Resolution Addressing Governance Matters

A meeting of the Board of the Nassau County Industrial Development Agency (the
“Agency”) was convened in public session at 1550 Franklin Avenue, Ceremonial Chambers, on
March 21, 2019, at 6:30 p.m., local time.

The meeting was called to order by the Chairman and, upon roll being called, the
following members of the Agency were:

PRESENT:

Richard M. Kessel  Chair

Lewis M. Warren Vice Chair
Anthony Simon 2" Vice Chair
Timothy Williams  Secretary

Amy Flores Treasurer

John Coumatos Assistant Treasurer

NOT PRESENT:
Chris Fusco Assistant Secretary

THE FOLLOWING PERSONS WERE ALSO PRESENT:

Harry Coghlan Chief Executive Officer / Executive Director

Danielle Oglesby Chief Operating Officer/ Deputy Executive
Director

Joseph Foarile Chief Financial Officer

Colleen Pereira Administrative Director

Thomas D. Glascock, Esq. General Counsel
Andrew D. Komaromi, Esq. Bond/Transactional Counsel

The attached resolution no. 2019-23 was offered by Lewis M. Warren, seconded by John
Coumatos:



Resolution No. 2019-23

RESOLUTION OF THE NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
ADOPTING BY-LAWS, CERTAIN CHARTERS, POLICIES AND PROCEDURES AND
ADDRESSING OTHER MATTERS IN CONNECTION THEREWITH

WHEREAS, the Nassau County Industrial Development Agency (the “Agency”) is
authorized and empowered by the provisions of Chapter 1030 of the 1969 Laws of New York,
constituting Title I of Article 18-A of the General Municipal Law, Chapter 24 of the
Consolidated Laws of New York, as amended, (the “Enabling Act”), and Chapter 674 of the
1975 Laws of New York, as amended, constituting Section 922 of said General Municipal Law
(said Chapter and the Enabling Act being hereinafter collectively referred to as the “Act”) to
promote, develop, encourage and assist in the acquiring, constructing, reconstructing, improving,
maintaining, equipping and furnishing of manufacturing, industrial and commercial facilities,
among others, for the purpose of promoting, attracting and developing economically sound
commerce and industry to advance the job opportunities, health, general prosperity and economic
welfare of the people of the State of New York, to improve their prosperity and standard of
living, and to prevent unemployment and economic deterioration; and

WHEREAS, upon recommendation of its Governance Committee, the Agency wishes to
amend and restate and/or adopt or re-adopt its by-laws, certain charters, and policies and
procedures to ensure continued compliance with current best practices in governance and
applicable law, including, without limitation, the Public Authorities Accountability Act of 2005
and the Public Authorities Reform Act of 2009, as amended;

NOW, THEREFORE, BE IT RESOLVED BY THE MEMBERS OF THE NASSAU
COUNTY INDUSTRIAL DEVELOPMENT AGENCY, AS FOLLOWS:

Section 1. The Agency hereby adopts the amended and restated by-laws of the Agency
annexed hereto in Exhibit “A” (the ‘By-Laws”) as part of the Agency’s Policy Manual, which
By-Laws shall hereby replace any and all by-laws previously adopted by the Agency.

Section 2. The Agency hereby adopts the amended and restated charters of the Agency’s
Audit, Finance, and Governance Committees annexed hereto as Exhibit “A” (collectively, the
“Charters”) as part of the Agency’s Policy Manual, which Charters shall hereby replace any and
all charters previously adopted by the Agency.

Section 3. Upon recommendation of this Governance Committee, the Agency hereby
adopts its 2019 Mission Statement and Performance Measurements annexed hereto in Exhibit
“A” (the “Mission Statement™) as part of the Agency’s Policy Manual, which Mission Statement
shall hereby replace any and all mission statements previously adopted by the Agency.

Section 4. Upon recommendation of its Governance Committee, the Agency hereby
adopts as formal policies of the Agency the provisions of the policies, practices and procedures
annexed hereto in Exhibit “A” (collectively, the “2019 Policies™) as part of the Agency’s Policy



Manual, which 2019 Policies shall hereby replace any and all policies previously adopted by the
Agency.

Section 5. The Agency hereby determines that the proposed action is a Type II Action
pursuant to Article 8 of the New York Environmental Conservation Law (including the
regulations thereunder, “SEQRA") involving “continuing agency administration” which does not
involve “new programs or major reordering of priorities that may affect the environment™ (6
NYCRR §617.5(c)(26)) and therefore no findings or determination of significance are required
under SEQRA.

Section 6. This Resolution shall take effect immediately.

The question of the adoption of the foregoing Resolution was duly put to a vote on roll
call, which resulted as follows:

Richard M. Kessel VOTING Aye
Lewis M. Warren VOTING Aye
Anthony Simon VOTING Aye
Timothy Williams VOTING Aye
Chris Fusco NOT PRESENT
Amy Flores VOTING Aye
John Coumatos VOTING Aye

The foregoing Resolution was thereupon declared duly adopted.



STATE OF NEW YORK )
) SS.:
COUNTY OF NASSAU )

We, the undersigned [Vice] Chair and [Assistance] Secretary of the Nassau County
Industrial Development Agency (the “Agency”), do hereby certify that we have compared the
foregoing extract of the minutes of the meeting of the members of the Agency, including the
Resolution contained therein, held on March 21, 2019, with the original thereof on file in our
office, and that the same is a true and correct copy of said original and of such Resolution set
forth therein and of the whole of said original so far as the same relates to the subject matters
therein referred to.

WE FURTHER CERTIFY that (A) all members of the Agency had due notice of said
meeting; (B) said meeting was in all respects duly held; (C) pursuant to Article & of the Public
Officers Law (the “Open Meetings Law), said meeting was open to the general public, and due
notice of the time and place of said meeting was duly given in accordance with such Open
Meetings Law; and (D) there was a quorum of the members of the Agency present throughout
said meeting.

WE FURTHER CERTIFY that, as of the date hereof, the attached Resolution is in full
force and effect and has not been amended, repealed or rescinded.

IN WITNESS WHEREOF, we have hereunto set our respective hands and affixed the
seal of the Agency this 21 day of March, 2019.

[Vice] Chair

(SEAL)



AMENDED AND RESTATED
BY-LAWS
OF
NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
Adopted April 4, 2017
Revised March 21, 2019
ARTICLE 1
THE AGENCY

Section 1. Name. The name of the Agency shall be "Nassau County Industrial
Development Agency." The Agency may do business under an assumed name to the extent
permitted by applicable law upon authorization thereof by the members of the Agency.

Section 2. Seal of Agency. The seal of the Agency shall be in the form of a circle
and shall bear the name of the Agency and the year of its organization.

Section 3. Office of Agency. The office of the Agency shall be located in the
County of Nassau at such location or locations as the Agency may from time to time designate
by resolution.

Section 4. Members of the Agency. (a) The membership of the Agency shall
consist of not less than three (3) nor more than seven (7) members, each appointed by the County
Executive of Nassau County (the “County Executive”), subject to confirmation by the County
Legislature. Each member shall serve for a term determined by the County Executive upon the
appointment of such member, or, if the appointment of a member shall not set forth a term, then
at the pleasure of the County Executive; provided, however, at no time shall there be less than
three (3) appointed members of the Agency. Upon appointment, each Member shall give all
required oaths of office and the Agency shall file such oaths as required by applicable law.

(b)  Any member of the Agency may resign at any time by giving written notice to the
Chair of the Agency and to the County Executive; provided, however, that if a resignation of a
member would cause the Agency to have less than the minimum number of members specified
in Section 4(a) above, such resigning member shall be deemed to continue to hold office until his
or her successor is appointed and has been qualified. Subject to the preceding sentence, such
resignation shall take effect at the time specified therein or, if no time is specified therein, then
on delivery of such resignation. Acceptance of a resignation shall not be necessary to make it
effective. Any member of the Agency may be removed at any time by the County Executive;
provided, however, that if the removal of a member would cause the Agency to have less than
the minimum number of members specified in Section 4(a) above, such member shall be deemed
to continue to hold office until his or her successor is appointed and has been qualified.



(c) No member of the Agency shall be an employee of or serve as an executive
officer of the Agency while also serving as a member of the Agency.

(d)  Except for members who serve as members by virtue of holding a civil office of
the State of New York, the majority of the remaining members of the Agency shall be
“Independent Members,” as such term is defined in subsection (e) below.

(e) For purposes of these by-laws, an “Independent Member” is a member of the
Agency who: (i) is not, and in the two (2) years prior to appointment has not been, employed by
the Agency or another corporate body having the same ownership and control as the Agency in
an executive capacity; (ii) is not, and in the two (2) years prior to appointment has not been,
employed by an entity that received remuneration valued at more than fifteen thousand dollars
($15,000) for goods and services provided to the Agency or received any other form of financial
assistance valued at more than fifteen thousand dollars ($15,000) from the Agency; (iii) is not a
relative of an executive officer or employee in an executive position of the Agency or another
corporate body having the same ownership and control as the Agency; and (iv) is not, and for
two (2) years prior to appointment was not, a lobbyist registered under a state or local law and
paid by a client to influence the management decisions, contract awards, rate determinations or
any other similar actions of the Agency or another corporate body having the same ownership
and control as the Agency.

(H) Members of the Agency shall receive no compensation for their services but may
be reimbursed for the expenses reasonably incurred by them in the performance of their duties,
subject to applicable law and the Agency’s policies and procedures.

Section 5. Responsibilities of Members. (a) The members of the Agency shall
constitute the governing body of the Agency and shall have and exercise all of the powers
prescribed by the New York State Industrial Development Agency Act, Article 18-A of the
General Municipal Law of the State of New York (as amended from time to time, the “Act”) and
all other laws applicable to public benefit corporations and local public authorities pursuant to
New York State law, including, without limitation, the applicable provisions of Chapter 766 of
the 2005 Laws of the State of New York (the “Accountability Act”), Chapter 506 of the 2009
Laws of the State of New York (the “Reform Act”), and the New York Public Officers Law
(“NYPOL”).

(b) The members of the Agency shall appoint a Chief Executive Officer / Executive
Director, a Chief Operating Officer / Deputy Executive Director and a Chief Financial Officer of
the Agency.

(c) The members of the Agency shall: (i) execute direct oversight of the Chief
Executive Officer / Executive Director, the Chief Operating Officer / Deputy Executive Director,
and other management of the Agency in the effective and ethical management of the Agency,
and (ii) understand, review and monitor the implementation of fundamental financial and
management controls and operations decisions of the Agency.

(d) Each member shall have one (1) vote.



(e) Members of the Agency shall annually certify to the Agency that, to the best of
their knowledge, they are in compliance with, (i) the Agency’s by-laws, rules, regulations,
policies and procedures in all material respects, (ii) the provisions of the Act, and (iii) all other
laws, rules and regulations applicable to the performance of their duties and responsibilities on
behalf of the Agency.

(H All members of the Agency appointed after January 15, 2006 shall participate in
training approved by the State of New York regarding their legal, fiduciary, financial and ethical
responsibilities as members of the Agency within one (1) year of appointment. All members of
the Agency shall participate in such continuing training as may be required to remain informed
of best practices and regulatory and statutory changes relating to the effective oversight of the
management and financial activities of the Agency and to adhere to the highest standards of
responsible governance.

Section 6. Execution of Instruments. Except as otherwise provided in these by-laws,
contracts, agreements, instruments and documents of the Agency may be signed or
countersigned, executed, verified or acknowledged by such officer or officers of the Agency or
other person or persons as the members of the Agency may designate by resolution; provided,
however, that unless so authorized by resolution of the members of the Agency, or as expressly
authorized by these by-laws, no officer shall have any power or authority to bind the Agency or
to pledge its credit or to render it liable in any amount for any purpose.

ARTICLE II
BOARD OFFICERS AND EXECUTIVE OFFICERS

Section 1. Officers. The board officers of the Agency shall be a Chair, a Vice Chair,
a Secretary, a Treasurer, an Assistant Secretary, an Assistant Treasurer, and/or such other
officers and the members of the Agency may determine in their discretion. Except as otherwise
provided in these by-laws, each board officer must be a member of the Agency. Any two (2) or
more offices, except the office of Chair and Secretary, may be held by the same member.

Section 2. Chair. (a) The Chair shall preside at all meetings of the Agency, except
as otherwise authorized by the members of the Agency, and shall perform all duties set forth in
any resolution adopted by the members of the Agency. The Chair may sign all resolutions,
agreements, contracts, deeds and other instruments and documents on behalf of the Agency,
except as otherwise authorized by the members of the Agency. At each meeting, the Chair may
submit such recommendations and information as he/she may consider proper concerning the
business, affairs and policies of the Agency, but the foregoing shall not restrict or prohibit any
other member from submitting such recommendations or information as such member may deem
necessary or proper.

Section 3. Vice Chair. (a) The Vice Chair shall perform the duties of the Chair in
the absence or incapacity of the Chair. In the event of the absence or incapacity of the Chair, the
Vice Chair shall perform such duties as are imposed on the Chair until such time as the Agency
shall appoint a new Chair. In the event of the absence or incapacity of both the Chair and the



Vice Chair, a chair chosen by the members shall preside at meetings of the Agency until such
time as the Agency shall appoint a new Chair and/or Vice Chair.

Section 4. Secretary. The Secretary shall keep, or cause to be kept, the records of
the Agency, shall act as secretary at the meetings of the Agency, shall keep, or cause to be kept,
a record of all votes, and shall record, or cause to be recorded, the minutes of all proceedings of
the Agency in a journal of proceedings to be kept for such purpose. The Secretary shall cause
the minutes of all proceedings of the Agency to be made available to the public in accordance
with applicable law. The Secretary shall keep, or cause to be kept, in safe custody the seal of the
Agency and shall have the power to affix such seal to all agreements, contracts, deeds and other
instruments and documents authorized to be executed by the members of the Agency that require
such affixing of the seal.

Section 5. Assistant Secretary. The Assistant Secretary shall perform the duties of
the Secretary in the absence or incapacity of the Secretary. In the event of the resignation or
death of the Secretary, the Assistant Secretary shall perform such duties as are imposed on the
Secretary until such time as the Agency shall appoint a new Secretary.

Section 6. Treasurer. (a) The Treasurer shall oversee the Chief Financial Officer
with respect to the care and custody of all funds of the Agency and the deposit of all such funds
in the name of the Agency in such bank(s) or financial institution(s) as the Agency may
designate in compliance with applicable law. Except as otherwise authorized or directed by the
members of the Agency, the Treasurer may sign all instruments of indebtedness, all orders and
all checks for the payment of money, and shall pay out and disburse, or cause to be paid out and
disbursed, such moneys under the direction of the members of the Agency. The Treasurer shall
keep, or cause to be kept, regular books of accounts showing receipts and expenditures and shall
render, or cause to be rendered, to the Agency at each regular meeting an account of the financial
transactions and the financial condition of the Agency. The Treasurer shall give such bond for
the faithful performance of his/her duties as the members of the Agency may determine. The
Treasurer shall also perform such other duties as from time to time may be assigned by the
members of the Agency.

Section 7. Assistant Treasurer. The Assistant Treasurer shall perform the duties of
the Treasurer in the absence or incapacity of the Treasurer. In the event of the resignation or
death of the Treasurer, the Assistant Treasurer shall perform the duties of the Treasurer until
such time as the Agency shall appoint a new Treasurer. The Assistant Treasurer shall give such
bond for the faithful performance of his/her duties as the members of the Agency may determine.

Section 8. Additional Duties. The officers of the Agency shall perform such other
duties and functions as may from time to time be authorized or required by the members of the
Agency, by the by-laws of the Agency, or by the Agency’s duly adopted rules, regulations,
policies and procedures.

Section 9. Appointment of Officers.  All board officers of the Agency shall be
appointed at the annual meeting of the Agency from among the members of the Agency. Unless
a shorter term is provided in the resolution of the members of the Agency appointing such
officer, board officers shall hold office until the next annual meeting and until their successors




are appointed and qualified. If the term of an Agency member should terminate, such member’s
term of office as an officer shall also simultaneously terminate.

Section 10.  Vacancies. Should any board office become vacant, the Agency shall
appoint a successor from its membership at the next regular meeting or special meeting called for
that purpose, and such appointment shall be for the unexpired term of said office.

Section 11.  Chief Executive Officer / Executive Director: Chief Operating Officer /
Deputy Executive Director.

(a) Chief Executive Officer / Executive Director and Chief Operating Officer /
Deputy Executive Director. A Chief Executive Officer / Executive Director and a Chief
Operating Officer / Deputy Executive Director shall be appointed by the members of the
Agency. Both the Chief Executive Officer / Executive Director and Chief Operating Officer /
Deputy Executive Director shall attend all meetings of the Agency. The Chief Executive Officer
/ Executive Director and Chief Operating Officer / Deputy Executive Director shall cause the
Agency to carry out its Mission Statement, shall manage the business and affairs of the Agency,
subject to the direction of the members of the Agency, and shall be charged with the
management of all projects and staff of the Agency. Except as may otherwise be authorized by a
resolution of the members of the Agency, the Chief Executive Officer / Executive Director, and,
subject to Section 11(e) below, the Chief Operating Officer / Deputy Executive Director, may
execute all agreements, contracts, deeds and other instruments and documents on behalf of the
Agency. The Chief Executive Officer / Executive Director and Chief Operating Officer / Deputy
Executive Director shall serve at the pleasure of the members of the Agency.

(b) The Chief Executive Officer / Executive Director shall also serve as the
Contracting Officer of the Agency, and, as such, shall be responsible for (i) the disposition of
property of the Agency, and (ii) the Agency’s compliance with its property use, acquisition and
disposition policies.

(c) The Chief Executive Officer / Executive Director shall also serve as the Chief
Compliance Officer of the Agency and, as such, shall be responsible for ensuring that the
Agency is in full compliance with the requirements of the Act, the Accountability Act, the
Reform Act and all other applicable laws, rules and regulations.

(d) Every annual financial report of the Agency shall be certified in writing by the
Chief Executive Officer / Executive Director that, based on the Chief Executive Officer /
Executive Director’s best knowledge, the information provided therein (i) is accurate and correct
and does not contain any untrue statement of material fact, (ii) does not omit any material fact
which, if omitted, would cause such report to be misleading in light of the circumstances under
which such statements are made, and (iii) fairly presents in all material respect the financial
condition and results of operations of the Agency as of, and for, the periods presented in such
report.

(e) The aforementioned notwithstanding, the Chief Operating Officer / Deputy
Executive Director shall perform the duties of the Chief Executive Officer / Executive Director
in his or her absence or incapacity, and shall otherwise handle the day-to-day administrative



affairs of the Agency. In the event of the resignation or death of the Chief Executive Officer /
Executive Director, the Chief Operating Officer / Deputy Executive Director shall perform such
duties as are imposed on his or her office until such time as the members of the Agency shall
appoint a new Chief Executive Officer / Executive Director.

Section 12.  Administrative Director. An Administrative Director may be appointed
by the members of the Agency. The Administrative Director shall perform the duties of the
Chief Executive Officer / Executive Director and the Chief Operating Officer / Deputy Executive
Director in their absence or incapacity, and shall otherwise handle the day-to-day administrative
affairs of the Agency. In the event of the resignation or death of the Chief Executive Officer /
Executive Director and the Chief Operating Officer / Deputy Executive Director, the
Administrative Director shall perform such duties as are imposed on their office until such time
as the members of the Agency shall appoint a new Chief Executive Officer / Executive Director
and/or a new Chief Operating Officer / Deputy Executive Director. The Administrative Director
shall serve at the pleasure of the members of Agency.

Section 13.  Chief Financial Officer. (a) A Chief Financial Officer shall be appointed
by the members of the Agency and shall be the chief financial officer of the Agency. The Chief
Financial Officer shall also be the freedom of information officer of the Agency in accordance
with the provisions of the New York State Freedom of Information Law, Article 6 of the
NYPOL. The Chief Financial Officer shall serve at the pleasure of the members of the Agency.

(b) The Chief Financial Officer, under the supervision of the Chief Executive
Officer / Executive Director and the Chief Operating Officer / Deputy Executive Director, shall
have the care and custody of all funds of the Agency and shall deposit all such funds in the name
of the Agency in such bank(s) or financial institution(s) as the members of the Agency may
designate in compliance with applicable law.

(c) The Chief Financial Officer shall keep regular books of accounts showing
receipts and expenditures, shall render to the Audit Committee at each regular meeting thereof an
account of such transactions and also of the financial condition of the Agency and shall
otherwise handle the day-to-day financial affairs of the Agency and shall ensure that all such
transactions are in full compliance with the requirements of the Act, the Accountability Act, the
Reform Act and all other applicable laws, rules and regulations.

(d) The Chief Financial Officer shall prepare the annual budget of the Agency in
consultation and cooperation with the Audit Committee for submission to the members of the
Agency for their review and approval.

(e) . Every annual financial report of the Agency shall be certified in writing by the
Chief Financial Officer that, based on the Chief Financial Officer’s best knowledge, the
information provided therein (i) is accurate and correct and does not contain any untrue
statement of material fact, (i1) does not omit any material fact which, if omitted, would cause
such report to be misleading in light of the circumstances under which such statements are made,
and (iii) fairly presents in all material respect the financial condition and results of operations of
the Agency as of, and for, the periods presented in such report.



Section 14.  Chief Marketing Officer. (a) A Chief Marketing Officer may be
appointed by the members of the Agency. The Chief Marketing Officer shall serve at the
pleasure of the members of the Agency.

(b) The Chief Marketing Officer, under the supervision of the Chief Executive
Officer / Executive Director and Chief Operating Officer / Deputy Executive Director, shall be
responsible for the day-to-day marketing efforts of the Agency and shall ensure that such
marketing efforts of the Agency are in full compliance with the requirements of the Act, the
Accountability Act, the Reform Act and all other applicable laws, rules and regulations.

Section 15.  Additional Personnel. (a) The Agency may from time to time employ
such personnel as it deems necessary to exercise its powers, duties and functions as prescribed by
the Act and all other laws of the State of New York applicable thereto.

(b) The selection and compensation of all personnel, including, without
limitation, the Chief Executive Officer / Executive Director, Chief Operating Officer / Deputy
Executive Director, Administrative Director, Chief Financial Officer and Chief Marketing
Officer, shall be determined by the members of the Agency, subject to applicable law and the
policies and procedures of the Agency. The members of the Agency may delegate to any officer
or committee the power to appoint and/or remove any subordinate officer or employee.

(c) Each officer and employee of the Agency shall annually certify to the Agency
that, to the best of such officer’s or employee’s knowledge, such officer or employee is in
compliance with (i) the Agency’s rules, regulations, policies and procedures in all material
respects, (i1) the provisions of the Act (as defined below), and (iii) all other laws, rules and
regulations applicable to the performance of such officer’s or employee’s duties and
responsibilities on behalf of the Agency.

Section 16.  Removal of Officers and Employees. Any officer or employee may be
removed by the members of the Agency with or without cause at any time.

Section 17.  Resignation of Officers. Any officer may resign his or her position as an
officer at any time by giving written notice to the Board, to the Chair or to the Secretary. Any
such resignation shall take effect at the date and time specified therein or, if no date/time is
specified therein, then upon delivery.

ARTICLE 111
MEETINGS

Section 1. Annual Meeting. The annual meeting of the Agency shall be held on any
business day in the first quarter of each calendar year, at 6:00 o’clock P.M. at the regular meeting
place of the Agency. Notice of such annual meeting shall be delivered to each member of the
Agency or shall be mailed to the business or home address of each member of the Agency at
least seven (7) days prior to the date of such annual meeting. The time and location of the annual
meeting may be changed upon the giving of all requisite notices. Waivers of notice of the annual
meeting may be signed by any member failing to receive a proper notice.




Section 2. Regular Meetings. Regular meetings of the Agency may be held at such
times and places as the Agency may determine from time to time and may be changed upon the
giving of all requisite notices. Waivers of notice of a regular meeting may be signed by any
member failing to receive a proper notice.

Section 3. Special Meetings. The Chair of the Agency may, when he/she deems it
desirable, and shall, upon the written request of two (2) members of the Agency, call a special
meeting of the Agency for the purpose of transacting any business designated in the call. The call
for a special meeting shall be delivered to each member of the Agency or shall be mailed to the
business or home address of each member of the Agency at least seven (7) days prior to the date
of the special meeting. At such special meeting no business shall be considered other than as
designated in the call, but if all members of the Agency are present at a special meeting, with or
without notice thereof, and are all agreeable thereto, any and all business may be transacted at
such special meeting.

Section 4. Executive Session. When a subject falls within one (1) or more of the
enumerated purposes for an executive session pursuant to Section 105 of the New York State
Open Meetings Law, the Agency may, upon its own motion, establish an executive session, to
the extent permitted by applicable law.

Section 5. Quorum. At all meetings of the Agency, a majority of the members of the
Agency shall constitute a quorum for the purpose of transacting business; provided that a
smaller number may meet and adjourn to some other time or until a quorum is obtained.

Section 6. Order of Business. At the regular meetings of the Agency, the following
shall be the order of business.

Roll call.

Public Comment Period (if applicable).

New Business.

Reading and approval of the minutes of the previous meeting.
Bills and communications.

Report of the Treasurer.

Reports of Committees.

Unfinished business.

Adjournment.
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Notwithstanding the foregoing, the member presiding at the meeting shall have the
authority to vary the order of business, as the need arises. All resolutions shall be in writing and
shall be recorded in, or attached to, the journal of proceedings of the Agency.

Section 7. Manner of Voting. The voting on all questions coming before the Agency
shall be by roll call, and the yeas and nays shall be entered on the minutes of such meeting,
except in the case of appointments when the vote may be by ballot.

Section 8. Rules of Order. The meetings and proceedings of the Agency shall be
regulated and controlled according to Robert’s Rules of Order for parliamentary procedure,



except as may otherwise be provided by these by-laws, by applicable law or by any rule,
regulation, policy or procedure of the Agency.

Section 9. Waivers of Notice. Notice of a meeting need not be given to any member
who submits a signed waiver of notice, whether before or after a meeting, or who attends the
meeting without protesting prior thereto or at its commencement the lack of notice to such
member.

ARTICLE IV
AMENDMENTS

Section 1. Amendments to By-laws. The by-laws of the Agency may be amended at
a regular meeting or at a special meeting called for that purpose upon the approval of a majority
of the members of the Agency; but no such amendment shall be adopted unless at least seven (7)
days’ advance written notice thereof has been given to the members of the Agency.

ARTICLE V
POLICIES AND PROCEDURES

Section 1. Adoption of Policies and Procedures. The Agency by resolution may
adopt such rules, regulations, policies and procedures as it may deem necessary and appropriate
to the operation of the Agency; provided, however, that no rule, regulation, policy or procedure
may be adopted by the Agency that is contrary to these by-laws, as amended from time to time.

Section 2. Financial Statements. The financial records, books and accounts of the
Agency shall be audited annually by an independent firm of certified public accountants selected
by the members of the Agency and in compliance with applicable law. Financial statements
shall be made available to the members of the Agency promptly upon their completion and shall
be completed to the extent possible within ninety (90) days after close of the Agency’s fiscal
year.

Section 3. Fiscal Year. The fiscal year of the Agency shall be the calendar year
unless otherwise provided by the members of the Agency.

Section 4. Books and Records. There shall be kept at the office of the Agency: (a)
correct and complete books and records of account, (b) minutes of the proceedings of the
members and the standing and special committees of the Agency, (c) a current list of the
members, officers and employees of the Agency and their residence addresses, and (d) a copy of
these by-laws.

Section 5. Loans to Members/Officers/Employees. No loan or extension of credit
shall be made by the Agency to or arranged by the Agency for any member, officer or employee,
or to or for any other company, corporation, firm, association or other entity in which one (1) or
more members, officers or employees of the Agency, are members, directors or officers or hold a
substantial financial interest except as allowed by applicable law.




Section 6. Gifts. The members or any authorized officer, employee or agent of the
Agency may accept on behalf of the Agency any contribution, gift, bequest or devise for any
general or special purpose or purposes of the Agency.

Section 7. Financial Disclosure. In accordance with the Accountability Act, all
members, officers and employees of the Agency shall file annual financial disclosure statements
with the Nassau County Board of Ethics (the “County Board”).

Section 8. Agency Website. The Agency shall maintain a website in conformance
with applicable law and the rules and regulations of all applicable regulatory authorities,
including, without limitation, the Authorities Budget Office.

ARTICLE VI
ETHICAL STANDARDS

Section 1. Disclosure and Abstention. The provisions of the Agency’s Code of
Ethics (as the same may be amended from time to time) are incorporated herein by reference in
their entirety.

Section 2. Relationship to General Municipal Law. Nothing herein or in any Code
of Ethics adopted by the Agency shall be deemed to amend, modify, limit or supersede the
application of any provision of Article 18 of the General Municipal Law (the “Conflicts of
Interest Law™), but in each instance shall be deemed to be in addition to the requirements of the
Conflicts of Interest Law.

ARTICLE VII
COMMITTEES

Section 1. Standing Committees. The Agency shall have the following standing
committees: (a) an Audit Committee, (b) a Governance Committee, and (c¢) a Finance
Committee.

Section 2. Audit Committee. (a) The members of the Agency shall appoint the
members of the Audit Committee and the chair of the Audit Committee. The Audit Committee
shall be comprised entirely of members who are Independent Members and who shall possess the
necessary skills to understand and perform the duties and functions of the Audit Committee and
who shall be familiar with corporate financial and accounting principles and practices.

(b) The Audit Committee shall recommend to the members of the Agency the hiring
of an independent public accounting firm to conduct the Agency’s annual independent audit,
establish the compensation to be paid to such accounting firm and provide direct oversight of the
performance of the independent annual audit, all in compliance with applicable law, including,
without limitation, the Accountability Act and the Reform Act, and the rules and regulations of
all applicable regulatory authorities, including, without limitation, the Authorities Budget Office.
The Audit Committee shall ensure that the Agency timely prepares and files the annual budget,
the annual financial statement, the annual financial reports, the annual measurement report and



the annual financial audit required by the Act, the Accountability Act, the Reform Act and other
applicable law.

(c) The Audit Committee shall have such other and further purposes and powers as
determined by the members of the Agency from time to time, including, without limitation,
pursuant to any Audit Committee Charter adopted by the members of the Agency from time to
time.

Section 3. Governance Committee. (a) The members of the Agency shall appoint
the members of the Governance Committee and the chair of the Governance Committee. The
Governance Committee shall be comprised entirely of members who are Independent Members,
who shall possess the necessary skills to understand and perform the duties and functions of the
Governance Committee and who shall be familiar with corporate governance principles and
practices.

(b) The Governance Committee shall keep the members of the Agency informed of
current best governance practices, review corporate governance trends, recommend updates to
the Agency’s corporate governance principles, examine ethical and conflict of interest issues,
coordinate and perform self-evaluations of the members, recommend by-laws which include
rules and procedures for conduct of Agency business, and advise the County Executive on the
skills and experience required of potential members.

(c) The Governance Committee shall have such other and further purposes and
powers as determined by the members of the Agency from time to time, including, without
limitation, pursuant to any Governance Committee Charter adopted by the members of the
Agency from time to time.

Section 4. Finance Committee. (a) The members of the Agency shall appoint the
members of the Finance Committee and the chair of the Finance Committee. The Finance
Committee shall be comprised entirely of members who are Independent Members and who shall
possess the necessary skills to understand and perform the duties and functions of the Finance
Committee.

(b) The Finance Committee shall review proposals for the issuance of debt by the
Agency (and any subsidiary thereof) and make recommendations with respect thereto.

(c) The Finance Committee shall have such other and further purposes and powers as
determined by the members of the Agency from time to time, including, without limitation,
pursuant to any Finance Committee Charter adopted by the members of the Agency from time to
time.

Section 5. Transactions Committee. (a) The members of the Agency may appoint
the members of the Transactions Committee and the chair of the Transactions Committee. The
Transactions Committee shall be comprised of not less than two (2) members of the Agency and
may include such other persons as the members of the Agency shall determine, each of whom
shall have the necessary skills to understand and perform the duties and functions of the
Transactions Committee.
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(b) The Transactions Committee shall be responsible for the review of materials
submitted by potential project applicants, may conduct meetings with such potential project
applicants, and shall make such recommendations to the members of the Agency as the
Committee shall determine with respect to potential Agency projects and the financial assistance
to be provided with respect to such Agency projects.

(c) The Transactions Committee shall have such other and further purposes and
powers as determined by the members of the Agency from time to time, including, without
limitation, pursuant to any Transactions Committee Charter adopted by the members of the
Agency from time to time.

Section 6. Other Committees. The members of the Agency may from time to time
create other committees as they deem necessary or desirable to assist the Agency in performing
its duties pursuant to applicable law. Each such committee created by the members of the
Agency shall consist of such persons and shall have such authority as is provided in the
resolution creating such committee.

Section 7. Meetings of Committees. Meetings of committees shall be held at such
times and places as shall be fixed by the respective chairs of said committees and the notice of
such meetings shall specify. Meetings of committees shall be governed by the provisions of
these by-laws governing meetings of the members of the Agency.

Section 8. Quorum and Manner of Acting. Unless otherwise provided by resolution
of the members of the Agency, a majority of all members of a committee shall constitute a
quorum for the transaction of business and the vote of a majority of all the members of the
committee shall be the act of the committee. The procedures and manner of acting of the
committees of the Agency shall be subject at all times to the directions of the members of the
Agency.

Section 9. Tenure of Members of Committees. Unless otherwise provided by
resolution of the members of the Agency, each committee shall exist and every member thereof
shall serve at the pleasure of the members of the Agency.

Section 10.  Alternate Members. The members may designate one (1) or more
members as alternate members of any committee, who may replace any absent member or
members at any meeting of such committee.

ARTICLE VIII
INDEMNIFICATION

Section 1. Right of Indemnification. Each member, officer and employee of the
Agency (each, an “Indemnitee”), whether or not then in office, and any person whose testator or
intestate was such an Indemnitee, shall be indemnified by the Agency for the defense of, or in
connection with, any threatened, pending or completed actions or proceedings and appeals
therein, whether civil, criminal, administrative or investigative, by reason of the fact that he or
she is or was a member, officer or employee of the Agency, in accordance with and to the fullest
extent permitted by applicable law, as such law now exists or may hereafter be adopted or
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amended; provided, however, that the Agency shall provide indemnification in connection with
an action or proceeding (or part thereof) initiated by such an Indemnitee only if such action or
proceeding (or part thereof) was authorized by the members of the Agency.

Section 2. Advancement of Expenses. (a) Expenses incurred by an Indemnitee in
connection with any action or proceeding as to which indemnification may be given under
Section 1 of this Article VIII may be paid by the Agency in advance of the final disposition of
such action or proceeding upon (i) the receipt of an undertaking by or on behalf of such
Indemnitee to repay such advancement in case such Indemnitee is ultimately found not to be
entitled to indemnification as authorized by this Article VIII and (ii) approval by the members of
the Agency.

(b)  To the extent permitted by law, the members of the Agency shall not be required
to find that the Indemnitee has met the applicable standard of conduct provided by law for
indemnification in connection with such action or proceeding before the Agency makes any
advance payment of expenses hereunder.

Section 3. Availability and Interpretation. To the extent permitted under applicable
law, the rights of indemnification and to the advancement of expenses provided in this Article
VIIIL, (a) shall be available with respect to events occurring prior to the adoption of this Article
VIIIL, (b) shall continue to exist after any rescission or restrictive amendment of this Article VIII
with respect to events occurring prior to such rescission or amendment, (c) shall be interpreted
on the basis of applicable law in effect at the time of the occurrence of the event or events giving
rise to the action or proceeding or, at the sole discretion of the Indemnitee (or, if applicable, at
the sole discretion of the testator or intestate of such Indemnitee seeking such rights), on the
basis of applicable law in effect at the time such rights are claimed and (d) shall be in the nature
of contract rights that may be enforced in any court of competent jurisdiction as if the Agency
and the Indemnitee for whom such rights are sought were parties to a separate written agreement.

Section 4. Other Rights. The rights of indemnification and to the advancement of
expenses provided in this Article VIII shall not be deemed exclusive of any other rights to which
any Indemnitee or other person may now or hereafter be otherwise entitled, whether contained in
these by-laws, a resolution of the members or an agreement providing for such indemnification,
the creation of such other rights being hereby expressly authorized. Without limiting the
generality of the foregoing, the rights of indemnification and to the advancement of expenses
provided in this Article VIII shall not be deemed exclusive of any rights, pursuant to statute or
otherwise, of any Indemnitee or other person in any action or proceeding to have assessed or
allowed in his or her favor, against the Agency or otherwise, his or her costs and expenses
incurred therein or in connection therewith or any part thereof.

Section 5. Severability. If this Article VIII or any part hereof shall be held
unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to
the minimum extent necessary to make it enforceable, and the remainder of this Article VIII shall
remain fully enforceable. Any payments made pursuant to this Article VIII shall be made only
out of funds legally available therefor.
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Section 6. Binding Effect. Any person entitled to indemnification under these by-
laws has a legally enforceable right to indemnification that cannot be abridged by amendment of
these by-laws with respect to any event, act or omission that occurred prior to the date of such
amendment.

Section 7. Insurance. The Agency is not required to purchaser directors and officers
liability insurance, but the Agency shall have the right to purchase such insurance if authorized
by the members of the Agency. To the extent not prohibited by applicable law, such insurance
may insure the Agency for any obligation it incurs as a result of this Article VIII or by operation
of law and it may insure directly the members, officers, employees and agents of the Agency
with respect to liabilities against which they are not entitled to indemnification under this Article
VIII as well as such liabilities against which such persons are entitled to indemnification under
this Article VIIL






NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AUDIT COMMITTEE CHARTER

This Audit Committee Charter (this “Charter”) was revised and re-adopted by the members of
the Nassau County Industrial Development Agency (the “Agency™), a public benefit corporation
established under the laws of the State of New York, on this 21* day of March, 2019. This
Charter amends the Audit Committee Charter adopted by the members of the Agency on April 4,
2017.

Purpose of the Committee

The purposes of the Agency’s Audit Committee (the “Committee”) shall be to (1) assure that the
Agency fulfills its responsibilities for the Agency’s internal and external audit process, the
financial reporting process and the system of risk assessment and internal controls over financial
reporting; and (2) provide an avenue of communication between management, independent
auditors, internal auditors, and members of the Agency.

Powers of the Committee
The Committee shall have the power and is hereby authorized to:

+ Perform the duties imposed on the Committee pursuant to the Agency’s by-laws and by all
applicable laws, including, without limitation, the Public Authorities Accountability Act of
2005 (Chapter 766 of 2005 Laws of New York) (the “Accountability Act”) and the Public
Authorities Reform Act of 2009 (Chapter 506 of 2009 Laws of New York) (the “Reform
Act”).

» Recommend the appointment and compensation of and oversee the work of all independent
auditors of the Agency.

» Annually prepare and submit to the members of the Agency a proposed preliminary budget
for employee compensation for the next succeeding fiscal year. Notwithstanding any
provision of this Charter to the contrary, the compensation and/or benefits of any officer or
employee of the Agency may be modified during the fiscal year upon adoption of a
resolution of the members of the Agency approving such modification.

+ Conduct or authorize investigations into any matters within its scope of responsibility.

+ Seek any information it requires from Agency’s officers and employees, all of whom are
authorized to cooperate with Committee requests, and meet with Agency staff, auditors or
outside counsel, as necessary.

+ Retain, at the Agency’s expense, such outside counsel, experts and other advisors as the
Committee may deem appropriate.

« Request, from time to time, the Agency’s external auditors to perform an internal review of
controls (each, an “Internal Audit™).

« Perform such other duties and exercise such other powers as the members of the Agency shall
delegate to the Committee from time to time.

The members of the Agency shall ensure that the Committee has sufficient resources to carry out



its duties.

Members of the Committee

The selection of members to serve on the Committee and the activities of the Committee and its
members shall in all respects be in compliance with the Agency’s by-laws and applicable law,
including, without limitation, the Accountability Act and the Reform Act. The members of the
Agency shall designate one (1) member of the Committee as its Chair. The members of the
Committee shall serve until their resignation, retirement or removal by the members of the
Agency.

Committee members shall be prohibited from being an employee of the Agency or an immediate
family member of an employee of the Agency. In addition, audit committee members shall not
engage in any private business transactions with the Agency or receive compensation from any
private entity that has material business relationships with the Agency, or be an immediate
family member of an individual that engages in private business transactions with the Agency or
receives compensation from an entity that has material business relationships with the Agency.

All members of the Committee shall possess or obtain a basic understanding of governmental
financial reporting and auditing.

Meetings

Members of the Committee are expected to attend each Committee meeting, in person or via
videoconference. The Committee may invite other individuals, such as members of management,
auditors or other technical experts to attend meetings and provide pertinent information.

The Committee shall meet at least twice each year, with the expectation that additional meetings
may be required to adequately fulfill all the obligations and duties outlined in this Charter.

An agenda shall be prepared for each meeting of the Committee and, to the extent feasible,
provided to the members of the Committee at least five (5) days in advance of the meeting date,
together with the appropriate materials required for members to make informed decisions at such
meeting. Minutes of each meeting shall be in writing.

In addition to the Agency’s auditors, the Committee shall, at its option, have access to the
services of at least one financial expert selected by the Committee, whose name shall be
disclosed in the annual report of the Agency. The financial expert should have (1) an
understanding of generally accepted accounting principles and financial statements, (2)
experience in preparing or auditing financial statements of comparable entities, (3) experience in
applying such principles in connection with accounting for estimates, accruals and reserves, (4)
experience with internal accounting controls, and (5) an understanding of audit committee
functions.

The Committee shall meet with the Agency’s independent auditor at least annually to discuss the
financial statements of the Agency.



Responsibilities of the Committee
The Committee shall from time to time:

+ Pre-approve all audit services provided by the independent auditor. Establish procedures for
the engagement of the independent auditor to provide permitted audit services. The Agency’s
independent auditor shall be prohibited from providing non-audit services unless the
Committee gives its prior written approval. Non-audit services include tasks that directly
support the Agency’s operations, such as bookkeeping or other services related to the
accounting records or financial statements of the Agency, financial information systems
design and implementation, appraisal or valuation services, actuarial services, investment
banking services and other tasks that may involve performing management functions or
making management decisions.

» Review and approve the Agency’s audited financial statements, associated management
letter, report on internal controls and all other auditor communications and meet with the
independent audit firm as required to discuss any significant issues that may have surfaced
during the course of the audit; review and discuss any significant risks reported in the
independent audit findings and recommendations and assess the responsiveness and
timeliness of management’s follow-up activities pertaining to the same.

+ Review significant accounting and reporting issues, including complex or unusual
transactions and management decisions, and recent professional and regulatory
pronouncements, and understand their impact on the financial statements.

+ Review with the Chief Financial Officer and the Chief Executive Officer / Executive
Director, the charter, activities, staffing and organizational structure of the Internal Audit
function; review the reports of internal auditors, and have authority to review and approve the
Internal Audit plan; review the results of the Internal Audit and approve procedures for
implementing accepted recommendations of internal auditors; review management’s
assessment of the effectiveness of the Agency’s internal controls and review the report on
internal controls by independent auditors as a part of the financial audit engagement. Ensure
that the Internal Audit function is organizationally independent from the Agency’s day-to-day
operations.

« Ensure that the Agency has an appropriate confidential mechanism for individuals to report
suspected fraudulent activities, allegations of corruption, fraud, criminal activity, conflicts of
interest or abuse by the members, officers, or employees of the Agency or any persons having
business dealings with the Agency or breaches of internal control; develop procedures for the
receipt, retention, investigation and/or referral of complaints concerning accounting, internal
controls and auditing to the appropriate body.

« Oversee special investigations as needed and/or refer specific issues to the appropriate body
for further investigation; review all reports delivered to it by appropriate oversight bodies and
serve as a point of contact with such bodies. Review all reports delivered to it by any
oversight body.



+ At the Agency’s option, obtain any information and training needed to enhance the
Committee members’ understanding of the role of audits and auditors, the risk management
process, internal controls and an adequate level of familiarity in financial reporting standards and
processes.

+ Review this Charter annually, reassess its adequacy and recommend any proposed changes to
the members of the Agency.






NASSAU COUNTY INDUSTRIAL
DEVELOPMENT AGENCY

FINANCE COMMITTEE CHARTER

This Finance Committee Charter (this “Charter”) was revised and re-adopted by the members of
the Nassau County Industrial Development Agency (the “Agency”), a public benefit corporation
established under the laws of the State of New York, on this 21 day of March, 2019. This
Charter amends the Finance Committee Charter adopted by the members of the Agency on April
5,2016.

Purpose

The purpose of the Finance Committee is to oversee the debt and debt practices of the Nassau
County Industrial Development Agency (the “Agency”) and to recommend policies concerning
the Agency’s issuance and management of debt.

General Duties of the Finance Committee

It shall be the responsibility of the Finance Committee to:

e Review proposals for the issuance of debt by the Agency and its subsidiaries (if any) and to
make recommendations concerning those proposals to the members of the Agency (the
“Members”™).

e Make recommendations to the Members concerning the level of debt and nature of debt
issued by the Agency.

e Make recommendations concerning the issuance of requests for proposals for goods and
services and the appointment and compensation of bond/transaction counsel, economic
development consultants, investment advisors, trustees, underwriting firms and other
professionals used in connection with the Agency’s projects.

e Implement any requests for proposals for goods and services approved by the Members.

e Meet with and request information from Agency staff, independent auditors and advisors or
outside counsel, as necessary to perform the duties of the committee.

e Retain, at the Agency’s expense, such outside counsel, experts and other advisors as the
committee may deem appropriate.

e Review proposals relating to the repayment of debt or other long-term financing
arrangements by the Agency and its subsidiaries (if any).

e Annually review the Agency’s strategic financial assistance policy and make
recommendations to the Members concerning criteria that should govern its financings and
projects.



The members of the Agency shall ensure that the Committee has sufficient resources to carry out
its duties.

Review the Agency’s Annual Budget

The Finance Committee shall:

Review the Agency’s proposed annual operating budget as presented by Agency
management for the upcoming fiscal year.

Recommend the annual budget to the Members for approval after incorporating any
necessary or appropriate amendments.

Monitor and report to the Members on the Agency’s compliance with its adopted budget
during the fiscal year (actual verses estimated budget) on a monthly/quarterly basis.

Oversee the Agency’s Investments

The Finance Committee shall:

Annually review the Agency’s investment policy and evaluate allocation of assets.

Review and make recommendations with respect to the Agency’s annual investment report.
Annually review the Agency’s audit of investments as provided by independent auditors.
Recommend to the Members the selection of investment advisors.

Monitor the economic performance of the Agency’s pension plans, if any.

Review Financial and Procurement Thresholds

The Finance Committee shall:

Review and make recommendations to the Members regarding any proposed procurements
submitted to the committee by the Agency’s contracting officer and oversee any procurement
process employed by the Agency’s contracting officer.

Review and recommend changes to the Agency’s thresholds for procuring goods and services
and its procurement and disposition of property policies.

Review and recommend changes to the Agency’s uniform tax exemption policy that includes
general provisions for entering into payment-in-lieu-of-taxes (PILOT) agreements and
affording tax exemptions.

Review and recommend changes to the Agency’s fee schedules.

Review the scope and terms of the Agency’s insurance policies and liability coverage on an
annual basis.

Assess the Agency’s Capital Requirements and Capital Plan

The Finance Committee may:



e Assess the financial requirements of the Agency’s capital plan, if any. Such assessment
shall include current and future capital needs, justification of why such capital
expenditure is required and an explanation of the funding sources for capital projects.

e Review financial aspects of major proposed transactions, significant expenditures, new
programs and services, as well as proposals to discontinue programs or services and make
action recommendations to the members of the Agency.

Composition of Committee and Selection of Members

The Finance Committee shall consist of not less than three Independent Members (as defined in
the Agency’s By-Laws), who shall constitute a majority of the committee. If the Agency has less
than three Independent Members, non-independent Members may be appointed to the committee
provided that the Independent Members constitute a majority of the committee. The Members of
the Agency shall appoint the Finance Committee members and the Finance Committee chair.
The members of the Committee shall serve until their resignation, retirement or removal by the
members of the Agency.

Members appointed to the committee shall have the background necessary to perform its duties.
Meetings

The Finance Committee shall meet at such times as deemed advisable by the chair, but not less
than twice a year. The committee must meet prior to any recourse debt issuance planned to be
undertaken by the Agency.

Members of the Finance Committee are expected to attend each committee meeting, in person or
videoconference. The Finance Committee may invite other individuals, such as members of
management, auditors or other technical experts to attend meetings and provide pertinent
information, as necessary.

Meeting agendas shall be prepared prior to every meeting and, to the extent feasible, provided to
Finance Committee members along with briefing materials five (5) business days before the
scheduled Finance Committee meeting. The finance committee may act only on the affirmative
vote of a majority of the committee members or by unanimous consent. Minutes of these
meetings shall be prepared.

A report of the committee’s meeting shall be prepared and presented to the Members at their next
scheduled Agency meeting following the meeting of the committee.

Meetings of the committee are open to the public, and the committee shall be governed by the
rules regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice and the conduct of
executive session.






NASSAU COUNTY INDUSTRIAL DEVELOPMENT AGENCY
GOVERNANCE COMMITTEE CHARTER

This Governance Committee Charter (this “Charter”) was revised and re-adopted by the
members of the Nassau County Industrial Development Agency (the “Agency”), a public benefit
corporation established under the laws of the State of New York, on this 21* day of March, 2019.
This Charter amends the Governance Committee Charter adopted by the members of the Agency
on April 5, 2016.

Purpose of the Committee

The purposes of the Agency’s Governance Committee (the “Committee™) shall be to (1) keep the
members of the Agency informed of current best practices in corporate governance, (2) review
corporate governance trends for their applicability to the Agency; (3) recommend updates to the
Agency’s corporate governance principles and governance practices; (4) examine ethical and
conflict of interest issues; (5) coordinate and perform self-evaluations of the Agency’s members;
(6) recommend by-laws of the Agency which include rules and procedures for conduct of
Agency business; and (7) advise the County Executive on the skills, qualities and professional or
education experiences required to be effective Agency members.

Powers of the Committee
The Committee shall have the power and is hereby authorized to:

. Meet with and obtain any information it may require from Agency staff.

. Obtain advice and assistance from in-house or outside counsel, accountants and other
advisors.

. Solicit, at the Agency’s expense, advice from persons having special competencies,

including legal, accounting or other consultants as the Committee deems necessary to
fulfill its responsibilities. The Committee shall have the authority to negotiate the terms
and conditions of any contractual relationship with such legal, accounting and other
consultants, subject to the Agency’s adopted statement of procurement policy and
procedures, and to present such contracts to the Agency for its approval.

The members of the Agency shall ensure that the Committee has sufficient resources to carry out
its duties.

Members of the Committee

The selection of members to serve on the Committee and the activities of the Committee and its
members shall in all respects be in compliance with the Agency’s by-laws and applicable law,
including, without limitation, the Public Authorities Accountability Act of 2005 (Chapter 766 of
2005 Laws of New York) and the Public Authorities Reform Act of 2009 (Chapter 506 of 2009
Laws of New York). The members of the Agency shall designate one (1) member of the



Committee as its Chair. The members of the Committee shall serve until their resignation,
retirement or removal by the members of the Agency.

Committee members shall not engage in any private business transactions with the Agency or
receive compensation from any private entity that has material business relationships with the
Agency, or be an immediate family member of an individual that engages in private business
transactions with the Agency or receives compensation from an entity that has material business
relationships with the Agency. In addition, employees of the Agency and immediate family
members of employees of the Agency shall be prohibited from being members of the Committee.

Committee members should be knowledgeable or become knowledgeable in matters pertaining
to governance.

Meetings

Members of the Committee are expected to attend each Committee meeting, in person or via
videoconference. The Committee may invite other individuals, such as members of
management, auditors or other technical experts to attend meetings and provide pertinent
information.

The Committee shall meet at least twice each year, with the expectation that additional meetings
may be required to adequately fulfill all the obligations and duties outlined in this Charter.

An agenda shall be prepared for each meeting of the Committee and, to the extent feasible,
provided to the members of the Committee at least five (5) days in advance of the meeting date,
together with the appropriate materials required for members to make informed decisions at such
meeting. Minutes of each meeting shall be in writing.

Responsibilities of the Committee
The Committee shall from time to time:

» Develop and revise the Agency’s governance practices, including, without limitation,
transparency, independence, accountability, fiduciary responsibilities, and management
oversight.

» Develop and maintain a list of the skills, qualities and professional or education
experiences required to be effective Agency members to assist the County Executive in
identifying qualified candidates.

» Develop and recommend to the members of the Agency the number and structure of
committees to be created by the Agency.

» Develop and provide recommendations to the members of the Agency regarding Agency
member education, including new member orientation and regularly scheduled member
training to be obtained from state-approved trainers and others.



« Develop and provide recommendations to the members of the Agency on performance
evaluations, including coordination and oversight of such evaluations of the members of
the Agency, Agency committees, and senior management in the Agency’s governance
process.

« Develop, review on a regular basis and update as necessary the Agency’s code of ethics
and policies regarding conflicts of interest.

« Develop and recommend to the members of the Agency any required revisions to the
Agency’s policies regarding the protection of whistleblowers from retaliation, equal
opportunity policies, procurement of goods and services (including policies relating to the
disclosure of persons who attempt to influence the Agency’s procurement process),
acquisition and disposition of real and personal property and other Agency policies and
procedures.

» Develop and recommend to the members of the Agency any other policies or documents
relating to the governance of the Agency, including rules and procedures for conducting
the business of the Agency’s members, such as the Agency’s by-laws. The Committee
will oversee the implementation and effectiveness of the by-laws and other governance
documents and recommend modifications as the Committee deems appropriate.

« After each meeting of the Committee, report its actions and recommendations to the
Agency.

« Review on an annual basis and recommend to the members of the Agency the
compensation and benefits of the Chief Executive Officer / Executive Director, Chief
Operating Officer / Deputy Executive Director, Chief Financial Officer and other senior
Agency employees, subject to consideration of the Agency’s budget limitations.






MISSION STATEMENT AND PERFORMANCE MEASUREMENTS

Name of Authority:

Enabling Legislation:

Mission Statement:

Adopted:

Nassau County Industrial Development Agency (the “Agency”).

The Agency is a public benefit corporation of the State of New
York formed under the New York State Industrial Development
Agency Act, Article 18-A of the General Municipal Law.

The mission and public purpose of the Agency are to support and
promote economic development and job growth in Nassau County
and to attract new companies and industries to Nassau County in
furtherance of and to advance the job opportunities, health, general
prosperity and economic welfare of the people of Nassau County
and to improve their recreational opportunities, prosperity and
standard of living. The Agency creates job growth and economic
development in the County by efforts to attract new businesses to
the County, by retaining existing enterprises within the County and
by assisting all businesses and enterprises become more
competitive.

The Agency can best achieve its mission and public purpose by (i)
the judicious use of its authority to offer “financial assistance™ (as
such quoted term is defined in Article 18-A of the General
Municipal Law) to qualified applicants, and (ii) offering the
expertise of the Agency’s staff and officers in economic
development matters to (a) assist private businesses in relocating to
the County or expanding their operations in the County and (b)
assist other governmental authorities in identifying, creating and
expanding economic development opportunities within the County.

The philosophy and guiding principles of the Agency, as a quasi-
governmental authority, are to conduct its operations in the public
interest with transparency and openness for all persons and entities
coming before the Agency, including, without limitation,
prospective applicants, community members, affected taxing
jurisdictions, and members of the business community.

As of June 14, 2010



Reviewed and
Re-Adopted: March 27, 2012
January 31, 2013
March 12, 2014
April 7, 2015
April 5, 2016 -
April 4, 2017
March 21, 2019

Authority
Stakeholder: County of Nassau

Authority
Beneficiaries: Nassau County residents, business and affected taxing

jurisdictions.

Authorit
Customers: Private businesses investing or growing in Nassau County

List of Performance Goals:

1 Educate business owners, elected officials and other community leaders
regarding the existence and purposes of the Agency and the resources the
Agency has available for new and existing business in Nassau County.

2. Provide assistance for eligible “projects” in Nassau County for purposes of
sustaining and promoting existing businesses in Nassau County and to
support the development of new businesses and industries in Nassau

County.

3 Maintain full compliance with all State disclosure and reporting
requirements.

4. Ensure transparency of all Agency activities and operations.

3 Achieve complete adherence by management to all internal controls.

6. Prepare annual analysis of “projects” entered into within the fiscal year

taking into account estimated jobs retained, jobs created and economic
activity generated by such projects, and submit such analysis to the
members of the Agency for purposes of annual self-evaluation and to
determine whether and to what extent Agency is accomplishing its
mission.



Authority self-
evaluation of prior

year performance:  To be issued by March 31, 2019 with respect to 2018 performance.

Governance Certification:

ki Have the board members acknowledged that they have read and understood the
mission of the public authority?

ANSWER: = YES o NO
2 Who has the power to appoint the management of the public authority?

ANSWER:  The duly appointed members of the Agency appoint the
management of the Agency.

3. If the Board appoints management, do you have a policy you follow when
appointing the management of the public authority?

ANSWER: = YES o NO

The Agency has five (5) full-time staff members. Employment of such staff
members at the Agency is determined by mutual consent. Both the employee and
the Agency have the right to terminate the employment relationship at any time.
Employment is “at will.” Also. each position requires a degree of expertise and
certain qualities that the members of the Agency define before hiring an employee
and which they discuss and evaluate when interviewing candidates.

4. Briefly describe the role of the Board and the role of management in the
implementation of the mission.

ANSWER:  The members of the Agency (with input from Agency
management) annually evaluate the Agency’s mission and
continuously assess its goals and measurements to ensure the
Agency is complying with its mission statement. Pursuant to
applicable law and the Agency’s by-laws, the members exercise
direct oversight and control over the management and staff. The
members of the Agency are required to review and monitor
management and financial controls and the activities of the
Agency. The members are responsible for the adoption of policies
and procedures that provide guidance to management and staff,
including a whistleblower policy. indemnification policy and code
of ethics.

The Agency established an independent Audit Committee. which
Committee assists the Agency in fulfilling its responsibilities with
respect to the internal and external audit process. the financial




reporting process and the system of risk assessment and internal
controls over financial reporting. The Committee interacts with
the Agency’s independent CPA firm that conducts the Agency’s
annual audit.

The Agency also established an independent Governance
Committee. The Governance Committee is responsible for
recommending corporate governance principles and practices to
the members of the Agency and for reviewing corporate
governance trends to ensure that the members and management of
the Agency are kept informed of current best practices.

The Agency also established a Finance Committee. which
Committee assists the Agency by reviewing proposals for the
issuance of debt, recommending the appointment of professionals
in connection with such issuances of debt and performing annual
review of the Agency’s budget, investments and procurement

policies.

The Agency’s management and staff is responsible for the
implementation of the Agency’s mission and the administration
and day-to-day operation of the Agency pursuant to applicable law,
the Agency’s by-laws and its duly adopted policies and procedures.

Has the Board acknowledged that they have read and understood the responses to
each of these questions?

ANSWER: =m YES o NO

All members of the Agency participated in the preparation. presentation for
discussion and approval of the Mission Statement and these responses. At board
meetings. members of the Agency discuss progress of the Agency in meetings its

performance goals and in fulfilling its mission.




