MINUTES OF THE REGULAR MEETING
OF THE BOARD OF DIRECTORS
OF
NEW YORK CITY LAND DEVELOPMENT CORPORATION
November 8, 2018

A regular meeting of the Board of Directors of New York City Land Development
Corporation (“NYCLDC") was held on Thursday, November 8, 2018, at the offices of
New York City Economic Development Corporation (‘NYCEDC"), Conference Room
2C, 110 William Street, New York, New York.

The following members of the Board of Directors were present:

Kim Bryan

Jon Cohen (by conference telephone)
Carl Rodrigues

Kim Vaccari

Mr. Rodrigues chaired the meeting. Also present were Mark Silversmith,
Secretary of NYCLDC, who served as secretary of the duly constituted meeting, at
which a quorum was present, Spencer Hobson, an Executive Vice President and
Treasurer of NYCLDC, Jerald Watson, a Senior Associate of NYCEDC, and Jaan
Kangur, a Senior Paralegal of NYCEDC. The meeting was called to order at 2:09 p.m.
(Attached hereto as Attachment 1 is a definition sheet that contains the definitions of
certain frequently used terms contained in the Exhibits attached hereto.)

1. Approval of the Minutes of the September 28, 2018 Regular Meeting of
the Board of Directors ,

There were no questions or comments with respect to the minutes of the
September 28, 2018 Board of Directors meeting, as submitted, A motion to approve
such minutes, as submitted, was made, seconded and unanimously adopted.

2. Ratification of Submission of the Annual Report of the Board of Directors

A motion was made to ratify the submission to the Members of NYCLDC at the
annual meeting of the Members on November 8, 2018 of the Annual Report of the
Board of Directors of New York City Land Development Corporation (“NYCLDC") for the
Fiscal Period Ended June 30, 2018. Such motion was seconded and unanimously :
approved. :

3. Election of Committees

A motion was made (i) to continue the following currently existing standing
committees of the Board of Directors — the Audit Committee and Governance
Committee, both of which shall have the same duties as currently exist, and (ii) to elect
the proposed members and chairpersons of such committees as listed in Exhibit A
hereto. Such motion was seconded and unanimously approved.
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4. Election of Officers

The Board had been informed that a description of the major responsibilities of
most officers may be found in Article IV of NYCLDC’s Bylaws. The Board had
previously elected as the President of NYCLDC the then serving Chief Financial Officer
("CFQ") of the local development corporation named New York City Economic
Development Corporation, or any successor to such corporation by consolidation or
merger, and whoever was then serving as CFO would be President of NYCLDC without
further election by NYCLDC's Board. Mr. Silversmith stated that it was proposed to re-
elect all of the other current officers of NYCLDC, who are indicated in Exhibit B hereto.

A motion was made to elect the individuals named in Exhibit B hereto as the
officers of NYCLDC indicated in Exhibit B. Such motion was seconded and
unanimously approved.

5, Adoption of Policies Pursuant to PAAA

Mr. Silversmith then presented for approval the following matters:

(i) policies and procedures related to the procurement of goods and
services;

(ii) policies, guidelines and procedures related to the acquisition and
disposition of real property (which contain the appointment of a
Contracting Officer for real property therein);

(i)  policies and procedures related to the disposition of personal
property (which contain the appointment of a Contracting Officer for
the disposition of personal property therein); and

(iv)  investment policies, procedures and guidelines;

all on substantially the terms set forth in Exhibit C hereto. All such policies, procedures
and guidelines were in the same form as adopted the previous year.

A motion was made to adopt the resolution set forth in Exhibit C hereto. Such
motion was seconded and unanimously approved.

6. Mission Statement and Measurement

Mr. Silversmith stated that the Public Authorities Accountability Act of 2005 as
amended required NYCLDC to annually review its mission statement and
measurements by which the performance of NYCLDC and the achievement of its goals
may be evaluated. At this time, NYCLDC proposed to continue to use its existing
mission statement and the measurement indicated in Attachment A to Exhibit D hereto
for Fiscal Year 2019.

A motion was made to adopt the resolution set forth in Exhibit D. The motion
was seconded and unanimously approved.
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7 Long Term Ground Lease to RAL Companies & Affiliates LLC

Mr. Watson presented a proposal for NYCLDC to (i) lease from The City of New
York (the “City") Block 559, Lot 16 on the Tax Map of the Borough of Manhattan (the
“Site”), (ii) assign such lease to either (a) RAL Companies & Affiliates LLC (“RAL"), or
(b) an entity in which (1) RAL or persons or entities which control RAL, and (2) its equity
partner Junius Real Estate Partners, an affiliate of JPMorgan Chase & Co., have a
direct or indirect interest in all or most of the entity, and for which RAL or an affiliated
entity will oversee the proposed development on the Site (whichever, the “Developer”),
and (iii) enter into any related agreements and documents and consents and
amendments to effectuate the proposed redevelopment of the Site, on substantially the
terms set forth in Exhibit E hereto.

In answer to a question from Ms. Vaccari, Mr. Watson stated that it was
anticipated that this deal would close in February 2019. In answer to a question from
Ms. Bryan, Mr. Watson summarized the proposals of several of the other respondents
to the RFP for the Site and explained the reasons why RAL was chosen. In answer to a
second question from Ms. Vaccari, Mr. Watson stated that NYCEDC would be
monitoring and enforcing the workforce requirements, and that it would ensure
compliance with the lease and the restrictions and obligations set forth therein. In
answer to an additional question from Ms. Bryan, Mr. Watson explained the differences
between the final lease agreement and what was originally contemplated in the RFP.

A motion was made (i) to approve the matters set forth for approval in the
Proposed Resolution section of Exhibit E hereto and (ii) to resolve that there was no
reasonable alternative to the proposed transfer to the Developer that would achieve the
same purpose as the transfer. Such motion was seconded and unanimously approved.

8. Governance Committee Report and Self-Evaluation

Mr. Rodrigues, Chairperson of the Governance Committee of NYCLDC (the
“‘Committee”), stated that the Committee had reviewed the results of the self-evaluation
by the Board of Directors for Fiscal Year 2018 and that the results were favorable.

9. Adjournment

There being no further business to come before the meeting, pursuant to a
motion made, seconded and unanimously approved, the meeting of the Board of
Directors was adjourned at 2:24 p.m.

Ak Gl

Secretary

Dated: }//ﬁ,»u,//ﬁ 7 2C //

New York New York ™
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City DOT .....oev vl
City Parks ...............
City Planning ...........

FM/CM Contract .........

Funding Source

Agreement .................
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Attachment 1

DEFINITIONS

Apple Industrial Development Corp.

Armand Corporation d/b/a Armand of New York
Brooklyn Army Terminal

Bovis Lend Lease LMB, Inc.

Federal Community Development Block Grant

Federal Community Development Block Grant-Disaster Recovery Program
funds

City Environmental Quality Review process
New York City Department of Environmental Protection

New York City Department of Transportation

New York City Department of Parks and Recreation

New York City Department of City Planning or City Planning Commission
A construction manager

A construction management contract

New York City Department of Citywide Administrative Services
Environmental Impact Statement

New York State Urban Development Corporation d/b/a Empire State
Development Corporation

Federal Emetrgency Management Agency
A facilities manager

A facilities management/construction management contract

Any agreement necessary to obtain funds for the Project, including IDA
Agreements

Gilbane Building Company

New York City Department of Housing Preservation and Development
Hunter Roberts Construction Group, L.L.C.

New York City Industrial Development Agency

Agreement with IDA pursuant to which IDA retains NYCEDC to accomplish
all or part of the Project and reimburses NYCEDC for the costs of the work

LiRo Program and Construction Management, PE P.C.
Lower Manhattan Development Corporation

The McKissack Group, Inc. d/b/a McKissack & McKissack
A memorandum of understanding




NYCEDC ................... New York City Economic Development Corporation, survivor of a
November 1, 2012 merger of a local development corporation (the “LDC”)
named New York Economic Development Corporation with and into New
York City Economic Growth Corporation. References to NYCEDC prior to
such merger are references to the LDC.

NYCHA ..., New York City Housing Authority

NYCLDC ...................  New York City Land Development Corporation

Noble Strategy ............ Noble Strategy NY Inc.

OMB ..., New York City Office of Management and Budget

Port Authority ............ The Port Authority of New York and New Jersey

RFP ............cceceoio.. Request for Proposals

Sanitation .................  New York City Department of Sanitation

SBS . New York City Department of Small Business Services
SEMO ..., New York State Emergency Management Office

SEQR ... State Environmental Quality Review process

Skanska .................ee Skanska USA Building Inc.

State DEC ................. New York State Department of Environmental Conservation
State DOS ................ New York State Department of State

State DOT ................. New York State Department of Transportation

State Parks ............... New York State Office of Parks, Recreation and Historic Preservation
Tishman ................... Tishman Construction Corporation of New York
Turner.......c.cevvevvvennn, Turner Construction Company

ULURP ..o, Uniform Land Use Review Procedure
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Exhibit A -

The proposed members and chairpersons of the proposed committees are as
follows: . -

AUDIT COMMITTEE

Carl Rodrigues, Chair
Kim Bryan
Jon Cohen ~

GOVERNANCE COMMITTEE

Cart Rodrigues, Chair
Kim Bryan
Jon Cohen
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Exhibit B

Executive Vice President and Treasurer
Assistant Treasurer

Secretary

Assistant Secretary

Assistant Secretary
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Spencer Hobson
Fred D’Ascoli
Mark Silversmith
Carlos Gueira
Arthur Hauser




Exhibit C

NEW YORK CITY LAND DEVELOPMENT CORPORATION

ADOPTION OF POLICIES PURSUANT TO PAAA
Board of Directors Meeting
November 8, 2018

WHEREAS, the Board of Directors (the "Board”) of NYCLDC adopted (1) policies
and procedures related to the procurement of goods and services (the “Procurement
Policy”); (2) policies, guidelines and procedures related to the acquisition and
disposition of real property (which contains the appointment of a Contracting Officer for
real property therein) (the “Real Property Policy”); (3) policies and procedures related to
the disposition of personal property (which contains the appointment of a Contracting
Officer for the disposition of personal property therein) (the “Personal Property Policy™,
and (4) investment policies, procedures and guidelines (the “Investment Policy”); and

WHEREAS, NYCLDC wishes to readopt the Procurement Policy, Real Property
Policy, Personal Property Policy, and Investment Policy in their current forms as stated
in Attachment A herto (including the appointment of a Contracting Officer as stated in
the Real Property Policy and a Contracting Officer as stated in the Personal Property
Policy);

NOW, THEREFORE, RESOLVED that the Board readopts the Procurement
Policy, Real Property Policy, Personal Property Policy and Investment Policy in their
current form as stated in Attachment A hereto and appoints a Contracting Officer as
stated in the Real Property Policy and a Contracting Officer as stated in the Personal

Property Policy.
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Attachment A




NEW YORK CITY LAND DEVELOPMENT CORPORATION
. POLICIES AND PROCEDURES RELATED TO
THE PROCUREMENT OF GOODS AND SERVICES




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 Corporation and its
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.
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICIES, GUIDELINES AND PROCEDURES RELATED TO
THE ACQUISITION AND DISPOSITION OF REAL PROPERTY




NEW YORK CITY LAND DEVELOPMENT CORPORATION
POLICY REGARDING THE ACQUISITION AND DISPOSITION OF REAL PROPERTY

[ infroduction

In acoordance with the requirements of Title 5-A of Arficte 9 and Section 2824(1)(e) of .
the Public Authorities Law, added to such law by the Public Authorities Accountabllity
Act of 2005 as amended (the "PAAA"), the following comprehensive guidelines
(‘Guidelines”) of the New York City Land Development Corporation (“LDC") set forth {i)
operative policy and instructions fegarding the use, awarding, menitoring and reporting
of contracts for the dlisposal of real property through means of real property sale and
assignment of lease, () guldelines relating to the acquisition of real property, and (jii)
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").

W  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 requirernents
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 his/her designee, LDC will sell real properly that it
purchases to New York City Economic Development Corporation, its successars and
assigns (“NYCEDC") or such other parson or enilly as K is directed to by NYCEDC, |t
shall assign leases for real property that it enters info to NYCEDC or such other person
or entlty as It is directed to by NYCEDGC. When LDC s directed by NYCEDC to sel|
propetty of assign a lease to a third party, It Is anticipated that generally a method that
complies with NYCEDC's policy regarding the acquisition and disposltion of real

- property adopted in accordance with the requirements of the PAAA, shall have been
followed to select the purchaser or assighee, it being understood that in some cases
NYCEDC may issue an RFP that relates to the sale of assignment of a lease directly by
LDC to a third party or to the third party after sale or assignment 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 {o
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 because the Cify 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 asslgnment of lease by LDC to a
.designee of NYCEDC shall have been chosen by NYCEDC by such compefition asis . -
feasible under the circumstances. When LDC sells such properly to NYCEDC, it shall

be for the same prios that LDC paid to the City to acquirs the property. For leases
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assigned o NYCEDC, such assignments will be for nominal consideration, When
leases are assighed fo a third party at the direction of NYCEDC, the third party
generally shall assume LDC's obligations thereunder, Dispositions under these
Guideliries may be for a price that is below fajr market value, In which case, the
dispositions shall be required to comply with the policy described herein concerning
below falr market value dispositions.

No disposition of real properly 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 28897(d) of the
Public Authorities Law In most cases not less than 90 days (or stich other period as the
stafute may later require) prior to the disposal of the properly, an explanatory statement
must be submitted to the state comptroller, state director of the budget, state
commissioner of general setvices and state legislaiure, a copy of the same to be
maintained in LDC's flles, |

1, Below Fair Market Value Disposition

In the event a below falr market valtie asset fransfer is proposed {o LDC’s Board of

Directots, the following information must be provided fo LDC's Board of Directors and

the public: : ‘
() afull description of the assst; '

(i} an appralsal of the fair market value and any other information establishing
the falr market value sought by the Board: - ‘

() & description of the purpose of the transfer, and a reasonable statement of
the kind and amount of the benefit to the public resulting from the transfer,
including but not fimited to the Kind, number, focation, wages or salaries of
Jobs created or preserved as required by the transfer, the bensfits; If any, to
the communifies in which the asset is stuated as are required by the
transfer; , . :

(Iv) a statement of the valus fo 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
staterent of the value to the private party; and ‘

(v) 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 falr market value, the Board
of Directors of LDC shall consider the information descrbed 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 purpose of such transfer, The
Contracting Officer shall provide such supplemental information as the Board may

require,
V. Acquisitions
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Real property may be purchassd by LDC from the City for purposes of resale in

- accordance with these Guldelines, and may be ledsed by LDC from the City for
puirposes of assignment of lease in accordance with these Guidelines. The purpose of

such acquisition shall be fo further a purpose of LDC under Section 1411 ofthe New |

York State Not-for-Profit Corporation Law. The Contracting Officer or his/her designes

. shall approve the ferms of the &cquisition and obtain the approval of LDC’s Board of

Directors for the same,

V. ﬂggr@vgls

All purchases, sales, leases and assignment of lsases of real property by LDC muyst 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 fo
purchases, sales or leases or asslgnments of leases so long as specified guldefines are

met,

When City property is belng !eaaed or purchased by LDC, all City required approvals
must also be obtained, e.g., ULURP approvais (Section 197-¢ of the New York Clty
Charler) and Borough Boarg and Mayoral approvals under Section 384(b)(4) of the

New York Clty Charfer, -

Vi, Monltoring and Reporting Confracts for Disposal

Prior to the disposal of the real property the Contracting Officer shall be the person with
primary responsibifity for the Mmanitering of compliance with the terms of any contract or
other agresment or memorandum for the disposal.

The Confracting Officer shall cause a record to be maintained of all real property
disposed of and shall cause to beprepared and fransmitted all reports relating to the
disposition of real property required by Title 5-A.,

Vi, Contmctlng Offi::er

The President of LDC shall be LDC's Contracting Offlcer for real property dispositions.
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NEW YORK CITY LAND DEVELOPMENT CORPORATEON
POLICIES AND PROCEDURES: RELATED TO
THE DISPOSITION OF PERSONAL PROPERTY




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 to
fransfertitletoora beneficial interest in an item of personal propeity 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 confracting officer for personal property
dispositions (the “Contracting Officer”) or his or her designee deems appropriate. The
Corporation shall 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
Directors 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 beneficial 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 propsrly if, because of the unique nature of the
property or the unique circumstances of the proposed transaction, it is not readily
valued by reference to an active market for similar propeity. 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. Al requirements of Title 5-A
and other applicable laws, if any, related to the disposition shall be complied with.

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
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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 compefitively procured, or (3)
is for property valued in excess of $5,000 and will be disposed of for less than fair
‘market vaiue (in which case it must be appioved by the Board of Directors not the
Executive Committee). For disposals for less than those amounts, no approval is
required of the Board of Directors or a committee thereof. In ali cases, the disposal
must be approved by the Contracting Officer or his or her designee and disposal
documents must be approved and exescutsd by an officer who is an authorized signatory

-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 fo be prepared and
transmitted all reports relating to'the disposition of personal property required by Title 5-

A. .
The President of the Corporation shall be the Corporation's Contracting Officer for
dispositions of personal property.
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NEW YORK CITY LAND DEVELOPMENT CORPORATION
' INVESTMENT GUIDELINES

Purpose

The purpose of this document is to establish policies, procedures ahd guidelines regarding
the investing, monitoring and reporting of funds of New York City Land Development

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 financial resources available for investment by LDC on its own behalf
~oron 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 Liguidity ~ The portfolio 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 shall 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.

V. 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.
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7.

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

Repurchase Agreements. The repurchase agreements must be collateralized
by U.8. Government guaranteed securifies, U.S. Government agency
securities, or commercial paper (of a type defined below) in a range of 100% to

-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 obligations
are issued in book-entry form, in which case LDC shall take such other action

" as may be necessary to obtain title to or a perfected security interest in such

obligations.

‘. Comiercial 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 worldwide assets in
excess of $50 million that are rated with the highest categories 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 fo the above investments, LDGC 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 permitied by applicable laws, rules and
regulations, with New York City financial 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

LOC 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 Committse determines by resolution that a
wiitten contract containing such provisions is not practical or that there is not 3 regular
business practice of written contracts containing such provisions with respect to a specific
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investment or transaction, in which case the Board -or Executive Committee shall adopt
procedures covering such invesiment or transaction. ‘

Vii. Dﬁversﬁﬁcation

The portfolio shall be structured to diversify investments to reduce the risk of loss resulting
from over-concentration of assefs in a specific maturity, a specific issuer ora specific type
of security. The maximum percentage of the fotal porifolio permitted in the indicated type
of eligible security is as follows:

100%
A, U.S. Treasury maximum
N : ' 100%
B. ~___Federal Agency maximum
5% maximum
C. Repurchase Agresments
25%
maximum
D. Commercial Paper .
Bankers Acceptances and - 25%
. Time Deposits maximum
' 20%
| maximum
F. Cettificates of Deposit
' : A percentage
deemed
Other Investments Approved | prudent by
G. by Comptroller for City Funds Treasurer

VIl Maximum Maturity

Maintenance of adequate liquidity to meet the cash flow needs of LDC is essential,
- Accordingly, the portfolio 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 fo

maturity.

For purposes of this investment policy, assets of the poitfolio shall be segregated into two
categories based on expected liglidity needs and purposes — Cash equivalents and
Investments. Assets categorized as Cash equivalents will be invested in permitted
investrrients 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.

X. Monitoring and Adjusting the Portfolio
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Those responsible for the day-to-day management of the portfolio will routinely monjfor the
contents of the portfolio, the available markets and the relative values of competing
instruments, and will adjust the portfolio as necessary io meet the investment objectives
listed above. It is recognized and understood that the non-speculative active management

of porifolio holdings may cause a los_s‘on the sale of an owned investment,

X. 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
administrafion and management of the portfolio, Such controls shall be designed fo
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.

Xi. Eligible Brokers, Agents, Dealers, investmant Advisors, Investment Bankers and
Cus&odﬁans

The following are the standards for the qualifications of brokers, agents, dealers,

investment advisors, investment bankers and custodians:

A.  Brokers, Agénts, Dealers

o0 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 associafion or any registered

broker/dealer or government securities dealer. -
2. In Municipal Securities: any oroker, 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 association, 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. Custodians: 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.

Xll. 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
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XL

XV,

XV,

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.

- B.  Annually

1. Audit -~ LDC's independent accountants shall conduct an annual audit of LDC’s
investments for each fiscal year of LDC, the resuits of which shall be made
avallable 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 lnvéstment- 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) above;

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
associated services to LDC since the last report.

The.investment Report shall be subrmitted 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 available 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 lﬁvestment Guidelines do not modify the powers given by LDC’s Board of Directors
which authorized and resolved that (i) officers of LDC be authorized to obtain and maintain

any bank, investment and other financial accounts as may be necessary or useful to LDC
in furtherance of LDC's operations (the “Accounts”); (ii) the officers of LDC be authorized to
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perform ali those tasks necessary or useful to ensure that LDC, acting through those
authorized officers listed in the Bylaws of LDC, has access to and control over the
Accounts; (iii) the Directors adopt and incorporate by reference the standard forms of
banking resolutions and incumbency certificatés ordinarily used by such financial
institutions selected by the officers of LDC and (iv) any officer of LDC be authorized to
cerfify fo the due adoption of such banking resolutions and incumbency certificates.
Empowerad officers may enter into agreements with banks and finangcial 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, otherwise imposed on
various types of funds held by LDC, such as any resfrictions set forth in any third party
contracts with the City, or resulting from thé source of funds (e.g. federal funds). Those
other restrictions, to the extent inconsistent with these Investment Guideiines, shall govern,
If possible, 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
hereafter given for investments related to particular projects.
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Exhibit B

NEW YORK CITY LAND DEVELOPMENT CORPORATION

MISSION STATEMENT AND MEASUREMENT
Board of Directors Meeting
November 8, 2018

WHEREAS, the Public Authorities Accountabllity Act of 2005 as amended (the
“PAAA") includes New York City Land Development Corporation (“NYCLDC”) in its
definition of a local authority; and - .

WHEREAS, the PAAA requires NYCLDC to annually review its mission statement
and measurements by which the performance of NYCLDC and the achievement of its

goals may be evaluated; and

Comean

WHEREAS, for Fiscal Year 201 9 NYCLDC proposes to continue to use its existing
mission statement and the measurement indicated in Attachment A hereto,

NOW, THEREFORE, RESOLVED that the Board approves the mission statement
and performance measure for Fiscal Year 2019 set forth in Attachment A.
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ATTACHMENT A

Authority Mission Statement and Performance Measurement

Name of Public Authority:
New York City Land Development Corporatlon (“*NYCLDC”)

Public Authority's Mission Statement:

The mission of NYCLDC is to encourage economic growth throughout the five boroughs
of New York City by acquiring City property and disposing of it to strengthen the City's
competitive position and facilitate investments that build capacity, create jobs, generate
gconomic opportunity and improve quality of life.

Date Adopted: November 8, 2018

Performance Measure: New private investment related to sale/long-term lease of City-
owned property
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Exhibit

NEW YORK CITY LAND DEVELOPMENT CORPORATION

LONG TERM GROUND LEASE TO RAL COMPANIES & AFFILIATES LLC
Board of Directors Meeting
November 8, 2018

LESSOCR: The City of New York (the “City")

LESSEE/
LEASE ASSIGNOR: NYCLDC

LEASE ASSIGNEE: (a) RAL Companies & Affiliates LLC ("RAL"), or (b) an entity
in which (i) RAL or persons or entities which control RAL,
and (i) its equity partner Junius Real Estate Partners, an
affiliate of JPMorgan Chase & Co., have a direct or indirect
interest in all or most of the entity, and for which RAL or an
affiliated entity will oversee the proposed development on
the hereinafter defined Site (whichever, the "“Developer”)

SITE

LOCATION: Block 559, Lot.16 (the “Site”)
124 East 14th Street
Borough of Manhattan
Community Board No. 3

SITE

DESCRIPTION: - The Site, located at the intersection of East 14t Street and
Irving Place, Manhattan, spans an approximately 15,450
square foot lot. The lot is owned by the City. The Site is
currently improved with a vacant two-story retail building
consisting of approximately 20,000 square feet.
The Site is approximately depicted in Attachment A,

PROJECT

DESCRIPTION NYCEDC released an RFP on November 5, 2015, for the

disposition and redevelopment of the Site and ultimately
selected the Developer as the successful respondent.
Respondents to the RFP and a brief summary of their
responses are listed on Attachment B.

It is anticipated that the City (as Lessor) and NYCLDC (as
lessee) will enter into a 49-year ground lease of the Site
with two 25-year renewal options (the “Lease”). It is further
anticipated that NYCLDC will then assign such Lease to the
Developer, and it is anticipated that NYCEDC will administer
the Lease,
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The Developer proposes to demolish the structures on the
Site and redevelop the Site into a 21-story commercial
development comprising approximately 240,000 square feet
that will be used according to the following Lease restrictions
(the “Project”):

1) during the first twenty-five (25) years of the Lease
term, the Developer is required to cause;

{a) approximately 10,000 square feet of the building to be
used as retail space with approximately 25% of retail
vendor stalls reserved for first-time entrepreneurs or
new businesses, with a focus on small food vendors;

(b)  approximately 44,000 square feet of the building to be
used primarily to promote uses which support civic
innovation and/or diversity in tech or social
entrepreneurship in New York City and for community
events (together, “Civic Hall Uses”) and, possibly,
other uses permitted by the Lease;

(c)  approximately 71,000 square feet to be used as step-
up office space for growing start-ups;

2) during the full ninety-nine (99) year lease term, the
Developer shall cause approximately 44,000 square feet to -
be used as workforce development space (“Workforce
Development Space”); such space is also subject to certain
rent restrictions in connection with workforce development
space users;

3) the remaining space shall be available for other
commercial uses (other than hotels or other lodging) as the
Developer may deem desirabie; and

4) no space in the development may be used for hotels
or other lodging.

The Project is anticipated to generate approximately 636
construction jobs and approximately 5565 permanent jobs.
Developer will work with NYCEDC and the community to
implement HireNYC program goals and initiatives.
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PURPOSE OF THE
DISPOSITION/BENEFIT
TO THE PUBLIC:

LEASE TERMS:

LDCMT-26-3817

It is anticipated that the disposition of the Site will transform
an underutilized City-owned asset into a mixed-use
commercial development that primarily provides for
Workforce Development Space, Civic Hall Uses, and retail
and office space tailored to the needs of new and growing
businesses.

Currently the capitalized value of the Developer's ground
rent payment is $51,450,000 or $246 per zoning square foot
(“ZSF") of space authorized to be built.

The Developer shalt make an initial $5,000,000 payment
upon the effective date of the Lease. Thereafter,
commericing in the fourth lease year, base rent shall be
$2,300,000, with 2% annual escalations beginning in the
ninth lease year. Base rent resets will occur on the first day
of the 318, 618t and 91%t Lease years based on a fair market
value appraisal of the land as encumbered by the use
restrictions set forth in the Lease.

The Lease includes a participation rent structure for each
lease year from and after the fourth lease year. The
percentage rent is equal to 10% of gross revenue in excess
of a percentage rent threshold.

Commencing at such time that the Workforce Development
Space is fully occupied, the Developer is obligated, in lieu of
an amount of base rent equal to $200,000, subject to annual
escalations based on increases to the Consumer Price
Index, to pay said amount to fund the programmatic
elements of the Workforce Development Space.

Developer will make payments in lieu of taxes (“PILOT").

equal to 100% of real property taxes, except that, in the
event that all or a portion of the Civic Hall space or
Workforce Development component is subleased to a
qualifying non-profit entity as determined by NYCEDC, in its
sole and absolute discretion, the PILOT for such subleased
space may be reduced to as low as zero doltars ($0.00) per
anhum.




* APPRAISED
VALUE:

EXISTING
ZONING:

PUBLIC
APPROVALS:

PROPOSED
RESOLUTION:
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Additionally, the Developer will comply with Living Wage and
Prevailing Wage laws.

An independent appraisal of the Site at highest and best use
was obtained from Weitzman & Associates. The appraisal
valued the fair market annual rent for the Site at $6,050,000
and valued the Site at $109,400,000. These values took into
account the cost of construction at the Site, but did not take
into account the development requirements and restrictions
pertaining to the use and transfer of the Site. A separate -
determination by the appraiser, which did take into account
the costs of such requirements and restrictions, resulted in a
fair market annual rent for the Site of $2,200,000 and valued
the Site at $43,000,000.

The Site is part of a larger zoning lot consisting of Lots 16
and 55 on Block 559. Lot 16 and Lot 55 are in a C6-4
zoning district. Pursuant to a Zoning Lot Development
Agreement, approximately 209,000 ZSF of commercial
zonhing square footage is allowable on the Site.

The Project received ULURP approval for disposition on
December 7, 1983.

The Project received ULURP approval for rezoning the
zoning lot to C6-4 from the City Planning Commission on
June 27, 2018.

Pursuant to Section 384(b)(4) of the City Charter, the
Manhattan Borough Board approved the proposed
disposition of the Site on September 20, 2018,

Approval for NYCLDC to (i) lease the Site from the City
substantially as described herein, (ii) assign such lease to
the Developer, substantially as described herein, and (iii)
enter into any related agreements and documents and
consents and amendments to effectuate the Project

substantially as described herein,

The Board of Directors further resolves that there is no
reasonable alternative to the proposed transfer to the
Developer that will achieve the same purpose as the
transfer.




NYCEDC
PROJECT CODE: 8035

NYCEDC STAFF: Jerald Watson, Senior Associate, Real Estate Transaction

Services _
Joshua Mitchell, Vice President, Real Estate Transaction

Services
Hester Muis, Senior Vice President, Real Estate Transaction

Services
Lauren Brady, Senior Counsel, Legal
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Attachment A

Site Location Map

Site Location

' Borough: MANHATTAN ,,,,
| Neighborhood: Union Square /East Village g " Brom
Block: 559 Lot: 16 . "

' Community Board: 03

ol ¥ —Foct

mINYCEDC NYCEDC MGIS 11/2014
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Attachment B

Respondent Comparison Tabje

. Net Present
Value of
'E::t?‘lggment Proposed Project Froposed
Ground Lease
Payments®
Simon Baron _
Development and Commercial project with market rate office and
Premiant luxury retail space. $351,000,000
Development
- Commercial project with market rate office, co-
gggmzrwic:? panies working office (both for-profit and non-profit), $108,000,000
and retail.
Dune Real Estate Commercial project with market rate flexible
Partners and office, co-working, and retail space. Two floors | $92,000,000
ClearRock Properties | of workforce development space.
Ceruzzi Holdings and | Commercial project with market rate office,
SMl hotel, and retail space. $91,000,000
Commercial project with market rate office and
JEMB Realty retail space. $72,000,000
Commercial project with market rate office and
e . retail space. Approximately 1/3" of the building
Milstein Properties is use- and/or rent- restricted space (for $57,000,000
Milstein affiliate).
Commercial project with market rate office and
RAL Companies retail space. Approximately 2/3% of the building | $51,000,000
: is use- and/or rent-restricted space.
Commercial project with market rate office and
iBK retail. Approximately 1/3" of the building is $47,000,000
community facility space. '
Trinity Holdings and | Commercial project with market rate office and
McKissack & retail space. Approximately 1/4" of the building | $39,000,000
McKissack is community facility space.
Commercial project with market rate office and
. retail, Approximately 1/6™ of the building is
Tishman Speyer step-out office and tech workforce training $35,000,000
‘| space.
Taconic and BFC Commercial life science project with retail
Parthers space. $33,000,000
LAM Group gggzemlal project with office, hotel, and retail $32,000,000
. o Commaercial project with market rate office and
Midtown Equities retail Uses. $22,000,000

*Net present value calculated using 6.25% discount rate
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