SCHEDULE A

CONDITIONS APPLICABLE TO THE CORPORATION’S *
LAW FIRMS AND OTHER SPECIAL CONSULTANTS

ARTICLE I: RELATION OF CONSULTANT TO THE CORPORATION

1.1 SUPERVISION BY THE CORPORATION. The services to be performed
by Consultant under this Agreement shall be subject to the general supervision and direction
of the Corporation provided that neither the Corporation's exercise nor failure to exercise
such supervision and direction shall relieve the Consultant of any of its obligations or
responsibilities for its acts or failure to this Agreement.

1.2 CONSULTANT'S PERSONNEL. The Consultant shall designate in
writing to the Corporation one individual, satisfactory to the Corporation, who shall be
responsible for coordinating all of the services to be rendered by the Consultant and who
shall be the Corporation's normal point of contact with the Consultant on matters relating to
such services. Such individual shall be replaced upon the Corporation's written request.

1.3 APPROVAL OF SUBCONSULTANTS. The Consultant shall not employ,
contract with or use the services of any consultant, special contractors, or other third parties
(collectively "Subconsultant™) in connection with the performance of its obligations under
this Agreement without the prior written consent of the Corporation. The Consultant shall
inform the Corporation in writing of the name, proposed service to be rendered, and
compensation of the Subconsultant, and of any interest it may have in the proposed
Subconsultant.

1.4 CONSULTANT AS INDEPENDENT CONTRACTOR. Notwithstanding
any other provisions of this Agreement, the Consultant's status (and that of any
Subconsultant) shall be that of an independent contractor and not that of an agent or
employee of the Corporation. Accordingly, neither the Consultant nor any Subconsultant
shall hold itself out as, or claim to be acting in the capacity of an employee, or agent of the
Corporation.

15 CONFLICT-OF-INTEREST. The Consultant represents that:

@ The Consultant has not now, and will not acquire, any interest, direct
or indirect, present or prospective, in the project to which the Consultant's work relates or

1 As used in this Schedule A, the “Corporation” shall mean the New York State Urban
Development Corporation d/b/a Empire State Development Corporation (“ESDC”) unless
the retainer agreement of which this Schedule A forms a part has been entered into by a
subsidiary corporation of ESDC, in which case the “Corporation” shall mean such
subsidiary corporation.



the real estate which is the subject of the project, or in the immediate vicinity thereof and
has not employed and will not knowingly employ in connection with work to be performed
hereunder, any person or entity having any such interest during the term of this Agreement.

(b) No officer, employee, agent or director of the Corporation, or any of
its subsidiaries shall be admitted to any share or part hereof or to any benefit to arise
herefrom.

(c) No officer, employee, agent or director of the Corporation, or any of
its subsidiaries shall participate in any decision relating to this Agreement which affects his
personal interest or the interests of any corporation, partnership, or association in which he
is directly or indirectly interested; nor shall any officer, agent, director or employee of the
Corporation, or any of its subsidiaries have any interest, direct or indirect, in this Agreement
or the proceedings thereof.

ARTICLE II: DOCUMENTS AND RECORDS

2.1 MAINTENANCE OF RECORDS. The Consultant shall, until three years
after completion of its services hereunder or termination of this Agreement by the
Corporation, maintain and shall require each Subconsultant to maintain (a) complete and
correct records of time spent by Consultant (and Subconsultant) in the performance of its
obligations under this Agreement and (b) complete and correct books and records relating to
all out-of-pocket expenses incurred under this Agreement, including, without limitation,
accurate cost and accounting records specifically identifying the costs incurred by
Consultant (and Subconsultant) in performing such obligations. Said time records shall
specify the dates and numbers of hours or portions thereof spent by Consultant (and
Subconsultant) in performing its obligations hereunder. Consultant shall make such books
and records available to the Corporation or its authorized representatives for review and
audit at all such reasonable times as the Corporation shall from time to time request.
Consultant shall submit duplicate copies of time records and substantiation of out-of-pocket
expenses at the time of submission of Consultant invoices in accordance with this
Agreement.

ARTICLE III: TERMINATION

3.1 OPTIONAL TERMINATION BY THE CORPORATION. the
Corporation at anytime, in its sole discretion, may terminate this Agreement or postpone,
delay, all or any part of the Agreement upon written notice to the Consultant. In the event
of such termination, postponement, or delay, the Corporation shall pay the Consultant for
reasonable professional time and out-of-pocket expenses incurred by Consultant to the date
notice of such action is received by Consultant. The Consultant agrees to cause any
agreement or contract entered into by Consultant with any Subconsultant to provide for an
optional termination by Consultant similar to the provision of this Section 3.1.




ARTICLE IV: PROVISIONS REQUIRED BY LAW

4.1 CONSULTANT TO COMPLY WITH LEGAL REQUIREMENTS. The
Consultant in performing its obligations and in preparing all documents required under this
Agreement shall comply with all material applicable laws and regulations. All provisions
required by such laws and regulations to be included in this Agreement shall be deemed to
be included in this Agreement with the same effect as if set forth in full.

4.2 CONSULTANT TO OBTAIN PERMITS, ETC. Except as otherwise
instructed in writing by the Corporation, the Consultant shall obtain and comply with all
legally required licenses, consents, approvals, orders, authorizations, permits, restrictions,
declarations and filings required to be obtained by the Corporation or the Consultant in
connection with this Agreement.

4.3 NON-DISCRIMINATION.

The Consultant during the performance of this Agreement, specifically
agrees that the Consultant will not discriminate against any employee or applicant for
employment because of race, creed, color, sex, national origin, age, disability or marital
status.

4.4 TAX LAW SECTION 5-a COMPLIANCE

@ During the term of this Agreement, the Consultant shall, at the times
specified in paragraph (b) of this subsection, properly complete and deliver to the
Corporation for inclusion in this Agreement, an updated NYS Tax Form 220-CA:
Contractor Certification Pursuant to Section 5-a of the Tax Law. A copy of the Consultant’s
Form ST-220-CA is attached hereto as Attachment 4.4. Immediately upon delivery, such
updated form shall form a part of this Agreement.

(b) If this Agreement authorizes renewal thereof at the conclusion of an
initial or subsequent term, the Consultant’s updated certification shall be made by the day
prior to the commencement date of the applicable renewal term.

4.5 STATE FINANCE LAW SECTION 139-J AND 139-K COMPLIANCE

The Consultant hereby certifies that all information provided to the
Corporation with respect to State Finance Law Section 139-j, including, without limitation,
the information contained in Offerer’s Affirmation of Understanding of and Agreement
pursuant to State Finance Law Section 139-j, attached to this Agreement as Attachment 4.5
— (1), and Offerer Disclosure of Prior Non-Responsibility Determinations, attached to this
Agreement as Attachment 4.5 — (2), is complete, true and accurate. The Consultant
acknowledges that the preceding sentence is a material representation upon which the
Corporation is relying in entering into this Agreement. Should any such information be
found to be intentionally false or intentionally incomplete, this Agreement shall be subject
to termination.



ARTICLE V: OTHER STANDARD PROVISIONS

51 GOVERNING LAW. This Agreement shall be construed and enforced in
accordance with the laws of the State of New York.

5.2 ENTIRE AGREEMENT/AMENDMENT. This Agreement constitutes the
entire Agreement between the parties hereto and no statement, promise, condition,
understanding, inducement, or representation, oral or written, expressed or implied, which is
not contained herein shall be binding or valid and this Agreement shall not be changed,
modified or altered in any manner except by an instrument in writing executed by the parties
hereto.

5.3 CONFIDENTIALITY. Consultant hereby agrees that all data,
recommendations, reports and other materials developed in the course of this study are
strictly confidential between Consultant and the Corporation and Consultant may not at any
time reveal or disclose such data, recommendations or reports in whole or in part to any
third party without first obtaining permission from the Corporation, other than as required
by law. Notwithstanding the preceding sentence, Consultant shall cooperate fully with such
third parties as the Corporation may designate by written request. Such cooperation shall
include making available to such parties, data, information and reports used or developed by
Consultant in connection with this study.

2.4 NOTICES.

@) All notices permitted or required hereunder shall be in writing and
shall be transmitted either:

(a) wvia certified or registered United States mail, return receipt requested,
(b) by facsimile transmission;

(c) by personal delivery;

(d) by expedited delivery service; or

(e) bye-mail.

Such notices shall be addressed as follows or to such different addresses as the
parties may from time-to-time designate:



State of New York [Agency Name]

Name:
Title:

Address:

Telephone Number:
Facsimile Number:
E-Mail Address:

[Consultant Name]
Name:

Title:

Address:
Telephone Number:
Facsimile Number:
E-Mail Address:

(b) Any such notice shall be deemed to have been given either at the time
of personal delivery or, in the case of expedited delivery service or certified or registered
United States mail, as of the date of first attempted delivery at the address and in the manner
provided herein, or in the case of facsimile transmission or email, upon receipt.

(c) The parties may, from time to time, specify any new or different
address in the United States as their address for purpose of receiving notice under this
Agreement by giving fifteen (15) days written notice to the other party sent in accordance
herewith. The parties agree to mutually designate individuals as their respective
representatives for the purposes of receiving notices under this Agreement. Additional
individuals may be designated in writing by the parties for purposes of implementation and
administration/billing, resolving issues and problems and/or for dispute resolution.

55 MISCELLANEOUS. The parties hereto agree that this Schedule A shall be
controlling in the event of any inconsistencies or conflicts between the terms of this
Schedule A and any part of the Agreement.

ARTICLE VI: BILLING POLICY

6.1 INVOICES. The Consultant is required to submit detailed documentation in
support of Consultant's request for reimbursement. All invoices and their accompanying
documentation must be forwarded to:



Senior Vice President - Legal Department

New York State Urban Development Corporation
d/b/a Empire State Development Corporation
633 Third Avenue

New York, New York 10017.

Invoices shall be made on the Consultant’s own invoice forms or letterhead
and must include the Corporation’s contract and project numbers, if any. Consultant shall
also include their federal identification number with their first invoice, and a list of each
individual who is expected regularly to bill time to this matter, his/her title and hourly
billing rate. See Schedule 6 for maximum hourly rates. Time shall be billed on a 1/10" of
an hour basis.

6.2 REIMBURSABLE EXPENSES.

Consultant’s monthly invoices should present out-of-pocket expenses on a
daily, itemized basis, grouped by general category. The Consultant must submit supporting
documentation for each individual expense item over $250. Out-of-pocket expenses will be
reimbursed only in accordance with the Schedule of Maximum Allowances for the
Corporation’s Legal Retainer Agreements in Schedule 6. Reimbursable expenses must be
billed currently and in any event within 60 days of being incurred:

6.3 NON-REIMBURSABLES.

The following will not be reimbursed:

a) Flight insurance
b) Valet Services (except five or more consecutive days)
C) Personal expenses of any type
d) Expenses paid for employees of the Corporation
e) Travel to any office of the Corporation to "deliver vouchers or pick
up check".
6.4 GENERAL.

All receipts must be legible. Illegible receipts will not be reimbursed.

Whenever possible original receipts should be presented for
reimbursement.

At any time or times until three years after completion of Consultant's
services or earlier termination of this Agreement by the Corporation, the Corporation may
have the vouchers and statements of cost audited. Each payment made shall be subject to
reduction for amounts included in the related voucher which are found by the Corporation
on the basis of such audit, not to constitute allowable cost. Any such payment may be
reduced for overpayments or increased for underpayment, as the case may be.



ATTACHMENT 4.4

Tax Law Section 5-a

Form ST-220-CA




Mew York State Department of Taxation and Financs
F/ Contractor Certification to Covered Agency ST'22O'C{_A
{Pursuant to Section 5-a of the Tax Law, as amended, effective April 28, 2008) (6/06)

Fer infermation, consult Publication 223, Questions and Answers Concerning Tax Law Section 5-a (see Need Help ? on back).

Contractor name For covered agency use only
Contrad numbsr or E’SSCI’@RO«'?

Contracior's princlpal place of business Cly State ZIF code

Contractors malling address (i diferant than sbove) Estimated comtract valie over

the RN teim OF contract (but not
Inciuaing renewals)

Contractors federal amployar [dentification numbar (EING Zontractors saks tax (D nUMDEr [ diemnt from contraciors EIN)
]

Contractors talephone numbar Covarad agency namea

Coviarad agency address Covensd agoncy klgphone numibar

I, . hereby affirm, under penalty of perjury, that | am
{mame} (titha)

of the above-named contractor, that | am authorized to make this certification on behalf of such contractor, and | further certify
that:

Mark an X in only one box)

0 The contractor has filed Form ST-220-TD with the Department of Taxation and Finance in connaction with this contract and, to the best of
contractor's knowledge, the information provided on the Form ST-220-TD, is comact and complats.

O The contractor has previougly filed Form ST-220-TD with the Tax Department in connection with

finsert contract number or descriphion)

and, to the best of the contractor's knowledge, the information provided on that previously filed Form ST-220-TD, is correct and complate
as of the current date, and thus the contractor is not requirad to file a new Form ST-220-TD at this time.

Sworn to this__ day of 20

{sign before a notary pubic) (die}

Instructions

General information Note: Form ST-220-CA must ba signed by a person authorized to make
the certification on behalf of the contractor, and the acknowledgemeant

Tax Law section 5-a was amended, effactive April 26, 2006. On or on page 2 of this form must be completad before a notary public.

after that date, in all cases where a contract is subject to Tax Law
section 5-a, a contractor must file (1) Form ST-220-CA, Contracior

Cartification to Covered Agency, with a covered agency, and When to com plete this form

(2} Form ST-220-TD with the Tax Department before a contract As satforth in Publication 223, a contract i_s stibject to section 5-a, and
may take effect. The circumstances when a confract is subject to you must make the requirad cerifization(s), it
section 5-a are listed in Publicaton 223, Q&A 3. This publication is i. The procuring entity is a coverad agency within the meaning of the
available on our Web site, by fax, or by mail. (See Need help ? for statute (see Publication 223, Q&8A 5);
mora information on how to obtain this publication.) In additon, a ii. The contractoris a comtractor within the meaning of the statute (see
contractor must file a new Form ST-220-CA with a coverad agancy Publication 223, Q&A &); and
before an existing contract with such agency may be renswed, ' '

5! ag ¥ .ay iii. The contract is a condract within the meaning of the statute. This is
If you have questions, please call our information canter at the case when it (a) has a value in excess of $100,000 and (b)isa
1 800 608-2031. contract for commodifias or sanvices, as such terms are defined for

purposas of the statute (see Publication 223, O&8A 8 and 9).

Furthermmore, the procuring entity must have begun the solicitation to
purchase on or after January 1, 2005, and the resulting contract must
have bean awarded, amended, extendead, renewed, or assigned on or
after Aprl 28, 2006 (the effective date of the section 5-a amendments).




Page2of2 ST-220-CA (6/06)

Individual, Corporation, Partnership, or LLC Acknowledgment

STATE OF }
: 55.:
COUNTY OF }
Onthe___dayof ____ intheyear20__, before me personally appeared

known to me to be the person who executed the foregoing instrument, whe, eing duly sworn by me did depose and say that

__heresides at

Town of ,

County of
State of ;and further that:

[Mark an X in the appropriate box and complete the accompanying statement. ]

LI (If an individualy: _he executed the foregoing instrument in his/her name and on his‘her own behalf.

[ (I a corporation): _he is the

of , the corporation described in said instrument; that, by authority of the Board

of Directors of said corporation, _he is authorized to execute the foregoing instrument on kehalf of the corporation for
purposes set forth theresin; and that, pursuant to that authority, _he executed the foregoing instrument in the name of and on
behalf of said corporation as the act and deed of said corporation.

O (If a partnership): _he is a

of , the partnership described in said instrument; that, by the terms of said
partnership, _he is authorized to execute the foregoing instrument on ehalf of the partnership for purposes set forth
thersin; and that, pursuant to that authority, _he executed the foregoing instrument in the name of and on behalf of said
partnership as the act and deed of said partnership.

O (I a limited liability company): _he is a duly authorized member of
LLC, the limited liability company described in said instrument; that _he is authorized to execute the foregoing Instrument
on kehalf of the limited liability company for purposes set forth therein; and that, pursuant to that authority, _he executed
the foregoing instrument in the name of and on behalf of said limited liabkility company as the act and deed of said limited
liability company.

Motary Public

Registration No.

Need help?

Privacy notification INternet ACCasSs: WWW NYSEX gov

The Commissioner of Taxation ard Firancs may collect and maintain pereonal {for infarmaton, forms, and publications)

information pursuant to the Mew Yok State Tax Law, including but not limited to, — — .

sections 5-a, 171, 171-a, 287, 308, 422, 475, 506, 657, 1096, 1142, ard 1415 FE Fax-on-demand forms: 1800 7483678
of that Law; and may requirs disclsurs of social security numbsrs pursuant b
4z USC 408(z)i2) G Telephone asslstancs s avallabla from

This infermation will be used to determins and admirister tax liabiltiss ard, when £:00 A.M. to 5:00 PI. (sastern tima),

authorized by law, for cerain tax offsst and exchange of tax information programs as Manday through Friday. 1800 £08-2931
well az for any other lawful purposs. T order forms and publications: 1 800 462-8100
Inkmnation concaming quartery wages paid to employess is provided bo certain From areas outside the LS. and outslide Canada: (518) 485-6800
state agencies for purposes of fraud prevention, support enforcement, evaluation of

the effectivensss of certain employment and training programs and other purposss Hearing and speech Impalred (telecommunications

authorized by law. device for the deaf (TDD) callers only): 1 800 634-2110
Failure i provide the recuired information may subject you to civil or ciminal penalties, Persons with disabiiities: In compllance with the

or both, under the Tax Law. (i‘_\ Amaricans with Disablifles Act, we will ensure that our lobblas,

This infomration is maintained by the Director of Recods Man?mam and Diata officas, mesting rooms, and other faclites are accessible to
Eniry, NYS Tex Department, W A Harfiman Campus, Albany NY 12227, telephone parEons with disablibkes If you hawe questions about spec )

t1 00 2255828, From arsas cutside the Liniled States and cutside Canada, cal accommodations 1or perscns with disabiifies, pleass call 1 800 9721233,
518) 485-6300,




ATTACHMENT 4.5 - (1)
STATE FINANCE LAW SECTION 139-j

OFFERER’S AFFIRMATION OF UNDERSTANDING AND AGREEMENT




Model Language to Obtain Offerer’s Affirmation of Understanding of and Agreement
pursuant to State Finance Law § 139-j (3) and 8§ 139-j (6) (b)

Background:
State Finance Law § 139-j(6)(b) provides that:

Every Governmental Entity shall seek written affirmations from all Offerers as to the Offerer’s
understanding of and agreement to comply with the Governmental Entity’s procedures relating to
permissible contacts during a Governmental Procurement pursuant to subdivision three of this
section.

Instructions:

A Governmental Entity must obtain the required affirmation of understanding and agreement to
comply with procedures on procurement lobbying restrictions regarding permissible Contacts in the
restricted period for a procurement contract in accordance with State Finance Law § § 139-j and
139-k. It is recommended that this affirmation be obtained as early as possible in the procurement
process, such as when the Offerer submits its proposal or bid. The following language can be used
to obtain the affirmation.

Offerer affirms that it understands and agrees to comply with the procedures of the
Government Entity relative to permissible Contacts as required by State Finance Law
§ 139-j (3) and § 139-j (6) (b).

By: Date:

Name:

Title:

Contractor Name:

Contractor Address:




ATTACHMENT 4.5 - (2)

STATE FINANCE LAW SECTION 139-j

OFFERER DISCLOSURE OF PRIOR NON-RESPONSIBILITY DETERMINATIONS




Model Language to Obtain the Offerer Disclosure of Prior
Non-Responsibility Determinations

Background:

Under New York State Finance Law 8§ 139-k(2), covered governmental entities are obligated to
obtain specific information regarding prior non-responsibility determinations. This information
must be collected in addition to the information that is separately obtained pursuant to State Finance
Law 8 163(9). In accordance with State Finance Law § 139-k, an Offerer must be asked to disclose
whether there has been a finding of non-responsibility made within the previous four (4) years by an
Governmental Entity due to: (a) a violation of State Finance Law § 139-j or (b) the intentional
provision of false or incomplete information to a Governmental Entity. The terms “Offerer” and
“Governmental Entity” are defined in State Finance Law § 139-k(1). State Finance Law 8 139-j sets
forth detailed requirements about the restrictions on Contacts during the procurement process. A
violation of State Finance Law 8 139-j includes, but is not limited to, an impermissible Contact
during the restricted period (for example, contacting a person or entity other than the designated
contact person, when such Contact does not fall within one of the exemptions).

As part of its responsibility determination, a covered governmental entity must consider whether an
Offerer fails to timely disclose accurate or complete information regarding the above non-
responsibility determination. In accordance with law, no Procurement Contract shall be awarded to
any Offerer that fails to timely disclose accurate or complete information under this section, unless a
finding is made that the award of the Procurement Contract to the Offerer is necessary to protect
public property or public health safety, and that the Offerer is the only source capable of supplying
the required Article of Procurement within the necessary timeframe.

Instructions:

A Governmental Entity must include a disclosure request regarding prior non-responsibility
determinations in its solicitation of proposals or bid documents or specifications or contract
documents, as applicable, for procurement contracts. The attached form is to be completed and
submitted by the individual or entity seeking to enter into a Procurement Contract.



Offerer Disclosure of Prior Non-Responsibility Determinations

Name of Individual or Entity Seeking to Enter into the Procurement Contract: ,

Address:

Name and Title of Person Submitting this Form:

Contract Procurement Number:

Date:

1. Has any Governmental Entity made a finding of non-responsibility regarding the individual or entity
seeking to enter into the Procurement Contract in the previous four years?

(Please circle): No Yes

If yes, please answer the next questions:

2. Was the basis for the finding of non-responsibility due to a violation of State Finance Law § 139-j?
(Please circle) No Yes

3. Was the basis for the finding of non-responsibility due to the intentional provision of false or
incomplete information to a Governmental Entity?
(Please circle) No Yes

4. If you answered yes to any of the above questions, please provide details regarding the finding of non-
responsibility below.

Date of Finding of Non-Responsibility:

Basis of Finding of Non-Responsibility:

(Add additional pages as necessary)

5. Has any Governmental Entity or other governmental agency terminated or withheld a Procurement
Contract with the above-named individual or entity due to the intentional provision of false or incomplete
information? (Please circle)

Yes No




6. If yes, please provide details below.

Governmental Entity:

Date of Termination or Withholding of Contract:

Basis of Termination or Withholding:

(Add additional pages as necessary)

Offerer certifies that all information provided to the Governmental Entity with respect to State Finance
Law § 139-k is complete, true and accurate

By. Date:

Signature

Name.

Title:




SCHEDULE 6

SCHEDULE OF MAXIMUM BILLING RATES AND REIMBURSEMENT
ALLOWANCES




MAXIMUM HOURLY RATE AND EXPENSE SCHEDULE

Partner/Of Counsel

Senior Associate (5™ year and up)
Mid-level Associate (3" through 4™ year)

Junior Associate

(first year, after bar exam is passed

through 2" year)
Law Clerk

(law student interns and first year
associates until bar exam is passed)

Legal Assistants

$400/hr
$375/hr
$350/hr

$300/hr

$220/hr
$90/hr

TYPE OF EXPENSE

Secretarial
Word Processing
Local Telephone Expenses

Taxis or Private Cars

Meal Charges

Time Spent Preparing Bills

Long Distance Telephone

Photocopying

Fax Transmission

Computer Research

Out-of-Town Travel

Postage and Overnight Mail

Messenger Service

RATE OF REIMBURSEMENT

None (unless overtime)
None (unless overtime and then up to $50/hr)
None

Actual cost up to $50; amounts over $50 must be
submitted for approval on a case-by-case basis.

Actual cost of evening or overtime meals in the office up
to $30 and reasonable cost of outside catering service for
meetings.

None

Actual cost

Firm’s standard rate, up to $.25/page; Actual cost if
outsourced.

None for incoming faxes;
Firm’s standard rate, up to $1.00/page for outgoing faxes

Actual cost (No overhead)

Reasonable expenses, to be submitted for approval on a
case-by-case basis.

None for individual letters;
FedEx and other special delivery services will be
reimbursed at actual cost

Actual cost up to $15.



