WEST HARLEM COMMUNITY BENEFITS AGREEMENT

May 18, 2009



WEST HARLEM
COMMUNITY BENEFITS AGREEMENT

This West Harlem Community Benefits Agreement (“CBA”) dated as of May 18, 2009,
is entered into by and between the West Harlem Local Development Corporation (“WHLDC”),
a New York not-for-profit corporation and The Trustees of Columbia University in the City of
New York (“CU™), a New York not-for-profit corporation.

RECITALS

A. Over the next twenty-five (25) years, CU intends to construct approximately 6.8
million square feet of space that will comprise the new CU Manhattanville in West Harlem

campus.

B. CU has acknowledged its intent to collaborate with the Local Community, and in
response, the elected officials, community, civic and business leaders in West Harlem formed the
WHLDC pursuant to the N.Y. Not-For-Profit Corporation Law §1411 (McKinney 2005) in order

“to negotiate and implement this CBA with CU, which describes the manner in which the Local
Community will share in the economic, educational, cultural, environmental and social benefits
associated with CU’s Manbhattanville Project, in the spirit of the guiding principles set forth in
CB 9’s 197-a Plan, to the extent the same does not conflict with CU’s obligations set forth in the
Governing Documents (as defined below).

C. In addition to CU’s obligations to the City and/or State of New York under the
Governing Documents, this CBA sets forth (i) CU’s commitment to provide contributions and
benefits to the Local Community, and (ii) WHLDC’s and CU’s mutual agreement to collaborate
on the administration and implementation of this CBA, as more particularly set forth herein,

AGREEMENT

Now, therefore, for and in consideration of mutual promises herein contained, WHLDC
and CU agree as follows:

L DEFINITIONS

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

“Advance Letter” shall mean that certain letter between the WHLDC and Cy,
acknowledged by the FCNY describing the $300,000 advance payment against the Benefits Fund
to the WHLDC, a copy of which is attached as Exhibit A.

“Affordable Housing Fund” shall mean CU’s contribution of $20,000,000 towards
affordable housing to address the impact of the Project, as more fully described in Section ILC.

of this CBA.

“Benefits Fund” shall mean the funding described in Section I1.B hereof.
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“Building Permit” shall mean, with respect to any New Building, a work permit under a
“New Building” application authorizing construction of the New Building or, in the case of the
Nash Building, an alteration permit to allow its renovation for the purposes set forth in the
description of the Project in the GPP (but not any renovation of the Nash Building for temporary

uses).
“CB 9” shall mean Manhattan Comrhunify Board 9.

“CB 9 197-a Plan” shall mean the “Community Board 9 Manhattan 197-a Plan:
Hamilton Heights, Manhattanville, Morningside Heights” prepared by Community Board 9 and
approved by the New York City Planning Commission on November 26, 2007, and by the New
York City Council on December 19, 2007, pursuant to the provisions of Section 197-a of the
New York City Charter and attached hereto as Exhibit B.

“CBA” shall mean this West Harlem Community Benefits Agreement by and between
CU and the WHLDC, including all exhibits, schedules, appendices and attachments.

“CI 9” shall mean Manhattan Community District 9.

“Center” shall mean the Community Information Opportunities and Resources Center as
described below and sometimes referred to herein as the Career and Business Center.

“CM?” shall mean firms that CU has hired or may hire as construction manager or general
contractor to construct the Project.

“Collective Bargaining Agreement” shall mean an agreement between an employer and
a Union, covering terms and conditions of employment of employees including work under the
PLA.

“Community Benefits” shall have the meaning set forth in Section II.F below.

“Construction Work” shall mean all construction and construction related activity
including, but not limited to, demolition, excavation, site preparation, construction of buildings
and other related activities within the Project Area.

“CU” shall mean The Trustees of Columbia University in the City of New York, a not-
for-profit corporation organized and chartered under the laws of New York, its schools,
departments and divisions. CU shall not include Barnard College or Teachers College.

“CU Campuses” shall mean the Morningside Heights Campus, the Manhattanville
Campus and the Medical Center Campus. :

“CU Contributions” shall have the meaning set forth in Section IL.A below.

“CU Controlled Entities” shall mean a person, group of persons, a body, committee,
department, division or school under the full control of CU.



“CU Project Employee” shall mean any individual who (i) works in the Project Area,
(i) is entitled to receive a W-2 Tax Reporting Form from CU, and (iii) is employed by CU at
least Part-Time, provided, that, any individual who (a) holds an appointment as an officer of
instruction, officer of research, or officer of the libraries, (b) is a student, or (c) is covered by a
Collective Bargaining Agreement shall not be a CU Project Employee.

“Demonstration Community Public School” shall have the meaning set forth in
Section I1.H. of this CBA.

"Designated Representative" shall mean the contact person designated by each party as
described in Section XIV below.

“Development Sites” shall mean the Development Sites shown on Exhibit C to this
CBA. Each reference in this CBA to a numbered Development Site shall be a reference to the
Development Site so numbered on Exhibit C. The dimensions shown in Exhibit C are
approximate dimensions, and footprints for New Buildings may vary.

“Effective Date” shall have the meaning set forth in Section XI.A below.

“Employee” shall mean any individual who is employed by an Employer in the Project
Area, either full- or Part-Time, and who is entitled to receive a W-2 Tax Reporting Form, other
than any individual who holds an appointment as an officer of instruction, research, libraries or a

student.

“Employer” shall mean CU and/or CU Controlled Entities.

“Energy Star” shall mean a designation from the United States Environmental
Protection Agency or Department of Energy indicating that a product meets the energy
efficiency standards set forth by the agency for compliance with the Energy Star program.

“Environmental Laws” shall mean collectively all applicable federal, state and local
laws, statutes, rules, regulations, codes, and ordinances relating to the protection of health, safety

and the environment.

“ESDC” shall mean the New York State Urban Development Corporation d/b/a the
Empire State Development Corporation or any successor entity to its jurisdiction.

“FCNY?” shall mean the Fund for the City of New York.

“FEIS” shall mean that certain Final Environmental Impact Statement prepared by the
New York City Planning Commission for which a Notice of Completion was issued on
November 16, 2007 and shall include a Technical Memorandum that was prepared and issued on

November 26, 2007 and adopted by the ESDC.

“Final Approval” shall mean approval of the Project and the GPP by the PACB.

“Fiscal Sponsor” shall have the meaning set forth in Section 11.B.2 below.
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“Fiscal Sponsor Agreement” shall have the meaning set forth in Section I1.B.3 below.

“GPP” shall mean the Modified General Project Plan affirmed by the ESDC on
December 18, 2008 for the CU Educational Mixed Use Development, as modified or amended
from time to time.

“GSF” shall mean gross square feet.

“Governing Documents” shall mean collectively the Restrictive Declaration, the GPP,
the Zoning Resolution, the FEIS, and the resolution of the PACB granting Final Approval, as the
same may be modified or amended from time to time.

“Hazardous Substances” shall mean any substance that is listed, defined or regulated as
a “hazardous substance”, “hazardous waste”, or “solid waste”, or is otherwise classified as
hazardous or toxic, in or pursuant to any Environmental Laws.

“HDFC” shall mean the Housing Development Fund Corporation.

“Housing Legal Assistance” shall have the meaning set forth in Section ILD. of this
CBA.

“HPD” shall mean the New York City Department of Housing Preservation and
Development.

“Income Eligible” shall mean income levels of residents in CD 9, by standards
established within CB9’s 197-a Plan.

“Independent Monitor” shall mean the program monitor under the GPP, as described in
Section XII.F below.

“In-Kind Benefits” shall have the meaning set forth in Section ILE below.

“IPM” shall mean an integrated pest management and control strategy that seeks to
avoid, where practical, chemical means of pest control in conjunction with biological, physical,
cultural and other tools.

“Litigation” shall mean any claim, action, proceeding, or notice filed in or submitted to
any court or other governmental authority by, or with the participation or assistance of the-
WHLDC which seeks to delay, enjoin, restrain or interfere with the required governmental
approvals for the CU Manhattanville Project.

“Living Wage” shall mean (i) for services covered by the Living Wage Law, an amount
“equal to the amount required to be paid for such services under such Law, and (ii) for all services
not covered by the Living Wage Law, the lowest amount required to be paid for any services
under the Living Wage Law (currently $10.00 with benefits and $11.50 without).

"Living Wage Law" shall mean New York City Administrative Code 6-109, as

amended.
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“ocal Community” shall mean the neighborhoods in Manhattan CDs 9, 10, 11 and 12.

“Locally Owned Business Enterprises” shall mean businesses that are located within
the thirteen (13) zip codes in Northern Manhattan and four (4) zip codes in the Bronx as follows:
10025, 10026, 10027, 10029, 10030, 10031, 10032, 10033, 10034, 10035, 10037, 10039, 10040,
10451, 10454, 10455 and 10474. These zip codes generally constitute the Upper Manhattan
Empowerment Zone. '

“Local Resident” shall mean a resident residing in CD 9, 10, 11 or 12.

“Minority Owned Business Enterprises” shall mean any businesses certified by the
New York City Department of Small Business Services, New York City School Construction
Authority, New York State Empire State Development Corporation, Metropolitan Transportation
Authority, Port Authority of New York and New Jersey, Dormitory Authority of the State of
New York, U.S. Small Business Administration 8(a) program or New York/New Jersey
Purchasing Council, including any other NYC, NYS and federal agencies that certify minority

owned business enterprises.

“MOU?” shall mean the Memorandum of Understanding, dated December 19, 2007, by
and between CU and the WHLDC.

“M/W/L” shall mean Minority, Women and Local as such terms are typically used in
this CBA when referring to certified Minority Owned Business Enterprises, Women Owned
Business Enterprises and Locally Owned Business Enterprises.

“M/W/LBE?” shall mean, collectively, certified Minority Owned Business enterprises,
Women Owned Business Enterprises and Locally Owned Business Enterprises.

“Nash Building” shall mean the building currently located on Development Site 16 (Tax
Block 1986, Lot 65).

“New Buildings” shall mean the above grade portions of (a) the new buildings developed
by CU on Development Sites, and (b) the Nash Building following its renovation for the
‘purposes set forth in the description of Project in the GPP (but shall not mean any renovation of
the Nash Building for temporary uses).

“NYC” or “City” shall mean the City of New York, its Agencies, Offices and
Commissions.

“NYCHA” shall mean the New York City Housing Authority, or any successor to its
jurisdiction.
“NYS” or “State” shall mean the State of New York, its Agencies, Offices and

Commissions.

“PACB?” shall mean the New York State Public Authorities Control Board.



“Part-Time Employees” shall mean an Employee, hired on a permanent basis who
works at lcast 20 hours a week and who is not considered by CU a temporary or casual or paid
by a temp agency.

“Parties” shall mean CU and WHLDC.

“Phase” shall mean Phase I Site Development or Phase II Site Development, as the case
may be.

“Phase I, Stage 1” shall mean (i) staging and construction on Block 1995, Lots 31 and
35; Block 1996, Lots 14, 15, 16, 18, 20, 21, 23, 29, 34, 36, 50, 56 and 61; Block 1997, Lots 1, 6,
9,14, 17, 18, 21, 27, 29, 30, 33, 34, 40, 44, 47, 48, 49, 52, 55, 56, 61, and 64; West 130" Street
and the eastern portion of West 131% Street; (ii) staging only on Block 1986, Lot 30 and Block
1998, Lots 1, 3, 6, 10, 13, 16, 24, 26, 29, 57 and 61; and (iii) renovation of the Nash Building on
Block 1986, Lot 65. During this Stage, it is anticipated that CU would proceed with acquisition,
relocation, above-grade abatement and remediation, as necessary, soil excavation and any
necessary remediation, construction of foundations for the Below-Grade Facility (as described in
the GPP), and construction of New Buildings on Development Sites 1, 2, 3,4, 6, 6b and 7.

“Phase I Site Development” or “Phase I shall mean construction of New Buildings on
all sites except for Block 1999, Lots 1, 29, 30, 31, 32, 33 and 36 (also known as Development
Sites 11, 12, 13 and 14) and Block 1986, Lots 1, 6, 10 and 30 (also known as Development Site
15).

“Phase II Site Development” or “Phase II” shall mean construction of New Buildings
on Block 1999, Lots 1, 29, 30, 31, 32, 33 and 36 (also known as Development Sites 11, 12, 13
and 14) and Block 1986, Lots 1, 6, 10 and 30 (also known as Development Site 15).

“PLA” shall mean the agreement that the CM intends to negotiate and enter into with the
Building and Construction Trades Council of Greater New York who will perform all
construction and construction related activity including, but not limited to, demolition,
excavation, site preparation, construction of buildings and other elements located within the
Project Area, which will set forth certain terms and conditions of employment to be followed in
performing said work. I

“Project” shall mean the CU Manhattanville campus expansion in West Harlem as
described in the GPP.

“Project Site” or “Project Area” shall be located in the Manhattanville neighborhood of
West Harlem on an approximately 17-acre site in northern Manhattan, the principal portion of
which is bounded by and includes West 125" Street on the south, West 133rd Street on the north,
Broadway on the east and Twelfth Avenue on the west, as well as certain areas located beneath
City streets within this area and beneath other City streets in the Project Site. The remaining
portion of the Project Site consists of an area which is bounded by and includes Broadway on the
west, West 133" and West 134th Streets on the south and north, respectively, and a line between
West 133™ and West 134" Streets approximately 200 feet east of Broadway, along with an
irregularly-shaped block which is bounded by and includes Broadway on the west, 0Old
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Broadway on the east, West 131st Street on the south, and West 133" Street on the north. A map
showing the boundaries of the Project Site is attached hereto as Exhibit D.

“Reports” shall mean data and information gathered and prepared by CU or caused to be
prepared by CU, as set forth in Section XII.

“Residential Tenants” shall mean tenants who lawfully occupy lawful residential
dwelling units in the Project Area.

: “Restrictive Declaration” shall mean that certain Declaration dated as of November 26,
2007, made by CU, as Declarant, with respect to the real property comprising the Project Area
together with any modifications or supplements thereto or replacements thereof;, and any
Restrictive Declaration made by CU as Declarant in order to receive State approval for the CU

Manhattanville Project.

“Service Provider” shall mean any entity that provides goods and/or services for the
Project Area under written agreement(s) with CU which have a gross billable value in the then-
current year of at least One Hundred Thousand Dollars ($100,000). “Entity” for this purpose
shall include an individual, consultant, sole proprietorship, partnership, association, joint venture,
coalition, limited liability company, charitable organization, corporation or any business form
but shall not include a CU Employee, a CU Controlled Entity, any government entity, any entity
that is subject to a PLA or any entity that provides research, library or academic teaching goods

and/or services.

“Special Population” shall mean any individual who is a Local Resident and (1) who has
received TANF funds (as defined herein) within twenty-four (24) months prior to applying for a
job with CU; (2) who lacks a fixed, regular, and adequate nighttime residence or has a temporary
supervised nighttime residence; (3) has a history of involvement with the criminal justice system;
(4) was displaced from the Project Area; (5) has not earned a high school diploma or equivalent;
or (6) persons with disabilities.

“Specialty Construction Services” shall mean construction services of a unique or
special nature and for which there exists a limited number of qualified business entities that can
perform such services. These Specialty Construction Services are specifically listed in Exhibit B

attached hereto.

“TANF?” shall mean the federal Temporary Assistance for Needy Families program as it
is operated through the United States Department of Health and Human Services as of the

Effective Date.

' “TCO” shall mean a temporary certificate of occupancy issued by the New York City
Department of Buildings.

“Term” shall have the meaning set forth in Section XI below.
“Tijer I” shall mean the area depicted on the map attached hereto as Exhibit F.

“Tier II” shall mean balance of Community Board 9.
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“Tier II1” shall mean Community Boards 10, 11 and 12.

“Union” shall mean any organization defined as a “labor organization” pursuant to
section 2(11) of the National Labor Relations Act, 29 U.S.C. sec. 152(11).

“WHLDC” shall mean the West Harlem Local Development Corporation, a New York
not-for-profit corporation, and any successor entity,

“Women Owned Business Enterprise” shall mean any businesses certified as such by
the New York City Department of Small Business Services, New York City School Construction
Authority, New York State Empire State Development Corporation, Metropolitan Transportation
Authority, Port Authority of New York and New Jersey, Dormitory Authority of the State of
New York, U.S. Small Business Administration 8(a) Program or New York/New Jersey
Purchasing Council, including any other NYC, NYS and federal agencies that certify women

owned business enterprises.

“Zoning Resolution” shall mean the Zoning Resolution of the City of New York,
effective December 15, 1961, as amended from time to time.

1L CU CONTRIBUTIONS.

A.

CU Contributions.

L. CU has committed to a package of community benefits and mitigations in
connection with the Project comprised of (i) a Benefits Fund of $76,000,000 (the
“Benefits Fund™); (ii) an Affordable Housing Fund of $20,000,000 and up to
$4,000,000 in related legal assistance benefits; and (iii) $20,000,000 in access to
CU facilities, services and amenities, also known as In-Kind Benefits (collectively
referred to as “CU Contributions™).

2. CU's $30,000,000 commitment with respect to the planned Demonstration
Community Public School to be established in conjunction with Teachers
College, and more fully described in Section IL.H.

3. These commitments are more fully described below.

4, As consideration for CU's agreement to enter into this CBA and for so
long as this CBA remains in effect, no Litigation shall be commenced or pending.

| Benefits Fund.

1. In accordance with the process set forth in this Section IL.B., CU shall pay
the Benefits Fund in specified installments beginning four months following the
Effective Date over a sixteen year period as set forth in the Benefits Installment
Schedule, attached hereto as Exhibit G.



2. CU shall deposit the instaliments of the Benefits Fund to a “Fiscal
Sponsor” that shall be acceptable to both the WHLDC and CU, such as the
FCNY. CU shall not unreasonably withhold its approval of such Fiscal Sponsor,
Such Fiscal Sponsor shall hold and disburse the Benefits Fund in accordance with
the instructions of WHLDC, subject to the procedures set forth below.

3. The Fiscal Sponsor shall hold the Benefits Fund in accordance with a
written agreement signed by the WHLDC and the Fiscal Sponsor (“Fiscal
Sponsor Agreement”). The Fiscal Sponsor Agreement shall provide that: (a) the
Benefits Funds shall be disbursed solely for legitimate costs associated with this
CBA; (b) all requests for disbursements shall be supported by appropriate
documentation, such as employec timesheets, purchase requisitions, contracts and
other agreements for payment, receipts and other similar documentation, as
applicable; (c) the Fiscal Sponsor shall review all such documentation before
making any disbursements; (d) the books and records for the Benefits Fund shall
be kept in accordance with generally accepted accounting practices; (e) all City,
State, and Federal government reports, information required by the IRS shall be
completed and timely filed; (f) an accounting of all payments to and
disbursements from the Benefits Fund, including cumulative totals, shall be
provided quarterly to CU and the WHLDC; and (g) all other reports on
information provided by the Fiscal Sponsor to the WHLDC and any third party in
connection with the Benefits Fund shall be simultaneously provided to CU. The
Fiscal Sponsor Agreement shall recognize CU as a third party beneficiary and
shall specifically permit CU to enforce its rights to get the information described
above. The Fiscal Sponsor Agreement shall also provide that each of CU and the
WHLDC will report any disagreement with the Fiscal Sponsor's accounting to the
Fiscal Sponsor within 30 days of receipt and the Parties will work with the Fiscal
Sponsor to promptly resolve such disagreement.

4. The WHLDC shall meet at least once each year during the Term, and
more often if necessary, to discuss opportunities and review community requests
and proposals for expenditures from the Benefits Fund. Upon the request of CU,
‘the WHLDC shall provide CU with all information provided to the WHLDC in
connection with requests for expenditures from the Benefits Fund.

5. Notwithstanding the foregoing, upon payment of installments of the
Benefits Fund to the Fiscal Sponsor in accordance with the schedule set forth in
Benefits Installment Schedule, attached hereto as Exhibit G, CU shall have no
other obligation or responsibilities with respect to the monitoring, administration
or disbursement of the Benefits Fund.

6. The Parties acknowledge that they intend to enter into the Advance Letter
with each other, under which CU has agreed to provide $300,000 in transition
funding to the WHLDC as an advance against the Benefits Fund to reduce the
total remaining payment due under the Benefits Fund by $300,000.

Affordable Housing Fund.



1. As stated in the GPP: Columbia has committed, in a Memorandum issued
to Manhattan Borough President Scott M. Stringer dated September 27, 2007, to
contribute $20 million towards affordable housing to address the impact of the
Project. Such funds will be provided in increments, and will be administered by
an advisory body to include elected officials, community representatives and
representatives of Columbia.

2. As stated in the Restrictive Declaration: Upon the issuance of a Building
Permit for the first Phase I New Building, Declarant shall pay $10,000,000 to the
Affordable Housing Fund and provide the City with a certification that Declarant
has been advised that the Affordable Housing Fund has been organized consistent
with the definition of such fund set forth in this Declaration. Upon issuance of a
Building Permit for the first Phase II New Building, Declarant shall pay an
addition $10,000,000 to the Affordable Housing Fund.

3. The Affordable Housing Fund will be paid by CU in accordance with the
direction of the local government, The WHLDC will collaborate directly with the
appropriate representatives of local government with respect to the WHLDC’s
role in this initiative.

4. The Affordable Housing Fund described in Sections II.C.1. and 2. above
describes the same obligation and shall in no event exceed an aggregate of $20

million.
Housing Legal Assistance.

1. As stated in the GPP: In addition to any legal services currently being
provided in the community, Columbia would provide funding for one attorney for
six years, then two attorneys for 16 more years, at a legal assistance provider
serving the Project area to provide landlord tenant legal advice to tenants in the
Manhattanville area (maximum $ 4 millien). (GPP, Section N(4)(c), page 49)

2. As stated in the Restrictive Declaration: For the period from January 1,
2009 through December 31, 2014, Declarant shall provide funding for one
attorney at a legal assistance provider acceptable to NYCHPD serving the
Manhattanville Area, to provide anti-eviction/anti-harassment legal assistance for
residents of the Manhattaville Area. For the period from January 1, 2015 through
December 31, 2030, Declarant shall increase such funding to provide for two
attorneys at a legal assistance provider acceptable to NYCHPD serving the
Manhattanville Area, to provide anti-eviction/anti-harassment legal assistance for
residents of the Manhattanville Area. Notwithstanding the foregoing, in no event
shall Declarant be required to provide funding for such legal assistance in excess
of $4,000,000 through December 31, 2030.

3. The funding for legal services described in Sections ILD.1. and 2. above
describes the same obligation and shall in no event exceed an aggregate of $4
million.
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CU Facilities and Services (also known as In-Kind Benefits).

1. CU has committed to make available to the Local Community,
commencing upon the Effective Date and continuing throughout the Term, access
to a range of existing CU facilities, services and amenities with a total market
value of $20,000,000 (the “In-Kind Benefits”). In order to provide availability of
In-Kind Benefits throughout the Term, the maximum value of the In-Kind
Benefits for any year shall be as shown on Exhibit G. Notwithstanding the
foregoing, if the WHLDC does not accept (as provided in Section ILE.5 below)
In-Kind Benefits in any year with value equal to the maximum value set forth in
Exhibit G for such year, In-Kind Benefits with a value equal to the difference
between the value of In-Kind Benefits accepted for such year and the maximum
value shown on Exhibit G for such year shall be available the following year
and/or in subsequent years until In-Kind Benefits with a value equal to such
difference have been accepted, provided that the maximum value of In-Kind
Benefits shall not exceed $2 million for any year, unless otherwise agreed to in
writing by the WHLDC and CU. CU shall continue to make available the In-
Kind Benefits in the manner prescribed herein and the Term shall be extended for
all provisions of this CBA related to the In-Kind Benefits until the full $20
million in In-Kind Benefits has been provided or December 31, 2045, whichever
occurs first. As used in this Section ILE. "value" shall mean the market value of
the In-Kind Benefits.

2. The WHLDC has identified certain existing and future CU facilities,
services and amenities, which it believes will enhance the needs of the community
as In-Kind Benefits that are set forth in this CBA. However, the In-Kind Benefits
are not limited to those described in'this CBA. Each request or proposal for such
facilities and services will be reviewed under the process described below.

3. Consistent with the WHLDC's goal to offer the community a package of
In-Kind Benefits during each year of the Term, CU and the WHLDC shall meet
annually during the Term (including as such Term may be extended pursuant to
Section IL.E.1 above) to discuss opportunities and review requests for In-Kind
Benefits for CU's coming fiscal year.

4. Following such meetings, CU shall promptly and in good faith determine
its ability to provide the In-Kind Benefits requested by the WHLDC and the value
of such In-Kind Benefits. CU shall provide the WHLDC with a written proposal
describing the manner in which the In-Kind Benefits will be made available and
an explanation of the basis for the value determination, including a statement of
the historic value of the In-Kind Benefits requested. The WHLDC acknowledges
that CU has stated that prior to completion of New Buildings, space at the CU
Campuses is very limited.

5. If, following receipt of CU's description and value determination, the
WHILDC determines to proceed with a requested In-Kind Benefit, upon the
 written acceptance of CU’s proposal and value determination by the WHLDC,
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CU shall make available such In-Kind Benefit in the manner described in the
proposal and the value so determined will be deducted from the $20,000,000. The
WHLDC may in its discretion accept or reject an In-Kind Benefit before it has
been made available. Once a proposal has been accepted in writing, it may not be
modified or rejected except in writing signed by both Parties.

6. CU understands that there are certain In-Kind Benefits that the WHLDC
may wish to continue for a period of years and others that may be time-limited or
initiated as a pilot program. Each In-Kind Benefit will be estimated by CU
accordingly.

7. CU shall maintain a record of the In-Kind Benefits made available, their
value, and the cumulative total CU shall provide this record on a quarterly basis
to the WHLDC, and the WHLDC shall furnish any objections within 30 days of
receipt of such record. Each year CU shall submit a summary report to the
WHLDC listing the In-Kind Benefits that have been made available to date and
their value and the In-Kind Benefits agreed for the coming year and their value.

8. CU's sole obligation with respect to the delivery of In-Kind Benefits shall
be to make available facilities, services and amenities in the manner accepted by
the WHLDC as described above. CU shall not, under any circumstances, be
obligated to provide any cash benefit to the WHLDC or any other party in
connection with or in lieu of any In-Kind Benefit(s). CU shall have no liability
for the WHLDC's failure to accept any In-Kind Benefit or to accept a total
$20,000,000 in In-Kind Benefits during the Term.

CBA Programs and Goals.

1. Consistent with the foregoing, the WHLDC has identified proposed
programs, goals and commitments to benefit the Local Community (the
“Community Benefits”) in the areas of (a) housing, (b) employment and economic
development, (c) education, (d) environment, (e) transportation, (f) arts and
culture, (g) community facilities, and (k) historic preservation. The Community
Benefits are described in Sections IIT through Section X of this CBA.

2. As more fully set forth below, certain of these Community Benefits are
provided for in the Governing Documents. Others are commitments by CU to
adopt new, or modify existing, policies or procedures, and others represent the
ideas of the WHLDC as to proposed programs or goals the Local Community
may want to create or support through the Benefits Fund or obtain access to
through CU facilities, services or amenities as In-Kind Benefits.

3. The Governing Documents represent the binding obligation of CU to State
and local governmental authorities in connection with the Project. As such, ail
Community Benefits included in this CBA that are provided for in the Governing
Documents shall be governed solely by the Governing Documents, as modified or
amended from time to time, enforceable solely by State and/or local governmental
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