MINUTES OF THE MEETING
OF THE BOARD OF DIRECTORS
OF
NEW YORK CITY LAND DEVELOPMENT CORPORATION
May 24, 2012

A meeting of the Board of Directors of New York City Land Development
Corporation (‘LDC”) was held on Thursday, May 24, 2012, at the offices of New York
City Economic Development (“NYCEDC”), 110 William Street, New York, New York.

The following members of the Board of Directors were present:

Jeffrey Mandel
Betty Woo

Also present were members of the staff of NYCEDC.

The meeting was called to order at 4:00 p.m. Notice of the meeting has been
duly waived by the Directors.

1. Omnibus Resolutions

Meredith Jones, an Executive Vice President, Secretary and General Counsel of
NYCEDC, explained that LDC had recently been incorporated. In connection with the
incorporation of LDC, it was proposed that the Omnibus Resolutions attached hereto as
Exhibit 1 be approved by LDC’s Board. She then explained the resolutions and what
was covered by them.

Following a discussion of the Omnibus Resolutions, a motion was made to adopt
such resolutions. Such motion was seconded and unanimously approved.

2. Adjournment

There being no further business to come before the meeting, the meeting of the
Board of Directors was adjourned at 4.40 p.m.

ke Clinmmall

Secretary

Dated: Fvs”t 23, 2012
New York, New York
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Exhibit 1

OMNIBUS RESOLUTIONS
OF THE BOARD OF DIRECTORS
OF
NEW YORK CITY LAND DEVELOPMENT CORPORATION
May 24, 2012

WHEREAS, a Certificate of Incorporation dated May 8, 2012 has been issued to
the Corporation, pursuant to Section 402 of the N-PCL.;and

WHEREAS, the Board of Directors of the Corporation (the “Directors”) desire to
take all necessary steps to organize the Corporation properly, including electing officers,
establishing committees of the Board of Directors and various corporate policies,
arranging for banking, applying for a tax ruling from the Internal Revenue Service and
other services necessary for the proper functioning of the Corporation; and

WHEREAS, the Public Authorities Accountablility Act of 2005, as amended, which
includes the Corporation in its definition of a local authority, requires each Board of
Directors of a local authority to adopt various policles, guidelines and procedures and to
take varlous actions; and

WHEREAS, the Directors have determined that it is in the best interests of the
Corporation and In furtherance of Its corporate purposes to enter into an agreement with
New York City Economic Growth Corporation (“NYCEGC"), under which NYCEGC wiill
provide certain consulting and administrative services to the Corporation (the "Services
Agreement”); and

WHEREAS, the Directors have determined that it is in the best interests of the
Corporation and in furtherance of ts corporate purposes to petform land disposition
services for The City of New York (the "City") pursuant to a contract between the City
and the Corporation (the “City Contract");

NOW, THEREFORE, BE IT:

Ratification of Acts of Incorporator
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1. RESOQLVED: that the Directors heteby ratify, accept and confirm the
actions of the Incorporator as reflected in the Certificate of Incorporation, attached to
these resolutions as Exhibit A,

Ratification of Other Oraanjzational Actions

2.  RESOLVED: that the Directors hereby ratify, adopt and approve in all
respects as acts of the Corporation all actions taken, documents executed, and other
things done on behalf of the Corporation by any officer or agent of the Corporation
taken, executed or done in fulfiliment of the purposes of these resolutions but before the
date of their adoption.

Qrganizational Expenses

3. RESOLVED: that the Directors hereby authorize and direct the officers
of the Corporation to pay ot reimburse all of the organizational expenses of the
Corporation,

Bylaws

4, RESOLVED: that the Directors hereby adopt the Bylaws in the form
attached to these resolutions as Exhibit B as the Bylaws of the Corporation.

Officers

5, RESOLVED: that the then serving Chief Financial Officer of New York
City Economic Development Corporation, or any successor to such corporation by
consolidation or merger, shall serve as the President of the Corporation.

6. RESOLVED: that the Directors hereby elect each of the individuals listed
below to hold the office set forth opposite his or her name, to serve in such capacity
without pay untll the first annual meeting of Directors of the Corporation and until his or
her successor is elected or qualifies or until his or her earlier death, resignation or
removal and hereby designate each of those persons as officers of the Corporation:

Spencer Hobson Executive Vice President and Treasurer
Mark Sliversmith Secretary

Bulent Cellk Assistant Treasurer

Shawn Gallaghet Asslstant Secretary

Richard Marshalf Asslstant Secretary

Audit Committee

7. RESOLVED: that there is hereby gstablished an Audit Committee of the
Board of Directors, the duties, responsibilities and authority of which shall be as
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described in the Bylaws and the Charter of the Audit Committee attached to these
resolutions as Exhibit C; and

8. RESOLVED, further: that the Directors hereby elect as members and as
the Chairperson of the Audit Committee each of the following individuals until the first
annual meeting of Directors of this Corporation and untll his or her successor is elected
and qualifies or until his or her earlier death, resignation or removal:

Betty Woo (Chalrperson)
Robett F, Goldrich
Jeffrey Mandel

governance Committee

9. RESOLVED: that there is hereby established a Governance Committee
of the Board of Directors, the duties, responsibilittes and authority of which shall be as
described in the Bylaws and the Charter of the Governance Committee attached to
these resolutions as Exhibit D; and

10. RESOLVED, further: that the Directors hereby elect as members and as
the Chairperson of the Governance Committee each of the following individuals until the
first annual meeting of Directors of this Corporation and until his or her successor Is
elected and qualifies or unti! his or her earlier death, resignation or removal.

Betty Woo (Chalrperson)
Robert F. Goldrich
Jeffrey Mandel

Contracting Authority

11. RESOLVED: that authorized officers of the Corporation are authorized to
enter into contracts and expend amounts not to exceed $100,000, without seeking
specific authorization from the Board of Directors or any committes thereof, except that
all sole source contracts for an amount greater than $20,000 must be approved by the
Board of Directors or the Executive Committee.

12. RESOQLVED, further: that the authorized officers of the Corporation are
authorized to purchase furniture and office supplies and to incur similar ordinary
operating expenses of the Corporation, without regard to the above dollar limits, without
seeking specific authorization from the Board of Directors or any committee thereof,

Corporate Policies

13. RESOLVED: that the Board adopts the following corporate policies and
procedures:

* The comprehensive Investment policies, procedures and guidelines,
attached hereto as Exhibit E;
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» Policies regarding the payment of salary, compensation and reimbursements
to, and rules for the time and attendance of, the President and senior
management, attached hereto as Exhibif F;

¢ Corporation whistleblowing policles and procedures, attached hereto as
Exhibit G;

¢ Corporation travel policies and procedures, attached hen_'eto as Exhibit H;

+ Policies and procedures related to the acquisition and disposition of real:
property, attached hereto as Exhibit |;

* Policies and procedures related to the disposition of personal property,
attached hereto as Exhibit J;

+ Policies and procedures related to the procurement of goods and services,
attached hereto as Exhibit K;

¢ The defense and Indemnification policy for Directors, attached hereto as
Exhibit L;

¢ The code of ethics for Directors and non-salaried officers, attached hereto as
Exhibit M.

Contracting Officer

14. RESOLVED: that the Board appoints the President as the Corporation's
Contracting Officer for real property and personal property dispositions.

Code of Ethjes f e cers

16. RESOLVED: that any officers and employees of the Corporation
recelving a salary from the Corporation shall be subject to the restrictions set forth in
Chapter 88 of the Charter of The City of New York, which restrictions shall serve as the
code of ethics for the Corporation’s salarled officers and employees.

Loans to Officers, Employees and Board Members

16. RESOLVED: that the Corporation shall not, directly or indirectly,
including through any subsidiary, extend or maintain credit, arrange for the extension of
credit, or renew an extension of credit, in the form of a personal loan to or for any
officer, Director or employee (or equivalent thereof) of the Corporation,
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City Contract

17. RESOLVED:; that the Directors hereby authorize and direct the President
to take all steps necessary 1o enter into a land disposition agreement with the City, in
substantially the form attached hereto as Exhibit N.

Agreement with NYCEGC

18. RESOLVED: that the Directors hereby authorize and direct the President

-on-and after the effective date-of a merger of New-York City Economic Development-
Corporation with and into NYCEGC, to take all steps necessary to enter into and to
enter into an agreement whereby NYCEGC (regardless of the then name of NYCEGC),
acting as an independent contractor, agrees to provide certaln consulting and
administrative services to the Corporation in connection with the Corporation’s projects
and activities and certain services with respect to the Corporation’s administration and
operations, and to render such other services to the Corporation as the Corporation

may from time to time request, in the manner and to the extent set forth in the
agreement, in substantially the form attached hereto as Exhibit O.

Private Letter Ruling Reguest

19. RESOLVED: that the Directors hereby authorize and direct the President
or the Secretary or another empowered officer to take all steps necessary to file with the
Internal Revenue Service a formal Request for a Private Letter Ruling confirming that
currently anticipated income to the Corporation qualifies for the exclusion from gross
income under Section 115(1) of the Internal Revenue Code as well as other matters.

Banking Matters

20. RESOLVED: that the Directors hereby authorize and direct the officers
of the Corporation to obtain and maintain any bank, investment and other financial
accounts as may be necessary or useful fo the Corporation in furtherance of the
Corporation's operations (the "Accounts"); and

21. RESOLVED, further: that the Directors hereby authorize and direct the
officers of the Corporation to perform all those tasks necessary or useful to ensure that
the Corporation, acting through those authorized officers listed in the Bylaws of the
Corporation, has access to and control over the Accounts; and

22. RESOLVED, further: that the Directors hereby adopt and Incorporate by
reference the standard forms of banking resolutions and incumbency certificates
ordinarily used by such financlal institutions selected by the officers of the Corporation;
and
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23. RESOLVED, further: that the Directors hereby authorize any officer of
the Corporation to certify to the due adoption of such banking resolutions and
incumbency certificates.

Audit of Books and Recards

24, RESOLVED: that the Corporation shali retain Ernst & Young LLP on a
sole source basls for an amount not to exceed $20,000 to perform a certified audit of
the Corporation for the fiscal year ending June 30, 2012, Such retention shail be
subject to the-Audit Committee’s approval of the selection of Ernst-& Young LLP-on-a -
sole source basls to perform such audit and of the amount to be paid to Ernst & Young
LLP; and

26. RESOLVED, further: that the Corporation shall file a copy of such
certified audit with the Mayor and, upon request, with the Council of the City of New
York, within 90 days after the close of the Corporation's fiscal year for its operations,
proceedings, activities, activities and accomplishments during the preceding fiscal year,

Mission Statement

26. RESOLVED: that the Corporation hereby adopts the following mission
statement:

The mission of the Corporation is to encourage economic growth In each of
the five boroughs of New York City by acquiring City property and disposing
of It to strengthen the City's competitive poslition and faclilitate investments
that build capacity, generate prosperity and catalyze the economic vibrancy of
city life as a whole.

General Authority

27. RESOLVED: that the Directors hereby authorize and direct the officers
of the Corporation to execute and deliver such other documents and instruments, and to
take or cause to be taken such further actions as may be necessary, advisable or
required to carry out the purposes of the foregoing resolutions or necessary to
administer the Corporation and fulfill Its corporate purposes. The Directors recognize
that certain of the terms approved in the foregeing resolutions may require modifications
that will not affect the intent and substance of the authorizations and approvals made
herein, and authorize the Chairman, President or Treasurer to approve modifications to
the terms approved hereby which do not affect the intent and substance of these
resolutions.
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CERTIFICATE OF INCORPORATION
OF NEW YORK CITY LAND DEVELOPMENT CORPORATION



O

STATE OF NEW YORK
DEPARTMENT OF STATE

‘I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said-original. :

L L AL TR : -~ WITNESS my hand and official seal of
' the Department of State, at the City of
Albany, on May &, 2012.

Daniel E. Shapiro '
First Deputy Secretary of State

Rev. 06/07



0

8

D

120508009 7Y

NEW YORK
CERTIFICATE OF INCORPORATION
oF
NEW YORK CITY LAND DEVELOPMENT CORPORATION |
UNDER SECTION 402 OF THE

- NOT-FOR-PROFIT CORPORATION LAW

THE UNDERSIGNED INCORPORATOR, a natural person of the age of 18

. yeats or more, in order to form a cotporation for the purposes stated in this Certificate, in

apdordance with the provisions of the Not-for-Profit Corporation Law of the State of New
York (“N-PCL”),

DOES HEREBY CERTIFY:
1. NAME

The name of the corporation is New York City Land Development Corporation
(the “Corporation™). : '

II. STATUTORY AUTHORITY
The Corporation is a corporation és defined in Section 102(a)(5) of the N-PCL.
NI NOT-FOR-PROFIT CORPORATION TYPE

A.  The Corporation is a Type C not-for-profit corporation as defined in
Section 201(b) of the N-PCL.

B. The Corporation is a local development corporation pursuant to Section
1411 of the N-PCL. '

IV, PURPOSES, POWERS, AND RESTRICTIONS

A, The Corporation is formed for the exclusively charitable or public
purposes now or hereafter referred to in Section 1411(a) of the N-PCL or any
cotresponding provision of future law, of a not-for-profit local development corporation,
for the following public or quasi-public objectives:

Page 1 of 5
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1. to relieve and reduce unemployment, promote and provide for
additional and maximum employment, better and maintain job opportunities, and instruct
or train individuals to improve or develop their capabilities for such jobs;

2. to carry on scientific research for the purpose of aiding the City
of New York by attracting new industry to it or by encouraging the development of, or
retention of, industry in the City of New York;

3. to lessen the burdens of government and to act in the public
interest; ' '

4. to study and promote, alone or in concert with federal, state, and
Jocal officials and interested national, state, and local groups, the economic growth and

- business prosperity of the City of New York and the solution of other civic problems of -

the City of New York;

5. f0 plah, develop, and implement a compreliensive and
professional program to promote private lending to private businesses and public and
private projects in the City of New York;

6. to inform and train public and private entities concerning the
programs available to increase business activity in the City of New York;

7. to coordinate the financial programs and incentives available in
the City of New York and to increase business investment in the City of New York;

8. to preserve and augment the tax base of the City of New York;

9. to mobilize the talents and resources of the City of New York
financial community in support of the comprehensive prograin to increase the use of
public funds and incentives by private businesses;

10.  to disseminate acourate information in the City of New York and
the United States generally and abroad concez"ning the amount of funds available for
economic development and how these can be used and the City of New York’s ability to
use public funds, programs,-and incentives for economic development; and

11, -to create an environment of economic stability.

B. In furtherance of the preceding purposes and objectives, the Corporation
has all powers now of hereafter granted to a corporation under Sections 202(a) and
1411(c) of the N-PCL and, in addition, all other powers now or hereafter conferred by

Page2 of 5
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law, and the power to do all things necessary, proper, and consistent with maintaining its
qualification to receive contributions deductible under Section 170(c)(1) of the Internal
Revenue Code of 1986, as amended (the “Code™).

C. All income and earnings of the Corporation shall be used exclusively for
the purposes of the Corporation or accrue and be paid to the New York Job Development
Authority. No part of the income or earnings of the Corporation shall inure to the benefit
or profit of, nor shall any distribution of its property or assets be made to, any member or
private person, corporate or individual, or any other private inte_rést, except that the
Corporation may repay loans made to it and may repay contributions (other than dues)

~ made to it if and to the extent that any such contribution may not be allowable as a

deduction in computing taxable income under the Code.

D. ~  The Corporation may not attempt to influence legislation by propaganda
or otherwise, or participate or intervene, directly or indirectly, in any campaign on behalf
of or-in opposition to any candidate for public office.

V. OFTFICE AND TERRITORY

A, The office of the Corporation within the state of New York is to be
located in the City and County of New York.

B. The tetritory in which the Corporatlon prmmpally conducts its operations
is the City of New York, New York.

" VI INITIAL DIRECTORS

The names and addresses of the individuals who are to serve as the initial
directors of the Corporation until the first annual meeting or until their first successors are

. elected and quallfy are;

Nama Address
Betty Woo | 100 Church Street

New York, NY 10007

Robert ¥, Goldrich 260 Broadway
' New York, NY 10007

Jeffrey Mandel 260 Broadway _
New York, NY 10007

‘ Page 3 of 5
LDCMT-26-1503



9,

0

)

VII. DESIGNATION

A.  The Secretary of State is hereby designated as agent of the Corporation
upon whom process against it may be served.

B. The address to which the Secretary of State shall mail a copy of any
process accepted on behalf of the Corporation is 110 William Street, New York, New
York 10038, Attention: President.

VIIL. MEMBERS
A.  The Corporation has a single class of Members.
B. The number, qualifications, tenure, powers, and duties of Members and

the procedure for designating Members are set forth in the Bylaws.
IX. DIRECTORS

TThe qualifications, manner of election, number, tenure, powers, and duties of the
directors of the Corporation are set out in the Bylaws,

X. DISSOLUTION

A.  Inthe event of the liquidation, dissolution, or winding up of the affairs of
the Corporation, whether voluntary, involuntary, or by operation of law, no tnember ox
private person, corporate ot individual, or other private interest, is entitled to any
distribution or division of its remaining funds and other property and rights and interests

in property.

B. - The Corporation, after the payment of all of its debts and liabilities of
whatsoever kind and nature (including the payment of loaus and contributions the
repayment of which has been authorized in this Certificate of Incorporation), shall '
distribute the balance of its assets to the City of New York or to the New York Job
Development Authority, in accordance with Section 1411(g) of the N-PCL, but only if
such organization’s income is excluded from gross income under Section 115 of the
Code, ‘

C. If the Corporation has accepted any mortgage loan from the New York
Job Development Authority, it shall be dissolved in accordance with the provisions of
Section 1411(g) of the N-PCL upon repayment or other discharge in full by the
Corporation of all such loans.

Page 4 of 5
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I, the undersigned Incorporator named above, do hereby affirm that this
Certificate of Incorporation of New York City Land Development Corporation is my act
and deed and the facts stated in this Certificate ate true, and, accordingly, I have executed
this Certificate on May 7, 2012,

Janpes MeSpiritt

Incorporator

New York City Law Department
100 Church Street
New York, NY 100067

Page 5 of 5
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RESTATED BYLAWS
of
NEW YORK CITY LAND DEVELOPMENT CORPORATION
ARTICLET
Membership

Section 1. Initial Members; Requirements for Membership; Appointment of Members;

Vacancies. The initial Members of the Corporation are the initial Directors of the Corporation
named in the Certificate of Incorporation. Thereafter, the Members of the Corporation shall be
five (5) in number, all of whom shall be appointed by the Mayor of The City New York, and one
of whom shall be designated by the Mayor to serve as Chairperson of the Board of Directors of
the Corporation.

Each Member shall be a public official or a person prominent in the financial,
commercial, industrial, professional or labor community of The City of New York, and one shall
be from each borough comprising The City of New York. No Member of the Corporation shall
be a Member or Director of the New York City Economic Development Corporation, or any
successor to such corporation by consolidation or merger.

A Member may be an official or employee of The City of New York or any agency of
The City of New York.

Members shall be appointed annually prior to or on the date of the annual meeting of
Members. Each Member, including Members appointed to fill vacancies as provided below,
shall serve as such until (i) the appointment of his/her successor or (ii) his/her earlier death or

resignation. If at any time there is less than the prescribed number of appointed Members, the
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Mayor of The City of New York may appoint a person having the qualifications to be such
Member to fill such vacancy, provided that the appointment of a Member to fill a vacancy shall
be made in the manner prescribed above for fhe appointment of Members.

Section 2. Membership Section. There shall be a Membership section for the eltection of
Directors which shall be comprised of all the Members. Only such Membership section shall be
entitled to elect Directors,

Section 3. Conditions of Membership, By acceptance of membership, Members agree

with each other and with the Corporation that the Corporation shall be non-profit. All income
and earnings of the Corporation shall be used exclusively for its corporate purposes as set forth
in the Certificate of Incorporation.

Section 4. Resignation. Any Member may resign at any time upon notice to the
President. Such resignation shall take effect upon announcement or, if such notice is in writing,
upon receipt or at the time specified in the notice; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 5. Voting. Each Member shall be entitled to one (1) vote on each matter

submitted to a vote of Members, Upon direction of the presiding officer or upon demand by a
Member, the vote upon any question before a meeting shall be by ballot, but otherwise any such
vote need not be by ballot.

Section 6. _Annual Meeting. The annual meeting of the Members, for the election of

Directors and for the transaction of such other business as may come before the meeting, shall be
held at the principal office of the Corporation, 110 William Street, New York, New York, on the
first Wednesday in the month of November at 8:30 a.m., or at such other place within Néw York
City or at such other time as the Members, Board of Directors, the Chairperson or the President
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may prescribé. If the first Wednesday in the month of November is a legal holiday in any year,
the meeting shall be held at the same place on the next business day following that is not a Iegal
holiday at 8:30 a.m,, or at such other place within New York City or at such other time as the
Members, Board of Directors, the Chairperson or the President may prescribe.

Section 7. Special Meetings. - A special meeting of the Members, other than. those
regulated by statute, shall be called by the Chairperson or the President at the request in writing
of Members having 10% or more of the total number of votes that may be cast at such meeting,
or by the Chairperson or the President, The President or Chairperson shall fix the time and place
for such meeting and the Secretary shall give notice as required by Section 8 of this Article,

- Bection 8. Notice of Meetings. Written notice of each meeting of the Members shall be
given by first class mail, postage prepaid, or by delivery in person, not less than ten (10), nor
more than fifty (50), days before such meeting directed to each Member at his/her address as it
appears on the record of Members of the Corporation, or, if such Member shall have filed with
the Secretary a written request that notices to him/her be mafled to some other address, then
directed to such Member at such other address; provided, however, that such notice may be
waived by any. Member or his/her proxy by signing a written waiver of notice either before or
after the meeting, or by attending the meeting without protesting, prior thereto or at.its
commencement, lack of notice to him/her. The notice shall set forth the place, day and hour of
the meeting and, in the case of a special meeting, the general nature of the business to be
transacted and by or at whose direction the special meeting is called. Meetings of the Members
may also be held at any place and time without notice by unanimous written consent of all of the

Members.
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Section 9. Procedure. The order of business and all other matiers of procedure at every
meeting of Members shall be determined by the presiding officer. .

Section 10, Quorum, A meeting of the Members duly called shall not be organized for
the transaction of business unless a quorum is present, The presence in person or by proxy of a
majority of the Members shall constitute a quorum -unless otherwise provided by law, If a
quorumt is not present, a majority of the Members present may adjourn the meeting from time to
time to such time and place as they may determine, without notice other than announcement at
the meeting, until enough Members to constitute a quorum shall attend, When a quorum is once
present to organize a meeting, it is not broken by the subsequent withdrawal of any Members,

Section 11._Vote Required. All questions, except those for which the manner of deciding

is specifically prescribed by law or these bylaws, shall be determined by a majority vote of the
Members pregent in person or by proxy at any meeting at which a quorum is present...

Section 12. Proxies -~ Voting, A Member may vote either in person or by proxy
appointed by ‘an instrument executed in writing by such Member or his/her duly authorized
attorney and delivered to the secretary of the meeting. No proxy shall be valid after the
expiration of eleven (11) months from the date of its execution unless the Member or his/her
duly authorized attorney executin-g it shall have specified therein its duration. Every proxy shall
be revocable at any time at the pleasure of the Member on whose behalf it was executed or

his/her duly authorized attorney.
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ARTICLE II
Directors

Section 1, Management of Corporate Affairs, The general management of the affairs of -

the Corporation shall be vested in a Board of Directors, The Board of Directors shall have
control of the property of the Corporation and shall fix its policies. It shall have power to
employ nccessafy staff and other personnel, authorize expenditures, and take all necessary and
proper steps to carry out the purposes of the Corporation and to promote 1is best interest.

Section 2, Number of Directors. The Directors of the Corporation shall be five (5) in

number,

Section 3. Election of Directors; Term of Office; Vacancics. The Membership section
for the election of Directors shall elect such number of Directors as are necessary {0 constitute -
the Board of Directors at each annual meeting of the. Members, Each Director shall hold office
until (f) the later of the next annual meeting or the clection and qualification of histher successor,
or (ii)y histher earlier death, resignation or removal, or (i) such Director shall have ceased for
any reason io be a Member,

In the case of any vacancy on the Board of Directors for any reason, such vacancy may
be filled by vote of ;hc Membership section for the election of Directors at any annual meeting or
special meeting of the Members,

Section 4. Qualifications for Directors. Directors must be Members at the time of theijr
election, No Director of the Corporation shall be a Member or Director of the New York City
Economic Development Corporation, or any successor to such corporation by consolidation or
merger.

-
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Scctiorll 5. Resignation. Any Director may resign at any time upon notice to the
President, Such resignation shall take effect upon announcement or, if such notice is in writing,
upon receipt or at the time specified in the notice; and, unless otherwise specified therein, the
acceptance of such resignation shall not be necessary to make it effective.

Section 6. Removal of Director. Any Director may be removed, either with or without
cause, at any meeting of Members, notice of which shall have referred to the prbposed action, by
the vote in person or by proxy of a majority of the Members entitled to vote,

Section 7. Regular Meetings, Regular meetings of the Board of Directors shall be held at
such time and place within or without the State of New York as the Board of Directors, the
Chairperson or the President may from time to time prescribe.

Section 8. Special Meetings, A special meeting of the Board of Directors, other than
those regulated by statute, shall be called by the Chairperson or the President at the request in
writing of two (2) or more Directors, or.by the Chairperson or the President. The President or
Chairperson shall fix the time and place for such meeting and give notice as required by Section
9 of this Article,

Section 9, Notice of Meetings. Written notice of each meeting of the Board of Directors

shall be given by first class mail, postage prepaid, or by delivery in person, not less than three (3)
days before such meeting directed to each Director at his/her address as it appears on the record
of Directors of the Corporation, or, if such Director shall have filed with the Secretary a written
request that notices to him/her be mailed to some other address, then directed to such Director at
such other address; provided, however, that such notice may be waived by any Director by
signing a written waiver of notice either before or after the meeting, or by attending the meeting
without protesting, prior thereto or at its commencement, lack of notice to him/her, The notice
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shall set forth' the place, day and hour of the meeting and, in the case of a special meeting, the
general nature of the business to be transacted and by or at whose direction the s‘pecial meeting is
called. Meetings of the Board of Directors may also be held at any place and time without notice
by unanimous written consent of all the Directors,

Section 10._Procedure. The otder of business and all other matters of procedure at every
meeting of Directors shall be determined by the presiding officer,

- Section 11, Quorum, .A mecting of the Board of Directors duly called shall not be
organized for the transaction of business unless a quorum is present. ‘A quorum for the
transaction of business shall consist of three (3) Directors.

If a quorum is not present, a majority of the Directors present may adjourn the meeting
from time to time to such time and place as they may determine, without notice other than
announcement at the meeting, until enough Directors to constitute a quorum shall attend. When
a quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of

any Directors,

Section 12. Vote Required. The acts of a majority of the Directors present at a meeting
at which a quorum is present shall be the acts of the Board of Directors, unless otherwise
provided by law, the Certificate of Incorporation or these bylaws, provided, however, that the
Corporation may not exercise its powers to purchase, sell, mortgage or lease real property, or to
borrow money and issue bonds, notes and other obligations thetefor, unless authorized by a4t least
two-thirds (2/3) of the entire Board of Directors.

Section 13, Annual Report. The Directors shall present at the annual meeting of the

Members an annual report showing the financial and other affairs of the Corporation as requited

by law,
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Section 14, Compensation of Directors and Officers. No Director or other officer of the

Corporation shall receive compensation from the Corporation either as a Director or an officer or
in any other capacity, except reasonable compensation for services rendered in effecting one or

more of its corporate purposes.

ARTICLE III

Committees
Section 1. Executive Comrmittee. The Board of Directors, by resolution adopted by a
majority of the whole number of Directors, may designate an Executive Committee, consisting
of at least three (3) but not more than four (4) Directors, one .(1) of whom must be the
Chairperson of the Board of Directors, During the intervals between the meetings of the Board
of Directors, the Executive Committee, to the extent permitted by law, the resolution, the
Cerlificate of Incorporation and these bylaws, shall have all the authority of the Board of
Directors except in relation to matters requiring at least a majority vote of the Whole number of
Directors. A quorum for the transaction of business shall consist of two (2) members of the
Executive Committee, If a quorum of the Board of Directors is not present at 2 meeting of the
Boatd of Directors, and if a majority of the Directors present at such meeting so request, the
Executive Committee shall meet immediatcly upon the adjournment of such meeting of the

Board of Directors, and no notice of such meeting of the Executive Committee shall be required,

Section 2. Audit Committee. The Board of Directors shall, by resolution passed by a
majotity of the entire Board of Directors, create a standing audit committee (the *“Audit
Committec’) consisting of three (3) or more Directors, each of whom is an' “Independent
Committee Member” as defined in Section 4. The Audit Committee shall recommend to the
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Board of Directors the hiring of a certified independent accounting firm of the Corporation,
establish the compensation to be paid to the accounting firm and provide direct oversight of the
performance of the independent audit performed by the accounting firm hired for such purposes,
To the extent practicable, membets of the Audit Committee should be familiar with corporate
financial and accounting practices, ‘

Section 3. Governance Committee. The Board of Directors shall, by resolution passed
by a majority of the entire Board of Directors, create a standing governance committee (the
“Governance Committee”) consisting of three (3) or more Directors, each of whom is an
“Independent Commiitee Member”, as defined in Section 4, and who shall possess the necessary
skills to understand the duties and functions of the Governance Committee. The Governance
Committee shall keep the Board of Directors informed of current best governance practices,
review corporate governance trends, recommend updates to the Corporation’s governance
principles, and advise appointing authorities of fhe skills and experiences required of potential
members, In addition, the Governance Committee shall examine ethical and conflicts of interest
issues, perform Board self-evaluations and recommend by-laws which include rules and
procedures for conduct of Board business.

Section 4. Independent Committee Members. An “Independent Committee Member™

shall mean a petrson who;

@) is not, and in the past two years has not been, employed by the Cotporation or

an affiliate of the Corporation in an executive capacity;

(b) - is not, and in the past two years has not been, employed by an entity that
received remuneration valued at more than $15,000.00 for goods and services
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provided to the Corporation or received any other form of financial assistance
valued at more than $15,000.00 from the Corporation;

(c) - is not a relative of an executive officer or employee in an executive position
of the Corporation or an affiliate; and

(d) ~ is not, and in the past two years has not been, a lobbyist registered under a
state or local law and paid by a client to influence the management decisions,
contract awards, rate determinations or other similar actions of the

Corporation or an affiliate, .

An "affiliate" for purposes of the foregoing is any person or corporation or other entity
controlled, controlled by'or under substantially the same control as the Corporation.

Section 5. Meetings of Commillees. Any committee of the Board of Directors (with
regard to such committee) or the Board of Directors (with regard to all committees) shall have
the power to fix the titme and place of holding regulao oi' special me&ings of committees and the
method of giving notice thereof; but unless otherwise preseribed, meetings of any committee
may be called in the samo manner and upon the same notico, and notice of such meetings may be
waived in the same manner, as provided in these bylaws with respect to meetings of the Board of
Directors. | |

Section 6. Authorization. The acts of a majority of the members of a committee present

at a meeting at which a quorum is present shall be the acts of such committee, unless otherwise
provided by law, the Certificate of Incorporation or these bylaws, If a quorum is not present, a
majority of the members of the committee present may adjourn the meeting from time to time to

such time and place as they may determine, without notice other than announcement at the

12
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meeting, until‘ enough members -of such committee to constitute a quorum shall attend, When a
quorum is once present to organize a meeting, it is not broken by the subsequent withdrawal of
any members of the commitiee,

Section 7, Minutes of Committee Meetings. Each Committee shall keep regular minutes
of all its mestings and proceedings, The said minutes shall be open to the inspection of any
Director at any time. |

Section ‘8. Additional Committees. - In addition to the Exccutive Committee, Audit
Committee, and Governance Committee, the Board of Directors shall hav‘e the power from time
to time to appoint additional committees and to preseribe the tenure of office and the powers and
duties of such committees, |

" Section 9, Restrictions on Committees. No committee of the Board of Directors: (a) may
consist of fewer than three (3) Directors; or (b) has authority as to the following matters: (1) the
submission to the Members of any action requiring Members' approval under the law or these
bylaws; (2) the filling of vacancies in the Board of Directors or in any committee; (3) the fixing

of compensation of the Directors for serving on the Board of Directors or on any committee

. thereof} (4) the amendment or repeal of these bylaws or the adoption of new bylaws; or (5) thé

amendment or repeal of any resolution of the Board of Directors which by its terms is not so

amendable or repealable,

13-
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- ARTICLE IV
- Officers -

. Section 1, -Officers. The officers of the Corporation shall be a Chairperson, such Vice
Chairpersons as the Board of Directors may from time to time determine,. a President, such
Executive Vice Presidents and Senior Vice Presidents as the Board of Directors may from time
to time determine, a Treasurer and a Secretary, and such Assistant Treasurers and Assistant
Secretaries as the Board of Directors may from time to time determine,

The 'Chairperson shall be the Member specified as such in these bylaws, None of the
other officers, except a Vice Chairperson, need be a Member or Director, The Chairperson and
the President may be the same person, the Secretary and the Treasurer may be the same person
and any Executive Vice President or Senior Vice President may also hold the office of Vice
Chairperson, Secretary or Treasurer. The President and the Secretary may mnot be the same
person.

The Board of Directors may elect such other officers as it shall deem necessary, who
shall exercise such powers and perform such duties as shall be determined from time to time by
the Board of Directors.

An officer of the Corporation may be an official or employee of The City of New York or-
any agency of The City of New York.

Any officer of the Corporation who is an officer, member or director of the New York
City Economic Development Corporation, or any successor to such corporation by consolidation
or merger, will not attempt to influence legislation by propaganda or otherwise and will not
direct or encourage any individual or entity to attempt to influence legislation by propaganda or
otherwise, either as an officer of the Corporation or as an officer of the New York City
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Economic Development Corporation, or any successor to such corporation by consolidation or

- merger,

Section 2. Term of Office. The Chairperson shall hold office while he/she continues to
be the Member specified as such in the bylaws, Each other officer, except the President, shall be
elected annually by each new Board of Directors at a meeting following the election of such
Board of Directors, or as soen ag practicable thereafter, and shall hold his/her respective office
until (i) the later of the next annual meeting or the election and qualification of his/her successor
or (ii) his/her earlier ‘déath,— resignation or removal. The Board of Directors may elect the
President for a term coinciding with the term of his/her contract, if he/she has one. Any vacancy

occurring in one of the offices, except the Chairperson, may be filled at any ensuing meeting of

the Board of Directors,
Section 3, Chairperson. The Chairperson shall preside at all meetings of the Members

and of the Board of Directors at which he/she shall be present, and he/she shall perform such
other duties as are incident to his/her office, or as are assigned to him/her by the Board of
Directors.

Section 4. Vice Chairperson. The Vice Chaitperson, or if there is more than one Vice

Chairperson, then one of them, ag may be agreed among them, shall preside atrmeetings of
Me;mbers and of the Board of Directors in the absence of the Chairperson and the President, The
Vice Chairperson or Vice Chairpersons shall perform other duties as are assigned to him/her or
them by the Board of Directors or the Chairperson.

Section 5. President, The President shall be the chief executive officer of the
Corporation and shall have general charge and supervision of and authority over all the business
and affairs of the Corporation, subject to the control and direction of the Board of Directors.

.15-
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He/She shall also perform such other duties as are incident to his/her office or as are assigned to
him/her by the Board of Directors or the Chairperson. The President shall preside at meetings of
the Members and of the Board of Directors in the absence of the Chairperson, The President wil]
not attempt to influence legislation by propaganda or otherwise and will not direct or encourage
any individual or entity to attempt to influence legislation by propaganda or otherwise, either as
an officer of the Corporation or as an officer of the New York City Economic Development
Corporation, or any successor to such corporation by consolidation or merger.

Section 6. Executive and Senior Vice Presidents. The Executive Vice Presidents and
Senior Vice Presidents may be designated by such title or titles as the Board of Directors may
determine, At the request of the President, an Executive Vice President or Senior Vice President
shall perform the dutics and exercise the functions of the President. In additlon, in the President’s
absence, an Executive Vice President, or Executive Vice Presidents in such order as the
Chairperson may from time to time designate, shall perform the duties and exercise the functions
of the President. The Executive Vice Presidents and Senior Vice Presidents shall perform such
other duties as may be assigned to them by the Board of Directors or the President, The
Executive Vice Presidents and Senior Vice Presidents will not attempt to influence legislatidn by
propaganda or otherwise and will .nclnt direct or encourage any individual or entity to attempt to
influence legislation by propaganda or otherwise, either as officers of the Corporation or as
officers of the New York City Economic Development Corporation, or any successor to such
corporation by consolidation or merger.,

Section 7. Secretary and Agsistant Secretaries. The Secretary shall issue notices of all
meetings of Members and Directors when nofices of such meetings are required by law or these
bylaws. He/She shall attend all meetings of Members and Directors and keep the minutes
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thereof, and shall have charge of the records of the Corporation. He/She shall have custody of
the corporate seal, shall affix the corporate seal to and sign such instruments as require the seal
and his/her signature, and shall perform such other duties as are incident to his/her office or as
are properly required of him/her by the Board of Di.rec;tors or the President. The Secretary will -
not attempt to influence legislation by propaganda or 6therwise and will not direct or encourage
any individual or entity to attempt to influence legisiation by propaganda or otherwise, either as
an officer of the Corporation or as an officer of the New York City Economic Development

Corporation, or any successor to such corporation by consolidation or merger.

Any Agsistant Secretary shall perform such duties as.may be assigned to him/her by the . -

Board of Directors or the President. At the request of the Secretary or in the absence of the
Secretary, an Assistant Secretary shall perform the duties and exercise the powers of the
Secretary.

Section 8. Treasurer and Assistant Treasurers, The Treasurer shall‘have the care and
custody of all the moneys and securities of the Corporation, He/She shall. deposit moneys
received by him/her for. the Corporation in the name of the Corporation as provided in Article V,
Section 1. He/She shall cause to be entered in books of the Corporation to be kept for the
purpose full and accurate accounts of all moneys received by him/her and paid by him/her on
account of the Corporation. He/She shall make and sign such reports, statements and

instruments as may be required of him/her by law or the Board of Directors, and shall perform

. such other duties as are incident to his/her office or as are properly required of him/her by the

Board of Directors or the President. The Treasurer will not attempt.to influence legislation by
propaganda or otherwise and -will not direct or encourage any individual or entity to attempt to
influence legislation by propaganda or otherwise, either as an officer of the Corporation or as an
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officer of the New York City Economic Development Corporation, or any successor to such
corporation . by consolidation or merger,

Any Assistant Treasurer shall perform such duties as may be. assigned to him/her by the
Board of Directors or the President, At the request of the Treasurer or in the absence of the
Treasurer, an Assistant Treasurer shall perform the duties and exercise the powers of the
Treasurer. |

Section 9. Employees, Any employee of the Corporation who is an employee of the

New York City Economic Development Corporation or any successor to such corporation by
consolidation or merger, will not attempt to influence legislation by propaganda or otherwise and
will not direct or encourage any individual or entity to attempt to influence legislation by
propaganda or otherwise, either as an employee of the Corporation or.as an employee of the New
York City Economic Development Corporation, or any successor to such corporation by
consolidation or merger,

Section 10. Removal, Any officer elected by the Board of Directors may be removed,

either with or without cause, at any meeting of Directors, notice of which shall have referred to
the proposed action, by vote in person or by proxy of two-thirds of the entire Board of Directors.
If the President is the Chief Financial Officer of New York City Economic Development
Corporation, then the President shall be deemed removed upon his’her removal from the office
of Chief Financial Officer of the New York City Economic Development Corporation,

-Section 1]1. Bonds. The Board of Directors may require any officer, agent or employee

of the Corporation to give a bond to the Corporation for the faithful performance of his/her
duties, with one or more sureties and in such amount as may be satisfactory to the Board of
Directors. The expense of such bond shall be borne by the Corporation,

18-
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Section [2. Execution of Contracts, Deeds and_Agreements; Purchases, All authorized

contracts, deeds and agreements may be executed and purchases may be made in the name of the

Corporation by the Chairperson, a Vice Chairperson, the President, any Executive Vice President .

- and such other officer or officers or other person or persons as the Board of Directors may from

time to time allow,

Section 13. Execution of Checks, Notes, Drafts and Other Negotiable Instruments and

Wire Transfers. All checks, notes, drafts and other negotiable instruments shall be signed by,
and wire transfers of funds of the Corporation shall be authorized by (a) two (2) of the following
officers: the Chairperson, a Vice Chairperson, the President, the Treasurer, any Executive Vice
President, Senior Vice President, or such other officer or officers as the Board of Directors rﬁay
from time to time designate for that purpose or (b) by one of the officers listed in (a) above and
by one of the following officers: the Secretary; any Assistant Sccretary, any. Assistant Treasurer
or such other officer or officers as the Board of Directors may from time to time designate for

that purpose.

ARTICILE V

Finances and Records

Section 1. Finances. The funds of the Corporation shall be deposited in its name with

such bank or banks, trust company or trust companies as the Board of Directors may from time
to time designate. No officers, agents or employees of the: Corporation, alone or with others,
shall have the power to make any checks, notes, drafts or other negotiable instruments in the

name of the Corporation or to bind the Corporation thereby; except as herein provided.
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Section 2, Fiscal Year. The fiscal year of the Cotporation shall end on June 30th, unless

otherwise provided by the Board of Directors.

Section 3. Keeping and Inspection of Records. There shall be kept, at the principal
ofﬁce of the Corporation, a complete set of the books and records of the Cotporation, They shall
include, but not be limited to, the bylaws, minutes.of meetings, a Membership roll containing the

names of all persons who are Members, and such other books, records and papers of the

- Corporation as the Members or the Board of Directors shall require. These records shall be open

to ingpection by any Member or Director upon at least five (5) days’ written demand for such-

inspection.

- ARTICLE VI

Miscellaneous

Section 1, Fortm of Corporate Seal, The seal of the Corporation shall be circular in form
with the name of the Corporation in the outer citcle and the words "Corporate Seal 2011 New
York" in the inner circle, The seal on any cor'porate obligation for the payment of money may be
facsimile, engraved or printed.

Section 2. Indemnification. To the maximum extent permitted by law, the Cotporation
shall indemnify each Director and officer, whether or not then in ofﬁce,I who Iis made or ..
threatened to be made a party to any action, suit or proceeding, civil or criminal, arising out of

such Director's or officer's act or omission to act as a Director or officer of the Corporation,

against (i) the reasonable expenses, costs and counsel fees incurred by him/her in the defense of

such action, suit or proceeding and (ii) amounts paid or incurred pursuant to a judgment or in
settlement of any such action, sult or proceeding,

-20-



O

O

3

O

0}

Subjeét to the .provisions of this Section 2, the Corporation shall indeinnify each
employee of the Corporation, whether ot not then so employed, other than an officer or Director
acting in such capacity, who is made or threatenéd to be made a party to any action, suit or
proceeding, civil or criminal, arising out of. the scope of histher employment against (i) the
reasonable expenses, costs and counsel fees incurred by him/her in the defense of such action,
suit or-proceeding and (ii) amounts paid or incurred pursuant to a judgment ot in settlement of
any such action, suit or proceeding, Such indemnification shall be conditional upon (x) a finding
made by the Board of Directors that the employee acted in good faith for a purpose which he/she
reasonably believed to be in the best interests of the Corporation and that he/she had no
reasonable cause to believe that his/her conduct was unlawful, (y) the employee's reasonably
prompt delivery to the Corporation of written notice of the action, suit or proceeding and (iii)
unless defended by the Corporation, the employee's retention of counsel satisfactory to the
Corpor;,ﬁon and the Corporation's determination that the defense and any settlement of such
action, suit or proceeding is satisfactory. The foregoing right of indemnification shall not be
exclusive of other rights to which any employee may be entitled as a matter of law.

Section 3. Conflict of Interests. In the event the Corporation proposes to enter into a
contract or transaction in which a Director or officer is interested directly or indirectly, the Board
of Directors and a committee of the Board that is otherwise authorized to approve the contract or
transaction are authorized to vote to approve the contract or transaction. The Director or officer
concetned shall forthwith make disclosure to the Board of Directors or committee of the Board
(whichever will approve the contract or transaction) of the nature and extent of His/her interest

and such disclosure shall be entered in writing upon the minutes of the meeting called to
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authorize sucﬁ -¢ontract. No Director who has such an interest shall vote oln any matter relating
to such interest at a Board or committee meeting,

Section 4. - Amendments. These bylaws may be added to, altered, amended or repealed at
any regular or special meeting of the Members or of the Board of Directors by a vote of at least a
majority of the entire Board of Directors, except that (i) any provision of these bylaws that
provides for action by more than a majority of the entire Board of Directors may be added to,
altered, amended or repealed only by the vote of two-thirds of the Members entitled to vote and
(ii) if any bylaw regulating an impending election of Directors is adopted, altered, amended or
repealed by the Board of Directors, there shall be set forth in the notice of the next meeting of
Members for the election of Directors the bylaw so adopted, altered, amended or repealed,

together with a concise statement of the changes made.

w22
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CHARTER
FOR THE
AUDIT COMMITTEE
OF THE
BOARD OF DIRECTORS
OF
NEW YORK CITY LAND DEVELOPMENT CORPORATION

THIS CHARTER is the Charter for the Audit Committee of the Board of Directors of
the New York City Land Development Corporation (respectively, the “Committee” and
“LDC"). For purposes of this Charter, an “Independent Auditor” shall mean a certified public
accounting firm, nationally recognized, that Is independent and superior in its response to the
procurement process pursuant to which it was retained by the Board of Directors of LDC (the

“Board of Directors” ot the “Board").

1. The Purpose of the Committee. The purpose of the Committee Is to:

¢ Oversee and assess the effectiveness of LDC's reporting process to insure that
the reporting process Is credible, controlled and reliable, and Its reporting is
transparent, comparable, consistent and of high quality;

« Oversee the accounting and reporting of LDC to Insure that the financial
statements of LDC fairly and accurately present the financial position of LDC;
and

s QOversee the internal audit activities of LDC,

2. The Objectives of the Committee. The Committee’s objectives, in support of its
purpose, shall be the following:

e To assure for LDC a system of internal financial control that will accomplish the
foliowing:
o safeguard the assets of LDC against loss from unauthorized use or
disposition;
o cause fransactions to be executed in accordance with authorization by
the Board of Directors or authorized committees of the Board of
Directors and LDC's management ("Management”);
o properly record and account for all financlal transactions;
o insure that all actions of an accounting nature are in accordancs with the
promulgations of the Government Accounting Standards Board; and
o prepare financial statements that falrly present the financial position of
L.OC in accordance with Generally Accepted Accounting Principles
(NGAAPH).
* To assure for LDC an external audit process that satisfies the folfowing
conditions:
o Independence;
o Impartiality; and
o execution In accordance with GAAP.

LDCMY-26-1311
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To assure LDC’s compliance with all financial reporting obligations to third
parties, whether required by statute or contract,
To maintain free and open communication and productive working
relatlonships with or among;
o the members of the Committee;
the members of the Board of Directors;
Management;
the Independent Auditor;
contract parties;
the internal audit group of LDC (the A Group"); and
other governmental entities. _

0O 00O0O0O0O

Authority and Powers of the Committee. For purposes of this Charter, the term

“Professional Contract(s)’ shall mean contracts in which LDC engages professional services,

related to the purpose and objectives of the Committee as described in this Charter, in the
following areas: independent audit services, legal services and other consultant services.
The Committee shall have the following authorlty and may exercise the following powers:

LDCMT-26-1311

To perform all activities within the scope of this Charter;

To report directly to the Board of Directors;

To recommend to the Board for its approval, that LDC enter into a Professional
Contract with an Independent Auditor for the purpose of obtaining independent
audit services for LDC;

To prescribe the compensation for the independent Auditor;

To authorize and cause LLDC to enter into Professional Contracts, other than
the Professional Contract with the Independent Auditor, and to do so without
the approval of the Board of Directors or any other authorized committee of the
Board, and to prescribe the compensation to be paid thereunder;

To supervise and review the work, services and counsel provided under
Professional Contracts, including but not limited to the work and services
provided by the Independent Auditor. In particular, the Committee shall
monitor the work of the Independent Auditor so that such work Is in conformity
with the requirements set forth in Appendix 1 hereto;

To have unrestricted access to () Management, {il) LDC’s facttities, real and
personal, (ili) the books and records of LDC, and (iv) the IA Group and its
books and records.

To oversee the |A Group and to approve its audit plan;

To review for adequacy, reliability and clarity, and to monitor conformity with
GAAP, LDC’s accounting practices, including but not limited to: (i) the
procedures for Internal financial control; (if) the accounting of all transactions;
(i) the audit procedures employed by the Independent Auditor; and (iv) the
dissemination of the financial position and performance information of LDC;

To review from time to time the fees, compensation and expenses paid under
Professional Contracts; and

Any member of the Commiftee shall have the right to propose to his or her co-
members and to Management changes and amendments to this Charter.
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Regu|red Credentials for Members of the Committee. Individuals appointed to

be members of the Committee shall have the following credentials:

5.

The abllity to read and understand financial statements;

A working knowledge of GAAP;

A working knowledge of concepts commonly used in corporate finance;
Employment or professional experience that involves (or involved) finance
and/or accounting;

The absence of any conflict-of-interest that would impair the individual's ability
to faithfully and impartially pursue the purpose of this Committee and to
perform its objectives, all as set forth in this Charter. In particular (and without
limiting the generality of the foregoing), any individual to be appointed a
Committee member shall not have a conflict-of-interest that would Interfere with
that individual’s impartial selection or impartial oversight of the Independent
Auditor, including but not limited to determinations as to appropriate
compensation; and

Independence in accordance with the standards set forth In Appendix 2
annexed hereto.

Standards to which the Committee must adhere. In performing its

responsibilities, the Committee shall adhere to the following:

6.

Law, both statute and contract;

GAAP;

Authorization provided by the Board of Directors and by LDC's Certificate of
Incorporation and By-Laws;

LDC’s mission and purpose; and

Commonly recognized principles of prudence, integrity and impartiality,

Specific Responsibilities of the Committee. The followlng Is a non-exclusive list

of the responsibilitles of the Committes. Committee members must consider this list as a
partial guide, to be supplemented by common sense and prevailing professional norms:

LDCMT-26-1311

In addition to other meetings required by this Section 8, the Committee shall
meet three times per annum with the Independent Auditor and Management,
including the Chief Financial Officer, to discuss Issues arising within the
purview of the Committee's responsibilities. The three meetings shall occur as
follows and, In addition to any other relevant topics, must include the following

" substantive discussions:

o The first meeting shall oceur before commencement of the annuai audit.
At such meeting the Independent Auditor shall report, in connection with
the audit that is to occur, as follows: (i) an overview of the audit process;
(i) the deliverables; (iii) the timetable; and (iv} all significant auditing
policies and practices to be used by the Independent Auditor in the
course of the audit;

o The second meeting shall occur at the end of the annual audit, The
purpose of the meeting will be to: (i) review the draft financlal
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statements; and (ii) discuss (a) issues raised by the Independent Auditor
(including adjustments required by the independent Auditor), (b) the
report of the Independent Auditor, (c) all alternative treatments of
financial information (within GAAP) that the Independent Auditor has
discussed with Management and the freatment preferred by the
Independent Auditor, (d) ramifications of such alternative treatments,
and (e) other material written communications between the Independent
Auditor and Management, Including the report of the Independent
Auditor; and
o The third meeting shall occur prior to finalization of the Independent
Auditor's report on internal control to Management (the “Management
Letter”). The purpose of the mesting is to review the draft Management
Letter (Including, where applicable, internal control matters, material
corrections, and any unadjusted differences), and Management's
response to the draft.
The Committee and the Independent Auditor shall annually obtain from
Management written representations regarding Management’s responsibllity for
the integrity of the control and financial reporting systems and processes of
LDC, and Management’s belief about the quality of such controls and financial
reports.
The Committee shall report at least annually to the Board of Directors and, in
general, shall act as a lialson between the Board of Directors and the
Independent Auditor.
The Committee members shall be reasonably available to provide guidance to
the Independent Auditor and the IA Group, and to provide advice to the officers
of LDC.,
Every four years, the Committee shall recommend to the Board of Directors for
its approval the selection of an independent Auditor, The Independent Auditor
s0 recommended shall meet the criteria for independence as set forth in
Appendix 3 hereto. The Committee, with the help of LDC's officers and agents,
will be responsible for carrying out the procurement process and such process
shall conform to LDC's procurement requirements.
The Commiittee shall from time to time look into the Industry norm for
appropriate compensation for independent auditors and shall reguiarly review
the compensation of the Independent Auditor to ascertain whether or not it is
reasonable.
The Commilttee shall review all “management internal control letters”
addressed to LDC, Including but not limited to the Management Letter. The
Committee shall review all interim financials, the annual financlals presented
for audit, and the audited annual financials.
The Committee, at least once annually, shall review with Management,
including the Chief Financial Officer, and the Independent Auditor, the
adequacy of LDC's internal control procedures and accounting and auditing
procedures generally. The Committee shalt review Management’s response to

~ the comments, if any,.of the Independent Auditor with respect to these

procedures and practices.
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The Committee shall meet at least annually with the Independent Auditor, at a
location designated by the Committee and outside the presence of
Management, to discuss any issues arlsing within the purview of the
Committee's responsibilities,

The Committee shall meet at least annually with- Management, outside of the
presence of the Independent Auditor, to discuss Management's evaluation of
the work performed by the Independent Auditor and the appropriateness of its
fees.

The Committee, when it deems necessary, shall investigate suspected or
potential improprieties in bookkeeping, record retention or disclosure of
financial information of LDC, The Committee shall do the foregoing in
consultation with counsel.

The Committee shall monitor the professional staff of the Independent Auditor.
The Committee shall review changes in accounting principles or auditing
practices that had or are expected to have a significant Impact on the
preparation of financlal statements.

The Committee shall meet with the 1A Group as required in order to discharge
its responsibility to oversee the IA Group and shall review any report and
recommendation by the 1A Group.

When it deems advisable, the Committee shall recommend to the Board of
Directors or authorized committee of the Board of Directors, the following:

o entering Into Professional Contracts for the purpose of securing specific
studies and reports, including non-audit services from the Independent
Auditor, and

o including audited financlals In any required public financlal disclosures or

~ regulatory filings.

When it deems advisable, the Committee shall recommend to Management
and the Board changes to this Charter and to the charter of the 1A Group, all in
accordance with best practices and accounting standards. From time to time
the Committee shall also review the adequacy of the internal staffing of the 1A
Group and recommend to Management and the Board of Directors any
changes that it may deem necessary as a result of such review,

The Committee shall cause minutes to be prepared for all of its meetings and
shall review such minutes for accuracy and thereafter shall approve such
minutes.
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APPENDICES TO EXHIBIT C

REQUIREMENTS

Appendix 1 — Requirements as to the work of the Independent Auditor.

The Independent Auditor may not, while acting in the role of external auditor, provide non-
audit services to LDC without the previous written consent of the Committee. Examples of
non-audit services are: bookkeeping or other services related to the accounting records or
financiai statements of LDC; financial information systems design and implementation;
appraisal or valuation services, fairness opinions or contribution-in-kind reports; actuarial
services; Internal audit outsourcing services; management functions or human services;
broker or dealer, investment advisor, or investment banking services; and legal services and
expert services unrelated to the audit.

Appendix 2 ~ Requirements as to the independence of members of the Audit Committee.
An “independent member” shall mean a person who:

(a) is not, and in the past two years has not been, employed by LDC or an
- affiliate of LDC in an executive capacity;

(b) “Is not, and in the past two years has not been, employed by an entity that
received remuneration valued at more than $15,000 for goods and services.
provided to LLDC or an affiliate or recelved any other form of financial
assistance valued at more than $15,000 from LDC or an affiliate;

(© is not a relative of an executive officer or employee in an executive position
of LDC or an affiliate; and

(d) is not, and in the past two years has not been, a lobbyist registered under a
state or local law and pald by a client to influence the management
decisions, contract awards, rate determinations or other similar actions of
I.DC or an affiliate.

For purposes of the foregoing, an “affillate” Is any person that controls, Is controlled by, or is
under common control with LDC.,

Appendix 3 ~ Requirements as to the independence of the Independent Auditor.

The Independent Auditor must satisfy the following conditions: (i) an “audit partner” shall not
have performed, for each of the previous five fiscal years preceding the audit year, audit
services to LDGC; and (ii) an "executive" of LDC shall not have been employed, for the twelve
months preceding commencement of the audit, by the Independent Auditor if he/she
participated in any capacity in the audit of LDC during the one year period preceding the
initiation of the audit. As used herein: “audit partner” shall mean the lead (or coordinating)

LRCMy-a6-1311
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audit partner (having responsibility for the audif), and the audit partner responsible for
reviewing the audit; “executive” shall mean the chief executive officer, chief financial officer,
controller, chief accounting officer, and any other person serving in an equivalent position for

LDC.

LDCMT-25-1211
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CHARTER
FOR THE
GOVERNANCE COMMITTEE
OF THE
BOARD OF DIRECTORS
OF
NEW YORK CITY LAND DEVELOPMENT CORPORATION

I. Purpose

The purpose of the Governance Committee (the “Committee”) Is to assist the Board of
Directors of New York City Land Development Corporation ("the Corporation”) by:

~ Keeping the Board informed of current best practices in corporate governance;

Reviewing corporate governance trends;

Recommending updates to the Corporation's corporate governance principles and
governance practices as needed,;

Advising those responsible for appointing Directors to the Board on the sktlls,
qualities and experlence necessary to he effective Board members;

Examining ethical and conflict of interest issues;

Performing Board self-evaluations; and

Recommending Bylaws which include rules and procedures for conduct of Board
business.

Il. Committee Membership

a.

The Committee shall be comprised of independent Directors and shall be
appointed by the Board. The size of the Committee is to be determined from time
to time by the Board, but the Committee must have at least three members.

Each member of the Committee shall serve until the earliest of the member's
resignation, death or removal by the Board or the appointment of the member's
successor,

The Board shalf select a Chairperson from among the Committee’s members,

Committee members shall be knowledgeable or become knowledgeable in matters
pertaining to governance and have the necessary sklills to understand the duties

- and functions of the Committee.

lli. Committee Powers and Responsibilities

The Committee, to the extent it deems necessary or appropriate, shall:

a.

LDCMT-26-1311

Review the foliowing documents, and, if appropriate, recommend to the Board any
changes the Committee believes to be desirable:

i. The Corporation’s Bylaws
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k.

il. Governance and Audit Committee Charters

ill. Corporation Policy on Salary, Compensation, Reimbursements, Time and
Attendance of Management

iv. Corporation Policy on Travel Allowance

v. Corporation Policy on Protection for Whistleblowers

vi. Corporation Policy on Acqguisition and Disposition of Real Property

vil, Corporation Policy on the Disposition of Personal Property

vill. Corporation Policy on Procurement of Goods and Services

ix. Corporation Policy on Indemnification and Defense of Directors

X. Corporation Code of Ethics for Directors and Officers.

Recommend to the Board the adoption of additional governance related policles, if
any, the Committee belleves to be desirable.

If needed, recommend to the Board any additional committees it believes should
be created by the Board.

Provide recommendations to the Board regarding Board member education,
including new member orientation and Board member training to he obtained from
New York State-approved trainers,

Meet with and obtain any information it may require from Corporation staff,

Upon the affirmative vote of a majority of Committee members, recommend to the
Board or the Executive Committee of the Board that the Corporation enter into
contracts that the Committee deems necessary to fulfill its responsibilities, with
legal counsel or consultants having expertise in the area of corporate governance.
These contracts shall be procured in accordance with the Corporation’s
procurement guidelines and shall require the approval of the Board or Executive
Committee.

Oversee the Corporation’s governance practices, including transparency,
independence, accountability, fiduclary respeonsibilities and management
oversight,

At least annually report its findings to the Board.

Make such recommendations to the Board related to performance evaluation,
ethics, policles, officers and governance of the Corporation as the Committee
deems appropriate.

Make recommendations to those responsible for appointing Directors on skills,
qualities and experience necessary to be effective Board members.

Perform Board self-evaluations.

IV. Committee Meetings

LDCMT-24-1311
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The Committee will meet as often as it deems necessary or appropriate. Meetings may be
called at any time by the Chairperson of the Committee or the President or Chairperson of
the Corporation and shall be called by the Chairperson at the request of two members of the
Committee, Notices of mestings shall be given in the same manner as notices of Board
meetings, as provided in the Corporation’s Bylaws, The presence of a majority of the
members of the Committee shall constitute a quorum for the transaction of business. The
Committee shalt act only on the affirmative vote of a majority of its members at a meeting or
by unanimous written consent. Committee members may attend mestings in person or via
conference telephone or similar equipment that allows all persons participating in the
meeting to hear each other at the same time, Minutes of Committee meetings shall be
recorded and kept with the minutes of the Corporation; provided, however, that no minutes
shall be recorded for portions of meetings held in executive session unless actions are taken
in such executive session.

LDCMT-24-1211
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
INVESTMENT GUIDELINES

Purpose

The purpose of this document is to establish policies, procedures and guidelines regarding
the investing, monitoring and reporting of funds of New York City Land Deveiopment
‘Corporation ("LDC").

Scope of the Investment Policy

This policy applies to the funds of LDC, which for purposes of these guidelines consist of
all moneys and other financlal resources available for investment by LDC on its own behalf
or on behalf of any other entity or individual.

Investment Objectives
The portfolio shall be managed to accomplish the following objectives:

A, Preservation of Principal — The single most important objective of LDC's investment
program is the preservation of principal of funds within the portfolio.

B. Maintenance of Liquidity - The porifolio shall be managed in such a manner that
assures that funds are available as needed to meet immediate and/or future operating
requirements of LDC,

C. Maximize Return —~ The portfolio shali be managed In such a fashion as to maximize
income through the purchase of authorized investments as stated below, taking into
account the other investment objectives.

Implementation of Guidelines

The Treasurer shall be responsible for the prudent investment of funds and for the
implementation of the investment program and the establishment of investment procedures
and a system of controls to regulate the activities of subordinate staff, consistent with these
guidelines.

Authorized Investments

A. The Treasurer or an Assistant Treasurer of LDC Is authorized to Invest funds of LDC
as summarized and restricted below:

1. U.S. Treasury Obligations, United States Treasury bills and notes, and any
other obligation or security issued by the United States Treasury or any other
obligation guaranteed as to principal and interest by the United States.

2. Federal Agency Obligations. Bonds, notes, debentures, or other obligations or
securities issued by any agency or’instrumentality of the United States,

LDCMT-26-1311
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Repurchase Agreements, The repurchase agreements must be collateralized
by U.S. Government guaranteed securities, U.S. Govemment agency
securities, or commercial paper (of a type defined below) in a range of 100% fo
102% of the matured value of the repurchase agreements and have a term to
maturity of no greater than ninety (90) days. They must be physically delivered
for retention to LDC or its agent (which shall not be an agent of the party with
whom LDC enters into such repurchase agreement), unless such oblligations
are issued In hook-entry form, in which case LDC shall take such other action
as may he necessary to obtain title to or a perfected security interest In such
obligations.

Commerclal Paper, Commercial paper rated A1 or P1 by Standard & Poor's
Corporation or Moody's Investor's Service, Inc, or Fitch.

Bankers' Acceptances and Time Deposits of banks with woridwide assets in
excess of $50 million that are rated with the highest categorles of the leading
bank rating services and regional banks also rated within the highest
categories.

Certificates of Deposit with New York banks, including minority-owned banks.
All such certificates of deposit in these banks must be Federal Deposit
insurance Corporation {("FDIC") insured, except when otherwise collateralized.

Other investments approved by the Comptroller of New York City for the
investment of City funds.

B. In addition to the above investments, LDC may deposit funds in the following
("Deposit Accounts™), with respect to funds needed for operational expenses and
funds awaiting investment or disbursement: .

1.

High quality no-load money market mutual funds that restrict their investments
to short term, highly rated money market instruments.

Other interest bearing accounts, If permitted by applicable laws, rules and
regulations, with New York City financlal institutions designated by the New
York City Banking Commission or such other financial institutions approved by
the Deputy Mayor for Economic Development or his successor in function.

VI, Written Contracts

LDC shall enter into written contracts pursuant to which investments are made which
conform with the requirements’ of these guidelines and Section 2925.3(c) of the Public
Authorities Law unless the Board or Executive Committee determines by resolution that a
written contract containing such provisions is not practical or that there is not a regular
business practice of written contracts contalning such provisions with respect to a specific
investment or transaction, In which case the Board or Executive Committee shall adopt
procedures covering such investment or transaction.

LDCMT-26:1311
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Diversification

The portfolio shall be structured to diversify Investments to reduce the risk of loss resulting
from over-concentration of assets in a specific maturity, a specific issuer or a specific type
of security. The maximum percentage of the total portfolio permitted in the Indicated type
of eligible security is as follows:

100%
A. U.S. Treasury maximum
. 100%
B. Federal Agency maximum
5% maximum
C. Repurchase Agreements
25%
: maximum
D. Commercial Paper
Bankers Acceptances and 25%
E. Time Deposits maximum
20%
maximum
F. Certificates of Deposit
A percentage
‘ deemed
Other Investments Approved prudent by
G. by Comptroller for City Funds Treasurer

Maximum Maturity

Maintenance of adequate liquidity to meet the cash flow needs of LDC is essential.
Accordingly, the portfollo will be structured in a manner that ensures sufficient cash is
available to meet anticipated liquidity needs. Selection of investment maturities must be
consistent with cash requirements in order to avoid the forced sale of securities prior to
maturity.

For purposes of this investment policy, assets of the portfolic shall be segregated into two
categories based on expected liquidity needs and purposes — Cash equivalents and
Investments, Assets categorized as Cash equivalents will be Invested In permitted
investments maturing in ninety (90) days or less or deposited in Deposit Accounts, Assets
categorized as Investments will be Invested in permitted investments with a stated maturity
of no more than two (2) years from the date of purchase,

Monitoring and Adjusting the Portfolio
Those responsible for the day-to-day management of the portfolio will routinely monitor the

contents of the portfolio, the available markets and the relative values of competing
instruments, and will adjust the portfolio as necessary to meet the investment objectives

LDCMT26.1311
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listed above. It is recognized and understood that the non-speculative active management
of portfolio holdings may cause a loss on the salé of an owned investment.

Internal Controls

The Treasurer or an Assistant Treasurer under the direction of the Treasurer shall
establish and be responsible for monitoring a system of internal controls governing the
administration and management of the portfolio. Such controls shall be designed to
prevent and control losses of the portfolio funds arising from fraud, employee error,
misrepresentation by third parties, unanticipated changes in financial markets, or
imprudent actions by any personnel.

Eligible Brokers, Agents, Dealers, Investment Advisors, Investment Bankers and
Custodians

The following are the standards for the qualifications of brokers, agents, dealers,
investment advisors, investment bankers and custodians:

A. Brokers, Agents, Dealers

1. In Government Securities: any bank or trust company organized or licensed
under the laws of any state of the United States of America or of the United
States of America or any national banking association or any registered
broker/dealer or government securities dealer.

2, In Municipal Securities: any broker, dealer or municipal securities dealer
registered with the Securities and Exchange Commission (the “SEC"),

B. Investment Advisors: any bank or trust company organized under the laws of any
state of the United States of America or any national banking assoclation, and -any
firm or person which is registered with the SEC under the Investment Advisors Act
of 1940.

C. Investment Bankers: firms retained by LDC to serve as senior managing
underwriters for negotiated sales must be registered with the SEC.

D. Custodtans: any bank or trust company organized under the laws of any state of the
United States of America or any national banking association with capital and
surplus of not less than $50,000,000,

Reporting
A. Quarterly

The Treasurer or an Assistant Treasurer under the direction of the Treasurer shall
prepare and deliver to the Board of Directors once for each quarter of LDC's fiscal
year a report setting forth a summary of new investments made during that quarter,
the inventory of existing Investments and the selection of investment bankers,
brokers, agents, dealers, investment advisors and auditors.

LDCMT-26-1311
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B. Annually

1. Audit — LDC’s Independent accountants shall conduct an annual audit of LDC's
investments for each fiscal year of LDC, the results of which shall be made
available to the Board of Directors at the time of its annual review and approval
of these Guidelines. '

2, Investment Report ~ Annually, the Treasurer or an Assistant Treasurer under
the direction of the Treasurer shall prepare and the Board of Directors shall
review and approve an Investment Report, which shall include:

a. The Investment Guidelines and amendments thereto since the last

report;

b. An explanation of the Guidelines and any amendments made since the
last report;

c. The independent audit report required by Subsection (1) ahove;

d. The investment income record of LDC for the fiscal year; and

e A list of fees, commissions or other charges paid to each investment
banker, broker, agent, dealer and advisor rendering Investment
assoclated services to LDC since the last report,

The Investment Report shall be submitted to the Mayor and the Comptroller of
the City of New York and to the New York State Department of Audit and
Control. Copies of the report shall also be made avallable to the public upon
reasonable request.

Applicability

Nothing contained in these Guidelines shall be deemed to alter, affect the validity of,
modify the terms of or impair any contract, agreement or investments of funds made or
entered Into in violation of, or without compliance with, the provisions of these Guidelines.

Conflict of Law

In the event that any portion of this policy Is in conflict with any State, City or federal law,
that law will prevail.

No Conflict With Other LDC Policies

These Investment Guidelines do not modify the powers given by LDC's Board of Directors
which authorized and resolved that (i) empowered officers of LDC be authorized to enter
Into banking or other depository accounts and otherwise conduct banking business with
financial institutions in accordance with the By-Laws; (ii) the persons who, at the time in
question, are the officers eligible, under LDC's By-Laws, be authorized to sign ¢checks and
the like; and (fil) the Secretary or Assistant Secretary of LDC be authorized to certify,
without further submission to the Board, as to the adoption by the Board of resolutions in
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such form as the depository institutions may require, provided that they are consistent with
the provisions stated above. Empowered officers may enter into agreements with banks
and financial institutions for bank accounts and to purchase Investments of the type -
indicated In these Investment Guidelines and other investments specifically approved by
LDC's Board of Directors,

These Investment Guidelines do not modify any restriction, if any, othetwise imposed on
various types of funds held by LDC, such as any restrictions set forth in any third party
contracts with the City, or resuiting from the source of funds (e.g. federal funds). Those
other restrictions, to the extent inconsistent with these Investment Guidelines, shall govern.
If possibie, all sets of restrictions should be complied with, Furthermore, by adopting these
Investment Guidelines, the Board is not amending or superseding any approval given or
hereatfter given for investments related to particular projects.

LDCMT-26-1311
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~ NEW YORK CITY LAND DEVELOPMENT GORPORATION:

POLICIES REGARDING SALARY, COMPENSATION, REIMBURSEMENTS, TIME AND
ATTENDANCE OF SENIOR MANAGEMENT

The senior management of New York City Land Development Corporation (‘LDC”) consists
of the President, Treasurer and Secretary of LDC, who shall serve without salary. The policy
regarding reimbursement of management is the same as for Directors, Management shall
spend such time on the affalrs of LDC as is necessary to ensure that the affalrs of LDC are
adequately attended to, at such times as are necessary for such purpose,

LOCMT-26-1311
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
PROTECTION FOR WHISTLEBLOWERS

No officer, agent, director or member of New York City Land Development Corporation
("LDC") may retaliate against any employee, officer, agent or director of LDC who makes a
good faith report of wrongdoing, misconduct, malfeasance or other inappropriate behavior
such as fraud, criminal activity or conflict of interest, by an officer, agent, director or member

- of LDC by taking an adverse personnel action against the “whistleblower”". Therefore the

“whistleblower” cannot be fired, demoted or disciplined as a result of his/her having reported
behavior of a type described above to the New York City Department of Investigation
(“DOIM, any agent, officer, director or member of LDC or any governmental body or official,

HOW DO YOU REPORT CORRUPTION TO THE DEPARTMENT OF INVESTIGATION
INSPECTOR GENERAL?

During normal business hours someone is always available at DOI to handle complaints.
Following is the contact information that you will need:

Telephone: 212-825-5959
Fax: - 212-825-2504
Email: www.nyc.gov/html/dol

Mailfin person: 80 Maiden Lane, New York, NY 10038

LDCMT-26-1311
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' NEW YORK CITY LAND DEVELOPEMENT CORPORATION:

IN- AND QUT-OF-TOWN BUSINESS TRAVEL AND
MEAL ALLOWANCE POLICIES

The purpose of this policy is to establish guldelines for the reimbursement of business-related
travel and meal expenses.

All travel and meal allowance reimbursements should be submitted as gne complefe Qackagé ona
par-trp basis. The Corporation’s official travel agency Is Omega World Travel.

The Corporation is a tax-exempt organization, and as such, an employee should always bring
along a sales-tax exempt certtificate for car rental, lodging, and for the purpose of making any
purchase In New York City or State.

1.

Approvals

All travel plans require prior approval of the two officers who are not Invelved in the travel.

- Approval must be requested by means of an itinerary memorandum, which discloses the

business purpose as well as the location and duration of the trip.
Transportation

in-Town

The following guidelines_should be used when traveling in-town for business purposes if Vou
plan to seek reimbursement for travel expenses:

1. Public transportation (subways, busses, ferries) should be used whenever possible and is
relmbursed on an expense voucher.

2. Any use of yellow cabs or fown car service during business hours must be pre-approved
- the President,

3, Persong using personal cars will be reimbursed for mileage according to the IRS
guidelines.

Any exceptions to In-town transportation policy use must be approved by the President or, in
the case of the President, the Treasurer. '

Qut-of-Town

Air Transportation: All business air travel will be by coachitourist/economy class. Business
class flights are not permitted. When making alrline reservations, people are to request flights in
accordance with required departure/arrival times that utilize the lowest fare prices and direct
routes for a traveler's flight itinerary,

Tax! and other Local Transportation; The cost of taxis or town car service to and from
places of business, hotels, airports or railroad stations in connection with business activities are
reimbursable, The use of airport subway or bus service is strongly encouraged if possible and
time permitting.

LDCMT-26-1311
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Car Rental: An economic need and not a matter of personal convenience must justify the use
of a car rental. All rentals should be at economy rates, i.e., standard or compact size cars..
Rental cars must be shared when traveling in groups in order to minimize costs; accordingly,
the use of fuil-size cars is acceptable when four or more employees are traveling together and

_sharing the rental. .

Airport parking of personal automobiles, tolls and mileage Incurred when on company business
will be reimbursed, .

3, Meals

People should make every effort to pay for In- and out-of-town meals using a credit card, and
should submit the credit card authorization receipt demonstrating proof of payment for -
reimbursement, [temized receipts will not be accepted in the place of a credit card authorization
receipts. If the credit authorization receipt is lost, the Corporation wili accept a copy of the
employee’s credit card statement as proof of payment.

Out-of-Town

The Corporation will reimburse people for reasonable and appropriate out-of-town business
meal and Incidental expenses at the per diem rate of $71.00. The per diem allowance for
the first and last day of domestic business travel is $53.25. The Internatlonal per diem rate is
$90.00.

As per the City of New York's policy, the per diem rates for meals and incidentals are
allowanc¢es which people receive regardless of actual expenditures. No receipts are required.
The rates will be adjusted In accordance with the City of New York's travel policy.

The cost of snacks, magazines, and pharmaceuticals are not reimbursable even If incurred
while on business travel,

Lodging

The Corporation will pay only actual room rental costs supported by the hotel bill, up to the
approved maximum for each day that lodging away from home s required for business
reasons. People are required to break down billing for meals, entertainment and other
expenditures from lodging on the reimbursement request. When traveling, employees are
expected to use reasonably priced hotels or motels, whenever possible. Incidental expenses
are the employee's responsibility.

The Corporation uses the United States GSA Domestic Hotel Rates on file with our official
travel agency, '

The Corporation uses the U.S, Department of State Intérnational Hotel Rates on file with our
official travel agency.

Convention Rate:

Hotel accommodations at official conference/convention hotels may be pald at the lower of
actual cost or up to 150% of “the maximum lodging amount’ component of the per diem rate
allowed for'the locality in the Federal rate schedules.

LDCMT-26-1311



5. Telephone & WI-Fi

The Corparation will pay charges for metrapofitan and long-distance calls made outside the
office.- If absolutely necessary, the Corporation will pay charges for personal long-distance
calis of limited duration when a persan is away on out-of-towh business, As a.general rule,

* people should limit personal calls to two per day or approximately $15/week while
traveling on business, Excessive calls must be substantiated in the same manner as
business calls. Personal long- distance cails on your interoffice phone (using your PIN) must
be reported and pald in full on a monthly basis.

The Corporation will pay for WI-Fi charges associated with business-related activities,
6. Business Meals/Entertainment;

The Internal Revenus Code requires discussion of substantial and bona fide business
before, during or after the entertainment event or meal with at least one person cther than an
employee of the Corporation. People are required to be prudent and exerclse good judgment
when choosing a restaurant, The expense must be properly documented (who, what, when,
where, why). The Corporation does not define specific doilar guidelines for what constitutes a
reasonable meal expense, because reasonableness of an expense depends on many relevant
factors including the business purpose of the event and its attendees. People should make
every effort to pay for meals using a credit card, and should submit the credit card
authorization recelpt for reimbursement. Iltemized receipts will not be accepted in the place
of credit card authorization receipts. [f the credit authorization receipt is lost, the Corporation
will accept a copy of the person’s credit card statement as proof of payment.

Any exception to the foregoing shall only be permitted with the prior approval of the Board of
Directors. S
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EXPENSE
SUPPORT

The following documentation, along with a description of the business purpose, is required
to be given for reimbursement of business expenses,

Please attach an itinerary memorandum detailing the business purpose, trip location, duration,
and round-trip mileage to the out-of-town business reimbursement expense form. '

Transporiation: . Original Airline, rall or bus ticket/stub and proof of payment

Car Rental: Original car rental agreement/paid invoice and proof of payment
Lodging: Orlginal Invoice provided by hotel and proof of payment
Out-of-Town Meals: The allowahle Per Diem for travel.

Business Meals and Work

Late Night Dinners; Credit card proof of payment for all out-of-town business meals,
the names and affillation of parties entertained, and the
businese purpose. If the meal Is before or after the business
dlscussion, then the place, date and duration of the discussion
Is required.

Entertainment; Original receipt, name and business affiliation of parties
entertained and business purpose, If entertainment is before or
after the husiness discussion, the place, date, and duration of

* the discusslion are required,

Telephone: Original recelpt or hotel bills itemizing business calls and
husiness purpose.

Taxi and Other Local .

Transporiation: Transportation recelipts are required for in-town public transportation.

Other Expenses: Credit card proof of payment Is required for all ftems,

** Most business reimbursement claims must be submitted with proof of payment,
People should make every effort to pay for out-of-town meals using a credit card, and should
submit the credit card authorization recelpt demonstrating proof of payment for relmbursement,
Itemized receipts will not be accepted in the place of a credit card authorization receipts. if the
credit authorization receipt Is lost or unavailable, the Corporation will accept a copy of the
person's credit card statement as proof of payment.
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING THE ACQUISITION AND DISPOSITION OF REAL. PROPERTY

I.  Introduction

In accordance with the requirements of Title 5-A of Article 9 and Section 2824(1)(e) of
the Public Authorlties Law, added to such law by the Public Authorities Accountability
Act of 2005 as amended (the "PAAA"), the following comprehensive guidelines
("Guldelines”) of the New York City Land Development Corporation ("LDC") set forth (i)
operative policy and instructions regarding the use, awarding, monitoring and reporting
of contracts for the disposal of real property through means of real property sale and
assignment of lease, (if) guidelines relating to the acquisition of real property, and (iii)
related policles and procedures. The only real property that LDC will acquire or dispose
of Is real property that it acquires from The City of New York (the "City").

. Methods of Disposing of Real Property

LDC shall dispose of real property in accordance with Title 5-A and other applicable
laws, All dispositions of real property shall further comply with such other requirements
as may from this time be Imposed by the City.

Under the supervision and direction of the Contracting Officer for real property
dispositions (hereinafter defined) or hisfher designee, LDC will sell real property that it
purchases to New York City Economic Development Corporation, its successors and
assigns ("NYCEDC") or such other person or entity as It is directed to by NYCEDC. |t
shall assign leases for real property that it enters into to NYCEDC or such other person
or entity as it is directed to by NYCEDC, When LDC is directed by NYCEDC to sell
property or assign a lease to a third party, It is anticipated that generally a method that
complies with NYCEDC's policy regarding the acquisition and disposition of real

- property adopted in accordance with the requirements of the PAAA, shall have been

followed to select the purchaser or assignee, it being understood that in some cases
NYCEDC may issue an RFP that relates to the sale or assignment of a lease directly by
LDC to a third party or to the third party after sale or agsignment of lease to NYCEDC
by LDC.

It is understood that the City is disposing of property to LDC with LDC's agreement that
LDC will dispose of such property either to NYCEDC or to a third party at the direction
of NYCEDC. NYCEDC will dispose of such property or designate a person or entity to
whom or to which to dispose of the property In furtherance of LDC'’s economic
development mission. No additional competition is feasible under the circumstances
because LDC shall have no alternative to disposing of the property as provided In this
paragraph bacause the City will be disposing of the property to it subject to LDC's
agreement that LDC will make the disposition as described in this paragraph. In
addition, it is anticipated that generally any sale or agsignment of lease by LDC toc a
designee of NYCEDC shall have been chosen by NYCEDC by such competition as is .
feasible under the circumstances. When LDC sells such property to NYCEDC, It shall
be for the same price that LDC paid to the City to acquire the property. For leases

1
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assigned to NYCEDC, such assignments will be for nominal consideration., When
leases are assigned to a third party at the direction of NYCEDC, the third party
generally shall assume LDC's obligations thereunder. Dispositions under these
Guidelines may be for a price that Is below fair market value, in which case, the
dispositions shall be required to comply with the policy described herein concerning
below fair market value dispositions.

No disposition of real property shall be made unless an appralsal has been made by an
independent appraiser and included in the LDC file.

When a negotlated disposition is undertaken, in accordance with Section 2897(d) of the
Public Authorities Law In most cases not less than 90 days (or such other period as the
statute may later require) prior to the disposal of the property, an explanatory staternent
must be submitted to the state comptroller, state director of the budget, state
commissioner of general services and state |egislature, a copy of the same to be
maintained in LDC's files.

. Below Fair Market Value Disposition

In the event a below fair market value asset fransfer is proposed to LDC's Board of
Directors, the following mformation must be provided to LDC's Board of Directors and
the public:

() afull description of the asset; '

(i) an appraisal of the fair market value and any other information establishing
the fair market value sought by the Board;

(i) a description of the purpose of the transfer and a reasonable statement of
the kind and amount of the benefit to the public resuiting from the transfer,
including but not limited to the kind, number, location, wages or salaries of
jobs created or preserved as required by the transfer, the benefits, if any, to
the communities in which the asset is situated as are requ:red by the
transfer;

(lv) a statement of the value to be received compared to the fair market value;

(v) the names of any private parties participating in the transfer, and if different
than the statement required by subparagraph (iv) of this paragraph, a
statement of the value to the private party; and

(vi) the names of other private parties who have made an offer for such asset,
the value offered, and the purpose for which the asset was sought to be
used.

Before approving the disposal of any property for less than fair market value, the Board
of Directors of LDC shall consider the information described in the above paragraph and
make a written determination that there is no reasonable alternative to the proposed
below-market transfer that would achieve the same purmpose of such transfer. The
Contracting Officer shall provide such supplemental information as the Board may
require,

Iv. Acquislitions

LECMT-26-1311
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Real property may be purchased by LDC from the City for purposes of resale in
accordance with these Guidelines, and may be leased by LDC from the City for
purposes of assignment of lease in accordance with these Guldelines. The purpose of
such acquisition shall be to further a purpose of LDC under Section 1411 of the New
York State Not-for-Profit Corporation Law, The Contracting Officer or histher designee
shall approve the terms of the acquisition and obtain the approval of LDC's Board of
Directors for the same.

V. Approvals

All purchases, sales, leases and assignment of leases of real property by LDC must be
approved by Its Board of Directors. Approvals may be obtained for specific purchases,
sales, leases or assignments of lease or the Board of Directors may grant approval to
purchases, sales or leases or assignments of leases so long as specified guidelines are
met,

When City property is being leased or purchased by LDC, ali City required approvals
must also be obtained, e.g., ULURP approvals (Section 197-¢ of the New York City
Charter) and Borough Board and Mayoral approvals under Section 384(b)(4) of the
New York City Charter.

V1. Monitoring and Reporting Contracts for Disposal

Prior to the disposal of the real property the Contracting Officer shall be the person with
primary responsibllity for the monitoring of compliance with the terms of any contract or
other agreement or memorandum for the disposal.

The Contracting Officer shall cause a record to be maintained of all real property

disposed of and shall cause to be prepared and transmitted all reports relating to the
disposition of reai property required by Title 5-A.

Vil. Contracting Officer
The President of LDC shall be LDC's Contracting Officer for real property dispositions.
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING THE DISPOSITION OF PERSONAL PROPERTY

Personal Property Valued at $5,000 or Less

Whenever New York City Land Development Corporation (the “Corporation”) wishes fo
transfer title to or a beneficial interest in an item of personal property or an interest
therein with an estimated value of $5,000 or less, it shall obtain offers from one or more
persons or entities as the Corporation's contracting officer for personal property
dispositions (the “Contracting Officer”) or his or her designee deems appropriate. The
Corporation shail maintain a record of the persons or entities approached and their
responses. The Corporation may conduct discussions with some or all of the persons
and entities, The property may be disposed of to whichever person or entity the
Contracting Officer or his or her designee selects based on the proposed price and any
other factors that the Contracting Officer or his or her designee deems appropriate.

All personal property that the Contracting Officer or his or her designee considers to be
of no sale value and no use to the Corporation may be destroyed or otherwise disposed
of in such manner as Is determined by the Contracting Officer or his or her designee.
Notwithstanding the foregoing, records may only be destroyed or disposed of at a time
and in a manner not in conflict with applicable law, regulation or contract.

No approval of a disposition of a type described above is required from the Board of
Dlrectors or any committee thereof. All disposal documents must be approved and
executed by an officer who Is an authorized signatory of all agreements of the
Corporation.

Personal Property Valued in Excess of $5.000

Whenever the Corporation wishes to transfer title to or a beneficlal interest in an item of
personal property or an interest therein with an estimated value in excess of $5,000 it
shall first obtain an appraisal of the property if, because of the unigue nature of the
property or the unigque circumstances of the proposed transaction, it is not readily
valued by reference to an active market for similar property. However, an appraisal of
the property will not be required if an appraisal of the property or similar property has
been made within the past two years.

The person or entity to which the property shall be disposed of shall be determined
through a procurement conducted in accordance with Title 5-A of Article 9 of the Public
Authorities Law. The Corporation shall publicly advertise for proposals for the disposal
of the property in accordance with Title 5-A, provided that it may dispose of the property
without public advertising, obtaining such competition as is feasible under the
circumstances, when permitted to do so under Title 5-A. All requirements of Title 5-A
and other applicable laws, if any, related to the disposition shall be complied with.

LDCMT-26-1311
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Prior to the disposal of the property, the person involved in the disposition shall be the
primary person responsible for.the monitoring of compliance with the terms of the
contract for the disposal, and shall keep the Contracting Officer or his or her designee
informed of all major Issues that arise and of the status of the disposition.

The disposal must be approved by the Board of Directors or Executive Committee of the
Board if the disposal (1) is on a sole source basis for an amount in excess of $20,000,
(2) is for an amount In excess of $100,000 and has been competitively procured, or (3)
is for properly valued In excess of $5,000 and will be disposed of for less than fair
market value, For disposals for less than those amounts, no approval is required of the
Board -of Directors or a committee thereof. In all cases, the disposal must be approved
by the Contracting Officer or his or her designee and disposal documents must be
approved and executed by an officer who is an authorlzed signhatory of all agreements
of the Corporation,

The Contracting Officer shall cause a record to be maintained of all personal property
disposed of for an amount in excess of $5,000 and shall cause to be prepared and
transmitted all reports relating to the disposition of personal property required by Title 5-
A,

The President of the Corporation shali be the Corporation's Contracting Officer for
dispositions of personal property.

LDCMT-26-111
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EXHIBIT K

NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING THE PROCUREMENT OF GOODS AND SERVICES
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING THE PROCUREMENT OF GOODS AND SERVICES

New York City Land Development Corporation (“LDC”) may enter into contracts for
goods and services with New York City Economic Development Growth Corporation -
and Iits successors on a sole source basis. If LDC proposes to enter into a contract or
agreement for goods or services with any other person, it shall use such procurement
method as Is required by the source of funds for such contract, If the source of funds
does not specify a procurement method, LDC shall use a procurement method similar to
a method required for procurements by the City of New York.

LDCMT-26-1371
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING INDEMNIFICATION AND DEFENSE

The defense and indemnification plan for the Board of Directors of New York City Land
Development Corporation (the "Corporation”) is that defense and indemnification shall
be provided by; (1) the Corporation in the manner and to the extent set forth in the
Corporation’s Bylaws; and (i} New York City Economic Growth Corporation
("NYCEGC"), in the manner and to the extent set forth in the Agreement between the
Corporation and NYCEGC dated , 2012, as such Agreement may be
modified and extended from time to time. _

The Corporation currently does not carry Directors liability insurance.
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
CODE OF ETHICS FOR DIRECTORS AND OFFICERS

l. INTRODUCTION AND PURPQOSE

The Board of Directors (“Board”) of New York City Land Development Corporation
(the "Corporation") has adopted this code of ethics ("Code”) with respect to Its
directors and officers (collectively, the "Directors"). This Code is intended to promote
(@) honest and ethical conduct, including the proper handling of actual or apparent
conflicts of Interest between personal and professional relationships, and (b) full, fair and
understandable disclosure In the periodic reports required to be filed hereby. This Code
(a) provides examples of situations Involving conflicts of interest; (b) establishes
disclosure procedures; and (c¢) outlines corrective action for violations. It is vitally
important to the public trust that both the fact and the appearance of conflicting
interests and improper corporate conduct be avoided. Each Director will be expected
to read and understand this Code and to review it periodically in order to be alert to
situations that could create a conflict of interest or otherwise be contrary to the
established policles of the Corporation.

Il GUIDELINES

A. Prohibition. A Director may not make personal investments in enterprises that
he or she has reason to believe may be directly involved in decisions to be made by him

" ar her, in his or her capacity as Director of the Corporation, or that will otherwise create

substantial conflict between his or her duty in the public interest and his or her private
interest, Additionally, a Director is prohibited from accepting employment that impairs
his or her independence of Judgment in the exercise of his or her official duties;
provided that nothing in this Policy shall preclude any Director or officer from
employment with The City of New York or with New York City Economic Growth
Corporation or its successors.

B. Personal Interest. A Director shall be deemed to be "interested" in cases in
which the Director's personal interest conflicts with the interest of the Corporation. The
following are situations In which a Director would be deemed to be “interested”, which list
Is not Intended to be exhaustive:

» Where a Director or a member of his or her immediate family! is a member,
director, owner® or officer of an entity from which the Corporation purchases

! Immediate family means a spouse, domestic partner, unemancipated child, and if they live with the
Director, parent or sibling.

2 Owner means a person having an interest in an entity that exceeds 5% of the entlty or an investment of
$35,000 In cash or other form of commitment, whichever s less, or 5% or $35,000 of the entity's
indebtedness, whichever Is less, and any lesser interest in an entity when the person exerclises
managerlal control or responsibllity regarding any such entity, but shall not Include interests held in any
pension plan, deferred compensation plan or mutual fund, the investments of which are not controlled by
the person,.or In any blind trust that holds or acquires an ownership interest.
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services or supplies.
* Where a Director or a member of his or her immediate family is a member,
~director, owner or officer of an organization with which the Corporation contracts,
» Where a Director or a member of his or her immediate family is a member,
-director, owner or officer of an entity with which the Corporation negotlates or
effects a transaction or an entity that substantially benefits from a transaction that
the Corporation negotiates or effects.

A Director shall not be deemed to be "interested" by virtue of his or her status as an
official or employee of the City of New York,

When a Director is "interested" in a matter: (a) the Director must disclose the nature and
extent of his dr her interest to the Board or committes of the Board, whichever will be
considering the matter; and (b) the Director, acting as a Director, must take no part in
the consideration, determination or approval of the matter on the part of the
Corporation.®

C. Confidential and Inside Information, Confidential information acquired by a
Director In the course of his or her duties as a Director must be held in confldence and
may not be used as a basis for persanal gain by the Director, his or her immediate
family or others. Information relating to transactions pending with the Corporation is not
to be given to any persen unless it has been published or otherwise made generally
available to the public by the Corporation.

A Director must refrain from transmitting any information about the Corporation or its
deliberations or decisions or any other information the Director obtained from the
Corporatlon that might be prejudicial to the interests of the Corporation to any person
other than in connection with the discharge of the Director's responsibilities, except to
the extent the Information is publicly available.

A Director must nat accept employment or engage in any business or professional
activity that will require him or her to disclose ¢onfidential information that he or she has
gained by reason of his or her official position of authority.

D. Gratuities/Conduct, A Director must not be placed under actual or apparent
obligation to anyone by accepting, or permiiting his or her immediate family to accept,
gifts or othér favors whers it might appear that they were given for the purpose of
improperly influencing the Director in the performance of his or her corporate duties. In
additlon, a Director should never use his or her official position to secure unwarranted
privileges or exemptions; nor should a Director, by his or her conduct, give any
reasonable bas(s for the impression that any person can improperly influence him or her
or unduly enjoy his or her faver In the performance of his or her officlal duties or that he
or she Is affected by the kinship, rank, position or influence of any party or person,
Instead, a Director should endeavor to pursue a course of conduct that will not raise

% All persons acting as Members of the Corporation may take part in tha consideration, and
determination or approval, of any matter.
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suspicion that he or she is likely to be engaged in acts that are in violation of his ot her
trust, : . , :

. DISCLOSURE PROCEDURE

A. If at any time a Director is in doubt as to the proper application of this Code, the
Director should immediately make all the facts known to the Secretary of the

Corporation and be guided by the instructions he or she receives. Except as otherwise
directed by those instructions, the Director should refrain from exercising responsibility

- with regard to the Corporation in any matter that might reasonably be thought to be

affected by his or her interest.

B. Each Director shall make the annual filings required of Directors under N.Y. Pub.
Auth, Law § 2825(3).-

IV. VIOLATIONS
If a Director violates any of the provisions of this Code, such Director shall be subject to
an appropriate remedy under the circumstances. In addition to any penalty contained in

any provision of law, the Director may be subject, at the Board's discretion, to removal
for cause. :
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CONTRACT datedasof __ _ , 2012, between THE CITY OF NEW YORK, a
municipal corporation of the State of New York, having an office in City Hall, New York, New
York 10007, and NEW YORXK CITY LAND DEVELOPMENT CORPORATION, a not-for-
profit corporation organized pursuant {o Section 1411 of the Not-for-Profit Corporation Law of
the State of New York, havmg an office at 110 Wllllam Street, New York, New York 10038,

ARTICLE 1
GENERAL PROVISIONS

Section 1,01~ Definitions

The terms defined in this Section, for all purposes of this Contract have the meanings
herein specified,

"Business day" means any day other than a Saturday, Sunday or holiday on which the
offices of the City are authorized or obligated by law or executive order to close.

| "Chairperson" means the Chairperson of the Corporation or his or her designee.
“City” means The City of Ncw York, a municipal COrpora.tion of the State of New York.
“City Agreement” shall have the meaning provided in Section 2.02(a).
"Commencement Date" of this Contract, means _____ ,2012.

"Commissioner” means the Commissioner of DSBS, or his or her designee or successor
in function within DSBS or its successor agency.

"Comptroller" means the Comptroller of the City or his or her designee.

"Contract" means this Contract as the same may from time to time be mod1ﬁed amended
or supplemented.

"Corporation" means New York City Land Development Corporation, a local
development corporation organized pursuant to the NPCL, .or any successor organized
pursuant to the NPCL,

"Corporation Counsel" means the Corporation Counsel of the City or his or her designee,
"Council" means the Council of the City or a designated committee thereof.

"Deputy Mayor" means the Deputy Mayor for Economic Development of the City, his or
her desighee or successor or predecessor in function or such other person as the Mayor

may designate.

"Director of OMB" means the Director of OMB or his or her designee.
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"DSBS" means the New York City Department of Small Business Services or its
successor agency. ‘ :

"EDA" means the Economic Development Administration of the United States
Depariment of Commerce,

"Events of Default" shall have the meaning provided in Section 3.01.
"HUD" means the United States Department of Housing and Urban Developrﬁcnt.
“IG" shall have the meaning provided in Section 4,02,
"Mayor" .ﬁleans the Mayor of the City or his or her designee.
"NPCL" means the Not-for-Profit Corporation Law of the State of New Yorllc.
“NYCEDC” means New York City Economic Development Corporation, a not-fbr-proﬁt
corporation incorporated under the NPCL, or any successor or assign organized under the
NPCL.

"OMB" means the Office of Management and Budget of the City or its successor,

“Other Corporation” shall have the meaning provide in Section 5.03(a)(2).

"President” means the President or, if there is no President, the Chairperson of the
Corporation, or his or her designee, '

"State" means the State of New York.
“T'erm” shall have the meaning provided in Section 1.02,
The term of this Contract (the "Term") shall commence upon the ébmmencement‘ Date

and end on such date as this Contract is terminated by the City or the Corporation pursuant to
Section 3.02, unless this Contract is earlier terminated pursuant to Section 3.01.

2
ORPORATION’S PURPOSE AND ACOUISITIONS
ND DISPOS OF CITY-O DD PROPERT

Section 2.01 Corporation’s Purpose

The purpose of the Corporation, as evidenced in its Certificate of Incorporation, is to promote
industrial, commercial, waterfront, maritime, market, aviation, rail freight and intermodal
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transportation development throughout the City,

Section 2.02 . Acquisitions and Dispositions of City-Owned Property

(8  Infurtherance of its corporate purpose, the Corporation will seek pursuant to this
Contract (1) to enter into, negotiate and consummate leases, permits, licenses or other occupancy
agreements, with regard to property owned by the City, with the City (each, a “City
Agreement”), (2) to negotiate and consummate purchases by it of property owned by the City
from the City, (3) to sell property purchased from the City to NYCEDC or, at the direction of -
NYCEDC, to others, (4) to assign City Agreements to NYCEDC or, at the direction of
NYCEDC, to others, (5) to enter into agreements related to and necessary to accomplish the
foregoing and (6) to facilitate acquisitions and dispositions of such property and interests,
including facilitating the processing of City Agreements and disposition agreements and
assignments of the same through the City’s approval process.

{b)  The Corporation shall sell NYCBDC the property purchased from the City for the
same price for which the Corporation purchases the property from the City, except as otherwise
agreed by the City, the Corporatlon and NYCEDC.

()  The Corporation shall assign to NYCEDC for nominal consideration, or such
other consideration as is otherwise agreed by the City, the Corporation and NYCEDC, the City
Agreements to be assigned to NYCEDC as set forth in Section 2.02(a)(4). '

(d) Subject to any required approval by the Corporation's Board of Directors or a
committee thereof, the Corporation and the City shall enter into such other agreements and the
Corporation shall accept the assighment by the City or other entities of such agreements, as are

" necessary fo implement the Corporation’s purpose in the manner described in Section 2.02(a).

(c) All acquisitions, dispositions and assignments to the Corporation are subject to
the obtaining of required governmental approvals and the approval of the Corporation’s Board of
Directors or an authorized committee thereof. :

ARTICLE 3
TERMINATION

Section 3.01  Events of Default
“If one or more of the following events ("Events of Default") shall happen:

(2) The Corporation shall default in the performance of or violate any provision of

- this Contract and such default or violation shall continue for a period of 30 days after the Deputy

Mayor has given notice thereof to the Corporation, or, in the case of default or violation that

_ cannot with due diligence be cured within such period of 30 days, the Corporation fails to

proceed with all due diligence within such period of 30 days to cure the same and thereafter to
prosecute the curing of such default or violation with all due diligence (it being intended in
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connection with a default or violation not susceptible of being cured with due diligence within 30
days that the Corporation's time to cure the same shall be extended by the Deputy Mayor for
such period as may be necessary to complete the curing thereof with all due diligence); or

{(b) A material representation or warranty made by the Corporation herein shall prove
false in any material respect when made to the detriment of the City; or

(¢)  The Corporation shall (i) file a voluntary petition in bankruptcy, (it) be
adjudicated as bankrupt or insolvent, (iii) file any petition or answer seeking any reorganization,
arrangement, recapitalization, readjustment, Jiquidation, dissolution or similar relief under any
present or future applicable federal, State or other statute or law, (iv) seek, consent to or
acquiesce in the appointment of any trustee, receiver or liquidator of the Corporation, or of all or
any substantial part of its properties, (v) make an assignment for the benefit of creditors, or (vi)
admit in writing its inability to pay its debts generally as they become due; or

(d)  Within 90 days after the commencement of any proceedings against the
Corporatlon seeking any reorganization, atrangement, recapitalization, readjustment, hquldatlon,
dissolution or similar relief under the present or any future federal Bankruptey Act or any other
present or future applicable federal, State or other statute or law, such proceedings shall not have
been dismissed, or if, within 90 days afier the appointment, w1thout the consent or acquiescence
of the Corporation, of any trustee, receiver or liquidator of the Corporation, or of all or any
substantial part of its properties, such appointment shall not have been vacated or stayed on
appeal or otherwise, or if, within 90 days after the expiration of any such stay, such appointment
shall not have been vacated;

then in any such Event of Default, the Deputy Mayor at any time thereafter (but prior to the
curing of all such Events of Default) may give notice to the Corporation specifying each such
Event of Default and stating that this Contract shall expire and terminate on the date specified in
such notice, which shall be af least 10 days after the giving of such notice, and, on the date
specified in such notice, this Contract shall expire and terminate, and all rights of the
Corporation under this Contract shall expire and terminate, and the Corporation shall remain
liable for all its obligations incurred prior to the date of such termination.

Section 3.02 Termination Without Fault

The City or the Corporation may terminate this Contract in its sole discretion upon not
less than 90 days, prior written notice given to the Corporation by the Deputy Mayor or to the
Deputy Mayor by the Corporation.

Section 3.03 No Release

The termination of this Coritract shall not release the Corporation from any liability to the
City arising out of any act or omission of the Corporation in connection with this Contract,
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ARTICLE 4
RECORDS; AUDIT; REPORTS

Section 4,01 Maintenance of Records

(@)  The Corporation shall maintain complete and accurate records on all its act1v1tles
under this Contract.

(b)  The Corporation shall maintain its financial accounts in accordance with generally
accepted accounting prlnclples and in accordance with such standards as are rcqu1red by the
Comptroller, :

Section 4,02 Audit and Inspection

(a)  The Deputy Mayor, the Commissioner of Investigation, the Commissioner, the
Comptroller, the Inspector General of Economic Development (the "IG") and any person undet

-the supervision of the IG, HUD (with regard to HUD matters), EDA (with regard to EDA

matters) and the Comptroller-General of the United States (with regard to applicable matters)
shall have the authority to examine, copy or remove any document prepared, maintained or held
by the Corporation in connection with this Contract or the acts to be taken or omitied to be taken
by the Corporation in connection herewith, except for those documents that may not be so
disclosed according to law. :

(b)  The Corporation agrees that the Comptroller shall have audit authority over the
Corporation coextensive with the Comptroller's authority with respect to City agencies under
Section 93(b) and (c) of the City Charter,

(¢)  The Commissioner of Investigation and IG, and other persons under the
supervision of the Commissioner of Investigation and IG, shall have investigatory authority over
the Corporation coextensive with that held by the Commissioner of Investigation and IG with
respect to all other divisions and agencies under their jurisdiction pursuant to Chapter 34 of the

. New York City Charter and Mayoral Executive Order 16 of July 26, 1978 including, but not

limited to, the authority to:

4! Requnrc full cooperatlon of employees of the Corporat]on in any matters
under New York City Department of Investlgatlon or IG investigation concerning any matter
relating to the Corporation's performance in connection with this Contract;

(2) Compel any employee of the Corporation to answer questions concérning
any matter relating to the performance of his or her official duties in connection with this
Contract, after first being advised that neither his or her statements, nor any information or
evidence derived therefrom, will be used against him or her in a subsequent criminal présecution
other than for perjury or contempt arising from such testimony,

(3)  Require the Corporation to remove from office or employment any officer *
or employee who refuses to answer questions after having been given such immunity from
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prosecutmn or who interferes with or obstructs any investigation conducted by the
Commissioner of Investigation or I1G;

(4)° Require every oﬂicer and employee of the Corporation to report directly
and without undue delay, all information concerning conduct that he or she reasonably believes
may be corrupt or criminal or a conflict of interest by any other employee of the Corporation or
by any persons dealing with the Corporation under this Contract. Knowing: fallure to so
affirmatively act shall constitute cause for apprOpnate penalty.

(d)  Inthe event that any investigation reveals evidence of misconduct by an employee
of the Corporation or person dealing with the Corporation under this Contract, the Commissioner
of Investigation or IG shall inform the Deputy Mayor and the President and recommend
appropriate remedial action. The Corporation shall take such rerhedial action as the Deputy
Mayor may direct,

Section 4.03  Regular Reports

(@  Quarterly Reports Within 20 working days after the end of each calendar quarter
within the Term, the Corporation on request shall submit to the Deputy Mayor, the
Commissioner, the Director of OMB and the Speaker of the Council, reports with respect to its
activities pursuant to Article 2.

(b)  Anpual Financial Statements On request, the Corporation shall fumish to the
Deputy Mayor, the Speaker of the Council and the Comrnissioner its annual financial statements

certified by an independent certified public accountant as being in accordance with generally
accepted accounting principles. Such report shall be to the standards of reports submitted
pursuant to Section 2800 of the Public Authorities Law of the State.

Section4.04 Special Reports

The Corporation shall promptly furnish to the Deputy Mayor, the CornmissiOner,IHUD
and the Comptroller-General of the United States such additional reports in connection with this
Contract as any of thern may request, subject to Section 4.05.

Section 4.05 Reports to Officials

Upon request of the Deputy Mayor, the Comptroller, the Speaker of the Council, a
Borough President of the City or any other responsible City official, the Corporation promptly
shall furnish copies of any official report required to be prepared by the Corporation under this
Contract, The City may use all such reports, in whole, in part or in modified form, and in such
manner, for such purpose and as often as the City may deem advisable, w1thout further
employment of or additional compensation to the Corporation.

Section 4.06 Form of Records and Reports

All records that the Corporation is required to maintain and all reports that the
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Corporation is required to prepare in connection with this Contract may be maintained and
prepared in conjunction with records and reports that the Corporation is required to maintain or
prepare pursuant to the Corporation's other contracts with the City, if any, and may be
incorporated in any such records and reports.

ARTICLE 5 ‘
MISCELLANEQOUS PROVISIONS

Section 5.01 Independent Contractdr

Unless otherwise specifically provided herein, it is specifically understood and agrecd

_that, in the performance of the terms, covenants and conditions of this Contract, the Corporation -

and any of its employees, agents, independent contractors and subcontractors shall not be
deemed to be acting as an agent, servant or employee of the City by virtue of this Contract or by
virtue of any approval, permit, license, grant, right or other authorization given by the City or
any of its officers, agents or employees pursuant to this Contract, but shall be deemed to be an
independent contractor performing services for the Corporation, and shall be deemed solely
responsible for all acts taken by them pursuant to this Contract,

Section 5.02 Status and Authority of the Corporation

(a)  The Corporation makes the following representations and warranties.
(1)  The Corporation is a local development corporation duly organized,
validly existing and in good standing under the laws of the State and has all requisite power and
authority to execute, deliver and perform this Contract,

(2) . This Contract has been duly authorized by all nccessary corporate action

. on the part of the Corporation, has been duly executed and delivered by the Corporation and,

assuming due execution and delivery by the City, constitutes a legal, valid, binding and
enforceable obligation of the Corporation.

(3)  The execution and delivery of this Contract, and compliance with the
provisions hereof, do not and will not conflict with or constitute a violation of or default under

‘the Corporation's Certificate of Incorporation, Bylaws, or any statute, indenture, mortgage, deed

of trust or other agreement or instrument to which the Corporation is bound, or, to the knowledge
of the Corporation, any order, rule or regulation of any court, governmental agency or body
having jurisdiction over the Corporation or any of its activities or properties.

(4)  The Corporation has neither been asked to pay, offered to pay nor paid any
illegal consideration, whether monetary or otherwise, in connection with the procurement of this
Contract,

(5)  The Corporation has not employed any person to solicit or procure this
Contract, and has not made and shall not make any payment of any commission, or percentage,
brokerage, or contingent fee, or any other compensation in connectlon with the procurement of
this Contract. . :
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(b)  The Cdrporatlon covenants and agrees that it shall maintain its corporate
existence under the laws of the State as a not-for-profit corporation.

Section 5.03 Indemnification

(a)  The City agrees that it will indemnify, defend and hold harmless (1) each
member, director, officer and employee of the Corporation, whether or not then in office or so
employed, in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, arising out of (i) any alleged act or omission with regard to which the member,
officer, director or employee is entitled to defense or indemnification or to be held harmless by
the Corporation, by law or under the Corporation's Bylaws, or (ii) any alleged act or omission
which occurred while the member, director, officer or employee was acting (x) within the scope
of his or her employment by, or of his or her duties as an officer, member or director of, the
Corporation and (y) in the discharge of his or her duties to the Corporation, and was not in
violation of any rule or regulation of the Corporation at the time the alleged act or omission
occurred, or (iii) any alleged act or omission which occurred while the member, director, officer
or employee was acting (x) within the scope of his or her employment by, or of his or her duties
as an officer, member or director of, another corporation or organization in which he or she was
serving as a director, officer, member or employee at the request of or as a result of his or her
being a niember, director, officer or employee of the Corporation and (y) in the discharge of his '
or her duties to such other corporation or organization, and was not in violation of any rule or
regulation of such other corporation or organization at the time the alleged act or omission
occurred, and (2) each member, director, officer and employee, whether or not then in office or
so employed, of any corporationt a majority of the members or directors of which are members,
directors; officers or employees of the Corporation (each such corporation, the "Other
Corporation"), in any action, suit or proceeding, whether civil, criminal, administrative or
investigative, arising out of any alleged act or omission which occurred while the member,
director, officer or employee was acting (i) within the scope of his or her employment by, or of
his or her duties as an officer, member or director of, the Other Corporation, and (ii) in the
discharge of his or her duties to the Other Corporation, and was not in violation of any rule or
regulation of the Other Corporation at the time the alleged act or omission occurred; provided
that the Corporatlon Counsel shall determine whether the tests set forth in (a)(1)(ii), (a)(1)(iii) or -
(2)(2), whichever is apphcable, have been satisfied prior to the City having the duty to defend,
mdemmfy and hold harmless in the circumstances set forth in (a)(1)(ii), (a)(1)(iii} or (a)(2), and
prior to the City having the duty to defend, indemnify and hold harmless in the circumstances set
forth in (a)(1)(1), the Corporation Counsel shall determine whether (a)(1)(i) has been satisfied
and that any determination required to be made in order for the officer, member, director or
employee to be entitled to defense or indemnification or to be held harmless by the Corporation
as set forth in (a)(1)(i), was supported by substantial evidence. The duty to defend and
indemnify under each of (a)(1)(), (a)(1)(i), (a)(1)(iii) and (a)(2) is mdependent of and separate
from the duty to defend and indemnify under each other such provision, The amount of any
indemnification under this Section 5.03(a) shall be the amount of any judgment or award against
any member, director, officer or employee, or the amount of any settlement of a claim approved
by the Corporation Counsel, plus the amount of any incidental reasonable out-of-pocket
expenses (other than the costs of retaining an attorney or other consultant) incurred by the
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member, director, officer or employee. The duty to defend and indemnify shall not arige (a)
under (a)(1)(ii), (a)(1)(iii) and (a)(2) (with regard to matters other than criminal actions, suits or
proceedings) where the injury or damage resulted from intentional wrongdoing or recklessness
on the part of the member, director, officer or employee or (b) in the case of criminal actions,
suits or proceedings, unless the Corporation Counsel shall determine that the member, director,
officer or employee (f) (x) in the case of (a)(1)(i) (for matters related to when he/she was acting
as a member, director, officer or employee of the Corporation) or (a)(1)(i1), acted in good faith
for a purpose which he or she reasonably believed to be in the best interests of the Corporation '
and (y) in the case of (a)(1)(i) (for mattcrs related to when he/she was acting as a member,
director, officer or employee of a corporation or organization other than the Corporation),

(a)(1)(iii) and (a)(2), acted in good faith, for a purpose which he or she reasonably believed to be

in, or not opposed to, the best interest of the Corporation and (ii) had no reasonable cause to
believe that his or her conduct was unlawful. The duty of the City to defend or indemnify and
hold harmless prescribed by this Section 5,03(a) shall be conditioned upon () delivery to the
office of the Law Department of the City by the member, officer, director or employee or the
Corporation of the original or a copy of any summons, complaint, process, notice, demand or
pleading within ten days (or such longer period acceptable to the Corporation Counsel) after he,
she or it is served with such document, and (b) the cooperation of the member, officer, director
or employee in the defense of such action or proceeding and in defense of any action or
proceeding against the City based upon the same act or omission and in the prosecution of any

-appeal. Such delivery shall be deemed a request by the member, officer, director or employee

that the City provide for his or her defense pursuant to this Section 5.03(a) provided that the
delivery is accompanied by a statement that specifies that defense and indemnification pursuant
to this Contract is being sought. In the event that the Corporation Counsel shall assuine an
officer's, member's, director's or employee's defense and thereafter the officer, member, director
or employee fails to or refuses to cooperate in the formation or presentation of his or her defense, -
the court shall permit the Corporation Counsel to withdraw its representation ten days after
giving written notice to the officer, member, director or employee and the Corporation of its
intention to discontinue such representation. Each member, direcior, officer and employee, at his
or her own expense, may engage his or her own attorney to assist in the defense of such person,
provided that the Corporation Counsel shall control the defense. The City's obligation under this
Section 5,03, with regard to defensé and indemnification relating to acts or omissions that
occurred when this Contract was in effect, shall survive the termination of this Contract,

(b)  The City agrees that it will defend, indemnify and hold harmless the Corporation
(and any Other Corporation, in each case where, and to the extent that, the Corporation is
obligated, by contract or otherwise, to indemnify, defend and/or hold harmless the Other
Corporation) from and against any and all claims, damages, judgments, liabilities and causes of
action whatsoever to which the Corporation or Other Corporation may be subject arising out of,
in connection with or related to the Corporation’s activities pursuant to this Contract. The
obligation of the City to indemnify and hold harmless the Corporation and such Other
Corporations shall include but not be limited to the payment of any and all actual costs and
reasonable legal fees as may be incurred by the Corporation and such Other Corporations. The
City's obligation under this Section 5.03(b) shall survive the termination of this Contract,
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(¢)  Theprovisions of this Section 5.03 shail not be construed to impair, limit or
modify the obligations of any insurer under any policy of insurance. The indemnification under
this Section 5.03 is intended to provide excess liability protection above that provided by any
insurance providing coverage to the Corporation, any Other Corporation or any person to be
defended, indemnified or held harmless pursuant to this Section 5,03, and the indemnification
provided under this Section 5.03 shall not be deemed to be contributing to the amount payable
under such insurance. No insurance company shall be entitled to use this Section 5,03 as the
basis to proceed against the City to recover any amount of insurance proceeds paid or to reduce
the amount of insurance proceeds payable.

(d)  The obligations of the City under thig Section 5.03 shall not be decreased as a
result of any obligation of the Corporation to defend or indemnify the person or entity to be
defended ot indemnified by the City, and if both the Corporation and the City are required to
defend or indemnify a person or entity, the City will be obligated to defend or indemnify
(whichever is applicable) in place of the Corporation and the City shall not seck contribution
from the Corporation for the costs of the defense and indemnification.

(¢)  Anyofthe requirements set forth in this Section 5.03 that must be satisfied in
order that the City have defense and indemnification obligations under this Section 5.03, may be -
waived by obtaining the waiver of both the Corporation Counsel and the Deputy Mayor.

Section 5.04 Corporation Counsel

(&)  The Corporation will establish, within its Board of Directors, a legal affairs
committee. Such committee shall approve the identity of outside counsel retained by the
Corporation. The Corporation’s fee arrangeinents with outside counsel shall be subject to
approval by the Corporation Counsel. Notwithstanding the foregoing, an audit committee of the
Board of Directors may approve the retention of outside counsel for work related to audit
committee activities without any approval by a lcgal affairs committee or by Corporation
Counsel of fee arrangements. '

(b)  The Corporation shail be entitled to legal representation by the Law Department
with respect to any litigation brought by or against the Corporation or with respect to any other
matter, The Corporation will pay to the Law Department such reasonable fees as the Law
Depariment may charge for services rendered by Law Department personnel in connection with
the Corporation's projects if the Corporation is able to collect from the private developer or other
benefited party undertaking such project a sum that equals the Law Department's fee plus an
appropriate fee to the Corporation in light of the Corporation s efforts. The Corporation will
diligently attempt to collect such a sum, but if it is unable to do so, then the sum available shall
be equitably apportioned between the Law Department and the Corpo: ation.

(¢)  The Corporation agrees that leases for the construction of improvements on real
property that the City owns or where the City has an interest in the project, or the general form of
such leases, shall be approved in writing by the Corporation Counsel.

LOCMT-28.1044
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Section 505 Liens

If any mechanic's, laborer's, vendor's, material provider's or similar statutory lien arising
out of, or connected with, the activities under this Contract of the Corporatioh or its agents,
contractors or employees shall be filed against any property or assets of the City, or if any public
improvement lien created or caused or suffered to be created by the Corporation shall be filed
against any assets of, or funds appropriated to, the City, then the Corporation promptly shall take
and thereafier shall diligently pursue steps calculated to cause the removal of said lien or the
appropriate resolution of the claim to which the lien relates,

Section 5.06 Assignment

(a)  The Corporation shall not assign its interest in this Contract or any part hereof,
except with the permission of the Deputy Mayor.

(b)  Rach and every one of the terms, covenants and provisions of this Contract shall
inure to the benefit of and be binding upon any corporation, agency, office or other entity that

“succeeds to the obligations or functions performed by the Corporation hereunder.

Section 5.07. Claims or Actions

No director, member, officer, employee, agent or other person authorized to act on behalf
of the City or the Corporation shall have any personal liability in connection with this Contract
or any failure of the City or the Corporation to perform its obligations hereunder.

Section 5.08 Assignment of Agreements

The Corporation has authority to accept the assignment to it by the City or any agency,
department, office or instrumentality of the City of any lease, permit, contract or other agreement
related to this Contract entered into by the City or any agency, department, office or
instrumentality of the City, or of any right or interest in any such lease, permit, contract or other
agreement, provided that certain of such assignments will be subject to approval by the
Corporation's Board of Directors or a commitlee thereof,

Section 5.09 Need for Approvals

Nothing in this Contract shall relieve the Corporation ofits obligation to obtain any
approval, permit, license, grant, right or other authorization required by any law, rule, regulation
or order in connection with any contract it enters into,

Section 5.10 Authority of Deputy Mayor

The Corporation's activities hereunder shall at all times be subject to the review, direction
and control of the Deputy Mayor, whose decision shall be final and binding upon the
Corporation as to all matters arising in connection with or relating to the performance of
activities under this Contract. The Deputy Mayor shall have the right to determine the amount,
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quality, accéptability and fitness of the work being performed by the Corporation under this
Contract,

Section 5,11  Goyverning Law; Venue

(a)  This Contract shall be governed by and construed in accordance with the laws of
the State of New York,

(b)  The parties agree that each and every provision of federal, State or local law, rule,
regulation or order required to be inserted in this Contract is deemed by this reference to be so
inserted in its correct form, and, upon the application of any party, this Contract shall be
amended by the express insertion of such provisions not so inserted or so inserted incorrectly,

(¢)  Ifthis Coutract contains an unlawful, invalid or unenforceable provision not an’
essential part of the structure of this Contract and that shall not be deemed to have been a
controlling or material inducement to the making hereof, the same shall be deemed of no effect
and shall, upon the application of any party, be stricken from this Contract without affecting the
binding force of this Contract as it shall remain after omitting such provision.

(d) The part1es agree that any and all claims asserted by or against the City arising
under this Contract or related hereto shall be heard and determined either in the courts of the
United States ("Federal Courts") located in the City or in the courts of the State ("New York
State Courts") located in the City and County of New York. To effect this agreement and intent
the Corporation agrees as follows:

(1)  Ifthe City initiates any action against the Corporation in Federal Court or
in New York State Court, service of process may be made on such party either in person,
wherever such party may be found, or by registered mail addressed to the party at its address as
set forth in this Contract or to such other address as the party may provide to the City in writing.

(2)  Withrespect to any action between the City and the Corporation in New
York State Court, such party expressly waives and relinquishes any rights it might otherwise
have (i) to move to dismiss on grounds of forum non ¢onveniens, (ii) to remove to Federal Court
and (iii) to move for a change of venue to a New York State Court outside New York County.

(3)  With respect to any action between the City and the Corporation in
Federal Court located in New York City, such party expressly waives and relinquishes any right
it might otherwise have to move to transfer the action.to a Federal Court outside the City.

(4)  If the Corporation commences any action against the City in a court
located other than in the City, then, upon request of the City, such party shall either consent to a
transfer of the action to a court of competent jurisdiction located in the City or, if the court where
the action is initially brought will not or cannot transfer the action, then such party shall consent
to dismiss such action without prejudice and may thereafter reinstitute the action in a court of
competent jurisdiction in the City.

LOCMT-28.1044
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Section 5.12> Compliance with Law

The Corporation agrees that all acts to be performed by it in connection with this
Contract shall be performed, and all agteements to be entered into by the Corporation hereunder
shall be written, in strict conformity with all applicable federal, State and local law, rules and
regulations.

Section 5.13  Equal Employment

The Corporation will not discriminate unlawfully against any employee or applicant for
employment because of race, creed, color, national origin, sex, age, handicap, marital status,
sexual orientation or citizenship status with respect to all employment decisions including, but
not limited to, recruitment, hiring, upgrading, demotion, downgrading, transfer, training, rates of
pay or other forms of compensation, layoff, termination, and all other terms and conditions of
employment, The Corporation shall, when hiring staff personnel, give consideration to City
residents who are economically disadvantaged or are eligibie under the federal Workforce
Investment Act of 1998, and who have qualifications and skills commensurate with the
requirements for the position available,

Section 5,14 Conflict of Interest

{a)  The Corporation agrees that no elected official or other officer or employee of the
City, no employee of the Corporation, and, except insofar as permitted under the NPCL and the
Corporation's corporate Bylaws, no unsalaried officer of the Corporation, and no person whose
salary is payable in whole or in part from the City treasury, shall, with the Corporation's
knowledge, participate-in any decision relating to this Contract that affects his or her personal
interest or the interest of any corporation, partnership, or association in which he or she, directly
or indirectly, has a private interest; nor shall any such salaried person have any private interest,
direct or indirect, in this Contract or any activity of the Corporation financed in whole or in part
by funds paid by the City. -

(b)  The Corporation represents and warrants that it has not acquired, and agrees that it
shall not acquire, any interest of any-other nature, direct or indireet, that does or would conflict in
any manner or degree with the performance of activities hereunder. The Corporation further
agrees that in the performance of this Contract it will not knowingly employ any person having
such conflicting interest. The Corporation will use reasonable and appropriate steps to see that
any such conflicting interest is disclosed to it.

(¢)  The Corporation will require its salaried officers and employees to agree in
writing to be subject to the restrictions set forth in Chapter 68 of the City Charter. The
Corporation shall consult with and be guided by the New York City Conflicts of Interest Board

-in connection with the implementation thereof,

Section 5.15 Minimum Wage

All persons employed by the Corporation shall be paid, without subsequent deduction or
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rebate unless expressly authorized by law, not less than the minimum sum required by law.

Section 5,16 International Boycott

(a)  The Corporation represents and warrants that neither the Corporation nor any
affiliated company substantially owned by the Corporation is participating or shall participate in
an international boycott in violation of the provisions of the Export Administration Act of 1969, .
as amended, or the regulations of the United States Department of Commerce promulgated
thereunder (collectively, the "Export Administration Act"),

(b)  Upon the final determination by the United States Department of Commerce or
any other agency of the United States as to the conviction of the Corporation or an affiliated
company substantially owned by the Corporation for participation in an international boycott in
violation of the provisions of the Export Administration Act, the Comptroller may, at his or her
option, render forfeit and void this Contract by written notice to the Corporation.

(c)  The Corporation shall comply in all respects with the provisions of Section 6-114

of the Administrative Code of the City of New York and the rules and regulations issued by the
Comptroller thereunder. : .

Scction 517 Refusal to Testify ~

(a) The pﬁrties to this Contract agree to coopetate fully and faithfully with any

‘investigation, audit or inquiry conducted by a State or City governmental agency or authority

that is empowered, directly or by designation, to compel the attendance of witnesses and to
examine witnesses under oath, or conducted by the Inspector General of a governmental agency
that is a party in interest to the transaction, submitted bid, submitted proposal, contract, lease,
permit or license that is the subject of the investigation, audit or inquiry.

ECORE) If any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other governmental agency or authority
empowered directly or by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of, or performance under, any transaction, agreement, -
lease, permit, contract or license entered into with the City, the State, or any political subdivision
or public authority thereof, the Port Authority of New York and New Jersey, any local
development corporation within the City or any public benefit corporation organized under the
laws of the State, or

(2)  if any person refuses to testify for a reason other than the assertion of his
or her privilege against self-incrimination in an investigation, audit or inquiry conducted by a
City or State governmental agency or authority empowered directly or by designation to compel
the attendance of witnesses and to take testimony under oath, or by the Inspector General of the
governmental agency that is a party in interest in, and is secking testimony concerning the award
of, or performance under, any transaction, agreement, lease, permit, contract or license entered
into with the City, the State, or any political subdivision thereof, or any local development
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corporation within the City,

then the commissioner or agency head whose agency is a party in interest to the transaction,
submitted bid, submitted proposal, lease, permit, contract or license shall convene a hear1ng,

" upon not less than five days written notice to the parties involved, to determine if any penalties

should attach for the failure of a person to testify.

(c)  If any non-governmental party to the hearing requests an adjournment, the
commissioner or agency head who convened the hearing may, upon granting the adjournment,
suspend any lease, permit, contract or license pending the final determination pursuant to
subparagraph (¢) without the City incurring any penalty or damages for delay or otherwise.

(d)  The penalties that may attach after a final determination by the commissioner or
agency head may include but shall not exceed:

(1)  The disqualification for a period not to exceed five years from the date of
an adverse determination for any person, or any entity of which such person was a member at the
time the testimony was sought, from submitting bids for, transacting business with, or entering
into or obtaining any lease, permit, contract or license with or from the City; and

(2)  The cancellation or termination of any and all such existing City leases,
permits, contracts or licenses that the refusal to testify concerns and that have not been assigned
as permitted under this Contract, nor the proceeds of which pledged, to an unaffiliated and
unrelated institutional lender for fair value prior to the issuance of the notice scheduling the
hearing, without the City incurring any penalty or damages on account of such cancellation or
termination; monies lawfully due for goods delivered, work done, rentals or fees accrued prior to
the cancellation or termination shall be paid by the City, :

(¢)  The commissioner or agency head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in subparagraphs (1) and (2)
below. He or she may also consider, if relevant and appropriate, the criteria established in
subparagraphs (3) and (4) below, in addition to any other information that may be relevant and
appropriate: -

(1)  The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including, without limitation, the
discipline, discharge or disassociation of any person failing to testify, the production of accurate
and complete books and records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony is sought. '

(2)  The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, without limitation, whether the person whose testimony is sought
has an ownership interest in the entity, and the degree of authority and responsibility the person
has within the entity,

(3)  The nexus of the testimony sought to the subject entity and its leases,
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permits, contracts or licenses with the City,

(4)  The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under subparagraph (d)
above, provided that the party or entity has given actual notice to the commissioner or agency
head upon the acquisition of the interest, or at the hearing called for in subparagraph (b) above
gives notice and proves that such interest was previously acquired. Under either circumstance
the party or entity must present evidence at the hearing demonstrating the potential adverse
impact a penalty will have on such person or entity.

, (f)  Theterm "license" or "permit" as used herein shall be defined as a license, permit,
franchise or concession not granted as a matter of right, The term "person" as used herein shall
be defined as any natural person doing business alone or associated with another person or entity
as a partner, director, officer, principal or employee. The term "entity" as used herein shall be
defined as any firm, partnership, corporation, association or person that receives monies,
benefits, licenses, [eases or permits from or through the City or otherwise transacts business with
the City. The term "member" as used herein shall be defined as any person assoclated with
another person or entity as a partner, director, officer, principal or employee.

Section 5,18 Notices

Each written notice, demand, request or other communication in connection with this
Contract shall be deemed given if either served in person, with delivery of service acknowledged
in writing by the party receiving the same, or deposited in the United States mails by certified
mail, return receipt requested, postpaid, and addressed:

(a) to the City at the following address:
Deputy Mayor for Economic Development
The City of New York
City Hall
New York, New York 10007

Copy to:

New York City Department of Small Business Services
110 William Street

New York, New York 10038

Attn; Commissioner

and -

New York City Law Department

100 Church Street

New York, New York 10007

Attn: Economic Development Division
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(b)  to the Corporation at the following address:

110 William Street
New York, New York 10038
Attn: General Counsel

Copy to the Corporation at the following address:

110 William Street
New York, New York 10038
Attn: President

or to such other address as may be specified by written notice sént in accordance herewith,
Every notice, demand, request or other communication hereunder shall be deemed to have been
given at the time of delivery or mailing as aforesaid.

Section 5.19 Severability

If any provision of this Contract shall, to any extent, be invalid or unenforceable, then the
remainder of this Contract shall not be affected thereby, and each provision of this Contract shall
be valid and be enforceable to the fullest extent permitted by law, :

Section 5.20 M@M&g

No modification, amendment, waiver or release of any provision of this Contract or of
any right, obligation, claim or cause of action arising hereunder shall be valid or binding for any
purpose unless in writing and duly executed by the party against whom same is asserted.

Section 521 Captions

The table of contents and capuons of this Contract are for convenience of reference only,
shall not be taken into account in interpreting this Contract and in no way define, limit or
describe the scope or intent of this Contract or in any way affect this Contract.

Section 5,22 Completeness

This Contract contains all the agreements between the parties hereto regarding the subject
matter of this Contract.

Section 5.23 Yoter Registration Requirements
The Corporation shall comply with the applicable provisions set forth in Exhibit A (Voter

Registration Requirements) hereto, Whlch Exhibit is a part of, and incorporated by reference into,
this Contract,

IN WITNESS WHEREOF, the City and the Corporation have executed this Contract as
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of the date first above written.

Approved as to Form and-
Certified as to Legal
Authority:

Acting Corporation Counsel
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By:

THE CITY OF NEW YORK

By:

NEW YORK CITY LAND

- DEVELOPMENT CORPORATION

By:




STATE OFNEW YORK )
J)ss.:
COUNTY OF NEW YORK )

Onthis ____ day of 2012, before me personally came Robert K. Steel, known
to me and to me known to be the Deputy Mayor for Economic Development of THE CITY OF

'NEW YORK and the same person who executed the foregoing 1nstrument on behalf of THE

CITY OF NEW YORK as said Deputy Mayor.

Notary Public
STATE OF NEW YORK )
)ss.;
COUNTY OF NEW YORK ).
On this day of 2012, before me personally came
known to me and to me known to be the of the Department of Small Busmess

Services of THE CITY OF NEW YORK and the same person who executed the foregOmg
instrument on behalf of THE CITY OF NEW YORK as said

Notary Public
STATE OF NEW YORK )
)ss.:
COUNTY OF NEW YORK )
On this day of. . 2012, before me personally came
' , who being by me duly sworn, did depose and say that he resides at ¢/o 110
William Street, New York, New York 10038; that he is a(n) of

New York City Land Development Corporation, the corporation described in and which

executed the foregoing instrument; and that he signed his name thereto under authority conferred
by the Board of Directors of said corporation,

Notary Public
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EXHIBIT O

AGREEMENT BETWEEN
NEW YORK CITY LAND DEVELOPMENT CORPORATION
-AND
NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION
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AGREEMENT
between
NEW YORK CITY LAND DEVELOPMENT CORPORATION
and

NEW YORK CITY ECONOMIC GROWTH CORPORATION

Dated as of , 2012
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ARTICLE 1,
ARTICLE 2,
ARTICLE 3.
ARTICLE 4,
ARTICLE §
ARTICLE 6.
ARTICLE 7.
ARTICLE 8.
ARTICLE 9,
ARTICLE 10.
ARTICLE 11.
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AQREEMENT, dated as of the day of , 2012 (the “Effective Date”)
between NEW YORK CITY LAND DEVELOPMENT CORPORATION (“LDC”), a local
development corporation incorporated pursuant to Section 1411 of the Not-for-Profit
Cotporation Laws of the State of New York, having an office at 110 William Street, New York,
New York 10038 and NEW YORK CITY ECONOMIC GROWTH CORPORATION (the
“Corporation”), a not-for-profit corporation organized under the laws of the State of New York,
having an office at 110 William Street, New York, New York 10038,

WHEREAS, the Corporation was created and organized for the purposes, inter alia, of
economic development; and

WHEREAS, LDC was created and organized for the purposes, inter alia, of acquiting
interests in real estate from the City and disposing of such interests to the Corporation or at its
discretion; and

WHEREAS, the Corporation desires to enter into this Agreement in the capacity of an
independent contractor for the purpose of providing certain consulting and administrative
services to LDC; and

WHEREAS, LDC desires to retain the Corporation as an independent contractor under
the terms set forth in this Agreement, to provide to LDC the services set forth in this Agreement;
and

WHEREAS, LDC and the Corporation have agreed that the Corporation, as an
independent contractor, shall provide certain consulting services to LDC with respect to LDC’s
administration and operations and may render such other services to LDC as LDC may from
time to time request, in the manner and to the extent set forth in this Agreement;

NOW, THEREFQORE, in consideration of the mutual covenants contained herein, the
Corporation and LDC agree as follows:

ARTICLE 1.
DEFINITIONS

Section 1,1, For the purposes of this Agreement the following terms shall have the respective
meanings ascribed to them below:

“Agreement” shall mean this agreement as it may from time to time be modified, amended,
renewed or supplemented in accordance with the provisions contained herein,

“City” shall have the meaning provided in the preamble to this Agreement.

“LDC Bank Accounts” shall mean all bank accounts of LDC as of the Effective Date of this
Agreement and any and all subsequent bank accounts established by or on behalf of LDC.

“LDC-NYC Contract” shall mean the contract between the City and LDC dated as of
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_ , 2012, as the same may be amended from time to time, providing for the
disposition of City-owned property to LDC and LDC’s subsequent disposition of the property,

“Monthly Payment” shall have the meaning provided iﬁ St_chion 6.3,
“Non-City Transferee” shall have the meaning provided in Section 9.1(i)(B).
“Royalties and Royalty” shall have the meaning provided in Section 9.3,
“Services” shall have the meaning provided in Section 2,1,

“Term” shall mean the term of this Agreement, as set forth in Article 5.
“Third Party Fees” shall have the meaning provided in Section 6,2.
“Transfer” shall have the meaning provided in Section 9.1(i)(A).

“Work Product” shall have the meaning provided in Section 9.1,

ARTICLE 2.
SCOPE OF SERVICES

Section 2.1.  Services.

The Corporation covenants and agrees to provide the following services to LDC, which
shall hereinafter be referred to as the “Services™

(i) in accordance with generally accepted accounting principles, all accounting,
bookkeeping, and internal audit services, including, without limitation: preparing
and reviewing financial statements, including an annual financial statement,
managing LDC Bank Accounts, assisting with audits conducted by LDC’s
external auditor, performing account payable functions and processing payment -
requests performing monthly reconciliations of accounts, tax filings and those
services further described in Article 5;

(ii)  budget services, including, without limitation, financial planning and funds
administration;

(iii)  contract management services, including, without limitation, procurement
oversight and contract administration;

(iv)  legal services including, without limitation, drafting agreements on behalf of
‘ LDC, advising on potential litigation.(but not representing LDC before any
tribunal), advising on relevant laws, rules and regulations, assisting in the
preparation of regulatory and other filings required by law, maintaining corporate
records, provided, however, that such legal services shall only be provided if the
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Corporation determines that the rendering of such services will not create a
representational conflict, In instances in which the Corporation determines that a
conflict would result, LDC must seek other counsel;

{v)  compliance services;

(vi)  mailroom services, including without limitation, mailing and delivery of letters
and packages and messenger setvice;

(vii) other services to assist LDC in performing services pursuant to the LDC-NYC
Contract;

{viii) such training services as LIDC may require to remain in compliance with the
: Assurance of Discontinuance dated , 2012; and

(ix)  such additional services and assistance as may be mutually agreed upon by the
patties. '

Section 2.2. Compliance with Customary Standards and Practices.

The Corporation shall perform the Services in accordance with customary standards and
practices for performing services similar to the Services in the New York Metropolitan Area and
in accordance with all applicable laws, rules, regulations and agreements,

Section 2.3. No Violation of Law.

Notwithstanding any other term of this Agreement, the Corporation shall not be required
to perform any Services the performance of which would, in the Corporation’s sole discretion, (i)
create a conflict of interest, (ii) violate the Corporation’s Certificate of Incorporation and/or (iif)
violate any applicable section of the Not-for-Profit Corporation Law of the State of New York or
any other applicable law, rule, regulation or authority.

Section2.4  Indemnification,

The Corporation agrees that it will defend, indemnify and hold harmless LDC from and
against any and all claims, damages, judgments, liabilities and causes of action whatsoever to
which L.DC may be subject arising out of, in connection with or related to the Services. The
obligation of the Cotporation to indemnify and hold harmless LIDC shall include but not be
limited to the payment of any and all actual costs and reasonable legal fees as may be incurred by
LDC, The Corporation’s obligations under this Section 2.4 shall survive the termination of this
Agreement.
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ARTICLE 3, ‘
PERSONNEL AND SUBCONTRACTORS

Section 3,1. Personnel.

The Corporation shall employ at its own expense all personnel as may be required to
perform the Services, and shall be solely responsible for their work, direction and conduct during
the performance of this Agreement. The personnel of the Corporation shall cooperate with the
personnel, if any, of LDC.

Section 3,2. Subcontractors,

6} The Corporation is authorized to enter into such subcontracts as required for
petformance of the Services. The Corporation, and not LDC, is responsible for
the work, acts and omissions of all such subcontractors. Any subcontractors of
the Corporation shall cooperate with the personnel, if any, of LDC,

{(ii)  The Corporation shall arrange for timely payments to be made to any
subcontractor that it engages pursuant to this Agreement. Upon receipt of
evidence of the Cotporation’s default with respect to its obligation to make
payments to subcontractors under this Agreement, LDC reserves the right, after
having given the Corporation three calendar days’ prior notice, to pay directly
for labor, materials, equipment and all other obligations of the Cotporation and
to invoice the Corporation for the amount of any such direct payments,

ARTICLE 4,
ADMINISTRATION AND ACCOUNTING OF FUNDS; INSPECTION RIGHTS

Section 4,1, Deposit of Funds,

The Corporation covenants and agrees that all funds received by the Corporation on
behalf of LDC shall be promptly deposited into LDC Bank Accounts, unless otherwise directed
by LDC,

Section 4.2, Books and Records.

(i) ~ The Corporation will keep proper books of records and accounts in which proper
eniries will be made of its transactions with respect to all monies received and spent
and investments made pursuant to this Agreement, all in accordance with generally
accepted accounting prineciples,

(if)  The Corporation will permit LDC, its agents or representatives, in relation to the
performance of the parties’ obligations pursuant to this Agreement, to examine the
books of account and records of the Corporation and to make copies and exfracts
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therefrom, and to discuss the affairs, finances and accounts of the Corporation as they
relate to the performance of Services with its officers and with its independent public -
accountants, all at such reasonable times and as often as LDC may reasonably

request,

ARTICLE 5.
TERM

The term of this Agreement shall be the twelve-month period calculated from and
including the Effective Date of this Agreement, unless there shall be an earlier termination of this
Agreement as provided in Section 10,3 hereof. This Agreement shall automatically renew for
successive, additional twelve month periods until terminated.

ARTICLE 6.
CONSIDERATION AND PAYMENTS

Section 6,1, Consideration to the Corporation,

The Corporation agrees to provide Services to LDDC, and make the payments described in
Section 6.2, with the understanding that, pursuant to Section 2.02(a) of the LDC-NYC Contract,
it is likely that LDC will sell, and assign leases for, properties to it.

Section 6.2  Payments to I.DC.

In addition to providing the Services it agrees to provide pursuant to this Agteement, the
Corporation shall either reimburse LIDC for or pay on LIDC’s behalf (at LDC’s election) for
services or goods provided to LLDC or on LDC’s behalf by subcontractors, vendors, professionals
or other providers in connection with the Services the Corporation provides pursuant to this
Agreement (the “Third Party Fees”),

Section 6.3  Calculation and Frequency of Payments,

Any Third Party Fees that LDC paid in connection with the Services provided pursuant to
this Agreement (together, the “Monthly Payment™) shall be paid to LDC by the Corporation on
the first day of each calendar month during the Term.

Section 6.5  Place of Payment.

The Corporation shall pay all Monthly Payments by check or wire transfer drawn on a
bank that is 8 member of the New York Clearing House Association, and payable to LDC at the
following address (or to such other address or addresses as LDC may from time to time and in
writing designate):

New York City Land Developmeﬂt Corporation

LDCMT-26-1118
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110 William Street, New York, N.Y, 10038

Attention:
ARTICLE 7.
REPRESENTATIONS AND WARRANTIES
- Section 7.1, Mutual Warranties and Covenants,

LDC and the Corporation each individually represent and warrant that:

)

(i)

(i)

iv)

Section 8.1.

The corporation is a not-for-profit corporation duly organized and validly existing
and in good standing under the laws of the State of New York, and has all
requisite power and authority to execute, deliver and perform this Agreement,

This Agreement has been properly authorized by all necessary corporate action,
has been duly executed and delivered to the other party, and constitutes a legal,
valid and binding obligation of the corporation, enforceable in accordance with its
terms,

There are no actions, suits or proceedings (whether or not purportedly on the
corporation’s behalf) pending or, to its knowledge, threatened against or affecting
the corporation at law or in equity or before any federal, state, municipal or other
governmental department, commission, board, bureau, agency or instrumentality
which involves the possibility of any material adverse change in its business,
operations, propetty or assets, or in its condition, financial or otherwise,

Neither the execution and delivery of this Agreement, nor compliance with the
terms, conditions or provisions hereof, will conflict with or result in a breach of
any of the terms, conditions or provisions of the corporation’s certificate of
incorporation or by-laws or any statute, indenture, mortgage, deed of trust or other
agreement or instrument to which it is bound, or, to its knowledge, any order,

rule, or regulation of any court or governmental agency or body having
jurisdiction over it or any of its activities or properties,

ARTICLE 8,

ADDITIONAL COVENANTS AND AGREEMENTS
FTH ORATION

Covenants of the Corporation.

The Corporation covenants and agrees as follows:

®
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A. any funds received on behalf of LDC; .
B. the disbursement of such funds; and

C. financial documents relating to LDC, including but not [imited to bank
statements, fund balances, cancelled checks, bills, invoices, receipts, and
deposit slips.

(ii) LDC, the Comptroller of the City of New York, the New York City Office of
Management and Budget, the New York City Department of Small Business
Services, the New York City Department of Investigation, and any duly
authorized representative of any of these entitics shall have the right to examine
books and records maintained by the Corporation pursuant to this Agreement at
any reasonable interval during the Term, during regular business hours, The
Corporation shall maintain such records and data for a minimum of six years,
Both parties to this Agresment shall cooperate fully and assist in any examination
or audit of the books and records maintained pursuant to this Agreement,

(iii) The Corporation will perform all acts to be performed in connection with this
Agreement in conformity with applicable City, state and federal laws, rules,
regulations and orders,

(iv)  Any liability insurance that the Corporation obtains shall name LDC and the City
as additional insureds with regard to work undertaken under this Agreement.

(v)  The Corporation agrees to provide to LDC such information and assistance as
may be deemed reasonably necessary by LDC to monitor, report upon, timely
enforce and evaluate the performance by the Corporation of its obligations under
this Agreement.

‘ ARTICLE 9.
DOCUMENTS AND MATERIALS: WORK PRODUCT

Section 9.1. Work Product.

All work product prepared, obtained or furnished by the Corporation pursuant to this
Agreement, including but not limited to reports, plans, studies, surveys, data, databases,
programs, processes, systems, drawings, tracings, blueprints, photographs, computer drawings,
schematics, specifications, log books, correspondence, models, studies, permits approvals,
designs, deliverables, samples, presentation materials, analyses, punch lists, submisgsions,
filings, applications, schedules, documents and materials, including, without limitation, those
related to inspections, tests and test results, in all formats now known or hereinafter known
(collectively, “Work Product”), shalt be, except as otherwise agreed to in wrlting by the
Corporation and LDC, jointly and excluslvely owned by the Corporation and LDC, subject to
the following: :

LDCMT-26-1118
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() Neither thé Corporation nor LDC shall, without the prior written consent of the
other:

A, license, assign, sell or otherwise transfer (collectively, “Transfers” and
each individually, a “Transfer”) the other party’s rights to or any interest
in any Work Product; or

B. grant any third-party other than the City (a “Non-City Transferee”) an
exclusive license to use any Work Product; and

(if)  Upon either party’s request, the other party shall assign its respective rights to any
Work Product to the City.

Section 9,2. Unrestricted Rights.

Except as otherwise provided in this Article 9 including, without limitation, the
provisions of Section 9.3, LDC and the Corporation shall each have an unrestricted right, without
paying any additional cost or compensation therefor, to use any Work Product for any lawful
purpose and as often as each of them shall at any time deem advisable, in whole, in part or in
modified form, in all formats now known or hereinafter to become known, including, for
example and without limitation, by granting royalty-free, non-exclusive licenses to third parties,
subject to:

@) any third-party rights in the Work Product in the event such Work Product
contains any non-original material that is not in the public domain; and

(i)  any third-patty analytical concepts, approaches, methodologies, or formats
developed by such third-party’s staff, and other materials not prepared for
delivery to the Corporation or LDC by any third-party (collectwely, “Underlying
Intellectual Property”) and also including any derivatives, improvements,
enhancements or extensions of such Underlying Intellectual Property conceived,
reduced to practice, or developed during the Term of this Agreement that are not
uniquely applicable to the Corporation or LDC,

Section 9.3.  Rovalty-Based Transfers,

Except as otherwise agreed to in writing by the Corporation and LDC, if either the
Corporation or LDC Transfers its interest in any Work Product to any Non-City Transferee in
consideration for the payment of any licensee fee, royalty or other consideration or amount
(collectively, “Royalties” and each individually, a “Royalty”) by the Non-City Transferee to the
party making the Transfer, then the transferor shall provide to the other patty hereto written
quarterly statements within 60 days followmg the last day of the fiscal quarter in each year
during the term of the Transfer, commencing with the first fiscal quarter during which the
Transfer was made, which reports shall include the following for all active Royalty-Based
Transfers:

® the Work
(ii)  the Work Product;

LDCMT-26-1118
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(iif)
(iv)
(v)

(vi)
(vi)

(viii)

Sec:cion 10.1,

the Non<City Transferee;

permitted use;

term of the Transfer;

royalty due;

royalty paid to transferor; and

amount due to the other party hereto, which amount shall be equal to one-half of
the Royalty due, owing and received by the transferor for each transfer listed,
payable on demand, but in no event later than the date the quarterly report listing
said Royalty is due.

ARTICLE 10.
EVENTS OF DEFAULT: TERMINATION

Events of Default of the Corporation.

The occurrence of any of the following shall be deemed a “Corporation Event of

Default™

(i)

(i)

(i)

(iv)

LDCMT-26-1118

The Corporation shall fail to perform or shall violate any provision of this
Agreement and such violation or failure shall continue for a period of 30 days
after LDC has given written notice of such default to the Corporation, or, in the
case of a default or violation which cannot with due diligence be cured within
such period of 30 days, the Corporation shall not have commenced curing the
same within such 30 day period and thereafter shall not have prosecuted the
curing of such default or violation with all due diligence to completion (it being
understood in connection with a default or violation not susceptible to being cured
with due diligence within 30 days that the time to cure the same shall be extended
for such period as LDC may deem reasonably necessary to complete the curing
thereof with all due diligence); or

Any contract between the Corporation and the City shall be terminated or an
event of default shall occur under any such contract and as a result of such event
of default or for any other reason, the City or the Corporation shall elect to
terminate such contract; or

The Corporation shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt or insolvent or shall file any petition or answer seeking
any reorganization, arrangement, recapitalization, readjustment, liquidation,
dissolution or similar relief under any present or future applicable federal, state or
other statute or law, or shall seek or consent to or acquiesce in the appointment of
any trustee, receiver or liquidator of the Corporation or of all or any substantial
part of its properties or shall mako an assignment for the benefit of creditors, or

- shall admit in writing its inability to pay its debts generally as they become due;

or

Within 90 days after the cotnmencement of any proceedings against the
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Section 10.2,

Corporation seeking any reorganization, arrangement, recapitalization,

readjustment, liquidation, dissolution or similar relief under the present or any
future federal Bankruptcy Act or any other statute or law, such proceedings shall
not have been dismissed, or if, within 90 days after the appointment, without the
consent or acquiescence of the Corporation, of any ttustee, receiver or liquidator
of the Corporation or all or any substantial part of its properties, such appointment
shall not have been vacated or stayed on appeal or otherwise, or within 90 days
after the expiration of any such stay such appointment shall not have been

vacated,

LDC Events of Default.

The occurrence of any of the following shall be deemed an “LDC Event of Default™:

)

(if)

)

Section 10.3.

M
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LDC shall file a voluntary petition in bankruptcy or shall be adjudicated a
bankrupt or insolvent or shall file any petition or answer secking any
reorganization, arrangement, recapitalization, readjustment, liquidation,
dissolution or similar relief under any present or future applicable federal, state or
other statute or law, or shall seek or consent to or acquiesce in the appointment of
any frustee, receiver or liquidator of I.DC or of all or any substantlal part of its
properties or shall make an assignment for the benefit of creditors, or shall admit
in writing its inability to pay its debts generally as they become due; or

Within 90 days after the commencement of any proceedings against LDC seeking
any reorganization, arrangement, recapitalization, readjustment, liquidation,
dissolution or similar relief under the present or any future Federal Bankruptey
Act or any other statute or law, such proceedings shall not have been dismissed,
or if, within 90 days after the appointment, without the consent or acquiescence of
LDC, of any trustee, receiver or liquidator of LDC or all or any substantial part of
its properties, such appointment shall not have been vacated or stayed on appeal
or otherwise, or within 90 days after the expiration of any such stay such
appointment shall not have been vacated.

The LDC-NYC Contract shall be terminated or an Event of Default (as defined in
the LDC-NYC Contract) shall occur and as a result of such Event of Default or
for any other reason, the City or LDC shall elect to terminate any ¢ontract
between LDC and the City.

Termination of Agreement.

LDC or the Corporation may terminate this Agreement in its sole discretion upon
not less than 90 days prior written notice. The Corporation shall assume no
further binding obligations funded under this A greement after the date of the
Corporation’s giving or receipt of any such notice, provided that LDC may

10
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- request that the Corporation perform wind-up work as provided in Section
10.3(iv), below. S

(iiy At any time after the occurrence of any L.DC or Corporation Event of Default and
the expiration of any applicable grace and/or cure periods, the non-defaulting
party may give written notice to the defaulting party specifying the Event of
Default or Events of Default that have occurred and stating that this Agreement
shall expire and terminate on the date specified in such notice (the “Termination
Notice™).

(iii)  Should this Agreement be terminated as set forth in Section 10.3(ii), the
defaulting party shall remain liable for all its obligations incurred pursuant to this
Agreement through the date fixed in the Termination Notice (the “Termination
Date™). Neither party shall assume any further binding obligations in connection
this Agreement following the Termination Date,

(iv)  Inthe event of any termination, LDC may request that the Corporation complete
such wind-up work as can be mutually agreed upon by the parties. This
paragraph shall survive termination of this Agreement.

Section 10.4. Final Payment following Termination.

Within thirty days after either party shall have given the other written notice of
termination, the Corporation shall submit to LDC all amounts due to LDC as of the date fixed for
termination pursuant to this Agreement, This paragraph, Section 10,4, shal!l survive the
termination of this Agreement.

Section 10.5. Transfer of Records following Termination.

On the date fixed for termination as provided in Section 10.3, the Corporation shall
transfer, assign and set over to LDC immediately (i) any and all documentation maintained by
the Corporation in connection with Services rendered hereunder and (ii) all agreements, records,
correspondence and other documents of any kind relating to outstanding LDC monies, projects
and other maiters, provided that the Corporation shall be entitled to make and retain copies of
any of the foregoing,

ARTICLE i1.
GENERAL PROVISIONS

Section 11,1, Successors and Assigns,

This Agreement shall be binding upon and shall inure to the benefit of the parties and
their successors and permitted assigns. Neither party hereto may assign all or part of its rights or
obligations under this Agreement without the prior written consent of the other party. Either
party may withhold its required consent in its sole discretion.
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Section 11.2, No Oral Modification.

No modification, amendment, waiver or release of any provision of this Agreement or of
any right, obligation, claim ot cause of action arising hereunder shall be valid or binding for any
purpose unless in writing and duly executed by the parties hereto,

Section 11,3, Cgp;:gns.

The table of contents and captions contained in this Agreement are for convenience and
reference only and in no way define, limit or describe the scope or intent of this Agreement or in
any way affect this Agreement.

Section 11.4. Entire Agreement,

This Agreement contains all the terms and conditions agreed upon by the partics hereto,
and no agreement, oral or otherwise, regarding the subject matter of this Agreement shall be
deemed to exist or to be binding upon any of the parties hercto, Except as otherwise indicated,
references to Articles and Sections are references to Articles and Sections of this Agreement,

Section 11.5, Notices,

Each written notice, demand, request or other communication in connection with this
Agreement shall be either served in person, with delivery or setvice acknowledged in writing by
the party receiving the same, or deposited in the United States mails, postpaid, and addressed:

(i) ToLDC: 110 William Street, New York, N.Y. 10038
Attention: Secretary

(ii)  To the Corporation: 110 William Street, New York, N.Y. 10038
Attention; General Counsel

or addressed to either party at any other address that such party may hereinafter designate by
written notice to the other party,

Section 11,6. Governing Law,

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York, :

Section 11,7, No Personal Liability,

No director, officer, member, employee, agent or other person authorized to act on behalf
of the Corporation or LDC shall have any personal liability in connection with this Agreement or
any failure of the Corporation or LDC to perform its obligations hereunder. Each of the parties
hereto agrees that no action in connection with this Agreement shall lie or be maintained unless
such action is commenced within six months after the termination of this Agreement, ot the
accrual of the cause of action, whichever is earliest.
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Section 11.8. The Corporation’s Liability for Employees.

The Corporation shall be solely tesponsible for the safety and protection of all its
employees and shall assume all liability for injuries, including death that may occur to its
employees due to the negligence, fault or default of the Corporation,
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the day and year first above written,
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- IN WITNESS WHERBOF, the partiés'heret'é have executed this Agreement these pfesents, as of

NEW YORK CITY ECONOMIC
DEVELOPMENT CORPORATION

By:

Seth W, Pinsky, President

NEW YORK CITY LOCAL
DEVELOPMENT CORPORATION

By:

Kyle Kimball, President



