
NOTICE  OF

A SPECIAL  MEETING  OF THE  DIRECTORS

OF

BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION
April  30, 2026

A special  meeting  of  the Board  Directors  of  the Brooklyn  Marine  Terminal

Development  Corporation  ("BMTDC"),  called  at my direction  as the  Chairperson  of

BMTDC,  will be held on April  30, 2026,  at Brooklyn  Borough  Hall,  209  Joralemon  Street,

Brooklyn,  New  York.  The  meeting  will begin  at 2:00  p.m.

The  agenda  for  the meeting  is as follows:

(a) Approval  of  minutes  of  the December  19,  2025  BMTDC  Board  of Directors

meeting,

(b) Adoption  of BMTDC's  mission  statement,

(c) Adoption  of  BMTDC  policies  and procedures,

(d) Adoption  of  an audit  committee  charter,

(e) Election  of  an audit  committee,

(f) Review  responses  to a Request  for  Expressions  of Interest  for  Port

Operations  and Maritime  Industrial  Uses  for  the Brooklyn  Marine  Terminal
Project  and related  matters,

(g) Such  other  business  as may  properly  come  before  the meeting.

New  York,  New  York

Dated:  April  17, 2026 Michelle  de la Uz, Chairperson
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TAB  I



MINUTES  OF A SPECIAL  MEETING
OF

THE BOARD  OF DIRECTORS
OF

BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION
December  19, 2025

1, BMTDC  Orqanizational  Meeting  Updates

Brooklyn  Marine
of the

oklyri Borough

At this time, Mr. Mastro  thanked  and acknowledged  the special  role of the

Brooklyn  Borough  President,  Congressman  Dan Goldman,  Senator  Andrew  Gounardes,
who will be part of this Board,  and Andrew  Kimball  and the hard work  of the team at
NYCEDC,  in meeting  the goal of establishing  the BMTDC  and holding  the first  meeting
of its Board  before  the end of 2025. He added  that  the real work  now lay ahead  for  this
Board,  the City of New York  (the "City")  and its next  administration,  the Governor  of
New York's  appointees  to the Board,  who  were  in the process  of being appointed,  and
the current  and future  ex officio  members  of the Board.
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Next, Mr. Mastro  provided  a surnrnary  of organizational  updates  with respect  to
the BMTDC,  First, he pointed  out that  a Certificate  of Incorporation  was filed on
November  26, 2025  to establish  BMTDC  as a not-for-profit  entity  with the State  of New
York,  and that an 'organizational  meeting  of the )nitial  Directors  of BMTDC  was held on
December  1, 2025. Mr, Mastro  then summarized  the  various  matters  that  were
approved  at the meeting  of the Initial Directors,  which  included:  (1) the adoption  of initial
bylaws  (the "Bylaws")  of BMTDC,  which  provided  the  mechanism  by which  BMTDC's
Directors  would  be appointed  and allowed  for the advancement  of this meeting  of the
Board,  which Bylaws  may be amended  at a subsequent  meeting  to reflect  some
comments  received  on them by the attorneys  for the  community  arid by Empire  State
Development  ("ESD");  (2) the election  of initial officers  of BMTDC  -  i,e. Jeanny  Pak,
Chief  Financial  Officer  of NYCEDC,  as Treasurer,  Spencer  Hobson,  Treasurer  of
NYCEDC,  as Assistant  Treasurer,  arid Meredith  Jones,  General  Counsel  of NYCEDC,
as Secretary  -  and the authorization  of BMTDC's  officers  to open  bank  accounts  and
seek  insurance  for BMTDC's  Board;  (3) the adoption  of certain  policies  and guidelines
pursuant  to the Pbiblic  Authorities  Accountability  Act  of 2005,  as amended,  which
irtclcided  a Policy  Regarding  the Procurement  of Goods  and Services,  Investment
Guidelines,  Code  of Ethics  for Directors  and Officers,  and Code  of Ethics  for Salaried
Officers  and Employees;  and (4) the authorization  for  BMTDC  to apply  to the Internal
Revenue  Service  for a private  letter  ruling  with regard  to its not-for-profit  status,

Approval  of a Services  Agreement  with  NYCEDC  and of a Funding

%lreement  with NYCEDC

At this time, PJ Berg, an Executive  Vice  President  of NYCEDC,  presented  a
proposal  for BMTDC  (i) to enter  into a services  agreement  (the "Services  Agreement")
pursuant  to which  NYCEDC  will be retained  by BMTDC  for  the purpose  of providing
certain  operational,  consulting,  and administrative  services  (the "Services")  to BMTDC,
(ii) to enter  into a funding  agreement  (the "Funding  Agreement")  pursuant  to which
NYCEDC  shall provide  BMTDC  with financial  assistance  of up to $1,1 82,49'l  to be
funded  only to the extent  that  City Tax Levy  funds  for  such funding  are made  available
by the  City (the "Funding"),  which  Funding  amount  will  cover  the amount of the payment
to NYCEDC  under  the Services  Agreement  for providing  personnel  for the Services
through  Fiscal Year  ("FY")  2027,  and which  Funding  shall be used by BMTDC  to
es'tablish  and operationalize  BMTDC  as a going  concern,  and (iii) to take any actions
and make  payments  and enter  into any related  agreements  necessary  for and related to
the expenditures,  on substantially  the terms  set forth  in Exhibit A hereto. Under the
Services  Agreement  NYCEDC  will support  BMTDC  in the creation  of a General  Project
Plan ("GPP")  by ESD for the redevelopment  of Brooklyn  Marine  Terminal  into a modern,
maritime  port and vibrant  mixed-use  commutlity  (the "Project")  and to advise  and guide
the refinement  of the Project's  site plan for the duration  of the GPP process,

It is anticipated  that  the GPP process  will culminate  in the discretionary
consideration  and approval'of  the GPP by E8D's  Board  of Directors  and approval  of
certain  ESD Project-related  actions  by the New York  State  Public  Authorities  Control
Board  (the "PACB  Approval").  The initial  term  of the Services  Agreement  shall
commence  approximately  on the date  of the approval  of such agreement  by BMTDC's
Board  and shall continue  until approximately  six months  following  the date PACB
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Approval  is obtained  (the "Initial  Term"). The parties  acknowledge  a mutual  interest  in
ensuring  6ontinuity  of the Services  and iritend  to commence  discussions  regarding  a
successor  agreement(s)  prior  to expiration  of the Initial  Term.

Mr. Berg then summarized  the Services  Agreement  scope  and payments  and the
ai'nount  to be provided  under  the Funding  Agreement.  It was anticipated  that  payments
would  be for a BMTDC  Executive  Director  and two additional  persons.  With  respect  to
the Executive  Director,  Mr, Berg explained  that  the goal was to begin a search process
and present  El candidate  to the BMTDC  Board  for approval  in the fi alf of 2026,  and
that  during  the Initial %rm  of the agreements the Executive Di and other persons
would  work  on El day-to-day  basis  with the NYCEDC  Preside  ce and report  to the
BMTDC  Board.

In answer  to a question  from Mr. Nardi,  Mr. Be
Agreement  reflected  that  funding  was not needed
first  half  of FY2026  had passed  and no persons
BMTDC.  At this 'time, Ms, de la Uz suggested
the Executive  Director  selection  process,  giveri
conversation  among  the BMT  Task  Force  about  it.
the Executive  Director  process  would  at the top o
serving  as the ex officio  Directors  co . Mr.
seconded  Ms. de la Uz's suggestion,
warranted  given  the centrality  of the to-
Project,

that  th ding
first  half  of FY since  the

re ined yet to on
be formed  to advise  on

new role arid the extent  of
astro  stated  that  he expected

genda  for whoever  will be
a is then stated  that  he

a committee  was
irector  to the success  of the

At this time, in
Gutman's  arialysis
and  that  such a '
the  liking  of the new
of NYCEDC  the

Mr. Gutman,  Mr. Berg stated  that  Mr.
e Services  Agreement  was  accurate,
f the Services  Agreement  were  not to

be possible  to terminate  it by agreement

Pro
unan

matters  set forth  for authorization  in the
Such  motion  was seconded  and

At this ti vid Lowin,  a Senior  Vice  President  of NYCEDC,  provided  an
update  on the B Project. First, Mr. Lowin  summarized  various  recent  port
investments  at BMT, including  fendering  repair  work  at Pier 8 that  would  allow  the south
berth  at Pier 8 to be used for the next  couple  of years  while  the planning  and outreach
process  was undertaken  -  Equinor  would  be using a portion  of Pier  8 for berthing  and
construction  staging  as it moves  forward  to build its offshore  wirid facility  -  which
fendering  was completed  this fall, other  investments  at Red Hook Container  Terminal,
such  as the demolition  of 4 cranes  that  were  not working,  Pier 10 fendering  repairs,  and
the purchase  of a new crane,  as well as work  to expand  shore  power  at Pier 12 at the
Brooklyn  Cruise  Terminal.

Next, Mr. Lowin  discussed  the request  for  expressions  of interest ("RFEI")  for
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BMT  port operations  and maritime  indbistrial  uses. He explained  that  the release  of an

RFEI  was  to seek  feedback  and gauge  iriterest  from  the  business  community  ori the

planned  port facility, and that responses  were  invited  from  businesses  interested  in

being  the part operator  and developer  as well  as smaller  businesses  interested  in being

attendant  to the port  operator.  Mr. Lowin  explained  that  the RFEI  was  released  on

Octeiber 2, 2025,  that an informational  site  tour  was  held  and was  very  well  attended,

and that  various  other  outreach  efforts  were  undertaken.  He stated  that  the RFEI

received  25 responses  for  port  operators,  port  tenants,  port  services  and cruise  terminal

operators,  and that there  was  support  for  niche  contairier  port  and  ' us Blue  Highway

uses, Additionally,  he noted  that  no selection  would  be made  b off  of the RFEI  as it

was  intended  only  for  informational  purposes,  and that  a mo  st presentation  on

the RFEI  responses  and lessons  learned  would  be made  to  following
BMTDC's  and NYCEDC's  evaluation  process.

initiative.  He noted  that  the Blue  Highways  Actio

Highways  Industry  Day  was  held on October  3

Conference  Cities  and Ports  ("AIVP")  conferen

BMT  tenant,  began  E) pilot  of Blue  Highway  shippin
ManhattanonDecemberll,2025,th  centlythe

successfully  removed  from  Hunts  Po  the
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CEDC  hosted  a World

r, that  DutchX,  a current

ier Il  to Pier  79 in

n C. Bain  prison  barge  was

' hways  Advisory  Council

rst meeting  in the  first

review  process  for  the

beirig  undertaken  th

("ELS".), and he su

final  ELS, Mr, Lowin

three  meetin  ad bee

extended

2€!2!E), t
disc
whi

period

final  GPP,

cipdates  regarding  the environmental

that  environmental  review  was  currently

raft Environmerital  Impact  Statement

ceae that  would  ultimately  culminate  in a

ing part  of  the process  was  underway,  that

in order  to get  feedback,  and that  NYCEDC  and BMTDC

ping beyond  what  was  normally  allotted,  to March  31,

were  given  arnple  time  to provide  feedback.  He then

ui r completing  the environmental  review  process,

of a draff  ELS and a draft  GPP  by ESD,  and a comment
pated  to be followed  by the issuance  of  a final  ELS and a

In answe  question  from  Ms. de la Uz, Mr, Lowin  exptained  that at this  point

rio one  had been  amed  to the Blue  Highways  Advisory  Council,  that  BMTDC  and

NYCEDC  were  currently  in the  midst  ofoutreach  to potential  businesses,  and that  many

of the businesses  being  targeted  had local  connectio.ns  to BMT. In answer  to another

question  from Ms. de  la Uz, Mr. Lowin  stated  that  the hope  was  that  the information
gleaned  from  the RFEI responses  would  be very  helpful  in serving  multiple  purposes,

inclciding  (1) shaping  the  request  for  proposals  ("RFP")  that  BMTDC  and NYCEDC
planned  to issue  for  port  operators  once  the  anticipated  GPP  was approved,  (2) helping

to answer  a question  that  arose  about  whether  there  was  a need  for  a bigger  or

differently-aligned  port, and (3) helping  to inform  the many  assumptions  that  needed  to
be made  during  the ELS process  about  how  the  port  operations  will work,  and what kind

of transportation  impacts  and other  kinds  of environmental  impacts  those  operations
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would  have, In answer  to a question  from  Mr. Shobowale,  Mr. Lowin  stated  tliat  the

Secretary

Dated:

New  York,  New  York

the other  attendees  for

landmark  achievement

at it showed  what  City
transformative  change  for  the
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EXHIBIT  A



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

SERVICES  AND  FuNDING  AGREENIENTS  WITH
BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

Board  of  Directors  Meeting
December  19,  2025

Background: On June  12,  2024,  New  York  City  Economic  Development  Corporation
("NYCEDC")  entered  into a net  lease  and net sublease  with the Port
Authority  (the "BMT  Lease"),  among  other  agreements,  to assume
operational  control  of  approximately  122  acres  of Brooklyn  waterfront
property  (the "Brooklyn  Marine  Terminal"  or "").  BMT  is located  in
the neighborhoods  of Red Hook  and the Columbia  Waterfront  District
in Brooklyn  and includes  Piers  7 through  12, the Atlantic  Basin  area,
and certain  upland  and neighboring  areas.  Authorization  for NYCEDC
to enter  into the BMT  Lease  was  approved  at the May  23, 2024
meeting  of the Board  of Directors  of NYCEDC.

After  50 years  of dysfunction  and  disinvestment  under  the City-State
of New  York-Port  Authority  Tri-  Party  Agreement,  the BMT  Lease
consolidated  control  or BMT  with  the City  and NYCEDC  enabling
long-delayed  sitewide  land  use  and capital  investment  planning.  In
partnership  with  the State  of New  York,  the City and NYCEDC
initiated  a planning  effort  for BMT  in 2024,  following  execution  of the
BMT Lease, in conjunction with a 28-member task force (the 'Bg2
Task  Force").  The BMT  Task  Force,  comprised  of  elected  officials
and community  organizations,  advised  on the planning  and
engagement  process  and responded  to community  feedback.  On
September  22, 2025,  the BMT  Task  Force  advanced  a vision  plan
(the 'Vision  Plan")  to redevelop  BMT  into a modern,  maritime  port  and
vibrant  mixed-use  community  (the  "")  and undertake  some  off-
site activities.

Project
Description: The Project  entails  transformation  of BMT  into an approximately  60-

acre, all-electric  maritime  port  that  can, once  again,  serve  as a key
economic  driver  for  the community  and City. In addition  to a
revitalized  port,  the Project  is anticipated  to inctude  the creation  of
new homes,  including  permanently-affordable  units, as well  as public
space,  commercial  space,  community  facility  space  and industrial
space. The  Project  will also  deliver  vital  workforce  development
programs,  resiliency  and infrastructure  upgrades  for  the  area  while
generating  an estimated  $18 billion  in economic  impact,  37,000
temporaiy  construction  jobs,  and  2,000  permanent  jobs.

1
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To implement  and manage  the Project,  a not-for-profit  corporation  (the

"Brooklyn Marine Terminal Development Corporation" or "3")
has been established  under  Section  402 of the Not-For-Profit
Corporation  Law  of the State  of New  York. BMTDC  was  formed  for
public  purposes,  including  lessening  the burdens  of  government,  by
managing  the transformation  of  the BMT  site while  ensuring
transparency  and accountability.

Pursuant  to the agreements  with NYCEDC  described  herein,
NYCEDC  will support  BMTDC  in the creation  of a General  Project  Plan
("")  by New  York  State  Urban  Development  Corporation  d/b/a

Empire State Development ("3forthe  Project and wili advise and
guide  the refinement  of  the Project's  site plan for  the duration  of  the

GPP process.  The  process  will  culminate  in the discretionary
consideration  and approval  of  the GPP by ESD's  Board  of Directors

and approval  of  certain  ESD Project  retated  actions  by the New  York
State  Public  Authorities  Control  Board  (the "PACB  Approval").  Once
PACB  Approval  has been  obtained,  it is anticipated  that  BMTDC  may
lease  the BMT  property.

NYCEDC
Agreements: Authorization  is being  sought  for  BMTDC  to enter  into the following

agreements  with NYCEDC:

BMTDC  Seivices  Aqreement
A services  agreement  (the "BMTDC  Setvices  Aqreement")  pursuant
to which  NYCEDC  wilt be retained  for  the purpose  of  providing  certain
operational,  consulting,  and administrative  services  (the "")  to
BMTDC,  including:

(i)  community  and media  relation  services;
(ii)  planning  services  related  to BMT  redeveiopment  and in support

of regulatory  approvals;

(iii)  administrative  and support  services,  including  accounting,
external  audit,  budgetary,  legal,  compliance,  and office  space
and corporate  services;  and,

(iv)  additional  services  as may  be required,  including,  but not limited
to, real estate  transaction  services,  lease  administration,  !and
use entitlement,  property  and construction  management,  capital
grant  management,  and cruise  operations  support.

NYCEDC  shall  designate  personnel  to perform  the Services.  The
number  of  designated  personnel  may  be adjusted  by NYCEDC  as
needed  to perform  the Services.

The initial  term  of  the BMTDC  Services  Agreement  shall  commence
approximately  on the date  of  the approval  of such agreement  by

2
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BMTDC's  Board  of Directors  (the  "Effective  Date")  and  shall  continue
until  approximately  six  (6) months  following  the  date  PACB  Approval  is
obtained  (the  "Initial  Term").  The  parties  acknowledge  a mutual
interest  in ensuring  continuity  of  Services  and  intend  to commence
discussions  regarding  a successor  agreement  prior  to expiration  of  the
Initial  Term.

BMTDC  shal)  pay  NYCEDC  an annual  fee  on July  'l of  each  year  of
the  Initial  Term.  The  fee  payable  on July  1, 2026  shall  consist  of  (1 )
$128,375  for  personnel  costs (for  the period  from the commencement
of  the BMTDC  Services  Agreement  until  June  30, 2026)  and (2)
$517,993  for  personnel  costs (for  the period  from July 1, 2026 to June
30, 2027).  Beginning  with  the  payment  due  on July1,  2027  the
amount  of  the  annual  fee  for  personnel  costs  shall  increase  from  the
previous  year's  annual  fee  by 3.5%.

BMTDC  Funding  Agreement
A funding  agreement  (the  "BMTDC  Fundinq  Aqreement"')  between
NYCEDC  and  BMTDC  pursuant  to which  NYCEDC  shall  provide
BMTDC  with  financial  assistance  of  up to $1;182,491  to be funded
only  to the  extent  that  City  Tax  Levy  funds  for  such  funding  are  made
available  by the  City  (the  "Funding").  The  amount  of  the Funding  will
cover  the  amount  of  the  payment  to NYCEDC  under  the BMTDC
Services  Agreement  for  providing  personnel  for  the  Services  through
Fiscal  Year  2027,  after  which,  if needed,  NYCEDC  may  seek
additional  amounts  from  the  City  to fund  the  Services  through  the
remainder  of  the Initial  Term.

BMTDC  shall  use the  Funding  to establish  and  operationalize  BMTDC
as a going  concern,  including  payments  to NYCEDC  for  personnel  for
the  Services  rendered  pursuant  to the  BMTDC  Services  Agreement.
NYCEDC  will  disburse  the  Funding  to the BMTDC  to fund  and/or
reimburse  the  eligible  costs.

The  term  of  the  BMTDC  Funding  Agreement  shall  continue  until  the
earlier  of  (a) the  termination  or expiration  of  the Initia)  Term  of  the
BMTDC  Services  Agreement,  as described  above;  or  (b) if NYCEDC
exercises  its right  to terminate  the  BMTDC  Funding  Agreement
pursuant  to any  provision  therein  granting  such  right  to NYCEDC,  the
date  on which  such  termination  becomes  effective  in accordance  with
such  provision.

3
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Agreements  to
be Approved: BMTDC  Services  Agreement  and BMTDC  Funding  Agreement,

substantially  as described  herein

Proposed
Resolution: To authorize  the Executive  Director,  Treasurer,  Secretary  or

Chairperson  of BMTDC  to enter  into the BMTDC  Services  Agreement
and BMTDC  Funding  Agreement,  and to take any  actions  and make
payments  and enter  into any related  agreements  necessary  for  and
related  to the expenditures,  substantially  as described  herein

4
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TAB  2



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

MISSION  ST  ATEMENT

Board  of  Directors  Meeting

April  30,  2026

WHEREAS,  the  Public  Authorities  Accountability  Act  of  2005,  as amended,
requires  Brooklyn  Marine  Terminal  Development  Corporation  ("BMTDC")  to adopt  a
mission  statement.

NOW,  THEREFORE,  RESOLVED  that  the  mission  statement  of  BMTDC  shall
be as follows:

The  Brooklyn  Marine  Terminal  Development  Corporation  ("BMTDC")  was
created  to manage  the  transformation  of  the  Brooklyn  Marine  Terminal  site  into  a
modern  maritime  port  and  vibrant  mixed-use  community  by implementing  the  BMT
Vision  Plan.  BMTDC  is committed  to ensuring  transparency,  accountability,  and
enforceable  delivery  of  community  commitments,  revitalizing  this  section  of  the
Brooklyn  waterfront  through  investing  in a modern  port  and  developing  new  industrial
spaces,  creating  thriving  mixed-use  spaces  that  enhance  the  adjacent  communities,
responding  to the  housing  crisis  by including  both  market-rate  and  affordable  housing,
improving  mobility  and  transit  accessibility,  and  developing  new  open  spaces  and
opportunities  for  community  gatherings,  while  increasing  neighborhood  resilience.
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TAB  3



BROOKLYN  MARINE  TERIVIINAL  DEVELOPMENT  CORPORATION

CORPORATE  POLICIES

Board  of  Directors  Meeting

April  30,  2026

WHEREAS,  the Public  Authorities  Accountability  Act  of 2005,  as amended,

requires  Brooklyn  Marine  Terminal  Development  Corporation  ("BMTDC")  to adopt

various  policies,  gciidelines  and procedures,  inclciding  policies,  guidelines  and

procedures  related  to the disposition  of property,  and to appoint  a Contracting  Officer

for  real proper'ty  dispositions  and a Contracting  Officer  for  personal  property
dispositions.

NOW,  THEREFORE,  RESOLVED  that'the  Board  adopts  the followirig  corporate

policies  and procedures:

m Whistleblowing  policies  and procedures,  attached  hereto  as Exhibit  A;

* Policies  and procedures  related  to the  acquisition  and disposition  of real
property,  attached  hereto  as Exhibit  B;

e Policies  and procedures  related  to the  disposition  of personal  property,  attached

liereto  as Exhibit  C;

o The  defense  and Indemnification  policy  for  Directors,  attaclied  hereto  as

Exhibit  D;

And  be It FURTHER  RESOLVED  that  the Board  appoints  BM-rDC's Contracting

Officer  for  real property  dispositions  and personal  property  dispositions  as indicated  in

the  above  related  policies,  guidelines  and procedures  for  such  dispositions.
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ExhibitA



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

PROTECTION  FOR  WHISTLEBLOWERS

No officer,  employee,  director  or member  of Brooklyn  Marine  Terminal  Development

Corporation  (the "Corporation")  may  take  an adverse  personnel  or other  retatiatory  action

against  any  officer,  employee,  director,  member  or volunteer  of tl"ie Corporation  who  makes

El@oodfaith  reportofwron@doin@, misconduct,  malfeasenceorotherinappropriate  betiavioi'
such  as fraud,  criminal  activity  or conflict  of interest,  by an officer,  employee,  director,

merrrber  or vo(un'teer  o'r the Corporation.  Therefore,  a whistleblower  cannot  be fired,

discharged,  demoted,  suspended,  threatened,  harassed,  intimidated,  disciplined  or

discriminated  against  as a result  of having  reported  behavior  of a type  described  above  to

any employee, officer, director  or member  of the Corporation  or any @overnmerital  body or
official  (inctudin@, witliout  timitation,  the New York City Departmen't oflnvesti@ation ("t)01"),
a New  York  City  Council  Member,  the New  York  (:'ity  Public  Advocate  or the  New  York  City
Comptroller),

A notice  about  this  po(icy  shall  be posted  and a copy  of  this  policy  sha((  be distributed  to au

officers,  employees,  directors  and members  of  the  Corporation  and  to volunteers  who

provide  substantial  services  to the  Corporation.

I
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Exhibit  B



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

POLICY  REGARDING  THE  ACQUISITION  AND  DISPOSITION  OF REAL  PROPERTY

I. .lntroduction

In accordaiice  wi'l:h the requirements  of Title  5-A  of ArticLe  9 and  Section  2824(1  )(e) of the
Pub(ic  Authorities  Law, added  to such  (aw by the  Pbiblic  Authorities  Accountebility  Act  of
2005 (" PAAA"), as amended,  the fottowin@  comprehensive  guidelines  ("Guidelines")  set  forth
the Brooktyii  Marine  'Terminal  Development  Corporation  (the "Corporation")  (i) operative
pOliC7  arid inStruCtiOnS  re@atading the use, awarding,  monitoring  and reporting  of COntraCtS
for  the  disposal  of property  through  means  of real  property  sale,  ground  lease,  space  lease
end  mOf  tap  lease,  (ii) gbiidelines  i"etming  tO tl1e acquisition  Of reat  property,  and  (iii) re(ated
policies  and procedures,

11. Methods  of disposing  of real  property

The Corporation  shall  dispose  of rea( property  in accordance  with  Titke 5-A and other
applicable  IEIWS in a manner  so as to permit  such  fuu  and  free  competition  as is appropriate
under  the  circumstances  and  shall  award  contracts  to  parties  offering  the  most
advantageous  terms,  financia(  and/or  otherwise,  The Contracting  Officer  For real  property
dispositions  sha(l  supervise  and direct  a(l dispositions  of real  property  of the  Corporatiort,
The reaL property  may  be disposed  of for  not  tess  than  fair  rnarket  value  for  cash,  credit,  or
other  property,  with  orwithoutwarranty,  upon  such  tern"is  and  conditions  as the  Contracting
O'l'ficer  or his/her  designee  deems  proper,  except  as otherwise  permitted  herein,  No
disposition  or real  property  shal(  be made  unless  an appraisal  rias been  made  by an
independent  appraiser  and included  in the Corporation's  file. To the extent  reasonably
feasible,  the appraisa(  for sales and @round leases sha(l be dated within  twelve months  of
the date  on which  the  Corporation  enters  into  a contract  to dispose  of the  real  property,  The
independen't  appraiser  must  be a New  York  State  Certified  General  Rea(  Estate  Appraiser  and
ma,y not  be an entity  owned  or controlled  by the  City, the Corporation  or the prospective
purchaser  or lessee or any or their affiLiates. An appraisal meetin@  the foreBoiri@
reiqciiremerits  is a "Conforming  Appraisal",  To the extent  feasible,  before  approvirig  the
disposal  of any real property  the Board shall be advised of the date of the Conformin@
Appraisa(,

Under  the Contractinff  OrfiCer'S  Or his/her  desi@nee's  direction,  the Corporation  primarity
she(L use two metliods  of disposition:  Reqt.iest  for Proposa(s  ("RFP")  and negotiated
disposition,

I
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RFPs

Real Property  Sales and Ground  Leases

The RFP process is a process  whereby  t)ie development  community  and  other  entities  and
individuals  are invited to submit  proposa(s  for one or more properties.  In an effort  to create
ful( and free competition  consistent  with the vatue and nature of the property,  RFPs will  be
advertised  in the City Record and sha(l be advertised  through trie iriternet  and in local
riewspapers,  includin@ commuriity  based newspapers,  in multi-language  publications
and/orln trade publications, where appropriate  @iven the nature oTthe property.  In additiori,
RFPs shall  be posted on the Corporation's  web-site,  and, on occasion,  distributed  to El direct
mailing  list. Al( advertisemems  shall list when and where proposals  shatt be disclosed,
except that if the disposition  falls within one of the cri'teria for a negotiated  disposition
described be(ow, at the discretion  of the Contractin@ Officer, tlie advertisement  may omit
such disclosure  information  and/or  the disclosure  may or may not be made.  Tlie  Contracting
Offica'r shall approve the (ocation of all advertisements  and postings and any  omission  or
discloscire  information.

RFPs for real property sales and @round teases i'nay, but are riot required tp, include an
intrOduCtiOn and SeCti0n8 011 development  8trete@VI  ObjeCtiVeS, diSpOSitiOn process, pubtiC
review process, @enera( conditions  and, where appropriate,  economic  development
benefits,  All RFPs for real property  sales and ground leases must include  a site description,
proposal  requirements  and selection  criteria.

Although  the selection criteria  for each RFP varies, as appropriate,  tlie Corporation  will
include,  where appropriate,  at least  the fo(lowing  selection  criteria  in reviewing  submissions
and se(ectin@ a proposa(:

@ ECOnOmiC Impac't On / Spendin@ in NeW YOrl( City - projected  expenditures,  iricluding
purchase  price,  construction  costs  and annual  operating  costs;  projected  temporary
(coristruction)  and permanent  on-site  ernployment  and  payroll;  projected  applicable  New
York  City taxes  such  ELS real  property,  sales  and personalincome  taxes;  and  the  extent,  if ariy,
to which  the proposed  project  will  create  additional  sources  of reverTue  to the  City.

o Deve(opment  Team Qualifications  - experience  and  development  skills  to complete  tlie
prOpOSed  prOjeC:t On time  arld  Within  budget,  far  WhiCll  eXperienOe  in COmpleting  prOjeCtS  Of
a simi(ar  nature  and  scope  as is contemplated  by the  RFP shall  be taken  in'to accocint.
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* Financial Viability - developer's  financial  means  to complete  the project,  evai(ability  offunding  sources to finance the  project,  and sufficient  use to support  operating  expenses,
capital  casts  and any  debt  service,

s Integration  into  Surrounding  Community  - environmental  issues  such  a's pedestrian
access, vehicutar access and circulation,  buildin@ mass, parkin@ availability, (andscapin@and  overall  integration  into  surrounding  community.

* oesi@n-architecturatdesi8n,urbanoesign,environmentatdeveopmenttechniques,arid

COmptianCe  with app(icable zonin@, ertVirOnmentat  ai'ld  Other  re@u(atOrV  COntrOtS,

e MWBE  Participation  -  participatiori  by minority-owned  and  women-owned  businesses.

e Pu?pose-whethertheprojectinvolvesaniridustryoractivitywhichtheCityseekstoretein

and  foster  and coriforms  to the  Corporation's  mission.

Depet'lding On tt1e natutae Of the r€3at prOpert', RFPS ma7inctude  additiOl1at SeleC'f'iOn CriteriEldeemed appropriate by the Contrac'tinB Officer,

With regard tO an RFP for El real property 8aLe Or &round lease, the Corporation Shall  nOti'rytl"'ie City  Counci(  Member  and Community  Board  wl"iose  dist'ricts  include  the property,  that
an RFP is bein@ issued,

The contract  will be awarded to the candidate presenting the most advarita@eous terms,price  and other  factors  considered  in connection  with  the criteria  encimerated  in the  RFP.
The Corporation  may  reject  tl'ie  proposals  when  the  minimum  terms  and  conditions  have  not
been  met,  competition  is insufficient  and/or  it is in the public  interest  to do so. The
award/designation  wi(t be  made  by notice  within  a reasonable  time  of the  original
advertisement,  al( circumstances  considered,

Space  Leases  and  Rooftop  Leases

As witli  rea( property sales arid @round  leases, in an effort  to create full and free competition
consisterit  with  the  value  and  nature  of  the  property,  available  space  may  be offered  for  lease
tO the  public  through  an RFP advertised  in the  City  Record  arid  may  also  be offered  For tease
to the  public  through  ai"i RFP advertised  in appropriate  local  newspapers  and/or  appropriate
trade  publications,  depending  on the  nature  of the  property.  In addition,  RFPs may  be posted
on the Corporation's web-site, and, on occasion, distributed  to a direct rnailin8 list, Alladvertisements  shall  list  when  and where  proposals  sha((  be disclosed,  except  that  if the
disposition  falls  within  oi"ie ofthe  criteria  for  a negotiated  disposition  described  be(ow,  at  the
discretion  of the Contracting  Officer or his/her desi@nee,  the advertisement  may omit suchdisclosure  imormation  end/or  the  disc(osbire  may  or may  not  be made,
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Atthou@h the selection  criterion  for each RFP varies,  as appropriate,  the Corporation  may
use seLection criteria  scicl"'i as the fo(lowing  in reviewing  submissions  and selecting  a
proposal:

* conformin@  zonin@ use

* compliance  wi'th the Corporation's  policy

e candidate's  economic  viabi(ity

e amount  of space  to be leased

@ term  ofthe  tease

e number  of jobs  to be provided

h projected  investment  in permanent  improvements

h projected  impact  on economic  deve(opment,  pub(ic  health,  safety,  welfare  and  benefit  to
the  City

e fi'nancial  return  for the life 6f the lease.

Dependin@  On the nature Of 'tt1e t'eaL prOpet'ty, RFP8 rn87 0r mEl7 net include  all Of the EibOVe
arid mayinc(ude  additional  selection  criteria,

The contract  will be awarded  to the candidate  presenting  the rnost advantageous  terms,
, price and other  factors  considered.  The Corporation  may reject  the proposals  when the

minimum  terms  and conditions  have not been met, competition  is inst.ifficient  and/or  it is in
the public interest to do so. The award/desi8natior'i  will be made by notice within  a
reasonable  tirne or the original  advertisement,  all circumstances  considered.

Negotiated  Disposition

Real  Property  Sales,  Ground  Leases,  Space  Leases  and  Rooftop  Leases

RFP by advertisement  is not always  t)ie most  appropriate  and effective  means  of  disposal  of
reaL property. In certaininstences,  inch.idin@ when  the disposition  is for tess than  fair  market
value but the purpose  of the disposition  is within  the Corporation's  purpose,  mission  or
governing  statute  or the disposition  is otherwise  authorized  by (aw, Title 5-A permits  a
negotiated  disposition  subject  to obtaining  such coml':ietition  as is feasib(e  under the
circumstances,  In some circumstances,  where  competition  is not feasible,  the disposition
will  involve  a sole sot.irce disposition,  Title 5-A, Sections  2897 (6)(c)(ii)-(vi)  and  2897(7)  set
forth  tha't rea( property  may be disposed  of tlirough  a negotiated  disposition  when:

(ii) the  fair  marl<et vatue Of the property  dOeS net exceed  fifteen  thousand  dot(ars;
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(iii) bid prices  after  advertising  therefor  are no't reasonable,  either  as to all  or some  part  of
the  property,  or have  not  been  iridependent(y  arrived  atin  open  competition;

(iv) the  disposa(  will  be to  the  state  or any  poLitical  subdivision,  and  the  estimated  fair  market
value 'of the property and other satisfactory  terms of disposal  are obtained by ne@otiation;
(v) the  dispose(  is for  an amount  less  than  the  fair  market  value  of the property,  and (a) the
transferee  iS El government  Or Other  pubtiC  entity,  and  the  terms  and  COnditiOnS  Ofthe  transfer
require  that  the  ownership  and use  of the  asset  will  remain  with  the  government  or any  other
public  entity;  (b) the purpose  of the  transfer  is within  the purpose,  mission  or governing
statcite  oF the  Corporation;  or (c) in the  event  the  Corporation  seeks  to transfer  an asset  for
LEES than itS fair i'narl<et  value TO Other  than El @overnrnentat entity, WhiCh  diSpOSat  Would net
be  consistent  with  the  Corporatiori's  mission,  purpose  or governing  statutes,  the
Corporation  shat(  provide  written  notification  thereofto  the  governor,  the  speaker  oFthe  state
assembly,  and the  temporary  president  of  the  state  senate,  and  such  proposed  transfer  sha((
be subject  'to deriia( by the @overnor, the state senate, or 'the state assembly in the manner
SpeCi'ried  in SeCtiOn  2897(7)(iii);  provided,  however,  tllat  With respect  tO a beCOW marl<et
transfer  b7 the Corporation  thatiS  net Within t)'1e purpOSe, miSSiOn Or gOVernir18 Sta'tute Of tt1e
Corporation, if the governin@ statute provides far the approval Of suCh transfer by ttie
executiVe  and (e&islative branches Of the pOtitiCat subdiViSiOn in WhiCh the Corporation
resides,  and the transfer  is of property  obtained  by the Corporation  from  that  political
subdivisioli,  then  such  approval  shall  be sufficient  to permit  the  transjer;  or

(vi) such  action  is otherwise  authorized  by taw.

Itein  (vi) includes,  without  (imitation,  sales  and leases  of real  property  where  the property
has been  acquired  for  purposes  of disposal  under  Section  384(b)(4)  of the New  York  City
Charter,  Section  1411 of the New  York State  Not-for-Profit  Corporation  Law or Section
I 3C11 (2)(@) of the New York City Charter,

If an RFP involves  a disposition  that  meets  one of the criteria  described  above  for El
ne@otiated  diSpOSitiOn,  the Contrectin@ OffiCer Or hid/tier designee nla7 direCt that the
diSp08i'ti0n  Of the  rea(  property  be  considered  a negotiated  diSpOSitiOn.  In suCh
circcimstance,  a pub(ic  disclosure  ofthe  proposals  wou(d  not  be necessary un(ess otherwise
required  but  an exptanatory  statement  and 90 days'  notice  (or such  other  period as the
statute  may  be amended  to require)  would  be required  as detailed  below,

UpOl1 meeting Title 5-A'8 requirements  far a neffotimed diSpOSitiOn, the deCiSiOn tO proceed
with  a negotiated disposition  in a situation  where an RFP will not be used is based on an
analysis  of the facts and nature of the project,
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Regardless of the  reason  the  negotiated  disposition  is deemed  permissible,  such
competition  as is "feasible"  under  the  circumstances  is still  reqciired.  In some  instances

where advertisement  is not used, the Corporation  might notify neighborin@ businesses of an
availab(e parcel  to give them  the opportunity  to submit  a proposa(,  thereby  effecting
competition,  However,  in other  instances,  even  such  notification  might  not  be feasible,
Realistica(ly,  in certain  situations  a sole  source  disposition  or (ittte  competition  wi(l  be the
only feasible.alternative.  In such instances, a rieBotiated  disposition  wouU be permissible
pursuant  to -ritle 5-A Section  2897(6)(c)(vi)  in conjunction  with  Sections  1301(2)(g)  and/or
384  (b)(4)  of the  New  York  City  Cl"iarter  or other  statutory  provisions  and  pursuant  to Tit(e  5-
A Section  2897(8)(c)(v).  In cases  where  a sole  source  disposition  is presented  to the
Corporation's  Board  of Directors  for approval,  the Board  should  be informed  of the
jbistification  for  doing  a, sole  source,

If a negoti.ated  disposition  is undertaken,  in accordance  with  Section  2897(d)  of the Public
Authorities  Lawin  most  cases  not  less  than  90 days  (or  scich  other  period  as the  statute  may
later  require)  prior  to tFie disposaL  of the property,  an exptanatory  statement  must  be
submitted  tO the 8tate  Comptroller, State  director  Of the buc.i8et, State  commissiorier  Of
general services and state legislature, a COp7 0f the same tO be maintained in the
Corporation's  files.

Below  Fair  Market  Valus  Dispositions

In the  eVel1t a belOW fair  marl<et  value  aSSet transfer  (pursuant  tO an RFP Or Negotiated
Disposi'l:ion)  is proposed  to the  Corpora'tion's  Board  of Directors,  the  following  information
must  be provided  to the Corporation's  Board  of Directors  arid  the  public:

(i) a fu(l  description  of the  asset;

(ii) a Conforming  Appraisal  of fair  market  value  and  any  other  information  establishing  the
fair  market  value  sought  by the  Board;

(iii) a description  of the  purpose  of the  transfer,  and  a reasonable  statement  of  the  kind  arid
amount Of the benefit tO the publiC  resulting from the transferi  inCtuding  5ut net limited tO
the  kind,  number,  location,  wages  or seLaries  of  jobs  created  or preserved  as required  by the
transfer,  'the beriefits,if  any,  to the  communities  in which  tlie  asset  is situated  as are required
by the  transfer;

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

(V) the NAMES Of an' priVate  parties pElrtiCipatin8 in the transferi  and if different  thEln the
statement  required by subparaBraph (iv) of this paragraph, a stateinent  of the valeie to the
private  party;  and
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(vi) the narnes  of other  private  parties  who  have made  an offer  for  such  asset,  the  va(ue
offered,  and  the  purpose  for  which  the  asset  was  sought  to be used.

Before approvin@ the disposal of any property for less than fair market value, the Board of
Directors  of  the  Corporation  shall  considerthe  information  describedin  the  above  paragraph
and  make  a written  de'termination  that  there  is no reasonable  alternative  to the proposed
beLow-marke't  transfer  that  would  achieve  the  same  purpose  of such  transfer,  The
Contractin@ Officer shall provide such scipplementalinformation  ELS the Board may require.
Ill. Acquisitions

Rea( property may be purchased by the Corporation  for purposes of use, resale, leasin@  or
otherwise  permitting  the use of the  property  or space  therein,  and may  be leased  by the
Corporation  far purposes Of use, subteasin& Or assignment  Of (ease Or otherwise permittin@
the  cise of the  (eased  property  or space.  The pcirpose  of such  acquisition  shall  be to further
El purpose  of the Corporation  under  the New  York  State  Not-for-Profit  Corporation  Law,
EXCept  far acquisitions arisin&  out Of the emorcement  Of rernedies (inctuding ri,ghts Of
reacquisition),  the folLowin@  requirements  shat( apply to acquisitions  by the Corporation,
The Contracting  Officer  or his/her  designee  shall  approve  the terms  of the  acquisition  and
have  the  approva(  of  the  Corporation's  Board  of Directors  for  the  same.

In the Corporation's  consideration  of the acquisitions  of reaL property,  for the reasons
enumerated  above, the t'olLowin@information must be provided to the Board:

1, El description  of the  real  property;

2, and  information  establishing  fair marla3tVa(Lie ELS ma'/ be 8014@ht l)/ the Board;
3, a description  of the  purpose  of the  acquisition,  and  a reasonab(e  statement  of the  kind
arid  amourit  of the  beriefit  to the public  resulting  from  such  acquisition,  such  as the  kind,
number,  tocation,  wages,  or salaries  of jobs  created  or preserved  as required  by the'
acquisition,  the  beriefits,  if any, to the  communities  in which  the  property  is situated  as are
required  bythe  acquisition;

4, a statement  of  the  acquisition  costs;

5. the  names  of any  private  parties  participatingin  the  acquisitiori;  and

6, any  known  environmental  issues,

IV, Approvals

All purchases, sales and leases of real property by the Corporation (except for those arisinB
out of the enforcement  or remedies, incLudinB exercises of rights of reecquisition)  must be
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approved  by its Board  of Direc'tors.  Approva(s  may  be obtained  for  specific  purchases,  sa(es
or leases  or the Board  of Directors  may  grant  approval  to purchases,  sales  or leases  so long
ELS specified  guidelines  are met,

When  City  property  is being  leased  or purchased  by the Corporation,  elf City required
approvals  must  a(so be obtained,  e,g,,  ULURP  approvals  (Section  1 97-c  of  the  New  York  City
Charter)  and  any  needed  Borough  Board  and Mayoral  approva(s  under  Section  384(b)(4)  of
the  New  York  City  Charter,

V, Monitoring  and Reportin@ Contracts  for Disposal

Priorto  the  disposal  ofthe  real  property,  the  project  managerinvotvedin  the  disposition  shall
be the primary  person responsib(e  for the monitorin@ of comp(iance  with the terms of the
contract  or other  agreement  or memorandum  for the disposa(  and shal( keep the Contractin@
Officer  or his/her  designee  informed  of all major  issues  that  arise  and of the status  of the
disposition.

The Contracting  Officer  shatL cause  a record  to be maintained  of all rea(  property  disposed
Of and 8hatt  cause  tO be prepared  and  transmitted  all  reports  re(ating  tO the  dl8pOSiti0n  Of
real  property  required  byTitle  5-A.

Vl. Contracting  Officer

T'he,Executive  Director  or if any  other  officer,  from  time  to  time,  oversees  those  employees  of
theicorporation  that  are engaged  in real  estate  transactions  that  are subjeCt  tO thiS pO(icy,
tlien  such  other  officer  shal(  be the Corporation's  Contracting  Officer  for real  property
dispositions,  If there  is more  than  one  officer  who  oversees  those  employees,  each  of those
O'rfiCer8  Shall  be considered  a Contracting  OffiCer  far  rea(  property  diSpOSitiOns  Of the  type
they  oversee  and  may  take  any  action  that  may  be taken  by the  Contracting  Officer  for  such
disposition.
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Exhibit  C



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

POLICY  REGARDING  THE  DISPOSITION  OF PERSONAL  PROPERTY

Personal  Property  Va(ued  at $5,000  or Less

Whenever  the  Brooklyn  Marine  Terminal  Development  Corporation  (the  "Corporation")
wishes  to transfer  tit(e to or a beneficia(interestin  an item  of personal  property  or an
interest  therein  with an estimated  value of $5,000 or (ess,  it shall  obtain  offers  from  one  or
mare  per80nS  Or entitieS  ELS the  Corporation's  COntraCting  OffiCer  far  personal  property
dispositions  (the  "Contracting;  Officer")  or his or her  designee  deems  appropriate.  The
Corporation  shaLL maintain  a record  ofthe  persons  or entities  approached  and  their
responses,  The Corporation  may  conduct  discussions  with  some  or all  o'f the  persons  and
entities. The property may be disposed  of to whichever  persori or entity  the Contrac'tin@
Officer  or his or her desi@nee selec'ts based on the proposed  price and any other  factors
that  the  Contracting  Officer  or his or her  designee  deems  appropriate.

All  personal  property  that  the  Contracting  Officer  or his  or her  designee  considers  to be of
no sale  value  and rto use to the  Corporation  may  be destroyed  or ottierwise  disposed  ofin
st.icti  manrier  as is determined  by the  Con'tracting  Officer  or his or her  designee,
Notwithstanding  the  foregoing,  records  may  on(y  be destroyed  or disposed  of at a time  and
in a manner  notin  conflict  with  applicable  law, regulation  or contract,  No approval  of a
disposition  of a type  described  above  is required  from  the  Board  oT Directors  or any
committee  thereoj,  A(l disposal  documents  must  be approved  and  executed  by an officer
who  is an acithorized  signatory  of au agreements  of  the  Corporation,

personet  r>roperty vatueoin  ixcess  or$s,ooo

Whenever  the  Corporation  wishes  to transfer  tit(e  to  or  a beneficial  interestiri  an item  of
persona(  property  or an iriterest  therein  with an estimated  value  in excess  of $5,000 it sha(t
first  obtain  an appraisal  of the property  if, because  or the  unique  nature  of the  property  or
the  unique  circumstances  ofthe  proposed  transaction,  it is not  readilyva(ued  by reference
to an active  market  for  similar  property.  However,  an appraisal  of the  property  wiLt not  be
required  if ari appraisal  of the  property  or similar  property  has  been  made  within  the  past
two  years.
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Tlqe person or entity to which  the property  sha(l be disposed  of shall  be determined  throu@ha procurement  coriducted  in accordance  with  TitLe 5-A  of Article  9 of the  Public  Authorities
Law,  The  Corporation  shall  publicly  advertise  for  proposaLs  For the  disposa(  of the  property
in accordance  with  Tit(e  5-A,  provided  that  it may  dispose  of the  property  without  public
advertisin@, obtaining  such competition  as is feasible  under  the circumstances,  when
permit'ted  to do so under  Title  5-A.  Al( requirements  of  T.itle 5-A  and other  applicab(e  laws,  i'fany, re(ated  to the  disposition  shal(  be compLied  with,

PriOrlO  the di8p0sal  Ofthe  property,  the project  mana8erinvotved  in the disposition  shallbe tlle  primary  perSOn  responsible  far  the  monitoring  Of comp(iance  With  the  TERMS  Of the
contractfor  tt1e diSpOSal,  and Stlatl  keep the Contracttn@  OffiCer  Orlli8  0r t1er desiBi"'ieein'formed  of a(L major  issues  that  arise  and  of the  status  of  the  disposition,  The disposal
mus't  be approved  by the  Board  of Directors  if the  disposal,  (1 ) Is for  an amountin  excess  of
$IO0,000  or (2) is for  property  va[ued in excess  of $5,000  and  wit( be disposed  of for  lessthen  fair  market  value,  For disposals  for  less  than  those  amour'its,  no approvalis  required
of the  Board  of Directors  or a committee  thereof.  In all  cases,  the  disposa(  must  be
approved  by the  Contracting  Officer  or his or her  designee  and  disposal  documents  must
be ppproved  and  executed  by an officer  who  is an authorized  signatory  of all  agreements  of
the.Corporation*  The COr1traCtin8  0ffiaer  shall  cause a record tO be maintained  Of El(t
personal  property  disposed  of for  an amount  in excess  of $5,000 and slia[l  cause to beprepared  and  trarismitted  a(l reports  relating  to the  disposition  of personal  property
required  byTitle  5-A.

Contracting  Officer

The person  who,  from  time  to time,  oversees  the  Corporatiori's  procurement  of  contracts
for  goods  and  services  shat(  be the  Corporation's  Contracting  Officer  for  personal  property
dispositior'is.
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Exhibit  D



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

POLICY  REGARDING  INDEMNIFICATION  AND  DEFENSE

The defense  and indemnification  plan  for  the Board  of Directors  of the Corporation  is that
defense  and Indemniflcation  sha(l  be provided  by the Corporation  in the  manner  and to the
extent  set forth  in the Corporation's  Bylaws.  The Corporation  a(so currently  carries  Directors
and Officers  (iabilityirisurance,

1
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TAB  4



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

ALJDIT  COMfVllTTEE
Board  of  Directors  Meeting

April  30,  2026

WHEREAS,  pursuant  to the  Public  Authorities  Accountability  Act  of 2005,  as amended,  and
the Bylaws  of Brooklyn  Marine  Terminal  Development  Corporation  ("BMTDC"),  the Board  of
Directors  of  BMTDC  must  designate  a standing  Audit  Committee,  and BMTDC's  Board,  therefore
must  adopt  a charter  for  such  Committee  and elect  members  of such  Committee;  and

WHEREAS,  accordingly,  it is proposed  that  the  BMTDC  Board  of Directors  adopt  the
following  resolutions:

NOW,  THEREFORE,  RESOLVED  that  there  is hereby  established  an Audit  Committee  of the
Board  of Directors,  the duties,  responsibilities  and authority  of which  shall  be as described  in the
Bylaws  and  the  Charter  of  the  Audit  Committee  attached  to these  resolutions  as Attachment  A; and

And be it FURTHER  RESOLVED,  that  the Directors  hereby  elect  as members  and as the
Chairperson  of the  Audit  Committee  the  following  individuals,  each  individual  to serve  until  his or her
successor  is elected  and  qualifies  or until  his or  her earlier  death,  resignation,  removal  or
replacement:

s Michelle  de la Uz, Chairperson

e Gregg  Bishop

*  Amanda  Nichols
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ATTACHMENT  A



CHARTER

FOR  THE

AUDIT  COMMITTEE

OF THE

BOARD  OF DIRECTORS

OF
BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

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

l The  Purpose  of  the  Committee.  The  purpose  of  the  Committee  is to:

@ Oversee  and  assess  the  effectiveness  of  the  Corporation's  reporting
process  to insure  that  the  reporting  process  is credible,  controlled  and
reliable,  and  its reporting  is transparent,  comparable,  consistent  and  of
high  quality;

*  Oversee  the  accounting  and  reporting  of  the  Corporation  to insure  that  the
financial  statements  of  the  Corporation  fairly  and  accurately  present  the
financial  position  of  the  Corporation;  and

@ Oversee  the  internal  audit  activities  of  the  Corporation.

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

*  To assure  for  the  Corporation  a system  of  internal  financial  control  that  wil(
accomplish  the  following:

o  safeguard  the  assets  of  the  Corporation  against  loss  from
unauthorized  use  or disposition;

o  cause  transactions  to be executed  in accordance  with  authorization
by the  Board  of  Directors  or authorized  committees  of  the  Board  of
Directors  and  the  Corporation's  management  ("Manaqement");

o  properly  record  and  account  for  all financial  transactions;
o  insure  that  all actions  of an accounting  nature  are  in accordance

with  the  promulgations  of  the  Government  Accounting  Standards
Board;  and

o  financial  statements  are prepared  that  fairly  present  the  financial
position  of  the  Corporation  in accordance  with  Generally  Accepted
Accounting  Principles  ("GAAP").
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*  To assure  for  the  Corporation  an external  audit  process  that  satisfies  the
following  conditions:

o  independence;
o  impartiality;  and
o  execution  in accordance  with  GAAP.

*  To assure  the Corporation's  compliance  with  all financial  reporting
obligations  to third  parties,  whether  required  by statute  or contract.

@ To maintain  free  and open  communication  and productive  working
relationships  with  or among:

o  the members  of  the Committee;
o  the members  of  the  Board  of Directors;
o  Management;
o  the Independent  Auditor;
o  contract  parties;
o  the internal  audit  group  of  the  Corporation  (the  "");  and
o  other  governmental  entities.

3. Authority  and Powers  of  the  Committee.  For  purposes  of  this  Charter,  the
term  "Professional  Contract(s)"  shall  mean  contracts  in which  the  Corporation  engages
professional  services,  related  to the purpose  and objectives  of  the  Committee  as
described  in this  Charter,  in the  following  areas:  independent  audit  services,  legal
services  and other  consultant  services.  The  Committee  shall  have  the  following
authority  and may  exercise  the  following  powers:

*  To perform  all activities  within  the  scope  of this  Charter;
*  To report  directly  to the Board  of Directors;
*  To recommend  to the  Board  for  its approval,  that  the  Corporation  enter

into a Professional  Contract  with  an Independent  Auditor  for  the  purpose
of obtaining  independent  audit  services  for  the  Corporation;

*  To prescribe  the  compensation  for  the Independent  Auditor;
*  To authorize  and cause  the Corporation  to enter  into Professional

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

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

@ To have  unrestricted  access  to (i) Management,  (ii) employees  of  the
Corporation,  (iii) the  Corporation's  facilities,  real  and personal,  (iv) the
books  and records  of the Corporation,  and (v) the IA Group  and its books
and records.

*  To oversee  the 14 Group  and to approve  its audit  plan;
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*  To review  for  adequacy,  reliability  and  clarity,  and  to monitor  conformity

with  GAAP,  the  Corporation's  accounting  practices,  including  but  not

limited  to: (i) the  procedures  for  internal  financial  control;  (ii) the

accounting  of  all transactions;  (iii) the  audit  procedures  employed  by the

Independent  Auditor;  and  (iv) the  dissemination  of  the  financial  position

and  performance  information  of  the  Corporation;

@ To review  from  time  to time  the  fees,  compensation  and  expenses  paid

under  Professional  Contracts;  and

*  Any  member  of  the  Committee  shall  have  the  right  to propose  to his or her

co-members  and  to Management  changes  and  amendments  to this

Charter.

4.  Required  Credentials  for  Members  of  the  Committee.  Individuals

appointed  to be members  of  the  Committee  shall  have  the  following  credentials:

*  The  ability  to read  and  understand  financial  statements;

*  A working  knowledge  of  GAAP;

*  A working  knowledge  of  concepts  commonly  used  in corporate  finance;

*  Employment  or professional  experience  that  involves  (or  involved)  finance

and/or  accounting;

*  The  absence  of  any  conflict-of-interest  that  would  impair  the  individual's

ability  to faithfully  and  impartially  pursue  the  purpose  of  this  Committee

and  to perform  its objectives,  all as set  forth  in this  Charter.  In particular

(and  without  limiting  the  generality  of  the  foregoing),  any  individual  to be

appointed  a Committee  member  shall  not  have  a conflict-of-interest  that

would  interfere  with  that  individual's  impartial  selection  or impartial

oversight  of  the  Independent  Auditor,  including  but  not  limited  to

determinations  as to appropriate  compensation;  and

*  Independence  in accordance  with  the  standards  set  forth  in the  Bylaws.

5. Standards  to which  the  Committee  must  adhere.  In performing  its

responsibilities,  the  Committee  shall  adhere  to the  following:

*  Law,  both  statute  and  contract;

.  GAAP:

*  Authorization  provided  by the  Board  of  Directors  and  by the  Corporation's

Certificate  of  Incorporation  and By-Laws;

*  The  Corporation's  mission  and  purpose;  and

@ Commonly  recognized  principles  of  prudence,  integrity  and  impartiality.

6.  Specific  Responsibilities  of  the  Committee.  The  following  is a non-

exclusive  list  of  the  responsibilities  of  the  Committee.  Committee  members  must

consider  this  list  as a partial  guide,  to be supplemented  by  common  sense  and

prevailing  professional  norms:
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*  In addition  to other  meetings  required  by this  Section  6, the  Committee

shall  meet  three  times  per  annum  with  the  Independent  Auditor  and

Management,  to discuss  issues  arising  within  the  purview  of the

Committee's  responsibilities.  The  three  meetings  shall  occur  as follows

and,  in addition  to any  other  relevant  topics,  must  include  the  following

substantive  discussions:

o  The  first  meeting  shall  occur  before  commencement  of  the  annual

audit.  At  such  meeting  the  Independent  Auditor  shall  report,  in

connection  with  the  audit  that  is to occur,  as follows:  (i) an overview

of  the  audit  process;  (ii) the  deliverables;  (iii) the  timetable;  and  (iv)

all significant  auditing  policies  and  practices  to be used  by  the

Independent  Auditor  in the  course  of  the  audit;

o  The  second  meeting  shall  occur  at the  end  of  the  annual  audit.  The

purpose  of  the  meeting  will  be to: (i) review  the  draff  financial

statements;  and  (ii) discuss  (a) issues  raised  by the  Independent

Auditor  (including  adjustments  required  by the  Independent

Auditor),  (b) the  report  of  the  Independent  Auditor,  (c) all alternative

treatments  of  financial  information  (within  GAAP)  that  the

Independent  Auditor  has  discussed  with  Management  and  the

treatment  preferred  by  the  Independent  Auditor,  (d) ramifications  of

such  alternative  treatments,  and (e) other  material  written

communications  between  the  Independent  Auditor  and

Management,  including  the  report  of  the Independent  Auditor;  and

o  The  third  meeting  shall  occur  prior  to finalization  of  the  Independent

Auditor's  report  on internal  control  to Management  (the

"Manaqement  Letter").  The  purpose  of the  meeting  is to review  the

draff  Management  Letter  (including,  where  applicable,  internal

control  matters,  material  corrections,  and  any  unadjusted

differences),  and  Management's  response  to the  draft.

*  The  Committee  and  the  Independent  Auditor  shall  annually  obtain  from

Management  written  representations  regarding  Management's

responsibility  for  the  integrity  of  the  control  and  financial  reporting  systems

and  processes  of  the  Corporation,  and  Management's  belief  about  the

quality  of  such  controls  and  financial  reports.

@ The  Committee  shall  report  at least  annually  to the  Board  of  Directors  and,

in general,  shall  act  as a liaison  between  the  Board  of Directors  and  the

Independent  Auditor.

*  The  Committee  members  shall  be reasonably  available  to provide

guidance  to the  Independent  Auditor  and  the  IA Group,  and  to provide

advice  to the  employees  and  officers  of  the  Corporation.

*  Every  four  years,  the  Committee  shall  recommend  to the  Board  of

Directors  for  its approval  the  selection  of  an Independent  Auditor.  The

Independent  Auditor  so recommended  shall  meet  the  criteria  for

independence  as set  forth  in Appendix  2 hereto.  The  Committee,  with  the

help  of  the  Corporation's  employees  or officers,  will  be responsible  for
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carrying  out  the procurement  process  and  such  process  shall  conform  to
the Corporation's  procurement  requirements.

@ The  Committee  shall  from  time  to time  look  into the industry  norm  for
appropriate  compensation  for  independent  auditors  and shall  regularly

review  the compensation  of  the Independent  Auditor  to ascertain  whether
or not  it is reasonable.

@ The  Committee  shall  review  all "management  internal  control  letters"
addressed  to the Corporation,  including  but not limited  to the Management

Letter.  The  Committee  shall  review  all interim  financials,  the annual
financials  presented  for  audit,  and the audited  annual  financials.

*  The  Committee,  at least  once  annually,  shall  review  with Management  and

the Independent  Auditor,  the  adequacy  of  the Corporation's  internal
control  procedures  and accounting  and auditing  procedures  generally.

The  Committee  shall  review  Management's  response  to the comments,  if
any,  of  the Independent  Auditor  with  respect  to these  procedures  and
practices.

*  The  Committee  shall  meet  at least  annually  with  the Independent  Auditor,
at a location  designated  by the  Committee  and outside  the  presence  of

Management,  to discuss  any  issues  arising  within  the  purview  of  the
Committee's  responsibilities.

*  The  Committee  shall  meet  at least  annually  with  Management,  outside  of
the presence  of the Independent  Auditor,  to discuss  Management's

evaluation  of  the work  performed  by the Independent  Auditor  and the
appropriateness  of its fees.

*  The  Committee,  when  it deems  necessary,  shall  investigate  suspected  or

potential  improprieties  in bookkeeping,  record  retention  or disclosure  of
financial  information  of  the Corporation.  The  Committee  shall  do the
foregoing  in consultation  with  counsel.

*  The  Committee  shall  monitor  the professional  staff  of  the Independent
Auditor.

*  The  Committee  shall  review  changes  in accounting  principles  or auditing
practices  that  had or are expected  to have  a significant  impact  on the
preparation  of financial  statements.

*  The  Committee  shall  meet  with  the IA Group  as required  in order  to

discharge  its responsibility  to oversee  the IA Group  and  shall  review  any
report  and recommendation  by the IA Group.

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

o  entering  into Professional  Contracts  for  the  purpose  of securing

specific  studies  and reports,  including  non-audit  services  from  the
Independent  Auditor,  and

o  including  audited  financials  in any  required  public  financial
disclosures  or regulatory  filings.

o  When  it deems  advisable,  the  Committee  shall  recommend  to

Management  and the Board  changes  to this  Charter  and to the charter  of

the IA Group,  all in accordance  with  best  practices  and accounting
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standards.  From  time  to time  the  Committee  shall  also  review  the

adequacy  of  the  internal  staffing  of  the  IA Group  and recommend  to

Management  and  the  Board  of  Directors  any  changes  that  it may  deem

necessary  as a result  of  such  review.

o  The  Committee  shall  cause  minutes  to be prepared  for  all of  its meetings

and  shall  review  such  minutes  for  accuracy  and  thereafier  shall  approve

such  minutes.
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APPENDICES  TO CHARTER  FOR  THE

AUDIT  COMMITTEE

REQUIREMENTS

Appendix  I -  Requirements  as to  the  work  of  the  Independent  Auditor.

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

Appendix  2 -  Requirements  as to  the  independence  of  the  Independent  Auditor.

The  Independent  Auditor  must  satisfy  the  following  conditions:  (i) an "audit  partner"  shall  not
have  performed,  for  each  of the previous  five  fiscal  years  preceding  the  audit  year,  audit
services  to the Corporation;  and (ii) an "executive"  of  the Corporation  shall  not  have  been
employed,  for  the  twelve  months  preceding  commencement  of  the audit,  by the Independent
Auditor  if he/she  participated  in any  capacity  in the  audit  of  the  Corporation  during  the  one  year
period  preceding  the  initiation  of  the  audit.  As used  herein:  "audit  partner"  shall  mean  the  lead
(or  coordinating)  audit  partner  (having  responsibility  for  the  audit),  and  the  audit  partner
responsible  for  reviewing  the  audit;  "executive"  shall  mean  the  chief  executive  officer,  chief
financial  officer,  controller,  chief  accounting  officer,  and  any  other  person  serving  in an
equivalent  position  for  the Corporation.
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TAB5



BROOKLYN  MARINE  TERMINAL  DEVELOPMENT  CORPORATION

ELECTION  OF  OFFICERS

Board  of  Directors  Meeting

April  30,  2026

Subject:  Election  of  additional  officers  of  Brooklyn  Marine  Terminal  Development
Corporation  ("BMTDC")

Proposed  Resolution:  To elect  (a) Robert  LaPalme  as Secretary  of  BMTDC  and  (b)
each  of  Rick  Elbaum  and  Mark  Silversmith  as an Assistant  Secretary  of BMTDC

Background:  Meredith  Jones  recently  retired  and  has  resigned  as Secretary  of
BMTDC.  As  a result,  at this  time  it is proposed  that  the  Board  of  Directors  elect  Robert
LaPalme  as Secretary  of  BMTDC  and  each  of  Rick  Elbaum  and Mark  Silversmith  as an
ASSistant  Secretary  of  BMTDC.  Messrs.  LaPalme,  Elbaum  and  Silversmith  are  all
members  of  the Legal  Department  of  the  New  York  City  Economic  Development
Corporation.

A description  of  certain  responsibilities  of  the  Secretary  and  Assistant  Secretaries  may
be found  in Article  IV of BMTDC's  bylaws.
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