplier Diversity policies will apply to this
Project. The Recipient shall be required to include minorities and women in any job
opportunities created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for
any contractual opportunities generated in connection with the Project and shall be required to
use Good Faith Efforts {pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation



Goal of 50%. The overall goal shall include a Minority Business Enterprise Participation Goal of
~ 25% and a Women Business Enterprise Participation Goal of 25% 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.

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.

IX. Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum
Project Photographs



November 19, 2015

Regional Council Award — Priority. Project — Pittsford (Finger Lakes Region — Monroe
County) — St. John Fisher Capital — Regional Council Capital Fund (Capital Grants) —
Findings and Determinations Pursuant to Sections 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make Grants and to Take
Related Actions

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

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

RESOLVED, that upon written finding of the President and Chief Executive Officer of the

Corporation or his designee(s) that no substantive negative testimony or comment has been

received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive :
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to

make to St. John Fisher College grants for a total amount not to exceed Five Hundred Thousand

Dollars ($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 grants, and each of them hereby is, authorized to take such actions and make
such modifications to the terms of the grants as he or she may deem necessary or appropriate
in the administration of the grants; and be it further

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

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



consider to be necessary or proper to effectuate the foregoing resolutions.

* % kK



November 19, 2015

Regional Council Award — Priority Project — Pittsford (Finger Lakes Region — Monroe
County) - St. John Fisher Capital ~ Regional Council Capital Fund (Capital Grants) —
Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the St. John
Fisher Capital — Regional Council Capital Fund (Capital Grants) Project, the Corporation hereby
determines that the proposed action will not have a significant effect on the environment.

* %k ¥
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projects.

Project Summary
Benefit-Cost Evaluation®

Economic Growth Project

St. John Fisher College
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

Construction Job Years (Direct): 105
Construction Job Years (Indirect): 66

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" $762,298 $2,085,600 $1,335,102 $4,271,980
Fiscal B/C Ratio 1.52 3.00 2.67 10.60
Benchmarks
Project for ESD
Results Projects
Economic Benefits’ $9,961,180 $119,468,000
Economic B/C Ratio 19.92 30.00

! Dollar values are present value calculated over a 7-year period. Separaté 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 discretiopary subsidles (such as tax
exemptions or abatements on sales, property, and interest income).

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

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

'



f NEWYORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION

November 19, 2015

Empire State
Development

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: New York (New York City Region — New York County) — Intercept
Pharmaceuticals 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;
Determination of No Significant Effect on the Environment

General Project Plan
L. Project SumMarv
Grantee: intercept Pharmaceuticals, Inc. (“Intercept” or the “Company”)

ESD* Investment:

Project Location:

Proposed Project:

Project Type:

Regional Council:

Employment:

A grant of up to $300,000 to be used for a portion of the cost of
construction and renovations

* The New York State Urban Development Corporation doing business as

Empire State Development “ESD” or the “Corporation”)
450 West 15" Street, New York, New York County

Renovate 9,502 square feet, purchase and install new equipment and
expand into adjacent lease space at its New York City headquarters

Business expansion involving job retention and creation

The New York City Regional Economic Development Council has been
made aware of this item.

Initial employment at time of ESD Incentive Proposal: 20
Current employment level: ‘ 74
Minimum employment on January 1, 2016: 40

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




1. Project Cost and Financing Sources

Financing Uses Amount
Construction/Renovation 1,900,000
Total Project Costs 1,90 0

Financing Sources

Amount Percent

ESD-Grant $300,000 15%
Company Equity 1,600,000 - 85%
Total Project Financing $1,900,000 100%

i Project Description

A. Company

Industry:

Company History:

Ownership;

Size:

ESD Involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Pharmaceutical technology

Founded in 2002, Intercept is a biopharmaceutical company that focuses
on the development and commercialization of therapeutics to treat
chronic liver diseases utilizing proprietary bile acid chemistry.

The Company is publicly-traded.

Intercept has facilities in New York, NY, San Diego, CA and the United
Kingdom.

In 2014, Intercept had the opportunity to expand into an adjacent‘lease
space at its New York City headquarters and grow its business. Intercept
is a global company with a burgeoning Research & Development (“R&D”)
operation in California and it sought assistance from ESD to fund the

financing gap for the Company’s R&D growth project in lower Manhattan.

This funding has assisted in growing operations to include an R&D facility
to its headquarters in New York City.

N/A ‘

This is the Company’s first project with ESD.

June 2015



The Company leased, renovated and equipped the 6" floor of the 450
West 15™ Street building and installed office furniture and equipment.
The Company also constructed an additional stairwell which now
connects the 5™ floor with the added 6™ floor space.

Retain 20 jobs and create 20 new jobs. The Company has already met its
job commitment, having retained 20 jobs and created 54 new jobs.

" Grantee Contact: Cliff Bacsik, Controller

450 West 15th Street
New York, NY 10011
Phone: (646) 747-1013

ESD Project No.: 2386

Project Team: Origination Loretta Beine
Project Management Jillian Drummond
Contractor & Supplier Diversity Denise Ross
Finance Jonevan Hornsby
Environmental : Soo Kang

Financial Terms and Conditions

Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $300,000 capital grant ($3,000) and reimburse ESD for
all out-of-pocket expenses incurred in connection with the project.

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

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

Prior to disbursement, the Company must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A Full-
time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Location for a
minimum of thirty-five hours per week for not 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 $300,000 will be disbursed to Grantee upon documentation of construction and
renovation project costs totaling $1,900,000, as evidenced by a certificate of
occupancy, and documentation of the employment of at least 40 Full-time Permanent
Employees at the Project Location (Employment Increment of 20), 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 15, 2014
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 $300,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Company and the State of New York. In
no event shall the total amount of any assistance to be so reallocated exceed the total
amount of assistance approved by the Directors.

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

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

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

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

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

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

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



full calendar year after the disbursement was made.

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

Baseline Employment 20
A ’ B
Reporting Date Employment Goals
February 1, 2017 20 + X
February 1, 2018 20+ X

X = Grantee's Employment Increment that will be the basis of the Disbursement of the Grant as
described in section C.5 above {i.e. X=20, and Employment Goals shall equal [20 + X = 40] i the
Dishursement is made, in the year such disbursement is made and for each year thereafter). If the
Disbursement has not yet been made then X=0,

Statutbrv Basis

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

As a result of this project, the Company will maintain its employment level of 20 jobs
and create 20 new jobs.

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

requested assistance.
Without ESD assistance to lower costs and make the Company’s facility competitive,

the cost would have been too high to make the project feasible in New York,

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

Business Investment Project

Benefit-Costs Evaluations are used in evaluating projects that are categorized as
Business Investment, Infrastructure Investment, and Economic Growth Investment
and that involve 1) job retention and/or creation and/or 2) construction-related
activity. For Business Investment projects, benefits typically reflect the impact of both
~ jobs and construction-related activity. For Infrastructure Investment and Economic
Growth Investment projects, which generate long-term benefits not captured in the




period of analysis and may involve no permanent job commitments, the estimated
benefits typically reflect only construction-related activity.

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

Fiscal benefits to NYS government from the project are estimated at
$2,668,121;

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

Project cost to NYS government per direct job is $26,667;

Project cost to NYS government per job (direct plus indirect ) is estimated at
$6,634;

Ratio of project fiscal benefits to costs to NYS government is 8.89:1;
Fiscal benefits to all governments (state and local) are estimated at
$5,728,373;

Fiscal cost to all governments is $300,000;

All government cost per direct job is $26,667;

All government cost per total job is $6,634;

The fiscal benefit to cost ratio for all governments is 19.09:1;

‘Economic benefits (fiscal plus total net resident disposable income from

project employment) are estimated at $36,377,175, or $804,407 per job
{direct and indirect);

The economic benefit to cost ratia is 121,26:1;

Project construction cost is $1,900,000, which Is expected to generate 8
direct job years and 4 indirect job year of employment;

For every permanent direct job generated by this project, an additional 2.84
indirect jobs are anticipated in the state’s economy;

The payback period for NYS costs is one year.

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

4,

V.

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.

Environmental Review

ESD staff has determined that the projects described in Schedule A - D 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 authorization.

Vi,

Non-Discrimination and Contractor & Supplier Diversity -

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.




The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (MWBEs) for any
contractual opportunities generated in connection with the Project and shall be required to use
‘Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 40%. The overall goal shall include a Minority Business Enterprise Participation Goal of 25%
and a Women Business Enterprise Participation Goal of 10% related to the total value of ESD’s
funding. ‘

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'Div»igjon of the Budget.

Vil Additional Submissions to Directors

Resolutions

New York State Map
Benefit-Cost Analysis

Project Finance Memorandum




" November 19, 2015

New York (New York City Region — New York County) — Intercept Pharmaceutical 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 Intercept
Pharmaceutical Capital - Empire State Economic Development Fund - General Development
Financing (Capital Grant) Capital Project (the “Project”), the Corporation hereby determines
pursuant to Sections 16-m and 10 (g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that ,

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

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

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

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

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

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made; President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to InterCept Pharmaceuticals, Inc. a grant for a total amount not to exceed Three
Hundred Thousand Dollars ($300,000) from the Empire State Economic Development Fund, for
the purposes, and substantially on the terms and conditions, set forth in the materials



presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further '

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

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

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

* K %
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Project Sumrhary
Benefit-Cost Evaluation®

Intercept Pharmaceuticals, 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 investment projects, benefits reported in the table below
typlcally reflect the impact of both jobs and construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term benefits not captured in the period of analysis
and may involve no permanent job commitments, the table typically reflects only construction-related activity.
Benchmarks for each type of project are noted in the footnotes.

Initial Jobs: 20 Construction Job Years (Direct): 8
New Jobs: 20 over one year Construction Job Years (Indirect): 4
_Project Results NYS Gov't.  Project Results State & Local

Evaluation Statistics NYS Gov't, Benchmarks® State & Local Government
Government Benchmarks
Fiscal Costs3 $300,000 $794,250 $300,000 $1,020,500
Fiscal Benefits” $2,668,121 52,085,600 $5,728,373 $4,271,980
Fiscal Cost /Direct Job $26.667 $3,000 $26.667 $4,110
Fiscal Coét/Tota! Jobs 56,634 $1,424 56,634 $1,964
Fiscal B/C Ratio 8.89 7.00 19.09 10.60

Project Benchmarks

: , Results

Economic Benefits’ $36,377,175 $119,468,000

Econ, Benefits/Total Johs $804,407 $147,600

Economic B/C Ratio 121.26 75.00

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

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

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

* Fiscal benefits are the loan repayments and tax revenues to New York State and Local govérnments 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 pius net resident
disposable income from project direct and indirect employment net of transfers, without adjusting for individual
income earners’ opportunity cost of employment.



Empire State Development |

FOR CONSIDERATION
November 19, 2015

" TO: The Directors

FROM: Howard A. Zemsky
SUBJECT: Regional Council Award — Priority Project — Staten Island (New York City

Region — Richmond County) — Lighthouse Point Capital — Regional
Council Capital Fund and Transformative Investment Program
(Convertible Capital Loans)

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

General Project Plan

l, Proiject Summary

Master Tenant: 5 Bay Street LLC
Sponsor: Triangle Equities Development Co., LLC
Borrower: 5 Bay Street Subordinate Leverage Lender LLC (“5 Bay Street SLL or the :

“Company”) an affiliate of 5 Bay Street LLC

ESD* Investment:  Loans of up to $16,500,000 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: 35 Bay Street, Staten Island, Richmond County
Proposed Project: Construction of a mixed-use development to include approximately
500,000 square feet of local retail, restaurants, a 164-room hotel and

116 residential units

Facility: The Parking Condominium Unit & the Retail Condominium Unit,
collectively (the “Facility”)

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




Project Type: Mixed-use real estate development

Regional Council: The project is consistent with the New York City Regional Economic Development
Plan. The New York City Regional Economic Development Council (“NYCREDC”)
identified this as a priority project. The project is located in the North Shore
Opportunity Zone, one of 15 Opportunity Zones located throughout New York
City that were identified in the NYCREDC Strategic plan. These formerly
distressed and under-utilized areas have undergone major rezoning planning and
public investment during the past decade, and are now poised for accelerated

growth.
Employment; Initial employment at time of ESD Incentive Proposal: 0
Current employment level: 0

Minimum employment on anniversary of loan closing in 2018: 50
Minimum employment on anniversary of loan closing in 2019: 80

Minimum employment on anniversary of loan closing in 2021: 110*
*Minimum employment of 110 to be maintained through the anniversary date of loan
closing in 2045

Loan Financing: The loan will provide construction and permanent financing for a 30
year term at an annual interest rate of 0% in Years 1 to 3, .5% in Years 4
to 15 and .75% in Years 16 to 30, which loan will be forgiven if required
job levels are met and maintained.

Security: The Borrower will loan proceeds to an investment fund (the
" “Investment Fund”) established for the purpose of facilitating an

investment in New Markets Tax Credits (“NMTC”) and the Investment
Fund will make a capital contribution to certain community
development entities (“CDEs”) as required to generate NMTC. The
seéurity for the loan shall consist of a collateral assignment of the
Borrower’s subordinate pledge and security interest in the Investment
Fund'’s interest in each of the CDEs

11, Project Cost and Financing Sources

FinancingUses , Amount

Land/Lease Deposits $6,098,097

Soft Costs 47,006,883

Hard Costs 155,893,551

Total Project Costs $208,998,531

Financing Sources : Amount Percent Rate/Term/Lien
ESD-Loan (Y774) $1,500,000 0.7%  See below'”
ESD-Loan (AA156) 15,000,000 7.2%  See below'™



Commercial Construction & NMTC

Leverage Loans 18,500,000 89%  See below?
Residential Construction Loan 29,000,000 13.9% See below™
NMTC Equity 10,140,000 4.9%

Construction Loans/ EB-5 Loans 84,058,531 40.2% TBD
NYC Capital Funds 6,200,000 3.0%
Company/

Tax Equity/Other Subsidy

Programs 44,600,000 21.2%
Total Project Financing $208,998,531 100%

@ Interest rate will be 0% in Years 1 to 3, .5% in Years 4 to 15 and .75% in Years 16 to 30. The'ESD Loans will be
interest only for a 30-year loan term with the loan principal forgiven at the end of the loan term or sale or
refinance if the job commitment at those times is satisfied.

@ Interest rate will be Floating Libor +550 basis points. Term will be 36 months + 12 month extension. A portlon
will have a 1% lien on retail and parking condo units.

) Interest rate will be Floating Libor +300 basis points, Term will be 48 months + 12 month extension. 1* lien on
residential condo unit.

1R Project Description

A Company

Industry: ' 5 Bay Street LLC was established to acquire and redevelop the former
U.S. Lighthouse Depot complex.

Company History: 5 Bay Street was formed in 2012 and is an affiliate of Triangle Equities
: Development Co., LLC (“Triangle Equities”). Triangle Equities was
established in 1986 by Lester Petracca and is highly regarded as a
professional, full-service real estate development firm. Triangle Equities’
portfolio includes substantial work in the mixed-use, office, retail,
residential, and hotel sectors across both New York City and New York
State.

Prior to closing, a portion of the membership interest in 5 Bay Street SLL
will be transferred to entities controlled by Lubert Adler LLP. Lubert-
Adler has raised over $7 billion of capital and invested in over $17 billion
of real estate assets. Lubert-Adler focuses on acquiring and enhancing
mid-size, value-add rental assets including multifamily, credit retail,
urban mixed use and business hospitality assets. Lubert-Adler utilizes a
combination of opportunistic acquisition philosophies and value
enhancement programs designed to create high quality real estate assets
at favorable cost bases.

Ownership: The Company is privately owned.



Size:

Market:

ESD Involvement:

Competition:
Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Triangle Equities has developed over 1 million square feet of commercial
real estate,

Real estate development

As a result of the Governor’s Regional Economic Development Council
initiative, 5 Bay Street was awarded $1,500,000 through Round 3 of the
Consolidated Funding Application (“CFA”) process. Development costs
for the project are high because of the poor condition of the existing,
historic buildings and other challenging site characteristics. Therefore,
an additional $15,000,000 was awarded to close a financing gap.

N/A

This is the Company’s first project with ESD.

September 2019

5 Bay Street entered into a-long-term lease in April 2014 with New York
City Small Business Services after being chosen by New York City
Economic Development Corporation as the successful respondent to a
Request for Proposals for the Project Location. The project entails the
redevelopment of the former U.S. Lighthouse Depot as a mixed-use
development containing a variety of commercial and residential uses.

The project will be a unique transit-oriented mixed-use waterfront
development of over 500,000 square feet located at the base of the St.
George Ferry Terminal. The project will include new construction of
approximately 80,000 square feet of retail; renovation of four historic
buildings to contain 23,000 square feet of mixed-use restaurant, office,
and hospitality space; a 164-room hotel and approximately 116
residential rental units, 20% of which will be affordable to families
earning at or below 60% of Area Median Income. The project includes a
community amphitheater and landscaped staircase which will connect
the upland pedestrian access to the esplanade level.

The project will reactivate a long-vacant project site and will create a
vibrant retail destination serving area residents and tourists. This will be
a transformative project and will contribute to the ongoing revitalization
of St. George. It is anticipated that one of the retail uses will be a
supermarket, which will be a great benefit to the community as the
Project Location is in a “food desert.” The project is anticipated to create



Economic Growth ..
_Investment Project:

Borrower Contact:

ESD Project Nos.:

~ 110 permanent jobs.

Beneflt Costs Evaluations are used in evaluating projects that are
categonzed 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 $10,456,983;

Fiscal cost to NYS government is estimated at $14,369,171;
Ratio of project fiscal benefits to costs to NYS government is
0.73:1;

Fiscal benefits to all governments (state and local) are estimated
at'$22,438,500;

Fiscal cost to all governments is $14,369,171;

The ratio of project fiscal benefit to cost ratio to all governments
is 1.56:1;

Economic benefits (total fiscal plus total net resident disposable
income from project construction employment)are estimated at
$141,979,494;

" The economic benefit to cost ratio is 9.88:1;

Project construction cost is $202,900,434 which is expected to
generate 955 direct job years and 496 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. ' '

Elysa Goldman, Director of Development
30-56 Whitestone Expressway
Whitestone, NY 11354

Phone: (718) 463-5757

Y774, AA156



Project Team: Origination Joseph Tazewell

Project Management Brendan Healey
Legal Antovk Pidedjian
Contractor & Supplier Diversity Denise Ross
Finance Jonevan Hornsby
Design & Construction Peter Topor
Environmental Soo Kang
C. Financial Terms and Conditions
1. At closing, the Company shall pay a commitment fee of 1% of the $16,500,000 in

capital Loans ($165,000) 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, Guarantees: For a period of 5 years after closing, Triangle Equities Development
Company will guarantee the loan repayment obligation of its subsidiary, 5 Bay Street
Subordinate Leverage Lender LLC, in the event of an Employment Shortfall or other
default, as defined in these materials or the loan documents. '

4, 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 delivery of ESD’s offer in
December 2013. 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. $16,500,000 will be disbursed to Borrower according to one of the two following
structures:

(i) If the New Markets Tax Credit financing structure is used, $16,500,000 will be
disbursed in a lJump sum as an advance upon satisfaction of the requirements set
forth on attached hereto as, EXHIBIT A — New Markets Tax Credit Requirements, and
the following requirements:

(a) All project reviews, findings, authorizations and approvals have been completed
and funds for the Project have been made available to ESD by the State,

(b) Borrower’s execution and delivery to ESD of loan documents and related
documentation satisfactory to ESD.

(c) Written confirmations satisfactory to ESD that the Developer has received all
necessary approvals for the project.



10,

(d) Written confirmations that all equity investments and debt financing necessary to
successfully complete the Project are in place and satisfactory to ESD.

(i) If the New Market Tax Credit financing structure is not used, Loan Proceeds will be
disbursed as reimbursement for eligible expenses during the course of construction
no more frequently than monthly, in compliance with the Design & Construction
Requirements and in proportion to ESD’s funding share, assuming that all project
approvals have been completed and funds are available. The final 5% of the loan will
be disbursed upon completion of the Facility, as evidenced by a temporary certificate
of occupancy for each property and any other documentation verifying project
completion as ESD may require. 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 loan must be incurred on or after April 7, 2014, to be
considered eligible project costs. All disbursements must be requested by April 1,
2020. '

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

greater than $16,500,000 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.

If the New Markets Tax Credit financing structure is used, pursuant to New Markets
Tax Credits requirements, the Facility is restricted from being sold during the 7 year
New Markets Tax Credit compliance period.

Full-Time Permanent Employee Definition: A Full-time Permanent Employee shall
mean (a) a full-time, permanent, private-sector employee on the tenant’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 tenant’s to other employees with comparable
rank and duties; or (b) two part-time, permanent, private-sector employees on
tenant’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 tenant to
other employees with comparable rank and duties.

- Rate/Term: 0% in Years 1to 3, .5% in Years 4 to 15 and .75% in Years 16 to 30. If Job

Commitments are not met and maintained, ESD may (1) increase the interest rate by
two percentage points or (2) require whole or partial pre-payment of the remaining
principal balance.

Repayment Term: Quarterly interest-only payments beginning after disbursement of



11.

the convertible loan, with outstanding principal due in full in the 360" month, subject
to any reductions in principal based upon Borrower’s achievement of Job
Commitments and Loan Compliance (See Conversion Terms below).

Conversion Terms: The loan principal may be subject to a reduction of up to 100% as may

be adjusted in the same ratio as the number of Job Commitments at the time of .

occurrences (1)-(3) below bear to the total required Job Commitments (the “Principal
Reduction Ratio”) (1) if the Project Location is sold by Borrower in Months 85 to 360; (2) if
the ESD Loans are refinanced in Months 85 to 360; or (3) at the end of the 30 year term
of the loan. Upon timely submission by Borrower of a Principal Reduction Request Form
at any of the above times verifying Job Commitments and Loan Compliance as approved
by ESD, the principal balance of the loan shall be reduced by the Principal Reduction Ratio
multiplied by $16,500,000. Such approved reduction shall be deemed a prepayment of
the Borrower’s Promissory Note to ESD pursuant to the terms contained therein. If at the
earlier of (1)-(3) above, Job Commitments and/or Loan Compliance are not submitted and
approved, principal reduction will not occur and the loan principal shall remain payable
upon maturity. (See Job Commitments below.)




Job Commitments:

Baseline Employment 0
A B
Reporting Date Employment Goals

Anniversary Date of Loan Closing 2016 0

Anniversary Date of Loan Closing 2017 0
Anniversary Date of Loan Closing 2018 50
Anniversary Date of Loan Closing 2019 80
Anniversary Date of Loan Closing 2020 110
Anniversary Date of Loan Closing 2021 110
Anniversary Date of Loan Closing 2022 110
Anniversary Date of Loan Closing 2023 110
Anniversary Date of Loan Closing 2024 110
Anniversary Date of Loan Closing 2025 110
Anniversary Date of Loan Closing 2026 110
Anniversary Date of Loan Closing 2027 110
Anniversary Date of Loan Closing 2028 110
Anniversary Date of Loan Closing 2029 110
Anniversary Date of Loan Closing 2030 110
Anniversary Date of Loan Closing 2031 110
Anniversary Date of Loan Closing 2032 110
Anniversary Date of Loan Closing 2033 110
Anniversary Date of Loan Closing 2034 110
Anniversary Date of Loan Closing 2035 110
Anniversary Date of Loan Closing 2036 110
Anniversary Date of Loan Closing 2037 110
Anniversary Date of Loan Closing 2038 110
Anniversary Date of Loan Closing 2039 110
Anniversary Date of Loan Closing 2040 110
Anniversary Date of Loan Closing 2041 110
Anniversary Date of Loan Closing 2042 110
Anniversary Date of Loan Closing 2043 110
Anniversary Date of Loan Closing 2044 110
Anniversary Date of Loan Closing 2045 110

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

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



14, Lien/Collateral; The Borrower will loan proceeds to an investment fund (the
“Investment Fund”) established for the purpose of facilitating an investment in New
Markets Tax Credits (“NMTC”) and the Investment Fund will make a capital
contribution to certain community development entities {“CDEs”) as required to
generate NMTC. The security for the loan shall consist of a collateral assignment of
the Borrower’s subordinate pledge and security interest in the Investment Fund’s
interest in each of the CDEs

15, Due Diligence: Appraisals, and engineering and environmental reviews acceptable to
ESD must be provided prior to closing, if applicable.

D. Labor Peace

Public Authorities Law Section 2879-b prohibits public authorities from providing financing for
" any project that includes, as one of the principal functions, a hotel with more than fifteen
employees unless a labor peace agreement (“LPA”) is entered into with a labor organization
representing hotel or convention center employees in the State, for a period of at least five
years. An LPA is an agreement between the project developer (or its contractors) and a labor
organization prohibiting the labor organization and its members from engaging in labor
activities that disrupt the hotel’s operations.

The Borrower entered into a labor peace agreement on January 6, 2015 with respect to the
project.

iV, Statutory Basis — Regional Council Capital Fund

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

V. Statutory Basis — Transformative Investment Program

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

VLI Design and Construction

The project includes construction of mixed—use development in Staten Island. Loan Proceeds will
be reimbursement for eligible expenses during the course of construction no more frequently than
monthly, in compliance with the Design & Construction Requirements and in proportion to ESD’s
funding share. The final 5% of the Loan will be disbursed upon completion of the Facility, as
evidenced by a temporary certificate of occupancy for each property and any other documentation
verifying project completion as ESD may require. Design & Construction (“D&C”) staff will, at its
option, attend design and construction meetings, and visit the project site to monitor all progress.
D&C will review payment requisitions and verify that all requirements have been satisfied prior to

10



approving the release of ESD funds, including acceptable completion of D&C requirements and
forms.

VI, Environmental Review

The New York City Office of the Deputy Mayor for Economic Development, as lead agency, has
completed an environmental review of the proposed project, pursuant to the requirements of
“the City Environmental Quality Review (“CEQR”) procedures. This review found the project
would not have a significant effect on the environment. ESD staff reviewed the supporting
materials and concurs. The present request for ESD funding does not constitute an action
beyond those actions already considered by the lead agency and does not require additional
environmental review under the State Environmental Quality Review Act (“SEQRA"). 1t is
recommended that the Directors make a Determination of No Significant Effect on the
Environment. '

Due to the site’s listing and/or eligibility for listing on the New York State and National
Registers of Historic Places, ESD has confirmed that the project sponsor consulted with the
New York State Office of Parks, Recreation and Historic Preservation pursuant to the
requirements of Section 14.09 of the New York State Parks, Recreation and Historic
Preservation Law. No further consultation is required.

Vil Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this
Project. The Company 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
40%. The overall goal shall include a Minority Business Enterprise Participation Goal of 25% and a
Women Business Enterprise Participation Goal of 15% related to the total value of ESD’s funding.

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

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

X, Additional Submissions to Directors

Resolutions

Exhibit A — New Markets Tax Credits Requirements
New York State Map

Benefit-Cost Analysis

Project Finance Memorandum

Project Site Map and Renderings
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November 19, 2015

Regional Council Award — Priority Project — Staten Island (New York City Region —Richmond
County) — Lighthouse Point Capital — Regional Council Capital Fund and Transformative
Investment Program (Capital Loans) —Findings and Determinations Pursuant to Section 10
(g) of the Act; Authorization to Adopt the Proposed General Project Plan; Authorization to
Make Loans 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 Lighthouse Point Capital -
Regional Council Capital Fund and Transformative Investment Program (Capital Loans) 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
5 Bay Street LLC loans for a total amount not to exceed Sixteen Million Five Hundred Thousand
Dollars ($16,500,000) from the Regional Council Capital Fund and Transformative Investment
Program, for the purposes, and substantially on the terms and conditions, set forth in the
materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability of
“funds and the approval of the State Division of the Budget; and be it further

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (i) 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 ofthem
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



November 19, 2015

Regional Council Award — Priority Project -Staten Island (New York City Region —
Richmond County) — Lighthouse Point Capital — Regional Council Capital Fund and
Transformative Investment Program (Capital Loans) — Determination of No Significant
Effect on the Environment

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



EXHIBIT A
New Markets Tax Credit Requirements

Any term used in this Exhibit A and not defined therein shall have the meaning given in the General
Project Plan or Incentive Proposal.

If a New Markets Tax Credit (“NMTC") financing structure (requiring ESD to disburse the
$16,500,000 Loan Proceeds (“Loan Proceeds”) in a single lump sum disbursement)) is used for the
Project, the structure of and all documentation for such financing that affect any use of the Loan
Proceeds shall be satisfactory to ESD and shall provide for, among other things,

(A) appropriate disbursement of the Upper Tier Loan to the entity (the “Sponsor Leverage
' Lender”) that has been established to aggregate all Sponsor originated sources
(“Sponsor Leverage Sources”) necessary for the NMTC financing. The Sponsor Leverage
Lender shall immediately use such Loan Proceeds simultaneous with the other
Developer Leverage Sources to make a loan (the “Sponsor Leverage Loan”) to an
investment fund (the “Fund”) aggregating the capital sources for the Project’s Qualified
Equity Investment (“QEI”) under the NMTC program. The Sponsor Leverage Loan
Proceeds will be invested in the Fund simultaneously with the all of the contributions
from the other Project investors so that the aggregate QEIl is not less than that
necessary for the successful completion the Project,

(B) appropriate identification and segregation of the Upper Tier Loan Proceeds so that they
are held for the benefit of ESD in an appropriate escrow or trust arrangement with the
Sponsor Leverage Lender,

(C) the Upper Tier Loan Documents, the Sponsor Leverage Loan Documents and the
operating agreements of the community development entities (“CDEs”) that are
receiving the proceeds of the QEI from the Fund shall provide for appropriate
identification, segregation, and tracing of the Loan Proceeds so that ESD has and can
enforce certain rights with respect to such proceeds including approval rights over
disbursement of such proceeds pursuant to qualified low-income community
investment loans to the QALICB (“QLICI Loans”)

(D) the QLICI loans shall be structured so that the Upper Tier Loan Proceeds shall be
identified and segregated and lent to the QALICB pursuant to and as evidenced by a
separate note/loan document that shall,

(1) reflect the disbursement requirements set forth in the ESD Loan
Agreement, (including among other requirements the ESD Loan
Agreement’s Design & Construction requirements), which will include
submission of all necessary permits to ESD prior to releasing funding to the
‘project.



(1

()

incorporate the all of the requirements with respect to the eligible uses of
the Loan Proceeds as set forth in the ESD Loan Agreement,

provide,
(a) for only monthly disbursements,

(b) for the final 5% of the Loan proceeds to be withheld and disbursed only
upon completion of the Facility, as evidenced by temporary certificates
of occupancy for the Facility and any other documentation verifying
project completion satisfactory to ESD, '

(c) that expenditures incurred prior to the date of the Borrower’s written
acceptance of ESD Incentive Proposal letter cannot be reimbursed by
using the Loan Proceeds, and

(d) Subject to any agreed-up redeployment conditions with CDEs, ESD Loan
Proceeds will be subject to pro rata recapture from the Developerif the
Facility is sold to an entity not affiliated with the Sponsor within 5 years
of the date of disbursement to the Sponsor Leverage Lender by ESD of
the Loan Proceeds. Such requirements shall be memorialized in the
chain of loan documents and operating agreements necessary to
effectuate the transaction.

(IV) be subordinate in priority (pursuant to an subordination agreem'ent) only to

the QLICI A Loans and the GS Direct Loan (and any loan that refinances the
same) with respect to the proceeds of primary lender’s loan and the
remaining Sponsor Leverage Sources to the Fund for the QEl,

(E) each of the Sponsor Leverage Lender, the Fund, the CDE, and the Developer shallin a
written undertaking agree that for the benefit of ESD,

)

(1

(1)

the Developer shall only use the Loan Proceeds for the eligible uses of the
Loan Proceeds set forth in the ESD Loan Agreement, and the Loan Proceeds
shall be disbursed only in accordance and compliance with the ESD Loan
Agreement (including its Design & Construction requirements) for
reimbursement to the QALICB of ESD Loan Agreement eligible expenses
incurred during the course of the Project’s design and/or construction,

that with respect to the Loan Proceeds, the aggregate disbursements of
QLICI Loans proceeds shall be disbursed to the QALICB in the proportion
that the amount of the Sponsor Leverage Loan made with Loan Proceeds
bears to the amount of the other sources necessary to make the QEl

5% of the Loan Proceeds, shall be withheld by the CDE and disbursed to the



QALICB only upon completion of the Facility, as evidenced by temporary
certificates of occupancy for each Facility and any other documentation
verifying project completion satisfactory to ESD,

(IV) the CDE shall not disburse the QLICI Loans related to the Loan Proceeds
until (a) ESD receives the documentation required pursuant to the ESD Loan
Agreement, including invoices and such other documentation as ESD may
reasonably require, and (b) ESD has given its written approval of such
release,

(V) during the periods that Loan Funds are held by each of the Sponsor
Leverage Lender or Fund (prior to disbursement to the CDE) and the CDE
(prior to disbursement to the QALICB) the Loan Proceeds shall be invested
in accordance with ESD’s Investment Regulations to ensure the safety of the
funds prior to disbursement. Each of the above parties shall undertake to
provide any earnings on such investment to ESD provided such remittance
complies with NMTC structural requirements.

(V1) prior to any disbursement on the QLICI Loans, the QALICB shall furnish to the
CDE a bond for the payment of all lawful claims of subcontractors,
materialmen, and workmen arising out of performance of the Project work
and also a bond for the full performance and completion of the Project, and
each such bond shall be in a form and signed by a surety satisfactory to ESD.
Any such bonds may be provided by the Construction Manager/ General
Contractor or replaced with Subcontractor Default Insurance at the option
of the Developer.

(VI) no documentation affecting the ESD Loan Proceeds shall be modified or
supplemented without ESD’s prior written consent, and

[VIll) in the event that the Project is not completed or is terminated, the CDE
must promptly notify ESD, and the CDE shall have 8 months from the date
~ of such non-completion or termination to propose to ESD the redeployment
to another program eligible NMTC project located in New York State of the
remaining Loan Proceeds, and if such project is satisfactory to ESD, then the
proposed application of such Loan Proceed to such project shall be subject
to all requirements that ESD determines to be applicable to such a project,
including, among other requirements, environmental, historic preservation,
and smart growth reviews, equal opportunity and participation of MBEs and
WBES, public hearings, appropriate actions, findings, and authorizations by
the ESD Directors, and review and approval by the Public Authorities
Control Board and other government officials.

(F) The Sponsor Leverage Lender, QALICB and ESD acknowledge that the various
CDEs, Investor and senior lender may have additional structural requirements based



on tax law or internal requirements. ESD and Borrower will negotiate in good faith to
conform any such requirements with the terms contained herein.
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Initiai Jobs: 0

Project Summary
Benefit-Cost Evaluation®

Economic Growth Project

Lighthouse Point 16.5 Million 30 years interest Payment
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.

New Jobs 110 over four years

Construction Job Years (Direct): 955
Construction Job Years (Indirect): 496

NYS Govt. : State & Local

Evaluation Statistics Project Result  Benchmarksfor  Project Resuits Government
NYS Govt, ESD Projects’ State & Local  Benchmarks for
Governments ESD Projects
Fiscal Costs® 514,369,171 $794,250 514,369,171 $1,020,500
Fiscal Benefits’ $10,456,983 $2,085,600 $22,438,500 - $4,271,980
Fiscal B/C Ratio 0.73 3.00 1.56 10.60
Benchmarks
Project for ESD
Resuits Projects
Economic Benefits®  $141,979,494 $119,468,000 -
30.00

Economic B/C Ratio

9.88

! Dollar values are presré"ﬁ_t_'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 ecoriomic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects.

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

* 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 fram project direct and
indirect construction employment, corporate and business incomes, excise and user taxes, property taxes,

and other taxes.

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



f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION

November 19, 2015

Empire State
Development

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: Regional Council Award — Priority Project — Newton Falls, Carthage

' (North Country Region — St. Lawrence, Jefferson, Lewis Counties) — St.

Lawrence County IDA Newton Falls Railroad Phase 2 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

L Project Summary

St. Lawrence County Industrial Development Authority

Grantee:

ESD* Investment:

(the “IDA” or the “Organization”)

A grant of up to $8,672,000 to be used for a portion of the Phase 2
costs to rehabilitate 46 miles of railroad track on the Newton Falls
railroad line in Jefferson, Lewis and St. Lawrence counties.

* The New York State Urban Development Corporation doing business as

Project Locations:

Proposed Project:

Project Type:

Regional Council:

Empire State Development (“ESD” or the “Corporation”)
Newton Falls, Carthage, St. Lawrence, Jefferson, Lewis Counties

Phase 2 rehabilitation and construction to 46 miles of railroad track on
the Newton Falls railroad line

Infrastructure development

This is a priority project of the North Country Regional Economic
Development Council, The project is consistent with the Council’s



strategy to preserve and rehabilitate surviving rail structures in the
Adirondacks. ‘

il. Project Cost and Financing Sources

Financing Uses Amount
Phase 2 - Rail construction $8,672,000
Site work 1,108,000
Total Project Costs $9,780,000

Financing Sources

Amount Percent

ESD — Grant (Phase 2) $8,672,000 89%
Grantee Equity 1,108,000 11%
Total Project Financing $9,780,000 100%

111 Project Description

A, Organization

Industry:

History:

Ownership:

Size:

Market:

ESD involvement:

The Organization provides economic development assistance for St.
Lawrence County.

The IDA was formed in 1971,

The IDA is a public benefit corporation with a 7 member board of
directors.

The IDA employs 6 people.

The Organization provides economic development assistance throughout
St. Lawrence County.

The rehabilitation of the Newton Falls rail line is needed to provide St.
Lawrence County and the North Country Region with inbound and
outbound rail service connections to the nationwide rail systems. The IDA
sought ESD assistance to finance its railroad line rehabilitation project by
applying for funding through Round 1 of the Consolidated Funding
Application (“CFA”). As part of the Governor’s Regional Economic
Development initiatives, the IDA was awarded $1,300,000 for Phase 1 of
the project through the CFA program. Phase 1 included the pre-
construction inspection, safety engineering plan, and line clearing and
was completed in November 2015. The Round 1 CFA award also included



$8,672,000 to fund Phase 2 of project.

Past ESD Support ~ Since 2013; ESD has approved 5 grants to the IDA totaling approximately
$10.5 million. Three projects are complete and two projects are in progress. Funding for
the past five years to the Grantee is summarized in the following chart:

Purpose

Capltal-railroad track
renovation-phase 1

Capital-construction

Capital-engineering

Capital-construction

4 Date Start ESD Date End
Program Project # Amount Directors’ Project Completion:
Approval Contract Expirvation
Reglonal Council |y $1,300,000 | December 2013 |  December 2015
Capltal Fund
Regional Council |y ;¢ 60,000 January 2015 December 2015
Capital Fund ‘
Reglonal Coundll | 5., 87,500 | November 2015 |  December 2016
Capital Fund
Reglonal Coundil | 30, 470,000 | January 2015 December 2015
Capital Fund

B. The Prolect

Completion: December 2016 (Phase 2)

Activity: Phase 2 of the project is underway and the 46-mile section of the Newton
Falls railroad line is in the process of rehabilitation and reconstruction
consisting of bridge and culvert repair, rail bed stabilization, track repair
and replacement, switch and signal repair. Upon completion, the 46-mile .
railroad will be available for North Country commercial rail traffic and
connection to the nationwide rail systems.

Results: The rehabilitation and reopening of the entire Newton Falls railroad line
is fundamental to the ongoing employment and commercial
transportation needs in St. Lawrence, Jefferson and Lewis counties. This
rail line will provide the North Country Region with inbound and
outbound rail service connections to the nationwide rail systems, which is
expected to increase economic activity and job creation.

Infrastructure

Investment Project*:

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



Grantee Contact:

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
$638,318;

Fiscal cost to NYS government is estimated at $10,051,170;

Ratio of project fiscal benefits to costs to NYS government is 0.06:1;
Fiscal benefits to all governments (state and local) are estimated at
$1,076,874;

Fiscal cost to all governments is $10,051,170;

The fiscal benefit to cost ratio for all governments is 0.11:1;
Economic benefits (fiscal plus total net resident disposable income
from project employment) are estimated at $5,420,001;

The economic benefit to cost ratio is 0.54:1;

Project construction cost is $9,780,000, which is expected to generate
110 direct job years and 43 indirect job years of employment;

The payback period for NYS costs is not calculated

*The results represent the overall benefit cost estimates for Phases 1
and 2 of this development.’
(See Project Summary Benefit-Cost Evaluation attached for detail and

* definitions.)

Patrick Kelly

Chief Executive Officer
19 Commerce Lane
Canton, NY 13617 .
Phone: (315) 379-9806

ESD Project No.: X997
Project Team: Origination John Vandeloo
Project Management John Vandeloo
Contractor & Supplier Diversity .- Denise Ross
Finance John Bozek
Design & Construction Marty Piecuch
Environmental ' Soo Kang
C. Financial Terms and Conditions
1. The Grantee has 'paid a commitment fee of $10,000 and shall reimburse ESD for all



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

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

Up to $8,672,000 will be will be disbursed to the Grantee as reimbursement for eligible
project costs during the course of construction (Phase 2), no more frequently than
monthly, in compliance with Design & Construction requirements 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 for will be disbursed upon completion
of the Phase 2 of the project. 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 October 25, 2012, to be
considered eligible project costs, All disbursements must be requested by December
31, 2017,

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $8,672,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Grantee and the State of New York,

In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

Grant funds will be subject to pro rata recapture if the property at the Project Location
is sold within five years of disbursement of funds. The Recapture Amount is based on
the time that has lapsed between when the Grant funds were disbursed and when the
transfer occurred. The Recapture Amount shall be calculated by aggregating the
Recapture Amount for each disbursement of the Grant, which in each instance shall be
equal to:

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

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

Department of Transportation Compliance: For IDA projects involving railroads, the
Grantee is required to provide documentation acceptable to ESD, evidencing ‘
compliance with sections 850 and 854 of General Municipal Law. i




V. Statutory Basis — Regional Council Capital Fund
The project was authorized in the 2011-2012 New York State budget and reappropriated in the
2012-2013, 2013-2014, 2014-2015, 2015-2016 New York State budgets. No residential

relocation is required as there are no families or individuals residing on the site.

V, Environmental Review

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

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 23%,
Minority Business Enterprise (“MBE”) participation goal of 20% and a Women Business
Enterprise (“WBE”) participation goal of 3% 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. '

VIl ESD Employment Enforcement Policy

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

Vil 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.

IX. Additional Submissions to Directors

Resolutions

New York State Map

Project Finance Memorandum
Benefit-Cost Analysis




November 19, 2015

Regional Council Award — Priority Project — Newton Falls, Carthage — (North Country
Region ~ St, Lawrence, Jefferson, Lewis Counties) —~ St. Lawrence County IDA Newton
Falls Railroad Phase 2 Capital ~ Regional Council Capital Fund (Capital Grant) — Findings
and Determinations Pursuant to Section 10 (g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and to Take Related
Actions ‘

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the St. Lawrence IDA
Newton Falls Railroad Phase 2 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 St. Lawrence County Industrial Development Authority a grant for a total amount not
to exceed Eight Million Six Hundred Seventy Two Thousand Dollars ($8,672,000) 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 approptiate in the administration of the grant; and be it further

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



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

® % ok
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Project Summary
Benefit-Cost Evaluationl

St. Lawrence County IDA Newton Falls Rail Line-Infrastructure Investment*

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

Construction Job Years (Direct): 123
Construction Job Years (Indirect): 47

v NYS Govt. State & Local
Evaluation Statistics Project Result  Benchmarks for  Project Results Government
NYS Govt, ESD Projects2 State & Local Benchmarks for
Governments ESD Projects
Fiscal Costs3 - $9,972,000 $794,250 $9,972,000 $1,020,500
Fiscal Benefits4 . $656,291 $2,085,600 $1,107,134 $4,271,980
Fiscal B/C Ratio 0.07 3.00 0.11 10.60
Benchmarks
Project for ESD
Results Projects

Economic Benefitss $5,573,211 $119,468,000
Economic B/C Ratio 056 20.00
*The results represent the overall benefit cost estimates for Phases | and Il of this development.

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

2 The current project evaluation results (both fiscal and economic) are compared to performance measure
benchmarks based on results of a sample of ESD non-retail projects. . infrastructure Investment (or Economic
Growth Investment) project benchmarks are 3.00 (Fiscal) and 20,00 {Economic).

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

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

5 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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f NEW YORK
STATE OF
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FOR CONSIDERATION

Development

November 19, 2015
T0:
FROM:

SUBJECT:

REQUEST FOR:

The Directors
Howard Zemsky

Lysander (Central New York Region - Onondaga County) — Radisson
Community

Authorization to Sell Land to Baldwinsville Central School District;
Authorization to Hold Public Hearing Thereon; and Authorization to Take
Related Actions

l. Project Summary

Site:

Purchase Price:
ESD Obligation:
ESD Fun'ding:

Appraisal:

Purchaser:

Construction
Contemplated:

Brokerage Fee:

A 29.73 acre parcel of vacant land currently owned by ESD, known as
2810 West Entry Road (SE corner of West Entry Road and Brundage Road
within Radisson’s industrial sector), located in Baldwinsville, New York,
Town of Lysander, Onondaga County, also known as Town of Lysander
Tax Parce] 057.-02-11.1 (the “Site”). See Map at Attachment A,

§210,000, due at Closing

Sale of Site only.

None

Fair market “as is” value is $490,000

Wicker Appraisal Associates Inc., Syracuse, New York
Valuation Date October 28, 2015

See appraisal at Attachment B

Baldwinsville Central School District (“BCSD")
29 East Oneida Street
Baldwinsville, New York 13027

Construction of BCSD transportation facility
None
Empire State Development

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



Il. Background .

The Radisson Community (“Radisson”) is located on approximately 3,000 acres in the Town of
Lysander, County of Onondaga, approximately 12 miles northwest of Syracuse. Approximately
300 acres of industrial land in Radisson remains unsold and in ESD ownership. In Fall 2010, ESD
issued a public Request for Proposals soliciting offers to purchase the Radisson industrial
properties, including the Site. ESD received no response to that Request. Both ESD’s main web
site (under Resources/Zoom Prospector/Baldwinsville) and ESD’s Radisson web site publicly
indicate that Radisson industrial parcels, which include the Site, are for sale. Further, ESD staff
advertises industrial park listings on a variety of local and regional listing sites, and ESD staff is
in regular contact with area brokers to market these properties.

The proposed Purchaser of the Site, the Baldwinsville Central School District (“BCSD”), is
seeking to construct a new transportation facility on the Site. BCSD’s existing facility, located
within the Village of Baldwinsville, is 70 years old, is in poor physical condition, is inadequate to
accommodate current vehicle requirements, and at peak hours exacerbates Village traffic. A
new facility at the Site will ameliorate all of these concerns, and place what is essentially a small
commercial trucking operation within an industrial sector better suited to accommodate BCSD’s
infrastructure needs and related traffic. A new facility also will permit BCSD to consolidate
maintenance work with other surrounding governmental entities, thereby creating efficient
synergies and reducing costs. BCSD’s re-located facility will retain approximately 150
employees.

lll, _Proposal

BCSD seeks to purchase the Site from ESD, consisting of an approximately 30 acre parcel of
vacant land in the industrial sector of the Radisson Community, to be used for vehicle and bus
parking and storage and for construction of the above-described transportation facility, which
would be housed in an approximately 35,000 square foot newly constructed commercial
building. The proposed sale price is $210,000, approximately 43% of the appraised fair market
“as is” value, as determined by independent appraisal performed on behalf of ESD.
Approximately 10 of the 30 acres at the Site consist of wetlands, which will remain protected
and undeveloped. As more fully described in the draft Purchase and Sale Contract attached
hereto at Attachment C, Purchaser’s offer to purchase is contingent upon due diligence review
and BCSD and voter approval.

IV. Public Authorities Law (“PAL”) Compliance

In accordance with the PAL, an appraisal of the Site has been prepared. As set forth above,
Wicker Appraisal Associates Inc., an independent appraiser from Syracuse, New York, appraised
the fair market “as is” value of the Site at $490,000 as of October 28, 2015. See Attachment B.

Although ESD has advertised and marketed the Radisson industrial properties as described
under Section Il Background above, PAL 2897(6)(c)(v) provides an exception to the requirement

2



of public advertising for bids by permitting disposition of property by negotiation under
circumstances permitted by PAL 2897(7). PAL 2897(7) permits the disposal of the Site without
bids and for less than fair market value if either: (i) “transferee is a government or other public
entity”; or (ii) “the purpose of the transfer is within [ESD’s] purpose, mission or governing
statute”. The proposed sale of the Site meets both of these criteria. BCSD is a political
subdivision and a government entity under the laws of the State of New York. Further, Section
2 of the UDC Act notes that ESD was created “to promote the sound growth and development
of our municipalities” through, among other things, redevelopment of underutilized or vacant
properties for “the provision of educational ... facilities”. See also UDC Act Section 5(11)
permitting ESD to dispose of property. The proposed sale of the Site will further these
corporate statutory goals by creating the opportunity for enhanced education-related facilities
to be constructed and utilized by BCSD and by alleviating traffic congestion in the Village of
Baldwinsvilie. ‘ :

Given the lack of response to ESD’s continuing efforts to market Radisson industrial properties,
given the continuing availability of approximately 300 acres of vacant commercial property at
Radisson, and given BCSD's interest in developing the Site for education related facilities, staff
believes, and recommends that the Directors determine, as required by the PAL, that there
exists no reasonable alternative to the proposed sale that would result in the same benefits to
the public or achieve the same purpose of the proposed sale. In these circumstances, PAL
Section 2897(7)(b) requires disclosure of the following information:

() full Site description: 29.73 acres of vacant land known as 2810 West Entry Road,
Baldwinsville, New York 13027, within the Town of Lysander, County of Onondaga, State of
New York. See Map at Attachment A,

(i) appraisal: Wicker Appraisal Associates Inc., Syracuse, New York, fair market “as is” value is
$490,000 as of October 28, 2015 valuation Date. See appraisal at Attachment B.

(i) purpose of transfer; statement of public benefit: the purpose of the transfer is to assist
BCSD to construct education-related transportation facilities, which will result in benefit to the

public of increased efficiencies and alleviation of traffic.

(iv) value to be received by ESD: $210,000; in addition to the benefits to the Baldwinsville area
listed directly abaove.

(v) private participants and value to be received: there are no private participants to this
transaction.

(vi) other offers: none, despite continuing public marketing.



V. Environmental Review

Disposition of the Site for development in the industrial section of Radisson is consistent with
Radisson’s General Project Plan and/or its amendments that the Directors have approved after
prior environmental reviews. Sale of the Site does not require separate environmental review.

V). Affirmation Action

BCSD will agree to the following policy, which will appear in the deed: BCSD, and every
successor in interest to the Site, shall not discriminate upon the basis of race, creed, color, sex
or national origin, or any other basis prohibited by applicable law, in the sale, lease or rental or
in the use or occupancy of the Site or any improvements erected or to be erected thereon or
any part thereof. This covenant shall run with the land in perpetuity.

VIl. Requested Actions

The Directors are requested to: (a) adopt the draft Purchase and Sale Contract and authorize a
public hearing thereon; (b) approve the essential terms of the Purchase and Sale Contract and
authorize execution of the Purchase and Sale Contract and sale of the Site; and (c) determine
that there exists no reasonable alternative to the proposed sale that would result in the same
benefits to the public or achieve the same purpose of the proposed sale.

VIil. Recommendation

Based on the foregoing, | recommend approval of the requested actions.
IX. Attachments

Resolutions

A -Map

B — Appraisal

C - Draft Purchase and Sale Contract
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November 19, 2015

Lysander (Central New York Region - Onondaga County) — Radisson Community ~
Authorization to Sell Land to Baldwinsville Central School District; Authorization to Hold
Public Hearing Thereon; and Authorization to Take Related Actions

RESOLVED, that on the basis of 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 (the “Materials”), the
Corporation is hereby authorized to sell and convey to the Baldwinsville Central School District
(“BCSD”), for development of education-related facilities, an approximately 30 acre parcel of
vacant land owned by the Corporation and located within the Radisson Community as shown
on the map presented to this meeting (the “Site”), substantially on the terms and conditions set
forth in the Materials; and be it further

RESOLVED, that the Corporation herby finds, pursuant to Section 6(1) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that such sale as
proposed and approved herein is “in conformity with a plan or undertaking for the clearance,
replanning, reconstruction or rehabilitation of substandard and insanitary areas” within the
Town of Lysander and County of Onondaga; and be it further

RESOLVED, the Corporation hereby determines, after giving due consideration to the appraisal
of the Premises, the lack of response to the Corporation’s continuing marketing of Radisson
industrial properties, and BCSD’s intent to develop the Site for education related facilities, that
there is no reasonable alternative to the proposed below-market transfer that would result in
the same benefits to the public or achieve the same purpose of the proposed sale; and be it
further

RESOLVED, that the President and Chief Executive Officer or designee(s) be, and each of them

hereby is, authorized in the name and on behalf of the Corporation to take all such actions as

are necessary or appropriate to schedule and hold public hearing as required by the UDC Act or
_other applicable law (which hearings may be held simultaneously); and be it further

RESOLVED, that the President and Chief Executive Officer or designee(s) be, and each of them
hereby is, authorized in the name and on behalf of the Corporation to execute and deliver, and
affix the seal of the Corporation to, all such agreements, contracts, deeds, certificates and
instruments and to take any such action as may be considered to be necessary or proper to
effectuate the sale of the Site.
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
November 19, 2015

TO:

FROM:

-SUBJECT:

REQUEST FOR:

The Directors
Howard Zemsky

Statewide ~ Craft Beverage Grant Program (“the Program”) — NYPA
Open For Business — (Marketing Grants for Craft Beverage Industry)

Approve Renewal and Increase of Program Funding; Authorization to
Modify and Consolidate Guidelines; Delegation of Authority;
Authorization to Take Related Actions

i, Program Summary

ESD* Investment:

At the December 2014 Board of Directors Meeting, the Director’s
approved the creation of the Program and the allocation of $3 million
of available grant funds. The funds were split into two grant programs:
(1) $2 million Marketing and Promotion grant program; and (2) a 51
million Tourism Promotion grant program. To date, the Tourism
Promotion grant program is fully committed, and the Marketing and
Promotion grant program has $1 million remaining in available funds.

This year, the Directors are requested to approve an additional $2
million for the Program and to authorize modifications to the grant
guidelines. The remaining $1 million from the initial $3 million
allocation from 2014 will be allocated to the Program for an aggregate
total of $3 million. The changes will be consolidated under a single -
program known as the Craft Beverage Grant Program or “The

_Program”. The Tourism Promotion grant program will not be renewed,

and the full $3 million will be committed under a single set of grant
guidelines for The Program. :

Criteria for grant award disbursements:
¢ Minimum Grant Award $5,000
e Maximum Grant Award $250,000
» Eligible applicants may receive up to a total of $500,000 per year

Empire State Development
New York City Regional Office
633 Third Avenue, New York, NY 10017
(212) 803-3130 | (212) 803-3831 (F) | www.esd.ny.gov



Grantees: During the past grant cycle only two eligible entities were permitted to
apply for grants: (1) Not-for-profit corporations whose primary purpose
is the marketing and promotion of New York State produced wine, beer,
spirits, and or hard cider; and (2) Not-for-profit corporations who
administer a program(s) or initiative(s) whose primary purpose is the

‘marketing and promotion of New York State produced wine, beer,
spirits, and or hard cider.

This year the guidelines will be amended to allow for a third eligible
entity: For-Profit entities acting as a fiduciary sponsor for one of the two
other eligible entities or a collaboration formed between at least 3 New
York State licensed craft beverage producers.

Locations: Throughout New York State

Regional Council: All Regional Councils will be made aware of this item via webinar in late
‘ November and early December.

Eligible Costs Date: - On an ongoing and rolling basis until funds are exhausted.

Anticipated

Appropriation

Source: NYPA Open For Business

ESD Project No.: 2558

Project Team: Project Management Samuel Filler/Jillian Drummond
Legal Jonathan Beyer
Contractor & Supplier Diversity ~ Denise Ross/Geraldine Ford

Environmental - Soo Kang

1l Program Description

A, Background

At his April 2014 Craft Beverage Summit, Governor Cuomo pledged $3 million to support
marketing and tourism promotion for the craft beverage industry. In December 2014, the ESD
Board of Directors authorized the creation of the Craft Beverage Grant Program (“the
Program”), which was spilt into two grant programs: (1) $2 million Marketing and Promotion
grant program; and (2) a $1 million Tourism Promotion grant program. The program was
administered by ESD in consultation with the NYS Department of Agriculture and Markets (“Ag
& Markets”) and DED Division of Tourism.

Governor Cuomo renewed his plédge at his October 2015 Craft Beverage Summit, and-
announced additional support for the craft beverage industry in expanding its marketing and
tourism promotion initiatives, The Program will no longer be split into two separate grant
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programs, and the $3 million of available grant funds will be administered under a single set of
grant guidelines for The Program. ESD will continue to administer the program in consultation
with the NYS Department of Agriculture and Markets (“Ag & Markets”) and DED Division of
Tourism,

B. Grant Description

Craft Beverage Grant Program

This past grant cycle, the Program was spilt into two distinct grant programs: (1) $2 million
Marketing and Promotion grant program; and (2} a $1 million Tourism Promotion grant
program. Each program had its own set of distinct grant guidelines.

The Marketing and Promotion grant program had the following criteria;
e For profit entities not eligible to apply for funding;
e Eligible applicants may receive grants ranging from $5,000 to $500,000 for up to 50%
of project costs;
e An Eligible Entity may be awarded a maximum of $500,000 in each program year; and
e  Eligible uses of grant funds must be a new activity or be a clear expansion of an
existing activity: '
o  Business to Business (B to B) Marketing and Promotion;
o Business to Consumer (B to C) Marketing and Promotion; and
o Organizational Creation, Capacity Building or Expansion.

The Tourism Promotion grant program had the following criteria:
e  Only not for profit corporations eligible to apply for funding;
o Eligible applicants may receive grants ranging from $25,000 to $250,000 for up to
100% of project costs; and
e  Eligible uses include projeéts that market destinations, attractions, and special events
explicitly related to the craft beverage industry across New York State,

The Directors are requested to authorize modifications to the grant guidelines and to
consolidate the changes under a single program known as the Craft Beverage Grant Program,

The following criteria are now proposed for the amended and consolidated grant program
guidelines: ‘
o  Eligible grant applicants:
o  Not-for-profit corporations whose primary purpose is the marketing and
promotion of New York State produced wine, beer, spirits, and or hard cider;
o  Not-for-profit corporations who administer a program(s) or initiative(s) whose
primary purpose is the marketing and promotion of New York State produced
wine, beer, spirits, and or hard cider; and
o  For-Profit entities acting as a fiduciary sponsor for one of the two other eligible
entities or a collaboration formed between at least 3 licensed craft beverage
producers;



e  Eligible applicants may receive grants ranging from $5,000 to $250,000 for up to 80%
of project costs; and
o Eligible uses of grant funds must-be a new activity or be a clear expansion of an
existing activity:
o  Business to Business (B to B) Marketing and Promotion;
o  Business to Consumer (B to C) Marketing and Promotion;
o  Market, Consumer, and Economic Research for the purpose of improved
product marketing; .
o Craft Beverage related tourism promotion activities; and
o Organizational Creation, Capacity Building or Expansion.

1. - Program Guidelines

Staff has prepared guidelines for adoption by the ESD Directors (“Directors”) for the
implementation and administration of the Program. The guidelines set forth criteria for
determining eligibility for applicants. The guidelines also set forth the various Program and
submission requirements and describe methods of grant disbursements as well as appeal and
audit processes. A copy of the guidelines for the Program is attached hereto. Itis expected
that the guidelines may be amended from time to time to address specific Program needs.

\'A Delegation of Authority

At the October 2015 ESD Board meeting, the Directors delegated authority to the President and
Chief Executive Officer of the Corporation to accept, approve, and disburse grants up to
$250,000. For the purposes of simplifying the grant making process, this grant program will
only allow a maximum grant award of $250,000. In addition to the President and Chief
Executive Officet’s grant making authority, the Directors are being asked to delegate to the
President and Chief Executive Officer of the Corporation or his designee(s) the authority to
amend, from time to time, the grant program guidelines. '

V. Statutory Basis:

The grants are being funded from the Open for Business appropriation, which was authorized in
the 2011-2012 New York State budget and reappropriated in the 2015-2016 New York State
budget.

VL Environmental Review

ESD staff has determined that the proposed authorization 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 authorization,



Vil Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination & Contractor and Supplier Diversity policy will apply. In accordance
with the requirements of Article 15-A of the New York State Executive Law, all projects awarded
funding shall be reviewed by ESD’s Office of Contractor and Supplier Diversity (“OCSD"), which
will, where applicable, set minority and women-owned business enterprise (“MWBE")
participation goals. Such goals shall typically be included in the award letter or other
contemporaneous communication from OCSD with respect to these requirements.

Vil ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since the Program 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 éontingent upon the availability of funds and the
approval of the State Division of the Budget.

X, Requested Actions

The Directors are requested to do the following: authorize the Craft Beverage Grant Program
on the amended terms and with the additional funding; adopt Program guidelines and
authorize the President and Chief Executive Officer or his designee, to accept and approve
grants, to disburse grant funds, to amend program guidelines.

Xl. Additional Submissions to Directors

Resolutions
Guidelines



November 19, 2015

Statewide — Statewide — Craft Beverage Grant Program — NYPA Open For Business —~
(Marketing Grants for Craft Beverage Industry) — Approve Renewal and Increase of
Program Funding; Authorization to Modify and Consolidate Guidelines; Delegation of
Authority; Authorization to Take Related Actions :

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

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

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

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the

approval of the Public Authorities Control Board, if applicable, (2) receipt of all other necessary

approvals, and (3) the receipt of adequate funding for such assistance from the State of New
-York; and be it further '

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions, including without
limitation, to make findings and hold public hearings that may be necessary pursuant to
applicable law and to act on behalf of the Corporation to affirm, modify or withdraw any
contemplated assistance as a result of testimony given at any such hearing, if necessary.

* & ok



CRAFT BEVERAGE GRANT PROGRAM

MODIFIED AND CONSOLIDATED GUIDELINES






Craft Beverage Grant Program
Funding Available: Up to $3 million

Description:

Empire State Development (ESD) has up to $ 3 million of funding available for the State’s Craft Beverage Grant
Program (the “program”). The program will increase the profile, awareness and sales of New York State
produced wine, beer, spirits, and hard cider by providing matching funds for the marketing and promotion of
these craft beverages. The Craft Beverage Grant program and each funded proposal will work to support the
Regional Economic Development Councils’ long term strategic plans for economic growth in their regions.

Funding will be awarded by the New York State Urban Development Corporation (d/b/a Empire
State Development) at its discretion,

Eligible Entities:

o  Not-for-profit corporations whose primary purpose is the marketing and promotion of New York State
produced wine, beer, spirits, and or hard cider;

o Not-for-profit corporations who administer a program(s) or initiative(s) whose primary purpose is the
marketing and promotion of New York State produced wine, beer, spirits, and or hard cider; and

e For-Profit entities acting as a fiduciary sponsor for one of the two above eligible entities or a
collaboration formed between at least 3 licensed craft beverage producers.

Ineligible Entities:

e Units of State and Loca! Government;
¢ Public Benefit Corporations; and
e Public Authorities.

Funding availability: -

A total of $3,000,000 will be made available starting November 2015;

The Minimum award Is $5,000;

The Maximum award is $250,000; and

An ~Eligib|e Entity may be awarded a maximum of $500,000 in each calendar year.

Matching Equity Requirement:

The Recipient will be required to contribute 20% of the total project cost in the form of equity. Equity is defined
as cash injected into the project by the Recipient or by investors and should be auditable through Recipient
financial statements or Recipient accounts, if so requested by ESD. Equity cannot be borrowed money secured

by the assets in the project or grants from a government source. In-Kind donations will not be considered an
acceptable form of equity, -

For example, a $6,250 print ad could receive up to $5,000 contribution from ESD,

Application Process:

Page 1.



Applications must be submitted during designated open application periods throughout the year (see
Appendix A);

Applicants must complete and submit a Consolidated Funding Application (CFA; available at
https://apps.cio.ny.gov/apps/cfa/) for review by ESD;

Not-for-profit corporations are subject to New York State’s Not-For-Profit Corporation Law. in order to
apply under this program, a not-for-profit corporation must have proof of incorporation {or equivalent
document) from the NYS Department of State or NYS Board of Regents, a charities registration number
from the NYS Office of the Attorney General, and proof of tax-exempt status under the IRS code;
Applicants must be certified with the New York State Office of the State Comptroller's VendRep System

- and prequalified in the New York State Grants Gateway. Please click here to register for Grants Gateway

and apply for pre-qualification: http.//www.grantsgateway.ny.gov;

Applications will be received and reviewed on a first come first served basis until funding is awarded or
the program period ends; and :

Eligible entities may apply for and receive funding for multiple projects in a given program year provided
the maximum allocation for an eligible entity is not exceeded.

Eligible Projects:
Projects must be a new activity or be a clear expansion of an existing activity.

e ©® e e o

Business to Business (B to B) Marketing and Promotion;

Business to Consumer (B to C) Marketing and Promotion; :
Market, Consumer, and Economic Research for the purpose of improved product marketing;
Craft Beverage related tourism promotion actlvities; and

Organizational Creation, Capacity Building or Expansion,

Eligible Costs for ESD Funds:
Eligible costs must be directly related to an eligible project and must include at least one of the

following:
. qurchase or recognized media advertising (television, radio, print, digital, etc.);
e Production costs of print collateral and/or audio/visual;
e Licensing/talent fees to ensure ownership of finished product;

®* © o

s & & o o

Rental or purchase of video/photo equipment used for marketing purposes;
Trade shows;

Industry related tours;

Marketing materials;

Point of Purchase and Promotional ltems;

Food and alcohol used solely for marketing and promotion purposes;

Lease or rental costs;

Website design, development, and or updates;

App design, development, and or updates;

Travel costs at NYS travel rates (includes but not limited to mileage, hotel, airfare); and
Project related wages and salaries. ‘ :

Ineligible Costs for ESD Funds:
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e Overhead and indirect costs associated with the day to day operation of the eligible entity, including but
not limited to:
o Salaries and wages (except as noted above, any project related salaries and
wages are eligible); :
Fringe benefits;
Rent/lease costs;
Website maintenance;
App maintenance; and
o Communication;
Food and or alcohol not used for marketing or promotion purposes;
Building purchase;
Construction or renovation;
Purchase of Equipment (except for video/photo equipment);
Sales taxes; ‘ .
Costs associated with completing an application;
Costs incurred prior to the submission and award of a grant, actual or anticipated; and
Other costs / expenditures deemed ineligible by ESD. ‘

0O 0 0 00

Eligible Matching Equity Funds:
Eligible match must be directly related to an eligible project.

¢ Cash Equity;
o Project related salary and wages; and
e Purchase of Materials and or Equipment.

Ineligible Matching Equity Funds:

New York State funds; ‘
Cash or in-kind salary, wages, or services expended prior to the award of a project;
Ongoing or current operation costs; and ‘

Any funds not directly related to the eligible project.

e o & ©

Taste of NY Affiliation:

The eligible project must incorporate the Taste NY initiative as applicable and appropriate to the project,
including but not limited to the use of the Taste NY logo. Taste NY affiliation must be coordinated with the NYS
Department of Agriculture and Markets, Taste NY is an initiative that highlights the quality, diversity, and
economic impact of New York’s food and beverage industry. Taste NY provides an opportunity for New York
growers and producers to receive increased exposure of their products to consumers, restaurants, retailers,
wholesalers, and distributors.

Selection Criteria:
Funding will be awarded to eligible entities meeting the required eligibility criteria. ESD shall have discretion to
consider additional factors in determining the relative merits of projects.

Applications must meet all eligibility requirements as outlined above. Applicants will be required to answer the .
following questions in the CFA Application: '
e ageneral description of the project;
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s specific milestones for the project;

s expected results and goals of the project;

e aproject budget (specifically detailing what the grant will fund and what the grantee
o funds will cover);

¢ how results of the project will be measured;

e letters of commitment form partners to include their roles in the overall project;

e how the project will market and promote craft beverages in New York State; and

* how the project benefits the statewide craft beverage industry.

Successful Applicant Requirements:
Because awards are offered as an incentive to undertake a project, the project should not begin, and expenses
should not be incurred, before funding awards have been announced.

ESD requires that the Applicant to demonstrate their financiaj capacity to start and complete the project. This
can demonstrated through a Letter of Intent or Commitment Letter from a fiscal sponsor or partner. Equity is
defined as cash injected into the project by the Applicant or by investors and should be auditable through the
Applicant’s financial statements or accounts, if so requested by ESD. Equity cannot be borrowed money secured
by the assets in the project or from a State of New York funding/grant source,

Reimbursement: : v
The grantee will be required to enter into a contract with ESD, and ESD will pay the grantee on a reimbursement
basis, up to the total award amount, and generally paid at project completion,

Reporting: :

Progress reports and requests for reimbursement will be submitted on a periodic basis which will be outlined in
the grant disbursement agreement with successful awardees. A

Reimbursements will be initiated after the successful grantee has a signed/approved grant disbursement
agreement (GDA). ‘

Award Criteria Details:

e Grant funds will be awarded to eligible applicants for eligible projects upon review and approval of and
ESD review, Funds will be awarded on a first come first serve basis until such time that the total funding
made available has been expended;

e Notice of a funding award will be given in the form of an incentive proposal outlining the terms of the
proposed assistance. The award is subject to approval and compliance with applicable laws and
regulations. Applicants are strongly encouraged to review and countersign ESD’s incentive proposal
prior to starting the project; and

« The essential terms for the disbursement of assistance are included in the incentive proposal. Although
funding is offered prior to project commencement as an inducement to undertake the project, funds are
disbursed in arrears, as reimbursement for eligible project expenditures, ’

Participation by Minority Group Members and Women With Respect To State Contracts:
In accordance with the requirements of Article 15-A of the New York State Executive Law: Participation By

Minority Group Members and Women With Respect To State Contracts by providing opportunities for Minority-
owned and Women-owned Business Enterprise (MWBE) participation, Projects awarded funding shall be
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reviewed by ESD’s Office of Contractor and Supplier Diversity, which will assign MWBE participation goals to
each incentive. Such goals shall typically be included in the incentive proposal.

Please note that ESD’s agency-wide MWBE utilization goal is 30%. Each project will be assigned an individual
contract-specific goal, which may be higher or lower than 30%. The assigned MWBE participation goal will apply
only to the ESD incentive amount. Should an Applicant receive a funding award, the Applicant shall be required
to use good faith efforts to achieve the prescribed MWBE goals assigned to this project. Applicants must
maintain such records and take such actions necessary to demonstrate such compliance, For guidance on how
ESD will determine the Applicant’s good faith efforts, refer to 5 NYCRR §142.8.

in addition, Applicants will be required to submit compliance reports and related documentation to ESD’s Office
of Contractor and Supplier Diversity on at least a quarterly basis.

Advertising, Promotion and Marketing Material Approval Requirements:
General Information for Custom Built Television and Radio Buys
o All scripts must be pre-approved by ESD, Written approval from ESD must be obtained prior to starting
production;
o Scripts must focus on New York State produced wine, beer, spirits, and or hard clder;
o Al fully produced spots must be provided to ESD for final sign off one week before beginning the
advertising schedule;
¢ Each script must include reference to the Taste NY program and/or the Taste NY logo; and
e Television and radio packages will be billed at station cost. No agency commission is allowed.

Print Buys and Production

s Each print ad (creative) and the accompanying media buy must be submitted together for approval at
least two weeks prior to the first materials due date;

e Each Print ad must display the Taste NY logo and tag and can be no smaller than %" in diameter. All
usage guidelines must be adhered to when using the Taste NY logo; and

» No agency commission is allowed.

Point of Purchase and Promotional Items

e Aquote for each item must be submitted for pre-approval to include an estimate of the job and the
creative/design of the job; '

o Each item must display the Taste NY logo and tag;

e Eligible point of purchase items include: bags, banners, boxes {carton printing), brochures, flags, folders,
labels, and rack cards; and

¢ No agency commission is allowed.

Additional Resources:
For more information please contact the Sam Filler, Director of Industry Development, at .
nysbevbiz@esd.ny.gov and/or (518) 227-1535.
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Appendix A
Open Application Periods

Open AppIication~l2eribdm-Applicatioaneriod-CIoses-~-GrantAAward~Date—-#-»v
November 18, 2015 December 15, 2015 January 29, 2016
‘February 1, 2016 February 29, 2016 April 11,2016
April 12, 2016 May 10, 2016 June 21, 2016
June 22,2016 . July 20, 2016 August 31, 2016 _
September 1, 2016 September 29, 2016 November 10, 2016
November1l 2016 | December9,2016 .| . January20,2017 -
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
November 19,2015

TO: The Directors
FROM: Howard A. Zemsky
SUBJECT: Market NY Grant Program — Regional Tourism Marketing Competition —

Market New York Program (Working Capital Grant)

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

l, Project Summary

Schedule| Project # [Grantee Project Name Grant Amount
The Wheel Working

A Z598 New York Wheel, LLC Capital $1,550,000

ESD* Investment: ©  Up to a total of $1,550,000 from the Empire State Economic Development

Fund to be used for tourism marketing and or tourism capital throughout
various regions of New York State

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

Project Location: Statewide - See Schedule A attached

Proposed Project: See Schedule A attached
Regional Council: Each respective Regional Economic Development Council has been

made aware of, and has endorsed, the relevant proposed projects.
Anticipated
Appropriation
Source(s): Empire State Economic Development Fund

1. Project Cost and Financing Sources

See Schedule A attached.

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



0L Project Description

A, Background

Round 3 of the Regional Counci! Consolidating Funding Application included, up to $10 million
for Market NY and Round 4 included up to $12 million was awarded for 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 will 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 increase tourism in 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 development 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 $1,550,000 to fund one (1) Round 4 working capital tourism
project. The grantee has identified and prioritized Regional Marketing and Capital Tourism a
projects that supports 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. The 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: See Table Above

Project Team: _ Project Management See schedule A attached
Program Director Kelly Baquerizo
Contractor & Supplier Diversity ~ Geraldine Ford
Environmental . Soo Kang

C. Financial Terms and Conditions

ESD may reallocate the project funds to another form of assistance, at an amount no greater
than $1,550,000, collectively for these projects, if ESD determines that 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 — Empire State Economic Development Fund
Please see individual project summary for factual bases for items 1, 2, and 3.
1. The 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 the Jikely
benefits of the project exceed costs. '

4. The requirements of Section 10(g) of the Act are satisfied.
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 actlons 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. '

V1 Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-discrimination and Contractor Diversity policies will apply to the project. 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 MWBESs for any
contractual opportunities generated in connection with the project.

Vil, ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since these projects will not directly create
or retain jobs,




VL, 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)




November 19, 2015

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 capy of which is
hereby ordered filed with the records of the Corporation, relating 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 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.

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

3. There are no families or individuals to be displaced from the project area(s); 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
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 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 contingeht upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; :




Empire State Fconomic Development Fund

Schedule! Project # [Grantee Project Name Grant Amount
The Wheel Working
A 2598 New York Wheel, LLC Capital $1,550,000

and be it further

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

ESD Investment:

Project Location:

Proposed Project:

Regional Council:

Backgroun'd:

A. The Wheel Working Capital (2598)
November 19, 2015

New York Wheel, LLC (“NYW” or the “Company”)

A grant of up to $1,550,000 to be used for regional tourism marketing
funding in Staten Island, NY

Staten Island, Richmond County

Implementation of a multi-media marketing plan to promote the New
York Wheel {the “Wheel”) tourlsm destination.

The New York City Regional Economic Development Council has been
made aware of this project. The Incentive Offer was accepted in July
2015. The project is consistent with the Regional Plan to promote tourism
within the New York City Region, New York downstate area and across
New York State.

Organization History — NYW was formed in May 2012 as a limited liability company. The
Company’s business involves the development of a 630-foot high observation wheel
(the “Wheel”) located near St. George ferry terminal in Staten Island. The Company also
manages a 68,000 square-foot terminal building and a 950 space parking garage.

Ownership — The Company is a for-profit, limited liability company.

ESD Involvement — A $1,550,000 grant from the Market NY Grant Program

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

The Project:

Completion date — August 2017

Activity ~ The Organization will use the Market New York funding for a multi-media
marketing campaign to promote the opening of the Wheel, whose construction
commenced in May 2015 and is expected to open to the publicin mid-2017. The
marketing phase of the project will include tourism trade shows, public relations,
website application development and multi-channel advertising. Since the marketing
campaign is aligned with the opening of the Wheel, the expected completion date for
the marketing phase of the project will be August 2017,



The Wheel Working Capital (2598)
November 19, 2015

Results — The project will help promote the opening of the Wheel which promises to
become one of the City's, and the world’s, great landmark attractions welcoming as
many as 30,000 visitor per day and an anticipated 4 million visitors per year.

Financing Uses Amount Financing Sources Amount Percent
Advertising/Design . $1,975,000[ESD Grant $1,550,000 60%
Web & Mobile App 200,000|Grantee Equity © 1,025,000  40%
Design
Public Relations 200,000}

Administrative Costs 200,000"
Total Project Costs SZ,S7S,OOO“Total Project Financing $2,575,000 100%

Grantee Contact: Travis Noyes, Chief Marketing Officer
21 Penn Plaza, 360 W. 31" Street, Suite 1003
New York, NY 10001
Phone: (212) 235-5293

Project Team: Project Management ~ Javier R_oman-Morales
Project Originator Kelly Rabideau-Baquerizo
Contractor & Supplier Diversity Vikas Gera

Environmental . Soo Kang
Financial Terms and Conditions:

1. Grantee will be obligated to advise ESD of any materially adverse changes in its financial
conditions prior to disbursement. ‘ ’

2. The Organization will be required to contribute a minimum of 25% of the total project cost
in the form of a match that can consist of local, federal, foundational or other organizations’
fund. Other State funds (including other funding from ESD), “in-kind” matches/donations
and salaries/wages/fringe benefits are not an eligible match for this requirement. The
match must be committed and specifically shown in the project budget. Grantee’s
affirmation of these Directors’ materials will be considered by ESD as validation of this
committed matching requirement.

3, Up to $1,550,000 will be disbursed, no more frequently than quarterly to Grantee, upon
documentation of eligible project expenditures, and presentation to ESD of an invoice and
such other documentation as ESD may reasonably require. The final disbursement request
must document total project expenditures of $2,575,000, as indicated in the Consolidated
Funding Application and Incentive Proposal. 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,
2018,



The Wheel Working Capital (Z598)
November 19, 2015

4. ESD may reallocate the project funds to another form of assistance, at an amount no
* greater than $1,550,000 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.

5. All projects should align with I Love NY marketing. It is required: that all projects use the |
LOVE NY logo with all marketing and promotion elements paid with Market NY Funds for
the awarded project. Any use of the | LOVE NEW YORK logo must be approved by ESD and
conform to ESD guidelines. Additionally, In the event | LOVE NY/NYS Division of Tourism
chooses to have a presence at events in connection with this grant, no further funds shall be
exchanged for a sponSorship or space fee

Non-Discrimination and Contractor & Supplier Diversity: Pending

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Company shall be required to: (i) include minorities and women in any job opportunities
created, (ii) solicit and utilize MWBESs for any contractual opportunities generated in connection
with the Project and (iii) use Good Faith Efforts (pursuant to 5 NYCRR §142, 8) to achieve an
overall Minority and Women Business Enterprise (“MWBE”) Participation Goal of 22% related
to the total value of ESD’s funding.

Statutory Basis — Empire State Economic Development Fund

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

As a result of the project, Grantee will bolster tourism growth by promoting tourism
destinations, attractions, and special events.

2. The proposed project would be unlikely to take place in New York State without the
requested assistance.
ESD assistance is needed to fill a financing gap that would make the project otherwise

infeasible.

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

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.



The Wheel Working Capital (Z598)
November 19, 2015

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.



November 19, 2015

Staten Island (Richmond County) — The Wheel Working Capital — Empire State Economic
Development Fund (Working Capital and Capital Grants) — Findings and Determinations
Pursuant to Sections 16-m and 10 (g) of the Act; Authorization to Adopt the Proposed
General Project Plan; Authorization to Make 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 Wheel Working
Capital — Empire State Economic Development Fund Project (the “Project”), the Corporation
hereby determines pursuant to Sections 16-m and 10 (g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that

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

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

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

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

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

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

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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FOR CONSIDERATION
November 19, 2015

TO: The Directors

FROM: Howard A. Zemsky

SUBJECT: New York City (Richmond County) — Arthur Kill Land Use Improvement
Project

REQUEST FOR;  Adoption of Land Use Improvement Project Findings Pursuant to Section

10 of the UDC Act; Adoption of the Draft General Project Plan (“GPP”);
Authorization to Hold a Public Hearing on the GPP and Essential Terms of
a Proposed Transaction with Broadway Stages Pursuant to the UDC Act
‘and Other Applicable Law; Determination of No Significant Effect on the
Environment; and Authorization to Take Related Actions

l. Project Summary

Developer: Broadw'ay Stages (Conditionally Designated Developer)
203 Meserole Avenue '
Brooklyn, NY 11222

Developer Contact:  Gina Argento, President
203 Meserole Avenue
Brooklyn, NY 11222
info@broadway-stages.com

ESD Investment: No ESD financing. Developer will pay ESD costs arising from the Project.

Project Location: 2911 Arthur Kill Road
Staten Island, New York
a/k/a Richmond County Block 7187, Portion of Lot 1

Proposed Project: Redevelopment of the former Arthur Kill Correctional Facility as a first
class television and film production studio:space (the “Project”). The
Project will create jobs; provide at least approximately 100,000 square
feet of new construction sound stages, and adaptively reuse existing
buildings as film studios and attendant uses such as equipment storage,
 cafeterias, training facilities and production offices. Developer has the

1
Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov



option of buillding five additional sound stages totaling another
approximately 70,000 square feet.

Project Type: Land Use Improvement Project

Regional Council: The Regional Council has been made aware of the Project.
Completion: 2020 |

Employment: Existing — None

Projected Construction — 367 jobs (242 direct; 125 indirect) v
Permanent — 1311 jobs (559 direct; 752 indirect) upon completion in

2020
Project Team: Real Estate: Thomas Conoscenti
Environmental: ' Rachel Shatz
Supplier Diversity: Tawanda Mitchell
Design & Construction: . Barbara Helm
 Legal: ' Robin Stout, Jonathan Beyer and Lauren

Axelrod

Estimated Project Costs and Financing Sources
See the Project’s Draft General Project Plan, attached hereto {the “GPP”), at Section V.

Background

A. Arthur Kill Correctional Facility ‘
The Arthur Kill Correctional Facility consists of an approximately 69-acre waterfront site

in the Rossville section of Staten Island that is owned primarily by the New York State -
Office of General Services (“OGS”) and in part by ESD, is operated by the New York State
Department of Corrections (“DOCCS”), and served as a correctional facility from 1976
through 2011 (the “Development Site” or “Site”). The Development Site, which is
currently unused and vacant, is described in more detail in Section Il of the GPP. There
are no families or individuals to be displaced from the Site.

ESD has been asked to assist OGS and DOCCS in disposing of the Development Site. ESD
issued a Request for Proposals (“RFP”) in May 2013 seeking proposals for the purchase
and redevelopment of the Development Site. The RFP invited Respondents to propose
any non-residential uses that would create new economic opportunities for New
Yorkers along the Rossville waterfront and maintain consistency with surrounding land
uses. In accordance with existing plans for the West Shore developed by the New York
City Department of City Planning and the New York City Economic Development
Corporation, described in more detail in Section Il of the GPP, the RFP prohibited the
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development of residential uses on the Site and encouraged commercial, industrial, and
recreational uses. In February 2014, ESD conditionally designated Broadway Stages as
developer (“Developer”) of film and television production studio space, subject to the
legally required public review process.

B.  The Project
Developer would purchase the Site and build, within two years from taking title,

approximately 100,000 square feet of new construction sound stages on the Site. The
Project also involves adaptive reuse of existing buildings on the Site, transforming many of
them into film studios, and using the remaining buildings for shop spaces, equipment
storage, sub-vendor spaces, cafeterias, training facilities and production offices, At
Developer’s option based on market conditions, Developer may also construct five (5)
additional sound stages totaling an additional approximately 70,000 square feet.

Developer will maintain fully operational, first-class working film production studio
space on the Site for a minimum of twenty (20) years. After twenty (20) vears, if
operation of a film and media production studio is no longer economically viable, the
Development Site may be used for any use permitted under the existing zoning
regulations at that time, ‘

Essential Terms of the Proposed Transaction
See the GPP, at Section IX.

Project Schedule

The Project would be constructed in two phases and would consist of the design,
development, construction, and operation of multiple improvements at the
Development Site by Developer, including but not limited to the following:

Phase 1

A. Construction of five (5) sounds stages totaling approximately 100,000 square
feet, with a capital investment of approximately $20,000,000.

B. Renovation and occupation of the existing gymnasium (identified as Building #21
on the Site Key Plot Plan, -attached as Exhibit B to the GPP) into an air-conditioned,
soundproofed, working studio. ‘

C. Renovation and retrofitting of the existing swimming pool for the purpose of
underwater filming. -

Phase 2
A. At Developer’s option based on market conditions, construction of up to five (5)
additional sound stages totaling approximately 70,000 square feet.

It is anticipated that Developer would commence Phase 1 promptly after Developer’s
closing on the purchase of the Development Site from ESD (“Closing”). Developer would
use best efforts in a good faith attempt to substantially complete Phase 1 construction

3
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within 24 months (two years) of Closing, subject to force majeure. Depending on
market conditions, the Phase 2 sound stages could be built within 60 months (five years)
of Closing.

Financial Terms :

Developer will pay ESD an all cash, non-contingent payment of not less than seven
million dollars ($7,000,000) for fee simple interest in the Site (“Purchase Price”). ESD
currently holds a 10% non-refundable deposit from Developer which will be applied to
the Purchase Price at Closing. Developer also will fund all out-of-pocket, third-party
expenses incurred by ESD in connection with the Project, including counsel and
environmental consultant expenses. Further financial terms are.set forth at GPP
Section IX(D).

Basis for Statutory Findings

Land Use Improvement Findings

ESD staff recommends that the Directors find that the proposed Project is consistent
with the requirements of the UDC Act for land use improvement projects and satisfies
the findings required under the UDC Act as follows:

Section 10(c) of the UDC Act requires that for a land use improvement project, the
Corporation make a finding:

(1) That the area in which the project is to be located is a substandard or insanitary area,
or is in danger of becoming a substandard or insanitary area and tends to impair or
arrest the sound growth and development of the municipality; ‘

(2) That the project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other facilities
incidental or appurtenant thereto; [and] ‘

(3) That the plan or undertaking affords maximum opportunity for participation by
private enterprise, consistent with the sound needs of the municipality as a whole.

The Development Site, which has been vacant for four years, is a substandard or
insanitary area, or is in danger of becoming a substandard or insanitary area and tends
to impair or arrest the sound growth and development of New York City, particularly
the Rossville section of Staten Island. First, as set forth in the New York City Waterfront
Revitalization Program (“WRP”), the current vacant condition of the Site conflicts with
the WRP goal of revitalizing the waterfront by encouraging commercial development of
appropriately located vacant and underutilized land. Further, a May 2010 report
released by the New York City Department of City Planning (“NYCDCP”) and the New
York City Economic Development Corporation (“NYCEDC"), entitled “Working West
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Shore 2030 — Creating Jobs, Improving Infrastructure and Managing Growth” (the

“Report”) found a need to provide more local employment choices on the West Shore,
Second, the Site is built to only a fraction of its zoning potential. In October 2008, the
NYCDCP and NYCEDC released an Existing Conditions Report for land use and
transportation on Staten Island’s West Shore. The 2008 report found that nearly one-
third of the Charleston-Tottenville neighborhood, where the Development Site is
located, has a built Floor Area Ratio (“FAR”) which is 50% or less than the allowable FAR.
The proposed Project will increase built FAR on the Site by 22%. In addition, the Project
will utilize thousands of additional unbullt square feet on the Site for film and television
shoots. Third, supplemental studies of the Project by Vanasse Hangen Brustlin found
that the Site has begun to-fall into disrepair. Evidence of this includes overgrowth of
vegetation, vacancy and some deterioration of the interior of the buildings.

The Project will clear, replan, reconstruct and rehabilitate the Development Site, and
will maximize participation of Developer, who will be responsible for the payment of all
costs associated with the Project, and other private enterprises that will construct and
utilize Project facilities

Accordingly, staff recommends that the Directors find that the Property in its current
condition is located in or is in danger of becoming a substandard or insanitary area and l
that it tends to impair or arrest the sound growth and development of New York City.
Further, staff recommends that the Directors find that the Project will clear, re-plan,

reconstruct, and rehabilitate the Property and that the Project maximizes participation _
by private enterprise, |

Design and Construction !
The Project calls for the redevelopment of the former Arthur Kill Correctional Facility

including at least approximately 100,000 square feet of new construction sound stages

and adaptive reuse of existing buildings on the site. Construction/renovation is

tentatively scheduled to begin in early 2016. ESD’s Design and Construction

Department (“D&C”) will monitor construction progress.

Environmental Review

ESD, as lead agency, has completed an environmental review of the proposed project,
pursuant to the requirements of the State Environmental Quality Review Act and the
implementing regulations of the New York State Department of Environmental
Conservation. This review, which was coordinated with the involved agencies due to
the project’s Type | classification, found that the proposed project would not result in -
significant adverse impacts on the environment. Therefore, staff recommends that the
Directors make a Determination of No Significant Effect on the Environment.

Non-Discrimination and Contractor & Supplier Diversity Requirements
New York State Executive Law Article 15-A, ESD recognizes its obligation under the law
to promacte opportunities for maximum feasible participation of certified Minority and
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Women-owned Business Enterprises (“MWBEs") in the performance of ESD projects.
Accordingly, ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will
apply to the Project. :

Pursuant to the Cost Agreement entered into between Developer and ESD on January
31, 2014, Developer and its affiliates and/or partners shall be required to solicit and
utilize MWBES for any contractual opportunities generated in connection with the
Project and to use Good Faith Efforts (pursuant to 5 NYCRR § 142.8) to achieve an
overall MWBE Participation Goal of 23% in relation to the total value of the Project. The
aforementioned goal shall include a Minority-owned Business Enterprise Participation
Goal of 13% and a Women-owned Business Enterprise Participation Goal of 10%, both
related to the total value of the Project. In addition, pursuant to the Cost Agreement,
Developer will use best efforts to achieve the following goals for workforce participation
related to the overall workforce to be utilized on the Project: minority workforce
participation of 13%, women workforce participation of 10%, Staten Island workforce
participation of 40%, and New York State workforce participation of 75%.

XL Reguested Actions
The Directors are being asked to: (a) Adopt Land Use Improvement Project Findings

pursuant to Section 10 of the UDC Act; (b) Adopt the Draft General Project Plan (“"GPP");
(c) Authorize a Public Hearing on the GPP and Essential Terms of a Proposed Transaction
with Broadway Stages pursuant to the UDC Act and other applicable law; (d) Make a
Determination of No Significant Effect on the Environment; and (e) Authorize Related
Actions,

Xil. RECOMMENDATION
Based on the foregoing, | recommend approval of the requested actions.

Xiil.  ATTACHMENTS

Resolutions
Draft General Project Plan
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT — Adoption of Land Use Improvement Project Findings Pursuant to
Section 10 of the UDC Act; Adoption of the Draft General Project Plan (“GPP”");
Authorization to Hold a Public Hearing on the GPP and Essential Terms of a Proposed
Transaction with Broadway Stages Pursuant to the UDC Act and Other Applicable Law;
Determination of No Significant Effect on the Environment; and Authorization to Take
Related Actions ' ' ‘

RESOLVED, that, on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”), relating to the
Arthur Kill Land Use Improvement Project (the “Project”), the Corporation hereby finds
pursuant to Section 10(c) of the New York State Urban Development Corporation Act of 1968,
as amended (the “Act”):

(1) That the area in which the project is to be located is a substandard or insanitary area, or
is in danger of becoming a substandard or insanitary area and tends to impair or arrest the
sourid growth and development of the municipality;

(2) That the project consists of a plan or undertaking for the clearance, re-planhing,
reconstruction and rehabilitation of such area and for recreational and other facilities incidental
or appurtenant thereto;

(3) That the plan or undertaking affords maximum opportunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole; and be it further

RESOLVED, that on the basis of the Materials relating to the Project, indicating that there are no
families or individuals to be displaced from the Project area, the Corporation hereby finds that
the requirements of Section 10(g) of the Act are satisfied; and be it further

RESOLVED, that on the basis of the Materials, and substantially on the terms and conditions
described in the Materials, the Corporation does hereby adopt, subject to and pursuant to, and
for the purposes of a public hearing required by, Sections 6 and 16 of the UDC Act, and as may
be appropriate pursuant to other applicable laws; :

(1) the proposed General Project Plan (the “GPP”) for the Project submitted to this
meeting, together with such changes therein as the Chairman and Chief Executive Officer of the
Corporation or his designee(s) may deem appropriate, a copy of which GPP, together with such
changes, is hereby ordered filed with the record of the Corporation; and

(2) " the essential terms of the proposed transaction between ESD as Seller and Broadway
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Stages as Purchaser and Developer; and be it further

RESOLVED, that the GPP shall not be final until action Is taken by the Directors as provided in
the UDC Act and until such time as all requirements of the UDC Act and other apphcable faw in
connection therewith have been satisfied; and be it further

RESOLVED, that the Chairman and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name of and on behalf of the Corporation to
take such actions as may be considered necessary or appropriate in connection with the
holding of the public hearing required pursuant to Sections 6 and 16 of the UDC Act and other
applicable law (which hearing may held simultaneously with one or more hearings which may
be held

pursuant to other applicable law), including without limitation, the providing, filing or making
available of copies of the GPP or a digest thereof and the findings required by Section 10 of the
UDC Act relating to the Project, the fixing of a date for such hearing, the publication of a notice
relating to the GPP and such hearing in accordance with the UDC Act, other applicable law, and
the procedures heretofore approved by the Corporation with respect to similar hearing, and
the making of a report or reports to the Directors on such hearing, written comments received,
and any local governmental recommendations respecting the Plan; and be it further

RESOLVED, that based on the Materials, the Corporation hereby determines that the proposed
action will not have a significant effect on the environment and that the Project is consistent
with applicable coastal policies set forth in 19 NYCRR 600; and be it further

RESOLVED, that the Chairman and Chief Executive Officer, or his designhee, be, and each of them
hereby is, authorized in the name of and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as may be considered necessary or appropriate in
connection with carrying out the public hearing(s) and to effectuate the foregoing resolutions,
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‘New York State Urban Development Corporation
d/b/a Empire State Development

ARTHUR KILL
Land Use Improvement Project

General Project Plan
November 2015

I Background : :

New York State is disposing of surplus State owned properties, including mental health facilities
and correctional facilities. At the request of the Governor’s Office, a committee of agency heads
and staff from the New York State Office of General Services (“0GS”), the New York State Division
of Budget (“DOB”), and the New York State Urban Development Corporation d/b/a Empire State
Development (“ESD”), among others, have engaged in discussions focused on disposition of these
large institutional properties. These deliberations verified that many of the facilities require
creative approaches to transfer them from State ownership and to avoid the continued carrying
costs and potential liabilities associated with depreciating properties. Some of the facilities can be
sold in the marketplace for productive private use, while others can be dedicated to more specific
economic development purposes consistent with ESD’s mission and the needs of the surrounding
community. :

The Arthur Kill Correctional Facility consists of an approximately 69-acre waterfront site in the
Rossville section of Staten Island that is owned primarily by OGS and in part by ESD, is operated
by the New York State Department of Corrections and Community Supervision (“DOCCS”), and
served as a correctional facility from 1976 through 2011 (the “Development Site” or “Site”). The
Development Site is described in more detail in Section Il below, “Development Site Location and
Context”. The Site is currently unused and vacant, and there are no families or individuals to be
displaced from the Site.

ESD has been asked to assist OGS and DOCCS in disposing of the Development Site. ESD issued a
Request for Proposals (“RFP”) in May 2013 seeking proposals for the purchase and redevelopment
of the Development Site. The RFP invited Respondents to propose any non-residential uses that
would create new economic opportunities for New Yorkers along the Rossville waterfront and
maintain consistency with surrounding land uses. In accordance with existing plans for the West
Shore developed by the New York City Department of City Planning (“NYCDCP”) and the New York
City Economic Development Corporation (“NYCEDC"), described in more detail in Section Il below,
the RFP prohibited the development of residential uses on the Site and encouraged commercial,
industrial, and recreational uses. In February 2014, ESD conditionally designated Broadway
Stages, Inc. (“Developer”) to develop film and television production studio space on the Site,
subject to the legally required public review process. '
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In accordance with its RFP response, Developer would build, within two years from taking title,
approximately 100,000 square feet of new construction sound stages on the Site, which will be
approximately 40 feet tall and attached to two existing buildings. The Project also involves
adaptive reuse of existing buildings on the Site, transforming many of them into film studios, and
using the remaining buildings for shop spaces, equipment storage, sub-vendor spaces, cafeterias,
training facilities and production offices. At Developer’s option based on market conditions,
Developer may also construct five (5) additional sound stages totaling approximately 70,000
square feet.

Developer will maintain fully operational, first-class working film production studio space on the

" site for a minimum of twenty (20) years. After twenty (20) years, if operation of a film and media
production studio is no longer economically viable, the Development Site may be used for any use
permitted under the existing zoning regulations at that time. ‘

n. Development Site Location and Context

The Development Site is located along the Arthur Kill on the southwesterly side of Staten Island at
2911 Arthur Kill Road. The Site is bounded on the north by the Arthur Kill, on the south by Arthur
Kill Road, on the east by commercial, recreational, and open space uses, and on the westby
Industrial Loop, a private road with a mix of light and heavy industrial uses. The Site is a portion
of Block 7187, Lot 1 on City Tax Maps and is located in Staten Island Community District #3. A
Development Site Map is attached as Exhibit A.

The Site was acquired by the State in 1967 for mental hygiene purposes but was used from 1976
to 2011 as a correctional facility, when it was closed by DOCCS. The Site is approximately 69 acres
and currently has 43 buildings including 8 barrack-style housing units, kitchen/mess hall,
administration building, maintenance garage, guard towers, storage warehouse, infirmary,
sewage pumping station, and a gymnasium. The total square footage of the primary buildings on
Site is approximately 341,330 square feet. There is a parking lot for approximately 600 cars and
outdoor recreational facilities on the Site. A Site Key Plot Plan is attached as Exhibit B. Adjacent
to the Site are approximately 12.5 acres of lands underwater along or within the Arthur Kill, and
ownership of these lands will be retained by OGS rendering them unavailable for disposition by
ESD. The Development Site Map attached as Exhibit A indicates the 12.5 acre underwater
portion. Portions of the Development Site are comprised of wetlands, disturbance of which would
be subject to applicable state and federal regulations. The Project does not contemplate any
activities that would affect these wetlands.

Independent of the closure of the Arthur Kill Correctional Facility, NYCDCP and NYCEDC released a
land use and transportation report entitled “Working West Shore 2030 — Creating Jobs, Improving
Infrastructure and Managing Growth”, in May 2010 (the “Report”). This Report and the
accompanying “West Shore 2030 Work Plan” are guiding documents, providing a framework for
future public and private investment and land use decisions in the area of the Site. They are the
product of a collaborative effort by the City of New York, local civic groups and Staten Island’s
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elected officials.

The Report provides recommendations for areas where targeted infrastructure improvements can
support future job creation. The Development Site is located within the area identified as the
Rossville Waterfront, an area which supports a mix of maritime, light industrial, commercial and
destinatioh retail uses, Redevelopment of the Site is an integral part of this effort to spur
economic development and potentially forge strong connections to the waterfront and is a unique
opportunity to leverage underutilized State assets.

The Site is also within the boundaries of the New York City Waterfront Revitalization Program
{(“WRP”). The WRP sets forth the City’s policies to promote appropriate activities at various
waterfront locations within the City. Specifically, the WRP provides that commercial and
residential development would revitalize the waterfront and “should be encouraged on
appropriately located vacant and underused land.” In its current state, the vacant Development
Site does not meet the goals of the WRP policies.

il Project Description, Schedule, and Zoning

The Project would be constructed in two phases and would consist of the design, development,
construction, and operation of multiple improvements at the Development Site by Developer,
including but not limited to the following:

. Phase 1

A. Construction of five (5) sounds stages totaling approximately 100,000 square feet, with a
capital investment of approximately $20,000,000.

B. Renovation and occupation of the existing gymnasium (identified as Building #21 on the Site
Key Plot Plan, attached hereto as Exhibit B) into an air-conditioned, soundproofed, working
studio.

C. Renovation and retrofitting of the existing swimming pool for the purpose of underwater
filming.

Phase 2
A. At Developer’s option based on market conditions, construction of up to five (5) additional
sound stages totaling approximately 70,000 square feet.

Schedule
It is anticipated that Developer would commence Phase 1 promptly after Developer’s closing on

the purchase of the Development Site from ESD (“Closing”). Developer would use best effortsina

good faith attempt to substantially complete Phase 1 construction within 24 months (two years)
of Closing, subject to force majeure. Depending on market conditions, the Phase 2 sound stages
could be built within 60 months (five years) of Closing.

Zoning ‘ :
" No override of the New York City Zoning resolution is required. The majority of the Site is
5 ' '



located in an M3-1 district, which accommodates heavy industrial uses, but also permits light
industrial and many commercial uses. The current zoning allows for a total of 5,848,000
buildable square feet at the Site. The existing DOCCS facilities occupy approximately 341,330
square feet and Developer plans to develop an initial approximately 100,000 square feet of
sound stages, with an option to construct approximately 70,000 additional square feet of sound
stages. The remainder of the Site will be used as a back lot to shoot outdoor scenes for movies
and television shows. The Site also is located within the Special South Richmond Development
District (ZR 107-00), a NYC zoning designation that provides additional rules to guide future
development and infrastructure planning on the south shore of Staten Island.

IV.  Economic Impact

Film and television production is essential to the cultural and economic growth of both the City
and State of New York. Between 2004 and 2014, the number of major film and television
productions applying for the State Film Production Tax Credit increased tenfold, from 18 to 196.
Spending within the State by those productions rose from a projected $598 million to $2.7 billion
over the same timeframe. In 2012, film industry employment in the State reached 47,404, a 28%
increase from 2008. New York City is widely regarded as one of the leading centers of such
activity in the country, serving as host to film, television, commercial, musical and theatrical
productions. Today, New York City’s production industry generates over $7 billion annually and
employs over 130,000 people. Approximately 4,000 small businesses serve the industry and are
thriving due to its steady growth. In 2014, 242 films were given permits to film in New York City,
up from 200 in 2010, In the past few years, the number of episodic television series being filmed
in New York has ballooned to 46, more than double the amount in 2010. '

Developer owns and operates one of the largest full-service film, television and music production
facilities in New York. For more than thirty years Developer has been a major and integral
participant in the growth of the film and television industries in the City and State and has
contributed greatly to the State’s capacity to attract large-scale productions. Its company
and clients have employed thousands of people and created hundreds of local jobs. Developer's
client list includes the largest film studios and television networks, including NBC, CBS, Warner
Brothers, Netflix, Disney, ABC, Paramount Studios and Sony, along with various independent
production companies that produce commercials, music videos and reality shows, Developer’s
existing facilities, located in Brooklyn and Queens, include over one million square feet of versatile
shooting stages, production facilities, extensive sets, prop and wardrobe rooms, carpentry shops,
an on-site lighting/grip company, an on-site expendables company, trucks and generators, make-
up and hair studios, storage facilities and crew parking lots. In 2012, Developer provided
production services to thirteen of twenty-three cable and network television pilots shot in New
York.

The Project would benefit the State and City of New York and the borough of Staten Island
by: (1) enhancing the State and City as centers for film and television production; (2) creating
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new employment, training and mentorship opportunities for professionals and apprentices in the
film, television, music, and media production fields, with a particular emphasis on local hiring and
training of State Island residents; (3) generating additional tax revenues; and (4) furthering
promotion of the media arts.

V. Estimated Project Costs and Proposed Funding Sources

L Phase 1

Use of Funds ' % | Sources of Funds %
Land Costs $7,000,000 | 23% | Equity $13,500,000 | 44%
Construction Costs $20,000,000 | 65% | Financing | $17,000,000 | 56%
Fit-Out Costs $3,000,000 | 10%
Financing Costs $500,000 | 2%
Total $30,500,000 | 100% | Total $30,500,000 | 100%

. Phase 2
Use of Funds % | Sources of Funds %
Land Costs 0| O |Equity $10,000,000 | 49%
Constrvuction Costs $18,000,000 | 88% | Financing $10,000,000 | 49%
it-Out Costs $2,000,000 | 10% ’Z::/J::E » $500,000 | 2%
Financing Costs $500,000 | 2%
Total $20,500,000 | 100% | Total $20,500,000 | 100%

* phase 1 revenues to be made available for Phase 2 costs.

Vi. NYS Participation




0GS S

Pursuant to Section 13-a of the NYS Urban Development Corporation Act (“UDC Act”), OGS is
authorized to “grant and convey to [ESD]... unappropriated state lands... which [ESD] shall
certify to be necessary or convenient for its corporate purposes.” Accordingly, upon ESD’s .
issuance of the required certificate, OGS shall transfer to ESD title to and possession of those
portions of the Development Site not already owned by ESD, as described in Section IX
(“Essential Terms of the Transaction”) below.

ESD

Pursuant to the UDC Act, ESD was created to implement the “policy of the state to promote a
vigorous and growing economy, to prevent economic stagnation and to encourage the creation
of new job opportunities...”: UDC Act, Section 2, To that end, ESD is empowered, pursuant to
UDC Act Section 10(c), to undertake a “Land Use Improvement Project” upon finding:

(1) That the area in which the project is to be located is a
substandard or insanitary area, or is in danger of becoming

a substandard or insanitary area and tends to impair or arrest
the sound growth and development of the municipality;

(2) That the project consists of a plan or undertaking for the
clearance, replanning, reconstruction and rehabilitation of such
area and for recreational and other facilities incidental or
appurtenant thereto; [and]

(3) That the plan or undertaking affords maximum opportunity
for participation by private enterprise, consistent with the sound
needs of the municipality as a whole,

The Development Site, which has been vacant for four years, is a substandard or insanitary
area, or is in danger of becoming a substandard or insanitary area and tends to impair or arrest
the sound growth and development of New York City, particularly the Rossville section of
Staten Island. The Site is built to only a fraction of its zoning potential. As set forth above in
Section Il the current condition of the Site conflicts with the WRP goal of revitalizing the
waterfront by encouraging commercial development of appropriately located vacant and
underutilized land. Further, the Report described in Section Il found a need to provide more
local employment choices on the West Shore. An accompanying Existing Conditions Report,
issued in October 2008, found that nearly one-third of the Charleston-Tottenville neighborhood,
where the Development Site is located, has a built Floor Area Ratio {FAR) which is 50% or less
than the allowable FAR. The proposed Project will increase built FAR on the Site by 22%. In
addition, the Project will utilize thousands of additional unbuilt square feet on the Site for film
and television shoots,

The Project will clear, replan, reconstruct and rehabilitate the Development Site, and will
maximize participation of Developer, who will be responsible for the payment of all costs
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associated with the Project, and other private enterprises that will construct and utilize Project
facilities. The City of New York has been advised of and supports the Project and ESD’s
participation in the Project.

In order for the Project to be developed, ESD will:

A. serve as lead agency pursuant to SEQRA and be responsible for preparing
requisite SEQRA review analyzing all environmental aspects of the Project;
and '

B. acquire the portion of the Development Site currently owned by OGS and
dispose of the Development Site in its entirety, inclusive of the portions
currently owned by ESD, to Developer via Deed, with Restrictive Declaration
and other related documents, upon the terms set forth above under Section
IX below (“Essential Terms of the Transaction”) pursuant to Section 6 of the
UDC Act. '

Developer also will be required, among other things: (1) to pay all costs of acquiring the
Development Site; (2) to reimburse ESD for all ESD third-party, out-of-pocket, expenses
incurred in connection with development of the Development Site, including legal-and other
consultant fees; (3) to pay to ESD at Closing a one-time fee of $455,000 to defray ESD's internal
costs associated with the Project and in lieu of further ESD participation in Project income and
appreciation; and (4) to pay to DOCCS Site maintenance costs of $15,000 per month until
Closing.

The significant public benefits to be derived from the Project are described below in Section VI,
“public Use, Benefit and Purpose”. A failure to implement the Project, of course, is likely to
mean, at a minimum, that such public benefits will not accrue in any timely or complete
fashion, and such failure is likely to retard the growth of substantial economic development
and opportunity in the Rossville neighborhood and in the wider community.

ESD is coordinating the Project with:
New York City Department of City Planning
New York City Economic Development Corporation
New York State Department of Corrections and Community Supervision
New York State Department of State
New York State Office of General Services
Office of the Staten Island Borough President

VIi.. Public Use, Benefit and Purpose
The Project will provide multiple public benefits, including but not limited to:




. Elimination of blight. Absent a project to use the property, the Development Site.will
remain vacant, underutilized, and subject to deterioration. Such conditions would
hamper or impede sound economic growth and development and impair or arrest the
sound growth of the area surrounding the Development Site. The Project will
eliminate substandard and insanitary conditions at the Development Site.

. Job retention and creation. The Project is expected to directly create approximately
600 permanent jobs and indirectly create approximately 700 permanent jobs.’

. Training/job development. Developer will work with the International Alliance of
Theatrical Stage Employees, Local 52 (“IATSE”), to provide new union members with a
curriculum devised by IATSE, and shall set a number of mentorship hours to be
provided by IATSE, to train apprentices to pursue a professional career in the
film/television/music/other media production field. Developer shall offer such
programs on-site, and will jointly develop promotional/advertising material with IATSE
to promote these on-site apprenticeship programs exclusively to Staten Island
residents.

. Creation of production studio space. The Project will provide for the creation of not
less than approximately 100,000 gross SF of new construction film and television
production space. The availability of such facilities in an accessible New York City
location will enhance significantly the likelihood of film and television production
companies and supporting industries remaining in or relocating to, and expanding in,
New York City.

Enhancement of tax bases. As a direct result of returning the Site to the tax rolls with
improved physical structures which will provide increased employment opportunity,
the Project will create substantial tax revenues for the State and the City, including real
property taxes, sales taxes and employee income taxes. Redevelopment of the
Development Site is expected to result in an estimated $4.3 million in tax revenue to
New York State and City during construction and $115 million post-construction tax
revenue over a seven-year analysis period.

Interim construction benefits. Construction of the Project will create direct benefits
resulting from expenditures on labor, materials and services, and indirect benefits due
to expenditures by material suppliers, construction workers and others involved in the
Project.

During construction and renovation, Developer will source the majority of materials
locally, wherever possible. All construction related materials, such as plumbing,
masonry, lumber and electrical supplies would be purchased from Staten Island
vendors, wherever possible,
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G. Sustainable green programs. Developer will commit 5% of the Development Site for
gardening, allowing local students and residents to learn about urban agriculture. In
addition, Developer will build and install solar panels on the roofs of Project buildings.
These initiatives will provide fresh food for the community, improve local air quality,
moderate building temperature, and reduce storm water run-off.

The urban garden will be modeled on Eagle Street Rooftop Farm, located on the roof of
a building owned by Developer in Greenpoint, Brooklyn. That farm provides fresh
produce, chickens, eggs, honey and hot sauce to local purveyors.

VHI. Environmental Review

ESD, acting as lead agency 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, has prepared an Environmental Assessment Form (“EAF”) and
supplemental analyses for the Project, ESD’s review under SEQRA has concluded that the Project
will result in no significant adverse impacts to the environment. To the extent the environmental
review identified additional Project requirements, these items will be required to be
implemented by Developer pursuant to the Restrictive Declaration described in Section IX(F)
below.

IX. Essential Terms of the Transaction
A. Acquisition and Disposition
ESD would acquire from OGS title to and possession of those portions of the Development
Site not already owned by ESD, and then simultaneously covey the entire Development
Site, inclusive of the portions currently owned by ESD, to Developer.

B. Project Location
See Section Il (“Development Site Location and Context”) above.

C. Project Schedule

See Section 11l (“Project Description, Schedule, and Zoning”) above.

D. Financial Terms
a. ESD to OGS, Proceeds from the sale will be recycled into capital expenditures
for New York State facilities or projects.
b. Developer to ESD. Developer will pay ESD an all cash, non-contingent payment
of not less than seven million dollars ($7,000,000) for fee simple interest in the
Site (“Purchase Price”). ESD currently holds a 10% non-refundable deposit
from Developer which will be applied to the Purchase Price at Closing.

. Further:
c¢. Developer will fund all out-of-pocket, third-party expenses incurred by ESD in
connection with the Project, including consultant, counsel and environmental .
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expenses. Developer has executed a Cost Agreement with ESD committing to !
fund these expenses, and Developer has deposited funds with ESD which ESD is |
holding in an imprest account as security for payment of these expenses.

d. Developer will pay to DOCCS $15,000 per month for site operation costs.

e. Developer shall be responsible for all costs of due diligence and other
preliminary work by Developer.

f. Developer will pay to ESD at Closing a one-time, all cash, non-contingent
administrative fee of $455,000.

g. Developer shall be responsible for any and all Development Site preparation
costs, including demolition, and any and all required remediation.

E. Construction

a. Developer will commence Phase 1 promptly after Closing.

b. Developer will use best efforts in a good faith attempt to substantially complete
Phase 1 within 24 months (two years) of Closing.

c. Depending on market conditions, and at Developer option, Developer will use
hest efforts in a good faith attempt to substantially complete Phase 2 within 60
months (five years) of Closing.

d. Once construction commences, Developer will diligently pursue construction
through to substantial completion, at Developer’s sole cost and expense.

Developer, or an appropriate affiliate, will provide guaranties of completion and
performance or completion bonds, letters of credit or other forms of acceptable security
guaranteeing performance and completion of construction of Phase 1 and Phase 2,

F. Restrictive Declaration:

Developer would design, develop, construct, and operate the Project at the Development
Site in conformity with a Restrictive Declaration requiring Developer to design, develop,
construct, and operate the Project as described in this General Project Plan. The
Restrictive Declaration would be recorded against the Development Site and run with
title to the land.

X. Building Code
The construction of the Project will conform to the New York City Building Code and local zoning

requirements, and will be subject to and conditioned upon NYCDOB review.

XL Non-Discrimination and Contractor Diversity
Pursuant to New York State Executive Law Article 15-A, ESD recognizes its obligation under the \

law to promote opportunities for maximum feasible participation of certified Minority and *
Women-owned Business Enterprises (“MWBEs"”) in the performance of ESD projects. ‘Accordingly, '
ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to the Project.
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Pursuant to the Cost Agreement entered into between Developer and ESD on January 31, 2014,
Developer and its affiliates and/or partners shall be required to solicit and utilize MWBEs for any
contractual opportunities generated in connection with the Project and to use Good Faith Efforts
(pursuant to 5 NYCRR § 142.8) to achieve an overall MWBE Participation Goal of 23% in relation to
the total value of the Project. The aforementioned goal shall include a Minority-owned Business
Enterprise Participation Goal of 13% and a Women-owned Business Enterprise Participation Goal
of 10%, both related to the total value of the Project. In addition, pursuant to the Cost
Agreement, Developer will use best efforts to achieve the following goals for workforce
participation related to the overall workforce to be utilized on the Project: minority workforce
participation of 13%, women workforce participation of 10%, Staten Island workforce
participation of 40%, and New York State workforce participation of 75%.
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EXHIBITA

DEVELOPMENT SITE MAP -

Arthur Kill C.F.
Richmond County
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Empire State
Development

f NEW YORK
STATE OF
OPPORTUNITY.

FOR CONSIDERATION
November 19, 2015

TO: The Members

FROM: Howard Zemsky

SUBJECT: Procurement of Independent Accountants for Audit and Related Services
REQUEST FOR: Authorization to Appoint Independent Accountants for Audit and Related

Services and enter into a Three Year Contract, With Two One Year Option
Periods, with Toski & Co., P.C. (now known as EFPR Group, LLP) and Take
Related Actions

|. Contract Summary
Contractor: Toski & Co., P.C. (now known as EFPR Group, LLP)
Scope of Services: Audits for New York State Urban Development Corporation d/b/a Empire

State Development and Subsidiaries, Harlem Community Development
Corporation, New York Convention Center Development Corporation,
New York Empowerment Zone Corporation, and a Federal Single Audit
(required of recipients of federal funding).

Contract Term: Three Years, with the option to extend for two (2) one (1) year terms

Contract Amount: Not to exceed One Million One Hundred Seventy-Three Thousand Seven
Hundred Dollars ($1,173,700), including a ten percent contingency

Funding Source(s): Corporate operating resources
1l. Background

As a component unit of the State of New York, New York State Urban Development Corporation and
Subsidiaries d/b/a Empire State Development (ESD or the Corporation) is required to conduct an
annual independent audit of its consolidated financial statements, including the consolidated
statements of net position, statements of revenue, expenses and changes in net position and
statements of cash flows. The audit must be conducted in accordance with auditing standards
generally accepted in the United States of America and the standards applicable to financial audits
contained in Government Auditing Standards, issued by the Comptroller General of the United
States.

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



I1l. Contractor Selection Process

in anticipation of the end of the four-year term of the independent audit contract, an advertisement
was placed in the NYS Contract Reporter on August 17, 2015 and a new Request for Proposals was
issued and posted on the ESD website. Five proposals were received from the following firms
(including cost of services):

SaxBST $184,400 for fiscal year 2016 with annual increases of 0% to 3.2%
Toski & Co., P.C. $207,000 for fiscal year 2016 with annual increases of 1.3% to 2.1%
Lumsden & McCormick, LLP $250,000 for fiscal year 2016 with annual increases of 2% to 3%
Marks Paneth $265,000 for fiscal year 2016 with annual increases of 3.1% to 3.2%
Grant Thornfon $300,000 for fiscal year 2016 with annual increases of 3.1% to 3.2%

A review committee comprised of the Deputy Chief Financial Officer and Controller, Assistant
Controller, Vice President of Contract Administration, Senior Vice President of Internal Audit and Senior
Counsel, Litigation evaluated the proposals based on predetermined criteria enumerated in the RFP.
They included: experience as audit firm, including assigned audit team, on behalf of ESD, New York
State agencies or public entities similar to ESD; qualifications of proposed partners and associates;
demonstrated commitment of time and resources to ESD, New York State agencies or other public firms
similar to ESD; number, complexity and size of engagements handled by the respondent as audit firm
for ESD, New York State agencies or public entities similar to ESD; stability of staff and availability to and
facility for working with ESD finance staff; anticipated cost of services and willingness to work with ESD
to minimize costs; financial strength and stability of firm; and overall organization, completeness and
quality of proposal, including cohesiveness, conciseness, clarity of response and demonstrated
understanding of ESD.

In-person interviews were conducted with each of the five respondents. During the session, each of the
interviewees was given the opportunity for introductions and a brief presentation, followed by a
question and answer period and summary statements. The questions presented were the result of a
collaborative effort by the review committee and sought to provide more detailed information about
each firm and their ability to effectively and efficiently provide required audit services to ESD.

The review committee presented its recommendation to ESD’s Chief Executive Officer and President
and the audit committee and, with their concurrence, recommends Toski & Co., P.C. (now known as
EEPR Group, LLP) be appointed as ESD’s independent accountants for audit and related services.

pursuant to State Finance Law Section 139-j and 139-k and the Corporation’s policy related thereto,
staff has; a) considered the proposed contractor’s ability to perform the services provided for in the
proposed contract; and b) consulted the list of offerers determined to be non-responsible bidders
and debarred offerers maintained by the New York State Office of General Services. Based on the
foregoing, staff considers the proposed contractor to be responsible.



IV. Scope of Work

Toski & Co., P.C. (now known as EFPR Group, LLP) will conduct independent audits for New York
State Urban Development Corporation and Subsidiaries d/b/a Empire State Development, Harlem
Community Development Corporation, New York Convention Center Development Corporation and
New York Empowerment Zone Corporation and a Federal Single Audit (required of recipients of
federal funding).

V. Contract Term, Price and Funding

The contract term is three years, with the option to extend for two (2) one (1) year terms, in an amount
not to exceed One Million One Hundred Seventy-Three Thousand Seven Hundred Dollars ($1,173,700),
including a ten percent contingency. The source of funds is Corporate operating resources.

V1. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this contract. The
Contractor shall be required to include minorities and women in any job opportunities created, to
solicit and utilize Minority and Women-owned Business Enterprises (MWBEs) for any contractual
opportunities generated in connection with the contract 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-owned Business Enterprise participation goal of 15% and a Women-owned
Business Enterprise participation goal of 15% related to the total value of ESD’s funding.

Vil. Environmental Review

ESD staff has determined that the authorization to enter into a contract for independent accounting
services constitutes a Type If action as defined by the New York State Environmental Quality Review

Act and the implementing regulations of the New York State Department of Environmental Conservation.
No further environmental review is required in connection with the authorization.

Vlil. Requested Action

The Directors are requested to (1) make a determination of responsibility with respect to the proposed
contractor; and (2) authorize the Corporation to enter into a contract with Toski & Co., P.C. (now known
as EFPR Group, LLP) for an amount not to exceed One Million One Hundred Seventy-Three Thousand
Seven Hundred Dollars ($1,173,700), including a ten percent contingency.

IX. Recommendation

Based on the foregoing, | recommend approval of the requested actions. '

Xi. Attachments
Resolution



November 19, 2015

NEW YORK STATE URBAN DEVELOPMENT CORPORATION - Authorization to Enter Into a
Contract with Toski & Co., P.C. (nhow known as EFPR Group, LLP) as independent
Accountants for Audit and Related Services and Take Related Actions

BE IT RESOLVED, that upon the basis of the materials presented to this meeting (the “Materials”), a
copy of which is hereby ordered filed with the records of the Corporation, the Corporation hereby
finds Toski & Co., P.C. (now known as EFPR Group, LLP) to be responsible; and be it further '

RESOLVED, that the Corporation is hereby authorized to enter into a contract with Toski & Co., P.C.
(now known as EFPR Group, LLP) in an amount not to exceed One Million One Hundred Seventy-
Three Thousand Seven Hundred Dollars ($1,173,700), including a ten percent contingency, for the
purposes and services, and substantially on the terms and conditions, set forth in the Materials; and

be it further

RESOLVED, that the President of the Corporation or his designee be, and each of them hereby is,
authorized to take such action and execute such documents as may be necessary or appropriate to
carry out the foregoing resolution.
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FOR CONSIDERATION
November 19, 2015

TO: | The Directors

FROM: Howard Zemsky

SUBJECT: N‘ew York State Innovation Venture Capital Fund (NYSIVCF)

REQUEST FOR: Authorization of an iﬁ\}estment of NYSIVCF funds in 1366 Téchnologies,
inc.

Project Summary

Awardees: 1366 Technologies, Inc. (the “Company”)

Amount: : Up to $5,000,000 in Preferred Equity ’
Project Location: Bedford, MA
~ Anticipated

Funding Source: The liquid assets held by ESD for NYSIVCF.

ESD Project No.: TBD

Project Team: Origination Brian Keil
Project Management Brian Keil
Legal Richard Dorado
Contractor & Supplier Diversity ~ Vikas Gera
Environmental Soo Kang

" Background

Pursuant to the Authorizing Legislation, the New York State Innovation Venture Capital Fund
may invest up to $100 million in eligible seed and early stage small businesses located in, or
that in writing agree to be located in, New York State that (i) have the potential to generate
additional economic activity in the State and (ii) are working in emerging technology fields or
are achieving, or have the potential to achieve, technological advances, innovation,
transformation or development. The target portfolio companies demonstrate a potential for
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substantial growth and job development, and have the potential to generate additional
economic activity in the State.

NYSIVCF also provides funding for the Technology Commercialization fund of funds supporting
the pre-seed investment opportunities throughout the State. The NYSIVCF is part of a larger
equity investment strategy that includes the Innovate NY Fund, a $45 million fund of funds that
invests in seed stage equity opportunities.

Past State Support for 1366 Technologies, Inc.

To date, the Company has not received any support from New York State. However, as part of
a recently announced agreement with 1366, New York State will provide an incentive package
of up to $56.3 million and up to 8.5 megawatts of low-cost hydropower, which includes
estimated benefits and savings available through as-of-right and performance-based programs.
State agencies providing incentives and support include Empire State Development (ESD); New
York Power Authority (NYPA); New York State Energy Research and Development Authority
(NYSERDA); and New York State Homes and Community Renewal (HCR).

Project Status

1366 Technologies, Inc., a Bedford, MA based technology firm, is revolutionizing the production
of silicon wafers, the active component (and main expense) in solar photovoltaic (PV) panels.
Leveraging a novel production method, the Company fabricates wafers through a one-step
process, which avoids the labor intensive and wasteful sawing, grinding, and polishing that
characterizes typical silicon wafer production. At maturity, the 1366 solution projects to reduce
the costs of PV wafers by as much 50% and still achieve competitive efficiency. The company’s
business model contemplates the sale of both the silicon wafers themselves and the furnaces
used to manufacture the wafers.

The Company is planning to move beyond its demonstration plant in Bedford, MA and break
ground for a full-scale manufacturing facility in Western NY. The manufacturing facility will be
the first plant to be built at the STAMP Mega-site near Batavia, NY in Genesee County. The
project is comprised of two phases and will generate 600+ full-time jobs at completion.

Phase 1 of the project entails the production of 250 MW of silicon wafers using the company’s
proven “Gen 3” furnace. The company anticipates having a contract in place with a strategic
partner to purchase half of the volume at the time the plant opens. Phase 2 of the project
covers the expansion of the facility to produce 1GW worth of wafers. In parallel with the wafer
production, the Company will be producing furnaces for sale to solar panel manufacturers. The
furnaces are largely produced by contract manufacturers located in Rochester, NY.

In order to fund the launching of the Phase 1 manufacturing line in STAMP Mega-site and to

- source matching funds as required by a DoE grant provided to the Company, the Company is
raising $68M in Preferred Equity. The NYSIVCF will invest up to $5.0M into the round with the
balance being provided by private sector investors and strategic partners.
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As part of the due diligence process, NYSIVCF staff and an external Investment Review
Committee (IRC) evaluated the Company’s business plan and growth prospects as well as the
terms of the investment. As a result of that analysis, NYSIVCF and the IRC both agree that the
growth potential offered by this company to the State warrants an investment by the Fund and
recommend its approval.

The Company will meet the Fund’s NYS locational requirement when a majority of the company
assets and employees become NYS-based concurrent with the opening of the 250 MW
production facility in July 2017. If 1366 is unable to meet and sustain this requirement, the
Company will be contractually obligated to return the funds invested by NYSIVCF.

Statutory Basis

in order to attract private sector investment in new research, translate research into
marketable products, strengthen university/industry connections, and prepare New York
businesses to compete for private-sector venture investment, Laws of New York 2013 Chapter
59 Part JJ (the “Authorizing Legislation”) authorized the New York State Urban Development
Corporation d/b/a Empire State Development (“ESD” or the “Corporation”) to establish and
administer the New York State Innovation Venture Capital Fund (the “Fund”) in order to provide
critical seed-stage and early-stage funding to incentivize new business formation and growth in
the State of New York and facilitate the transition from ideas and research to marketable
products.

Environmental Review

ESD staff has determined that the requested authorization to invest NYSIVCF funds 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. Furthermore, for the proposed development of the STAMP
Mega-site, pursuant to SEQRA, the ESD Directors had adopted SEQRA Findings on April 17, 2012
based on a 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 requested
authorization does not constitute an action beyond those actions already considered in the
FGEIS and does not require additional environmental review under SEQRA. '

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. The Office of
Contractor and Supplier Diversity has reviewed the project and has determined that there
exists no potential for MWBE participation. As such, participation goals will not be established
or required.
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Additional Submissions to Directors
Schedule A — Summary of Description of 1366 Technologies, Inc.

Schedule B — Summary of the Investment Terms




November 19, 2015

New York State Innovation Venture Capital Fund - Authorization of an investment of
NYSIVCF funds in 1366 Technologies, Inc.

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials), relating to the New
York State Innovation Venture Capital Fund (the “Fund”), the Corporation is authorized to make
an investment, in an amount not to exceed $5,000,000, in 1366 Technologies, Inc. (the
“Company”) and to enter into agreements and related documentation with the Company and
the investment entities named in the Materials in order to effect such investment; 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 investment, and each of them hereby is, authorized to
take such actions, including modifying the terms of the investment and entering into additional
agreements with the Company and others, as he or she may deem necessary or appropriate in
the administration of the Corporation’s investments in the Company; and be it further

RESOLVED, that the provision by the Corporation of 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.
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Schedule A
New York State Innovation Venture Capital Fund:
Summary Description of 1366 Technologies, Inc.
Board of Directors Meeting
October 15, 2015

1366 Technologies, Inc.

1366 Technologies, Inc., a Bedford, MA based technology firm, is revolutionizing the production of
silicon wafers, the active component (and main expense) in solar photovoltaic (PV) panels. Leveraging a
novel production method, the Company fabricates wafers through a one-step process, which avoids the
labor intensive and wasteful sawing, grinding, and polishing that characterizes typical silicon wafer
production. At maturity, the 1366 solution projects to reduce the costs of PV wafers by as much 50%
and still achieve competitive efficiency. The company’s business model contemplates the sale of both
the silicon wafers themselves and the furnaces used to manufacture the wafers, which are largely
manufactured by firms in Rochester, NY. The Company is planning to move beyond its demonstration
plant in Bedford, MA and break ground for a full-scale manufacturing facility in Western NY which is
scheduled to open in July 2017. '

Direct Wafer™ is a one-step, kerfless wafer-making process that has the potential to revolutionize wafer
manufacturing. By delivering higher quality “drop-in” replacement multi-crystalline wafers with unique
surface features, 1366’s Direct Wafer technology forms a standard, 156mm multi-crystalline wafer
directly from molten silicon. This semi-continuous, high-throughput process eliminates silicon waste,
resulting in-a more powerful, low-cost wafer compared to the current wafer manufacturing process.

The solar market has been growing dramatically throughout the US with similar growth expected world-
wide. While the Federal tax credits for PV installation in the US are expected to expire in 2016,
expansion of demand in China, India and Africa will continue the market momentum and demand for
the Company’s wafers.




Schedule B
New York State Innovation Venture Capital Fund:
1366 Technologies, Inc.
Summary of Series C Extension Financing Terms
Board of Directors Meeting

October 15, 2015
1. Transaction Structure
Issuer: 1366 Technologies, Inc. (“1366 Tech” or the “Company”)
| Investor: ' New Investor
Amount of Investment: $xx,000,000
Form of Investment: Series C Convertible Preferred Stock (the “Series C

Extension”), $0.0001 par value, at $0.65 per share purchase
price. The initial close of the Series C was for $22,715,116.
The Series C Extension contemplated in this term sheet is
for an additional $xx,000,000 in Series C Preferred Stock.

Pre-Money Valuation: $152,207,284 on a fully-diluted pre-money basis. The pre
money valuation does not include the Series C Convertible
preferred Stock Warrants held by Hanwha; $10,000,000
exercisable before December 31, 2015 at $0.65 per share
and $15,000,000 exercisable before December 31, 2016 at
$1.00 per share. '

Post-Financing Capitalization (shares):

Existing Preferred Investors: shares
North Bridge Venture Partners 54,461,538 21.82%
Polaris Venture Partners 52,461,538 21.02%
Tokuyama 3,076,923 1.23%
Rolling Hills SA (VMCap) 15,246,154 6,11%
VantagePoint Venture Partners 11,846,154 4.75%
Haiyin Venture Partners 7,692,308 3.08%
ETV (GE, ConocoPhillips & NRG) 4,715,563 1.89%
Individual investors 3,046,154 1.22%

Series C Extension Preferred Investors:
Placeholder ($10M for illustration) 15,384,615 6.16%

Total Preferred Shares 167,930,947 67.29%




TOTAL

Closing:

Common stockholders

Founders & MIT 24,388,800 9.77%
Hanwha 11,400,000 4.57%
Novus Warrants 1,329,920 0.53%
Stock optian pool (79% allocated) 44,500,000 17.83%
Total Common 81,618,720 32.71%
Common Equivalents 7 %

As soon as practicable following the Company’s acceptance
of this Term Sheet and satisfaction of the Conditions to
Closing (the “Closing”).

Il. Terms of Series C Convertible Preferred Stock

Liguidation Preference:

Dividends:

Conversion Rights:

Pay-to-play:

In the event of any Liquidation Event, the holders of Series
A, Series B, and Series C on a pari passu basis, shall first be
entitled to be paid the purchase price plus any declared but
unpaid dividends prior to any distribution to the Common.
The Preferred stock is non-participating. A “Liquidation
Event” shall include the following: (i) the liquidation,
dissolution or winding up of the Company, {ii) a merger or
consolidation of the Company in which its shareholders do
not retain a majority of the voting power in the surviving
corporation, (iii) the exclusive licensing of substantially all of
the Company’s intellectual property, or (iv) the sale of all or
substantially all the Company’s assets.

No dividend or distribution may be paid to holders of
common stock of the Company unless a like dividend or
distribution is paid to holders of the Preferred; any dividend
paid to holders of the Preferred of the Company shall be
paid on a pari passu basis.

The holders of the Series C shall have the right to convert
their shares of Series C into shares of common stock at any
time. The conversion price of the Series C will initially equal
$0.65 per share, subject to customary anti-dilution
adjustments and recapitalization events.

Any holder of the Preferred that does not participate for its
Full Pro-Rata Share in a future offering of securities will lose
the benefit of the anti-dilution provision in that round and
have all its Preferred Stock automatically converted to
common stock. A holder’s Full Pro-Rata Share shall be the
holder’s percentage of total preferred shares owned
multiplied by the aggregate offering amount available to
existing preferred shareholders in such future offering.
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Anti-dilution:

Preemptive Rights:

Automatic conversion;

Voting Rights:

Redemption Rights:

If the Company issues additional shares at a purchase price
less than the applicable conversion price of the Preferred C,
the conversion price will be reduced according to the
weighted-average anti-dilution formula.

Holders of Preferred will have preemptive right to
participate on a pro rata basis in any future offering of
securities by the Company, subject to customary
exceptions.

The Preferred shall automatically be converted into
Common Stock at the then applicable conversion rate in the
event of either (i) the closing of an underwritten initial
public offering with aggregate offering proceeds to the
Company of at least $50,000,000 and a per share price to
the public of at least one and a half times the Series C
purchase price (a “Qualified Public Offering”) or (ii) the
election of the majority of the outstanding of the Preferred.

Except for certain protective provisions and for the election
of directors, the Preferred will vote together with the
Common as a single class.

For so long as 25% of the Preferred remains outstanding,
consent of the holders of a majority of the Preferred, voting
as a single class, will be required for: (i) any sale by the
Company of all or substantially all or of a substantial portion
of its assets; (ii) any merger of the Company with another
entity; (iii) any liquidation or winding up of the Company;
(iv) any amendment of the Company’s charter or issuance
of shares; (v) certain other material Company actions;
and/or (vi) new borrowings of the Company in excess of
$1,000,000.

Consent of the holders of 50% of the outstanding Series C,
voting separately as a separate series, shall be required for:
(i) any amendment or change of the rights, preferences,
privileges or powers of, or the restrictions that provide for
the benefit of, the Series C that adversely affects such
shares ; (i) any increase or decrease in the number of
authorized shares of the Series C; or (iii) any action that
reclassifies any outstanding shares of Series C.

Holders of the majority of the Preferred may require the
Company to redeem the Preferred in three annual equal
installments commencing on June 30, 2018 at a price equal
to cost plus accumulated dividends. Such rights will
terminate upon a Qualified Public Offering.




ifl. Miscellaneous
Conditions to Closing:

All due diligence deemed necessary by the Investors will be
finalized to their satisfaction before Closing.

The Investors’ obligations at closing are also subject to
other customary conditions, including without limitation
receipt of an opinion of counsel to the Company in form
and substance satisfactory to the Investors.
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f HEWYORK
STATEOF
CPPORTUNITY,

Empire State
Development

FOR INFORMATION
November 19, 2015

TO: The Directors
FROM: Howard Zemsky

SUBJECT: Budget Variance Reports for the Quarter Ended September 30, 2015

In accordance with applicable law, attached are the variance reports for the second quarter of
fiscal year 2015-16 for the department operating budgets, as well as subsidiary operating and
capital budgets.

During the first six months of fiscal year 2015-16, total departmental spending was
approximately $20.8 million (33%) of the total budget of approximately $62.9 million. This is
mainly attributable to the existence of certain expenses that are not paid evenly through the
year, but rather in current or subsequent periods. As a result, the budget variance report at the
close of any given period may not reflect those expenditures. In addition, there are budgeted
staff positions that were filled after the start of the fiscal year or remain vacant (including the
associated fringe benefits). Certain non-personal services expenses also remain under budget
for the period.

Over the same six months, total subsidiary spending for operations, excluding LMDC and HCDC
Weatherization, was approximately $1.9 million, or about 39% of the total annual budget of
$4.9 million. As with departmental spending, this variance is primarily attributable to expenses
that are not paid evenly throughout the year, but are rather incurred with greater frequency, or
in greater sums, in later quarters. Given the nature of these expenses, operating spending as
compared to the budget was determined to be on target for the quarter and is expected to end
the current fiscal year within budget. Spending for LMDC and HCDC’s Weatherization Program
are shown separately as each is federally funded. Both are expected to be within budget.

Total subsidiary spending for capital work through the second quarter was approximately $49.6
million, or 33% of the $151.3 million cumulative capital budget for all subsidiaries. Spending
during this period was lower than expected as a result of longer-than-anticipated pre-
construction schedules for a number of Buffalo-area construction projects. While these projects
are expected to be completed as planned, it is anticipated that certain associated expenses may
not be incurred until next fiscal year (FY 2016-17). As a result, capital spending is likely to
remain below budgeted levels for the remainder of the year.

Empire State Development
633 Third Avenue, New York, NY 10017
(212) 803-3100 | www.esd.ny.gov
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f MNEW YORK
STATE OF
OPPORTUNITY.

Empire State
Development

FOR INFORMATION

November 19, 2015

TO: The Directors
FROM: Howard Zemsky
SUBJECT: Annual Report on Jobs Created and Retained on ESD Grant and

Loan Programs and Status Report on UDC Loan Portfolio

The Annual Report on Jobs Created and Retained details the performance of Empire
State Development’s (“ESD”) economic development activities related to job growth and
retention for the 2014 calendar year. In sum, the various loan and grant programs
administered by ESD achieved a combined compliance rate of 91% in 2014.

For the calendar year ending December 31, 2014, 238 active projects, funded in 2014
and years prior, were subject to employment stipulations. Those projects had been
funded with $406,373,040 from various New York State investment sources. 216 (91%)
of these projects were in compliance with the employment requirements in their
financial assistance packages, which generally requires, at a minimum, that the project
be within 15% of its stated employment goals. 186 of these projects met or exceeded
their employment goals, while the remaining 30 projects came within 15% of their
employment goals. For the 22 non-compliant projects, ESD applied repayment penalties
on 12 projects, including 5 projects subject to previously negotiated workout
agreements, extended grant agreement terms on 5 projects including 1 project which
was the subject of a negotiated workout agreement, ESD applied a tolling system to 2
projects, and a loan which interest was previously raised to a prime plus 2% rate, one
project paid off the loan. Another project was submitted to legal. For the 12 projects
that were assessed repayment penalties, ESD is seeking a combined repayment of
approximately $2,100,000.

Since first receiving financial assistance, the companies receiving ESD program funding
and which are still active have created 20,426 net new jobs in New York State, with their
employment increasing from 51,774 jobs to 72,200. The average cost per job created or
retained is approximately $5,628. ‘

Regions that experienced the most difficulty meeting employment goals are the Capital,
Mid-Hudson, and Central regions with non-compliance rates of 50%, 13.8%, and 13.6%
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respectively. The best performing region was Mohawk Valley, with a 100% compliance
rate and the largest number of projects in compliance.

The UDC loan portfolio has an outstanding balance of $148,556,687, with 104 active
loans and a delinquency rate of 11.24%. The outstanding balance of the portfolio
decreased by $2,196,254, approximately one and a half percentage points since the last
report was submitted to the Board of Directors.

More detailed information on the performance of ESD’s economic development
activities related to job growth and retention and on the UDC loan portfolio is included
in the attached report.
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I. Annual Report on Jobs Created and Retained (State Funding)

This report details the performance of ESD’s economic development activities
related to job growth and retention for the 2014 calendar year.1 ESD assisted companies
in New York State performed relatively well in terms of meeting their respective
employment goals. Compliance with the employment requirements of the various loan
and grant programs administered by ESD was at 91% in 2014 surpassing the previous
record of 90% achieved in 2012. The compliance rates in recent years have improved'
from a low of just 60% in 2003. This is attributable to three main factors. First, the
economy has been trending upward, not taking into account the recent bump which it
seems to be recovering from. Second, the enhanced grant and loan disbursement
policies that are being applied by Loans & Grants and Project Finance Team continue to
help reduce risk and exposure to defaults. Third, Portfolio Management’s applications of
the pro-rata and to a greater extent the maximum recapture penalties have helped
mitigate a pattern of chronic defaults by the same grantees.

a) Key Findings

The following are the key findings for 2014 with respect to the 238 active
projects in the UDC commercial portfolio:

e 216 (91%) of the projects were in compliance with the employment
requirements set forth in their respective financial assistance packages. 186 of
these projects met or exceeded their employment goals, with the remaining 30
coming within 15% of their employment goals. 22 projects (9%) were not in
compliance with the employment requirements set forth in their financial
assistance packages. (See Attachment )

e Since first receiving financial assistance, the companies receiving ESD program
funds have created approximately 20,426 net new jobs in New York State, with
their employment increasing from approximately 51,774 jobs to 72,200.

e The average cost per job created or retained, net of two non-discretionary
projects, is approximately $5,628. 2

! All employment and grant recapture information for 2014 refers to information reported to ESD during
Reporting Year 2015. Similarly, all employment and grant recapture information for 2013 refers to
information reported to ESD during Reporting Year 2014.

27 separate listing detailing the two (2) non-discretionary projects for which employment is tracked is
attached to this report. These two projects include the AMD/Global Foundries grant for $650 million
(U223) and a $249 million grant to the Research Foundation of SUNY (X772).



e The worst performing industry sectors (with 7 or more active projects), include
General Services, Food Manufacturing and Metal Manufacturing with non-
compliance rate of 28.6%, 23.1% and 15.4% respectively. The best performing
sectors (with 7 or more active projects) were the Machinery Manufacturing,
Electronic Manufacturing, Transportation Manufacturing industries with all three
registering 100% compliance rate. (Attachment 1)

e The regions that experienced the most difficulty meeting employment goals
were the Capital, Mid-Hudson and Central regions. The overall non-compliance
rates for these regions were 50%, 13.8% and 13.6%, respectively. The best
performing region was the Mohawk Valley with a compliance rate of 100% with
over 92 of its projects exceeding compliance. (Attachment 1l1)

e Of the 22 non-compliant projects, ESD applied monetary penalties for 12
projects, including 5 projects that were subject to previously negotiated workout
agreements. ESD also extended the term of 5 grant agreements, applied a
tolling system on 2 projects, one project paid off the loan. Another project
which was a loan had already had its interest rate raised to prime plus 2%,
therefore no further action was taken. Lastly, one project was submitted to legal
and the proceedings are still ongoing.

b) The Reporting and Recommendation Process

By February 1st of each year, each company with job goals is obligated to submit
an Employment Report stating its quarter by quarter employment levels for the
previous year. Those companies that fall short of their employment goals are sent a
letter in mid-March notifying them of the default. This letter provides the company
with an opportunity to detail any extenuating circumstances that may have
prevented the company from meeting its employment goals.

Portfolio Management staff members (“Staff”) are assigned defaulted projects
by geographic region. As part of the review process, Staff is expected to: 1) request
a letter explaining any extenuating circumstances; 2) request financial statements, if
not already submitted; 3) review financial statements; 4) contact and work with the
ESD Regional Office/Strategic Business Division (“ROSB”) for the region in which the
company is located; 5) discuss the employment and business climate with the
company to gain perspective on the company’s current situation and develop a
better understanding going forward; and 6) make a recommendation to ESD’s
Workout Committee (the “Committee”) based on an analysis of the above
information.

c) The Workout Committee




The Workout Committee consists of the Chief Financial Officer, Executive Vice
President & General Counsel, Controller, Senior Vice President of Loans & Grants,
and Vice President of Capital Projects & Senior Counsel. For each project, the
Committee evaluates the circumstances causing the default and seeks to apply one
of several existing penalty options. These penalty options include:

Maximum Penalty - The grantee is required to repay the maximum amount
due according to the schedule in the grantees’ Grant Disbursement
Agreements (“GDA”). Factors considered include moving jobs out of New
York State, job counts below starting levels, lack of a clear defense or
mitigating circumstances, unwillingness to provide information, lack of
cooperation, and profitability of company.

Negotiated Penalty - The grantee is required to repay an amount less than
the amount stipulated in the GDA. Factors evaluated include company’s
ability to repay, feasibility of collection and operating status of company. A
negotiated settlement is generally approved in conjunction with the
termination of the GDA.

Pro-Rata Penalty - The grantee is required to repay an amount less than the
maximum -allowable penalty under the GDA, which amount .is calculated
based on the amount of the employment shortfall relative to the required
employment level. Once the penalty has been paid, the grantee’s future
employment target is lowered to reflect the number last reported or a higher
figure. This penalty is most often applied in cases where circumstances
causing the deficiency are beyond the owner’s control (e.g, industry-wide
economic deterioration, foreign competition, loss of major clients) and are
unlikely to be cured in the foreseeable future.

Extend and Freeze - This penalty extends the term of a grantee’s GDA for one
year and freezes the percentage of the grant ESD can recapture at the
current level during the one year extension period. Determinative factors
include the company’s ability to reach its goals, economic climate and past
history.

Multi-Year Extension (“MYE”) — This penalty option was established in 2009
to address the lasting effects of the severe recession on New York
businesses. The option provides for an extension of the term of the GDA, for
up to 3 years, and a reduction in the grantee’s target to the level last
reported or to the level at the time of the decision. The option was
recommended at the discretion of staff, and grantees qualified for the option
only if they met three of the four specific criteria which included: whether a
grantee was in a distressed industry, had experienced a significant drop in



sales, was located in a depressed region, and/or had unattainable
employment goals.

Waiver - Due to extenuating circumstances, the Committee decides to waive
all penalties for the current reporting year only. Factors include missing jobs
by a small percentage, past history, and number of years remaining. A
Fractional Waiver is offered to companies which are short of their respective
compliance levels by less than one job.

Interest Rate Adjustments for Loans - If a borrower fails to achieve its
employment target within a specified period, the interest rate on the loan
may be increased to a default rate set forth in the Loan Agreement- generally
Prime+2%. If the borrower subsequently achieves its employment target, the
interest rate is reduced to its original level.

d) Employment Results for 2014

For 2013, 186 (78%) projects met or exceeded their employment goals, 30 (13%)
came within 15% of their targeted employment goals and 22 (9%) were not in
compliance. Staff reviewed the 22 projects in default and made penalty
recommendations to the Committee which resulted in the various penalties listed
below.

Maximum 3
Negotiated 1 5%
Pro-Rata 8 36%
Extend 5 22%
Default Interest 1 9%
Rate
Other . 4 18%
Total 22 100%

Grant Recapture for 2014

After reviewing Staff’'s recommendations and supporting documentation, the
Committee decided to apply maximum recaptures on 3 projects, accepted a
negotiated settlement on 1 project, and assessed pro-rata penalties for 8 projects,
including 5 projects which were subject to previously negotiated workouts.

The maximum recapture penalties totaled $264,590, while the negotiated
settlement amount was $42,250. The pro-rata amounts ranged from $1,934 to
$1,587,300, and totaled $1,589,234.



f)

In total, ESD is seeking repayment of approximately $2,100,000 from companies
in default of their GDAs for 2014. Since 2001, ESD has recaptured approximately $42
million in grant monies.

Comparison of 2013 and 2014 Employment Results

Based on the employment data submitted for 2014, most ESD assisted projects
continue to meet or exceed their stated employment goals. The compliance rate was
at 91% surpassing the previous record of 90% set in 2012. The factors contributing
to increased compliance from previous years include: the stabilization of the
economy, the Loans and Grants Department’s multiple disbursement policy for
grants, and the application of the pro-rata penalty. In 2014, ESD invested $5,628 for
each job either created or retained whereas that figure was $3,216 in 2013.

The following highlights the year over year comparison for 2013 and 2014:

e For 2014, the Committee assessed monetary penalties on 12 (55%) projects
in default, lower than the 64% rate recorded in 2013. Extensions were
granted for 5 (22%) projects in 2014 higher than the 13% rate registered the
previous year. ’

e For 2014, the Committee did not waive any projects, as compared with 2013,
when 3 projects (10%) received penalty waivers.

e There was one loan project which interest rate was previously raised and the
default rate was maintained, whereas in 2013, there were three loan
projects which interest rates were raised. Another project which was in
default in 2014 paid off the loan.

| percenTAGE
Maximum

Negotiated " 2 6% 1 5%
Pro-Rata 15 48% 8 36%
Extend 4 13% 5 22%
Waive 3 10% 0 0%
Default Interest Rate 3 10% 1 5%
Other 1 3% 4 18%

Total 31 100% 22 100%

g) Recapture Results for 2013




For 2013, the Committee approved the recapture of approximately $2.7 million
of previously disbursed grant funds. To date, approximately $2.6 million of that sum has
been collected. The remaining balance is comprised of two executed promissory notes
and an additional sum for which legal proceedings are still ongoing.

In total, Staff has obtained repayment of 95% of the approved recapture
amounts for 2013, with a minuscule percentage to be paid to ESD pursuant to
promissory notes or other repayment agreements.

il. World Trade Center Job Creation and Retention Grants Program (Federal Funding)

Through the World Trade Center Job Creation & Retention Program (“JCRP” or
the “Program”), ESD offers grants to firms committing to maintain, create or attract at
least 200 jobs in lower Manhattan. Many of these businesses experienced a disruption
of operations as a result of the events of 9/11/2001. The US Department of Housing and
Urban Development (“HUD”) provided $320,000,000 in funding for the Program, which
is administered by ESD.

Each JCRP grant recipient is required to sign a GDA which requires it to retain
and/or create a specific number of jobs for a specified number of years — a minimum of
7 years and up to 15 years in certain cases. The monitoring and workout process is
identical to that followed for ESD grant defaults discussed above.

Since their initial receipt of financial assistance, the 15 companies with active
JCRP grants have created a net total of 3,521 new jobs, with total employment
increasing from 23,027 to 26,548 jobs. With total investment by HUD of $99,937,994,
the average cost per job created or retained is $3,764.

For 2014, 1 of the 15 (7%) active JCRP projects was not in compliance. The single
project not in compliance was Locke Lord, LLP (R745) and its penalty was waived. (See

~ Attachment IV)

111. Status of the New York State Urban Development Corporation’s Loan Portfolio

a) Overview

Staff is responsible for monitoring employment requirements, as well as loan
modifications and workouts, on UDC’s Loan Portfolio.

The balance of the UDC portfolio is $148,556,687, which includes 104 loans
funded from 17 different funding sources. The funding source with the highest
volume of active loans, ESD’s Upstate Regional Blueprint Loan Fund, has 34 active
loans, with a cumulative outstanding balance of $16,110,955, or approximately
10.8% of the total portfolio. The 14 active loans funded from the Empire State ED

10



Fund have the highest cumulative outstanding principal balance, with $29,034,117
currently outstanding.

In addition to the 104 active loans, Staff services and tracks repayments for
companies that defaulted on their UDC GDAs or under World Trade Center Disaster
Recovery Program (“WTC”) grant agreements, were assessed a repayment penalty
by the WTC Review Committee, and are repaying portions of their grants pursuant
to promissory notes, Staff is currently servicing 9 UDC grantees, with $356,773 in
principal outstanding and 3 WTC grantees, with $81,316 in principal outstanding.

14 projects in the UDC portfolio are delinquent. A loan is considered delinquent
when it is more than 60 days in arrears. These delinquent loans have a current
outstanding balance of $16,694,929, or a delinquency rate of 11.24% (in terms of
principal balance) down from 13.7% the previous year.

Recent Activity

in 2014, ESD has closed 11 new loans with total disbursements of $10,435,000.
Of these new loans, 6 were funded through the Upstate Regional Blueprint Fund,
which continues to be the most active funding program in the portfolio. In addition,
8 loans were satisfied over the course of 2014 resulting in payments of $3,122,762 in
principal from the Portfolio.

11
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