The State University
of New York

To: Howard Zemsky, President & CEO, Empire State Development and Commissioner, NYS Department
of Economic Development

From: President Casey Crabill of Onondaga Community College

Re: Onondaga Community College’'s Campus Plan for Designation of Tax-Free Area(s)

Date: November 16, 2016

|, President Crabill of Onondaga Community College hereby certify the following:

a.)

we have provided a copy of the enclosed Campus Plan for Designation of Tax-Free NY Area, fo the
municipality or municipalities in which the proposed Tax-Free NY Area is located, local economic
development entities, the applicable faculty senate, union representatives, and student government at
least 30 days prior to submitting the plan to you and attached evidence of submission herewith; and

we comply with Public Officers Law Section 74; State University of New York’s Policy on Conflict of
Interest and; Onondaga Community College’s START-UP NY Conflict of Interest Guidelines
(attached); and

we comply with the Commissioner’s rules and guidelines on anticompetitive behavior (NY EDL, art.
21, sect. 440); and

we are aware of the non-governmental use limitations associated with state issued tax exempt bonds
and if our proposed Tax-Free NY Area was financed with tax exempt bonds, we will: 1.) make
potential businesses aware of these limitations when marketing property; and 2.) take appropriate
steps to ensure that non-governmental use of property funded with tax-exempt bonds will not
jeopardize the tax exempt status of state issued bonds; and

we consulted with the municipality or municipalities in which such land or space is located prior to
including such space or land in the proposed Tax-Free NY Area and we have given preference to
underutilized properties; and

we have not relocated or eliminated any academic programs, any administrative programs, offices,
housing facilities, dining facilities, athletic facilities, parking, or any other facility, space or program that
actively serves students, faculty or staff in order to created vacant land or space to be designated as a
Tax-Free NY Area; and

) the information contained in the enclosed application is accurate and complete

@%M C(:LC t2]ip

PRESIDENT'S SIGNATURE DATE
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Aftachments/Enclosures:

1) Tax-Free Area Plan with Polygon shapefile of campus area (f available) and/or point data of
vacant space (if available), OR outline and shaded delineation of proposed tax-free areaon a
campus aerial photo and/or campus map shaded to Indicate land or building containing
proposed tax-free space, and floor plans of building space with designated space clearly
labeled and shaded.

2.) Excel spreadsheet of property to be designated

3.) Applicable conflict of interest policles )

4.) Evidence of submission of Tax-Free Area Plan to interested parties

STARTURNY
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The State University
of New York

, ‘SUNY START-UP NY
Campus Plan for Designation of Tax-Free Area(s) Memorandum (CPM)

To: -SUNY Changellor
From: Casey Crabill, President
Re: Onondaga Community College Campus Plan for Designation of Tax-Free Area(s) ("Campus Plan?)

Date; October 11, 2016

For campus Office of the President:
The arrangement documented In the attached Campus Plan is aligned to the academic mission of Onondaga

Community College and in accordance with all SUNY policies, pracedures, and guidelines.

Cean Clbi

Signature of cmpus President

_Casey Crabill, Ed.D.
Print Name

For SUNY’s START-UP NY Proposal iew.Team Co-Chair: Itis recommended by the SUNY START-UP NY
: Review Team that SIqN pot] the attached Campus Plan:
. | 10-12- /6

Date

\d:ﬁ‘c.v )4 gal/CL

Print Name

For SUNY Office of the Chancellor: . ‘
The attached Campus Plan is hereby{ [approvedirefected] for campus submission to the NYS Commissioner of

Economic Development.

el e 2 Sy oy )iz /i

Signature of the Chancallor of designée Date ©
Es leen Mo L[\U(\\,\ L
Print Name
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START-UP NY CAMPUS PLAN FOR DESIGNATION OF TAX-FREE AREA(S)

Campus Name: __Onondaga Community College
Campus Contact Name: __ Anastasia L. Urtz
Campus Contact Title: __Vice President, Administration & Compliance___
Campus Contact E-mail: __urtza@sunyocc.edu
Campus Contact Phone: ___315-498-2692

THE TAX-FREE NY AREA PLAN SHALL BE DEVELOPED BY THE CAMPUS TEAM AND PROVIDE
THE FOLLOWING REQUIRED INFORMATION:

1) Specification or identification of space or land proposed for designation as a Tax-Free NY Area
identifying the following: :

i Provide the name and address of the SUNY, CUNY or community college seeking
approval as a Sponsor, the address of the space or land proposed for designation as a
Tax-Free NY Area, and a written description of the physical characteristics of the area for
designation.

Name: Onondaga Community College

Campus Address: 4585 West Seneca Turnpike, Syracuse, NY 13215

Address(es) of Proposed Tax-Free NY Area(s) :

A) 4927 Onondaga Road, Syracuse, NY 13215—24 acres

B) Onondaga Road, Syracuse, NY 13215—8 acres

C) 4521 and 4515 West Seneca Turnpike, Syracuse, NY 13215—T acres
D1) 4926 Onondaga Road, Syracuse, NY 13215—29.5 acres

D2) 4894 Onondaga Road, Syracuse, NY 13215—3 acres

E1) 200 South Geddes Street, Syracuse, NY 13204—7,110 s.f.
E3) 200 South Geddes Street, Syracuse, NY 13204—7,508 s.f.
E4) 200 South Geddes Street, Syracuse, NY 13204—11,200 sf
E5) 200 South Geddes Street, Syracuse, NY 13204—11,200 s.f.
E6) 200 South Geddes Street, Syracuse, NY 13204—11,200 s.f.
E7) 200 South Geddes Street, Syracuse, NY 13204—5,000 s.f.
F1) 1153 West Fayette Street, Syracuse, NY 13204—1,500 s .

F2) 1153 West Fayette Street, Syracuse, NY 13204—10,000 s.f.
F3) 1153 West Fayette Street, Syracuse, NY 13204—10,000 s.f.
F4) 1153 West Fayette Street, Syracuse, NY 13204—10,000 s.f.
F5) 1153 West Fayette Street, Syracuse, NY 13204—10,000 sf.

Description of Physical Characteristics of Proposed Tax-Free NY Area(s):

Parcels A, B, C, D1 and D2 are vacant, unimproved land on the main Onondaga
Community College campus. The portions of properties E and F made part of this plan are
designated vacant space in underutilized, former manufacturing buildings in the City of

Syracuse. Properties E and F are made a part of the Onondaga Community College
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START-UP Campus via an affiliation agreement with Insourcing, a not-for-profit corporation.

i.  Complete the Excel spreadsheet template provided with this document, noting the
instructions on page 2. Include the official SUNY Physical Space Inventory (PSI) building
number and a clear description of the spaces in the building or floor (when the entire floor
is under consideration), or floor/wing (with outer rooms defining the space specifically
listed). Include only properties sought to be designated now and exclude potential sites
that may be considered in the future (see 2a below). Attach the completed spreadsheet to

this plan.

ii.  Provide also a representation of each proposed site drawn in AutoCAD on a scaled
campus map with boundaries drawn clearly. Two versions should be created; one
including an imbedded layer from Google Earth or other aerial photograph of the property.
The second version should exclude the photographic imagery. Each parcel under
consideration must have a unique alpha numeric dentifier, clearly labeled on each plan
which ties to identifiers in the Excel spreadsheet. If digital files containing Polygon
shapefile that delineates area for designation are available, provide these as well. Attach

these materials to this plan.

iv.  Provide a campus map with each proposed building shaded. Label each building with the
official building number as listed in the SUNY Physical Space Inventory (PSI) along with
the building name. For each building shaded and labeled, include floor plans of all areas
under consideration with the specific spaces clearly shaded and labeled with official PSI
room numbers. If digital files containing Point shapefiles that provide locations of area for
designation are available, provide these as well. Attach these materials to this plan.

2) The total square footage of the space and/or acreage of land proposed for designation as a Tax-
Free NY Area is: »
[ 71.5 acres of vacant, unimproved land and 94,718 s f. of vacant designated space. ]

2a) If applicable: You may include here a description of any potential space or acreage of land
that you may seek to designate as a Tax-Free NY Area under the START-UP NY Program in
the future. This may Include campus property that may become vacant, or other properties in
your community that are not currently part of your campus but may be desirable for a
company partner and with which you may consider an affiliation if an appropriate partner is
identified. Do not include these properties In the Excel spreadsheet.

N/A

2b) [f applicable: The total square footage of the space or acreage of land that you may propose
to designate as a Tax-Free Area as identified in 2a, If known.

| NIA K ]
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3)

4)

Provide a description of the type of business or businesses that may locate in the area identified in
#.

Business types that may locate in the tax-free zone include: clean energy and
environmental systems, health, biomedical services, and biosciences, agribusiness and
food processing, advanced and artisan manufacturing, software development, wood
products manufacturing, and any other eligible business type that is approved by the

College and the Commissioner.

Provide a description of the campus academic mission, and explain how the businesses identified
in #3 will align or further the academic mission of the university or college.

Onondaga Community College is Central New York's partner in education for success.
We achieve our Mission through:

Student Access, Retention, Completion, Transfer,
Academic Excellence,

Student Engagement and Support,

Career and Workforce Advancement,
Responsible Stewardship of Resources, and
Community Engagement.

The College's current degree and certificate programs that align with potential START-
UP NY business sectors identified above are:

Program Title Award Type NYSED
Curriculum
Code
Health Information Technology/Medical Records AAS 88192
Nursing _ AAS 92144
Physical Therapy Assistant AAS 88321
Surgical Technology Certificate 81152
Bus-Business Administration AS _ 01454
Computer Forensics AS 34006
Computer Science AS 83617
Engineering Science AS 01455
Lib Arts & Sci-Math & Science AS 82356
Bus-Accounting AAS 01461
Advanced Manufacturing Machining Certificate 36760
Apprentice Training: Building Trades AAS 86023
Apprentice Training Electrical AAS 78377
Business Technology AAS 01462
Computer Information Systems AAS 79082
Electrical Engineering Technology AAS 01477
Environmental Technology AAS 24553
Mechanical Technology AAS 01478
Nuclear Technology AAS 36026
Web Technology Certificate 21758
Performance Arts-Music AS 01456
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5)

Photography AS 87215

Architectural Technology J AAS 01479
Art AAS 01467
Electronic Media Communications AAS 01468
Hospitality Management AAS 32745
Interior Design AAS 81024
Professional Cooking Certificate | 86453
Cotnmunications Studies AA 31591

A hallmark of an Onondaga education is the availability of innovative program delivery
models. The opportunity for students to gain real-world experience in their chosen
discipline through joint business-college programming or through individualized
internship training will bring classroom theory to workplace practice and, consequently,
give Onondaga graduates an edge in the job market. Making these opportunities
avallable on the Onondaga campus itself will add vibrancy to the campus community
and remove a barrier to participation for low-income, public-transit-dependent students
of the College who can find it difficult to access internships and other experiential
learning that occurs off campus.

Moreover, Onondaga Community College recently established a workforce education
site on the campus of St. Joseph's Hospital on the North Side of the City of Syracuse
and soon will complete renovation of a teaching restaurant located near St. Joseph's
Hospital at 435 North Salina Street. These sites are focused on short-term training and
credentials for workforce preparation, including the establishment of food-oriented
businesses, especially among the refugee commuinities that are concentrated on
Syracuse’s North Side. It is anticipated that students and recent graduates may gain
internship experience and post-graduate jobs with companies to be established in the
Gear Factory and the Cosmopolitan. Further, the College’s Small Business
Development Center will be supporting the business development services offered by
Insourcing at the Gear Factory and the Cosmopolitan. This collaboration is expected to
help ease the transition from workforce student to entrepreneur for Onondaga’s
students, as well as offer needed support to small businesses locating at these sites.

Provide a description of how participation by these types of businesses in the START-UP NY
Program will generate positive community and econormic benefits, including but not limited to:
e Increased employment opportunities;
« Increased opportunities for intemships, vocational training and experiential learning for
undergraduate and graduate study,
Diversification of the local economy;
Environmental sustainabllity;
Increased entrepreneurship opportunities;
Positive, non-competitive and/or synergistic links to existing businesses;
Effect on the local economy; and
o Opportunities as a magnet for economic and social growth.

The business sectors and types that the College will emphasize in this program are:
clean energy and environmental systems, health, biomedical services, and biosciences,
agribusiness and food processing, advanced and artisan manufacturing, software
development, wood products manufacturing, and any other eligible business type that is
approved by the College and the Commissioner.
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Onondaga is a principal provider of workforce training for the region, and co-locating
business opportunities with corresponding training opportunities can be expected to
encourage students to pursue related courses of study that will make them attractive
candidates for employment with these firms. In addition, these businesses can be
expected to generate significant ancillary business activity, both through the movement
of goods and services in and out of their operations and through the support their
employees will seek during the course of the business day and beyond. Employees
can be expected to seek out services close to their work, which will be a benefit to small
business, and even to live nearby and participate in the life of the campus and the
surrounding community. Businesses co-locating at the Gear Factory and the
Cosmopolitan can be expected to bring renewed energy to two highly underutilized
former manufacturing facilities located in a zip code characterized by high poverty and
unemployment rates; extend the economic revitalization that has begun in Downtown
Syracuse’s Armory Square; help to establish greater economic and social connections
between the Armory Square and Tipperary Hill neighborhoods; and, advance the
College’s workforce development and community engagement missions within the City
of Syracuse.

6) Provide a description of the process the Sponsor (campus) will follow to select participating
businesses. The description should identify the membership of any group or committee that may
make recommendations, the final decision-maker, and the criteria that will be used to make
decisions. This group or committee must include representation from faculty governance.

The criteria may include some or all of the following:

A. Academic and Research Alignment

1. Is the business in an Industry aligned with current and/or developing University research,
scholarly, and creative activity?

2. Does the business provide experiential leamning and workforce opportunities (e.g., internships,
fellowships, full-time jobs) for students and graduates?

3. Does the business provide areas for partnership and advancement for faculty and students?

4. Will the business provide access to research instrumentation, tools, and/or equipment
necessary to advance the academic and research mission?

5. Will the business fund scholarships, campus facilities or other academic services or amenities?

6. Will the business and/or its employees contribute to instruction or provide student mentoring?
7. Does the business offer the use of company resources, intellectual property or expertise to

support the academic mission?

B. Economic Benefit

1. How many net new jobs will be created?

2. Is the business viable in both the short- and long-term?

3. Will the business attract private financial investment?

4. Does the business plan to make capital investments (e.g., renovation, new construction)?

5. Are the new jobs In critical areas of the economy?

6. How will the University financially benefit from the terms of the lease?

C. Community Benefits

1. Does the business have the support of one or more municipal or community entities?

2. s the business recruiting employees from the local workforce?

3. Does the business Invest in underserved, economically distressed regions?

4, Will the business rely on suppliers within the local and regional economy?
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The College will accept written applications from interested businesses through
the Vice President, Administration & Compliance, who will consider:

1. Whether the applicant’s proposal is aligned with the College’s START-UP
NY Plan and whether the applicant meets all eligibility requirements of the
program; :

2. Whether the applicant’s business operations will be compatible with the
mission and orderly operation of the College;

3. Whether the applicant demonstrates a willingness to work with the College
to establish joint educational programming, experiential learning
opportunities, or other meaningful linkages sufficient to warrant the co-
location of the business on College property; and,

4. Whether mutually acceptable contractual terms can be reached
surrounding the business dynamics of the public-private partnership.

If the above criteria are met, then the Vice President, Administration &
Compliance, will present the proposal to the shared governance College
Leadership Council for review and recommendation to the College President. The
College Leadership Council is comprised of the following campus representatives:
Senior Vice President and Provost, Chair of Faculty Association, Chair of Chairs,
Chair of Administrators Council, Chair of Staff Association, President of Student
Association, Adjunct Faculty Representative, Senior Vice President of Student
Engagement and Learning Support, Senior Vice President and Chief Financial
Officer, two student representatives, and a non-voting facllitator from the
Department of Institutional Planning, Assessment, and Research. If the College
President approves, then the application, together with all supporting
documentation, will be submitted to the Commissioner of the Empire State
Development Corporation for review and action. if the President does not
approve the recommendation, then, in the President’s sole judgment, the
application may be returned for further development or declined.
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PUBLIC OFFICERS LAW |

§ 74.

Code of ethics.

1. Definition. As used in this section: The term "state agency" shall mean any state department, or
division, board, commission, or bureau of any state department or any public benefit corporation or
public authority at least one of whose members is appointed by the govermnor or corporations closely
affiliated with specific state agencies as defined by paragraph (d) of subdivision five of section fifty-
three-a of the finance law or their successors.

The term “legislative employee” shall mean any officer or employee of the legislature but it shall not
include members of the legislature.

2. Rule with respect to conflicts of interest. No officer or employee of a state agency, member of the
legislature or legislative employee should have any interest, financial or otherwise, direct or indirect, or
engage in any business or transaction or professional activity or incur any obligation of any nature,
which is in substantial conflict with the proper discharge of his duties in the public interest.

3. Standards.

a.

No officer or employee of a state agency, member of the legislature or legislative employee
should accept other employment which will impair his independence of judgment in the exercise

~ of his official duties.

. No officer or employee of a state agency, member of the Iegislaturé or legislative employee

should accept employment or engage in any business or professional activity which will require
him to disclose confidential information which he by reason of his official position or authority.

. No officer or employee of a state agency, member of the legislature or legislative employee

should disclose confidential information acquired by him in the course of his official duties nor
use such information to further his personal interests.

. No officer or employee of a state agency, member of the legislature or legislative employee

should use or attempt to use his or her official position to secure unwarranted privileges or
exemptions for himself or herself or others, including but not limited to, the misappropriation to
himself, herself or to others of the property, services or other resources of the state for private
business or other compensated hon-governmental purposes.

. No officer or employee of a state agency, member of the legislature or legislative employee

should engage in any transaction as representative or agent of the state with any business
entity in which he has a direct or indirect financial interest that might reasonably tend to conflict
with the proper discharge of his official duties.

. An officer or employee of a state agency, member of the legislature or legislative employee

should not by his conduct give reasonable basis for the impression that any person can
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improperly influence him or unduly enjoy his favor in the performance of his official duties, or
that he is affected by the kinship, rank, position or influence of any party or person.

~ g. An officer or employee of a state agency should abstain from making personal investments in
enterprises which he has reason to believe may be directly involved in decisions to be made by
him or which will otherwise create substantial conflict between his duty in the public interest and
his private interest.

h. An officer or employee of a state agency, member: of the legislature or legislative employee
should endeavor to pursue a course of conduct which will not raise suspicion among the public
that he Is likely to be engaged in acts that are in violation of his trust.

i. No officer or employee of a state agency employed on a full-time basis nor any firm or
association of which such an officer or employee is a member nor corporation a substantial
portion of the stock of which is owned or controlled directly or indirectly by such officer or
employee, should sell goods or services o any person, firm, corporation or association which is
licensed or whose rates are fixed by the state agency In which such officer or employee serves
or s employed.

4. Violations. In addition to any penalty contained in any other provision of law any such officer, member or
employee who shall knowingly and intentionally violate any of the provisions of this section may be
fined, suspended or removed from office or employment in the manner provided by law. Any such
individual who knowingly and intentionally violates the provisions of paragraph b, ¢, d or i of subdivision
three of this section shall be subject to a civil penalty in an amount not to exceed ten thousand dollars
and the value of any gift, compensation or benefit received as a result of such violation. Any such
individual who knowingly and intentionally violates the provisions of paragraph a, e or g of subdivision
three of this section shall be subject o a civil penalty in an amount not to exceed the value of any gift,
compensation or benefit received as a result of such violation.
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Policy Title:
Conflict of Interest

Document Number:;
Hat 6001
Category:
HR / Labor Relations Effective Date:

Legal and Compliance

Responsible Office:
University Counsel

October 01, 1995

This policy item applies to:
State-Operated Campuses
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Stimmary

Faculty and staff of the State University of New York (University) are encouraged to foster an atmosphere
of academic freedom by promoting the open and timely exchange of scholarly knowledge independent of
personal interests and are required to avold conflicts of interest. Where potential or actual conflicts exist,
faculty and staff are expected to consult with appropriate University officers and abide by University policy.
This policy represents a restatement of existing University policy and pertinent state and federal law and
regulations. -

Policy _

Faculty and staff of the State University of New York (University) are encouraged to foster an atmosphere
of academic freedom by promoting the open and timely exchange of scholarly knowledge independent of
personal interests. In kegping with this obligation, they are also required to avoid conflicts of interest.

In instances where potential or actual conflicts exist, faculty and staff are expected to consult with
appropriate University officers and abide by this University policy. It Is the responsibility of campus officials
charged with Implementing this policy to identity potential or actual conflicts of interest and take appropriate
steps to manage, reduce, or eliminate them.
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This policy represents a restatement of existing University policy and pertinent state and federal law and
regulations. ' i

1. University faculty and staff may not engage in other employment which interferes with the
performance of their professional obligation.

2. University faculty and staff are expected to comply with the New York State Public Officers Law
provisions en conflict of interest and ethical conduct.

3. University faculty and staff, to the extent required by law or regulation, shall disclose at minimum
whether they (and their spouses and dependent children) have employment or financial interests or
hold significant offices, in external organizations that may affect, or appear to affect, the discharge
of professional obligations to the University.

4. University campuses shall ensure that all faculty and staff subject to pertinent laws and regulations
disclose financial interests In accordance with procedures to be established by the Chancellor or
designee, Campuses shall retain the reported information as required, identify actual or apparent
conflicts of interest and seek resolution of such conflicts. -

5, Each campus president shall submit to the chancellor's designee the name and title of the person
or persons designated as financial disclosure designee(s) and shall further notify the chancellor's
designee when a change in that assignment occurs. The chancellor's designee shall also be
hotified of any reports regarding conflict of interest that are forwarded to state or federal agencies.

Definitions

Conflict of interest — any interest, financial or otherwise, direct or indirect; participation in any business,
fransaction or professional activity; or incurring of any obligation of any nature, which s or appears to be In
substantial conflict with the proper discharge of an employee's duties in the ‘public interest. A conflict of
Interest is also any financial interest that will, or may be reasonably expected fo, bias the design, conduct or

reporting of sponsored research.

Other Related Information

Outside Activities of University Policy Makers

Ethics in State Government - A Guide for New York State Employees
National Science Foundation, Grant Policy Manual

Procedures
There are no procedures relevant to this policy.

Forms
There are no forms relevant to this policy.

Authority -
42 CFR 50, Subpart F

The following link to FindLaw's New York State Laws s provided for users' convenience; it Is not the official
site for the State of New York laws. '

NYS Public Officers Law, Section 73-a, and 73 and 74

In case of questions, readers are advised to refer to the New York State Legislature site for the menu
of New York State Consolidated.
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Board of Trustees Policies - Appoin_tment of Employees (8 NYCRR Part 335)

State University of New York Board of Trustees Resolution adopted June 27, 1995

History ,
Memorandum to presidents from the office of the University provost, dated June 30, 1995 regarding
revision to University confiict of interest policy to bring it in conformity with federal guidelines Issued by the

National Science Foundation and the Public Health Service.

Appendices
There are no appendices relevant to this policy.
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Summary

START-UP NY Is a state economic development program that positions SUNY campuses as magnets for
entrepreneurs and businesses from around the globe. START-UP NY aligns with SUNY's mission of teaching,
research and public service; enabling engagement with industry, knowledge acceleration, translation of research
into practical applications, and delivering the 21t century workforce businesses need to grow and thrive. START-UP
NY will transform university communities to deliver unprecedented economic benefits to New York. To participate in
the program, all campuses must comply with this policy and any applicable rules and regulations Issued by the NYS

Commissioner of Economic Development.

This policy governs the review process that all participating campuses must follow to secure SUNY's approval and/or
review of the plans, applications, and other documents required by the NYS Commissioner of Economic
Development to participate in the START-UP NY program, It also prescribes special requirements for the disclosure
and management of actual or potential conflicts of interest in matters pertaining to the campus' START-UP NY
program. Any conflict between this policy and any other applicable Conflict of Interest policy shall be resolved in

favor of disclosure of any potential, actual, or perceived conflict of interest relating to the campu

program to the President or Chief Executive Officer of the sponsoring campus.

' START-UP NY

Policy

A. Campus Plans for Deslgnation of Tax-Free Area(s): Any campus intending to submit a Campus Plan for
Deslgnation of Tax-Free Area(s) ("Campus Plan") to the NYS Commissioner of Economic Development must
first have It reviewed and approved by the Chancellor or designee. The Chancellor or designee shall approve or
reject all Campus Plans within fifteen (15) business days of receipt. Any rejected Campus Plan shall be
accompanied by an explanation of the basis for rejection. Once approved by the Chancellor or designee a
campus may submit its Campus Plan to the NYS Commissioner of Economic Development in accordance with
the Commissioner's rules and regulations. Any Campus Plan that Is rejected can be resubmitted for Chancellor

Effective: February 10, 2014
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6800 - START-UP NY Program Participation Policy

or designee approval and will be reviewed in accordance with this policy and related procedures., Any
amendments to approved Campus Plans must be submitted for Chancellor or designee approval and will be
reviewed In accordance with this policy and related procedures. :

B, Sponsoring University or College Applications for Business Participation: After a campus is notified by
the Commissioner of Economic Development that its Campus Plan or any amendment(s) to an approved
Campus Plan has been approved, it may submit a Sponsoring University or College Application for Business
Participation ("Sponsor Application") to the NYS Commissioner of Economic Development and to the
Chancellor or designee for concurrent review and approval. Only Commissioner of Economic Development

approval is required.

C. Delegations: The Chancellor or designee may charge a group of individuals, collectively called the SUNY
START-UP NY Proposal Review Team, to evaluate all submitted Campus Plans and Sponsor Applications prior

to accepting or rejecting them.

D. Conflicts of Interest: Service as an Official shall not be used as a means for private benefit or inurement for
any Official, a Relative thereof, or any entity in which the Official or Relative thereof has a Business Interest. A
conflict of interest exists whenever an Official has a Business Interest or other interest or activity outside of the
university that has the possibility, whether potential, actual, or percelved, of (a) compromising the Official's
judgment, (b) influencing the Official's decision or behavior with respect to the START-UP NY Program, or (9]
resulting in personal or a Relative's gain or advancement. Any Officlal who Is an owner or employee of an entity
that is the subject of any matter pertaining to the university's START-UP NY Program, or who has a Business
Interest in any entity that is the subject of any matter pertaining to the university's START-UP NY Program, or
whose Relative has such a Business Interest, shall not vote on or otherwise participate in the administration by
the university of any START-UP NY matter involving such entity. Any Offictal or other campus representative
who becomes aware of a potential, actual or apparent conflict of interest, either their own or that of another
Official, related to a sponsoring university or college's START-UP NY program must disclose that interest to the
President or Chief Executive Officer of the sponsoring college or university. Each such President or Chief
Executive Officer shall maintain a written record of all disclosures of actual or potential conflicts of interest made
pursuant to this policy, and shall report such disclosures on a calendar year basls, by January 33t of each year,
to the University Auditor or to the Chancellor's designee, in which case the University Auditor shall be copied on
the correspondence to such designee. SUNY shall then forward such reports to the Commissioner of Economic
Development for the State of New York, who shall make public such reports.

E. Exceptions: There are no exceptions to this policy.

Definitions

Business Interest means that an Individual (1) owns or controls 10% or more of the stock of an entity (or 1% In the
case of an entity the stock of which Is regularly traded on an established securities exchange); or (2) serves as an
officer, director or partner of an entity.

Official means an employee at the level of dean and above as well as any other person with decision-making
authority over a campus' START-UP NY Program, including any member of any panel or committee that
recommends businesses for acceptance into the START-UP NY program.

Relative means any person living in the same household as another individual and any person who Is a direct
descendant of that individual's grandparents or the spouse of such descendant.

Sponsoring College or University means any entity defined or described In NYS Education Law Sec. 352 and
Article 126. -

START-UP NY Program means the SUNY Tax-free Areas to Revitalize and Transform Upstate New York Program
established by Article 21 of the Economic Development Law,

Tax-Free NY Area means vacant land or space designated by the Commissioner of Economic Development Article
21 of the Economic Development Law that is eligible to receive benefits under the START-UP NY program.

Other Related Information

Effective: February 10, 2014 ' Page 2 of 3




6800 - START-UP NY Program Participation Policy

Start-Up NY Regulations; available at the Start-Up NY Website.

At least thirty days before submitting the Campus Plan to the Commissioner of Economic Development the campus
must provide a copy of the Plan to the chief executive officer of the municipality or municipalities in which the
proposed Tax-free NY Area is located, local economic development entities, the applicable university or college
faculty senate, union representatives and the campus student government. The campus shall include in their
submission to the Commissioner of Economic Development certification of such notification, as well as a copy of any
written response from chief executive officer of the municipality or municipalities in which the proposed Tax-free NY
Area is located, local economic development entities, the applicable campus or college faculty senate, union
representatives and the campus student government,

StartUp-NY.qov website and program information.

Procedures

START-UP NY Program Participation, Procedures for

Forms
SUNY START-UP NY Campus Plan for Desianation of Tax-Free Area emoran

SUNY START-UP NY Campus Plan for ianation of Tax-Free Area(s) Templat

ESD START-UP NY Business Application Instructi

ESD START-UP Business Application

Authority

State University of New York Board of Trustees Resolution 14-( ). START-UP New York Program Administration.
adopted January 14, 2014

Law. New York Economic Development icle 2 tart-Up'NY Progra

Start-Up NY Regulations

History

Enacted into law in June 2013, START-UP NY is a groundbreaking new initiative from Governor Andrew M. Cuomo
that provides major incentives for businesses to relocate, start up or significantly expand in New York State through
affiliations with public and private universities, colleges and community colleges. Businesses will have the
opportunity to operate state and local tax-free on or near academic campuses, and their employees will pay no state

or local personal income taxes.

Appendices
There are no appendices relevant to this policy.
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Lands of Onondaga Community College
Included in Tax-Free Zone
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Floors 2-5

Each floor is 10,800 sf. They are currently raw space.

All fire and safety systems are installed, and €lectrical

Is updated. Infrastructure is ready for new businesses or expansions.
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Each floor is 10,800 sf. They are currently raw space.
All fire and safety systems are installed, and €lectrical
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Onondaga Community College
START-UP NY Conflict of Interest Guidelines

Definitions
For purposes of these Guidelines, the following definitions will apply:

o An “official’ Is defined as a College employee at the level of vice
president/dean or above, any other College employee with decision-
making authority over the START-UP NY Program, and such other
individuals as the College may designate.

o A “relative” is defined as any person living in the same household as the
official and/or any person who is a direct descendant of the official's
grandparents and the spouse of such descendant.

e A"business interest” is defined as ownership or control of 10% or more of
the stock of a business entity (1% if the entity is regularly traded on an
established securities exchange) or service as an officer, director or
partner of the business entity.

Guldelines

1. Service as an official of Onondaga Community College shall not be used
as a means for private benefit or inurement for the officlal, a relative
thereof, or any entity in which the official, or relative thereof, has a
business interest.

2, No official who Is a vendor or employee of a vendor of goods or services
to Onondaga Community College, or who has a business interest in such
a vendor, or whose relative has a business interest in such a vendor, shall
vote on, or participate in the administration by the College of any
transaction with such vendor.

3. Upon becoming aware of an actual or potential conflict of interest, an
official shall advise the College President of his or her or a relative’s
business interest in any such existing or proposed vendor using the
attached disclosure form.

4. The College shall maintain a written record of all disclosures of actual or
potential conflicts of interest made pursuant to these Guidelines and shall
report such disclosures to the College’s auditor on a calendar year basis
by January 31 of each year. The College’s auditor shall forward such
reports to the Commissioner, Empire State Development, for publlc
disclosure.




START-UP NY Conflict of Interest Disclosure Form

| hereby cettify that | am an official of Onondaga Community College and that |
have no conflict(s) of interest as described by the Onondaga Communlty College
START-UP NY Conflict of Interest Guidelines.

Signature Date

OR

| hereby certify that | am an official of Onondaga Community College and
disclose the following potential conflict(s) of interest as described by the
Onondaga Community College START-UP NY Conflict of Interest Guidelines:

Signature Date




START-UP NEW YORK LEASE-LEASE BACK AND
AFFILIATION AGREEMENT

THIS START-UP NEW YORK LEASE-LEASE BACK AND AFFILIATION
| AGREEMENT("Agreement"), dated Novtabxell, 2016 (the “Effective Date™), among
ONONDAGA COMMUNITY COLLEGE (“OCC” or “College™), a community college of THE
STATE UNIVERSITY OF NEW YORK (“SUNY”) and an educational corporation governed by
Article 126 of the New York State Education Law, having an office at 4585 West Seneca
Turnpike, Syracuse, NY 13215; and INSOURCING (“Not-For-Profit”), a not-for-profit
corporation governed by the New York State Not-For-Profit Corporation Law, having its office
at 4451 Cherry Valley Turnpike; and VIBRANT SYRACUSE SPACES LLC (“Landlord”), a
New York State Limited Liability Corporation, having offices at 200 South Geddes Street,
Syracuse, NY 13204. Except where the context requires a different meaning, College, Not-For-
Profit, and Landlord are collectively referred to herein as the Parties. Other terms herein may be
used before being defined.

WITNESSETH

WHEREAS, the New York State Legislature has determined that to revitalize the
economy of the State of New York (the “State”), it is necessary and appropriate to promote
entrepreneurialism and job creation by transforming public higher education institutions through
~ the establishment of tax-free areas, to attract high tech businesses, startup companies, venture
capital, new business, and investments from across the world; and

WHEREAS, in furtherance of this objective the State Legislature created the
START-UP New York program (the “START-UP New York Program”) under Chapter 68 of the
Laws of 2013 (as amended, modified or supplemented from time to time, the “Act”), which
authorizes the creation of tax-frée areas (“Tax-Free NY Areas”) on eligible campuses in New
York State, including SUNY campuses, for new and expanding businesses to both foster job
creation and enhance the academic mission of the participating colleges and universities; and

WHEREAS, SUNY is sponsoring Tax-Free NY Areas to foster job creation to
enhance the academic mission of its participating campuses as set forth in the Act and to make
available vacant land or space in such Tax-Free NY Areas for use by eligible businesses under

the Act; and

WHEREAS, under the Act, SUNY campuses may participate in the START-UP
New York Program and host Tax-Free NY Areas, and additional New York campuses may
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separately apply to the New York State Commissioner of Economic Development (the
“Commissioner”) in competition with other universities to host Tax-Free NY Areas; and

WHEREAS, pursuant to the Act, OCC has submitted to the Commissioner a
“Campus Plan for Designation of Tax-Free NY Area(s)” (as amended, modified or supplemented
from time to time, the “Plan”) for the designation of certain eligible property associated with the
College as Tax-Free New York Areas; and

WHEREAS, the regulations associated with the Act (5 NYCRR § 220) (as amended,
modified or supplemented from time to time, the “Regulations”) define “campus” to include any
real property in New York State owned or leased by an affiliated not-for-profit entity on behalf
of a university or college or for the benefit of a university or college, and any such additional real
property acquired, established, operated or contracted to be operated for or on behalf of the
university or college; in addition the Regulations require that real property owned or leased by a
not-for-profit entity on behalf of a university or college or for the benefit of a university or
college must be utilized by the university or college in furtherance of any stated academic
mission of that university or college; and

WHEREAS, Not-For-Profit was created under the laws of New York with the
mission to increase opportunity, alleviate poverty, develop and retain jobs in the community, and
stimulate economic development and community revitalization in an economically distressed
urban area and surroundings, by providing entrepreneurial, business, and as appropriate,
employment and job skill training; physical and virtual incubation and equipment; information,
expertise, and education needed to develop business and entrepreneurial skills; consultation,
mentoring, and training; and other activities in furtherance of these activities and purposes,
including aid in obtaining low interest loans, Minority and Women's Business Enterprise
certification, and to do any other act or thing incidental to or connected with the foregoing
purposes or in advancement thereof, but not for the pecuniary profit or financial gain of its
members, directors, or officers except as permitted under the Not-for-Profit Corporation Law or
federal law and regulation; and

WHEREAS, Not-For-Profit fulfills its mission by, among other things, operating an
incubator for the training and advancement of companies and individuals in obtaining and
enhancing entrepreneurial and business skills, offering mentoring services and consulting advice,
licensing space to companies for entrepreneurial and growth purposes, and arranging with other
area economic development individuals and companies to provide services necessary to the
growth and stimulation of the area economy; and

WHEREAS, Landlord owns and operates The Gear Factory, a commercial property
in Syracuse NY (“Complex”), and as such seeks to attract and lease space in the Complex to
commercial tenants, including, but not limited to, commercial companies that may qualify for the
START-UP New York Program; and
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WHEREAS, the Complex contains space that is capable of hosting, among other
things, internships for College students, employment opportunities for College graduates, and
other purposes that would further the College’s Academic Mission; and

WHEREAS, College and Not-For-Profit are “affiliated” within the meaning of the
Regulations as they are connected, related, or associated with one another by virtue of their
public missions and their shared goals and responsibilities under this Agreement, as are set forth
in greater detail below; and

WHEREAS, Landlord has leased the Premises to the Not-For-Profit pursuant to that
certain Lease dated as of July 1, 2016, by and between Landlord and Not-For-Profit (as amended
from time to time, the “Landlord-NFP Lease”); and,

WHEREAS, Not-For-Profit has subleased the Premises to Landlord pursuant to that
certain Sublease dated as of July 1, 2016 by and between Not-For-Profit and Landlord (as
amended from time to time, the “NFP-Landlord Sublease”), with the intention of having the
Landlord further sublease the Premises to businesses that have been approved by SUNY and the
Commissioner for participation in the START-UP New York Program under the Plan (a
“Participating Business”); and

WHEREAS, College and Not-For-Profit desire to work together to further the public
purposes of job creation and public higher education in Syracuse, NY, and the surrounding
region through collaboration on the START-UP New York Program, and desire to enter into this
Agreement to document their affiliation to do so; and

WHEREAS, the Parties desire to enter into this Agreement to document the
affiliation between Not-For-Profit and College relating to the Premises and to document the
responsibilities of Landlord, Not-For-Profit, and College relating to the Premises and to the
START-UP New York Program; and

WHEREAS, College and Not-For-Profit intend that as a result of their affiliation that
portions of the Complex (the “Premises”) may be included in the Plan by OCC for approval by
the Commissioner as Tax-Free New York Areas.

NOW THEREFORE, in consideration of the mutual covenants and conditions
herein set forth, the Parties agree as follows:

1. Not-For-Profit Representations and Warranties.

(a) Not-For-Profit hereby represents and warrants that, as of the Effective Date and
for the duration of the Term:
(i) Not-For-Profit is a not-for-profit corporation duly organized, validly existing and

in good standing under the laws of New York State, is duly qualified to do business under the
laws of New York State, is not in violation of any provision of its organizational documents, has
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the requisite power and authority to own its property and assets, to carry on its business as now
being conducted by it and to execute, deliver and perform this Agreement;

(ii) Not-For-Profit has duly executed and delivered this Agreement;

(iii) Landlord has leased the Premises to Not-For-Profit pursuant to the Landlord-
NFP Lease and Not-For-Profit has subleased the Premises to Landlord pursuant to the NFP-
Landlord Sublease;

(iv) each of the. Landlord-NFP Lease and the NFP-Landlord Sublease is in full force
and effect and no default under either the Landlord-NFP Lease or the NFP-Landlord Sublease is
outstanding and uncured,

(v) Not-For-Profit is interested in the START-UP New York Program and is
committed to its goals of transforming higher education to create Tax-Free New York Areas
within the Premises to attract high-tech and other start-ups, venture capital, new business and
investments from across the world;

(vi) Not-For-Profit is interested in helping College assist companies, especially start-
up businesses, to start, grow and stay in the State;

(vii) Not-For-Profit acknowledges OCC’s interest in and intent to participate in the
START-UP New York Program as a Sponsor, as defined in the Regulations;

(viii) Not-For-Profit acknowledges the College’s academic mission as described in
the Plan (the “Academic Mission”), and that the START-UP New York Program requires that
participating businesses align with the Academic Mission through, among other things, linkages
between the College and participating businesses to provide internships and work experience to
College students;

(ix) Not-For-Profit possesses the requisite business integrity to perform satisfactorily
its obligations under this Agreement, and neither Not-For-Profit nor any of its principals or any
entity that controls, is controlled by, or is under common control with Not-For-Profit: (1) is in
arrears to SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal
government, any agency, or any quasi-agency thereof upon a debt, contract, or taxes; (2) is a
defaulter as surety, or otherwise upon any obligation to SUNY, OCC, the City of Syracuse, the
County of Onondaga, the State, the federal government, any agency, or any quasi-agency
thereof: (3) has been found guilty or pleaded guilty to a crime or misdemeanor in any federal,
State, or City of Syracuse or County of Onondaga Court, or has a criminal proceeding or
indictment against it or him or her pending in any such Court; (4) has actions, suits or
proceedings pending or, to the knowledge of Not-For-Profit, threatened against, or affecting Not-
For-Profit or any affiliate before any Court, governmental authority or arbitrator, which may, in
any one case or in the aggregate, materially adversely affect the financial condition, operations,
properties or business of Not-For-Profit, or the ability of Not-For-Profit to perform its
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obligations under this Agreement; or (5) has been declared not responsible, or disqualified, by
SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal government,
any agency, or any quasi-agency thereof, or has a proceeding pending against it or him or her
relating to the responsibility or qualification to receive public contracts;

(x) all information and materials submitted by Not-For-Profit to OCC in relation to
this Agreement are true, correct and complete, including, without limitation, the description of
Not-For-Profit attached hereto as Exhibit 1.

(b) Not-For-Profit hereby agrees that if, from time to time, any of the representations
or warranties set forth or described in this Section 1 are no longer true and correct as of any date
during the Term, or if there are any changes to the information provided by Not-For-Profit in
connection with this Agreement, Not-For-Profit shall immediately submit written notice to OCC
as to which representations and warranties are no longer true and correct and an explanation
thereof and notice of any changes to such information provided by Not-For-Profit. Not-For-
Profit shall also submit to OCC such additional information and documentation as may be

required by OCC from time to time.
2. Landlord Representations and Warranties.

(a) Landlord hereby represents and warrants that, as of the Effective Date and for the
duration of the Term:

(i) Landlord is a limited liability company duly organized, validly existing and in
good standing under the laws of New York State, is duly qualified to do business under the laws
of New York State, is not in violation of any provision of its organizational documents, has the
requisite power and authority to own its property and assets, to carry on its business as now
being conducted by it and to execute, deliver and perform this Agreement;

(ii) Landlord has duly executed and delivered this Agreement;

(iii) Landlord owns and manages the operations of the Complex and the Premises;

(iv) Landlord has leased the Premises to Not-For-Profit pursuant to the Landlord-
NFP Lease and Not-For-Profit has subleased the Premises to Landlord pursuant to the NEFP-
Landlord Sublease;

(v) Each of the Landlord-NFP Lease and the NFP-Landlord Sublease is in full force
and effect, and no default under either the Landlord-NFP Lease or the NFP-Landlord Sublease is
outstanding and uncured,

(vi) Landlord is interested in the START-UP New York Program and is committed to

its goals of transforming higher education to create Tax-Free New York Areas within the
Premises to attract start-ups, venture capital, new business, and investments from across the

world;
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(vii) Landlord is interested in helping College assist companies, especially start-up
businesses, to start, grow and stay in the State;

(viii) Landlord acknowledges College’s participation in the START-UP New York
Program as a Sponsor, as defined in the Regulations;

(ix) Landlord acknowledges the College’s Academic Mission and that the START-
UP New York Program requires that participating businesses align with the Academic Mission
through, among other things, linkages between the College and participating businesses to
provide internships and work experience to College students;

(x) Landlord possesses the requisite business integrity to perform satisfactorily its
obligations under this Agreement, and neither Landlord nor any of its principals or any entity
that controls, is controlled by, or is under common control with Landlord : (1) is in arrears to
SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal government,
any agency, or any quasi-agency thereof upon a debt, contract, or taxes; (2) is a defaulter as
surety, or otherwise upon any obligation to SUNY, OCC, the City of Syracuse, the County of
Onondaga, the State, the federal government, any agency, or any quasi-agency thereof; (3) has
been found guilty or pleaded guilty to a crime or misdemeanor in any federal, State, or City of
Syracuse or County of Onondaga Court, or has a criminal proceeding or indictment against it or
him or her pending in any such Court; (4) has no actions, suits or proceedings pending or, to the
knowledge of Landlord, threatened against, or affecting Landlord or any affiliate before any
court, governmental authority or arbitrator, which may, in any one case or in the aggregate,
materially adversely affect the financial condition, operations, properties or business of
Landlord, or the ability of Landlord to perform its obligations under this Agreement; or (5) has
been declared not responsible, or disqualified, by SUNY, OCC, the City of Syracuse, the County
of Onondaga, the State, the federal government, any agency, or any quasi-agency thereof, or has
a proceeding pending against it or him or her relating to the responsibility or qualification to

receive public contracts;

(xi) all information and materials submitted by Landlord to OCC in relation to this
Agreement are true, correct and complete, including, without limitation, description of Landlord
attached hereto as Exhibit 2;

(b) Landlord hereby agrees that if, from time to time, any of the representations or
warranties set forth or described in this Section 2 are no longer true and correct as of any date
during the Term, or if there are any changes to the information provided by Landlord in
connection with this Agreement, Landlord shall immediately submit written notice to OCC  as to
which representations and warranties are no longer true and correct and an explanation thereof
and notice of any changes to such information provided by Landlord. Landlord shall also
submit to OCC such additional information and documentation as may be required by OCC from

time to time.
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_ 3. Term and Termination.

(a) This Agreement shall commence as of the Effective Date and shall expire on the
earlier to occur of: (i) the last date any business, or the employees of any business, may be
eligible to receive tax or other benefits under the START-UP New York Program pursuant to the
Act or the Regulations; and (ii) the termination of this Agreement pursuant to subsection 3(b) or
3(c) below.

(b) College may from time to time, on written notice to Landlord and Not-For Profit,
terminate this Agreement in whole or in part with respect to any portion of the Premises that is
leased or otherwise occupied by a Participating Business that has been removed from the
START-UP NY program by the Commissioner pursuant to the Regulations. In addition, and
without limiting anything else in this Agreement, College may at any time for just cause
terminate this Agreement in whole or in part on written notice to the Landlord and the Not-For-
Profit, if such termination does not terminate the benefits being duly received by any
Participating Business under the START-UP NY program.

(c) College may terminate this Agreement at any time during the Term if, in the
determination of College, the Landlord or the Not-For-Profit violates any provision of this
Agreement or if any representation or warranty made under this Agreement is false or misleading
as of any date during the Term; the occurrence of any of the foregoing shall be deemed defaults
under this Agreement. Prior to terminating this Agreement under this Section 3(c) College shall
provide the Landlord and the Not-For-Profit with written notice specifying the nature of any
outstanding defaults and provide the defaulting Party or Parties an opportunity to cure such
defaults within thirty (30) days of the date of the corresponding notice. If, at the expiration of
such thirty (30) days, the defaulting Party or Parties have not cured all defaults specified in such
written notice to the satisfaction of College, or advanced a plan acceptable to College for the
curing of such defaults, College may terminate this Agreement on written notice to the Landlord
and the Not-For-Profit. This paragraph shall not be deemed to limit any other rights College
may have under law, equity, or contract.

4. Premises.

The Premises subject to this Agreement, which is a portion of the Complex, is as
described in Schedule 1. The Parties may revise Schedule 1 by written agreement.

5. Use of Premises; Affiliation.

(a) During the Term in which Not-For-Profit shall lease the Premises for the benefit
of College for use in the START-UP New York Program as a Tax-Free New York Area
sponsored by College, the Parties agree that the Premises shall be utilized in furtherance of the
College’s Academic Mission and START-UP New York Campus Plan and in accordance with
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the Act and the Regulations, including, without limitation, for occupancy by businesses that are a
“business in the formative stage,” as defined by the Regulations.

(b) The parties hereby agree that Not-For-Profit is “affiliated” with the College
consistent with Section 220.2(b) of the Regulations and that the Premises is part of the College’s
campus for purposes of Section 220.2(f) of the Regulations.

(c) The Parties shall each bear the cost of their respective responsibilities and
activities under this Agreement. No party shall be responsible for debts, obligations, acts, or
omissions of the other(s). Nothing in this Agreement shall be deemed to create any partnership,
joint venture, or other association between the Parties that might create such responsibility for
any party.

6. Responsibilities relating to Tenants and the Management of the Premises.

(a) Landlord and College shall reasonably cooperate to identify businesses that are
eligible for the START-UP New York Program for use and occupancy of the Premises. Landlord
and College shall agree on the selection of each business to locate in the Premises, which
agreement shall not be unreasonably withheld, conditioned or delayed, subject to all applicable
internal approvals at Landlord and College. Landlord shall have final authority over leasing
decisions and documentation, provided that all leases, licenses, permits, and the like between
Landlord and Participating Businesses (collectively, “Program Leases™) shall have market terms,
including, without limitation, fair market rent. The Parties shall cooperate as necessary to
effectuate the tax benefits and otherwise comply with law.

(b) Bach of Not-For-Profit and Landlord shall comply with their respective
requirements under the Landlord-NFP Lease and the NFP-Landlord Sublease, and College shall
have no responsibility in connection with any of the foregoing. Notwithstanding any other terms
of this Agreement, Landlord shall be solely responsible in all respects for complying with the
requirements of the Program Leases on the part of the Landlord, and for the necessary
management, maintenance and operation of the Premises, which duties may include, but which
are not limited to: negotiating and entering into Program Leases with businesses approved by
OCC and the Commissioner for participation in the START-UP New York Program under the
Plan (a “Participating Business”) for all or part of the Premises; collection of rent and other
amounts; preparation of vacant space for rental; providing services and utilities; oversight and
management of construction projects and tenant build-out; enforcing Program Lease provisions;
and payment of all costs of associated with the foregoing. College shall have no obligation to
perform or bear the cost of any of the foregoing. Each of the Parties shall each perform its own
marketing and/or advertising of the Premises, if any, at their sole cost and expense, and shall
cooperate on the messaging for such marketing or advertising. College shall have a right of pre-
publication review and approval of all proposed marketing and/or advertising containing the
name or service marks of College and/or its affiliated entities.
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(c¢) College shall have the sole authority to (i) amend the Plan to include the Premises
for submission to the Commissioner, (ii) administer any documentation and other requirements
in connection with including the Premises in the Plan, and (iii) administer any agreements and
affiliations required by the START-UP New York Program between College and any
Participating Businesses locating at the Premises. The Parties acknowledge that the inclusion of
the Premises in the Plan and the eligibility of the Premises to become a Tax Free New York Area
is in all respects subject to the requirements of College policy, the Act, and the Regulations, and
including, without limitation, approval by the Commissioner.

(d) No Party shall have the authority to execute any instruments, agreements, or other
documents on behalf of any other Party, or to otherwise bind any other Party, except with said
Party’s prior written consent.

(e) Rent and other amounts collected by or on behalf of Landlord under any Program
Lease shall be retained by Landlord. Neither Landlord nor Not-For-Profit shall receive any
compensation under this Agreement or otherwise in relation to the START-UP New York
Program from College.

(f) For the avoidance of doubt, Landlord may, in its discretion, continue to lease the
Premises to a Participating Business that is removed from the START-UP New York Program by
the Commissioner pursuant to the Regulations. In the event a Participating Business is so
removed from the START-UP New York Program by the Commissioner, Landlord shall,
following College’s request, reasonably cooperate with College to identify available replacement
space in the Complex for the Business or the START-UP New York Program.

7. Indemnification and Insurance

(a) SUNY, College, and the County of Onondaga shall have no liability to Not-For-
Profit, Landlord or to any Participating Business arising out of or related to the Premises, the
Complex, the Landlord-NFP Lease, the NFP-Landlord Sublease, or to any Program Lease.

(i) Not-For-Profit shall indemnify, defend, and hold SUNY, College, and the County
of Onondaga and their officials, trustees and employees harmless against any claims, liabilities,
settlements, damages, costs and expenses of whatever kind or nature (including, without
limitation, attorneys’ fees and disbursement) arising out of or relating to the Premises, the
Complex or to this Agreement, including, without limitation (1) any damage to any business or
property, or bodily injury to, or death of, any person at the Premises or the Complex, and (2) any
alleged or actual violation of the Landlord-NFP Lease or the NFP-Landlord Sublease by Not-
For-Profit. Insofar as the facts or law relating to any of the foregoing would preclude SUNY,
College, and the County of Onondaga and their officials, trustees and employees from being
completely indemnified by Not-For-Profit, SUNY, College, and the County of Onondaga and
their officials, trustees and employees shall be partially indemnified by Not-For-Profit to the
fullest extent permitted by law.
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(ii) Landlord shall indemnify, defend, and hold SUNY, College, and the County of
Onondaga and their officials, trustees and employees harmless against any claims, liabilities,
settlements, damages, costs and expenses of whatever kind or nature (including, without
limitation, attorneys’ fees and disbursement) arising out of or relating to the Premises, the
Complex, or this Agreement, including, without limitation, (1) any damage to any business or
property, or bodily injury to, or death of, any person at the Premises or the Complex, and (2) any
alleged or actual violation of the Landlord-NFP Lease, the NFP-Landlord Sublease, or any
Program Lease by Landlord. Insofar as the facts or law relating to any of the foregoing would
preclude SUNY, College, and the County of Onondaga and their officials, trustees and
employees from being completely indemnified by Landlord, SUNY, College, and the County of
Onondaga and their officials, trustees and employees shall be partially indemnified by Landlord
to the fullest extent permitted by law.

(b) Landlord agrees to cause each Participating Business to maintain and provide
SUNY, College, and the County of Onondaga with Comprehensive General Liability Insurance
in the amount of at least one million dollars ($1,000,000.00) per occurrence, two million dollars
($2,000,000.00) in the aggregate, naming The State University of New York, OCC, and the
County of Onondaga as additional insureds, or such greater amounts that a Participating Business
is required to maintain for the benefit of Landlord under the applicable Program Lease. Landlord
shall also cause each Participating Business to provide OCC with (1) an ACORD certificate
evidencing such insurance and coverage no later than the effective date of the Program Lease or
License of such Participating Business and (2) any notice of cancellation of such policy, renewal
certificate of insurance, or new certificate of insurance, within five (5) business days of such
Participating Business’ receipt of same. In addition, Landlord shall include a provision in form
and substance acceptable to OCC in each Program Lease (1) effectuating the insurance
requirements described above in this paragraph, (2) requiring the Participating Business to
defend, indemnify and hold SUNY, College, and the County of Onondaga harmless to the same
extent that the Participating Business is required to defend, indemnify and hold Landlord
harmless under the Program Lease, and (3) identifying SUNY, College, and the County of
Onondaga as a third-party beneficiary of such provision.

(¢) Not-For-Profit agrees to maintain and provide SUNY, College, and County of
Onondaga, as additional insureds, with Comprehensive General Liability Insurance, in the
amount of at least one million dollars ($1,000,000) per occurrence and two million dollars
($2,000,000) in the annual aggregate, to provide OCC with (1) an ACORD certificate
evidencing such insurance and coverage within 30 days of the Effective Date and (2) any notice
of cancellation of such policy, renewal certificate of insurance, or new certificate of insurance,
within five (5) business days of Not-For-Profit’s receipt of same.
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8. Plan Amendments; Further Assurances; Conflicts of Interest.

(a) The Parties shall cooperate in amending the College’s START-UP New York
Campus Plan to include the Premises in the Plan, including without limitation, working together
to provide such documents, diagrams, attestations and certifications as may be necessary or
useful to amend the Plan.

(b) The Parties agree to execute any additional documentation as may be reasonably
necessary or useful to carry out the intention of this Agreement, including, but not limited to, the
timely disclosure to the other Parties of any actual or potential conflict of interest that may arise
from time to time.

(¢) The Parties shall coordinate and agree, in writing, to all information provided to
the media by the Parties related to this Agreement and any Program Leases or Participating
Businesses arising from this Agreement.

9. Notices.

Each written notice, demand, approval or request by Landlord, College, or Not-For-
Profit in connection with this Agreement, unless expressly otherwise provided, shall be in
writing, and shall be deemed given if either delivered in person, with delivery acknowledged in
writing by the Party receiving the same, or mailed in the United States mails by certified mail,
return receipt requested, postpaid, and addressed:

(a) to College at the following address:

Anastasia L. Urtz, Vice President
Onondaga Community College
4585 West Seneca Turnpike
Syracuse, NY 13215

(b) to Not-For-Profit at the following address:

InSourcing

ATTN: Robert Herz, President
4451 Cherry Valley Turnpike
LaFayette, NY 13084

(c) to Landlord at the following address:

Vibrant Syracuse Spaces LLC
ATTN: Richard Destito

200 South Geddes Street
Syracuse, NY 13204
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or to such other address as may be specified by written notice sent in accordance herewith.
Every notice, demand or request shall be deemed to have been given at the time of delivery if
given in person, or three days after mailing.

10. Miscellaneous.

(a) This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and assigns. Nothing expressed or referred to in this Agreement will
be construed to give any person (including, without limitation, any potential or actual
Participating Business) other than the Parties to this Agreement any legal or equitable right,
remedy or claim under or with respect to this Agreement or any provision of this Agreement,
except such rights as shall inure to a successor or assignee.

(b) This Agreement shall be governed and construed in accordance with the laws of
New York, excluding New York State’s choice-of-law principles, and all claims relating to or
arising out of this Agreement, or the breach thereof, whether arising in contract, tort or
otherwise, shall likewise be governed by the laws of New York State, excluding New York
State’s choice-of-law principles. Venue shall be in a Court of competent jurisdiction in
Onondaga County, New York.

(c) Except as otherwise provided in this Agreement, any dispute arising under this
Agreement shall be amicably resolved by the Parties. If the Parties are unable amicably to
resolve the dispute within thirty (30) days, then any Party may seek legal or equitable redress.

(d) In carrying out this Agreement, Landlord and Not-For-Profit shall comply with all
applicable laws, rules, and regulations, including, without limitation, non-discrimination laws,
the Act and the Regulations.

(e) This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such counterparts together
shall constitute but one and the same instrument.

(f) Notwithstanding Section 10(a) above, and subject to Section 138 of New York
State Finance Law, neither Not-For-Profit nor Landlord may assign, convey or transfer this
Agreement or any of their rights hereunder, without the prior written consent of College. Any
assignment, conveyance or transfer in violation of this paragraph shall be deemed null and void.

(2) This Agreement contains the entire understanding of the Parties with respect to
the matters contained herein.

(h) Any provision of this Agreement may be amended or waived by mutual written
consent of the Parties hereto, provided, however, that no such amendment or waiver shall be
binding unless in writing and signed by the Party against whom the same is sought to be
_ enforced.
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(i) If any provision of this Agreement is held to be illegal or invalid for any reason,
such illegality or invalidity shall not affect the remaining portions of the Agreement, unless it
prevents accomplishment of the objectives and purposes of the Agreement, which determination
shall be submitted as a dispute under Section 10(c) herein.

(j) Not-For-Profit shall provide College with thirty (30) days prior written notice of
any modification, amendment, termination, subleasing or assignment of (1) the Landlord-NFP
Lease (or any portion thereof) or (2) the NFP-Landlord Sublease, and in such event Not-For-
Profit shall reasonably assist College with assigning this Agreement to, or entering into a similar
agreement with, any successor-in-interest or assignee of Not-For-Profit with relation to the
Premises.

(k) Landlord shall provide College with thirty (30) d:ays prior written notice of any
sale or other transfer of the Premises (or any portion thereof) and any modification, amendment,
termination, subleasing or assignment of (1) any Program Lease, (2) the Landlord-NFP Lease or
(3) the NFP-Landlord Sublease (or any portion of any of the foregoing that includes the
Premises), and, if required by College, Landlord shall reasonably assist College with assigning
this Agreement to, or entering into a similar agreement with, any successor-in-interest or
assignee of Landlord with relation to the Premises.

(1) Landlord shall provide to College a copy of any written notice: (1) issued by
Landlord in connection with any Program Lease (including, without limitation, any notices of
default) simultaneously with the delivery by Landlord of such notice to the Participating
Business; and (2) received by Landlord in connection with a Program Lease within five (5) days
of the Landlord receipt thereof.
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as
of the day and year first above written.

INSOURCING ONONDAGA COMMUNITY COLLEGE
N I
o -
Name: Robert Herz u Name: Kathleen Crabill, Ed.D.
Title:  President Title:  President

VIBRANT SYRACUSE SPACES LLC

Name: Richard Destito

Title: Member/Manager
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Exhibit 1

Description of Not-For-Profit: InSourcing

Overview & Mission: InSourcing is a 501(c)(3) corporation created in 2007 “to increase
opportunity, alleviate poverty, develop and retain jobs in the community, and stimulate economic
development and community revitalization in an economically distressed urban area and
surroundings, by providing entrepreneurial, business, and as appropriate, employment and job
skill training; physical and virtual incubation and equipment; information, expertise, and
education needed to develop business and entrepreneurial skills; consultation, mentoring, and
training; and other activities in furtherance of these activities and purposes, including aid in
obtaining low interest loans, Minority and Women's Business Enterprise certification, and to do
any other act or thing incidental to or connected with the foregoing.” (from InSourcing
Certificate of Incorporation)

The Project: This integrated comprehensive entrepreneurship project is open to all, and has
programs for veterans, minorities, women, and people with disabilities. The three-year
graduation cycle provides a full regime of training, education, access to financing and market
access. It includes:

« a business incubator located in scalable space on the 3rd floor of The Cosmopolitan
Building, providing physical office and co-working space, as well as virtual
memberships;

. access to entrepreneurial training, education, and consulting through staff at InSourcing,
the Tech Garden, the Small Business Development Center (SBDC), LAUNCH-NY,
SCORE, and others; ‘

« access to a Makerspace in the 7,000 square foot building annex, and through partnership
with the Makerspace program in Downtown Syracuse, where clients can build and make
their own products;

«  access to the kitchen incubator currently planned to occupy about 2,000 square feet on
the 1st floor of The Cosmopolitan building. This will be a test kitchen and food
preparation space, where clients can work with our food scientist to develop their foods
and prepare food for delivery to other locations;

« access to Hotspot tax benefits and accelerated grants through our partnership with the
Tech Garden;

« access to Startup-NY zone through our relationship with Onondaga Community College;

« access to veteran entrepreneurship programming through our relationship with the NYU
Veterans Incubator (sponsored by The Bunker) and the Oklahoma State veterans
incubator program,;
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« access to international entrepreneurship through our relationship with the Oklahoma State
entrepreneurship program, currently operating in Kenya, Guatemala, and Ecuador;

« access to recording and rehearsal space, new media and other space, at the startup space
at the Gear Factory,

Output: At stabilization, the InSourcing incubator will include 27 resident and co-working
companies and 100 virtual clients, and is estimated to annually nurture and promote to the
Accelerator or the Startup Zone five full-time companies, 10 part-time companies, and 30 net
new employees.

Board: Members are:
+ Robert Herz, consultant;
o Craig Watters, Ph.D. Norman C. Stevenson Chair/International Entrepreneurship,
Executive Director, Riata Center for Entrepreneurship;
« Stacey Keefe Larsen - DSRIP Project Manager at St. Joseph’s Hospital, former director
of student entrepreneurship at Syracuse University;

« Robert Sprague, former Syracuse Budget Director.

Note that Bob Herz developed a similar comprehensive system in Brooklyn, NY, with Medgar
Evers, NYU, Pratt, Carnegie-Mellon, the Brooklyn Navy Yard, Liberty Vista, Steiner Studios,
and others.

Need: Syracuse is one of the poorest cities in New York, and the area where the incubator and
Entrepreneur Alley is located is inhabited by many low-income and disadvantaged individuals:

« Poverty: Almost two-thirds of Syracuse's Aftican-American and Latino residents live in
extreme poverty, concentrated in 30 census tracts, the highest percentage in the nation
(Architecture of Segregation: Civil Unrest, the Concentration of Poverty, and Public
Policy (Paul Jargowsky, Century Foundation, 2015). As of 2013, Syracuse’s poverty rate
was 33.2%, the 23rd-highest in the nation, meaning that 48,000 Syracusans have incomes
less than $23,500 for a family of four. Syracuse also had the nation's fifth-highest
concentration (21.5%) of non-Hispanic whites living in extreme poverty.

« Economic development: The Brookings Institution ranked the Syracuse area 95th
among the nation's 100 largest metropolitan areas for economic growth in the past five
years, and said that at a score of 86, Syracuse trails most cities for economic inclusion, a
measure of how growth and prosperity in a region are distributed among its residents.

Activities will result in an expansion of opportunity and community revitalization in this
area. Studies show that most incubated businesses settle within a mile of their incubator. Access
to the full range of entrepreneurial services and job training, plus aid in financing and access to
markets, will make a difference in the prospects for the city and the region.
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How It Works: Program Structures: There will be several physical structures and agreements
involved in the program:

« TIncubator: Support will include: physical office and co-working space; virtual
tenancies; shared administrative staff; access to capital; coaching; mentoring; networking
connections; prototype development, kitchen, brewers, and access to other technical
services. Entrepreneurial training services will be provided through SBDC; SCORE;
LAUNCH-NY: and others. When companies in the incubator are mature enough to have
transactions and/or add employees, they will be eligible for Hotspot or START-UP NY
benefits.

« Accelerator - Hotspot: This will be provided through the NYS designated hotspot at the
Tech Garden, via a virtual membership there. The tax benefits are useful for firms
beginning to have transactions. To be certified for the five-years of Hotspot benefits
companies must be within their first five years of operations (seven years for life sciences
ventures), on a path toward scalable development, with less than $2M in annual operating
revenue. Once qualified, a company enters into a five year window of exemption from
state corporate tax and state sales tax on purchases. Partners in the company are also
eligible to deduct income they receive from the incubator company.

« Foodpreneur: The culinary incubator aspect of the program will be a test kitchen and a
site for food preparation. In developing this we will work with Kathrine Gregory,
Founder and Director of Mi Kitchen es su Kitchen in Long Island City in Queens.

« START-UP NY - Entrepreneur Alley: The incubator and Accelerator will be integral
parts of the Entrepreneur Alley development along West Fayette and Geddes
Streets. The Alley will include the Cosmopolitan Building and the Gear Factory to begin
with, and may include others as it proceeds. Using an ESDC approved MOU, property
owners will retain control of their buildings and revenues while graduating companies
will take advantage of the START-UP NY tax benefits bundle.

Clients: Current clients for the incubator and potential START-UP NY clients include:

« City Wood, a city saw milling and kiln operation which will operate in the 7,000 sf
Makerspace annex to the building.

«  Stout Beard, a locally owned and operated microbrewery in the building run by Michael
LeRoy and Michael Pactow. The brewery operates a 2 barrel, electric brewing system
which creates roughly 60 gallons of beer every brewing day. Operating under the New
York State Farm Brewer’s license, every beer the company makes must be at least 20%
New York State products. The company brews stout as well as other popular styles and
seasonal selections.

+ Sahm Brewing Co. a craft beer brewer that will be located in the building, with the
buildout for the space taking place now.
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« Roji, a Japanese tea house that will manufacture different kinds of teas and baked goods.
« Creole Soul, a restaurant that will manufacture various creole sauces and condiments.
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Description of Landlord

Project Description:

This is a multi-stage renovation of a 65,000+/- square foot former manufacturing facility in an up
and coming neighborhood just outside of downtown Syracuse into a vital arts and artisan
business incubator. Phase 1 of renovations will include 22 new Musician Rehearsal Studios
occupying 10,000 square feet, installation of new fire safety systems with accessibility
components to all floors, and fagade improvements including installation of new green roof and
new windows completing renovations to the entire building shell.

Phase 1 Project Elements:

» Construction of 22 Musician Rehearsal Studios (10,000SF)

e New exterior windows and fagade improvements '

* A new passenger elevator

e Construction of one additional stairwell (2" means of egress)
e New mechanical and electrical services

e Sprinkler and Safety Systems

* ADA compliant ramp at front entrance

e Green Roof

* Green Site Work Improvements

Project Budget: $ 1,800,000

Most of this work has already been completed, music rehearsal studios became rentable 2
months ago and were 90% occupied within 2 weeks!

Beyond Phase One:

The Gear Factory ultimately will provide: flexible event space, 22 musician rehearsal studios, 40
artisan live/work studio units for creative entrepreneurs, and collaborative studios/co-working
space for film and photography entrepreneurs.

Already there has been serious interest and commitments from people in the music industry and
artisan manufacturers including blacksmiths, drone designers, luthiers, furniture makers, film
producers, photographers, and other creative entrepreneurs. These types of specialized small
businesses produce both in mass and one of a kind cookware, musical instruments, designer
furniture, film production, new music/albums, painting/various artworks, web based products,
designer clothing, green products, and various art related social events.
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History of Business:

The Gear Factory has been operating since 2005 and has become a magnet for creative
entrepreneurs in Central New York. Over 200 artists and entrepreneurs have rented space in the
facility since its inception and several thousand artists and people from the region have attended
private art shows and events there over that period of time.

Now that the market for easily accessible, communal arts development has been established at
the Gear Factory, it is time to begin the multi-stage process of revitalizing the building and
converting it into a permanent home for serious arts businesses and also making the Gear Factory
a leading edge cultural destination for Syracuse.

Developer:

Construction Management:

Architect:

Marketing Team:

Attorney:

Accountant:
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Rick Destito, Owner
The Gear Factory and Vibrant Syracuse Spaces, LLC

Luke Esposito
R.F. Esposito, Inc.

Anthony Catsimatides
Open Atelier Architects

Robyn Stockdale
Graphik Nature Studios

David Kimpel
Pappas, Cox, Kimpel, Dodd & Levine, P.C.

David Herring, CPA, CVA, CFF
Bowers & Company CPAs, PLLC




SCHEDULE 1
COMPLEX: 200 South Geddes Street, Gear Factory Building

All that tract or parcel of land situated in the City of Syracuse, New York being part of F. L. 260,
261 Onondaga Salt Springs Reservation and more particularly bounded and describe as follows:
Beginning at the intersection of a southerly line of W. Fayette Street with the westerly line of S.
Geddes Street; thence N. 75¢ 35 20” W., along said southerly line of W. Fayette Street, 138.05
feet to a point; thence S. 20 08’ 30” E., along the westerly face of the wall of a five story brick
building now standing upon the premises herein described, and the same extended 137.20 feet to
a point in the northerly line of the lands conveyed to Charles E. Lipe by the Straight Line Engine
Company, recorded in the Onondaga County Clerk’s Office in Book 277 of deeds at Page 385;
thence N. 83 15° 30” E., along said northerly line of the land conveyed to Charles E. Lipe
126.84 feet to the westerly line of S. Geddes Street; thence N. 1¢ 45 30” E. along said westerly
street line 87.9 feet to the place of beginning.

PREMISES INCLUDED IN TAX-FREE NEW YORK AREA
(As reflected in attached maps)
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START-UP NEW YORK LEASE-LEASE BACK AND
AFFILIATION AGREEMENT

THIS START-UP NEW YORK LEASE-LEASE BACK AND AFFILIATION
AGREEMENT ("Agreement"), dated Nuwebegh], 2016 (the “Effective Date”), among
ONONDAGA COMMUNITY COLLEGE (“OCC” or “College”), a community college of THE
STATE UNIVERSITY OF NEW YORK (“SUNY?) and an educational corporation governed by
Article 126 of the New York State Education Law, having an office at 4585 West Seneca
Turnpike, Syracuse, NY 13215; and INSOURCING (“Not-For-Profit”), a not-for-profit
corporation governed by the New York State Not-For-Profit Corporation Law, having its office
at 4451 Cherry Valley Turnpike; and THE COSMOPOLITAN 1153 LLC (“Landlord”), a New
York State Limited Liability Corporation, having offices at 1153 West Fayette Street Syracuse,
NY, 13204. Except where the context requires a different meaning, College, Not-For-Profit, and
Landlord are collectively referred to herein as the Parties. Other terms herein may be used
before being defined.

WITNESSETH

WHEREAS, the New York State Legislature has determined that to revitalize the
economy of the State of New York (the “State”), it is necessary and appropriate to promote
entrepreneurialism and job creation by transforming public higher education institutions through
the establishment of tax-free areas, to attract high tech businesses, startup companies, venture
capital, new business, and investments from across the world; and

WHEREAS, in furtherance of this objective the State Legislature created the
START-UP New York program (the “START-UP New York Program”) under Chapter 68 of the
 Laws of 2013 (as amended, modified or supplemented from time to time, the “Act”), which
authorizes the creation of tax-free areas (“TaX'—Free NY Areas”) on eligible campuses in New
York State, including SUNY campusés, for new and expanding businesses to both foster job
creation and enhance the academic mission of the participating colleges and universities; and

WHEREAS, SUNY is sponsoring Tax-Free NY Areas to foster job creation to
enhance the academic mission of its participating campuses as set forth in the Act and to make
available vacant land or space in such Tax-Free NY Areas for use by eligible businesses under
the Act; and

WHEREAS, under the Act, SUNY campuses may participate in the START-UP
New York Program and host Tax-Free NY Areas, and additional New York State campuses may
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separately apply to the New York State Commissioner of Economic Development (the
“Commissioner”) in competition with other universities to host Tax-Free NY Areas; and

WHEREAS, pursuant to the Act, OCC has submitted to the Commissioner a
“Campus Plan for Designation of Tax-Free NY Area(s)” (as amended, modified or supplemented
from time to time, the “Plan”) for the designation of certain eligible property associated with the
College as Tax-Free New York Areas; and

WHEREAS, the regulations associated with the Act (5 NYCRR § 220) (as amended,
modified or supplemented from time to time, the “Regulations™) define “campus” to include any
real property in New York State owned or leased by an affiliated not-for-profit entity on behalf
of a university or college or for the benefit of a university or college, and any such additional real
property acquired, established, operated or contracted to be operated for or on behalf of the
university or college; in addition the Regulations require that real property owned or leased by a
not-for-profit entity on behalf of a university or college or for the benefit of a university or
college must be utilized by the university or college in furtherance of any stated academic
mission of that univetsity or college; and

WHEREAS, Not-For-Profit was created under the laws of New York with the
mission to increase opportunity, alleviate poverty, develop and retain jobs in the community, and
stimulate economic development and community revitalization in an economically distressed
urban area and surroundings, by providing entrepreneurial, business, and as appropriate,
employment and job skill training; physical and virtual incubation and equipment; information,
expertise, and education needed to develop business and entrepreneurial skills; consultation,
mentoring, and training; and other activities in furtherance of these activities and purposes,
including aid in obtaining low interest loans, Minority and Women's Business Enterprise
certification, and to do any other act or thing incidental to or connected with the foregoing
purposes or in advancement thereof, but not for the pecuniary profit or financial gain of its
members, directors, or officers except as permitted under the Not-for-Profit Corporation Law or

federal law and regulation; and

WHEREAS, Not-For-Profit fulfills its mission by, among other things, operating an
incubator for the training and advancement of companies and individuals in obtaining and
enhancing entrepreneurial and business skills, offering mentoring services and consulting advice,
licensing space to companies for entrepreneurial and growth purposes, and arranging with other
area economic development individuals and companies to provide services necessary to the
growth and stimulation of the area economy; and

WHEREAS, Landlord owns and operates The Cosmopolitan 1153, a commercial
property in Syracuse NY (“Complex”), and as such seeks to attract and lease space in the
Complex to commercial tenants, including, but not limited to, commercial companies that may
qualify for the START-UP New York Program; and
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WHEREAS, the Complex contains space that is capable of hosting, among other
things, internships for College students, employment opportunities for College graduates, and
other purposes that would further the College’s Academic Mission; and

WHEREAS, College and Not-For-Profit are “affiliated” within the meaning of the
Regulations as they are connected, related, or associated with one another by virtue of their
public missions and their shared goals and responsibilities under this Agreement, as are set forth
in greater detail below; and

WHEREAS, Landlord has leased the Premises to Not-For-Profit pursuant to that
certain Lease dated as of July 1, 2016, by and between Landlord and Not-For-Profit (as amended
from time to time, the “Landlord-NFP Lease™); and

WHEREAS, Not-For-Profit has subleased the Premises to Landlord pursuant to that
certain Sublease dated as of July 1, 2016 by and between Not-For-Profit and Landlord (as
amended from time to time, the “NFP-Landlord Sublease™), with the intention of having the
Landlord further sublease the Premises to businesses that have been approved by SUNY and the
Commissioner for participation in the START-UP New York Program under the Plan (a
“Participating Business™); and

WHEREAS, College and Not-For-Profit desire to work together to further the public
purposes of job creation and public higher education in Syracuse, NY, and the surrounding
region through collaboration on the START-UP New York Program, and desire to enter into this
Agreement to document their affiliation to do so; and

WHEREAS, the Parties desire to enter into this Agreement to document the
affiliation between Not-For-Profit and College relating to the Premises and to document the
responsibilities of Landlord, Not-For-Profit, and College relating to the Premises and to the
START-UP New York Program; and

WHEREAS, College and Not-For-Profit intend that as a result of their affiliation that
portions of the Complex (the “Premises™) may be included in the Plan by OCC for approval by
the Commissioner as Tax-Free New York Areas.

NOW THEREFORE, in consideration of the mutual covenants and conditions
herein set forth, the Parties agree as follows:

1. Not-For-Profit Representations and Warranties.

(a) Not-For-Profit hereby represents and warrants that, as of the Effective Date and
for the duration of the Term:

(i) Not-For-Profit is a not-for-profit corporation duly organized, validly existing and
in good standing under the laws of New York State, is duly qualified to do business under the
laws of New York State, is not in violation of any provision of its organizational documents, has
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the requisite power and authority to own its property and assets, to carry on its business as now
being conducted by it and to execute, deliver and perform this Agreement;

(i) Not-For-Profit has duly executed and delivered this Agreement;

(iii) Landlord has leased the Premises to Not-For-Profit pursuant to the Landlord-
NFP Lease and Not-For-Profit has subleased the Premises to Landlord pursuant to the NFP-
Landlord Sublease;

(iv) each of the Landlord-NFP Lease and the NFP-Landlord Sublease is in full force
and effect and no default under either the Landlord-NFP Lease or the NFP-Landlord Sublease is
outstanding and uncured;

(v) Not-For-Profit is interested in the START-UP New York Program and is
committed to its goals of transforming higher education to create Tax-Free New York Areas
within the Premises to attract high-tech and other start-ups, venture capital, new business and
investments from across the world;

(vi) Not-For-Profit is interested in helping College assist companies, especially start-
up businesses, to start, grow and stay in the State;

(vii) Not-For-Profit acknowledges OCC’s interest in and intent to participate in the
START-UP New York Program as a Sponsor, as defined in the Regulations;

(viii) Not-For-Profit acknowledges the College’s academic mission as described in
the Plan (the “Academic Mission”), and that the START-UP New York Program requires that
participating businesses align with the Academic Mission through, among other things, linkages
between the College and participating businesses to provide internships and work experience to
College students;

(ix) Not-For-Profit possesses the requisite business integrity to perform satisfactorily
its obligations under this Agreement, and neither Not-For-Profit nor any of its principals or any
entity that controls, is controlled by, or is under common control with Not-For-Profit: (1) is in
arrears to SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal
government, any agency, or any quasi-agency thereof upon a debt, contract, or taxes; (2)is a
defaulter as surety, or otherwise upon any obligation to SUNY, OCC, the City of Syracuse, the
County of Onondaga, the State, the federal government, any agency, or any quasi-agency
thereof; (3) has been found guilty or pleaded guilty to a ctime or misdemeanor in any federal,
State, or City of Syracuse or County of Onondaga Court, or has a criminal proceeding or
indictment against it or him or her pending in any such Court; (4) has actions, suits or
proceedings pending or, to the knowledge of Not-For-Profit, threatened against, or affecting Not-
For-Profit or any affiliate before any Court, governmental authority or arbitrator, which may, in
any one case or in the aggregate, materially adversely affect the financial condition, operations,
properties or business of Not-For-Profit, or the ability of Not-For-Profit to perform its
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obligations under this Agreement; or (5) has been declared not responsible, or disqualified, by
SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal government,
any agency, or any quasi-agency thereof, or has a proceeding pending against it or him or her
relating to the responsibility or qualification to receive public contracts;

(x) all information and materials submitted by Not-For-Profit to OCC in relation to
this Agreement are true, correct and complete, including, without limitation, the description of
Not-For-Profit attached hereto as Exhibit 1.

(b) Not-For-Profit hereby agrees that if, from time to time, any of the representations
or warranties set forth or described in this Section 1 are no longer true and correct as of any date
during the Term, or if there are any changes to the information provided by Not-For-Profit in
connection with this Agreement, Not-For-Profit shall immediately submit written notice to OCC
as to which representations and warranties are no longer true and correct and an explanation
thereof and notice of any changes to such information provided by Not-For-Profit. Not-For-
Profit shall also submit to OCC such additional information and documentation as may be
required by OCC from time to time.

2. Landlord Representations and Warranties.

(a) Landlord hereby represents and warrants that, as of the Effective Date and for the
duration of the Term: ‘

(i) Landlord is a limited liability company duly organized, validly existing and in
good standing under the laws of New York State, is duly qualified to do business under the laws
of New York State, is not in violation of any provision of its organizational documents, has the
requisite power and authority to own its propérty and assets, to carry on its business as now
being conducted by it and to execute, deliver and perform this Agreement;

(ii) Landlord has duly executed and delivered this Agreement;
(iii) Landlord owns and manages the operations of the Complex and the Premises;

(iv) Landlord has leased the Premises to Not-For-Profit pursuant to the Landlord-
NFP Lease and Not-For-Profit has subleased the Premises to Landlord pursuant to the NFP-
Landlord Sublease;

(v) Each of the Landlord-NFP Lease and the NFP-Landlord Sublease is in full force
and effect, and no default under either the Landlord-NFP Lease or the NFP-Landlord Sublease is
outstanding and uncured, '

(vi) Landlord is interested in the START-UP New York Program and is committed to
its goals of transforming higher education to create Tax-Free New York Areas within the
Premises to attract start-ups, venture capital, new business, and investments from across the

world;
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(vii) Landlord is interested in helping College assist companies, especially start-up
businesses, to start, grow and stay in the State;

(viii) Landlord acknowledges College’s participation in the START-UP New York
Program as a Sponsor, as defined in the Regulations;

(ix) Landlord acknowledges the College’s Academic Mission and that the START-
UP New York Program requires that participating businesses align with the Academic Mission
through, among other things, linkages between the College and participating businesses to
provide internships and work experience to College students;

(x) Landlord possesses the requisite business integrity to perform satisfactorily its
obligations under this Agreement, and neither Landlord nor any of its principals or any entity
that controls, is controlled by, or is under common control with Landlord: (1) is in arrears to
SUNY, OCC, the City of Syracuse, the County of Onondaga, the State, the federal government,
any agency, or any quasi-agency thereof upon a debt, contract, or taxes; (2) is a defaulter as
surety, or otherwise upon any obligation to SUNY, OCC, the City of Syracuse, the County of
Onondaga, the State, the federal government, any agency, or any quasi-agency thereof; (3) has
been found guilty or pleaded guilty to a crime or misdemeanor in any federal, State, or City of
Syracuse or County of Onondaga Court, or has a criminal proceeding or indictment against it or
him or her pending in any such Court; (4) has actions, suits or proceedings pending or, to the
knowledge of Landlord, threatened against, or affecting Landlord or any affiliate before any
court, governmental authority or arbitrator, which may, in any one case or in the aggregate,
materially adversely affect the financial condition, operations, properties or business of
Landlord, or the ability of Landlord to perform its obligations under this Agreement; or (5) has
been declared not responsible, or disqualified, by SUNY, OCC, the City of Syracuse, the County
of Onondaga, the State, the federal government, any agency, or any quasi-agency thereof, or has
a proceeding pending against it or him or her relating to the responsibility or qualification to

receive public contracts;

(xi) all information and materials submitted by Landlord to OCC in relation to this
Agreement are true, correct and complete, including, without limitation, description of Landlord
attached hereto as Exhibit 2;

(b) Landlord hereby agrees that if, from time to time, any of the representations or
warranties set forth or described in this Section 2 are no longer true and correct as of any date
during the Term, or if there are any changes to the information provided by Landlord in
connection with this Agreement, Landlord shall immediately submit written notice to OCC as to
which representations and warranties are no longer true and correct and an explanation thereof
and notice of any changes to such information provided by Landlord. Landlord shall also
submit to OCC such additional information and documentation as may be required by OCC from

time to time.
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3. Term and Termination.

(a) This Agreement shall commence as of the Effective Date and shall expire on the
carlier to occur of: (i) the last date any business, or the employees of any business, may be
eligible to receive tax or other benefits under the START-UP New York Program pursuant to the
Act or the Regulations; and (ii) the termination of this Agreement pursuant to Subsections 3(b)
or 3(c) below.

(b) College may from time to time, on written notice to Landlord and Not-For Profit,
terminate this Agreement in whole or in part with respect to any portion of the Premises that is
leased or otherwise occupied by a Participating Business that has been removed from the
START-UP NY program by the Commissioner pursuant to the Regulations. In addition, and
without limiting anything else in this Agreement, College may at any time for just cause
terminate this Agreement in whole or in part on written notice to the Landlord and the Not-For-
Profit, if such termination does not terminate the benefits being duly received by any
Participating Business under the START-UP NY program.

(c) College may terminate this Agreement at any time during the Term if, in the
determination of College, the Landlord or the Not-For-Profit violates any provision of this
Agreement or if any representation or warranty made under this Agreement is false or misleading
as of any date during the Term; the occurrence of any of the foregoing shall be deemed defaults
under this Agreement. Prior to terminating this Agreement under this Section 3(c) College shall
provide the Landlord and the Not-For-Profit with written notice specifying the nature of any
outstanding defaults and provide the defaulting Party or Parties an opportunity to cure such
defaults within thirty (30) days of the date of the corresponding notice. If, at the expiration of
such thirty (30) days, the defaulting Party or Parties have not cured all defaults specified in such
written notice to the satisfaction of College, or advanced a plan acceptable to College for the
curing of such defaults, College may terminate this Agreement on written notice to the Landlord
and the Not-For-Profit. This paragraph shall not be deemed to limit any other rights College
may have under law, equity, or contract.

4, Premises.

The Premises subject to this Agreement, which is a portion of the Complex, shall be
as described in Schedule 1. The Parties may revise Schedule 1 by written agreement.

5. Use of Premises; Affiliation.

(a) During the Term in which Not-For-Profit shall lease the Premises for the benefit
of College for use in the START-UP New York Program as a Tax-Free New York Area
sponsored by College, the Parties agree that the Premises shall be utilized in furtherance of the
College’s Academic Mission and START-UP New York Campus Plan and in accordance with
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the Act and the Regulations, including, without limitation, for occupancy by businesses that are a
“business in the formative stage,” as defined by the Regulations.

(b) The parties hereby agree that Not-For-Profit is “affiliated” with the College
consistent with Section 220.2(b) of the Regulations and that the Premises is part of the College’s
campus for purposes of Section 220.2(f) of the Regulations.

(c) The Parties shall each bear the cost of their respective responsibilities and
activities under this Agreement. No party shall be responsible for debts, obligations, acts, or
omissions of the other(s). Nothing in this Agreement shall be deemed to create any partnership,
joint venture, or other association between the Parties that might create such responsibility for

any party.

6. Responsibilities relating to Tenants and the Management of the Premises.

(a) Landlord and College shall reasonably cooperate to identify businesses that are
eligible for the START-UP New York Program for use and occupancy of the Premises. Landlord
and College shall agree on the selection of each business to locate in the Premises, which
agreement shall not be unreasonably withheld, conditioned or delayed, subject to all applicable
internal approvals at Landlord and College. Landlord shall have final authority over leasing
decisions and documentation, provided that all leases, licenses, permits, and the like between
Landlord and Participating Businesses (collectively, “Program Leases”) shall have market terms,
including, without limitation, fair market rent. The Parties shall cooperate as necessary to
effectuate the tax benefits and otherwise comply with law.

(b) Each of Not-For-Profit and Landlord shall comply with their respective
requirements under the Landlord-NFP Lease and the NFP-Landlord Sublease, and College shall
have no responsibility in connection with any of the foregoing. Notwithstanding any other terms
of this Agreement, Landlord shall be solely responsible in all respects for complying with the
requirements of the Program Leases on the part of the Landlord, and for the necessary
management, maintenance and operation of the Premises, which duties may include, but which
are not limited to: negotiating and entering into Program Leases with businesses approved by
OCC and the Commissioner for participation in the START-UP New York Program under the
Plan (a “Participating Business™) for all or part of the Premises; collection of rent and other
amounts; preparation of vacant space for rental; providing services and utilities; oversight and
management of construction projects and tenant build-out; enforcing Program Lease provisions;
and payment of all costs of associated with the foregoing. College shall have no obligation to
perform or bear the cost of any of the foregoing. Each of the Parties shall each perform its own
marketing and/or advertising of the Premises, if any, at their sole cost and expense, and shall
cooperate on the messaging for such marketing or advertising. College shall have a right of pre-
publication review and approval of all proposed marketing and/or advertising containing the
name or service marks of College and/or its affiliated entities.

Page 8 of 22



(c) College shall have the sole authority to (i) amend the Plan to include the Premises
for submission to the Commissioner, (ii) administer any documentation and other requirements
in connection with including the Premises in the Plan, and (iii) administer any agreements and
affiliations required by the START-UP New York Program between College and any
Participating Businesses locating at the Premises. The Parties acknowledge that the inclusion of
the Premises in the Plan and the eligibility of the Premises to become a Tax Free New York Area
is in all respects subject to the requirements of College policy, the Act, and the Regulations, and
including, without limitation, approval by the Commissioner.

(d) No Party shall have the authority to execute any instruments, agreements, or other
documents on behalf of any other Party, or to otherwise bind any other Party, except with said
Party’s prior written consent.

(¢) Rent and other amounts collected by or on behalf of Landlord under any Program
Lease shall be retained by Landlord. Neither Landlord nor Not-For-Profit shall receive any
compensation under this Agreement or otherwise in relation to the START-UP New York
Program from College.

(f) For the avoidance of doubt, Landlord may, in its discretion, continue to lease the
Premises to a Participating Business that is removed from the START-UP New York Program by
the Commissioner pursuant to the Regulations. In the event a Participating Business is so
removed from the START-UP New York Program by the Commissioner, Landlord shall,
following College’s request, reasonably cooperate with College to identify available replacement
space in the Complex for the Business or START-UP New York Program.

7. Indemnification and Insurance

(a) SUNY, College, and the County of Onondaga shall have no liability to Not-For-
Profit, Landlord or to any Participating Business arising out of or related to the Premises, the
Complex, the Landlord-NFP Lease, the NFP-Landlord Sublease, or to any Program Lease.

(i) Not-For-Profit shall indemnify, defend, and hold SUNY, College, and the County
of Onondaga and their officials, trustees and employees harmless against any claims, liabilities,
settlements, damages, costs and expenses of whatever kind or nature (including, without
limitation, attorneys’ fees and disbursement) arising out of or relating to the Premises, the
Complex, or to this Agreement, including, without limitation (1) any damage to any business or
property, or bodily injury to, or death of, any person at the Premises or the Complex, and (2) any
alleged or actual violation of the Landlord-NFP Lease or the NFP-Landlord Sublease by Not-
For-Profit. Insofar as the facts or law relating to any of the foregoing would preclude SUNY,
College, and the County of Onondaga and their officials, trustees and employees from being
completely indemnified by Not-For-Profit, SUNY, College, and the County of Onondaga and
their officials, trustees and employees shall be partially indemnified by Not-For-Profit to the
fullest extent permitted by law.
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(ii) Landlord shall indemnify, defend, and hold SUNY, College, and the County of
Onondaga and their officials, trustees and employees harmless against any claims, liabilities,
settlements, damages, costs and expenses of whatever kind or nature (including, without
limitation, attorneys® fees and disbursement) arising out of or relating to the Premises, the
Complex, or this Agreement, including, without limitation, (1) any damage to any business or
property, or bodily injury to, or death of, any person at the Premises or the Complex, and (2) any
alleged or actual violation of the Landlord-NFP Lease, the NFP-Landlord Sublease, or any
Program Lease by Landlord. Insofar as the facts or law relating to any of the foregoing would
preclude SUNY, College, and the County of Onondaga and their officials, trustees and
employees from being completely indemnified by Landlord, SUNY, College, and the County of
Onondaga and their officials, trustees and employees shall be partially indemnified by Landlord
to the fullest extent permitted by law.

(b) Landlord agrees to cause each Participating Business to maintain and provide
SUNY, College, and the County of Onondaga with Comprehensive General Liability Insurance
in the amount of at least one million dollars ($1,000,000.00) per occurrence, two million dollars
($2,000,000.00) in the aggregate, naming The State University of New York, OCC, and the
County of Onondaga as additional insureds, or such greater amounts that a Participating Business
is required to maintain for the benefit of Landlord under the applicable Program Lease. Landlord
shall also cause each Participating Business to provide OCC with (1) an ACORD certificate
evidencing such insurance and coverage no later than the effective date of the Program Lease of
such Participating Business and (2) any notice of cancellation of such policy, renewal certificate
of insurance, or new certificate of insurance, within five (5) business days of such Participating
Business’ receipt of same. In addition, Landlord shall include a provision in form and substance
acceptable to OCC in each Program Lease (1) effectuating the insurance requirements described
above in this paragraph, (2) requiring the Participating Business to defend, indemnify and hold
SUNY, College, and the County of Onondaga harmless to the same extent that the Participating
Business is required to defend, indemnify and hold Landlord harmless under the Program Lease,
and (3) identifying SUNY, College, and the County of Onondaga as a third-party beneficiary of
such provision. '

(c) Not-For-Profit agrees to maintain and provide SUNY, College, and County of
Onondaga, as additional insureds, with Comprehensive General Liability Insurance, in the
amount of at least one million dollars ($1,000,000) per occurrence and two million dollars
($2,000,000) in the annual aggregate, to providle OCC with (1) an ACORD certificate
evidencing such insurance and coverage within 30 days of the Effective Date and (2) any notice
of cancellation of such policy, renewal certificate of insurance, or new certificate of insurance,
within five (5) business days of Not-For-Profit’s receipt of same.
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8. Plan Amendments; Further Assurances; Conflicts of Interest.

(a) The Parties shall cooperate in amending the College’s START-UP New York
Campus Plan to include the Premises in the Plan, including without limitation, working together
to provide such documents, diagrams, attestations and certifications as may be necessary or
useful to amend the Plan.

(b) The Parties agree to execute any additional documentation as may be reasonably
necessary ot useful to carry out the intention of this Agreement, including, but not limited to, the
timely disclosure to the other Parties of any actual or potential conflict of interest that may arise
from time to time.

(c) The Parties shall coordinate and agree, in writing, to all information provided to
the media by the Parties related to this Agreement and any Program Leases or Participating
Businesses arising from this Agreement.

9. Notices.

Each written notice, demand, approval or request by Landlord, College, or Not-For-
Profit in connection with this Agreement, unless expressly otherwise provided, shall be in
writing, and shall be deemed given if either delivered in person, with delivery acknowledged in
writing by the Party receiving the same, or mailed in the United States mails by certified mail,
return receipt requested, postpaid, and addressed:

(a) to College at the following address:

Anastasia L. Urtz, Vice President
Onondaga Community College
4585 West Seneca Turnpike
Syracuse, NY 13215

(b) to Not-For-Profit at the following address:

InSourcing

ATTN: Robert Herz, President
4451 Cherry Valley Turnpike
LaFayette, NY 13084

(c) to Landlord at the following address:

The Cosmopolitan 1153 LLC
ATTN: Cosmo Fanizzi

John Noviasky

1153 West Fayette Street
Syracuse, NY 13084

Page 11 of 22




or to such other address as may be specified by written notice sent in accordance herewith.
Every notice, demand or request shall be deemed to have been given at the time of delivery if
given in person, or three days after mailing.

10. Miscellaneous.

(a) This Agreement shall be binding upon and inure to the benefit of the Parties and
their respective successors and assigns. Nothing expressed or referred to in this Agreement will
be construed to give any person (including, without limitation, any potential or actual
Participating Business) other than the Parties to this Agreement any legal or equitable right,
remedy or claim under or with respect to this Agreement or any provision of this Agreement,
except such rights as shall inure to a successor or assignee.

(b) This Agreement shall be governed and construed in accordance with the laws of
New York, excluding New York State’s choice-of-law principles, and all claims relating to or
arising out of this Agreement, or the breach thereof, whether arising in contract, tort or
otherwise, shall likewise be governed by the laws of New York State, excluding New York
State’s choice-of-law principles. Venue shall be in a Court of competent jurisdiction in
Onondaga County, New York.

(c) Except as otherwise provided in this Agreement, any dispute arising under this
Agreement shall be amicably resolved by the Parties. If the Parties are unable amicably to
resolve the dispute within thirty (30) days, then any Party may seek legal or equitable redress.

(d) In carrying out this Agreement, Landlord and Not-For-Profit shall comply with all
applicable laws, rules, and regulations, including, without limitation, non-discrimination laws,
the Act and the Regulations.

(e) This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such counterparts together
shall constitute but one and the same instrument.

() Notwithstanding Section 10(a) above, and subject to Section 138 of New York
State Finance Law, neither Not-For-Profit nor Landlord may assign, convey or transfer this
Agreement or any of their rights hereunder, without the prior written consent of College. Any
assignment, conveyance or transfer in violation of this paragraph shall be deemed null and void.

(g) This Agreement contains the entire understanding of the Parties with respect to
the matters contained herein.

(h) Any provision of this Agreement may be amended or waived by mutual written
consent of the Parties hereto, provided, however, that no such amendment or waiver shall be
binding unless in writing and signed by the Party against whom the same is sought to be
enforced.
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(i) If any provision of this Agreement is held to be illegal or invalid for any reason,
such illegality or invalidity shall not affect the remaining portions of the Agreement, unless it
prevents accomplishment of the objectives and purposes of the Agreement, which determination
shall be submitted as a dispute under Section 10(c) herein.

(§) Not-For-Profit shall provide College with thirty (30) days prior written notice of
any modification, amendment, termination, subleasing or assignment of (1) the Landlord-NFP
Lease (or any portion thereof) or (2) the NFP-Landlord Sublease, and in such event Not-For-
Profit shall reasonably assist College with assigning this Agreement to, or entering into a similar
agreement with, any successor-in-interest or assignee of Not-For-Profit with relation to the
Premises.

(k) Landlord shall provide College with thirty (30) days prior written notice of any
sale or other transfer of the Premises (or any portion thereof) and any modification, amendment,
termination, subleasing or assignment of (1) any Program Lease, (2) the Landlord-NFP Lease or
(3) the NFP-Landlord Sublease (or any portion of any of the foregoing that includes the
Premises), and, if required by College, Landlord shall reasonably assist College with assigning
this Agreement to, or entering into a similar agreement with, any successor-in-interest or
assignee of Landlord with relation to the Premises.

() Landlord shall provide to College a copy of any written notice: (1) issued by
Landlord in connection with any Program Lease (including, without limitation, any notices of
default) simultaneously with the delivery by Landlord of such notice to the Participating
Business; and (2) received by Landlord in connection with a Program Lease within five (5) days
of the Landlord receipt thereof.
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Agreement as
of the day and year first above written.

INSOURCING ONONDAGA COMMUNITY COLLEGE
Z v
wv T 1 4
0 L \_/
Name: Robert Herz Name: Kathleen Crabill, Ed.D.
Title:  President Title;  President

THE COSMOPOLITAN 1153 LL.C

g /..247 W

Name: Cosmo Fanizzi Name: John Noviasky

Title: Owner Title: Owner
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Exhibit 1

Description of Not-For-Profit: InSourcing

Overview & Mission: InSourcing is a 501(c)(3) corporation created in 2007 “to increase
opportunity, alleviate poverty, develop and retain jobs in the community, and stimulate economic
development and community revitalization in an economically distressed urban area and
surroundings, by providing entrepreneurial, business, and as appropriate, employment and job
skill training; physical and virtual incubation and equipment; information, expertise, and
education needed to develop business and entrepreneurial skills; consultation, mentoring, and
training; and other activities in furtherance of these activities and purposes, including aid in
obtaining low interest loans, Minority and Women's Business Enterprise certification, and to do
any other act or thing incidental to or connected with the foregoing.” (from InSourcing
Certificate of Incorporation)

The Project: This integrated comprehensive entrepreneurship project is open to all, and has
programs for veterans, minorities, women, and people with disabilities. The three-year
graduation cycle provides a full regime of training, education, access to financing and market
access. It includes:

+ a business incubator located in scalable space on the 3rd floor of The Cosmopolitan
Building, providing physical office and co-working space, as well as virtual
memberships;

+ access to entrepreneurial training, education, and consulting through staff at InSourcing,
the Tech Garden, the Small Business Development Center (SBDC), LAUNCH-NY,
SCORE, and others;

+ access to a Makerspace in the 7,000 square foot building annex, and through partnership
with the Makerspace program in Downtown Syracuse, where clients can build and make
their own products;

« access to the kitchen incubator currently planned to occupy about 2,000 square feet on
the 1st floor of The Cosmopolitan building. This will be a test kitchen and food
preparation space, where clients can work with our food scientist to develop their foods
and prepare food for delivery to other locations;

» access to Hotspot tax benefits and accelerated grants through our partnership with the
Tech Garden;

 access to Startup-NY zone through our relationship with Onondaga Community College;

+ access to veteran entrepreneurship programming through our relationship with the NYU
Veterans Incubator (sponsored by The Bunker) and the Oklahoma State veterans
incubator program;
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» access to international entrepreneurship through our relationship with the Oklahoma State
entrepreneurship program, currently operating in Kenya, Guatemala, and Ecuador;

» access to recording and rehearsal space, new media and other space, at the startup space
at the Gear Factory;

Output: At stabilization, the InSourcing incubator will include 27 resident and co-working
companies and 100 virtual clients, and is estimated to annually nurture and promote to the
Accelerator or the Startup Zone five full-time companies, 10 part-time companies, and 30 net
new employees.

Board: Members are:
* Robert Herz, consultant;
+ Craig Watters, Ph.D. Norman C. Stevenson Chair/International Entrepreneurship,
Executive Director, Riata Center for Entrepreneurship;
+ Stacey Keefe Larsen - DSRIP Project Manager at St. Joseph’s Hospital, former director
of student entrepreneurship at Syracuse University;

» Robert Sprague, former Syracuse Budget Director.

Note that Bob Herz developed a similar comprehensive system in Brooklyn, NY, with Medgar
Evers, NYU, Pratt, Carnegie-Mellon, the Brooklyn Navy Yard, Liberty Vista, Steiner Studios,
and others.

Need: Syracuse is one of the poorest cities in New York, and the area where the incubator and
Entrepreneur Alley is located is inhabited by many low-income and disadvantaged individuals:

» Poverty: Almost two-thirds of Syracuse's African-American and Latino residents live in
extreme poverty, concentrated in 30 census tracts, the highest percentage in the nation
(Architecture of Segregation: Civil Unrest, the Concentration of Poverty, and Public
Policy (Paul Jargowsky, Century Foundation, 2015). As of 2013, Syracuse’s poverty rate
was 33.2%, the 23rd-highest in the nation, meaning that 48,000 Syracusans have incomes
less than $23,500 for a family of four. Syracuse also had the nation's fifth-highest
concentration (21.5%) of non-Hispanic whites living in extreme poverty.

¢ Economic development: The Brookings Institution ranked the Syracuse area 95th
among the nation's 100 largest metropolitan areas for economic growth in the past five
years, and said that at a score of 86, Syracuse trails most cities for economic inclusion, a
measure of how growth and prosperity in a region are distributed among its residents.

Activities will result in an expansion of opportunity and community revitalization in this
area. Studies show that most incubated businesses settle within a mile of their incubator. Access
to the full range of entrepreneurial services and job training, plus aid in financing and access to
markets, will make a difference in the prospects for the city and the region.

" Page 16 of 22



How It Works: Program Structures: There will be several physical structures and agreements
involved in the program:

Incubator: Support will include: physical office and co-working space; virtual
tenancies; shared administrative staff; access to capital; coaching; mentoring; networking
connections; prototype develbpment, kitchen, brewers, and access to other technical
services. Entrepreneurial training services will be provided through SBDC; SCORE;
LAUNCH-NY; and others. When companies in the incubator are mature enough to have
transactions and/or add employees, they will be eligible for Hotspot or START-UP NY
benefits.

Accelerator - Hotspot: This will be provided through the NYS designated hotspot at the
Tech Garden, via a virtual membership there. The tax benefits are useful for firms
beginning to have transactions. To be certified for the five-years of Hotspot benefits
companies must be within their first five years of operations (seven years for life sciences
ventures), on a path toward scalable development, with less than $2M in annual operating
revenue. Once qualified, a company enters into a five year window of exemption from
state corporate tax and state sales tax on purchases. Partners in the company are also
eligible to deduct income they receive from the incubator company.

Foodpreneur: The culinary incubator aspect of the program will be a test kitchen and a
site for food preparation. In developing this we will work with Kathrine Gregory,
Founder and Director of Mi Kitchen es su Kitchen in Long Island City in Queens.
START-UP NY - Entrepreneur Alley: The incubator and Accelerator will be integral
parts of the Entrepreneur Alley development along West Fayette and Geddes
Streets. The Alley will include the Cosmopolitan Building and the Gear Factory to begin
with, and may include others as it proceeds. Using an ESDC approved MOU, property
owners will retain control of their buildings and revenues while graduating companies
will take advantage of the START-UP NY tax benefits bundle.

Clients: Current clients for the incubator and potential START-UP NY clients include:

City Wood, a city saw milling and kiln operation which will operate in the 7,000 sf
Makerspace annex to the building.

Stout Beard, a locally owned and operated microbrewery in the building run by Michael
LeRoy and Michael Paetow. The brewery operates a 2 barrel, electric brewing system
which creates roughly 60 gallons of beer every brewing day. Operating under the New
York State Farm Brewer’s license, every beer the company makes must be at least 20%
New York State products. The company brews stout as well as other popular styles and
seasonal selections. ‘

Sahm Brewing Co. a craft beer brewer that will be located in the building, with the
buildout for the space taking place now.
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* Roji, a Japanese tea house that will manufacture different kinds of teas and baked goods.
* Creole Soul, a restaurant that will manufacture various creole sauces and condiments.
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Exhibit 2
Description of Landlord

Project Description:

This is a 130,000+/- square foot series of three attached buildings with an annex to the main
building and a large 62,500 sf parking lot located on three acres of land at 1153 West Fayette
Street, Syracuse, NY, 13204. It is undergoing a multi-stage restoration as a setting for new and
innovative businesses inthis area. Development is moving quickly forward for the following so
far: /

» the InSourcing incubator

+ akitchen incubator including a test kitchen and space for food preparation

+ manufacturing space for food companies

» a Makerspace in the 7,000 square foot annex

» anurban sawmill

+ three breweries

» educational facilities

» atea garden

» restaurant and beer garden

e event space

Property description

The main building is six stories high with floors of 18-inch reinforced concrete and a 250 1b. psi
load factor. Each floor is 12,500 sf. ‘

A large steel-frame garage connects to the south side of the main building, with a tenant whose
business is not compatible with the project plan for the site, and who is therefore being
encouraged to move out.

The building has a 7,000 sf annex on the southwest corner, which will house the makerspace
component of the project, and will be the main site for the work of the urban sawmill.

The 62,500 square feet parking lot is east and contiguous of the main building and is a significant
feature in attracting compatible businesses to the site.

Harbor Brook currently runs underground and north and south near the main door facing the
parking lot. Where visible, it will be used as an attractive aesthetic feature to the project.
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Ownership

The building has moved through several owners over the past decade. It is now owned by two
Syracuse-area residents, Cosmo Fanizzi and John Noviasky, who are fully invested in developing
the building with an eye toward younger and newer companies.

Legacy & Location

Located on the West Side of the City of Syracuse, 1153 is in the middle of an industrial Legacy
area that was once home to many companies, many of whose buildings still stand today. The
Legacy area includes the renowned Franklin Motor Car Company, the C.E. Lipe Machine Shop,
an early industrial incubator known for many years as the “cradle of Syracuse industries.”

1153 W. Fayette Street and the nearby Gear Factory have a close relationship. 1153 was built in
1921, the Gear Factory in 1906. Both buildings manufactured parts for cars and machines. The
Franklin Motor Company was south of them, at the current site of Fowler High School. Both
1153 and the Gear Factory started making parts for Franklin Motor Company. The building has
changed hands several times since the end of World Wart II and the move of Lipe-Rollway from
the premises. Some of the prior owners did little with the space.

The building is located near Downtown Armory Square to the east, and Tipperary hill to the
west. There are other significant and popular locations nearby, including Burnet Zoo, the
WCNY building, the Rockwest Building, and the Lipe Art Park. Also, the Connective Corridor
bus route runs on West Fayette Street, a few blocks from the site.

The owners are working to develop the site as a “shoulder property” in ways that are compatible
with the original Albert Kahn design of this building. The design allowed for longer spans and
more open windowed spaces. The owners are stripping away embellishments added over the
years to get back to the take advantage of the original building design.

Beyond Phase One

The next phases of development will include live/work space in the upper floors, an alternative
energy company, and other innovative approaches to development.

We believe that the project will in some ways help to carry forward the legacy of W.C. Lipe,
with the creation and development of new and innovative companies and industries that will
reinvigorate the area economy.
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SCHEDULE 1

COMPLEX: 1153 West Fayette Street, Cosmopolitan Building

SCHEDULE “A”
(Description)

All that tract or parcel of Jand, situate in the City of Syracuse, Counly of Onondaga and State of New

York, and being part of Blocks 261 and 262 of the City of Syracuse and being more particularly

described as follows:

Beginning at 2 point in the southerly line of West Fayette Street, said point being N. 75 degrees 35’
20" W, a distance of 276.26 feet from the point of intersection of the southerly line of West Fayetts
Street with the westerly line of S. Geddes Street;

Thence (1) S. 00 degrees 28> 48" W, a distance of 179.97 feet to a point;

Thence (2) N. 89 degrees 48° 23" W. a distance of 77.01 feel to a point;

Thence (3) S. 05 degrees 18’ 09" E. a distance of 81.05 feel to a point;

Thence (4) S. 84 degrees 20’ 17" W, a distance of 130.87 fect 1o 2 point;

Thence (5) N. 06 degrees 10’ 06™ E. a distance of 8.99 feet lo a point;

Theuce (6) S. 88 degrees 187 30" W. a distance of 104.05 feet to a point;

Thence (7) N. 29 degrees 00’ 43" W. a distance of 459.91 feet to a point in the southerly line of West
Fayelite Street, said point being S. 75 degrees 35" 20” E. a distance of 318.70 feet {rom’the point of
interscction of the southerly line of West Fayette Street with the easterly line of Magnolia Street;
Thence (8) along the southerly line of West Fayelie Street S. 75 degrees 35" 20" E. a distance of
541.37 feet to the point and place of beginning.

Together with an Easement for the joint use, operation, maintenance, control and repair of an ¢lectric
conduit or duct and cable therein, and of 2 water main ot pipe with the privilege and right of installing
additional cables and additional water mains or pipes, in, over, upon and across the following

described premises:




PREMISES INCLUDED IN TAX-FREE NEW YORK AREA
(Reflected in attached maps)
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Location
Syracuse
Syracuse
Syracuse
Syracuse
Syracuse

Syracuse
Syracuse
Syracuse
Syracuse

Syracuse
Syracuse
Syracuse
Syracuse
Syracuse
Syracuse
Syracuse

* 1= on campus

2= 1 mile off campus

3= State Asset

UniquelD

SU-326-1-L-0000A-000-A
SU-326-1-L-0000B-000-A
SU-326-1-L-0000C-000-A
SU-326-1-L-000D1-000-A
SU-326-1-L-000D2-000-A
SU-326-1-B-000E1-000-A
SU-326-1-B-000E3-000-A
SU-326-1-B-000E4-000-A
SU-326-1-B-000E5-000-A
SU-326-1-B-000E6-000-A
SU-326-1-B-000E7-000-A
SU-326-1-B-000F1-000-A
SU-326-1-B-000F2-000-A
SU-326-1-B-000F3-000-A
SU-326-1-B-000F4-000-A
SU-326-1-B-000F5-000-A

Owner
Onondaga Community College
Onondaga Community College
Onondaga Community College
Onondaga Community College
Onondaga Community College

The Cosmopolitan 1153 LLC
The Cosmopolitan 1153 LLC
The Cosmopolitan 1153 LLC
The Cosmopolitan 1153 LLC

The Cosmopolitan 1153 LLC
The Cosmopolitan 1153 LLC
Vibrant Syracuse Spaces LLC
Vibrant Syracuse Spaces LLC
Vibrant Syracuse Spaces LLC
Vibrant Syracuse Spaces LLC
Vibrant Syracuse Spaces LLC

** A=entire building

B=floor within building
C=Room within building
D=land on campus

E= land off campus

F=entire building off campus
G=partial building off campus
H=state asset

‘ PropertyType
1

R R R R R RR R R R R RRR@gp

StreetAddress
4927 Onondaga Rd
Onondaga Rd
4521 & 4515 W Seneca Tpke
4926 Onondaga Rd
4894 Onondaga Rd

1153 West Fayette Street
1153 West Fayette Street
1153 West Fayette Street
1153 West Fayette Street

1153 West Fayette Street
1153 West Fayette Street
200 South Geddes Street
200 South Geddes Street
200 South Geddes Street
200 South Geddes Street
200 South Geddes Street

‘ City ‘ ZipCode

Syracuse 13215
Syracuse 13215
Syracuse 13215
Syracuse 13215
Syracuse 13215
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204
Syracuse 13204

ParcellD
016.-03-22.1
016.-03-19.1

022.-01-07.0, 022.-01-08.0
017.-01-07.5
017.-01-07-.5

‘ Building ‘SpaceType
n/a
n/a
n/a
n/a
n/a

Cosmopolitan
Cosmopolitan
Cosmopolitan
Cosmopolitan

Cosmopolitan
Cosmopolitan
Gear Factory
Gear Factory
Gear Factory
Gear Factory
Gear Factory

O 0O ®P® @@ W WO W W OOCOOCOOCOO

SqFt

7,110
7,508

11,200
11,200

11,200
5000

1500

10,000
10,000
10,000
10,000

Acres
24
8
7
29.5

Description
24 acre parcel at Rte 173 college entrance
8 acre parcel west of Coyne Hall
7 acre parcel west of Furnace Brook Retreat
29.5 acre parcel north and east of Mulroy Hall
3 acre parcel east of H-3 Hall

First floor, former manufacturing space
Third floor, former manufacturing space
Fourth floor, former manufacturing space
Fifth floor, former manufacturing space

Sixth floor, former manufacturing space
Annex

First floor, former manufacturing space
Second floor, former manufacturing space
Third floor, former manufacturing space
Fourth floor, former manufacturing space
Fifth floor, former manufacturing space

onCampus WithinlmileOfCampus

Yes
Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes

Yes
Yes
Yes
Yes
Yes
Yes
Yes

N/A
N/A
N/A
N/A

N/A
N/A
N/A
N/A
N/A
N/A
N/A

Latitude
43°0'32.5974"
43°0'40.14"
43°0'1.9512"
43°0' 44.3448"
43°0'31.5252"

43°2'46.4287"
43°2'46.4287"
43°2'46.4287"
43°2'46.4287"

43°2'46.4287"
43°2'46.4287"
43°2'44.7742"
43°2'44.7742"
43°2'44.7742"
43°2'44.7742"
43°2'44.7742"

Longitude

-76° 11' 37.2408"
-76° 12' 5.8602"
-76° 11' 56.3202"
-76° 11' 24.7056"
-76° 11' 6.8418"

-76° 10' 23.3497"
-76° 10' 23.3497"
-76° 10' 23.3497"
-76° 10' 23.3497"

-76° 10' 23.3497"
-76° 10' 23.3497"
-76°10'17.1941"
-76° 10'17.1941"
-76°10' 17.1941"
-76°10' 17.1941"
-76°10' 17.1941"

Note



