COMMUNITY BENEFITS AGREEMENT
HEMPSTEAD PROJECT

L. PURFPOSE )}k fc L rvan

This Agreement, dated this (D;G day of Jamerary’ 2013, is by and between the Village of
Hempstead and Master Developer. Master Developer is working with the Village of Hempstead
to advance development of the downtown area. Master Developer has entered into an MDA,
with regard to the development of certain Municipal Properties (as defined in the MDA) located
within the Project Area as defined in the MDA. All Parties to this Agreement are interested in
these development activities and believe said development activities provide tremendous benefits
to the Village of Hempstead and surrounding communities. The Parties therefore are entering
into this Agreement to establish certain commitments of the Parties to each other with respect to
the Project, and to maximize the community benefits derived as a result of the Project.

II. DEFINITIONS

As used in this Agreement, the following capitalized terms shall have the following
meanings. All definitions include both the singular and plural form.

“Agreement” shall mean this Community Benefits Agreement, including all attachments.
“Assumption Agreement” shall mean Attachment D.

“Community Benefits Policies” shall mean the Construction Jobs Policy, the Operations
Jobs Policy, and the Local Contracting Policy.

“Construction Jobs Policy™ shall mean Attachment A.

: “Covered Project” shall mean any project involving land use improvements where
Project Construction Work shall take place under the DOZ.

“DOZ” or “Downtown Overlay Zone™ shall mean the area of the Village of Hempstead
regulated by Article XXVI of the Village of Hempstead Zoning Ordinance, pursuant to the
Village Comprehensive Plan, corresponding with the area covered by the Village of Hempstead
Final Generic Environmental Impact Statement for the Downtown Vision and Comprehensive
Development Plan Update. The acronym “DOZ” refers to the geographic area covered by
Article XXVI (i.e. the DOZ “area™), the DOZ regulations (DOZ “zoning”™), and the group of
specific overlay zones created and described therein (i.e. the DO1, D02, DO3 and DO4 overlay
zones). When referring to the geographic area and the overlay zoning system as a whole, DOZ is
used in the singular, and when referring to the zones collectively, DOZ. is used in the plural.

“Effective Date™ shall mean the date set forth in Section XI.1.




“Jobs and Business Referral Center” shall mean a referral center designated by the
Village as such for purposes of implementation of the Policies.

“Local Contracting Policy” shall mean Attachment C.

“Local Contracting Referral Center” shall mean a referral center to be designated by the
Village as such for purposes of implementation of this Policy.

“Master Developer” shall mean Renaissance Downtowns UrbanAmerica LLC.

“MDA?” shall mean the Master Developer Agreement executed February 9, 2012, by and
between the Village, the Master Developer, and the Incorporated Village of Hempstead
Community Development Agency.

“Operations Job” shall have the meaning set forth in the Operations Jobs Policy.
“Qperations Jobs Policy” shall mean Attachment B.

“Oversight Commitiee” shall mean a committee designated by the Village to assist in
monitoring and enforcement of the terms of the Policies.

“Party” shall mean the Village and the Master Developer. “The Parties” shall mean each
and every Party.

“Policies” shall mean the Construction Jobs Policy, Operations Jobs Policy and Local
Contracting Policy, collectively.

"Project Construction Agreement” shall mean any contract, sub-contract, lease or sub-
lease or any other agreement under which Project Construction Work may be performed on a
Covered Project.

“Project Area” shall mean the area on and around the properties designated by the
Municipality as the North Main Street Urban Renewal Area, along with other areas that the
Municipality deemed appropriate within the boundaries of the Comprehensive Plan Area, which
properties to be included in the Project are shown on Exhibit A of the MDA.

“Project Construction Work” shall mean any construction work performed on a Covered
Project.

“Project PLA” shall mean any project labor agreement or project stabilization agreement
covering Project Construction Work.

“Successor” shall mean successors in interest, transferces, assigns, agents, and
representatives.

“Targeted Businesses” shall have the meaning set forth in the Local Contracting Policy.
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“Village” shall mean the Village of Hempstead, New York, acting through the Village
Board of Trustees or other body designated in this Agreement.

III. CONSTRUCTION EMPLOYMENT.

A. Master Developer’s Inclusion of Construction Jobs Policy in Relevant
Contracts. Master Developer shall include the Construction Jobs Policy as a material term of
any Project Construction Agreement to which it is a party.

B. Master Developer’s Inclusion of Construction Jobs Policy in Project PLAs.
Master Developer shall enter into a Project PLA only if the Project PLA incorporates the
Construction Jobs Policy, facilitates the achievement of the goals of the Construction Jobs
Policy, and enables the Project to be developed in an economically viable manner.

C. Village’s Inclusion of Construction Jobs Policy in Relevant Contracts. The
Village shall include the Construction Jobs Policy as a material term of any Project Construction
Agreement to which it is a party.

D. Village’s Inclusion of Construction Jobs Policy in Project PLAs. The Village
may enter into a Project PLA only if the Project PLA incorporates the Construction Jobs Policy,
facilitates the achievement of the goals of the Construction Jobs Policy and enables the Project to
be developed in an economically viable manner.

E. Village’s Inclusion of Policies in Development Agreements. The Village shall
include compliance with the Policies as a material term of all development agreements or similar
agreements into which it enters with regard to land use development within the Project Area.

F. Zoning. As provided in Section 139-216 of the Village Zoning Ordinance, all
development taking place under the overlay zoning provisions of Article XXVI shall comply
with the Policies.

IV. EMPLOYMENT IN PROJECT OPERATIONS.

A. Master Developer’s Inclusion of Operations Jobs Policy in Relevant
Contracts. Master Developer shall include the Operations Jobs Policy as a material term of any
lease or non-construction contract that it enters into under which Operations Jobs may be
performed.

B. Master Developer Compliance. Master Developer shall comply with all terms
of the Operations Jobs Policy with regard to its direct employment of workers in performance of
Operations Jobs.
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V.

LOCAL CONTRACTING POLICY.

A. Inclusion of Local Contracting Policy in Relevant Contracts. Master
Developer shall include the Local Contracting Policy as a material term of any leases, Project
Construction Agreements, or other contracts under which subcontracts or subleases may be
awarded.

B. Master Developer Compliance. Master Developer shall comply with the Local
Contracting Policy in award of contracts for work to be performed within the Project Area.

VI. JOBS AND BUSINESS REFERRAL CENTER.

A. Establishment. The Village shall establish a Jobs and Business Referral Centet,
in an appropriate form, in a readily accessible location in the Village. The Jobs and Business
Referral Center will be operated by an entity or an individual(s), selected by the Viilage Board,
that possesses the necessary expertise to fulfill the required responsibilities as set forth by the
Village. The Jobs and Business Referral Center shall serve as a resource for contractors,
employers.and job seekers by providing the following services:

e connect job seekers with job training, education and other support
services;

e receive notifications of job opportunities from employers at Covered
Projects;
circulate such notifications to a network of local job training programs;
promptly refer qualified workers to employers in response to notifications
of job opportunities;

s provide technical support to employers, to assist them in understanding
and complying with the Construction Jobs Policy and Operations Jobs
Policy;

o in referring workers and businesses, apply the priorities set forth in the
Community Benefits Policies;

e assist the Village and the Oversight Committee in monitoring and
enforcement with the Community Benefits Policies.

B. Funding. Funding for the Jobs and Business Referral Center shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funding provided by the Village. Within five (5)
business days of the selection of the entity or the individual(s) referenced in A. above, Master
Developer, as an advance payment of the fees that Master Developer would be required to pay
pursuant Section 139-216 of the Zoning, shall deposit $100,000.00 into a designated escrow
account to be used solely to fund costs of start-up and operation of the Jobs and Business
Referral Center. Notwithstanding the above, Master Developer agrees to fund a minimum of
One Hundred Forty Thousand Dollars ($140,000) per annum (inclusive of the $100,000 amount
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referenced above) as minimum payments of fees that Master Developer would be required to pay
pursuant to Section 139-216 of the Zoning, to be used solely to fund costs of start-up and
operation of the Jobs and Business Referral Center. Fees that may be paid by other developers
opting into the DOZ during this three year period, would go to offset the three year minimum
dollar amount that Master Developer is committing to. By way of example, if Master
Developer’s obligation over the three year period is Four Hundred Twenty Thousand Dollars
($420,000) and Master Developer’s actual fees incurred are Three Hundred Fifty Thousand
Dollars ($350,000), then Master Developer would either (i) be obligated to pay an additional
Seventy Thousand Dollars ($70,000) if no other developers have opted into the DOZ, or (ii) have
no further obligation towards the minimum three year commitment if other developers have
opted into the DOZ and have paid at least Seventy Thousand Dollars ($70,000). The timing of
the minimum payment of fees by Master Developer (in the event that Village has not otherwise
received sufficient funding in fees as contemplated herein) is as follows: Master Developer shall
pay $100,000 on the Effective Date of this Agreement and $40,000 four months after the
Effective Date, i.e., for a total of $140,000 in the first year after the Effective Date of this
Agreement. Likewise (in the event that Village has not otherwise received sufficient funding in
fees as contemplated herein), Master Developer shall pay $50,000 on the first anniversary of the
Effective Date, then $50,000 three months after the first anniversary, and then $40,000 six
months after the first anniversary, with a similar payment schedule for the third year after the
Effective Date.

VIL LOCAL CONTRACTING REFERRAL CENTER.

A. Establishment. A Local Contracting Referral Center shall be
established by the Village upon receipt by the Village of sufficient initial funding, and will be
operated by an entity or individual(s) selected by the Village to fulfill the required
responsibilities as set forth by the Village. The Local Contracting Referral Center serves as a
resource that sets forth certain requirements regarding award of contracts related to Covered
Projects by providing the following services:

e screen and maintain a list of Targeted Businesses (as defined in this
Policy) that are prequalified for performance of Covered Contracts related
to Covered Projects; assess and maintain information on the capacities and
experience of Targeted Businesses, and their status as Targeted
Businesses; promptly refer such businesses to entities awarding covered
contracts;

» provide technical support to entities awarding Construction Subcontracts
and Covered Coniracts, to assist them in understanding and complying
with this Policy;

e assist the Village and the Oversight Committee in monitoring and
enforcement of this Policy.

B. Funding. Funding for the Local Contracting Referral Center shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funding provided by the Village. Receipt by the
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Village of at least $40,000 in fees, donations, grants, other funding mechanisms or discretionary
funding provided by the Village, for purposes of funding the Local Contracting Referral Center,
shall be deemed sufficient initial funding that will require the Village to establish the Local
Contracting Referral Center.

VIII. COMMUNITY-SERVING PROGRAMS AND FACILITIES.

Cooperative Efforts Toward Community-Serving Programs and Facilities. The
following community-serving programs and facilities may be established in the Village, provided
that they are located within the DOZ. Funding for each of these community-serving programs
and facilities may be provided by Village fees from applicants for Covered Projects, as well as
from donations, grants or other funding mechanisms and any discretionary funding provided by
the Village. These Funds may be administered, at the discretion of the Village, by a local
development corporation (LDC) to be established by the Village or other appropriate entity.

For each of the following community-serving programs and facilities, Master Developer
shall assist the Village by working collaboratively with the Village to (i) identify strategic
partners, (ii) develop fund-raising strategies, (iii) identify suggested locations of community-
serving facilities in the downtown area, (iv) obtain necessary approvals and permits, and (v)
manage facility construction. Master Developer shall also provide additional assistance
described below.

A. Education Foundation. At the discretion of the Village, there may be
established an Education Foundation to provide additional resources to support efforts to upgrade
educational opportunities of all types in the Village. This foundation would be independent of
the governing body of any existing organization.

B. Small Business Incubator. At the discretion of the Village, there may be
established a Small Business Incubator within the Downtown Overlay Zone, for the
establishment or expansion of small businesses that could realize economies of scale from shared
setvices that could be provided.

C. Recreation Center. Master Developer shall provide the assistance described
above in efforts to establish a new state-of-the-art recreation center serving the Village
Community, to provide a range of social, athletic, educational, artistic and community activities
and services.

D. Cultural Mall or District. = Master Developer shall provide the assistance
described above in efforts to establish a cultural mall or district, where a cultural and performing
arts center would be built. The mall or district would also contain other cultural attractions, such
as the Long Island African-American and Hispanic American Heritage Museum, and a center for
arts and technology, and would also include a Young Local Artists Program to provide artistic
and musical mentoring, training, and outreach to the local youth cormmunity.
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E. Shape-Up Center. Master Developer shall provide the assistance described
above in efforts to establish a new Shape-Up Center to serve community needs within the
Village. The Shape-Up Center shall be operated by one or more local nonprofit organizations
selecied by the Village, and shall provide recruitment and referrals related to employment,
training, and business opportunitics. The Shape-Up Center would also provide English as a
Second Language (ESL) classes and substance abuse prevention intervention, provided by
organizations selected by the Village. Additionally, the Shape-Up Center would provide
community meeting space, and would house a Legal Intervention program to assist immigrants
that may qualify for an opportunity to secure employment in connection with Construction or
Operations Jobs related to the Project, through the creation of job work contact opportunities as
permitted by U.S, Department of Labor standards, as part of and within the guidelines of the
Department of Homeland Security. The Legal Intervention program will also provide assistance
to those eligible to submit requests for consideration of under the Deferred Action for Childhood
Arrivals Program.

F. Foreclosure Intermediary Organization. Master Developer shall provide the
assistance described above in efforts to establish a foreclosure prevention strategy to assist
Village residents in negotiating with banks and creditors to delay or prevent foreclosure

G. Affordable Housing. It is hereby acknowledged that there exists a requirement in
Section 1.02 (d) of the Master Developer Agreement by and among the Village of Hempstead, the
Incorporated Village of Hempstead Community Development Agency, and Renaissance Downtowns
UrbanAmerica LLC, dated as of the 9™ of February, 2012, that Developer provide or cause to be provided
a minimum of ten percent (10%) of the total number of housing units to be constructed as part of the
Project as affordable housing units,

IX. DOWNTOWN OVERLAY ZONE.

A.Inclusion in Downtown Qverlay Zone. The Village shall require that any
landowner within the Downtown Overlay Zone that elects to make use of the provisions of the
DOZ must comply with the Community Benefits Policies, as a condition of use of the provisions
of the DOZ. See Section 139-216 of the Village of Hempstead Zoning Ordinance.

X. MONITORING AND ENFORCEMENT.

A. Oversight Commitiee.

1. Establishment. The Village shall appoint an Oversight Committee to
assist in monitoring and enforcement of this Agreement. The Village shall establish basic rules
of operation of the Oversight Committee. Additional rules of operation may be established by
the Oversight Comumittee, subject to approval by the Village.

2. Composition. The Village shall initially act as the Oversight Committee
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and the Village shall at any time thereafter have the ability to appoint five (5) volunteer members
to act as the Oversight Committee. Members shall be specific individuals, rather than
organizations, and shall be appoinied to and agree to serve designated terms. The Village shall
establish standards for regular participation, and shall replace members who do not satisfy such
standards. A representative of the Master Developer shall have the option to participate in all
meetings and shall be provided with advance notice of all meetings of the Oversight Committee.
The Master Developer will have no vote on the Oversight Committee and will provide technical
assistance to the Oversight Committee as requested.

3. Authority. The Oversight Committee shall have the authority to;

i. review implementation of this Agreement and the Community
Benefits Policies, and work with Parties to attempt to resclve
issues that arise in implementation;

ii. oversee the Jobs and Business Referral Center to monitor, improve
and enforce performance;

iii. oversee the Local Contracting Referral Center to monitor, improve
and enforce performance;

iv.  develop and approve standardized forms for reporting for purposes
of monitoring compliance with the Community Benefits Policies;

v. recommend to the Village additional measures and initiatives to
advance the purposes of this Agreement; and

vi. recommend to the Village that the Village act to enforce terms of
the Community Benefits Policies in identified cases.

4. Implementation and Enforcement. The Parties anticipate that the
responsibilifies associated with monitoring and enforcing this Agreement, as well as the
Construction Jobs Policy, Operations Job Policy and the Local Contracting Policy, each as
implemented throughout the DOZ, shall require a third party monitoring and enforcement entity
or individual selected by the Village, and possessed of the necessary expertise to fulfill the
required responsibilities contained in this paragraph (“Monitor”). In the event the Monitor is an
individual, he or she may be either an employee of, or a consultant to, the Village. The Monitor
shall report to, advise, and assist the Village and the Oversight Committee.

5. Funding. Funding for the Oversight Committee Monitor shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funds provided by the Village.

B. Use of Liquidated Damages. Any monetary damages, including liquidated
damages, collected by the Village pursuant to this Agreement and/or the Community Benefits
Policies shall be used solely to support training, referral, monitoring, enforcement, or technical
assistance to advance the purposes of this Agreement.

XL USE OF EMINENT DOMAIN.
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A. Village does not intend to utilize its eminent domain powers against property
owners or [awful occupants in the Project Area.

B. Master Developer agrees that it will not request that the Village utilize its
eminent domain powers against property owners or lawful occupants in the Project Area.

XII. MISCELLANEOQOUS.

A. Master Developer. The Village and Master Developer entered into the MDA
based upon the Village Trustees’ determination that Master Developer had displayed an
exceptional level of commitment to the Village and its residents and had in good faith expended
considerable time, effort and funds in connection with the planning process, community
outreach, delivery of all various deliverables and adherence to all goals and objectives
contemplated in the Exclusivity Agreement and in the Memorandum of Understanding between
the Parties. The Village recognizes that the Master Developer, with the same level of
commitment and good faith, has further expended considerable time, effort and funds in
connection with its continued performance of its obligations under the MDA. The Village
further recognizes that Master Developer has expended significant effort in collaborating with
the Village on the SEQRA process and the DOZ Ordinance adopted by the Village. In
recognition of the foregoing, the Village contemplates a continuing productive partnership with
Master Developer and its expected continued compliance with the terms and conditions of the
MDA, as development in the Project Area proceeds.

B. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of Successors to any Party, and to Successors of Successors to any Party. Master
Developer’s Successors include, but are not limited to, any party that obtains any interest in any
portion of the Municipal Properties located within the Project Areca. References in this
Agreement to any entity shall be deemed to apply to any Successor of that entity. Master
Developer shall not participate in any development entity, including but not limited to a joirt
venture or a partnership, to develop any portion of the Covered Project, unless that development
entity assumes the obligations of Master Developer in this Agreement, through a written
Assumption Agreement in the form of Attachment D.

C. Entire Agreement. The Agreement contains the entire agreement between the
Parties and supersedes any prior agreements, whether written or oral. This Agreement may not
be altered, amended or modified except by an instrument in writing signed by all Parties.

D. Authority, Representations and Warranties. Each signatory to this Agreement
represents and warrants that he or she has full power and authority to execute and deliver this
Agreement on behalf of the entity for whom he or she is signing. Upon proper execution and
delivery, this Agreement will have been duly entered into by the Parties, will constitute as
against each Party a valid, legal and binding obligation, and will be enforceable by each Party
and against each Party in accordance with the terms herein. Fach Party agrees not to either
affirmatively or by way of defense seek to invalidate or otherwise avoid application of the terms
of this Agreement in any judicial action or arbitration proceeding, provided that the Parties have
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complied with the procedural prerequisites to initiation of judicial action or arbitration as set
forth in this Agreement.

E. Applicable Law and Compliance with Law. This Agreement shall be
governed by and construed in accordance with the laws of the State of New York applicable to
agreements made and to be performed wholly in such State, and shall be enforced only to the
extent that it is consistent with those laws and applicable federal and local laws. Parties agree:
(i) that their understanding is that all terms of this Agreement are consistent with federal, state,
and local law; (ii) that this Agreement shall be reasonably interpreted so as to comply with any
conflicting law; and (iii) that if terms of this Agreement cannot be enforced because they are
inconsistent with federal, state, or local law, the Parties will meet in good faith to consider
amending this Agreement so as to advance its purposes in a manner consistent with such laws.
This Agreement shall be enforced in a court of competent jurisdiction with venue in Nassau
County, New York.

F. Severability. If any of the provisions of this Agreement are held by a court of
competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no way
affect, impair, or invalidate any of the other provisions of this Agreement.

G. Aftorneys’ Fees. I[n any litigation or other proceeding arising out of this
Agreement, each party shall be responsible for their own attorney's fees and costs incurred in the
litigation or other proceeding.

H. Transfer of Interests.

1. Requirements. Master Developer shall not execute any deed or
contract conveying any interest in the entirety of or any portion of the Covered Project or
Municipal Properties (as defined in the MDA) located within the Project Area, or transferring or
assigning any development rights or permit approvals regarding the Covered Project or the
Municipal Properties located within the Project Area, or transferring or assigning any interest in
any portion of this Agreement, unless the potential transferee or assignee agrees to the
obligations of Master Developer in this Agreement, by providing a fully executed written
assumption agreement in the form of Attachment D.

2. Procedure, Upon execution of any deed or contract implicating Section
XI1.G.1, Master Developer shall deliver to Village an executed copy of the exccuted Assumption
Agreement.

1. Default and Remedies.

1. Default. Failure by any Party to perform or comply with any term or
provision of this Agreement, if not cured, shall constitute a default under this Agreement.

2. Right to Cure. If any Party believes that another Party is in default of
this Agreement, it shall provide written notice to the allegedly defaulting Party of the alleged
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default; offer to meet and confer in a good-faith effort to resolve the issue; and, except where a
delay may cause irreparable injury, provide thirty (30) days to cure the alleged default,
commencing at the time of the notice. This thirty (30) day period may be extended where cure
within the thirty (30) days is not possible, and cure is being diligently pursued. Any notice given
pursuant to this provision shall specify the nature of the alleged default, and, where appropriate,
the manner in which the alleged default may be cured.

3. Remedies. In the event that another Party is allegedly in default under
this Agreement, then the Party alleging default (a “Complaining Party”), may elect to waive the
default or to pursue remedies as described in this Section. Such remedies may be pursued only
after exhaustion of the cure period described above, except where an alleged default may result
in irreparable injury, in which case the Complaining Party may immediately pursue the remedies
described herein. Remedies may be pursued in state or federal courts of competent jurisdiction
and located within the State of New York, with initial venue agreed to be Nassau County, New
York. A Complaining Party may seck relief ordering, and the court shall have the power to
order, affirmative equitable and/or affirmative injunctive relief, temporary or permanent,
requiring another Party to comply with this Agreement. No Party shall seek relief awarding, and
the court shall not have power to award, any money damages, although to the extent that funds
are required to be expended or provided by this Agreement, or liquidated damages are specified,
the court shall have power to compel the Party in question to expend or provide those funds.
Each Party shall bear its own legal fees and other costs of such court action.

J. Effective Date. The Effective Date of this Agreement shall be the date upon
which this Agreement has been executed by each Party. All commitments of the Parties
described herein are effective upon the Effective Date, unless otherwise specified.

K. No Funding Responsibilities if DOZ Not Enacted. For so long as the MDA
remains in full force and effect, other than as set forth in this Agreement, no Party shall have
responsibilities to provide funds required by this Agreement unless and until such time as site
specific site plan approval has been granted by resolution under the DOZ by the Village of
Hempstead Planning Board.

L. Recordation. Any Party may record this Agreement in the office of the Nassau
County Clerk.

M. Implementation Through Relevant Contracts. Where this Agreement
requires a Party to impose responsibilities on entities that are not parties to this Agreement, that
Party shall ensure that relevant contracts: (i) impose such responsibilities on such entities; (ii)
require such entities to impose such responsibilities on subcontractors or other parties involved
in the Covered Project through the contract in question; (iii) allow enforcement of such
responsibilities directly against such entities by the Village, as an intended third-party
beneficiary of relevant contracts; and (iv) require all entities with such responsibilities to provide
to Parties and to the Oversight Committee upon request any information necessary to determine
compliance with such responsibilities. If a Party enters into a contract in violation of this Section
XLL, then upon request from the Village it shall either amend that contract to inciude the
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provisions described in this Section and required by this Agreement, terminate that contract or be
subject to liquidated damages and other remedies pursuant to Attachments A, B or C, as
applicable.

N. Waiver. The waiver by any Party of any provision or term of this Agreement
shall not be deemed a waiver of any other provision or term of this Agreement. The mere
passage of time, or failure to act upon a breach, shall not be deemed a waiver of any provision or
term of this Agreement.

0. Construction. Each of the Parties has had the opportunity to be advised by legal
counsel with regard to this Agreement. Accordingly, this Agreement shall not be strictly
construed against any Party, and any rule of construction that any ambiguities be resolved
against the drafting Party shall not apply to this Agreement.

P. Notices. All notices shall be in writing and shall be delivered either personally
(receipt acknowledged), or, by certified mail or recognized overnight carrier, in either case, return
receipt requested, shall be addressed to the respective Parties at the addresses below and shall be
deemed served on the date of delivery or the date of refusal as shown on a return receipt, as the
case may be:

If to Master Developer:
Renaissance Downtowns UrbanAmerica LLC
Attn: Donald Monti
9 Gerhard Road
Plainview, NY 11803

and

Renaissance Downtowns UrbanAmerica LLC
Attn: Edward Scott :

30 Broad Street, 31 Floor

New York, NY 10004

With Copy To: Daniel P. Deegan, Esq.
Forchelli, Curto, Deegan, Schwartz, Mineo &
Terrana, LLP
The Omni
333 Earle Ovington Boulevard, Suite 1010
Uniondale, NY 11553

If to the Village:
The Honorable Wayne J. Hall, Sr. Mayor
Village Hall
99 Nichols Court
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g

Hempstead, NY 11550

With Copy To:
Debra Urbano-DiSalvo, Esg.
Village Attorney
99 Nichols Court
Hempstead, NY 11550

Anita W. Laremont, £sq.
Harris Beach PLLLC

100 Wall Street

New York, NY 10005

Each of the Parties hereto shall promptly notify each other of any changes to their respective
addresses above.

Q. Counterparts. This Agreement may be executed in two or more counterparts,
each of which may be deemed an original, but all of which shall constitute one and the same
document.

R. TFurther Acts. The Parties shall execute and deliver such further documents and
instruments and take such other further actions as may be reasonably necessary to camry out the
intent and provisions of this Agreement.

S. Conflict. If any conflict arises between this Agreement and any of the
Community Benefits Policies, the provisions of the Community Benefits Policies, as may be
amended, shall govern.

T. Covenant of Good Faith and Fair Dealing. The Parties recognize that the
successful implementation of this Agreement and their respective ability to perform their
obligations under this Agreement will require extraordinary cooperation among them.
Accordingly, this Agreement imposes an obligation of good faith and fair dealing on the Parties
in the performance and enforcement of their respective rights and obligations hereunder. Each
Party, with a shared commitment to honesty and integrity in the performance and administration
of this Agreement, agrees to the following mutual duties: (i) each will be held to a standard of
good faith and fair dealing in the performance of its duties and ebligations under this Agreement,
(i1) each will function within the laws and statutes applicable to their duties and responsibilities,
(iii) each will cooperate to facilitate the other’s performance, (iv) each wiil avoid hindering the
other’s performance, (v) each will respond promptly and completely to the reasonable requests of
the other, (vi) each will proceed to fulfill its obligations under this Agreement diligently and
honestly, (vii) each agrees to use all commercially reasonable efforts to discharge their respective
obligations under this Agreement dependent in any measure in another Party’s performance, and
(viii) each will cooperate in the common endeavor of completing the performarice and
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administration of this Agreement and the consummation of the transactions contemplated by this
Agreement in a timely and efficient manner. Except as otherwise provided in this Agreement, all
consents and approvals required or desired of any Party shall be promptly addressed and not
unreasonably delayed; provided, no Party shall claim that the exercise of a Party’s sole, absolute
or arbitrary discretion shall be deemed a breach of this Section XLR.

[Signature Page To Follow]
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IN WITNESS WHEREQF, the following Parties have executed this Agreement:

Renaissance Downtowns UrbanAmerica LLC:

By}ag:::;,

presidemt & Nwhovlzone Wamsgavent Lovp. W
Its: Penabchnce Pronwioning UL indianer o
Penalssance DownTnng W mpsfw LLC Hs manager”

Village of Hepaf
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List of Attachments:

Attachment A: Construction Jobs Policy

Aftachment B: Operations Jobs Policy

Attachment C: Local Contracting Policy

Attachment D: Assumption Agreement

Form I Report: Contractor Employment Needs Projections
Form II Report: Contractor Certified Payroll Report

Form Il Report: Notification of Job Opportunities
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ATTACHMENT A

Construction Jobs Policy

Village of Hempstead

I.  Purpose. This Construction Jobs Policy sets forth certain requirements regarding hiring and
employment for Project Construction Work for Covered Projects within the Downtown Overlay
Zone. Contractors working on Covered Projects agree to comply with terms of this Policy as a
condition of working on a Covered Project.

IL. Definitions. As used in this Policy, the following capitalized terms shall have the following
meanings. All definitions include both the singular and plural form.

"Assumption Agreement” shall mean Attachment D

"Contractor" shall mean any entity that has entered into a contract for performance of
Project Construction Work on a Covered Project, including, but not limited to, a prime
contractor, subcontractors of any tier, a construction manager, or a property owner or tenant
performing any of the above functions.

“Covered Project” shall mean any project involving land use improvements where
Project Construction Work shall take place under the DOZ.

"DOZ" or “Downtown Overlay Zone” shall mean the area of the Village of Hempstead
regulated by Article XXVI of the Village of Hempstead Zoning Ordinance, pursuant to the
Village Comprehensive Plan, corresponding with the area covered by the Village of Hempstead
Final Generic Environmental Impact Statement for the Downtown Vision and Comprehensive
Development Plan Update. The acronym “DOZ” refers to the geographic area covered by
Article XXVI (i.e. the DOZ “area”), the DOZ regulations (DOZ “zoning™), and the group of
specific overlay zones created and described therein (i.e. the DO1, DO2, DO3 and DO4 overlay
zones). When referring to the geographic area and the overlay zoning system as a whole, DOZ is
used in the singular, and when referring to the zones collectively, DOZ, is used in the plural.

“Jobs and Business Retferral Center” shall mean a referral center designated by the
Village as such for purposes of implementation of this Policy.
g purp: P Y
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“Oversight Committee” shall mean a committee designated by the Village to assist in
monitoring and enforcement of the terms of this Policy. '

"Percentage Goal" shall have the meaning ascribed to it in [ILA. hereof.
“Policy” shall mean this Construction Jobs Policy.

“Prime Contractor” shall mean any entity with a prime contract or construction
management contract for performance of Project Construction Work, or a property owner,
tenant, or other entity serving prime contracting or construction management functions. [

"Project Construction Agreement” shall mean any contract, sub-contract, lease or sub-
lease or any other agreement under which Project Construction Work may be performed on a
Coverad Project.

“Project PLA” shall mean any project labor agreement or project stabilization agreement
govemning Project Construction Work.

“Project Construction Work™ shall mean any construction work performed on a Covered
Project.

“Project Construction Work Hours” shall mean hours of construction work performed on
a Covered Project.

"Successor" shall mean successors in interest, transferees, assigns, agents, and
representatives.

"Targeted Businesses” shall mean businesses that have been headquartered in a physical
{ocation (not a post office box) within the Village of Hempstead for at least one (1) year prior to
applying for Project Construction Work under this Policy.

“Targeted Worker” shall mean an individual that is able to demonstrate that they have
domiciled in the Village for at least one (1) year prior to applying for Project Construction Work
under the Construction Jobs Policy in question.

“Union(s)” shall mean construction trades unions that have executed any Project PLA.

"Village" shall mean the Village of Hempstead, Nassau County, New York, acting
through the Village Board of Trustees or other body designated in this Policy.

1. JOBS AND BUSINESS REFERRAL CENTER.

A. Fstablishment. A Jobs and Business Referral Center has been established by
the Village and is operated by an entity or individual(s) selected by the Village to fulfill the
required responsibilities as set forth by the Village. The Jobs and Business Referral Center
serves as a resource for Contractors, employers and job seekers by providing the following
services:
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¢ connect job seekers with job training, education and other support
services:

e receive notifications of job opportunities from employers at Covered
Projects;

e circulate such notifications to a network of local job training programs,

» promptly refer qualified workers to employers in response to notifications
of job opportunities;

e provide technical support to employers, to assist them in understanding
and complying with this Policy;

* in referring workers and businesses, apply the priorities set forth in this
Policy;

e assist the Village and the Oversight Committee in monitoring and
enforcement of this Policy.

B. Funding, Funding for the Jobs and Business Referral Center shall be provided
by fees from applicants for Covered Projects, as well as from donations, grants or other funding
mechanisms and any discretionary funding provided by the Village.

IV. OVERSIGHT COMMITTEE.

A. Establishment. The Village has appointed an Oversight Committee to assist in
monitoring and enforcement of this Policy. The Village has established basic rules of operation
of the Oversight Committee. Additional rules of operation may be established by the Oversight
Committee, subject to approval by the Village.

B. Authority. The Oversight Committee has the authority to:
i.review implementation of this Policy and work with parties to attempt to

resolve issues that arise in implementation;

ii.oversee the Jobs and Business Referral Center to monitor, improve and
enforce performance;

iii.oversee the Local Contracting Referral Center to monitor, improve and
enforce performance;

iv.develop and approve standardized forms for reporting for purposes of
monitoring compliance with this Policy;

v.recommend to the Village additional measures and initiatives to advance the
purposes of this Policy; and

virecomumend to the Village that the Village act to enforce terms of this Policy
in identified cases.

C. Funding. Funding for the Oversight Committee Monitor shall be provided by
fees from applicants for Covered Projects, as well as from donations, grants or other funding
mechanisms and any discretionary funds provided by the Village.
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Y. EMPLOYMENT REQUIREMENTS,

A. Percentage Goal. Each Contractor shall use their best efforts to ensure that, in
each calendar year, for each Covered Project, at least twenty-five percent of Project Construction
Work Hours are performed by Targeted Workers. Construction work hours to be credited
toward the Percentage Goal may be hours of Project Construction Work or work on other
construction projects performed by any Contractor.

B. Employment Needs Projections. Within one month of being awarded a Project
Construction Agreement and prior to the commencement of work, any Contractor shall project
employment needs for performance of the Project Construction Agreement, and provide such
projection to the Jobs and Business Referral Center, the Village, and the Oversight Committee on
the attached Form I Report. Such projection shall indicate number of workers and apprentices
needed by trade, at different stages of performance of the Project Construction Agreement. For
projects estimated to include over $250,000 of Project Construction Work, the Contractor shall
provide the Village and the Oversight Committee with a detailed plan for employment of
Targeted Workers and compliance with remaining terms of this Policy, and shall obtain approval
of that plan from the Oversight Committee prior to commencement of Construction Work on a
Covered Project, which approval shall not be unreasonably withheld, conditioned or delayed.

C. Union Commitments Regarding Referrals. The following commitments apply
only to Project Construction Work for Covered Projects for which there is a Project PLA. This
Policy does not require any party to enter into a Project PLA. If a Project PLA is in effect with
regard to a Covered Project, Unions agree:

1. if a Contractor requests referral of Targeted Workers from a hiring hall,
then, if the hiring hall’s out-of-work list contains Targeted Workers, the Union shall dispatch
such workers in order to facilitate compliance with this Policy {until such time as the Percentage
Goal of Targeted Workers is achieved), regardiess of such workers’ place on hiring hall lists;

2, if a hiring hall list does not contain requested Targeted Workers,
Contractors who have requested such workers may obtain such workers through sources other
than the hiring hall;

3. ifa Targeted Business is awarded a Project Construction Agreement for
a Covered Project, this Targeted Business shall be permitted to work without any interference
and with total cooperation from all Union contractors;

4.  if a Targeted Business or a Non-Targeted Business is awarded a Project
Construction Agreement for a Covered Project, this Targeted Business or Non-Targeted Business
shall be permitted to work without any interference and with total cooperation from ail Union
contractors if the aggregate dollar amount of the Project Construction Work for the Covered
Project is less than $250,000.00;

5.  to provide training facilities for potential Targeted Workers in various
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Union trades, in furtherance of the goals and objectives to achieve the Percentage Goal; and

6.  that this Policy is a term of any Project PLA, and terms of this Policy
shall govern construction employment on the Covered Project, overriding conflicting terms of
collective bargaining agreements or any Project PLA.

VI. MONITORING AND ENFORCEMENT.

A. Reporting Requirements. All Contractors shall submit monthly certified
payroll records (on the attached Form 11 Report} to the Prime Contractor, by the fifteenth (15th)
of the month following the month that Project Construction Work was performed on a Covered
Project. Fhe Prime Contractor shall then submit the Form II Report to the Village, the Jobs and
Business Referral Center and the Oversight Committee by the twentieth (20th) of the month
following the month that Project Work was performed on a Covered Project. All such records
and information shall be considered public documents. The Form II Report shall show a total of
Project Construction Work Hours worked on each Covered Project in the previous month, with
an indication as to the total portion of Project Construction Work Hours worked by Targeted
Workers and the total portion of Project Construction Work Hours worked by non-Targeted
Workers, each with an indication of the number of Project Construction Work Hours performed
by particular Confractors in each category. Each Contractor shall also provide other records or
information requested by the Village, the Jobs and Business Referral Center or the Oversight
Committee regarding fulfillment of responsibilities under this Policy. .

B. Liquidated Damages/ Penalties. For Covered Projects under which project
coverage is established through inchusion of this Policy in a Project Construction Agreemeént, the
following provisions shall apply, in addition to any other applicable liquidated damages or other
penalties pursuant to Village Law.

1 Targeted Hiring. Each Contractor agrees that, if it does not satisfy the
Percentage Goal in a given calendar quarter, it shail pay to the Village, or other entity as directed
by the Village, liquidated damages in the amount of $25.00 per hour short of such requirements.
A Contractor shall not owe liquidated damages if it can show that each Contractor made Good
Faith Efforts to satisfy the Percentage Goal with regard to its portion of the Project Construction
Work.

Z. Compliance With Reporting Requirements. Each Coentractor agrees
that, if it does not comply with the reporting requirements as required in Section IV.A, above, it
shall pay to the Village liquidated damages in the amount of $50.00 per day in which compliance
information is due but has not been provided.

3. Any liquidated damages collected by the Village pursuant to Sections
1V.B.1. and IV.B.2. above, shall be used solely to support training, referral, monitoring,
enforcement or technical assistance to advance the purposes of this Policy.
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C. Good Faith Efforts Standard. To demonstrate Good Faith Efforts, a
Contractor needs to show:

1. ifitis a Union contractor or is operating under a Project PLA, that it
requested that the Union hiring hall dispatch Targeted Workers;

2. that it requested referral of Targeted Workers from the Jobs and
. Business Referral Center;

3. that it left positions open for at least 48 hours after requesting Targeted
Workers from Union hiring halls and/or the Jobs and Business
Referral Center;

4, that it interviewed any Targeted Workers referred by the Union hiring
hall or the Jobs and Business Referral Center within 48 hours of the
request, and documented reasons for failing to hire any such workers;
and

5. that it complied with all other terms of this Policy, including reporting
requirements.

D. Additional Enforcement Mechanisms. Provisions of this Policy, including
liquidated damages/penalties provisions, may be enforced by the Village through any legal
means, including, but not limited to, obtaining injunctive relief, orders of specific performance,
and/or imposition of a lien on property on which a Covered Project is located. In addition, if the
Project Construction Work is occurring pursuant to site plan approval under the DOZ, then non-
compliance with this Policy may be grounds for a stop-work order or other enforcement action
under Section 139-218 of the DOZ. Collection of liquidated damages/penalties or other
monetary damages or assessments does not derogate from other contractual or legal remedies the
Village may have for failure to comply with this Policy. Contractors that repeatedly violate this
Policy may be debarred from future Village Project Construction Agreements. Entities found to
have violated this Policy shall reimburse the Village for costs of enforcement actions, inciuding
reasonable costs and atforney’s fees.

VII. MISCELLANEOUS.

A. Project Construction Agreements. Each Contractor required to comply with
this Policy and any other applicable policies shall itself include compliance with this Policy(s} as
a material term of any Project Construction Agreement under which Project Construction Work
may be performed on a Covered Project. To ensure Contractor compliance in every Project
Construction Agreement, each Project Construction Agreement must contain the following
provision ("Mandatory Provision"):

Mandatory Provision

"Notwithstanding anything to contrary contained in this Project Construction Agreement, it is
hereby agreed by the Parties to this Project Construction Agreement that the provisions of the
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Construction Jobs Policy, the Operations Jobs Policy and the Local Contracting Jobs Policy (all
attached hereto and made a part hereof, respectively as Attachment A, Attachment B and
Attachment C), shall be applicable to this Project Construction Agreement. [f any conflict arises
between this Project Construction Agreement and any of the aforementioned Attachments A, B
and C, the provisions of Attachments A, B and C shall govern."

If a Contractor enters into a Project Construction Agreement that does not contain the Mandatory
Provision or is in violation of this subsection A., then upon request from the Village the
Contractor shall either amend the Project Construction Agreement to include the Mandatory
Provision as well as any other violations of this subsection A., terminate that Project
Construction Agreement or be subject to additional enforcement mechanisms described in 1V.D.
above.

B. Assurance Regarding Preexisting Contracts. Each Contractor that agrees to
comply with this Policy warrants and represents that as of the date that a Project Construction
Agreement incorporating this Policy became effective, it has executed no Project Construction
Agreement pertaining to the Covered Project that would have violated this Policy had it been
executed after that date, or would interfere with fulfillment of or conflict with terms of this
Policy. If, despite this assurance, a Contractor that has agreed to comply with this Policy has
entered into a Project Construction Agreement in violation of this Section V.B, then upon request
from the Village it shall either amend that Project Construction Agreement to include the
provisions required by this Policy, terminate that Project Construction Agreement or be subject
to additional enforcement mechanisms described in 1V.D. above.

C. Third Party Beneficiaries. Each entity that agrees to comply with this Policy
agrees thaf, with regard to the terms of this Policy, the Village is an intended third-party
beneficiary of any contract that incorporates this Policy, and that such intended beneficiary has
the right to enforce the terms of this Policy directly against entities that have agreed to comply
with this Policy.

D. Material Term. This Policy is a material term of any new or existing Project
Construction Agreement into which it is incorporated. In case of conflict between this Policy and
any other provision of a Project Construction Agreement into which it is incorporated, this
Policy shall prevail.

E. Funding Restrictions. For any portions of the Covered Project on which, based
on use of federal or state funds, a federal or state agency prohibits application of the
requirements described above, the Village will work collaboratively with the funding agency to
adapt the above requirements to the restrictions imposed by the funding agency, advancing the
goals of this Policy to the greatest extent permitied by the funding agency. In such cases, the
adapted requirements agreed to by the Village and the funding agency shall be applied to
portions of the Covered Project in question, and shall automatically become terms of this
Construction Jobs Policy, to which all Contractors agree.
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F. Severability. If any of the provisions of this Policy are held by a court of
competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no way
affect, impair, or invalidate any of the other provisions of this Policy,

G. Out-of-State Workers. The Percentage Goal shall not apply to Project
Construction Work Hours performed by residents of states other than the State of New York.
Notwithstanding the abowve, if, for any calendar quarter on a particular Covered Project, the
percentage of Project Construction Work Hours worked by residents of states other than the State
of New York exceeds thirty percent, then for all subsequent years of work on that Covered
Project, the first sentence of this Section V.F. shall not apply, and the Percentage Goals shall be
applicable to all Project Construction Work Hours,

H. Applicable Law and Compliance with Law. This Policy shall be governed by
and construed in accordance with the laws of the State of New York and the United States and
shall be enforced only to the extent that it is consistent with those laws. Parties who have agreed
to comply with this Policy agree: (i) that their understanding is that all terms of this Policy are
consistent with federal, state, and local law; (ii) that this Policy shall be reasonably interpreted so
as to comply with any conflicting law; (iii) that it may be enforced in a court of competent
jurisdiction, with venue in Nassau County.

L. Successors. This Policy shall be binding upon and inure to the benefit of any
Successors of any party, and to Successors of Successors of any party, to a Project Construction
Agreement incorporating this Policy. References in this Policy to any entity shall be deemed to
apply to any Successor of that entity, Contractors shall be responsibie for requiring Successor to
execute a written Assumption Agreement in the Form of Attachment D.

J. Vilage Policies and Guidance. The Village may adopt policies and guidance
regarding interpretation, implementation and modification of this Policy, in order to establish
clear requirements over time. Any such policies and guidance are incorporated by reference into
this Policy. Such policies and guidance must be consistent with the intent of this Policy.

K. Warranties and Representation. Each party to a Project Construction
Agreement incorporating this Policy agrees not to either affirmatively or by way of defense seek
to invalidate or otherwise avoid application of the terms of this Policy in any judicial action or
arbitration proceeding; has had the opportunity to consult counsel regarding terms of this Policy,
and has agreed to such terms voluntarily as a condition of entering into a Project Construction
Agreement that incorporates this Policy. This Policy shall not be strictly construed against any
entity, and any rule of construction that any ambiguities be resolved against the drafting party
shall not apply to this Policy.
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ATTACHMENT B

Operations Jobs Policy
Village of Hempstead

L. Purpose. This Operations Jobs Policy sets forth certain requirements regarding hiring and
employment in the operation of Covered Projects. Employers within a Covered Project agree to
comply with ferms of this Policy as a condition of operation within the Covered Project. This
Policy does not cover construction hiring or employment.

II. Definitions. As used in this Policy, the following capitalized terms shall have the following
meanings. All definitions include both the singular and plural form.

“Assumption Agreement” shall mean Attachment D

"Contract”" shall mean any lease agreement, sub-lease agreement, contract for services
agreement or any other agreement relating to employment of individuals working under this
Policy on a Covered Project.

“Covered Project” shall mean any project involving land use improvements where
Project Construction Work shall take place under the DOZ.

“DOZ” or “Downtown Overlay Zone” shall mean the area of the Village of Hempstead
regulated by Article XXVI of the Village of Hempstead Zoning Ordinance, pursuant to the
Village Comprehensive Plan, corresponding with the area covered by the Village of Hempstead
Final Generic Environmental Impact Statement for the Downtown Vision and Comprehensive
Development Plan Update. The acronym “DOZ” refers to the geographic area covered by
Article XXVI (i.e. the DOZ “area”), the DOZ regulations (DOZ “zoning”™), and the group of
specific overlay zones created and described therein (i.e. the DOI1, DO2, DO3 and DO4 overlay
zones). When referring to the geographic area and the overlay zoning system as a whole, DOZ is
vsed in the singular, and when referring to the zones collectively, DOZ is used in the plural.

“Employer” shall mean any entity employing at least ten individuals (full-time or part-
time) to perform Operations Jobs.

“Jobs and Business Referral Center” shall mean a referral center to be designated by the
Village as such for purposes of implementation of this Policy.

“Operations Job” shall mean any non-construction job, full-time or part-time, for which
at least fifty percent of the work hours are performed on site within a Covered Project.
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“Oversight Committee” shall mean a committee designated by the Village to assist in the
monitoring and enforcement of the terms of this Policy.

“Policy” shall mean this Operations Jobs Policy.

“Project Construction Work” shall mean any construction work performed on a Covered
Project .

“Successor” shall mean successors in inferest, transferees, assigns, agents, and
representatives.

“Targeted Worker” shall mean an individual that is able to demonstrate that they have
domiciled in the Village for at least one (1) year prior to applying for any employment related to
the operation of Covered Projects under the Operation Jobs Policy.

“Village” shall mean the Village of Hempstead, Nassau County, New York, acting
through the Village Board of Trustees or other body designated in this Policy.

III. JOBS AND BUSINESS REFERRAL CENTER.

A, Establishment. A Jobs and Business Referral Center has been
established by the Village and is operated by an entity or individual(s) selected by the Village to
fulfill the required responsibilities as set forth by the Village. The Jobs and Business Referral
Center serves as a resource for contractors, Employers and job seekers by providing the
following services:

e connect job seekers with job fraining, education and other support
services;

* receive notifications of job opportunities trom employers at Covered
Projects;

e circulate such notifications fo a network of local job training programs;

¢ promptly refer qualified workers to employers in response to notifications
of job opportunities;

» provide technical support to employers, to assist them in understanding
and complying with this Policy;

¢ in referring workers and businesses, apply the priorities set forth in this
Policy;

s provide technical support to entities awarding Contracts, to assist them in
understanding and complying with this Policy;

e assist the Village and the Oversight Commiitee in monitoring and
enforcement of this Policy.

B. Funding. Funding for the Jobs and Business Referral Center shall be

page 26




provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funding provided by the Village.

IV. OVERSIGHT COMMITTEE.

A. Establishment. The Village has appointed an Oversight Committee to
assist in monitoring and enforcement of this Policy. The Village has established basic rules of
operation of the Oversight Committee. Additional rules of operation may be established by the
Oversight Committee, subject to approval by the Village.

B. Authority. The Oversight Committee has the authority to:
ireview implementation of this Policy and work with parties to attempt to
resolve issues that arise in implementation;
ii.oversee the Jobs and Business Referral Center to monitor, improve and
enforce performance;
iii.oversee the Local Contracting Referral Center to monitor, improve and
enforce performance;
iv.develop and approve standardized forms for reporting for purposes of
monitoring compliance with this Policy;
v.recommend to the Village additional measures and initiatives to advance the
purposes of this Policy; and
vi.recommend to the Village that the Village act to enforce terms of this Policy
in identified cases.

C. Funding. Funding for the Oversight Committee Monitor shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funds provided by the Village.

V. Targeted Hiring.

A. Targeted Hiring Requirements. Each Employer shall use their best
efforts to ensure that, for each calendar year, for each Covered Project, or portion thereof, at least
twenty-five percent of workers newly hired for Operations fobs are Targeted Workers.

B. Hiring Process.
1.Initial Hiring Process.

a. Notification of Job Opportunities. At least two (2) weeks
prior to an Employer commencing operations in a Covered Project, each Employer shall notify
the Jobs and Business Referral Center of avaiiable job openings and provide a clear and
complete description of job responsibilities and qualifications, including expectations, salary,
minimum qualifications, wotk schedule, duration of employment, required standard of
appearance, and any special requirements (e.g. language skills, drivers’ license, etc.) on the
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attached Form III Report. . Job qualifications shall be limited to skills directly related to
performance of job duties.

b. Hiring. The Employer shall use normal hiring practices,
including interviews, to consider all Targeted Workers referred by the Jobs and Business
Referral Center during a two (2) week period after initial notification, or until all open positions
are filled, whichever is sooner. The Employer shall make best efforts to fill all available
positions with Targeted Workers pursuant to paragraph V.A. above, including interviewing
Targeted Workers referred by the Jobs and Business Referral Center. If af the conclusion of the
two (2) week period the Employer has been unable to fill all available positions with Targeted
Workers, the Employer may use other recruitment methods, although the Employer shall
continue to make best efforts to hire Targeted Workers later referred by the Jobs and Business
Referral Center.

c Pre-opening Transfer. Provisions of subsections 2.a and
2.b, above, are not applicable to an Employer that is transferring its staff members from a
previous facility to a new facility within a Covered Project. At time of the Employer’s
commencement of operation in a Covered Project, names of all such transferred workers shall be
provided to the Jobs and Business Referral Center. Upon commencing operation in the new
facility, such an Employer is covered by subsection 3, below. If an Employer hires for positions
in facilities located outside the Village with the intention of transferring such hires to a new
facility within the Village, then provisions of this subsection 2 are applicable to all such hires.

2.0ngoing hiring process.

a. Notification of job opportunities. After an Employer has
commenced operations in a Covered Project, it shall continue to use the Jobs and Business
Referral Center to fill positions that become available. When an Employer has positions
available, the Employer shall notify the Jobs and Business Referral Center of available job
openings and provide a clear and complete description of job responsibilities and qualifications,
including expectations, salary, minimum qualifications, work schedule, duration of employment,
required standard of appearance, and any special requirements {e.g. language skills, drivers’
license, etc.). Job qualifications shall be limited to skills directly related to performance of job
duties.

b. Hiring. The Employer shall then use standard hiring
practices, including interviews, to consider all Targeted Workers referred by the Jobs and
Business Referral Center during a five day period after initial notification, or unfil all open
positions are filled, whichever is sooner. The Employer shall make good faith efforts to fill all
available positions with Targeted Workers pursuant to paragraph V.A. above, including
interviewing Targeted Workers referred through the Jobs and Business Referral Center. If at the
conclusion of the five day period the Employer has been unable to fill all available positions with
Targeted Workers, the Employer may use other recruitment methods, although the Employer
shall continue to make good faith efforts to hire Targeted Workers later referred through the Jobs
and Business Referral Center.
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C. Nondiscrimination. Employers shall not discriminate against Targeted
Workers in any terms and conditions of employment, including retention, promotions, job duties,
shift assignments, and training opportunities.

D. Monitoring and Enforcement.

1.8afe Harbor Provision. Any Employer who has satisfied the percentage
goals of Section V.A, above, during a particular quarter, shall be deemed to be in compliance
with Sections V.A, V.B.1, and V.B.2 of this Policy for all hiring during that quarter.

2.Liquidated Damages. Each Employer agrees that, if it has not satisfied
the percentage goal of Section V.A, above, during a given calendar quarter, it shall pay to the
Village liquidated damages in the amount of $1000 per job short of the percentage goals. An
Employer shall not owe liquidated damages if it can demonstrate that it followed the processes
set forth in Sections V.B.1 and V.B.2, above, that it documented reasons for not employing any
Targeted Workers referred by the Jobs and Business Referral Center during the time periods
specified in Sections V.B.1 and V.B.2, and that it has otherwise complied with this Policy. Any
liquidated damages collected by the Village shall be used solely to support training, referral,
monitoring, or technical assistance to advance the purposes of this Policy.

3. Compliance Records. Each Emplover shall submit a report to the to the
Village and the Jobs and Business Referral Center on a quarterly basis within thirty (30) days
from the end of each calendar quarter on the attached Form IV Report, containing records
sufficient to determine compliance with this Policy for the previous quarter. Such records shall
include, but shall not be limited to, an indication of the number of workers hired during the
previous quarter, the number of such workers that were Targeted Workers, the number of
Targeted Workers interviewed, and documentation of the reasons for not hiring particular
Targeted Workers who were interviewed and not hired. An Employer may redact names and
social security numbers from requested records in order to protect the privacy of individual
employees. Employers who fail to submit such report in a timely manner shall owe liquidated
damages of $50 per day in which compliance information is due but has not been provided. Any
liquidated damages collected by the Village shall be used solely to support training, referral,
monitoring, or technical assistance to advance the purposes of this Policy.

4. Additional Enforcement Mechanisms. Provisions of this Policy,
including liquidated damages/penalties provisions, may be enforced by the Village through any
legal means, inclading, but not limited to, obtaining injunctive relief, orders of specific
performance, and/or imposition of a lien on property on which a Covered Project is located. In
addition, if the Covered Project is operational pursuant to site plan approval under the DOZ, then
non-compliance with this Policy may be grounds for an enforcement action under Section 139-
218 of the DOZ. Collection of liquidated damages/penalties or other monetary damages or
assessments does not derogate from other contractual or legal remedies the Village may have for
failure to comply with this Policy. Contractors that repeatedly violate this Policy may be
debarred from foture Village Contracts. Entities found to have violated this Policy shall
reimburse the Village for costs of enforcement actions, including reasonable costs and attorney’s
fees.
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VI. MISCELLANEOUS.

A. Contact Person. Within 30 days of having entered into any contract
related to operations in the Project Area, each Employer will designate a contact person for all
matters related to implementation of this Policy. The Employer shall forward the name, address
and phone number of the designated individual to the Oversight Committee and the Village.

B. Subcontracts. Each entity required to comply with this Policy shall
itself include compliance with this Policy as a material term of any subcontract, sublease, or
other agreement under which Operations Jobs may be required. Each Employer shall include
compliance with this Policy as a material term of any subcontract or other agreement under
which Operations Jobs may be required. If an Employer enters into a contract in violation of this
Section 1V.B., then upon request from the Village it shall either amend that contract to include
all requirements of this Policy, or terminate that contract. To ensure Employer compliance in
every Contract, each Contract must contain the following provision ("Mandatory Provision"):

Mandatory Provision

"Notwithstanding anything to contrary contained in this Contract, it is hereby agreed by the
Parties to this Contract that the provisions of the Construction Jobs Policy, the Operations Jobs
Policy and the Local Contracting Jobs Policy (all attached hereto and made a part hereof,
respectively as Attachment A, Attachment B and Attachment C), shall be applicable to this
Contract.  If any conflict arises between this Contract and any of the aforementioned
Attachments A, B and C, the provisions of Attachments A, B and C shall govern."

If an Employer enters into a Contract that does not contain the Mandatory Provision or is in
violation of this subsection A., then upon request from the Village the Employer shall either
amend the Contract to include the Mandatory Provision as well as any other violations of this
subsection A., terminate that Contract or be subject to additional enforcement mechanisms
described in IV.D. above.

C. Assurance Regarding Preexisting Contracts. Each entity that agrees
to comply with this Policy warrants and represents that as of the date that a contract
incorporating this Policy became effective, it has executed no contract pertaining to the Project
or the Project Area that would have violated this Policy had it been executed after that date, or
would interfere with fulfillment of or conflict with terms of this Policy. If, despite this
assurance, an entity that has agreed to comply with this Policy has entered into a contract in
violation of this Section VI.C, then upon request from either the Oversight Committee or the
Village it shall either amend that contract to include the provisions required by this Policy, or
terminate that contract.

D. Funding Restrictions, For any portions of the Project on which, based
on use of federal or state funds, a federal or state agency prohibits application of the
requirements described above, the Village will work collaboratively with the funding agency to
adapt the above requirements to the restrictions imposed by the funding agency, advancing the
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goals of this Policy to the greatest extent permitted by the funding agency. In such cases, the
adapted requirements agreed to by the Village and the funding agency shall be applied to
portions of the Project in question, and shall automatically become terms of this Policy, to which
all Employers agree.

E. Third Party Beneficiaries. Each entity that agrees to comply with this
Policy agrees that, with regard to the terms of this Policy, the Village is an intended third~party
beneficiary of any Contract that incorporates this Policy, and that such intended beneficiary has
the right to enforce terms of this Policy directly against entities that have agreed to comply with
this Policy.

F. Material Term. This Policy is a material term of any contract into
which it is incorporated. Violation of this Policy constitutes a violation of and material default
under the term of any lease or contract into which it is incorporated.

G. Severability. [f any of the provisions of this Policy are held by a court
of competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no
way affect, impair, or invalidate any of the other provisions of this Policy.

H. Applicable Law and Compliance with Law. This Policy shall be
governed by and construed in accordance with the laws of the State of New York and the United
States and shall be enforced only to the extent that it is consistent with those laws. Parties who
have agreed to comply with this Policy agree: (i) that their understanding is that all terms of this
Policy are consistent with federal, state, and local law; (ii) that this Policy shall be reasonably
interpreted so as to comply with any conflicting law; (iii) that it may be enforced in a court of
competent jurisdiction, with venue in Nassau County.

L Successors, This Policy shall be binding upon and inure to the benefit
of any Successors of any party, and to Successors of Successors of any party, to a Contract
incorporating this Policy. References in this Policy to any entity shall be deemed to apply to any
Successor of that entity. Employers shall be responsible for requiring Successor to execute a
written Assumption Agreement in the Form of Attachment D.

J. Village Policies and Guidanece. The Village may adopt policies and
guidance regarding interpretation, implementation and modification of this Policy, in order to
establish clear requirements over time. Any such policies and guidance are incorporated by
reference into this Policy. Such policies and guidance must be consistent with the intent of this
Policy.

K. Warranties and Representation, Each party to a confract
incorporating this Policy agrees not to either affirmatively or by way of defense seek to
invalidate or otherwise avoid application of the terms of this Policy in any judicial action or
arbitration proceeding; has had the opportunity to consult counsel regarding terms of this Policy,
and has agreed to such terms voluntarily as a condition of entering into a contract that
incorporates this Policy. This Policy shall not be strictly construed against any entity, and any
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rule of construction that any ambiguities be resolved against the drafting party shall not apply to
this Policy.
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ATTACHMENT C

Local Contracting Policy
Village of Hempstead

L. PURPOSE. This Local Contracting Policy sets forth certain requirements regarding award
of contracts related to Covered Projects. Employers within a Covered Project agree to comply
with terms of this Policy as a condition of operation within the Covered Project. This Policy does
not cover construction employvment.

II. DEFINITIONS. As used in this Policy, the following capitalized terms shall have the
following meanings. All definitions include both the singular and plural form.

“Assumption Agreement” shall mean Attachment D

“Awarding Entity” shall mean any entity that retains services of a Prime Contractor for
performance of a Covered Contract.

“Covered Contract” shall mean a construction or service contract worth more than
$25,000 and to be performed on-site at a Covered Project.

“Covered Project” shall mean any project involving land use improvements where
Project Construction Work shall take place under the DOZ.

“Construction Prime Contract” shall mean a prime contract for performance of Project
Construction Work.

“Construction Subcontract™ shall mean a contract for performance of more than $50,000
of Project Construction Work, other than a Construction Prime Contract.

“DOZ” or “Downtown Overlay Zone” shall mean the area of the Village of Hempstead
regulated by Article XXVI of the Village of Hempstead Zoning Ordinance, pursuant to the
Village Comprehensive Plan, corresponding with the area covered by the Village of Hempstead
Final Generic Environmental Impact Statement for the Downtown Vision and Comprehensive
Development Plan Update. The acronym “DOZ” refers to the geographic area covered by
Article XXVI (i.e. the DOZ “area”), the DOZ regulations (DOZ “zoning”), and the group of
specific overlay zones created and described therein (i.e. the DO1, DO2, DO3 and DO4 overlay
zones). When referring to the geographic area and the overlay zoning system as a whole, DOZ is
used in the singular, and when referring to the zones collectively, DOZ is used in the plural.

“Jobs and Business Referral Center” shall mean a referral center to be designated by the
Village as such for purposes of implementation of this Policy.
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“Local Contracting Referral Center” shall mean a referral center to be designated by the
Village as such for purposes of implementation of this Policy.

“Oversight Committee” shall mean a committee designated by the Village to assist in the
monitoring and enforcement of the terms of this Policy.

“Policy” shall mean this Local Contracting Policy.

“Prequalified Contractors” shall mean contractors prequalified by the Jobs and Business
Referral Center, as described in Section I11.B.

“Prime Contractor” shall mean an entity with a prime contract or construction
management contract for performance of Project Construction Work, or a property owner, tenant
or other entity serving prime contracting or construction management functions.

“Project Construction Work™ shall mean any construction work performed on a Covered
Project.

“Successor” shall mean successors in interest, transferees, assigns, agents, and
representatives.

“Targeted Businesses™ shall mean businesses that have been headquartered in a physical
location (not a post office box} within the Village of Hempstead for at least one (1) vear prior to
applying for a contract under this Policy.

“Unions™ shall mean construction trades unions that have executed any Project PLA.

“Village" shall mean the Village of Hempstead, Nassau County, New York, acting
through the Village Board of Trustees or other body designated in this Policy,

HI. JOBS AND BUSINESS REFERRAL CENTER.

A, Establishment. A Jobs and Business Referral Center has been
established by the Village and is operated by an entity or individual(s) selected by the Village to
fulfill the required responsibilities as set forth by the Village. The Jobs and Business Referral
Center serves as a resource for Prime Contractors, Awarding Entities, employers and job seekers
by providing the following services:

e connect job seckers with job training, education and other support
services;

e receive notifications of job opportunities from employers at Covered
Projects;

e circulate such notifications to a network of local job training programs;

e promptly refer qualified workers to employers in response to notifications
of job opportunities;
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» provide technical support to employers, to assist them in understanding
and complying with this Policy;

* in referring workers and businesses, apply the priorities set forth in this
Policy;

e assist the Village and the Oversight Committee in monitoring and
enforcement of this Policy.

B. Funding. Funding for the Jobs and Business Referral Center shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms and any discretionary funding provided by the Village.

IV. LOCAL CONTRACTING REFERRAL CENTER.

A, Establishment. A Local Confracting Referral Center shall be
established by the Village upon receipt by the Village of sufficient initial funding, and will be
operated by an entity or individual(s) selected by the Village to fulfill the required
responsibilities as set forth by the Village. The Local Contracting Referral Center serves as a
resource that sets forth certain requirements regarding award of conftracts related to Covered
Projects by providing the following services:

» screen and maintain a list of Targeted Businesses (as defined in this
Policy) that are prequalified for performance of Covered Contracts related
to Covered Projects; assess and maintain information on the capacities and
experience of Targeted Businesses, and their status as Targeted
Businesses; promptly refer such businesses to entities awarding covered
contracts;

e provide technical support to entities awarding Construction Subcontracts
and Covered Contracts, to assist them in understanding and complying
with this Policy;

o assist the Village and the Oversight Committee in monitoring and
enforcement of this Policy.

B. Funding. Funding for the Local Contracting Referral Center shall be
provided by fees from applicants for Covered Projects, as well as from
donations, grants or other funding mechanisms and any discretionary funding
provided by the Village.

V. OVERSIGHT COMMITTEE.

A. Establishment. The Village has appointed an Oversight Committee to
assist in monitoring and enforcement of this Policy. The Village has established basic rules of
operation of the Oversight Committee. Additional rules of operation may be established by the
Oversight Committee, subject to approval by the Village.
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B. Authority. The Oversight Committee has the authority to:
vil.review Implementation of this Policy and work with parties to attempt to
resolve issues that arise in implementation;
viii.oversee the Jobs and Business Referral Center to menitor, improve and
enforce performance;
ix.oversee the Local Contracting Referral Center to monitor, improve and
enforce performance;
x.develop and approve standardized forms for reporting for purposes of
monitoring compliance with this Policy;
xi.recommend to the Village additional measures and initiatives to advance the
purposes of this Policy; and
xil.recommend to the Village that the Village act to enforce terms of this Policy
in identified cases.

C. Funding. Funding for the Oversight Committee Monitor shall be
provided by fees from applicants for Covered Projects, as well as from donations, grants or other
funding mechanisms, and any discretionary funds provided by the Village.

VL PREQUALIFICATION OF TARGETED BUSINESSES.

The Jobs and Business Referral Center shall screen and maintain a list of Targeted Businesses
that are prequalified for performance of Covered Contracts. The Jobs and Business Referral
Center will assess and maintain information on the capacities and experience of Targeted
Businesses, and their status as Targeted Businesses on a regular basis.

VIL CONTRACT AWARD PROCESSES.

A. Award of Covered Contracts. For all Covered Contracts, the
Awarding Entity shall:

1. notify the Local Contracting Referral Center of the -contracting
opportunity at least twenty-one (21) days before a designated date when bids are due to give the
Local Contracting Referral Center the opportunity to reach out to Targeted Businesses;

2. provide a reasonable opportunity for Prequalified Contractors and other
Targeted Businesses to bid on the Covered Contract, including provision of information
necessary for bid submission, at least twenty-one (21) days before a designated date when bids
are due;

3. document reasons for rejecting timely-submitted bids from any
Prequalified Contractors or other Targeted Businesses.
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B. Award of Construction Subcontracts.

1. Process. For all Construction Prime Contracts worth over $50,000, Prime
Contractors shall:

a. prior to awarding any Construction Subconiracts, notify the Local
Contracting Referral Center of subcontracting opportunities; and

b. provide Targeted Businesses, including all Prequalified Businesses
referred by the Local Contracting Referral Center, the opportunity
to bid for any Construction Subcontracts, including provision of
information necessary for bid submission, at least ten days before a
designated date when bids are due.

2. Percentage Goal. For Construction Prime Contracts worth over
$100,000, the Prime Contractor shall use their best efforts to award at least 25% of the dollar
value of the Prime Contract to Targeted Businesses (the “Percentage Goal™). In the event there
are insufficient Targeted Businesses eligible to achieve the Percentage Goal, the definition and
requirements of Targeted Businesses shall be expanded to include businesses headquartered in
census tracts within Nassau County that have an area median income (“AMI”) no greater than
115% of the AMI for the Village of Hempstead.

3. Good Faith Efforts. Good faith efforts to satisfy the Percentage Goal
include the steps set forth in Section VLB.1, above; documentation of reasons for rejection of
any bids timely-submitted by Prequalified Contractors or other Targeted Businesses; and
documentation of notifications of bidding opportunities for each Construction Subcontract.

4. Qualifications. Prime Contractors shall ensure that all subcontractors
retained for performance of Construction Subcontracts possess all necessary qualifications and
experience, including, but not limited to, performance on previous projects of an appropriate type
and scope of work to indicate capacity to perform the Construction Subcontract in question,
adequate bonding and insurance, etc. Nothing in this Policy requires any entity to retain a
Contractor that is not qualified for performance of the Covered Contract in question.

VIIL. MONITORING AND ENFORCEMENT.

A, Liguidated Damages. Fach Prime Contractor agrees that, if it has not
satisfied the Percentage Goal with regard to a particular Covered Contract, it shall pay to the
Village liquidated damages in the amount of $.20 per dollar of Covered Contract work by which
the Prime Contractor fell short of the Percentage Goal. A Prime Contractor shall not owe
liquidated damages if it can demonstrate that it satisfied all steps set forth in the Good Faith
Efforts provision above, and that it has otherwise complied with this Policy. Any liquidated
damages collected by the Village shalt be used solely to support training, referral, monitoring, or
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technical assistance to advance the purposes of this Policy.

B. Compliance Records. Within seven days after either (i) award of any
Covered Contract, or (ii} award of initial Construction Subcontracts for a Covered Contract
worth over $100,000, the Awarding Entity or Prime Contractor shall submit a report to the to the
Village and the Jobs and Business Referral Center containing records sufficient to determine
compliance with this Policy for the Covered Contract or Construction Subcontract. The Village
shall make available to Contractors a standardized form for provision of compliance information.
Awarding Entities and Prime Contractors that fail o submit such report in a timely manner shall
owe liquidated damages of $50 per day in which compliance information is due but has not been
provided. Any liquidated damages collected by the Village shall be used solely to support
training, referral, monitoring, or technical assistance to advance the purposes of this Policy.

C. Additional Enforcement Mechanisms. Provisions of this Policy,
including liquidated damages/penalties provisions, may be enforced by the Village through any
legal means, including, but not limited to, obtaining injunctive relief, orders of specific
performance, and/or imposition of a lien on property on which a Covered Project is located. In
addition, if the Covered Project is being constructed or is operational pursuant to site plan
approval under the DOZ, then non-compliance with this Policy may be grounds for a stop-work
order or other enforcement action under Section 139-218 of the DOZ. Collection of liquidated
damages/penalties or other monetary damages or assessments does not derogate from other
contractual or legal remedies the Village may have for failure to comply with this Policy.
Entities that repeatedly violate this Policy may be debarred from future Village contracts.
Entities found to have violated this Policy shall reimburse the Village for costs of enforcement
actions, including reasonable costs and attorney’s fees.

IX. MISCELLANEOUS.

A, Subcontracts and Subleases. Each entity entering into a contract that
includes this Policy shall itself include compliance with this Policy as a material term of any
subcontract, sublease, or other agreement under which Covered Contracts may be awarded. If an
entity enters into a contract in violation of this Section VL A., then upon request from the Village
it shall either amend that contract to include all requirements of this Policy, or terminate that
contract. To ensure Prime Contractor compliance in every Covered Contract, each Covered
Contract must contain the following provision ("Mandatory Provision"):

Mandatory Provision

"Notwithstanding anything to contrary contained in this Covered Contract, it is hereby agreed by
the Parties to this Covered Contract that the provisions of the Construction Jobs Policy, the
Operations Jobs Policy and the Local Contracting Jobs Policy (all attached hereto and made a
part hereof, respectively as Attachment A, Attachment B and Attachment C), shall be applicable
to this Covered Contract, If any conflict arises between this Covered Contract and any of the
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aforementioned Attachments A, B and C, the provisions of Attachments A, B and C shall
govern.”

if a Prime Contractor enters into a Covered Contract that does not contain the Mandatory
Provision or is in violation of this subsection A., then upon request from the Village the Prime
Contractor shall either amend the Covered Contract to include the Mandatory Provision as well
as any other violations of this subsection A., terminate that Covered Contract or be subject to
additional enforcement mechanisms described in [V.D. above.

B. Assurance Regarding Preexisting Contraets. Each entity agreeing to
comply with this Policy warrants and represents that as of the date that a contract incorporating
this Policy became effective, it has executed no contract pertaining to the Project or the project
Area that would have violated this Policy had it been executed after that date, or would interfere
with fulfillment of or conflict with terms of this Policy. If, despite this assurance, an entity that
has agreed to comply with this Policy has entered into a contract in violation of this
Section VLB, then upon request from the Village it shall either amend that contract to include the
provisions required by this Policy, or terminate that contract.

C. Funding Restrictions. For any portions of a Covered Project on which,
based on use of federal or state funds, a federal or state agency prohibits application of the
requirements described above, the Village will work collaboratively with the funding agency to
adapt the above requirements to the restrictions imposed by the funding agency, advancing the
goals of this Policy to the greatest extent permitted by the funding agency. In such cases, the
adapted requirements agreed to by the Village and the funding agency shall be applied to
portions of the Covered Project in question, and shall automatically become terms of this Policy,
to which all Employers agree.

D. Third Party Beneficiaries. Each entity that agrees to comply with this
Policy agrees that, with regard to the terms of this Policy, the Village is an intended third-party
beneficiary of any contract that incorporates this Policy, and that such intended beneficiary has
the right to enforce terms of this Policy directly against entitics that have agreed to comply with
this Policy.

E. Material Term. This Policy is a material term of any contract into
which it is incorporated. Violation of this Policy constitutes a violation of and material default
under the term of any lease or contract into which it is incorporated.

F. Severability. If any of the provisions of this Policy are held by a court
of competent jurisdiction to be invalid, void, illegal, or unenforceable, that holding shall in no
way affect, impair, or invalidate any of the other provisions of this Policy.

G. Appiicable Law and Compliance with Law. This Policy shail be
governed by and construed in accordance with the laws of the State of New York and the United
States and shall be enforced only to the extent that it is consistent with those laws. Parties who
have agreed to comply with this Policy agree: (i) that their understanding is that all terms of this
Policy are consistent with federal, state, and local law; (ii) that this Policy shail be reasonably
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interpreted so as to comply with any conflicting law; that it may be enforced in a court of
competent jurisdiction, with venue in Nassau County.

H. Successors. This Policy shall be binding upon and inure to the benefit
of any successors and/or assigns of any party to a contract incorporating this Policy. References
in this Policy to any entity shall be deemed to apply to any successor of that entity, Awarding
Entity, Prime Contractor and/or Subcontractor shall be responsible for requiring Successor to
execute a written Assumption Agreement in the Form of Attachment D.

L Village Policies and Guidance. The Village may adopt policies and
guidance regarding interpretation, implementation and modification of this Policy, in order to
establish clear requirements over time. Any such policies and guidance are incorporated by
reference into this policy. Such policies and guidance must be consistent with the intent of this
Policy.

J. Warranties and Represenfation, Each entity that agrees to comply
with this Policy agrees not to either affirmatively or by way of defense seck to invalidate or
otherwise avoid application of the terms of this Policy in any judicial action or arbitration
proceeding; has had the opportunity to consult counsel regarding terms of this Policy, and has
agreed to such terms voluntarily as a condition of entering into a contract that incorporates this
Policy. This Policy shall not be strictly construed against any entity, and any rule of construction
that any ambiguities be resolved against the drafting party shall not apply to this Policy.
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Attachment D

Form of Assumption Agreement

ASSUMPTION AGREEMENT
THIS ASSUMPTION AGREEMENT {“Confirmation”) is made

by .4 company (“Successor™).

On [insert Party currently subject fo
Community Benefit Polzczes] (“Current Covered Party”)was legally required to comply with the
Community Benefit Policies, as described and referenced in Section 139-216 of the Village Code
of the Village of Hempstead, in connection with local construction jobs, local operations jobs
and/or local contracting opportunities, as applicable, on the property described as
, Hempstead New York (“Covered Project”).

This Confirmation is being executed pursuant to, and is a material term of, that certain
[insert title of applicable agreement, e.g., purchase
agreement, joint venmture agreement, lease agreement, sublease agreement, assignment
agreement or other agreement between  Covered Party and Successor] dated as of

, pursuant to which [insert simple description of tramsaction,: e.g.: Current
Covered Party sells to Successors a portion of real property within the Covered Project; Curvent
Covered Party and Successor engage in a joint venture for development of Covered Project;
Current Covered Party contracts or subcontracts with Successor, Current Covered Party leases
or subleases all or a portion of Cavered Project to Successor, etc.].

By executing this Confirmation and the [insert short title of main
transaction document] agreement to which it is attached, Successor agrees that it is a
“Successor” to “Current Covered Party” as those terms are used in the Community Benefit
Policies, and that the Community Benefit Policies are enforceable by the Village of Hempstead
directly against Successor. Attached hereto and incorporated herein by reference are. the
Community Benefit Policies, which Successor has reviewed, has had the opportunity to have
same reviewed by counsel, and understands and agrees to the terms, conditions, and
commitments contained therein, as applicable.

[INAME OF SUCCESSOR]
By:

Its:
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