LEGAL SERVICES AGREEMENT

AGREEMENT made as of the 1st day of April, 2013, by and between
DROH LEE LLP (“Firm”), with an officc at 489 Fifth Avenue, New York, New
York 10017 and the NEW YORK STATE HOUSING TRUST FUND
CORPORATION (“HTFC” or “Corporation”), a public benefit corporation with its
principal offices at 38-40 State Street, Albany, New York 12207.

WITNESSETH:

WHEREAS, on August 24, 2012, the Corporation issued a common request for
proposals and statement of qualifications (“RFP”) with the New York State Housing
Finance Agency, State of New York Mortgage Agency, New York State Affordable
Housing Corporation, State of New York Municipal Bond Bank Agency and Tobacco
Settlement Financing. Corporation (and collectively, the “Agencies”) to establish a pre-
qualified panel of outside counsels to represent HTFC and the Agencies on legal matters
other than those matters relating to municipal finance matters (“Panel”); and

WHEREAS, on January 29, 2013, the Agencies’ Governance Committees
authorized contracts with law firms on their Panel pursuant to the 2012 RFP process; and

WHEREAS, HTFC wishes to enter into a contract with the Firm, relying on the
Agencies’ selection of law firms on the Panel, for the provision of legal services for the
purchasing of certain residential homes in Staten Island, New York, as part of the State of
New York’s (“State”) plan to assist victims of hurricane “Sandy”; and

WHEREAS, the Firm is willing to provide such professional services to the
Corporation on a contract basis, including but not limited to such oral and written reports
as may be requested by HTFC; and

WHEREAS, the Firm is qualified to perform such services;

NOW, THEREFORE, in consideration of the foregoing and the covenants and
conditions set forth herein, the parties hereto agree as follows:

1. Scope of Services.

The Firm will represent the Corporation in all real estate and related legal matters
requested by the Corporation in connection with the purchase of certain homes located in
Staten Island, New York (the “Properties”). The Properties will be identified by the
Corporation and will be assigned to the Firm periodically, during the term of this
Agreement. The Firm may also be requested to provide additional services to the



Corporation in connection with future dispositions of the Properties, should the
Corporation so decide. To assist the Firm with the legal services provided to HTFC, the
Firm will work with the Law Office of James Columbo, Jr., a local Staten Island law
firm, located at 207 Forest Avenue, Staten Island, New York.

2. Compensation.

Upon satisfactory comnletion of the work to be performed, the Corporation agrees
to pay the Firm for each Property
transaction. The Firm shall not charge the Corporation for Secretarial Overtime or Night
Secretary services unless such services are required and the Corporation has granted its
prior approval.

In addition, the Corporation agrees to pay the actual cost of all other reasonable
expenses incurred in the performance of the services noted above. Except under the
circumstances described above, the Corporation shall not pay for clerical support. The
Corporation will not be charged for any travel or lodging costs without their prior written
consent. The Corporation will not be charged for any research expenses, costs or fees
paid or incurred by the Firm with respect to third party databases or on-line services (e.g.,
Westlaw or Lexis/Nexis) without the prior consent of the Corporation.

Invoices for payment must be accompanied by a statement from a partner of the
Firm certifying that the bill presented represents services actually performed exclusively
for the Corporation. Each invoice shall include the (i) name of the identified Property (ii)
specific identification of reasonable expenses for which the Firm seeks reimbursement,
and (iii) total amount billed. All invoices for payment must be addressed to Accounts
Payable at the Corporation.

3, Termination.

This Agreement shall take effect on the date hereof and shall remain in force for
two (2) years unless terminated at will by the Corporation upon thirty (30) days prior
written notice. In the event of termination by the Corporation, the Firm will be entitled to
payment for services rendered (subject to the limitations set forth in Section 2 above), to
the date of termination in accordance with the provisions of this Agreement.

4. Equal Opportunity Requirements and Procedures.

The Firm shall complete the Staffing Plan. PROC-1 form, attached hereto as
Exhibit A. Thereafter, this information is to be submitted on a quarterly basis during the
term of this Agreement to repott the actual workforce utilized in the performance of this
Agreement by the specified categories listed including ethnic background, gender, and
Federal occupational categories. The quarterly Workforce Report, PROC-5 form,
attached hereto as Exhibit B must be submitted to report this information for the quarters
ending March 31%, June 30", September 30™ and December 31st. Quarterly Workforce




Reﬁorts shall be submitted, in PDF format, to OFHEO@nyshcr.org by April 10%, July
10%, October 10%, and January 10th.

The Firm shall comply with the provisions of the Human Rights Law, and all
other State and Federal statutory and constitutional non-discrimination provisions. The
Firm shall not discriminate against any employee or applicant for employment because of
race, creed (religion), color, sex, national origin, sexual orientation, military status, age,
disability, predisposing genetic characteristic, marital status or domestic violence victim
status, and shall also follow the requirements of the Human Rights Law with regard to
non-discrimination on the basis of prior criminal conviction and prior arrest.

5. New York State Executive Law Article 15-A

Pursuant to New York State (*NYS”) Executive Law Article 15-A, the
Corporation recognizes its obligation under the law to promote opportunities for
maximum feasible participation of NYS certified minority-and women-owned business
enterprises (“MWBEs”) in the performance of the Corporation’s contracts. For purposes
of this Agreement, the Corporation hereby establishes an overall goal of 100% for
MWBE participation as the Firm is a certified minority owned business enterprise.

6. Entire Agreement

This Agreement, Exhibits A and B, together with the Corporation’s Standard
Clauses for Contracts and Prompt Payment Policy, both attached hereto and made part
hereof as Appendices I and II, respectively, constitute the entire agreement between the
Firm and the Corporation with respect to the subject matter hereof, superseding all
negotiations, prior discussions and preliminary agreements. :

-REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY-



IN WITNESS WHEREOF, the parties have caused this Agreement to be duly
executed and delivered in the State of New York, all as of the day and year first above

written.

AGREED TO AND ACCEPTED TO:

DROHAN ITD T T P £

By:

Vivian Drohan
Partner

Federal Employer Identification Number: _

AGREED TO AND ACCEPTED TO:

NEW YORK STATE HOUSING TRUST FUND CORPORATION

By: SRR
Matthew Nelson
President, Office of Community Renewal

Approved as to Form

I{la;n: Nde J. \/Pa\e\\lﬁ)‘, E.‘SG{_.
1tie:




EXHIBIT A
Staffing Plan

(Exhibit to follow this page)
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EXHIBIT B
Workforce Quarterly Report

(Exhibit to follow this page)
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ADDITIONAL ATTACHMENTS

Appendix I: Corporation’s Standard Clauses For Coniracts

Exhibit 1:  The Prompt Payment Policy Statement of
The New York State Housing Trust Fund Corporation

Form W-9



