NEW YORK STATE URBAN DEVELOPMENT CORPORATION
d/b/a Empire State Development

Empire State Development works to promote business investment and growth that leads to job

creation and prosperous communities across New York State

Meeting of the Directors
Friday
March 28, 2014 —9:30 a.m.

REVISED AGENDA

FOR CONSIDERATION

CORPORATE ACTIONS

. Approval of Minutes of the February 20, 2014 Directors’ Meeting

. Annual Budget — Authorization to Adopt Annual Operating Budget including Subsidiary

Operating Support for (FY) 2014-15 and to Take Related Actions

LAND USE IMPROVEMENT PROJECTS

New York (Kings County) - Atlantic Yards Land Use Improvement and Civic Project —
Acceptance of Draft Supplemental Environment Impact Statement; Adoption of
Amendment to Modified General Project Plan; Authorization to Hold Public Hearing; and
Authorization to Take Related Actions

DISCRETIONARY PROJECTS

LONG ISLAND REGION

Patchogue (Long Island Region - Suffolk County) — Downtown Patchogue Redevelopers
DRF Capital — Downtown Revitalization Fund — Downtown Redevelopment (Capital
Grant) — Findings and Determinations Pursuant to Sections 16-r and 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and Take Related Actions; Adoption of Findings Pursuant to the State
Environmental Quality Review Act



DISCRETIONARY PROJECTS - Continued

MID-HUDSON REGION

Middletown (Mid-Hudson Region — Orange County) — Crystal Run Healthcare Capital -
Economic Development Purposes Fund (Capital Grant) - Findings and Determinations
Pursuant to Section 10 (g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and to Take Related Actions; Determination
of No Significant Effect on the Environment

BUFFALO BILLION INITIATIVE

Buffalo Billion Initiative — Various Locations (Western New York Region — Allegany,
Cattaraugus, Chautauqua, Erie and Niagara Counties) — Edison Welding Institute
Working Capital- Phase Il — Economic Development Purposes Fund (Working Capital) -
Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Make a Grant to Take Related Actions

STATEWIDE - ENTREPRENEURIAL ASSISTANCE PROGRAM

. Statewide - Entrepreneurial Assistance Program (Training and Technical Assistance

Grants) — Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Make Grants and to Take Related actions

STATEWIDE — COMMUNITY DEVELOPMENT FINANCIAL INSTITUTIONS ASSISTANCE
PROGRAM

Statewide — Community Development Financial Institutions Assistance Program —
Community Development Financial Institutions Program (Grants) — Findings and
Determinations Pursuant to Section 16-o0 and 10 (g) of the Act; Authorization to Make
Grants and to Take Related Actions

DISCRETIONARY PROJECTS CONSENT CALENDAR

Discretionary Projects Consent Calendar — Findings and Determinations Pursuant to
Sections 16-m and 10 (g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and to Take Related Actions; Determination
of No Significant Effect on the Environment

General Development Financing Projects
A. AMT Capital (Schoharie County) - $100,000




DISCRETIONARY PROJECTS - Continued

BUFFALO BILLION INITIATIVE

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Fort
Schuyler/RiverBend Park Capital — Buffalo Regional Innovation Cluster (Capital Grant) —
Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make a Grant and to Take
Related Actions

Buffalo Billion Initiative — Buffalo (Western New York Region — Erie County) — Fort
Schuyler Management Corporation/AMRI Capital — Buffalo Regional Innovation Cluster
(Capital Grant) — Findings and Determinations Pursuant to Section 10(g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions

REGIONAL COUNCIL AWARDS

MOHAWK VALLEY REGION

Regional Council Award - Perth (Mohawk Valley Region — Fulton County) — Fulton
County - Tyron Technology Park and Incubator Center Capital — Regional Council Capital
Fund (Capital Grant) — Findings and Determinations Pursuant to Section 10 (g) of the
Act; Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions; Determination of No Significant Effect on the
Environment

FINGER LAKES REGION

Regional Council Award — Priority Project - Rochester (Finger Lakes Region — Monroe
County) — NY-BEST Capital — Regional Council Capital Fund (Capital Grant) - Findings and
Determinations Pursuant to Section 10 (g) of the Act; Authorization to Adopt the
Proposed General Project Plan; Authorization to Make a Grant and to Take Related
Actions

MID-HUDSON REGION

Regional Council Award — Newburgh (Mid-Hudson Region — Orange County) — Mount
Saint Mary College — Dominican Center Capital — Regional Council Capital Fund (Capital
Grant) - Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions; Determination of No Significant Effect on the
Environment



REGIONAL COUNCIL AWARDS - Continued

SOUTHERN TIER REGION

. Regional Council Award — Priority Project — Watkins Glen & Montour Falls (Southern Tier

Region — Schuyler County) — Schuyler County/Project Seneca Phase | Capital — Regional
Council Capital Fund (Capital Grant) - Findings and Determinations Pursuant to Section
10 (g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

LONG ISLAND REGION

Regional Council Award — Priority Project - Calverton (Long Island Region — Suffolk
County) — Satur Farms Capital - Empire State Economic Development Fund — General
Development Financing (Capital Grant) - Findings and Determinations Pursuant to
Sections 16-m and 10 (g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Grant and to Take Related Actions

NY WORKS — CONNECT NY BROADBAND PROGRAM CONSENT CALENDAR

NY Works - Connect NY Broadband Program Consent Calendar — Findings and
Determinations Pursuant to Section 10 (g) of the Act; Authorization to Adopt the
Proposed General Project Plans; Authorization to Make Grants and to Take Related
Actions

NY Works
A. Connect WC Thurman White Space (Warren County) - $200,000
B. Tompkins and Cayuga Ubiquitous Last Mile Coverage (Various Counties) - $32,000

NON-DISCRETIONARY PROJECTS

NON-DISCRETIONARY PROJECTS CONSENT CALENDAR

Non-Discretionary Projects Consent Calendar — Authorization to Make Grants and to
Take Related Actions

Empire Opportunity Fund (Executive)
A. Lancaster Public Safety Center Capital (Erie County) - SO

Local Assistance Senate
B. Adirondack North County Association Working Capital (Various Counties) - $250,000

Local Assistance (Assembly)
C. Brooklyn Alliance-Brooklyn Chamber of Commerce Working Capital (Kings County) -
$650,000




VI.

VII.

NON-DISCRETIONARY PROJECTS - Continued

LOCAL ASSISTANCE — HURRICANE IRENE — TROPICAL STORM LEE FLOOD MITIGATION

Local Assistance — Hurricane Irene — Tropical Storm Lee Flood Mitigation (Capital Grants)
— Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make a Grant and Take
Related Actions

Summary
Hurricane Irene — Tropical Storm Lee Flood Mitigation Summary

Local Assistance — Hurricane Irene — Tropical Storm Lee Flood Mitigation (Executive)

A. Montgomery County - Hurricane Irene — Tropical Storm Lee Flood Mitigation Capital
- $418,249

B. Tompkins County - Hurricane Irene — Tropical Storm Lee Flood Mitigation Capital -
$13,117

ADMINISTRATIVE ACTIONS

. “New York is Open for Business”: Amendment to Contract with Full Service Advertising,

Marketing, Branding, Media and Communications Agency for Continuation of Business
Marketing Campaign — Authorization to Amend an Existing Contract with BBDO USA LLC;
Authorization to Take Related Actions

. Amendment to Contract for Legal Services — Authorization to Amend the Contract for

Real Estate Legal Services with the Law Firm of Schoeman Updike Kaufman, Stern &
Ascher LLP and Authorization to Take Relate Actions

ESD and Subsidiaries Procurements Guidelines — Adoption of Revised Guidelines for the
Use, Awarding, Monitoring and Reporting of Procurement Contracts

. Property Disposition Guidelines — Approval of Property Disposition Guidelines;

Appointment of Contracting Officer and Authorization to Take Related Actions

INFORMATION

. Quarterly Report on Procurement Commitments to Certified Minority and Women

Business Enterprises (MWBEs) - Third Quarter of Fiscal Year 2013-2014
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION
d/b/a Empire State Development

Meeting of the Directors

New York City Regional Office

633 Third Avenue

37" Floor Conference Room

New York, New York 10017

and
Buffalo Regional Office

95 Perry Street
Buffalo, NY 14203

February 20, 2014

MINUTES
In Attendance Kenneth Adams (Acting Chair)
Directors: Derrick Cephas

Robert Dyson

Present for ESD:

Anthony Albanese, Designee - Superintendent of Department of
Financial Services

Elizabeth R. Fine, Executive Vice President, Legal and
General Counsel

Edwin Lee, Assistant Vice President — Discretionary Projects
Eileen McEvoy, Corporate Secretary

Glendon McLeary, Senior Project Manager

Kathleen Mize, Deputy CFO and Controller

Susan Shaffer, Senior Vice President — Loans and Grants
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Also Present: Michael Ball — Western New York Regional Office
James Fayle, Director, Central New York Regional Office
Aimee Fargas, Director — Mid-Hudson Regional Office
David J. Wright, Assistant Commissioner — Albany

Also Present: The Press
The Media
The meeting of the Directors of the New York State Urban Development Corporation
(“UDC”) d/b/a Empire State Development (“ESD” or the “Corporation”) was called to order at
9:39 a.m. by Acting Chair Adams. It was noted for the record that the time and place of the

meeting had been given in compliance with the New York State Open Meetings Law.

Next, Acting Chair Adams set forth the guidelines regarding comments by the public on

matters on the Agenda.

Acting Chair Adams then asked the Directors to approve the Minutes of the
January 16, 2014 Directors’ meeting. There being no changes or corrections, upon motion duly
made and seconded, the following resolution was unanimously adopted:

APPROVAL OF MINUTES AND RATIFICATION OF ACTIONS TAKEN AT THE JANUARY 16,

2014 MEETING OF THE DIRECTORS OF THE NEW YORK STATE URBAN DEVELOPMENT
CORPORATION

RESOLVED, that the Minutes of the meeting of the Corporation held on January 16, 2014, as
presented to this meeting, are hereby approved and all actions taken by the Directors
presented at such meeting as set forth in such Minutes, are hereby in all respects ratified and
approved as actions of the Corporation.
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The Acting Chair then asked the Directors to approve the appointment of various

individuals as officers as noted in the resolution below.

Upon motion duly noted, the following resolution was unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT — Appointment of Officers

BE IT RESOLVED, that the following individuals be, and they hereby are, appointed to the offices
which appear opposite their respective names, effective as of the respective dates indicated in
the materials presented to this meeting and ordered filed with the records of the Corporation,
until their earlier resignation or removal:

NAME OFFICE

Joseph F. Chan Executive Vice President, Real Estate & Public/Private Initiatives

Steven Cohen Executive Vice President, Small Business Services & Community
Economic Development

Elizabeth R. Fine Executive Vice President, Legal & General Counsel, ESD

John Gilstrap Executive Vice President, Business Attraction & Expansion

Charles Imohiosen Chief Operating Officer

Richard Newman Executive Vice President, State Marketing Strategy

Katherine Sarlin Wright Executive Vice President, Public Affairs & Strategic Initiatives

Margaret Tobin Chief Financial Officer

Susan Shaffer Senior Vice President, Loans & Grants

Kevin Younis Executive Vice President, Public Policy, Planning & Incentives

and be it further

RESOLVED, that in accordance with and for all the purposes of the New York State Urban
Development Corporation (the “Corporation”) Act and the bylaws of the Corporation, including
but not limited to the indemnification provisions thereof, each of the foregoing individuals is an
“officer” of the Corporation; and be it further
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RESOLVED, that any and all actions taken by each of the foregoing individuals since their
nomination to the offices identified herein be and hereby are ratified as the acts and deeds of
the Corporation.

The Acting Chair then asked Mr. Lee to present a summary of the Discretionary Project
items on the Agenda. The Acting Chair explained that following this brief presentation, he
would call upon the individual Regional Directors or their representatives to present the

projects from their region.

Mr. Lee noted that the Directors will be asked to consider funding for nine Discretionary
Projects including: one Downstate Revitalization Fund loan for $750,000; two Economic
Development Fund grants totaling $950,000; four Minority and Women Owned Business
Development and Lending Program grants totaling $2,250,000; one Restore New York grant for

$100,000; and one Urban and Community Development Loan for $2 million.

Mr. Lee noted that in addition, there are eight Regional Council Award Projects to be
funded, including three Regional Council Fund grants totaling $2,250,000; and five Connect NY

Program grants totaling $9,096,171.

Mr. Lee added that these 17 projects will leverage over $90 million in additional
investments and will assist in retaining 997 jobs and in creating approximately 261 jobs in New

York State.
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Acting Chair Adams then asked Mr. Fayle, the Director of ESD’s Central New York
Regional Office, to present the Inns at Armory Square Urban and Community Development

Project.

Among other things, Mr. Fayle explained that the Directors were being asked to

authorize ESD to make a $2,000,000 loan to Inns at Armory Square LLC.

Mr. Fayle further explained that the funds will be used for a portion of the cost of real
estate acquisition, construction and the purchase of furniture, fixtures and equipment.
Mr. Fayle explained that the total project cost is $28.7 million and this loan will fill a financing

gap that was created with the Company.

Among other things, Mr. Fayle explained that the loan dates back to 2008. This project,
he noted, was started prior to the recession and when the recession hit, the bank pulled its

funding and the project went dormant for a few years.

In 2010, Mr. Fayle continued, the Company entered into serious discussions with M&T

Bank and they were able to get the project back on track.

Mr. Fayle then explained that this project involves a ten year loan with a 20 year
amortization and a ten year balloon payment. He added that it is anticipated that the project

will create 125 jobs.
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The Acting Chair noted that he had recently visited the site and that this is a great
project and that it is good that the new hotel — a Marriott Courtyard - has been completed

especially because they hit a bump a few years ago.

Director Cephas asked how Syracuse was doing as a City and Mr. Fayle explained that
like most Upstate cities it has difficulties to overcome. He added that over the past few years,

however, there has been significant growth and significant investment made in the City.

Mr. Fayle went on to state that a lot of the upswing is owing to the creation of the
Regional Councils and the Council focusing on a lot of mixed use redevelopment, so over the
last two years, vacant buildings in the downtown area have begun to be redeveloped from the

core out.

Director Cephas then asked if the population has stabilized or does the City continue to

lose population. Mr. Fayle stated that the population is fairly stabilized at this point.

Following the full presentation and brief discussion, the Acting Chair called for any
further questions or comments. Hearing none, and upon motion duly made and seconded, the
following resolution was unanimously adopted:

Syracuse (Central New York Region — Onondaga County) — Inns at Armory Square Capital

— Urban and Community Development Program — Urban and Community Project
Development Assistance (Capital Loan) — Findings and Determinations Pursuant to

6
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Sections 5(4), 16-d, and 10 (g) of the Act; Authorization to Adopt the Proposed General
Project Plan; Authorization to Make a Loan and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Inns at Armory Square
Capital — Urban and Community Development Program — Urban and Community Project
Development Assistance (Capital Loan) Project (the “Project”), the Corporation hereby
determines pursuant to Section 10 (g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to the Inns at Armory Square, LLC a loan for a total amount not to exceed Two Million
Dollars ($2,000,000) from the Urban and Community Development Program, for the purposes,
and substantially on the terms and conditions, set forth in the materials presented to this
meeting, with such changes as the President and Chief Executive Officer or his designee(s) may
deem appropriate, subject to the availability of funds and the approval of the State Division of
the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the loan and grant, and each of them hereby is, authorized to
take such actions and make such modifications to the terms of the loan or grant or collateral
securing the loan as he or she may deem necessary or appropriate in the administration of the
loan and grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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Syracuse (Central New York Region — Onondaga County) — Inns at Armory Square Capital
— Urban and Community Development Program — Urban and Community Project
Development Assistance (Capital Loan) — Determination of No Significant Effect on the
Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Inns at
Armory Square Capital Project, the Corporation hereby determines that the proposed action
will not have a significant effect on the environment.

* ¥ *x

Syracuse (Central New York Region — Onondaga County) — Inns at Armory Square Capital
— Urban and Community Development Program — Urban and Community Project
Development Assistance (Capital Loan) — Waiver of Labor Peace Agreement

RESOLVED, that on the basis of the materials presented at this meeting, the Corporation hereby
finds, pursuant to New York State Public Authorities Law Section 2879-b, that the project would
not be able to go forward if a labor peace agreement were required and hereby waives such
requirement in connection with the project.

Mr. Alpaugh, representing ESD’s Southern Tier Regional Office, presented the Delaware

County IDA/Amphenol Corporation EDF project for the Directors’ consideration.

Mr. Alpaugh asked the Directors to authorize ESD to make a $750,000 grant to be used
for a portion of the cost of constructing a natural gas distribution line to assist with the

retention of Amphenol Corporation in their two locations in downtown Sidney.
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Mr. Alpaugh explained that this is an infrastructure investment project to facilitate job

retention. He added that there are 950 jobs that are being retained.

Mr. Alpaugh further explained that after the floods of 2011, the IDA came to ESD for

assistance in retaining Amphenol which was devastated by the floods.

Amphenol, he continued, is a world leader in the production of electronic fiber optic

connectors and cables and interconnect systems.

Mr. Alpaugh further explained that the total project costs are $1.5 million and that the

project is expected to be completed in December of 2015.

Following the full presentation, the Acting Chair called for any questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Sidney (Southern Tier Region — Delaware County) — Delaware County IDA / Amphenol
Capital — Empire State Economic Development Fund — Infrastructure Development
Financing (Capital Grant) — Findings and Determinations Pursuant to Sections 16-m and
10 (g) of the Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Delaware County IDA /
Amphenol Capital — Empire State Economic Development Fund — Infrastructure Development
Financing (Capital Grant) Project (the “Project”), the Corporation hereby determines pursuant
to Sections 16-m and 10 (g) of the New York State Urban Development Corporation Act of 1968,
as amended (the “Act”), that
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1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a municipality or
region of the state or would enhance or help to maintain the economic viability of family farms;

2. The project would be unlikely to take place in New York State without the requested
assistance;

3. The project is reasonably likely to accomplish its stated objectives and that the likely
benefits of the project exceed costs;

4, There are no families or individuals to be displaced from the project area; and be it
further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Delaware County Industrial Development Agency a grant for a total amount not to
exceed Seven Hundred Fifty Thousand Dollars ($750,000) from the Empire State Economic
Development Fund, for the purposes, and substantially on the terms and conditions, set forth in
the materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability
of funds and the approval of the State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, subsequent to
the making of the grant, and each of them hereby is, authorized to take such actions and make
such modifications to the terms of the grant as he or she may deem necessary or appropriate in
the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion

10
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consider to be necessary or proper to effectuate the foregoing resolutions.

* k%

Sidney (Southern Tier Region — Delaware County) — Delaware County IDA / Amphenol
Capital — Empire State Economic Development Fund — Infrastructure Development
Financing (Capital Grant) — Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Delaware
County IDA / Amphenol Capital Project, the Corporation hereby determines that the proposed
action will not have a significant effect on the environment.

* ¥ *x

Next, Ms. Vargas, the Director of ESD’s Mid-Hudson Regional Office, asked the Directors
to authorize ESD to make a $750,000 convertible loan in connection with the Continental

Organics Downstate Revitalization Fund project.

Ms. Vargas explained that the funds will be used for a portion of the cost of the
acquisition of real estate and construction of a new aquaphonics facility in the Town of New

Windsor.

The project, Ms. Vargas further explained, allowed for the recreation of a 900,000
square foot aquaphonic and fertilizer facility. She noted that the project will continue to

expand over the next five years.

Ms. Vargas further explained that the total project cost is $49.8 million and that it is

expected to create 121 jobs by the time of the last anniversary of the loan closing in 2015.

11
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Ms. Vargas went on to explain that Continental is a sustainable agriculture company
located on 44 acres of a former dairy farm in New Windsor and the goal of this project is to

create a self-sustaining aquaphonics facility.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

New Windsor (Mid-Hudson Region — Orange County) — Continental Organics DRF Capital
— Downstate Revitalization Fund — Business Investement (Convertible Loan) — Findings
and Determinations Pursuant to Sections 16-r and 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make a Loan and to Take
Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Continental Organics
Capital — Downstate Revitalization Fund — Business Investment (Convertible Loan) Project (the
“Project”), the Corporation hereby determines pursuant to Section 10 (g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that there are no
families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Continental Organics, LLC a loan for a total amount not to exceed Seven Hundred Fifty
Thousand Dollars ($750,000) from the Downstate Revitalization Fund, for the purposes, and

12
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substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

* ¥ *x

New Windsor (Mid-Hudson Region — Orange County) — Continental Organics DRF Capital
— Downstate Revitalization Fund — Business Investment (Convertible Loan) —
Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the
Continental Organics Capital Project, the Corporation hereby determines that the proposed
action will not have a significant effect on the environment.

* ¥ *x

The Directors were then asked by Ms. Vargas to authorize ESD to make a $200,000 grant

in connection with the Ertel Alsop ESD project.

Ms. Vargas explained that the project assisted the Company in taking three separate

facilities and moving them under one roof.

13
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Ms. Vargas further noted that the total project cost is $6.6 million and at the initial time
of ESD’s incentive offer there were 47 employees. Currently, Ms. Vargas continued, there are

53 employees and it is anticipated that the Company will employ 62 individuals by 2016.

Ms. Vargas further explained that the Company creates filters for the processing of

liquids mostly in the biopharma area.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Kingston (Mid-Hudson Region — Ulster County) — Ertel Alsop Capital — Empire State
Economic Development Fund — General Development Financing (Capital Grant) —
Findings and Determinations Pursuant to Sections 16-m and 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Ertel Alsop Capital —
Empire State Economic Development Fund — General Development Financing (Capital Grant)
Project (the “Project”), the Corporation hereby determines pursuant to Sections 16-m and 10
(g) of the New York State Urban Development Corporation Act of 1968, as amended (the “Act”),
that

1. The proposed project would promote the economic health of New York State by
facilitating the creation or retention of jobs or would increase activity within a
municipality or region of the state or would enhance or help to maintain the economic
viability of family farms;

2. The project would be unlikely to take place in New York State without the requested
assistance;
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3. The project is reasonably likely to accomplish its stated objectives and that the likely
benefits of the project exceed costs;

4, There are no families or individuals to be displaced from the project area; and be it
further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Stavo Industries, Inc. a grant for a total amount not to exceed Two Hundred Thousand
Dollars ($200,000) from the Empire State Economic Development Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

* ¥ *x

Mr. Lee then presented the Restore New York Communities Consent Calendar for the
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Directors’ consideration.

Mr. Lee explained that there was one item on the consent calendar which involved a
$100,000 grant to the City of Buffalo to be used as reimbursement for a portion of construction
costs in connection with the renovation of the former White’s Livery. The building, he added,

was constructed in 1889 and it will be redeveloped into 14 units of affordable housing.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

Statewide — Restore NY Communities — Capital Grant — Land Use Improvement Findings

and Determinations Pursuant to Sections 10 (c), 10 (g) and 16-n of the Act;

Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Restore NY
Communities Capital Grant Project (the “Project”), the Corporation hereby determines
pursuant to Sections 16-n and 10 of the New York State Urban Development Corporation Act of
1968, as amended (the “Act”), that

1. The area in which the project is to be located is a substandard or unsanitary area, or is in
danger of becoming a substandard or unsanitary area and tends to impair or arrest sound
growth and development of the municipality.

2. The project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other facilities incidental

or appurtenant thereto.

3. The plan or undertaking affords maximum opportunity for participation by private
enterprise, consistent with the sound needs of the municipality as a whole.
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4, There are no families or individuals displaced from the Project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, are hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written findings of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written findings being made, the President and Chief
Executive Officer of the Corporation or his designee(s) be, and each of them hereby is,
authorized to make a grant to the party and for the amount listed below from Restore NY
Communities, for the purposes, and substantially on the terms and conditions, set forth in the
materials presented to this meeting, with such changes as the President and Chief Executive
Officer of the Corporation or his designee(s) may deem appropriate, subject to the availability
of funds and the approval of the State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other

necessary approvals; and be it further

Restore NY Communities — Project Summary Table

Project Name Proj # Grantee Assistance up
to
Restore NY Communities Projects
A | Buffalo — RESTORE Il — White’s Livery | W895 | City of Buffalo $100,000
TOTAL $100,000

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

* k%
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Buffalo (Western New York — Erie County) — Buffalo — RESTORE Il — White’s Livery —
Restore NY (Capital Grant) — Determination of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the Buffalo —
RESTORE Ill — White’s Livery — Restore NY (Capital Grant) Project, the Corporation hereby
determines that the proposed action will not have a significant effect on the environment.

* ¥ *x

Following the adoption of the foregoing resolution, Director Dyson commented

favorably with regard to the inclusion of illustrations in the Directors’ materials.

Mr. Salaberrios then asked the Directors to make Findings and Determinations and to
authorize ESD to make four grants each in the amount of $562,500 in connection with the

Bridge to Success Loan Program.

Mr. Salaberrious explained that this program will provide access to short-term loans for
New York State Certified Minority and Women Owned Businesses doing business with New

York State.

ESD, Mr. Salaberrios further explained, will work with four lending partners: TruFund
Financial Services, Inc.; Mahopac Bank; the State Employees Federal Credit Union and the New

York Business Development Corporation.

Mr. Salaberrios explained that ESD had identified a pressing issue affecting many New

York State Certified MWBE contractors in that many of these contractors lack the short term,
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working capital necessary to execute on State contracts. Banks, he added, have been reluctant
to provide credit to these firms given the short term nature of these capital needs and the size
and experience of many of these companies. This program, he continued, will provide loan
mobilization funds to New York State MWBE contractors who need the working capital

necessary to execute on New York State contracts.

Following the full presentation, the Acting Chair called for questions or comments.
Director Cephas asked if the four entities are joining others that are already involved in this or is

this just getting started with these four.

Mr. Salaberrios stated that the program was just started with these four.

Director Cephas stated that he was going to inquire with regard to the lending
experience of the program and Mr. Salaberrios stated that a similar program with Carver Bank

was approved in July. That program, he added, was basically restricted to New York City.

Mr. Salaberrios continued and explained that to date, Carver has lent over $1,000,000 in
small mobilization loans of $50,000 to $100,000 and that what has been done here is to

replicate on a statewide level what Carver is doing City-wide.

Mr. Cephas then asked about the performance of the Carver loans and Mr. Salaberrios

stated that Carver has not reported a single loss thus far. He added that some of the loans have
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been repaid and have gone back out again.

There being no further questions or comments, and upon motion duly made and

seconded, the following resolution was unanimously adopted:

Statewide — The Bridge to Success Loan Program — Minority and Women-Owned
Business Development and Lending Program (Working Capital) — Findings and
Determinations Pursuant to Sections 16-c and 10 (g) of the Act; Authorization to Make a
Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to The Bridge to Success
Lending Program — Minority- and Women-Owned Business Development and Lending Program
(Working Capital) Project (the “Project”), the Corporation hereby determines pursuant to
Section 10 (g) of the New York State Urban Development Corporation Act of 1968, as amended
(the “Act”), that there are no families or individuals to be displaced from the project area; and
be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make a grant to the party and for the amounts
listed below from the NY Works and Regional Council Capital Fund funds, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, subsequent to
the making of the grant, and each of them hereby is, authorized to take such actions and make
such modifications to the terms of the grant as he or she may deem necessary or appropriate in
the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

Assistance up

Project Name Proj # Grantee to
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A | Mahopac Bank-Bridge to Success | Y892 | Mahopac Bank $562,500

B TrEJFund Financial Services, Inc.- Y893 | TruFund Financial Services, Inc $562,500
Bridge to Success

C Sta_te Employees Federal Credit Y898 Sta_te Employees Federal Credit $562,500
Union-Bridge to Success Union

D New Yorl_< Bu5|r_1ess Development Y934 New York I?%usmess $562,500
Corporation-Bridge to Success Development Corporation

TOTAL $2,250,000

and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all actions as he or she may in his or her

sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

E3

*

Next, Mr. Fayle presented the Central New York Raceway Park Regional Council Awards

item for the Directors’ consideration.

Mr. Fayle explained that the Directors were being asked to authorize ESD to make a $1

million grant to be used for a portion of pre-development soft costs, including professional

services such as architectural engineering, legal and permitting.

Mr. Fayle explained that the $1,000,000 is half of the grant that was awarded in Round

Two of the Regional Council Awards to support this multi-purpose racing facility.

Mr. Fayle further explained that the total project cost is $38 million and that it is located

in Central Square which is the mecca of racing enthusiasts in Northern New York.
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Among other things, Mr. Fayle stated that the reason ESD is being asked to provide
relief by releasing some of the funding now is because the partners have run into some

unanticipated cost overruns.

Mr. Fayle noted that in clearing the land, it was flagged for a potential Indian burial
ground so an archeology study is needed. He added that there is also some additional SEQRA
work and feasibility studies that need to be done before the partners can gain access to funds

from some soft commitments from various investors and lending institutions.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

Regional Council Award — Priority Project — Town of Hastings (Central New York Region —

Oswego County) — CNY Raceway Park Capital — Regional Council Capital Fund (Capital

Grant) — Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Make a Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the CNY Raceway Park
Capital — Regional Council Capital Fund (Capital Grant) Project (the “Project”), the Corporation
hereby determines pursuant to Section 10 (g) of the New York State Urban Development
Corporation Act of 1968, as amended (the “Act”), that there are no families or individuals to be
displaced from the project area; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make to Central New York Raceway Park, Inc. a
grant for a total amount not to exceed One Million Dollars (51,000,000) from the Regional
Council Capital Fund, for the purposes, and substantially on the terms and conditions, set forth
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in the materials presented to this meeting, with such changes as the President and Chief
Executive Officer of the Corporation or his designee(s) may deem appropriate, subject to the
availability of funds and the approval of the State Division of the Budget; and be it further
RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver

any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

* ¥ *x

Mr. Ball, representing ESD’s Western New York Regional Office, asked the Directors to

authorize ESD to make a $1,000,000 grant to the Buffalo Niagara Medical Campus, Inc.

Mr. Ball explained that the grant will be used as reimbursement for a portion of
construction costs in connection with the construction of an underground tunnel between the
Buffalo General Medical Center and the new Women’s and Children’s Hospital that is currently

being constructed.

Mr. Ball added that it is anticipated that the project will be completed in October 2015
and will serve as a key link between the current and future Buffalo-Niagara Institutions along

the High Street, Elicott Street corridor.
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Mr. Ball went on to explain that the facilitation and cost effective integration and
sharing of a number of the Buffalo General Medical Center services with those of the new
hospital will lower risks and facility construction, outgoing operation management and will help

to reduce health care costs for the region.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award — Buffalo (Western New York Region — Erie County) — Buffalo
Niagara Medical Campus Tunnel Capital — Regional Council Capital Fund (Capital Grant)
— Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make a Grant and to Take
Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Buffalo Niagara
Medical Campus Tunnel Capital — Regional Council Capital Fund (Capital Grant) Project (the
“Project”), the Corporation hereby determines pursuant to Section 10 (g) of the New York State
Urban Development Corporation Act of 1968, as amended (the “Act”), that there are no
families or individuals to be displaced from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to the Buffalo Niagara Medical Campus, Inc. a grant for a total amount not to exceed One
Million Dollars ($1,000,000) from the Regional Council Capital Fund, for the purposes, and
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substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.

* %k %

Regional Council Award — Buffalo (Western New York Region — Erie County) — Buffalo
Niagara Medical Campus Tunnel Capital — Regional Council Capital Fund (Capital Grant)
— Adoption of Findings Pursuant to the State Environmental Quality Review Act

RESOLVED, that with respect to the Women and Children’s Hospital of Buffalo (now known as
the John R. Oishei Children’s Hospital), which includes the construction of the Tunnel (the
“Project”), the Corporation hereby makes and adopts pursuant to the State Environmental
Quality Review Act (“SEQRA”) the following findings and determinations, which findings and
determinations are made after full consideration of the Findings Statement attached as Exhibit
A hereto, which Exhibit A is hereby adopted by the Corporation and copies of which document
are hereby filed with the records of the Corporation.

. The Corporation has given consideration to the Draft and Final Environmental Impact
Statement (“DEIS” and “FEIS”, respectively) prepared for the proposed Women and Children’s
Hospital of Buffalo;

. The requirements of the SEQRA process, including the implementing regulations of the
New York State Department of Environmental Conservation, have been met;
. Consistent with social, economic and other essential considerations from among the

reasonable alternatives available, the Project is one that avoids or minimizes adverse
environmental effects to the maximum extent practicable, including the effects disclosed in the
FEIS and the Findings Statement;
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= Consistent with social, economic and other essential considerations, to the maximum
extent practicable, adverse environmental effects revealed in the environmental impact
statement process will be avoided or minimized to the maximum extent practicable by
incorporating as conditions to the decision those mitigation measures described in the FEIS and
the Findings Statement; and

. The Project is in compliance with Section 14.09 of the State Historic Preservation Act;
and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to take all actions as

he or she may in his or her sole discretion consider to be necessary or proper to comply with
the requirements of SEQRA in connection with the Project.

* ¥ *x

Mr. Alpaugh then asked the Directors to authorize ESD to make a $250,000 grant in

connection with the MARK Project, Inc. Regional Council Awards Project.

Mr. Alpaugh explained that MARK Project, Inc. is a non-profit organization that
specializes in economic development efforts to promote outdoor recreation, tourism, arts and
culture, agriculture and forest products, and alternate health, healing and social activities that

sustain communities.

Mr. Alpaugh further explained that the funds will be used to replenish an existing

revolving loan and grant fund known as the Small Business Development Fund.

Mr. Alpaugh then noted that this Small Business Development Fund currently serves the
towns of Middletown and that this grant will enable the Fund to reach the towns of Roxbury

and Andes.
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This Fund, Mr. Alpaugh further explained, was developed immediately following
Hurricane Irene and was designed to be a catalyst for economic recovery. In the months
following the flood, he added, the Fund received $435,000 in donations from families,

individuals and private fundraising efforts.

To date, Mr. Alpaugh explained, the Fund has assisted 56 businesses with immediate

post-flood relief and an additional 40 new start-up and small business expansions.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Regional Council Award — Priority Project — Arkville (Southern Tier Region — Delaware
County) — MARK Project Capital — Regional Council Capital Fund (Capital Grant) —
Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
Adopt the Proposed General Project Plan; Authorization to Make a Grant and to Take
Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the MARK Project Capital -
Regional Council Capital Fund (Capital Grant) Project (the “Project”), the Corporation hereby
determines pursuant to Section 10 (g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further
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RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, the President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to MARK Project, Inc. a grant for a total amount not to exceed Two Hundred Fifty
Thousand Dollars ($250,000) from the Regional Council Capital Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver

any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions

* k%

Mr. Salway, then presented the Connect NY Broadband Program Consent Calendar for

the Directors’ consideration.

Mr. Salway noted that there were five grants totaling $9,096,171 to be considered on

today’s calendar.

Mr. Salway provided a brief synopsis of each of these grants providing the amount,
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the recipient as well as the region that will benefit from each grant.

Following the full presentation, the Acting Chair called for questions or comments.
Director Dyson expressed his concern that ESD will be responsible for inadvertently setting up
monopolies by providing these grants. A discussion was had with regard to whether or not

there are any measures that can be taken to avoid any negative impacts associated with that.

The Acting Chair suggested that since this is a federal issue, Mr. Patel should pass
Director Dyson’s concerns onto the Governor’s representative in Washington so that he will be

able to keep an eye on this issue for ESD.

Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:
NY Works and Regional Council Capital Fund — Findings and Determinations Pursuant to

Section 10 (g) of the Act; Authorization to Adopt the Proposed General Project Plans;
Authorization to Make Grants and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the NY Works and Regional
Council Capital Fund Projects identified below (the “Project”), the Corporation hereby
determines pursuant to Section 10 (g) of the New York State Urban Development Corporation
Act of 1968, as amended (the “Act”), that there are no families or individuals to be displaced
from the project area; and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of
Section 16(2) of the Act, the proposed General Project Plans (the “Plan”) for the Projects
submitted to this meeting, together with such changes therein as the President and Chief
Executive Officer of the Corporation or his designee(s) may deem appropriate, a copy of which
Plan, together with such changes, are hereby ordered filed with the records of the Corporation;
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and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s), that no substantive negative testimony or comment has been
received at the public hearings held on the Plan, such Plan shall be effective at the conclusion of
such hearings, and that upon such written findings being made, the President and Chief
Executive Officer of the Corporation or his designee(s) be, and each of them hereby is,
authorized to make a grant to the party and for the amounts listed below from the NY Works
and Regional Council Capital Fund funds, for the purposes, and substantially on the terms and
conditions, set forth in the materials presented to this meeting, with such changes as the
President and Chief Executive Officer of the Corporation or his designee(s) may deem
appropriate, subject to the availability of funds and the approval of the State Division of the
Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grants, and each of them hereby is, authorized to take
such actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grants; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals;

NY Works
. ) Assistance up
Project Name Proj # Grantee to
A Essex Founty Broadband Service Y599 Town qf ‘Jay and Charter $557,000
Expansion Communications

Ot Count Industrial

B | Otsego County Wireless Network Y604 >€E0 ounty naustria $558,940
Development Agency

C | Time Warner Cable Broadband Y591 | Time Warner Cable, Inc. $5,258,231

TOTAL $6,374,171

Regional Council Capital Fund

Project Name Proj # Grantee Assmt::ce up
b North o Country V584 Development Authority of the $500,000
Telecommunications Loan Fund North Country
£ North Country Public Emergency V585 Development Authority of the $2.222,000
Network North Country
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| | | TOTAL|  $2,722,000

and be it further
RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to

execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

* k%

Mr. McLeary then presented the February Non-Discretionary Projects Consent Calendar
for the Directors’ consideration. Mr. McLeary explained that there were three grants to be

considered and provided a synopsis of each of those grants.

Mr. McLeary noted that the first project involves a modification to an $8 million grant to
the City of Yonkers which was approved by the Directors in August of 2012 for property
acquisition and related costs for Phase Two of the City of Yonkers Daylighting along the Saw

Mill River and Main Street in Yonkers.

To date, Mr. McLeary explained, the City has completed Phase One Daylighting on the

project and acquired the parcels along Main Street for Phase Two of Daylighting.

The City, Mr. McLeary continued, is seeking to reallocate the remaining balance of the

grant, approximately $2.8 million, to take actions including demolishing and acquiring parcels

along Main Street for further Daylighting of the Saw Mill River.
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Mr. McLeary noted that this action does not involve any additional funds.

Mr. McLeary then noted that the second project involves a $1,000,000 grant to
CenterState Corporation for Economic Opportunity for the information and conditional projects
and programs recommended by the Brookings Institution in the Metropolitan Business Plan to

spur economic growth in Southern New York.

Mr. McLeary explained that the third project also involved a $1,000,000 grant to the
CenterState Corporation for Economic Opportunity. This funding, he noted, will be used for its

grants program.

Mr. McLeary further explained that the program funds early stage projects which

include feasibility studies and technical analysis as well as more advanced technology projects.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the followings resolution were
unanimously adopted:

Capital Projects Fund — Findings and Determinations Pursuant to Section 10 (g) of the

Act; Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions;

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Capital Projects Fund
Project (the “Project”), the Corporation hereby determines pursuant to Section 10 (g) of the
New York State Urban Development Corporation Act of 1968, as amended (the “Act”), that
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there are no families or individuals to be displaced from the project area(s); and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make a grant to the party and for the amount listed previously from the Capital Projects Fund,
for the purposes, and substantially on the terms and conditions, set forth in the materials
presented to this meeting, with such changes as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, subject to the availability of funds
and the approval of the State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other

necessary approvals; and be it further

Capital Projects Fund — Senate — Project Summary Table

Project Name Proj # Grantee Assistance up
to
City of Yonkers - Saw Mill River 0*
A | Daylighting Property Acquisition | X917 City of Yonkers

Capital

* This grant was approved by the ESD
Directors on August 16, 2012. The
subject request is to reallocate the
remaining grant to a revised project
scope, and does not involve new
funding.

TOTAL S0

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
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execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

* k%

Local Assistance — Findings and Determinations Pursuant to Section 10 (g) of the Act;
Authorization to Make a Grant and to Take Related Actions;

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Local Assistance
Projects (the “Projects”), the Corporation hereby determines pursuant to Section 10 (g) of the
New York State Urban Development Corporation Act of 1968, as amended (the “Act”), that
there are no families or individuals to be displaced from the project area(s); and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized to make a grant to the party and for the amount
listed below from Local Assistance, for the purposes, and substantially on the terms and
conditions, set forth in the materials presented to this meeting, with such changes as the
President and Chief Executive Officer of the Corporation or his designee(s) may deem
appropriate, subject to the availability of funds and the approval of the State Division of the
Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grant, and each of them hereby is, authorized to take such
actions and make such modifications to the terms of the grant as he or she may deem
necessary or appropriate in the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other

necessary approvals; and be it further

Local Assistance — Senate — Project Summary Table

Project Name Proj # Grantee Assistance up
to
B CenterState CEO — Government | Y552 | CenterState Corporation for 1,000,000
Modernization Working Capital Economic Opportunity
C CenterState CEO — Grants for | Y040 | CenterState Corporation for 1,000,000
Growth Working Capital Economic Opportunity
TOTAL $2,000,000
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RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

* k%

Yonkers (Mid Hudson Region — Westchester County) — City of Yonkers - Saw Mill River
Daylighting Property Acquisition Capital — Capital Projects Fund (Grant) — Determination
of No Significant Effect on the Environment

RESOLVED, that based on the material submitted to the Directors with respect to the City of
Yonkers - Saw Mill River Daylighting Property Acquisition Capital Project, the Corporation
hereby determines that the proposed action will not have a significant effect on the
environment.

Next, Mr. McLeary presented the Hurricane Irene-Tropical Storm Lee Flood Mitigation
Consent Calendar for the Directors’ consideration noting that there were two grants to be

considered.

Mr. McLeary explained that the first grant was a $333,000 grant to Columbia County and

the second was a $670,438 grant to Delaware County.

Following the full presentation, the Acting Chair called for questions or comments.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Local Assistance — Hurricane Irene - Tropical Storm Lee Flood Mitigation Capital -
Findings and Determinations Pursuant to Section 10 (g) of the Act; Authorization to
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Adopt the General Project Plans; Authorization to Make Grants and to Take Related
Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Local Assistance —
Hurricane Irene - Tropical Storm Lee Flood Mitigation Capital Project (the “Project”), the
Corporation hereby determines pursuant to Section 10 (g) of the New York State Urban
Development Corporation Act of 1968, as amended (the “Act”), that there are no families or
individuals to be displaced from the project area(s); and be it further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plans (the “Plans”) for the Projects submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plans, together with
such changes, are hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment have been
received at the public hearings held on the Plans, such Plans shall be effective at the conclusion
of such hearings, and that upon such written findings being made, the President and Chief
Executive Officer of the Corporation or his designee(s) be, and each of them hereby is,
authorized to make grants to the parties and for the amounts listed below from Local
Assistance — Hurricane Irene - Tropical Storm Lee Flood Mitigation and/or the New York State
Division of Homeland Security and Emergency Services, for the purposes, and substantially on
the terms and conditions, set forth in the materials presented to this meeting, with such
changes as the President and Chief Executive Officer of the Corporation or his designee(s) may
deem appropriate, subject to the availability of funds and the approval of the State Division of
the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, subsequent to the making of the grants, and each of them hereby is, authorized to take
such actions and make such modifications to the terms of the grants as he or she may deem
necessary or appropriate in the administration of the grants; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further

Local Assistance — Hurricane Irene - Tropical Storm Lee Flood Mitigation - Executive —
Project Summary Table

Project Name Proj # Grantee Assistance up
to
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Local Assistance — Hurricane
Irene-Tropical Storm Lee Flood
Mitigation (Executive)

Columbia County — Hurricane X899 | Columbia County $333,064
A Irene — Tropical Storm Lee &
Flood Mitigation Capital Y479
Delaware County — Hurricane X900 | Delaware County
B Irene — Tropical Storm Lee &
Flood Mitigation Capital Y480 $673,438

TOTAL $1,006,502

RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)
be, and each of them hereby is, authorized in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all actions as he or she may in his or her
sole discretion consider to be necessary or proper to effectuate the foregoing resolutions.

* k%

The Directors were then asked by Ms. Offen to authorize ESD to enter into contracts for

Planning Services in various counties throughout the State.

Specifically, Ms. Offen explained that the Directors are being asked to enter into
contracts with three planning firms to provide support related to ESD’s work with the

Department of State and the New York Rising Community Reconstruction Program.

Ms. Offen further explained that the New York Rising Program was established to
provide rebuilding and redevelopment assistance to communities severely damaged by

Hurricane Sandy, Irene and Tropical Storm Lee.

As part of the program, she continued, New York State allocated funds to five counties —

Herkimer, Madison, Montgomery, Oneida and Niagara to complete county-wide risk
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assessment. ESD, she added, has partnered with the Department of State and this endeavor to

retain outside expertise from planners to assist these counties.

Ms. Offen went on to outline the process utilized in selecting AECOM for Niagara
County; AKRF for Montgomery County and Cameron Engineering for Herkimer, Oneida and

Madison Counties.

Ms. Offen added that the total of the contracts is $1.4 million and that they will be

funded through ESD’s Urban and Community Development Program.

Following the full presentation, the Acting Chair called for questions or comments.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

EMPIRE STATE DEVELOPMENT — Authorization to Enter into Contracts for Planning
Services; and Authorization to Take Related Actions

RESOLVED, that upon the basis of the materials presented to this meeting (the “Materials”), a
copy of which is hereby ordered filed with the records of the Corporation, the Corporation
hereby finds each of the firms of AECOM, Inc., AKRF, Inc. and Cameron Engineering &
Associates, LLP to be responsible; and be it further

RESOLVED, that the Corporation is hereby authorized to enter into contracts as set forth below
for the purposes and services, and substantially on the further terms and conditions, set forth
in the Materials:

° AECOM, Inc. for Niagara County in an amount not to exceed $262,000;
° AKRF, Inc. for Montgomery County in an amount not to exceed $300,000;
. Cameron Engineering & Associates, LLP for Herkimer, Oneida and Madison

Counties in an amount not to exceed $900,000;
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and be it further
RESOLVED, that the President and Chief Executive Officer of the Corporation or his designee(s)

be, and each of them hereby is, authorized to take such action and execute such documents as
may be necessary or appropriate to carry out the foregoing resolutions.

* k%

Mr. Stout then asked the Directors to authorize ESD to enter into a contract for legal
services in connection with the disposition of the former Arthur Kill Correctional Facility in

Staten Island.

Mr. Stout noted that staff is recommending that the Directors authorize the retention of
Gonzalez, Saggio and Harlan, a law firm that is on ESD’s Pre-Qualified List. Mr. Stout further
noted that this firm was decided to be the best of the three firms solicited by ESD from the Pre-

Qualified List.

Mr. Stout added that the firm is a New York State Certified Minority and Women

Business Enterprise.

Mr. Stout went on to briefly outline the scope of work covered by the contract. He also
noted that the contract will be in the amount of $300,000 and will be funded through the

potential developer of the project.

Following the full presentation, the Acting Chair called for questions or comments.
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Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT - Authorization to Enter Into a Contract with the Law Firm of Gonzalez
Saggio & Harlan to Provide Legal Services in Connection with Disposition of the Former
Arthur Kill Correctional Facility in Staten Island and to Take Related Actions

RESOLVED, that in accordance with the materials presented to this meeting, a copy of which is
hereby ordered to be filed with the records of the Corporation (the “Materials”), the
Corporation hereby finds the law firm of Gonzalez Saggio & Harlan (“Counsel”) to be
responsible; and be it further

RESOLVED, that the Corporation is hereby authorized to enter into a contract with Counsel in
an amount not to exceed $300,000, for the purposes and services, and substantially on the
terms and conditions, as set forth in the Materials; and be it further

RESOLVED, that the President and Chief Executive Officer and his designee(s) be, and each of
them hereby is, authorized and directed, in the name and on behalf of the Corporation to

execute and deliver any and all documents and to take all such actions as may be necessary or
appropriate to effectuate the foregoing.

Ms. Roy then asked the Directors to authorize ESD to amend its contract with STV, Inc.
to provide Owner’s Representative Technical Services in connection with the Atlantic Yards

Land Use Improvement and Civic Project.

Ms. Roy outlined certain of the tasks performed by STV for ESD including assisting in the

review and design of construction documents and observing daily construction activity.

Ms. Roy further explained that STV’s contract does conform with ESD’s diversity goals
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with the participation of Haryana Engineering, ESD’s certified MWBE partner.

Ms. Roy noted that the contract amount is currently $2.5 million and ESD is asking for
authorization to amend the contract by $1.25 million. This contract, she further explained, is

paid in full by the developers of the Atlantic Yards Project.

Following the full presentation, the Acting Chair called for questions or comment.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

New York (Kings Count) — Atlantic Yards Land Use Improvement and Civic Project —

Authorization to Amend the Contract with STV Inc. to Provide Owner’s Representative
Technical Services for the Project

RESOLVED, that based upon the materials presented at this meeting and ordered filed with the
records of the corporation (the “Materials”), the Corporation hereby finds STV Inc. to be
responsible; and be if further

RESOLVED, that on the basis of the Materials, the Corporation be, and hereby is, authorized to
amend its existing contract with STV Inc. to provide additional Owner’s Representative services
in connection with the Atlantic Yards Land Use Improvement and Civic Project; and be it further

RESOLVED, that such amendment will extend the term for an additional two years and increase
the compensation available under the contract by an additional $1,250,000; and be it further

RESOLVED, that the total compensation for services pursuant to this contract, as amended,
shall not exceed $3,750,000, including reimbursables; and be it further

RESOLVED, that the President and Chief Executive Officer and his designee(s) be, and each of
them hereby is, authorized and directed, in the name and on behalf of the Corporation to
execute and deliver any and all documents and to take all such actions as may be necessary or
appropriate to effectuate the foregoing.
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Ms. Barbosa-Santiago then asked the Directors to authorize the purchase of Corporate

Insurance Policies.

Among other things, Ms. Barbosa-Santiago stated that the process of marketing ESD
insurance is with Cool Insurance Agency. Ms. Barbosa-Santiago added that Cool is a reputable
insurance broker with significant experience working with State agencies, local municipalities

and many public benefit corporations.

Ms. Barbosa-Santiago went on to note that the Directors were being asked to authorize
the purchase of seven policies as set forth in the Directors materials for a total premium of
$481,655. This cost, she added, represents an $18,444 or four percent increase over last year’s

premium.

Following the full presentation, the Acting Chair called for questions or comments.

Hearing none, and upon motion duly made and seconded, the following resolution was

unanimously adopted:

Renewal of Corporate Insurance Policies — Authorization to Purchase Corporate
Insurance Policies; and to Take Related Actions

RESOLVED, that based upon the materials presented to the Directors at this meeting, a copy of
which is hereby ordered to be filed with the records of the Corporation, that the Chairman and
Chief Executive Officer of the Corporation or Chief Financial Officer or his/her designee(s) are
hereby authorized, in the name and on behalf of the Corporation, to enter into all contracts,
agreements and instruments, as the Chairman and Chief Executive Officer of the Corporation or
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Chief Financial Officer or his/her designee(s) shall deem necessary or appropriate in connection
with the purchase of the Corporation’s Directors & Officers Liability/Employment Practices
Liability with National Union, Excess Umbrella Liability insurance with Philadelphia Indemnity &
Admiral; Commercial General Liability and Auto Liability insurance with Philadelphia Indemnity;
Real & Personal Property and Workers’ Compensation Insurance with Hartford; and Employee
Crime & Dishonesty insurance with Great American Insurance, for 2014-2015 at an annual
premium of $481,655.

RESOLVED, that all actions heretofore taken on behalf of the Corporation in regard to the
replacement of the foregoing insurance policies are hereby approved, ratified and confirmed.

* ¥ *x

Next, Mr. Patel asked the Directors to authorize ESD to enter into a Funding Agreement

with the Research Foundation of SUNY (“SUNYRF”) in connection with Start-Up NY.

Mr. Patel noted that the StartUp New York Program is the Governor’s new initiative. He
added that the Program passed the Legislature last year and will serve to provide tax free zones

associated with university campuses across the State.

Mr. Patel further explained that ESD has a critical role in this program and is partnering

with the universities both private and public to implement this program.

Mr. Patel further noted that in order to effectuate the Program, ESD has a strong
partnership with SUNY and the SUNY Research Foundation. He added that in an effort to move
the program forward, Leslie Whatley was recruited because of the vast experience she brings to

her role as SUNYRF’s Executive Vice President for StartUp New York.
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The Program, Mr. Patel explained, is up and running and applications have been coming
in from various universities and plans are being developed to ascertain what spaces will be

available for these tax-free zones.

Mr. Patel went on to explain that ESD has an agreement with SUNYRF to fund the staff
costs for the StartUp Program and it is this agreement that the Directors are being asked to

authorize today.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

NEW YORK STATE URBAN DEVELOPMENT CORPORATION - Authorization to enter into

a Funding Agreement with the Research Foundation for the State University of New
York; Authorization to Take Related Actions

BE IT RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
ordered filed with the records of the Corporation (the “Materials”), the Corporation is hereby
authorized to enter into a joint funding agreement with the Research Foundation for the State
University of New York for the position of Executive Vice President, StartUp-NY, substantially on
the terms and conditions set forth in the Materials, effective as of August 3, 2013; and be it
further

RESOLVED, that all actions heretofore or hereafter taken on behalf of the Corporation in
furtherance of these resolutions be and they hereby are ratified and confirmed as the acts and
deeds of the Corporation.

The Directors were then asked by Mr. Conoscenti to conditionally designate Broadway
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Stages as the new developer for the disposition of the Arthur Kill Correctional Facility Staten

Island.

Mr. Conoscenti noted, in part, that in May of 2013 ESD issued an RFP for the site seeking
proposals to redevelop the property in a manner that would create new economic

opportunities for New Yorkers along the west shore of Staten Island.

Mr. Conoscenti noted that the RFP yielded five proposals in September of 2013 and all

respondents were invited in for presentations and questioning in October of 2013.

Mr. Conoscenti continued and explained that based on the criteria that is outlined in the
Directors’ materials, staff scored the proposals and Broadway Stages’ proposal ranked the

highest.

Following the full presentation, the Acting Chair called for questions or comments.
Hearing none, and upon motion duly made and seconded, the following resolution was
unanimously adopted:

NEW YORK CITY (RICHMOND COUNTY) — Proposed Development at Arthur Kill

Correctional Facility — Conditional Designation of Developer; Authorization to Take
Related Actions

BE IT RESOLVED, that based on the materials presented at this meeting (the “Materials”), a
copy of which is hereby ordered filed with the records of the Corporation, the Corporation
hereby finds Broadway Stages, Inc. to be responsible; and be it further
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RESOLVED, that in accordance with the Materials, the Corporation hereby Conditionally
Designates Broadway Stages, Inc. as the Developer of the Arthur Kill Correctional Facility
project, subject to all public approval processes as required by law, including but not limited to
further review by the ESD Directors; and be it further

RESOLVED, that the President, or other Officer of the Corporation, or his or her designee(s) be,
and each of them hereby is, authorized to take such action and execute such documents as may
be necessary or appropriate to carry out the foregoing Resolutions.

* ¥ *x

There being no further business, the meeting was adjourned at 10:46 a.m.

Respectfully submitted,

Eileen McEvoy
Corporate Secretary
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Empire’State Development

FOR CONSIDERATION
March 28, 2014

TO: The Directors
FROM: Kenneth Adams
SUBJECT: Annual Budget

REQUEST FOR: Authorization to Adopt Annual Operating Budget including Subsidiary Operating
Support for Fiscal Year (FY) 2014-15 and to Take Related Actions

BACKGROUND

State Finance Law requires that prior to the commencement of each fiscal year the Directors of
Empire State Development (ESD or the Corporation) adopt an annual operating budget. This budget
includes certain support provided to subsidiaries and for the operations of the Regional Economic
Development Councils and New York Works Task Force. It pertains only to operating costs and not to
programmatic appropriations included in the Governor’s proposed FY 2014-15 Executive Budget. All
subsidiary operating budgets and capital expense authorizations must also be presented separately
to, and approved by, their respective Boards within the same time frame.

As indicated in the attached budget document, reflected in the funding source, “Proceeds of the
Housing Transfer/Asset Sale Proceeds/Commercial Receipts/Other Revenue” is the full utilization of
the funding received from the New York State Housing Finance Agency relative to the transfer of
ESD’s housing portfolio on June 5, 2013.

In the FY 2014-15 budget, the expense for personal services includes the costs of enhanced staffing to
support both new and future initiatives, such as START-UP NY and other statewide marketing efforts.
In addition, it is inclusive of the cost of fringe benefits that are forecasted to remain at a higher level in
FY 2014-15 primarily due to the continued growth in the Corporation’s annual contribution to the
New York State Retirement System. The amount of contribution has continued to increase as a result
of losses sustained on the fund balance in prior fiscal years.

Public Authorities Law Section 2975 directs the Division of the Budget to assess an amount to each
public authority for recovery of central governmental services. The budgeted government assessment
(cost recovery) for FY 2014-15 is approximately $3.74 million.

633 Third Avenue | New York, NY 10017 | (212) 803-3100
www.esd.ny.gov
If changes are required following the adoption of the State’s FY 2014-15 Budget, a modified annual
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operating budget will be presented to the Directors at a later date.

In addition to the operating budget, we are also seeking approval of the Corporation’s FY 2014-15
annual non-programmatic capital expense authorization of $1,636,500.00. The request reflects our
plan to invest in new technologies that support our strategic goals and are focused on increasing
server and storage capacity in our virtual environment, as well as the continued adoption of desktop
virtualization to meet our business continuity efforts. Also included is funding for upgrading the
financial management and telecommunication systems.

The details of the proposed FY 2014-15 ESD operating budget and annual non-programmatic capital
expense authorization are attached to these materials for your review.

REQUESTED ACTION

The Directors are requested to adopt the Corporation’s FY 2014-15 proposed Annual Operating
Budget and approve the Annual Non-Programmatic Capital Expense Authorization for FY 2014-15 as
set forth in the attachments and to delegate authority to the appropriate officers to take related
actions.

ATTACHMENTS

Proposed Annual Operating Budget for FY 2014-15 including subsidiary operating support

Proposed Annual Non-Programmatic Capital Expense Authorization for FY 2014-15



March 28, 2014

NEW YORK STATE URBAN DEVELOPMENT CORPORATION — (the “Corporation”) Authorization to Adopt
Annual Operating Budget

RESOLVED, that the Corporation hereby adopts the Annual Operating Budget for FY 2014-15
including subsidiary operating support and approves the Annual Non-Programmatic Capital Expense
Authorization for FY 2014-15 based upon the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation (the “Materials”); and be it further

RESOLVED, that the proper corporate officers be, and they hereby are, authorized to take related
actions as he or she may, in his or her sole discretion, deem necessary or proper to effectuate the
foregoing.



Empire’State Development

FOR CONSIDERATION
March 28, 2014

TO: The Directors
FROM: Kenneth Adams
SUBJECT: New York (Kings County) — Atlantic Yards Land Use Improvement and

Civic Project

REQUEST FOR: Acceptance of Draft Supplemental Environmental Impact Statement;
Adoption of Amendment to Modified General Project Plan;
Authorization to Hold Public Hearing; and
Authorization to Take Related Actions

Project Description

The Atlantic Yards Land Use Improvement and Civic Project (the “Project”) consists of: the
approximately 18,000-seat Barclays Arena, which has hosted over 300 events since opening,
including the NBA’s Brooklyn Nets, concerts, and other events; the development of a
reconfigured and improved LIRR Vanderbilt train yard (the “Yard”) and subway facility
improvements; the development of 16 buildings for residential, office and retail uses and
potentially a hotel, including up to 6,430 units of housing, including 4,500 rental units of which
2,250 units (50%) will be affordable to low, moderate and middle income households; and the
creation of eight acres of publicly accessible open space. Project documents have been
executed with Project developer Forest City Ratner and its affiliates (“FCR”).

Project Location

The Project Site is generally bounded by Atlantic Avenue, Flatbush Avenue, Dean Street and
Vanderbilt Avenue (exclusive of a portion of Block 1128), and also includes a portion of a parcel
generally bounded by Atlantic Avenue, Flatbush Avenue, Pacific Street and 4™ Avenue (referred
to as Site 5), all located in Brooklyn, New York. A portion of the Project will be constructed over
the Yard. A Map of the Project Site is attached hereto as Exhibit A.

Project Background

In 2006, ESD, among other actions: (i) accepted and approved the Project’s Final Environmental
Impact Statement (“FEIS”) pursuant to the New York State Environmental Quality Review Act



(“SEQRA”); and (ii) affirmed the Project’s initial Modified General Project Plan (the “2006
MGPP”). In 2009, ESD affirmed modifications to the 2006 MGPP, as embodied in the 2009
Modified General Project Plan (the “2009 MGPP”), a copy of which is attached hereto as Exhibit
B. (The 2009 MGPP contains a more detailed description of the Project.)

In the 2009 MGPP, ESD determined to acquire the Project site in stages, rather than a whole,
beginning with the Arena block and other specified parcels. At about the same time, the
Metropolitan Transportation Agency (“MTA”) determined to: (i) permit FCR to acquire air rights
over the Yard in stages, rather than as a whole, as necessary for development of the platform
and related improvements over the Yard; and (ii) allow FCR to secure FCR’s obligation to
upgrade the Yard via an $86 million Letter of Credit to be followed by a later Completion
Guaranty.

Since affirmation of the 2009 MGPP, the following Project milestones have occurred:

A. At a master closing held in December 2009, ESD, the City of New York (“City”), MTA, FCR
and other entities executed agreements, contracts and leases (the “Project
Documents”) to develop the Project.

B. In 2010, ESD acquired title to and vacant possession of parcels necessary for Arena block
construction, thereby establishing May 12, 2010 as the Project Effective Date under the
Project Documents.

C. In September 2012, Barclays Arena opened, the Carlton Avenue Bridge re-opened, and
related Project infrastructure, including the new subway station entrance on the Arena
block, was completed.

D. Since opening, Barclays has hosted events ranging from NBA basketball to concerts to
television award shows to college and high school basketball competitions. Barclays
also will serve as home ice for the NHL's New York Islanders beginning with the 2015-16
season.

E. In December 2012, construction commenced on the first residential building (known as
Building 2, on the Arena block).

F. FCR continues construction of the Yard, and the date upon which FCR must furnish the
Yard Construction Guaranty to MTA has been extended to June 30, 2014.

Environmental and Litigation Summary

As noted, ESD accepted and approved the Project’s FEIS in 2006. The FEIS identified a number
of significant adverse environmental impacts and the mitigation required to address such
impacts to the maximum extent practicable, as required under SEQRA. Numerous litigations
were commenced against ESD challenging the validity of the FEIS and the 2006 MGPP, but all
such litigations were dismissed by the courts.

In 2009, ESD affirmed certain modifications to the 2006 MGPP, as embodied in the 2009 MGPP,
after again taking what it believed was a “hard look” (as required by SEQRA) at potential
environmental impacts of the 2009 changes. A 2009 Technical Memorandum concluded that



the modifications comprising the 2009 MGPP, design developments, and the potential for
lengthy construction delays would not result in any significant adverse environmental impacts
not previously identified in the FEIS and did not warrant preparation of a Supplemental
Environmental Impact Statement (“SEIS”).

Project opponents commenced new litigation alleging that SEQRA required ESD to prepare an
SEIS prior to approving the 2009 MGPP. In November 2010, the court in that case found that
ESD’s environmental review of the 2009 MGPP was not adequate in that it did not adequately
account for the potential for a prolonged build-out of the Project under the ESD and MTA
agreements with FCR. Accordingly, the court issued a Remand Order requiring ESD to make
findings, in light of those agreements, on whether an SEIS was warranted. In response to that
order, ESD undertook another environmental assessment under SEQRA in the 2010 Technical
Analysis (analyzing a delay in the Project construction schedule to 2035, the outside date for
Project construction completion in the Project Documents, subject to certain terms and
provisions) and re-affirmed the determination of the 2009 Technical Memorandum that the
potential for a more prolonged construction schedule did not warrant preparation of an SEIS.

In a Decision and Order dated July 13, 2011, the court found that an SEIS was required to study
the potential environmental impacts of a prolonged construction period for Phase Il of the
Project.” The court therefore directed ESD to prepare an SEIS assessing the environmental
impacts of a delay in Phase Il construction; conduct further environmental review proceedings
pursuant to SEQRA in connection with the SEIS; and issue further findings on whether to
approve ESD’s general project plan for Phase Il of the Project. In 2012, the trial court’s Decision
and Order was affirmed by the appellate court.

Draft Supplemental Environmental Impact Statement

As directed by the court, ESD has prepared a draft SEIS (“DSEIS”) of the Project’s Phase II,
assuming an extended build-out schedule. A hard copy of the Executive Summary of the DSEIS
is attached hereto as Exhibit C, and a compact disc with the entire DSEIS is enclosed with these
materials. The DSEIS was prepared by ESD’s environmental consultant AKRF, Inc. and its sub-
consultant, with input from ESD staff, ESD environmental counsel Bryan Cave LLP, and FCR, and
in consultation with the involved agencies (MTA and the City).

For planning purposes, the Project is divided into Phase | and Phase Il. Phase | is comprised of: site
clearance and environmental remediation; relocation of utilities; six new buildings west of Sixth Avenue
(including the Barclays Arena) and associated below-grade permanent parking facilities; a new subway
station entrance adjacent to the Arena; a reconstructed and improved LIRR Yard and associated rail
facilities; a new Carleton Avenue bridge spanning the Yard; and temporary surface parking facilities.
Phase Il is comprised of: a platform over the Yard; eleven residential buildings east of Sixth Avenue and
associated below-grade permanent parking facilities and infrastructure; and the creation of 8-acres of
publicly accessible open space.



In addition to analyzing the environmental impacts of prolonged Phase Il construction, as
required by the court, the DSEIS also analyzes the environmental impacts of two proposed
changes to the Project, discussed further below: a shift in up to 208,000 gsf of floor area from
Phase | to Phase Il of the Project; and a reduction in the number of parking spaces from 3,670
spaces to 2,896 spaces. A “Reduced Parking Alternative” in the DSEIS also assesses the
environmental impacts of a further reduction in the number of parking spaces to 1,200 spaces.

The DSEIS includes extensive technical analyses of potential adverse impacts on the
environment from an extended Phase Il build-out, including the potential for impacts with
respect to air quality, traffic, noise, socio-economic conditions, and many other areas of study,
both during the period of construction and upon Phase Il completion after an extended build-
out. The DSEIS indicates that prolonged Phase Il construction would result in a significant
localized adverse impact on neighborhood character during the construction period in the
immediately surrounding area of the Phase Il site as a result of significant construction traffic
and noise impacts, and the visual effects of construction that would be experienced in the area.
It also identifies significant adverse noise impacts during certain portions of the Phase Il
construction period at the exterior of a number of residential and other buildings in the study
area, including a public school located across Atlantic Avenue from the Phase Il site, but finds
that the resulting interior noise levels within the school would not materially impair its
operation. In addition, the DSEIS indicates that there would be significant operational traffic
and pedestrian impacts upon completion of Phase Il after an extended build-out. The DSEIS
further identifies a significant shortage of school seats in the elementary and intermediate
public schools within Sub-district 1 of Community School District 13 in Brooklyn and finds that a
delay in Phase Il construction would extended the duration of the significant adverse impact of
Phase | of the Project on passive open space resources in the non-residential study area. These
impacts are similar to the impacts that were identified in the Project’s 2006 FEIS. Thus, both
the DSEIS and the 2006 FEIS have identified significant adverse environmental impacts with
respect to community facilities (due to a shortage of public school seats, the shortage of which
would only be partially mitigated by a new public school proposed as a mitigation measure
within the Phase Il site), construction-period open space (which is gradually eliminated through
the incremental availability of the Phase Il open space), transportation (operational and during
construction), and construction noise. The DSEIS identifies measures to mitigate these
significant environmental impacts to the maximum extent practicable. However, with respect
to the predicted shortage of public school seats, operational traffic and pedestrians,
construction traffic and construction noise, no practicable mitigation has been identified to fully
mitigate significant adverse impacts. The DSEIS further finds that there would not be significant
socioeconomic impacts to the surrounding area as a result of a prolonged period of
constructing Phase Il of the Project and that a prolonged construction period for Phase Il would
not adversely affect the character of the neighborhoods surrounding the Project site, outside of
the localized impacts in the immediate area surrounding the Phase Il site.

ESD staff believes that the DSEIS complies with the Court’s Decision and Order dated July 13,
2011, and is satisfactory with respect to its scope, content, and adequacy for purposes of public



review under SEQRA and the implementing regulations of the New York State Department of
Environmental Conservation. Upon acceptance of the DSEIS by the Directors, staff will
undertake to publish, circulate, and file the DSEIS as required by SEQRA. Circulation of the
DSEIS affords an opportunity for the public and involved and interested parties to review and
comment on the DSEIS. All substantive comments received by ESD on the DSEIS will be
addressed in a final SEIS (“FSEIS”). Pursuant to SEQRA, a duly-noticed public hearing will be
held on the DSEIS. The DSEIS hearing is expected to be combined with hearings mandated
under the UDC Act and other applicable law.

The Proposed 2014 Modified General Project Plan

ESD staff also recommends certain amendments to the 2009 MGPP. As noted above, the
amendments would: (a) allow a transfer of up to 208,000 gsf of floor area from Phase | to Phase
Il of the Project; and (b) modify the parking requirements of the 2009 MGPP. The March 2014
Proposed Amendment to the 2009 MGPP, attached hereto as Exhibit D, proposes these
changes, which are further described below. All proposed modifications have been analyzed in
the DSEIS for potential impacts, and any identified practicable mitigation also is set forth in the
DSEIS.

1. The maximum gross square footage (“GSF”) of Phase Il would be increased from
4,434,000 [see 2009 MGPP Exhibit C; referenced on page 12 of the 2009 MGPP] to
4,642,000, an increase of 208,000 GSF. This shift would not increase the maximum total
floor area of the Project (because a shift of floor area from Phase | to Phase Il would
reduce the aggregate floor area of the Phase | buildings by the same amount) or the
maximum number of the Project’s residential units, or the approved maximum bulk of
any of the individual Phase Il buildings, each of which would remain subject to the same
Design Guidelines that ESD approved for the Project in 2006. The transfer would not
change the Project requirement of 2,250 affordable housing units or the minimum
number of affordable housing units required for Phase I. This proposed shift in floor
area is appropriate, given the constraints on the Phase | build-out on the Arena block
resulting from the configuration of the Arena as a stand-alone building.

2. The required number of parking spaces on the Project site would be reduced to reflect
lower anticipated parking demand. The 2009 MGPP requires: (a) approximately 2,246
parking spaces at the end of Phase | (inclusive of temporary surface parking spaces in
the Phase Il area; see 2009 MGPP, page 15); and (b) approximately 3,670 permanent
parking spaces for the Project as a whole (Phase | + Phase Il; see 2009 MGPP, pages 16
and 18). The DSEIS studies a proposed modification of these requirements that would
provide for: (a) approximately 1,160 parking spaces after Phase | (inclusive of temporary
surface parking spaces in the Phase Il area); and (b) 2,896 permanent parking spaces for
the Project as a whole (Phase | + Phase IlI). As an alternative to that “base case,” the
DSEIS also studies a “Reduced Parking Alternative” that would further reduce the
number of parking spaces on the site to 1,200 for the Project as a whole (Phase | +



Phase Il). ESD staff recommends that the Directors adopt for public review
modifications to the MGPP including a range of parking spaces reflecting both the base
case studied in the DSEIS (1,160 parking spaces after Phase | and 2,896 parking spaces
for the Project) and the Reduced Parking Alternative (1,200 parking spaces for the
Project, in total). During the review process under the UDC Act and SEQRA, ESD will
consider public comments submitted with respect to both the base case and the
Reduced Parking Alternative, and the Directors can reach a final decision on whether
and to what extent the parking requirements ought to be reduced, in light of those
comments. That decision would be incorporated into the 2014 Amendment to the 2009
MGPP, as it may ultimately be affirmed by the Directors.

3. In addition, the Parking Key Plan attached as Exhibit D to the 2009 MGPP would be
deleted in its entirety and be replaced by a new Parking Key Plan. Two Parking Key
Plans have been attached to the March 2014 Proposed Amendment to the 2009 MGPP
to facilitate public comment: one corresponding to the SEIS “base case” described
above, and the other corresponding to the Reduced Parking Alternative. The “base
case” Parking Key Plan would reduce the parking area on the Arena Block and eliminate
parking spaces in the southwest corner of Block 1120 because parking in this area is not
compatible with the current design of the permanent rail Yard. The Parking Key Plan
studied in the Reduced Parking Alternative also would reduce the parking area on the
Arena Block and would eliminate all parking on Block 1120 and under Building 15 on
Block 1128.

Except as set forth above, the 2009 MGPP will remain unmodified and in full force and effect.
Project goals remain unchanged. The Project, via completion of the Arena, has already begun
to improve a blighted area, to create construction and permanent jobs, to generate substantial
tax revenues to the City and State, and otherwise to provide significant economic and civic
benefits for the community, the City, and the State. The Project still will create thousands of
housing units, including not less than 2,250 affordable units. Project MWBE goals will remain
unchanged.

Public Hearing and Comment

A public hearing will be held in Brooklyn to solicit public comment on: (1) the DSEIS; and (2) the
March 2014 Proposed Amendment to the 2009 MGPP. The comment period on the DSEIS will
be kept open for 10 days after the date of the public hearing, as required by the SEQRA
regulations. The period for submitting written comments on the March 2014 Proposed
Amendment to the 2009 MGPP will extend for 30 days after the date of the public hearing.
ESD staff will review and report back to the Directors on all comments received.



Proposed FCR-Greenland Transaction

Attached hereto as Exhibit E for the Directors’ information is a summary of a transaction
proposed by FCR whereby FCR and Greenland Holding Group Co Ltd. (“Greenland”) would
create a joint venture to carry out portions of the Project. No Director action is requested with
respect to the transaction at the present time.

Requested Actions

Accordingly, the Directors are being requested to: (1) Accept the Draft Supplemental
Environmental Impact Statement (“DSEIS”) as satisfactory with respect to its scope, content,
and adequacy under SEQRA for purposes of public hearing and review; (2) Adopt the March
2014 Proposed Amendment to the 2009 MGPP (the “2014 MGPP Amendment”) for purposes
of public hearing and review; (3) Authorize a public hearing on the DSEIS and 2014 MGPP
Amendment and as otherwise necessary or appropriate under SEQRA, the UDC Act, or other
applicable laws; and (4) Authorize Corporation staff to take related actions.

Attachments

Resolutions

Exhibit A — Project Site Plan

Exhibit B — 2009 Modified General Project Plan

Exhibit C — Draft Supplemental Environmental Impact Statement

Exhibit D — March 2014 Proposed Amendment to the 2009 MGPP
with Exhibits D-1 and D-2

Exhibit E — Proposed FCR-Greenland Transaction



March 28, 2014

New York (Kings County) — Atlantic Yards Land Use Improvement Project and Civic Project —
Acceptance of Draft Supplemental Environmental Impact Statement; Adoption of Amendment
to Modified General Project Plan; Authorization to Hold Public Hearing; and Authorization to
Take Related Actions

RESOLVED, that the Draft Supplemental Environmental Impact Statement (“DSEIS”) for the
Atlantic Yards Land Use Improvement and Civic Project (the “Project”), as presented to this
meeting, a copy of which is hereby ordered filed with the records of the Corporation, is
satisfactory with respect to its scope, content, and adequacy for purposes of public review
under the New York State Environmental Quality Review Act (“SEQRA”) and the implementing
regulations of the New York State Department of Environmental Conservation, and is hereby
accepted by the Corporation; and be it further

RESOLVED, that the Corporation is hereby authorized to publish, circulate, and file the accepted
DSEIS in the manner required under SEQRA and the implementing regulations of the New York
State Department of Environmental Conservation; and be it further

RESOLVED, that with respect to the Project, the Corporation does hereby adopt, for purposes of
the public hearing(s) required under the New York State Urban Development Corporation Act of
1968, as amended (the “UDC Act”), and as may be appropriate pursuant to other applicable law
or regulation, the March 2014 Proposed Amendment to the 2009 MGPP as presented to this
meeting, together with such changes as the President and Chief Executive Officer of the
Corporation or his designee(s) may deem appropriate, a copy of which is hereby ordered filed
with the records of the Corporation; and be it further

RESOLVED, that the March 2014 Proposed Amendment to the 2009 MGP shall not be final until
action is taken by the Directors as provided in the UDC Act and until such time as all
requirements of all applicable laws and regulations in connection therewith shall have been
satisfied; and be it

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to take such actions
as may be considered necessary or appropriate to comply with the requirements of SEQRA, the
UDC Act, and any other applicable law or regulation, including, without limitation, the holding
of a public hearing; the providing, filing, or making available copies of the DSEIS (or a summary
thereof) and/or these materials; the fixing of a date for such hearing; the publication of a notice
relating to such hearing and the DSEIS and the March 2014 Proposed Amendment to the 2009
MGPP; and the procedures heretofore approved by the Corporation with respect to similar
hearings; and the making of a report or reports to the Directors on such hearing and any
comments received; and be it further



RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized and directed, in the name and on behalf of the Corporation, to
execute and deliver any and all documents and to take any and all such actions as may be
necessary or appropriate to effectuate the foregoing resolutions.



Exhibit A-1
Project Site Plan



General Project Plan

Site Plan
D Arena D Office . Hotel D Residential . Open Space == Retail (in base of buildings)
Proposed Project (Approximate GSF) *Variation (B1, B2, Site 5)
Arena 850,000 GSF The project allows for certain variation,
Office* 336,000 GSF which would replace some residential
Hotel* 165,000 GSF (Approx. 180 Rooms) use and the entire hotel use with
S : additional commercial space in B1, B2
Residentia 6.4 M GSF (Approx. 6,430 Units) and Site 5.
Retalil 247,000 GSF
Open Space | 8 Acres Public/ 1+ Acres Private

20



New York State Urban Development Corporation
d/b/a Empire State Development Corporation

Atlantic Yards Land Use Improvement and Civic Project
Modified General Project Plan

June 23, 2009*
A. Introduction

The New York State Urban Development Corporation d/b/a the Empire State Development
Corporation ("ESDC") is adopting this Modified General Project Plan ("GPP") for the Atlantic
Yards Land Use Improvement and Civic Project (the "Project”) in accordance with the New
York State Urban Development Corporation Act (the "UDC Act") to effectuate certain
amendments to the Modified General Project Plan for the Project dated December 8, 2006 (the
"2006 MGPP"™), which 2006 MGPP itself amended the General Project Plan dated July 18, 2006.
The 2006 MGPP is restated herein together with the amendments effected hereby. This GPP
reflects the additional review of the Project undertaken by ESDC and the City of New York (the
"City"). The Project comprises the construction of a major mixed-use development in the
Atlantic Terminal area of Brooklyn. Occupying an approximately 22-acre area, the project site
(the "Project Site") is roughly bounded by Flatbush and 4th Avenues to the west, Vanderbilt
Avenue to the east, Atlantic Avenue to the north, and Dean and Pacific Streets to the south and
includes the approximately 9-acre (including the land under the 6™ and Carlton Avenue Bridges),
below-grade Long Island Rail Road ("LIRR") Vanderbilt Storage Yard (the "LIRR Yard") and
Metropolitan Transportation Authority ("MTA") storage yard used for inactive New York City
Transit buses (the "MTA Yard"; together with the LIRR Yard, the "Yard"). The Project is being
undertaken by ESDC, the City, the New York City Economic Development Corporation and

affiliates of Forest City Ratner Companies (“Forest City Ratner"; together with its affiliates,

"FCRC"), including, without limitation, Atlantic Yards Development Company, LLC ("FC-
AYDC"), and Brooklyn Arena, LLC (together with FC-AYDC, the "Project Sponsors").

1 Certain factual descriptions in this GPP reflect factual conditions as of the adoption of the 2006 MGPP and have

not been updated unless germane to the substantive amendments to the GPP set forth herein.
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Additionally, through the sale of their property, the MTA and the LIRR are participating in the

Project.

As indicated on the Site Plan, the Project Site is comprised of numerous parcels of land, (i) most
of which are either currently owned by FCRC or under contract to purchase by FCRC, (ii) a
significant portion of which is comprised of the Yard which is owned by LIRR and MTA, (iii) a
small portion of which is currently privately owned and not under contract for sale to FCRC and
(iv) a small portion of which is owned by the City, including certain City Streets (as hereinafter
defined). FCRC has executed a term sheet with the MTA and is presently negotiating the
contracts pursuant to which FCRC (or ESDC or a subsidiary thereof, as designee) will acquire a
portion of the Yard and the volume of air space (the "Air Space™) above the balance of the Yard
starting at an elevation which will be approximately 20 feet above the rails (the "Platform
Elevation™). Based upon the foregoing, FCRC currently owns or has agreements to acquire a

very substantial portion of the Project Site.

FCRC has an established track record of developing large complex projects in Brooklyn,
including MetroTech, Atlantic Center, and Atlantic Terminal, as well as other complex high
profile projects in Manhattan, such as the New York Times Tower and the Times Square Hilton
Hotel, both of which are part of ESDC's 42nd Street Redevelopment Project. FCRC is an
affiliate of Forest City Enterprises ("ECE"), which was established in 1921, and is a publicly
owned real estate development company listed on the New York Stock Exchange (NYSE: FCE).

B. Project Location

The Project Site comprises the following parcels in the Borough of Brooklyn, Kings County,
State of New York: the beds of 5™ Avenue between Atlantic and Flatbush Avenues (inclusive of
the small traffic island) and Pacific Street between Flatbush and 6" Avenues and between
Carlton and Vanderbilt Avenues (collectively, the "City Streets"); Brooklyn Tax Block 927: Lots
1,16; Block 1118: Lots 1, 5, 6, 21-25, 27; Block 1119: Lots 1, 7, 64; Block 1120: Lots 1, 19, 28,
35; Block 1121: Lots 1, 42, 47; Block 1127: Lots 1, 10-13, 18-22, 27, 29, 30, 33, 35, 43, 45-48,
50, 51, 54-56, 1001-1021 (formerly Lot 35), 1101-1131 (formerly Lot 27); Block 1128: Lots 1, 2,
4, 85-89; and Block 1129: Lots 1, 3-6, 13, 21, 25, 39, 43-46, 49, 50, 54, 62, 76, and 81.
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A "Project Site Plan" is attached hereto as Exhibit A-1. The Block and Lot Map is attached
hereto as Exhibit A-2.

C. Project Overview and Goals

The Project calls for the development of an Arena (as hereinafter defined), 16 mixed-use
buildings and a newly reconfigured LIRR train yard, generally, to be developed within two
phases. The mix and location of uses have been designed to concentrate the greatest commercial

activity closest to Brooklyn's major transportation hub (the "Transportation Hub"), located in the

vicinity of the intersection of Flatbush and Atlantic Avenues. The Transportation Hub currently
provides direct service from the LIRR plus 10 New York City Transit subway lines and is
proximate to 11 bus lines and two additional subway lines. The portion of the Project Site west
of 6™ Avenue (the "Phase | Site") would include Blocks 1118, 1119, 1127 and the intervening
beds of 5™ Avenue and Pacific Streets (inclusive of the small traffic island), and a portion of the
Yard located underneath 6™ Avenue between Atlantic Avenue and Dean Street, as well as Block
927, other than tax lot 26. A new arena (the "Arena") for the New Jersey Nets National
Basketball Association Team (the "Nets") and five other buildings (with commercial office and
retail, residential, community facility and potentially hotel uses and a new subway entrance)
would be built on the Phase I Site. In conjunction with the development of the Phase | Site,
FCRC would also completely reconfigure, rebuild and relocate the current LIRR Yard. The
western portion of the current Yard would be incorporated into the Phase | Site, and a

reconfigured and upgraded yard (the "Upgraded Yard"), which would be designed to improve

Yard functionality, would be built below grade on the eastern end of the existing Yard footprint
and on Blocks 1120 and 1121. As part of the Upgraded Yard, among other improvements, a drill
track will be constructed through a portion of Blocks 1119 and 1120, a west portal and LIRR
parking spaces will be provided in Block 1120, and an ancillary railroad storage space will be
provided in multiple locations in the Yard. The construction and development of the Arena
Block and the Upgraded Yard would include environmental remediation. Environmental

remediation of Site 5 and the remainder of the Project Site would also occur.

The portion of the Project Site east of 6™ Avenue (the "Phase Il Site") would include the

platform building pad to be constructed in the Air Space at the Platform Elevation. Such
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Platform would also be built above the below grade portions of Lots 42 and 47 of Block 1121,
which are expected to be added to, and become a part of, the Upgraded Yard. The Platform,
combined with the existing at-grade parcels on blocks 1120, 1121, 1129 and a portion of 1128
and the bed of Pacific Street between Carlton and Vanderbilt Avenues, would allow for the
planning, reorganization and redevelopment of these currently underutilized blocks. Eleven
buildings would be developed on the Phase Il Site with primarily residential uses and a number

of local retail and community facility uses.

At the option of the New York School Construction Authority, the New York City Department
of Education or other appropriate agency (collectively, the "DOE"), FCRC will be obligated to
construct, on the Phase 11 Site, at the expense of DOE, a public school (the "School™) comprised
of approximately 100,000 square feet in the base (starting on the ground floor and located on
contiguous floors) for such grades as determined by DOE based on need. The exact
configuration of the School would be determined by mutual agreement of DOE and FCRC. It is
expected that the School would be located in Building 5 or a suitable alternative, as mutually
agreed by DOE and FCRC. The School will be constructed in the first building constructed in
Phase Il, or by a date mutually agreed to by DOE and FCRC. The Phase Il Site would also
include eight acres of publicly accessible open space, a portion of which may become reserved
for use by the School during School hours, but would be available for public use outside of
School hours, and a small portion of which may be reserved for exclusive use by the School (the

"School Open Space"); provided that the location and configuration of the School Open Space

shall be subject to the reasonable approval of ESDC; provided further, however, that ESDC shall

consult with the City prior to granting any such approval.

The build-out of the Project is likely to occur in two phases, with the Project elements on the

Phase I Site and the Upgraded Yard (collectively, "Phase I") anticipated to be completed by 2014

and the Project elements on the Phase Il Site (collectively, "Phase 1I") anticipated to be
completed by 2019.

The principal goal of the Atlantic Yards Land Use Improvement and Civic Project is to
transform an area that is blighted and underutilized into a vibrant, mixed-use, mixed-income

community that capitalizes on the tremendous mass transit service available at this unique
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location. In addition to eliminating the blighting influence of the below-grade Yard and the
blighted conditions of the area, the Project aims, through this comprehensive and cohesive plan,

to provide for the following public uses and purposes:

. a publicly owned state-of-the-art arena to accommodate the return of a major-
league sports franchise to Brooklyn while also providing a valuable athletic
facility for the City's colleges and local academic institutions, which currently
lack adequate athletic facilities, and a new venue for a variety of musical,

entertainment, educational, social and civic events;

. thousands of critically needed rental housing units for low-, moderate- and
middle-income New Yorkers, as well as market-rate rental and condominium

units;

. first-class office space and possibly a hotel to ensure that Downtown Brooklyn
can capture its share of future economic growth and new jobs through sustainable,

transit-oriented development;

o publicly accessible open space that links the surrounding neighborhoods;
. new ground level retail space to activate the street frontages;
. community facility spaces, programmed in coordination with local community

groups, including a health care center and an intergenerational facility, offering

child care as well as youth and senior center services;

. a state-of-the-art rail storage, cleaning and inspection facility for the LIRR that
would enable it to better accommodate, simultaneously, its new fleet of multiple-
unit series electric propulsion cars operated by LIRR which are compliant with

the American with Disabilities Act (the "MU Series Trains") and other transit

improvements;

. a subway connection on the south side of Atlantic Avenue at the intersection of

Atlantic and Flatbush Avenues, with sufficient capacity to accommodate fans
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entering or leaving an event at the Arena, eliminating the need for pedestrians
approaching the Transportation Hub from the south to cross Atlantic Avenue to

enter the subway, and thereby enhancing pedestrian safety;

. sustainability and green design through the application of comprehensive
sustainable design goals that make efficient use of energy, building materials and

water; and
. environmental remediation of the Project Site.

Each element would be designed pursuant to the comprehensive design and open space
guidelines developed by ESDC in consultation with the City and attached hereto as Exhibit B
(collectively, as the same may be amended in accordance with the terms thereof, the "Design
Guidelines™), which Design Guidelines ESDC approved on December 8, 2006.

D. History

In the late 1960s and early 1970s, the City used the planning and development powers of urban
renewal as a tool for reversing the decline in its communities. Several urban renewal areas were
mapped in Downtown Brooklyn, including the Atlantic Terminal Urban Renewal Area
("ATURA"™) (1968) which included western portions of the Project Site on Blocks 927, 1118,
1119, 1120 and 1121. Today, virtually all of the urban renewal area north of Atlantic Avenue
has been redeveloped, including major retail development, and a large office building and
shopping mall developed by FCRC above the LIRR Atlantic Terminal. This development has
produced over 3,000 new jobs for Brooklyn, with 48% of the retail employees living within 2
miles, and 50% of all retail managers living in Brooklyn. It has also generated millions of
dollars in City and State tax revenues and has helped retain operations of the Bank of New York,
a major employer, in the City. Nevertheless, the blocks on the southern side of Atlantic Avenue,
cut off by Atlantic Avenue and the LIRR Yard, have not been redeveloped to complement the
growth north of Atlantic Avenue in ATURA. Judged by typical measures of urban land
utilization — built densities and vacant properties — the Project Site is fundamentally
underutilized, particularly when compared to adjacent uses to the north and compared to the

densities allowed in other areas of the City that are in close proximity to major transit hubs. In
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addition, the Project Site's below-grade exposed rail yard and many dilapidated, vacant, and
underutilized properties perpetuate a visual and physical barrier between the surrounding

neighborhoods.

Since the Dodgers professional baseball team left in 1957, Brooklyn, a very large city in its own
right (which would currently be the nation's fourth largest), has had no major league sports team.
A 73-year tradition of major league baseball, played to an enthusiastic and loyal fan base, ended
abruptly. From time to time, ideas have been advanced for making Brooklyn home to a major
professional sports team (including the return of the Dodgers), but nothing has transpired. For
example, the City's 1974 feasibility study for locating a professional sports complex in Brooklyn,
in which the Project Site was identified as a potential location, did not lead to a development

plan.
E. Project Description
1. Overview

The Project would provide the first-class Arena needed to bring a professional sports team back
to Brooklyn. The Project would also create approximately 5,325 to 6,430 affordable and market-
rate housing units, with 2,250 rental units being affordable to low-, moderate-, and middle-
income families, while providing class A commercial office space. The Project would result in a
signature mixed-use, mixed income development at one of Brooklyn's most important crossroads.
This development would create a considerable number of jobs in Brooklyn, help address New
York City's substantial housing needs and generate significant revenues for the City and State.
The Project would transform what is currently a blighted and underutilized site into a
development that incorporates world-class architecture, a dynamic streetscape, and significant
public amenities for the entire borough. It is currently anticipated that the buildings would be
based on a master plan prepared by Frank Gehry, a world renowned architect. It is anticipated
that the open space — which would be eight acres of environmentally sustainable, publicly
accessible open space, including, to the extent applicable, the School Open Space — would be
based on designs by landscape architect Laurie Olin, whose designs include the open space in
Battery Park City and Bryant Park. The buildings and open space will be designed in accordance

with the Design Guidelines.
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The Project Sponsors would implement a number of sustainable design measures which could
include, by way of example, (i) landscaping design with a focus on storm water management,
including water features within landscaped areas that would increase storm water retention
capacity; (ii) use of high albedo materials for roofs and sidewalks, where possible; (iii)
supplementary storm water management tanks to limit runoff into the City combined sewer
system and provide possible irrigation sources for open spaces; (iv) storm water reuse both for
irrigation of open spaces and for cooling tower make-up; and (v) use of high efficiency water
fixtures such as sensing flow restrictors, low flow toilets, faucets and showers, drip irrigation and,
in the Arena, waterless urinals. The Project's boilers would operate exclusively on natural gas
and be equipped with low NOx burners. All of the Project buildings will be "green™ buildings,
meeting, at a minimum, LEED certification, which is the recognized standard for measuring
environmental sustainability of new buildings. The Project's construction would employ a state-
of-the-art construction emissions reduction program, which would include adoption of measures
delineated in New York City Local Law 77 of 2003. To the extent practicable, the Project
Sponsors would use electric engines operating on grid power rather than diesel engines. All
diesel engines throughout the site would use ultra low sulfur diesel, and nonroad diesel engines
with a power rating of 50 horsepower (hp) or greater and all truck fleets, under long-term
contract with the Project, would utilize the best available tailpipe technology for reducing DPM
emissions. Other measures that would be taken during construction include creation of a
temporary paid parking lot on Block 1129 for use by construction workers only along with the
development and implementation of a Construction Protection Plan, approved by the New York
State Office of Parks, Recreation and Historic Preservation which will provide adequate
protection to historic resources within 90 feet of the Project Site during construction. All
construction activities for the Project would adhere to the environmental measures identified in

the FEIS and would follow good engineering practices.

The Project would concentrate its density, height, and commercial uses at the western end of the
Project Site to reflect the higher density commercial and residential uses associated with
Downtown Brooklyn to the north, with Site 5 serving as a transition in scale from the
neighborhoods to the west and south of the Project Site, and to capitalize on the services

provided by the mass transit system — specifically proximity to the Transportation Hub (the
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largest in Brooklyn), and the residential uses predominant on the eastern end of the Project Site
would reflect the residential nature of the adjoining neighborhoods to the north and south.

2. Phase | - Arena Block and Site 5

The Arena is proposed to be sited at the prominent intersection of Atlantic and Flatbush Avenues.
The approximately 150-foot tall Arena would have a capacity of approximately 18,000 seats and
serve as the home of the Nets; the Arena would also host concerts and other events, including 10
community events, throughout the year (with certain configurations resulting in an increased
capacity of up to approximately 19,925 seats). Based on the current schedule, the Arena would
open during the 2011 — 2012 NBA season and is expected to be in use for approximately 225
events per year, including 41 regular season home games for the Nets. The Arena Block will
contain, in addition to the Arena itself, four buildings, a publicly accessible "urban room," and
infrastructure to service the entire complex, including subway improvements and utility
improvements. The Arena will either be the first or second building on which construction
would begin within Phase I. However, because of site constraints and construction phasing
requirements, it is expected that components of the various improvements on the Arena Block
will be constructed within the same phase. Thus, while the Arena is being constructed, portions
of the infrastructure will also be constructed. These various project components will be
identified through a series of easement agreements and/or condominium arrangements which
will permit separate ownership, cost allocation and funding from separate sources. The Project
Sponsors expect to commence construction on the first non-Arena building within six months of
ESDC's delivery of vacant possession of the Arena Block to the Project Sponsors, but in all cases,
on or before the third anniversary of ESDC's delivery of vacant possession of the Arena Block to
the Project Sponsors; the second non-Arena building within six months following the
commencement of construction on the first non-Arena building, but in all cases, on or before the
fifth anniversary of ESDC's delivery of vacant possession to the Arena Block to the Project
Sponsors; and the third non-Arena building within six months following the commencement of
construction on the second non-Arena building, but in all cases, on or before a date certain
agreed to by ESDC and the Project Sponsors. The Project documentation to be negotiated
between ESDC and the Project Sponsor will require the Project Sponsors to use commercially

reasonable efforts to achieve this schedule and to complete the entire Project by 2019. The
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failure to commence construction of each building would result in, inter alia, monetary penalties
being imposed upon the Project Sponsors. As described elsewhere in this GPP, the Arena Block
will initially be owned by ESDC, and the Arena itself, by ESDC or a State-created local
development corporation ("LDC"), and will then be leased to FCRC. Upon completion, the four
buildings will be owned by one or more FCRC entities and, in the case of residential
condominiums, by condominium unit owners who purchase units. It is expected that the
ownership of the land comprising the Arena site will be structured to allow for the buildings

constructed thereon to be subjected to condominium regimes.

Unlike most arena facilities where activity is hidden from view, the Project would seek to
provide a visual and physical connection between the Arena's indoor activity and the Urban
Room, a significant public amenity comprised of a large, glass-enclosed public space that will
provide access to the subway station, the Arena and Atlantic and Flatbush Avenues. This space
would accommodate the major flows of people to and from the subway system during the day
and night, serve as a direct subway entrance to the Arena and allow for a variety of public uses
and programmed events throughout the year. The Arena is designed to allow passershy to see
into the "bowl!" of the Arena and view the scoreboard from the Urban Room and Flatbush

Avenue.

If the Project Sponsors do not expect to commence construction on a particular portion of the
Project Site or to use such portion of the Project Site for interim parking facilities or
construction-related activities, including staging, in each case for a period of time to be mutually
agreed to by the Project Sponsors and ESDC, then such portion of the Project Site would, in the
interim, be used as temporary public open space.

Residential development in Phase | would be a mixture of rental and condominium housing.
Approximately 1,005 to 2,110 residential units would be created, with 30% of the units on the
Arena Block (but no less than 300 units) would be affordable. All rental buildings would be
mixed-income buildings with a combination of low-, moderate- and middle-income and market-

rate units integrated throughout.

The creation of the Arena Block on the western portion of the Project Site would allow for the

footprint needed to house the Arena and Buildings 1 through 4 by joining Blocks 1118, 1119,
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and 1127 and closing portions of Pacific Street and 5™ Avenue. (See Exhibit A-1). The Site
Plan provides an opportunity to improve access to the 10 subway lines by directly connecting the
Arena to the subway system through the Urban Room, which would encourage the use of mass
transit to the Project Site and to Arena events, in particular. Irrespective of any delay in the
construction of Building 1 and the Urban Room, the new subway entrance on the Arena Block
will be constructed and be completed by the opening date of the Arena. The Arena Block and
Site 5, directly across Flatbush Avenue, would include residential use, Class A commercial
office space, ground-floor retail, community facility space in the form of a health care center,
and may include a full-service 180-room hotel with a lobby at street level. Buildings 1 through 4
would surround the Arena to create mixed-uses that would activate the street level even when the

Arena was not hosting an event.

The western-most portion of the Arena Block (where Building 1 would be located) presents the
most significant potential for mixed use and commercial development due to its location on the
two major commercial arteries (Atlantic and Flatbush Avenues) with its ability to connect
directly to the Atlantic Avenue/Pacific Street subway station. In addition, Site 5 (located across
the street from Building 1 at the junction of Flatbush and Atlantic Avenues and at the southern
end of the Transportation Hub) also has high potential for either commercial or residential
development, while providing a transition (in height and scale) to its surroundings. This very
prominent and unique terminus is well suited for high density development with an emphasis on

superior architecture and urban design.

Both Site 5 and the Building 1 site are significantly underutilized. Site 5 contains two one-story
retail buildings and a parking lot along with blank walls with no glazing and few breaks or
entrances abut four public streets. The site for Building 1 currently contains vacant lots, a two

story commercial building and a truck storage area among other uses.

The development of both Site 5 and Building 1, with high density buildings, is central to the goal
of the Project in order to transform this very public and prominent area by creating
architecturally significant buildings that would surround and connect to the Transportation Hub
and by developing uses that would activate and create a vibrant streetscape experience for the

public.
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Site 5 and Building 1 play critical roles in achieving these goals. The subway entrance on 4"
Avenue and Pacific Street would serve the new Site 5 development. Building 1 would provide a
significant new subway entrance from the Urban Room and the street that would directly serve
the Arena, commercial office space, hotel and new residential uses. As reflected in the Design
Guidelines, from an urban design perspective, the density and massing of these two new
buildings were developed to relate to the existing landmarked Williamsburg Savings Bank
building, which is also connected to the Transportation Hub to the north. The Williamsburg
Savings Bank building and Building 1 would be the most prominent structures visible to the
public from the north, south and west and would interact with each other when viewed from
different perspectives. In addition, the Site 5 Building and Building 1 would collectively signify
both a southern gateway into and a connection to the surrounding neighborhoods of Downtown
Brooklyn, Fort Greene, Boerum Hill, Prospect Heights and Park Slope. The streetscapes
developed on Site 5, in conjunction with the Arena Block, would be enlivened by active ground

floor uses and glazing requirements.

The Project would create a new neighborhood context along the Atlantic and Flatbush Avenue
corridors in keeping with the stature of these streets as two of the principal (and widest) routes
through the borough. The proposed buildings would be set back from the property line to create
wide sidewalks along Atlantic Avenue and Flatbush Avenue. Street walls and setbacks along
Atlantic Avenue would vary based on building location and size, but the overall pattern of the
strong base components would enhance the urban streetscape along this major corridor. The
ground floors of the buildings are expected to be highly transparent and lined with mostly local
retail uses, including potential restaurant uses, thus continuing the strong Atlantic Avenue and
Flatbush Avenue retail corridors to the west and south, respectively, onto the Project Site.

A number of access and circulation improvements are also proposed, including the restriping of
streets and the creation of drop-off lanes by the setting-back of buildings onto the Project Site as

needed.

Set forth on Exhibit C hereto, is a chart that sets forth the maximum heights and maximum gross
square footages for each of the 16 buildings proposed for the Project and the maximum

aggregate gross square footage for all of such buildings.
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Although Site 5 is not included in the portion of the Project Site that will be acquired by ESDC
in the initial acquisition, it is anticipated to be acquired by ESDC at such time as necessary so
that Site 5 may be developed as part of Phase I.

3. Phase | - The LIRR Vanderhilt Yard

At present LIRR operations are primarily located on Blocks 1119 and 1120, and the MTA Yard
formerly occupied a majority of Block 1121. Currently, yard tracks are built of conventional rail
with wooden ties and switch timbers, and there is no direct connection between the Yard and the
LIRR Atlantic Terminal. Trains entering the Yard from the LIRR Atlantic Terminal must travel
east, past the Yard, switch, and reverse direction to enter the Yard. Tracks are spaced closely
together, allowing only narrow passageways between trains for inspections and limiting toilet
servicing to the two outer tracks, requiring trains to be moved in and out of position until each
train has had its turn on an outer track. In addition, with limited exceptions, Yard switches,
which allow trains to change directions, must be manually operated. The proposed Atlantic
Yards Land Use Improvement and Civic Project offers an opportunity to reconfigure, upgrade
and partially relocate the Yard to meet current construction standards and address the current and

future needs of the LIRR as part of the development plan.

The Upgraded Yard would be built below street grade primarily on Block 1120 (the eastern end
of the existing rail yard footprint) and Block 1121, to allow for both the continuation of LIRR
yard operations and the operation of the Arena. The Upgraded Yard would include a drill track
used for switching trains, which may extend into a portion of Block 1119. The drill track will be
owned by the MTAJ/LIRR. In order to provide for the continuance of LIRR Atlantic Branch
operations during construction of the Arena, a staged scheme would be developed to provide a
temporary storage yard on Blocks 1120 and 1121 prior to the completion of the Upgraded Yard.
The Upgraded Yard would include a new portal ("West Portal™) providing a direct route from the
LIRR Atlantic Terminal to the Upgraded Yard. The new West Portal would also provide a
second means of train egress from Atlantic Terminal, adding safety, security and flexibility in the
event of an emergency on the Main Line. The Upgraded Yard will be capable of storing MU
Series Trains. The existing traction power substation would be relocated and replaced with a

new, modern, indoor substation. The Upgraded Yard would create new employee facilities,
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provide a new signal system and improve Yard functionality (including equipment servicing).
The Project Sponsors would be responsible for the entire cost of the Upgraded Yard, although a
portion of the State and City contributions to the Project (see Project Funding section below)

may be utilized for this purpose.

The Project Sponsors anticipate commencing construction of the Upgraded Yard in 2010 but
must commence construction no later than 2012, and in connection therewith, will provide a
letter of credit and such other assurances, guaranties or security (in both amount and type) as
ESDC and the MTA shall require or otherwise determine to be satisfactory. In all events, the
Project Sponsors will also reconstruct the Carlton Avenue Bridge so as to be functional as of the

opening date of the Arena.

Above the Upgraded Yard, the Project Sponsors would build a platform which would serve as
both a protective roof for LIRR operations and as a base for the new development to be built
above. As part of a competitive Request for Proposals, the MTA selected the FCRC Atlantic
Yards proposal, which included the renovation, reconfiguration and partial relocation of the Yard
and the development of a platform and buildings over the Upgraded Yard in Blocks 1120 and
1121. The MTA and FCRC have entered into a term sheet and are presently negotiating
contracts for the purchase and sale of portions of the Yard and the air space above, and a
construction agreement for the Upgraded Yard. Prior to ESDC filing its petition to acquire any
portion of the Project Site not owned by the MTA, FCRC will be required to have entered into
definitive agreements (in form and substance acceptable to ESDC) with the MTA for the
purchase by it or ESDC of any property interests within the Project Site owned by the MTA and

required for the Project.
4. Phase | Summary

It is expected that all of the Phase I buildings would be completed and opened by 2014. The first
activity in Phase |, after site preparation, has been the construction of the temporary yard for the
LIRR on Blocks 1120 and 1121, so that LIRR operations could be moved from Block 1119 to
Blocks 1120 and 1121. Arena construction on Blocks 1127, 1118 and 1119 could begin
immediately after acquisition by ESDC and when the temporary yard is complete and LIRR

operations are moved. In addition to the Arena, the Upgraded Yard and the new entrance to the
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subway system, Phase | is expected to include at least 336,000 gsf of commercial office space,
165,000 gsf of hotel use (approximately 180 rooms), 91,000 gsf of retail, up to 2.1 million gsf of
residential use (approximately 2,110 residential units) and community facility uses, which would
occupy portions of the residential and retail space. In order to provide reasonable flexibility to
respond to market conditions, the programs of Buildings 1 and 2 and the building on Site 5 may
be adjusted to allow for more commercial use. This additional commercial use could replace the
165,000 gsf hotel use and about 1.1 million gsf of residential use, or some portion thereof, in
Buildings 1 and 2 and the buildings on Site 5. The maximum extent of this allowed flexibility
would still result in the creation of approximately 1,005 residential units in Phase I. There would
also be approximately 2,346 parking spaces at the end of Phase I, which would include
permanent parking on the Arena Block and Site 5 and interim surface parking on Block 1129 and
possibly Block 1120. Additionally, (i) parking for 30 cars and five trucks would be provided for
the LIRR, located within Block 1120 post-construction or another location satisfactory to LIRR,
and (ii) usable storage space would be provided in Blocks 1120 and 1121 consistent with the
needs of LIRR.

5. Phase Il - Other Project Development Blocks (Blocks 1120, 1121, 1129) and a
portion of 1128)

Moving eastward on the Project Site and into Phase I, the average height on each block would
generally decline along Atlantic Avenue, providing for a reduction in scale as the Project Site
moves farther away from the commercial uses and denser buildings associated with Downtown
Brooklyn, and in recognition of the more residential and lower-density buildings situated to the
east and south. In addition, the building envelopes would step down from the Atlantic Avenue
frontage and change character considerably along the southern edge of the Project Site along
Pacific and Dean Streets between 6™ Avenue and Vanderbilt Avenue to relate to the lower scale
of the neighborhoods to the south. For example, the tallest portions of the buildings on Block
1120 (Buildings 5-7), where the Project Site is only one block deep, would be located along the
wide thoroughfare of Atlantic Avenue. The building masses and heights would step down to the

south when approaching the lower-scale structures on Pacific Street.
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Along Block 1129, Dean Street would be lined with trees with the mass and placement of
buildings along this street having a lower height and density that is compatible with the character
of the neighborhoods to the south. These buildings — Buildings 11 through 14 — would have
residential uses on the ground floor fronting Dean Street along with small local retail
establishments and lobby entrances, to the larger residential elements, would be set back from
Dean Street. These buildings would, similar to the Atlantic Avenue buildings, have a variety of

setbacks and heights, but would all be much lower than the buildings along Atlantic Avenue.

The residential uses, in both phases of construction, would help meet the current and expected
need for housing in Brooklyn and the City as a whole, and the density of the Project would allow
for a substantial number of affordable units to be included as part of the development program.
At full build-out, the Project would include approximately 5,325 to 6,430 residential units,
depending on the amount of commercial office space provided; most of the buildings on the
Project Site would contain a residential component and all of the buildings east of 6™ Avenue
would predominantly be residential. Of the total residential units, it is expected that 4,500 units
would be rentals; the remaining units would be market-value condominiums. The Project will
generate at least 2,250 units of affordable housing on site for low-, moderate- and middle-income
persons and families, and at least 30% of the units built on the Arena Block will be affordable.
The balance of the affordable housing units will be built in Phase 11, however not more than 50%
of Phase Il units will be completed without the completion of 50% of the Phase Il affordable
units. The affordable units are expected to be built as part of the Mayor's New Housing
Marketplace Plan and are expected to be financed through tax-exempt bonds provided under
existing and proposed City and State housing programs such as the City's 50-30-20 program.
Community facilities, including a health care clinic in Phase | and an intergenerational
community center in Phase Il with space for at least 100 children for publicly funded day care,
would be built as part of the Project. As Project construction proceeds, the Project Sponsors will
monitor and assess the availability of publicly funded day care in the area of the Project Site and,
if and to the extent required, the Project Sponsors will provide additional space for an
approximately 250 day care slots (350 total) in the intergenerational center and/or elsewhere on
the Project Site and/or in nearby off-site locations. The Project would provide approximately

3,670 permanent parking spaces for both the Arena and other uses on the Project Site. All
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permanent parking would be located below grade. A parking plan showing the various locations
for permanent parking for the Project is attached hereto as Exhibit D.

At the option of DOE, a public school will be constructed within the base of a building located
within Phase Il for such grades as determined by DOE. To the extent the School is constructed
on the Project Site, up to an additional 100,000 square feet may be constructed to accommodate
the School, provided that such square footage shall only be used as a School and shall be under
the control of the DOE. If DOE determines that there is a need for a School, FCRC will be
permitted to increase the size of the buildings located east of 6™ Avenue by up to a total of
100,000 square feet in the aggregate to provide such space for the School without reducing the
proposed project program. At DOE's option, DOE shall have the right to own or lease such
square footage from FCRC. If the square footage is leased to DOE, such lease shall be on a
triple net basis with a total rent of $1.00. If the square footage is conveyed to DOE, the total
consideration shall be $1.00. FCRC will construct the School's core and shell; DOE will
construct the School's fit out. FCRC and DOE will agree upon a total cost for the core and shell

construction, costs above which will be paid by FCRC.
6. Open Space

At full build out, the Project would include eight acres of publicly accessible open space on the
Project Site, a portion of which may comprise the School Open Space. As set forth in the Design
Guidelines, the publicly accessible open space would be available for public use seven days a
week, with reasonable closing hours, security and lighting. On the eastern end of the Project Site,
Blocks 1121 and 1129 and the current intervening bed of Pacific Street would be combined to
create a large unified, publicly accessible open space, while Block 1120 would have substantial
open space on its southern edge. As a general matter, the publicly accessible open space would

be developed and opened in phases as buildings are constructed within the Project Site.

The publicly accessible open space would be easily accessed from the surrounding
neighborhoods, with at least 60 foot wide landscaped spaces extending to Atlantic Avenue to the
north and to Pacific and Dean Streets to the south between each of the buildings. The landscaped
visual and pedestrian connections are intended to weave the open space into the existing

pedestrian and bike circulation network. The publicly accessible open space would have a
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variety of both active and passive spaces and planted and paved areas, and would incorporate
features such as playing courts, a children's playground, water features, walking paths, a bike
path, seating areas and extensive landscaping throughout. The open space would be designed,
and the buildings around the open space would be arranged, to promote public access to and use

of the space by the general public.

At present, street-level activity is virtually nonexistent on most of the Project Site and the only
means to cross the street-level void created by the Yard is by the 6™ Avenue and Carlton Avenue
bridges. In the north-south direction, the open space would extend to Atlantic Avenue across
from the terminus of each of the neighborhood streets to the north, linking the site to the area to
the north both visually, through the creation of landscaped view corridor, and functionally,
through the introduction of walking paths at each of these points. Complementary types of retail
and community facility uses are expected to be located in some areas along the perimeter of the
open space. These uses would provide opportunities to enliven the existing streetscape, which is
characterized by the below-grade Yard, buildings in various states of disrepair, and other vacant

buildings and lots.

Upon the completion of construction on the Phase | Site, to the maximum extent practicable,
temporary open spaces, to be usable by the general public, would be made available on the Phase
Il Site until such areas are required either for Arena parking or for the construction of the Phase
Il Site.

7. Summary

At full build-out, scheduled for the year 2019, the Project would include the Arena and at least
336,000 gsf of commercial office space, 165,000 gsf of hotel use (approximately 180 rooms),
247,000 gsf of retail space, up to 6.4 million gsf of residential use (approximately 6,430
residential units) and community facility uses, which would occupy portions of the residential
and retail space, approximately 3,670 below-grade parking spaces and eight acres of publicly
accessible open space, a portion of which may comprise the School Open Space. While the
Phase Il building programs are fixed, with the exception of the location of the School, as noted in

2 The Technical Memorandum (as hereinafter defined) addresses the potential impacts from a delayed build-out.
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the Phase | summary, there is flexibility in the programs of Buildings 1 and 2 and the building on
Site 5 to convert the hotel use and 1.1 million gsf of residential use, or some portion thereof, to
additional commercial office space. If the maximum amount of allowed commercial office space
were provided, the Project would include approximately 1,606,000 gsf of commercial office
space and 5,272,000 gsf of residential use (approximately 5,325 residential units) and the same
amount of retail and community facility space, parking and publicly accessible open space.

The Project would provide community facilities, including a health care center and an
intergenerational community center offering space for at least 100 children for publicly funded
child care and youth and senior activities. A new subway connection on the south side of
Atlantic Avenue and eight acres of publicly accessible open space would also be created. Much
of Phase 11 would be constructed on the new platform over a rebuilt and improved Yard, closing

a visually and physically divisive gap in the urban landscape.
8. Status of Project Site Occupants and Relocation Plan

All existing residential occupants within the Project Site, who are legally occupying a residential
dwelling unit shall be provided with relocation assistance to find decent, safe and sanitary
dwellings, in the project area or in other areas not generally less desirable, at rents or prices
within the financial means of the displaced person(s). It is expected that ESDC will implement
the relocation program with the assistance of a professional relocation consultant. Of 171 total
residential units on the Project Site, 139 units are currently vacant, accounting for 82% of the
units on the Project Site, while 32 households remain in occupancy. Based on the best
information available to the Project Sponsors as of the date hereof, in the 31 households that are
currently occupied with no agreements to vacate, 5 of which are owner-occupied and 27 of
which are rental units, there are approximately 62 people who remain in occupancy.’

At a minimum, the relocation program shall include the following:

. Referrals to alternative housing will be provided to displaced residential

occupants.

®  These figures do not include transient occupants of the homeless facility who will be accommodated elsewhere.
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. ESDC's relocation consultant will meet with the Project's residential occupants to
assess their particular housing needs and to assist them in finding replacement
housing. Real estate brokerage services will be made available at no charge to the

occupants.

J Moving services and expenses will be provided. This will include payment for
the cost of the physical move, including the cost of transporting personal property
to the replacement housing location, labor and material, insurance and storage as
necessary ("Moving Costs™). ESDC or its relocation consultant will bid out all
moves and select the lowest reasonable and responsible bid. The occupant either
may use the selected mover or may conduct a "self-move" and receive the amount
of money that ESDC would otherwise have paid to the selected mover. No
Moving Costs will be paid until the premises are vacated. Moving Costs will be

uncapped as to amount.

. A relocation assistance payment will be made to each vacating occupant. A one-
time payment of $5,000 per household will be made available to each vacating
residential occupant or family to assist in meeting additional expenses
encountered in establishing new living quarters, such as telephone and other
utility hook-up charges, new return address labels, etc. This stipend is also
intended to compensate occupants for the inconvenience of having to move, and

to encourage them to vacate their units as quickly as possible.

. The above described residential relocation program is the minimum assistance
that will be provided. The Project Sponsors have entered into a Community
Benefits Agreement whereby they agreed to provide certain enhanced benefits to
occupants who were in occupancy of their residence for at least one year. Such
benefits include the right to return and to rent a comparable unit within the Project

Site at a comparable rate to what they are currently paying.

. There are currently only 7 businesses that are operating on the Project Site which
have not signed agreements with the Project Sponsors to relocate, and based on

information generated in the FEIS, it is believed that the Project will displace
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approximately 185 employees of those remaining businesses. There is also a
homeless shelter and a Fire Department of New York equipment clean/storage
facility operating at the Project Site. Based on information generated in the FEIS,
it is believed that the Project will displace approximately 35 employees of those

institutions.

o Limited commercial relocation assistance will be provided to commercial tenants
on the Project Site. Assistance will include locating and showing available space
to the displaced occupant and providing information about private brokers located

throughout the City.

. In addition, payment will be made for the cost of the physical move, including the
cost of transporting personal property to the replacement site, labor and material,
insurance and storage as necessary. ESDC or its relocation consultant will bid out
any such moves and select the lowest reasonable and responsible bid. No Moving

Costs will be paid until the premises are vacated.

. Payment will also be made to commercial tenants for other reasonable costs
commonly associated with relocation, including the cost of relettering or
replacing signs, replacing stationery and reinstalling telephone lines or other
existing communications equipment. These re-establishment costs shall be
capped at $20,000 per business. All costs related to the residential and

commercial relocation program will be borne by the Project Sponsors.
F. Site Acquisition, Lease and Financing Structure
1. Site Acquisition

The Project Site consists of 73 individual tax lots (not including 53 individual tax lots
comprising the residential condominiums). Three of these lots (Block 1119, Lot 7; Block 1120,
Lot 1; and Block 1121, Lot 1) comprising approximately 40 percent of the land area to be
included in the Project Site, are owned by the LIRR and MTA and comprise the Yard. In the
spring of 2005, the MTA issued a Request for Proposals to purchase those portions of the Yard
which are not needed for Railroad operations, along with the Air Space above those portions
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which are needed by the LIRR. FCRC responded to the RFP and was selected as the prospective
purchaser/developer of the Yard. MTA/LIRR and FCRC have entered into a term sheet
containing proposed terms for the sale and development of portions of the Yard and are presently
negotiating contracts of purchase and sale to ESDC or FCRC, a reciprocal easement agreement,
and construction and related agreements covering the LIRR railroad and transit improvements
that FCRC will make within and in close proximity to the Yard.

The current ownership and control of the parcels comprising the Project Site is illustrated on
Exhibit E attached hereto. FCRC continues to negotiate to acquire the remaining private
properties within the Project Site. Parcels that are not owned by MTA/LIRR or which FCRC is
unable to purchase would be acquired in at least two phases by ESDC through the exercise of the
power of eminent domain pursuant to the Eminent Domain Procedures Law (the "EDPL").
FCRC would pay all of the costs associated with such acquisition by eminent domain and would
post letters of credit in amounts satisfactory to the condemnation court prior to the

commencement of condemnation proceedings.

As noted above, ESDC will acquire certain portions of the Project Site pursuant to the EDPL in
at least two phases. The first phase is expected to include that portion of the Project Site that is (i)
necessary for the construction of the Arena and the buildings surrounding the Arena, (ii)
necessary for the construction, development and operation of the Upgraded Yard (e.g., Lots 42
and 47 of Block 1121, Lot 35 of Block 1120 (or possibly a portion thereof or interest therein)
and additional lots on the Project Site), and (iii) necessary for Arena Block and/or Upgraded
Yard construction, staging, as well as parking (e.q., Block 1129 and Pacific Street between
Carlton and Vanderbilt Avenues). The second and any subsequent phase is expected to include
the balance of the Project Site, including the portion of Block 1128 that is included within the
Project Site, Lots 19, 28 and the remainder of Lot 35 of Block 1120, and Site 5.

Several New York City streets and other City-owned properties indicated on Exhibit E are also
within the Project Site; these streets would be closed and would become part of the Project Site
pursuant to an ESDC override of local regulations done in consultation with and with the support
of the City. As defined above, the City Streets are 5™ Avenue between Atlantic and Flatbush

Avenues (inclusive of the small traffic island), Pacific Street between Flatbush and 6™ Avenues,
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and Pacific Street between Carlton and Vanderbilt Avenues. ESDC will acquire these streets and
other City properties with the consent of the City through exercise of eminent domain and will
override the City map and the New York City Zoning Resolution in order to permit development

on these streets.

All of the properties within the Project Site would be acquired by ESDC, on the conditions set
forth below - either by conveyance in the case of the MTAJ/LIRR properties, through
uncontested condemnation in the case of properties owned by the City or FCRC, or through
exercise of eminent domain in the case of properties and interests in properties that FCRC has
been unable to acquire through negotiation. The cost of acquiring the Project Site, regardless of
how acquired, will be paid for by FCRC (and certain of these costs would be reimbursed by the
City out of capital funds as described below). ESDC's acquisition of all such properties will not
occur until such time as ESDC receives commitments, guaranties and other evidence satisfactory
to ESDC that FCRC will (i) promptly commence construction of the Arena, and all of the
infrastructure necessary for the Arena (together with the Arena, the "Initial Development"), (ii)

complete such construction within agreed-upon time periods and (iii) commence and complete
construction of the Upgraded Yard in accordance with and subject to the schedule agreed to with
the MTA (and acceptable to ESDC).

With the consent of the City, City streets and other City property underlying the Arena would be
acquired for $1.00; other City streets and properties within the Project Site would be acquired, at
FCRC's sole cost, at their fair market appraised value or such other value as shall be agreed to by
the City and FCRC.

ESDC (directly or through a special purpose subsidiary) will hold fee title to the Project
properties acquired by it, at least through construction of the improvements on these properties.
The 73 tax lots to be acquired by ESDC will be subdivided and/or combined, at the sole expense
of FCRC, to create the individual development parcels contemplated in the plan for the Project.
It is expected that each development parcel will comprise an individual tax lot which, except for
the Arena parcel, will be leased back to a special purpose FCRC developer affiliate for $1.00.
FCRC expects that the financing they have used to acquire properties within the Project Site will

be replaced by leasehold financing when the properties are acquired by ESDC and leased back,
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so that ESDC's fee interest will not be encumbered other than by (i) the leases to FCRC
developer affiliates, (ii) in the case of properties within or above the MTA's Yard, certain
reciprocal easement agreements and (iii) in the case of properties on the Arena Block, certain
easements or other arrangements which will allow for the integration of the buildings to be
located thereon with the Arena and DEP sewer access, as needed. With the exception of the
Arena parcel, each development parcel will be subject to an option held by its developer entity to
purchase title thereto for $1.00 at any time after the completion of the improvements thereon.
With the exception of the Arena parcel, upon completion of the improvements on a specific
parcel, ESDC shall have the right to convey its fee interest to the parcel and improvements
thereon to FCRC developer affiliate. Upon any such conveyance to FCRC, FCRC will provide
adequate assurances that the applicable parcel will be continuously used for the purposes set
forth herein for a period of time mutually agreed upon by the parties. Prior to development,
while ESDC is holding title to the properties, arrangements will be made by ESDC for property
management, security, insurance, etc. Such expenses shall be borne by the Project Sponsors.

It is expected that all housing developments on the Project Site will receive exemptions from
State and City mortgage recording taxes. This is customary for affordable housing developments.
Although such exemption would also be available for construction financing for the market-rate
condominiums developed on the Project Site, no credits for such exemptions would be available
upon the sale of condominium units. In addition, no construction loan mortgage, or any portion
thereof, will be assigned to lenders who are financing the purchase of condominium units, unless
an amount equal to any mortgage recording taxes saved as a result of such assignment are paid to
ESDC or other governmental authorities. Accordingly, all financing utilized to acquire
condominium units shall be subject to State and City mortgage recording taxes without the
benefit of any credit which would have been available had the mortgage recording taxes been
paid in connection with the underlying construction financing. The foregoing shall not apply to a
severance of the construction loan upon the condominiumization of the development as a whole

and/or to the replacement of the construction loan with permanent financing for the development.

2. Development of the Arena
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In the case of the Arena site, ESDC would lease the land for $1.00 to a Local Development
Corporation ("LDC") organized under Article 14 of the Not-for-Profit Corporations Law.
Subject to compliance with applicable Internal Revenue Service regulations, the LDC, which is
expected to be organized at the direction of ESDC, will issue one or more series of tax-exempt
"PILOT" bonds to pay the costs of constructing and fitting-out the Arena and its ancillary
facilities.* An FCRC affiliate ("ArenaCo"), as agent for ESDC or the LDC, will use the bond
proceeds to construct and fit out the Arena. The LDC, in turn, will lease the land and Arena to
ArenaCo, and ArenaCo will agree to maintain, operate and lease the Arena for professional
basketball and other sports, entertainment and community events for an initial term of not less
than 30 years and not more than 40 years. Certain costs of constructing the Arena may be
financed through issuance of taxable bonds by the LDC; debt service on these bonds would be
paid by assignment to the bond trustee of rent to be paid by ArenaCo under its lease from the
LDC. In addition, certain costs of constructing the Arena may be paid directly by ArenaCo with

certain payments under its lease.

ESDC will retain ownership of the land upon which the Arena will be built through the initial
term of its lease to the LDC, and, under the financing arrangements described above, ESDC or
the LDC will retain ownership of the Arena during the initial term. As a result, the land and
improvements will be exempt from real estate taxes throughout the initial term. ArenaCo would
enter into a payment-in-lieu-of-tax ("PILOT") agreement with ESDC and the LDC under which
it would agree to make payments not to exceed the amount that full real estate taxes would be if
the land and improvements were not exempt from such taxes as a result of ESDC's ownership
thereof. ESDC will assign these PILOT payments to a PILOT trustee who, in turn, will assign to
a bond trustee so much of the payments as is needed to pay debt service on the tax-exempt bonds.
PILOT bonds will be payable solely out of PILOT payments by ArenaCo. Excess PILOT
payments during the life of the bonds would be used to defray the cost of operating and
maintaining the Arena. It is expected that ArenaCo's obligations under the PILOT agreement
will be secured by PILOT mortgages on its leasehold interest; any taxable bonds would also be

secured by a mortgage on the leasehold.

*  This financing arrangement has been contemplated by ESDC and the City for the financing of numerous sports

and entertainment facilities, including the Arena, for at least three years.
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None of the City, the State or ESDC will be liable on the LDC bonds which will be non-recourse
obligations of the LDC, payable solely out of PILOT payments from ArenaCo. None of the City,
the State, ESDC or the LDC will be liable to make PILOT payments. PILOT payments under
the PILOT Agreement will be the sole obligation of ArenaCo.

ESDC's real property interest in the Arena property will, in addition to providing exemption from
real estate taxes, enable the Arena to receive the benefit of ESDC's sales tax exemption (the

"Arena Sales Tax Exemption") on materials incorporated in the initial construction and fit-out of

the Arena, and capital repairs and replacements to the Arena, and exemption from mortgage

recording taxes on the mortgages securing the tax-exempt bonds and any taxable bonds.

ESDC and the City shall use good faith efforts to obtain the approvals and/or authorizations to
obtain energy cost savings for the Arena through either the Con Ed Business Incentive Rate
Program and Rider J applicable to Service Classification Nos. 4 and 9, as amended, or the New
York Power Authority, the New York State Economic Development Power Board, the New
York Public Utility Service and the Energy Cost Savings Program, if applicable.

The initial term of the ESDC lease to the LDC, and the LDC sublease to ArenaCo is expected to
be 30 to 40 years, which is also expected to be the term of the tax-exempt bonds. The Nets
professional basketball team will enter into a sublease or license agreement with ArenaCo to play
its "home games" at the Arena. The Nets will also enter into a non-relocation agreement with the
City and ESDC pursuant to which the team will agree to play substantially all of its home games

at the new Arena for the life of the PILOT Bonds but in no event no less than 30 years.

ArenaCo will have an option to extend its lease after the initial term up to a total of 99 years, or
to purchase the underlying fee interest from ESDC at its appraised fair market value. If the lease
is extended beyond the initial term, the LDC will drop from the lease chain and ArenaCo will
become the direct tenant of ESDC. In that case, ArenaCo will continue to make PILOT
payments equal to what the real estate taxes would have been but for ESDC's ownership of the
property. Ten percent of these PILOT payments will be used to pay for maintenance and
operation of the Arena; the balance will flow to the City. If ArenaCo exercises its option to

purchase the Arena site, the property will revert to the tax rolls. At all times during the existence
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of ArenaCo's lease, ArenaCo shall be responsible, at its sole cost and expense, to maintain the
Arena as a first class Arena suitable for a professional sports team.

3. Project Funding

The Project budget is currently estimated as set forth below.> Compared to the budget estimate
included in the FEIS, this estimate includes costs, such as land and other soft costs which were
excluded from the estimate used to calculate the economic benefits of the Project in the FEIS. In

addition, neither the Project budget included in the FEIS nor this GPP includes financing costs.

Use Amount

Site Acquisition $ 417,000,000
Arena $ 772,000,000
Residential $ 2,645,000,000
Office/Hotel $ 255,000,000
Infrastructure $ 717,000,000
Miscellaneous $ 92,000,000
Total $ 4,898,000,000

ESDC is expected to fund $100 million of the currently budgeted approximate $717 million of
Project costs attributable to infrastructure improvements necessary for the construction of the
Arena and for the redevelopment of the Yard. ® The City is also expected to fund $100 million of
Project costs. City funds may be used for infrastructure improvements and for site acquisition
costs related to the Project Site (other than for the acquisition of properties owned by the
MTA/LIRR).

ESDC and the City of New York expect to enter into one or more funding agreements (the
"Funding Agreements") with FCRC; funding under the Funding Agreements will be conditioned

on receipt of all discretionary Project approvals, including without limitation, the approval of the
Public Authorities Control Board. Initial funding under the Funding Agreements is expected to

be approximately $80 million in the aggregate, $40 million from each of the State and the City,

The amounts set forth in this section relate to the residential variation for the Project.

The funding agreement between the Project Sponsors and ESDC for such $100 million contribution is currently
in place and a portion of such funding commitment has, as of the date hereof, been distributed to the Project
Sponsors.
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in the case of State funds, to be used to reimburse FCRC for infrastructure costs, including
approved soft costs, and in the case of City funds, to be used to reimburse FCRC for land
acquisition costs for the Project Site (other than for acquisition of properties owned by the
MTAV/LIRR) and for infrastructure costs, including approved soft costs. Additional advances of

State and City funds (collectively the "Additional Fundings") under the Funding Agreements

shall, in the case of the City, fund additional land acquisition costs including costs previously
incurred for the Project Site (other than for properties owned by the MTA/LIRR) and additional
infrastructure costs, including approved soft costs, incurred by FCRC, and, in the case of the
State, fund additional infrastructure costs, including approved soft costs, incurred by FCRC, until
the State and the City have funded their entire agreed-upon contributions ($200 million in the
aggregate, $100 million from each of the State and the City). In addition, Additional Fundings
shall be made taking into account amounts expended by FCRC, provided that (1) at no time will
(i) the costs reimbursed to FCRC by the City and State, in the aggregate, exceed fifty percent
(50%) of the total costs incurred and paid by FCRC, and (ii) the amounts funded by the State
exceed the amounts funded by the City, and (2) such Additional Fundings shall be made upon

other terms and conditions to be agreed upon by the parties.

City funding for reimbursement of land acquisition costs related to lands on the Project Site may
be advanced to ESDC in lieu of FCRC, in which event, ESDC and FCRC will enter into a
contract for ESDC to purchase from FCRC the lands so funded. To the extent such a purchase
contract is entered into, ESDC shall have the right to complete such purchase as part of the
Project, terminate such contract and proceed with its condemnation of the land which is the

subject thereof, or terminate such contract.

Except as hereinafter set forth, in the event that prior to the completion of the Initial
Development, the Project is discontinued, abandoned, terminated or permanently enjoined
beyond all right to appeal, for any reason whatsoever, including, without limitation, FCRC's
voluntary decision to abandon the Project, FCRC's and ESDC's inability to negotiate mutually
acceptable terms for definitive Project documentation, or any requirements to modify the terms
of this General Project Plan which are not approved by ESDC and are not acceptable to the City,
FCRC shall be obligated to reimburse (the "Reimbursement Obligation™) the ESDC in an amount

equal to the sum of all funds advanced by the ESDC under the Funding Agreements (excluding
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amounts advanced on behalf of the City) plus interest thereon calculated at the borrowing rate of
ESDC. The Reimbursement Obligation shall also apply, and FCRC shall be obligated to make
such repayment to ESDC, in the event the Arena construction is not commenced within one year
after ESDC delivers vacant possession of the Project Site to FCRC (subject to up to four years of
delays resulting from force majeure events or material adverse changes affecting the financing of
the Arena) as required to construct the Arena including staging and necessary infrastructure. In
the event the Arena construction is timely commenced but is not completed within six (6) years
after ESDC's delivery of vacant possession of the Project Site to FCRC (subject to force majeure
delays), FCRC will be required to remit agreed upon portions of the Reimbursement Obligation

to ESDC for each year of delay.

Notwithstanding the foregoing, in the event the State and the City elect not to proceed with the
Project despite FCRC's willingness to proceed in accordance with the terms of this General
Project Plan, and such election on the part of the State and the City is not the result of an
inability of the parties to reach agreement on terms after negotiating in good faith, FCRC shall
not be liable for the Reimbursement Obligation and any contracts to purchase land from FCRC

shall be terminated.

Prior to the commencement of the City funding under the Funding Agreements, FCRC recorded
against the Project Site, to the extent owned by FCRC, restrictive covenants providing, inter alia,
that such land will be used only for purposes of the Project as set forth in this General Project

Plan, as the same may be modified or amended, and/or the other Project documents.

Prior to the Initial Funding, and each Additional Funding, FCRC shall be required to provide
each of the State and City with guaranties and/or other security, in form, substance and from

entities reasonably acceptable to the State and City, securing the Reimbursement Obligation.
4, Development of the Vanderbilt Yard

FCRC and the MTA/LIRR will enter into agreements pursuant to which MTA will convey to an
FCRC affiliate (or directly to ESDC or its subsidiary) certain fee interests in the ground and/or
air spaces within Blocks 1119, 1120 and 1121. Under a second contract, FCRC (or ESDC) will
convey to MTA/LIRR the fee interest in the below grade portion of Block 1121, Lot 47 and
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Block 1121, Lot 42, retaining a fee interest in the air above both parcels. (Lot 42 is one of the
parcels depicted on Exhibit E which may require exercise of eminent domain). ESDC will also
grant to the MTA and/or the LIRR such temporary and permanent easements as may be
necessary and appropriate for the construction and operation of the Upgraded Yard, as ESDC
and the MTA and/or LIRR shall agree. FCRC will also agree to construct certain improvements
for LIRR's use within the Yard, including, without limitation, temporary and permanent storage
tracks capable of storing MU Series Trains, an electric substation and LIRR employee facilities,
and the parties will enter into reciprocal easement agreements providing for necessary access,
egress, and maintenance, etc. In addition, FCRC will have the right and obligation to construct a
platform above the Upgraded Yard which will be at the Platform Elevation, which shall be
approximately the same elevation as the streets surrounding the Upgraded Yard. On this
platform, FCRC will develop 6 buildings and publicly accessible open space, in accordance with
the Project's master plan. FCRC will agree to pay to MTA/LIRR its net incremental costs of
operating in an enclosed Yard, such as lighting and ventilation, subject to an agreement with the
MTA/LIRR.

As part of its agreements with the MTA, and pursuant to separate agreements, FCRC will also
construct certain improvements for the New York City Transit Authority, including new
entrances and connections to the Atlantic Avenue/Pacific Street subway station complex under
Atlantic Avenue with sufficient capacity to better accommodate fans entering or leaving an event

at the Arena. (See Project Description, Section E.2.)

Improvements for the MTA, LIRR or New York City Transit Authority will be owned by the
MTA, LIRR or New York City Transit Authority, as applicable. The platform above the
Upgraded Yard, which will support FCRC developments and the publicly accessible open spaces,
will be treated in the same way as land underlying other development parcels comprising the
Project Site — that is, it will be owned by ESDC and leased, until substantial completion of
construction, to one or more single-purpose, FCRC development affiliates. After construction,
ownership will be conveyed to the developer entity.

5. Other Project Developments
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ESDC will retain title to the land underlying other Project developments through their initial
construction periods and will lease development parcels to the individual entities created for each
of these developments for $1.00. FCRC shall be required to remit payments in lieu of sales taxes
to ESDC under the lease or access agreement for each portion of the Project Site equal to all
sales and compensating use taxes, if any, which FCRC would have been required to pay in
connection with the development of such portion of the Project Site absent ESDC's ownership
thereof, other than the Arena Sales Tax Exemption. After completion of construction, the fee
interest to each development parcel will be conveyed for $1.00 to the development entity
established for that parcel. Following such conveyance, the conveyed parcel will be returned to
the tax rolls and will be eligible for any as-of-right tax benefits for which it qualifies, and the fee

owner thereof will be liable for real estate taxes due thereon.

Residential developments within the Project are expected to be financed in a number of ways,
depending on the type of development. Affordable housing is expected to be financed through
tax-exempt bonds provided under existing and proposed City and State housing programs, such
as the City's 50-30-20 program. Market-rate condominiums will be financed through
conventional means, as will commercial office and retail developments. Through construction,
because ESDC will continue to hold the fee interests, leasehold financing will be used. After
conveyance of the fee interests to the developer/owner entity, the mortgages could be spread to
cover the fee. FCRC will create condominium regimes for the residential condominium

developments.

FCRC expects to utilize the State and City contributions to the Project to help reimburse FCRC
for, in the case of the City contributions, the costs of land comprising the Project Site (other than
for the acquisition of properties owned by the MTA/LIRR) and, in the case of the State and City
contributions, the cost of new infrastructure, including streets and sewers, garages, transit
connections, the LIRR improvements and the publicly accessible open space. These
contributions will be funded through funding agreements with ESDC and/or the City. The
publicly accessible open spaces will be built as the parcels are developed. They will be owned
by a Conservancy or other not-for-profit entity established by the Project Sponsors, which will
be responsible for the maintenance, operation and security of this public amenity. The

Conservancy or other not-for-profit entity will be funded in the first instance by the Project

31

690490.04-New York Server 3A - MSW



Sponsors, and when the surrounding parcels are developed, by the owners of the surrounding
buildings within the Project Site pursuant to restrictive declarations recorded against the land
upon which such buildings are constructed. Such declarations shall also include obligations on
the owners of the surrounding Project properties to (1) operate and perform maintenance in the
event the Conservancy or not-for-profit entity defaults on its obligation to maintain and operate,
(2) fund maintenance and operation at a sufficient annual level, and (3) provide adequate
assurances satisfactory to ESDC and the City that the publicly accessible open spaces will be
maintained and operated. The Conservancy or other not-for-profit entity will be governed by a
board, which will include representatives of the Project Sponsors, civic group(s) active in park
matters, the owners of surrounding properties and, on an ex officio basis, the local community
boards and the New York City Department of Parks and Recreation ("DPR"). The initial
program and planning for the open space will be subject to the reasonable approval of ESDC,
consistent with the Design Guidelines and any material modifications thereto will be subject to
the reasonable approval of the City.

The open space will be accessible to the public from dawn to dusk or at hours consistent with the

practices of DPR for comparable public parks.
6. Transferability

The agreements with the Project Sponsors will provide that until the applicable building or
improvement within Phase | is substantially completed, the applicable portion of each Parcel
may not be transferred by the Project Sponsors, without the consent of ESDC and the City,
except to affiliates of FCRC and in connection with financing transactions and/or the
enforcement of rights of lenders under these financing transactions. In addition, in the event the
Nets professional basketball franchise is sold to another entity prior to the completion of the
Arena, Project Sponsors may transfer their interest in the Arena to the purchasing entity or its
affiliate, provided ESDC and the City are reasonably satisfied that such entity can satisfactorily
complete the development of the Arena or if such entity retains the Project Sponsors to develop
the Arena.
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G. Economic Impact

ESDC has performed an independent economic impact analysis of the Project.” ESDC has
projected that the Project will have the following impacts during construction and for the first 30

years of operations:

Q) Construction of the project will generate 12,568 new direct job years and 21,976
total job years (direct, indirect, and induced);

(i) Direct personal income related to construction activities will be $590.0 million

and total personal income will be $1.2 billion (direct, indirect, and induced);

(iii)  Total construction employment will generate $42.1 million in City tax revenues
and $89.9 million for New York State;

(iv)  Operations at the Arena and mixed-use development will support an annual
average of 4,538 new jobs in New York City (direct, indirect, and induced) and an
annual average of 5,065 jobs (direct, indirect, and induced) in New York State,

(inclusive of New York City);

(v) On a present value basis, the Project will generate $652.3 million of City tax
revenues and $745.3 million of State tax revenues. Thus the project will generate
$944.2 million in net tax revenues in excess of the public contribution to the

Project.

In addition, the Project will produce an estimated $717 million in public improvements and

infrastructure including improvements for the LIRR and for New York City Transit.

The economic impact analysis set forth herein may vary from that set forth in the FEIS due to the use of
different financial models and assumptions applied to the Project. The analysis set forth herein is based upon
the residential variation of the Project. This analysis was completed immediately prior to the approval of the
2006 MGPP.
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H. Project Purpose — Basis for Land Use Improvement Project and Civic Project

Findings

The primary purposes of ESDC's participation in the Project are (i) to transform an area that is
blighted and underutilized into a vibrant, transit-oriented, mixed-use and mixed-income
community with significant publicly accessible open space and community facility amenities that
has appropriate density close to Brooklyn's largest Transportation Hub; (ii) to provide a state-of-
the-art Arena to accommodate the long awaited return of a major-league sports franchise to
Brooklyn while also providing a first-class athletic facility for the City's colleges and local
academic institutions, which currently lack adequate athletic facilities, and a new venue for a
variety of musical, entertainment and civic events; (iii) to generate additional economic activity
and City and State tax revenues (including sales tax revenues from operations and income tax
revenues from events at the Arena and from Project Site households) by providing a venue for
professional basketball and other events within New York City (and specifically in Downtown
Brooklyn) that otherwise would occur elsewhere and by offering first-class office space, retail
space and possibly a hotel to attract new jobs; (iv) to supply critically needed affordable and
market-rate housing; (v) to provide a state-of-the-art rail storage, cleaning, and inspection facility
for the LIRR which will enable it to better accommodate its MU Series Trains and other mass
transit improvements at the Atlantic Avenue/Pacific Street subway station complex; (vi) to
provide publicly accessible open space; and (vii) to cause environmental remediation to be

performed on the Project Site.

Specifically, ESDC, pursuant to Section 10 of the UDC Act, makes the findings set forth below.
These findings are supported and complemented by the findings, determinations and statements
of fact described in the Final Environmental Impact Statement and in the Blight Study attached
hereto as Exhibit F.

1. Land Use Improvement Project Findings

A That the area in which the Project is to be located is a substandard or unsanitary
area, or is in danger of becoming a substandard or unsanitary area and tends to
impair or arrest the sound growth and development of the municipality.
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A study (the "Blight Study™) of the Project Site, performed by the consultant engaged by ESDC
in connection with the preparation of the FEIS, concluded that the Project Site is characterized
by blighted conditions that are unlikely to be removed without public action. The Blight Study
found that the Project Site has substandard and unsanitary conditions including vacant and
underutilized buildings, debris-filled vacant lots, building facades that are in ill-repair, structures
suffering from serious physical deterioration, environmental concerns, and high crime rates. In
addition, eleven lots had buildings so physically deteriorated that they were found to be
structurally unsound and a threat to public safety, and consequently, those buildings have been
demolished. The Blight Study also found that five of the eight blocks that comprise the Project
Site are located within ATURA, which was created by the City approximately four decades ago
due to blighted conditions, and that unlike most of the blocks in ATURA, the Project Site blocks
have failed to meet the goals outlined in the ATURA Plan. The Blight Study further found that
the continued blight on the Project Site is due in part to the presence of the below-grade open rail
Yard that creates a significant visual and physical gap in the urban landscape and impairs the
sound growth of the surrounding area. The Blight Study concluded that the Project will remove
these blighted conditions. The Blight Study is attached hereto as Exhibit F.

The Yard itself contains approximately 9 acres (including the land under the 6™ and Carlton
Avenue Bridges) of potential prime real estate in the borough of Brooklyn in close proximity to a
major transportation hub and along a major arterial, but its current location and configuration
serves as an impediment to future development both on the Yard blocks and for the surrounding
blocks.

B. That the Project consists of a plan or undertaking for the clearance, replanning,
reconstruction and rehabilitation of such area and for recreational and other
facilities incidental or appurtenant thereto.

This General Project Plan calls for redevelopment of the Project Site, which is currently a
blighted area, with uses and density that will best suit the opportunities presented by the large
Transportation Hub and activity of Downtown Brooklyn on the western end of the site and the
residential character of surrounding neighborhoods. There will be extensive environmental
remediation of contaminated materials on the site. The platform to be built over the rebuilt,

upgraded and partially relocated Yard will allow for development above the Upgraded Yard,
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thereby removing a significant blighting influence, while improving Yard operations. The
platform also will allow for a significant amount of publicly accessible open space that creates a
physical connection between the surrounding neighborhoods. The Arena, commercial, retail,
residential and community facility uses will invigorate the economic life and street activity of the

area.

The Project will provide approximately 5,325 to 6,430 residential units. Of these, there would be
approximately 4,500 rental units, 2,250 of which will be affordable to low-, moderate- and
middle-income families. All of the housing, affordable and market rate, is needed to serve

housing demands.

Eight acres of publicly accessible open space, including the School Open Space, will be provided
for numerous recreational activities. Both active and passive uses will be accommodated in a
design that includes paths and seating areas, lawns, a playground and water features. This open
space will be developed largely on the platform over the Upgraded Yard and in the bed of Pacific
Street between Carlton and Vanderbilt Avenues, replacing an open cut in the landscape and a
lightly used street with a pedestrian-friendly, recreational area that connects the surrounding

neighborhoods.

The Project will generate substantial tax revenues for the City and State and will generate a
payment to the MTA, in the form of cash and improvements, for the fee interest in land and air
space, as well as provide the MTA with a modern and efficient Upgraded Yard that can better
accommaodate its recently purchased fleet of MU Series Trains. New jobs will be generated and
much needed affordable and market-rate housing will be created by the Project. The Arena will
attract significant numbers of people, enhancing local business, both on the Project Site and in
the surrounding area. In addition, the City will benefit from transit improvements and

infrastructure improvements that are part of the Project.

C. That the plan or undertaking affords maximum opportunity for a participation by
private enterprise, consistent with the sound needs of the municipality as a whole.

The Project Sponsors will develop most of the Project components and will provide financing for
many of these components. In addition, while payments-in-lieu-of taxes will be used to repay
the bonds used to finance construction of the Arena, the Arena will be operated by the Project
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Sponsors and will primarily be utilized for private sports events and shows, while also serving as
a possible venue for local college athletics and hosting community events. FCRC affiliates will
develop, own and operate all the commercial and residential rental structures, and will develop
the residential condominium(s). FCRC will maintain the Urban Room as a publicly accessible

space with a subway entrance.
2. Civic Project Findings

A. That there exists in the area in which the Project is to be located, a need for the
educational, cultural, recreational, community, municipal, public service(s) or
other civic facility to be included in the Project.

The Arena will provide a needed venue for the Nets professional basketball team to be relocated
to Brooklyn from its current home in New Jersey, as well as provide a venue for the City's
colleges and local academic institutions, which currently lack adequate athletic facilities, and for
other sport events that cannot currently be accommodated in Brooklyn. The Arena will also
provide needed support for cultural and community events such as concerts, family
entertainment and graduation ceremonies. These events will generate economic benefits for
Brooklyn and for the City and State, while promoting civic pride. An Urban Room connected to
the Arena will serve as a significant public amenity by accommodating the major flows of people
to and from the transit center during the day and night, serving as a direct subway entrance to the
Arena and allowing for a variety of public uses and programmed events throughout the year.
The Arena will make Brooklyn competitive with other municipalities that have undertaken

development of similar public facilities.

Eight acres of publicly accessible open space will be created with pedestrian and bike path
connections between the surrounding neighborhoods, which are currently separated by the
below-grade Yard. The neighborhoods are underserved by open space resources and the
Project's open space will be a significant public amenity that serves the surrounding
neighborhoods as well as the Project Site with a variety of active and passive uses. Additionally,
such open space will play an important part in the area's storm water management system by

significantly reducing runoff to the Gowanus Canal.
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The new subway entrances on the south side of Atlantic Avenue, at the Flatbush Avenue
intersection will significantly improve circulation to and from the 10 subway lines directly
serving this major Transportation Hub and will accommodate fans entering or leaving an event at
the Arena. Public safety will be substantially enhanced and public convenience increased by
eliminating the need to cross Atlantic Avenue at a busy and complicated street intersection in
order to access the subway system.

The new Upgraded Yard is needed to accommodate modern transportation demands at
Brooklyn's major Transportation Hub. The Upgraded Yard will better accommodate the
recently-purchased fleet of MU Series Trains, which are compliant with the Americans with
Disabilities Act, will improve Yard operations by allowing toilet servicing to occur on all tracks,
and will create enhanced spaces for inspections and servicing to occur and provide an enclosed
space protected from the elements. In addition, the Upgraded Yard will provide a direct
connection to the main line through the West Portal, increasing efficiency, and providing a
secondary egress track in the event of an emergency on the main line, increasing public safety.
This Project will create the opportunity for significant, and needed, improvements to the Yard's

functionality and efficiency, which will benefit the public.

B. That the Project shall consist of a building or buildings or other facilities which
are suitable for educational, cultural, recreational, community, municipal, public
service or other civic purposes.

The Arena will be designed to accommodate the types of events described in this General Project
Plan and will be suitable for the above purposes. The Arena will provide for the return of a
professional sports team to Brooklyn, as well as entertainment and community events for the

amusement and cultural enrichment of the residents of the City and the State.

The open space will have a combination of active and passive uses as part of a single,
comprehensive master plan that encourages use by the surrounding neighborhood residents. The
open space extends to the streets with large spaces as wide as a city street between each of the
buildings so that the space feels like a unified whole with visual and pedestrian connections
through and out of the space that weave it into the existing urban fabric. The open space will be
accessible to the public from dawn to dusk or at hours consistent with the practices of DPR for

comparable public parks.
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The new subway entrance will improve public access to the 10 subway lines directly serving
Brooklyn's major Transportation Hub and increase public safety by providing subway access

from the south side of Atlantic Avenue.

As described herein, the Upgraded Yard will be designed to increase functionality and efficiency,
providing significant civic benefits at Brooklyn's largest Transportation Hub. The Upgraded
Yard will accommodate the MU Series Trains.

C. That such Project will be leased to or owned by the state or an agency or
instrumentality thereof, a municipality or an agency or instrumentality thereof, a
public corporation, or any other entity which is carrying out a community,
municipal, public service or other civic purpose, and that adequate provision has
been, or will be made for the payment of the cost of acquisition, construction,
operation, maintenance and upkeep of the Project.

ESDC will retain ownership of the land under the Arena through the initial term of its lease to
the LDC, and ESDC or the LDC will retain ownership of the Arena during the initial term. The
initial term would equal the term of the tax-exempt bonds issued by the LDC and is expected to
be 30 to 40 years. As described herein, adequate funds will be made available for construction
of the Arena and FCRC will be responsible for the operation, maintenance and upkeep of the

Arena.

The publicly accessible open spaces will be built as the parcels are developed. They will be
owned by a Conservancy or other not-for-profit entity established by the Project Sponsors, which
will be responsible for the maintenance, operation and security of this public amenity. The
Conservancy or other not-for-profit entity will be funded in the first instance by the Project
Sponsors, and when the surrounding parcels are developed, by the owners of the surrounding
buildings pursuant to restrictive declarations recorded against the surrounding Project properties.
The declarations, as described above, would require sufficient annual funding for the
maintenance and operation of the open space, as well as providing adequate assurances that it
will be maintained and operated. The Conservancy or other not-for-profit entity will be
governed by a board, which will include representatives of the Project Sponsors, civic group(s)
active in park matters, the owners of surrounding properties and, on an ex officio basis, the local

community boards and DPR. The initial program and planning for the open space will be subject
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to the reasonable approval of ESDC, consistent with the Design Guidelines and any material
modifications thereto will be subject to the reasonable approval of the City.

The MTA will retain ownership of the subway station in which the Project Sponsors are making
substantial improvements. As described herein, the cost of subway improvements will be borne
by FCRC.

The MTA will retain ownership of the Upgraded Yard and of easements through other portions
of ground and air space on the Project Site as needed. MTA will retain ownership of the below
grade portion of Block 1120, Lot 1, and Block 1121, Lot 1 and will acquire the fee interest in the
below grade portion of Block 1121, Lot 47 and Block 1121, Lot 42. The fee interest in the air
space above Lots 42 and 47 will be retained by FCRC or ESDC. After its acquisition of the
same, ESDC will hold fee title to the air space above Lots 42 and 47 and lease all of the same to
FCRC in accordance with the terms set forth herein. As described herein, adequate funds will be
made available for construction of the Upgraded Yard and FCRC will be responsible for MTA's
net incremental cost increase for operating in an enclosed Yard pursuant to an agreement with
the MTA.

With respect to the 16 buildings to be developed, each building will be leased from ESDC to a
development affiliate of FCRC, and in each instance the tenant will be responsible for
constructing, maintaining and operating the building throughout the term of the lease. It is
expected that each lease, other than that underlying the Arena, will terminate upon completion of
construction of the improvements to be located on the parcel of land leased thereby, with title to

such land being conveyed to FCRC upon such lease termination.

D. That the plans and specifications assure or will assure adequate light, air,
sanitation and fire protection.

The ESDC Department of Design and Construction will review and approve Arena plans and
specifications and will assure that the above criteria are satisfied. The Arena and other
improvements, other than the Upgraded Yard and other transit improvements, will be designed
and built in accordance with the New York City Building Code or pursuant to approvals by the
New York City Department of Buildings and building permits which will be issued by the New
York City Department of Buildings, to the extent applicable. The publicly accessible open space
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will be designed and constructed pursuant to the Design Guidelines developed by ESDC in
consultation with the City and attached hereto as Exhibit B.

The MTA will review and approve plans and specifications and issue permits for the new
subway facilities and the Upgraded Yard. The platform above the Upgraded Yard will be
designed and built in accordance with the New York City Building Code or pursuant to
approvals by the New York City Department of Buildings. The LIRR/MTA will review and

approve the plans and specifications in their proprietary capacity as well.
3. Findings for all ESDC Projects

A That there is a feasible method for the relocation of families and individuals
displaced from the Project area into decent, safe and sanitary dwellings, which are
or will be provided in the Project area or in other areas not generally less desirable
in regard to public utilities and public and commercial facilities, at rents or prices
within the financial means of such families or individuals, and reasonably
accessible to their places of employment.

ESDC will implement a relocation plan as described herein. FCRC has and will continue to
provide additional benefits for residential tenants which will provide tenants with reasonably
comparable space at their then current rent or, at their election, a one-time relocation payment.
Residents who so choose, will be relocated on the Project Site into brand new, safe and sanitary
units, as soon as feasible. Until their on-site unit is available, the residents will receive a rent
subsidy so that they continue to pay their then-current rent for decent, safe and sanitary off-site
units in the neighboring areas, thus ensuring that housing is at all times within the financial
means of the residents and in a location that is not less desirable in regard to public utilities and

public and commercial facilities and that is reasonably accessible to their places of employment.
l. Site Investigation and Hazardous Materials

The Yard has been utilized for over 100 years for railroad and other industrial purposes.
Contaminated materials may be present on the surface or in the subsurface. Under the terms of a
temporary license agreement between MTA and FCRC, FCRC and their consultants have been

provided access to the Yard to gather information and collect data that is reflected in the FEIS.
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In addition to the Yard, many other parcels on the Project Site contained industrial and other uses,
including gas stations, and may have contaminated materials present on the surface or in the
subsurface. FCRC has begun investigations on parcels that it controls and would undertake
investigations on certain other properties, under a license or under a lease, once ESDC has
completed acquisition of the Project Site or earlier, to the extent feasible. Environmental testing
results analyzed as of October 2006 are reflected in the FEIS.

Collectively, under the terms of the licenses and the transaction documents, FCRC would be
obligated to perform any mitigation or remedial program that may be required under applicable
laws and regulations or as otherwise agreed to among ESDC, MTA (with respect to the Yard)
and FCRC.

J. Local Regulation Override

Although the City has been consulted throughout the planning process and has provided
significant input to the Design Guidelines, the Project would require ESDC to override certain
local regulations pursuant to the UDC Act. These overrides would permit a development more
reflective of, and consistent with, land use policy envisioned for Downtown Brooklyn and would

include the following:

(i) Override of Use Regulations to allow: (a) Commercial uses in a residential district and
commercial uses above the height of the first or second floor in commercial overlay
districts; (b) Residential uses in a manufacturing zone; (¢) Community facility use in a
manufacturing zone without obtaining a special permit from the City Planning
Commission (the "CPC"); (d) Arena use in a residential and residential/commercial
overlay district, and Arena use in C6 and C4 commercial and M1-1 manufacturing
districts located closer than 200 feet from a residential zone without obtaining a special
permit from the CPC; (e) Uses within the beds of City streets; (f) Commercial and
residential uses to occupy portions of the development without regard to the location
restrictions contained in the Zoning Resolution; and (g) Physical culture establishments
without obtaining a special permit from the New York City Board of Standards and
Appeals.

(ii) Override of floor area and open space regulations to allow: (a) Commercial and
residential floor area in excess of that permitted in the underlying districts; (b) Location
of residential floor area without regard to open space ratio or lot coverage requirements,
where applicable; and (c) Location of floor area in the bed of mapped City streets.
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(i) Override of height and setback controls, including modification of minimum base
heights in contextual districts and Special Downtown Brooklyn District streetwall
controls, and modification of maximum base heights, setback requirements, sky exposure
planes, and maximum building heights.

(iv) Override of minimum distance between buildings on a single zoning lot.

(v) Override of signage regulations to allow arena signage to exceed the applicable height,
surface area, and illumination controls on the arena block.

(vi) Override of parking regulations to allow for accessory parking to be provided on
zoning lots within the Project Site without regard to requirements regarding restrictions
on location of accessory off-street parking spaces.

(vii) Override of loading requirements for commercial uses on the Project Site.

(viii) Override of Zoning Resolution special permit requirements to allow for a platform
over or within a railroad right of way or transit air space to be included within a zoning
lot and used for development.

(ix) Override of the land use controls of the Atlantic Terminal Urban Renewal Area
(ATURA) Plan, as they relate to Site 5 and Site 6A to the extent the ATURA Plan
requires compliance with zoning.

(x) Override of the restriction on the use of streets shown on the City Map as it relates to
Pacific Street between Flatbush and 6" Avenues, 5" Avenue between Flatbush and
Atlantic Avenues (inclusive of the small traffic island), Pacific Street between Vanderbilt
and Carlton Avenues and an area underneath 6™ Avenue between Atlantic Avenue and
Pacific Street.

ENVIRONMENTAL REVIEW

ESDC, acting as lead agency pursuant to the requirements of the State Environmental Quality
Review Act ("SEQRA"), and the implementing regulations of the New York State Department of

Environmental Conservation, conducted an environmental review of the Project described in the
Modified General Project Plan affirmed in 2006. The City and the MTA participated as involved

agencies in the preparation and review of the Environmental Impact Statement ("EIS") that was
prepared. At their December 8, 2006 meeting, the Directors adopted SEQRA Findings (the

"Findings Statement"), which concluded the SEQRA process at that time.

Due to the modifications currently proposed to the Modified General Project Plan affirmed in

2006, ESDC worked with its consultants to prepare a Technical Memorandum, dated June 2009

(the "Technical Memorandum™), to assess whether these proposed modifications, design
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development, the change to the Project's schedule and other changes in circumstances result in
any new or substantially different significant adverse impacts than what had been described in
the EIS and the Findings Statement. The Technical Memorandum concludes that the proposed
modifications, changes related to the design development, the change to the Project's schedule
and other changes in circumstances do not result in any new or substantially different significant
adverse impacts and that, if the amendments to the 2006 Modified General Project Plan set forth
in this GPP were to be affirmed substantially in the form proposed, there would be no need for a

supplemental environmental impact statement.

The Project will be built and operated as described in the Findings Statement and Technical
Memorandum, and FCRC will implement the mitigation measures as described in the Findings

Statement.
L. CONCLUSION

This Land Use Improvement and Civic Project will redevelop a blighted area with a mixed-use,
mixed-income project that provides a first-class Arena, critically needed residential units,
significant commercial development, and a large public open space. This development will take
advantage of Brooklyn's largest Transportation Hub to capture economic opportunities for
Brooklyn and the City of New York and to address significant housing demands, within the
sound planning framework of transit-oriented development. In order to accomplish these and
other herein articulated goals, the challenge of building over Vanderbilt Yard would be
successfully undertaken by relocating the facility to the eastern end of the Yard with modern and
efficient facilities and building a platform over the Yard to heal the existing incision in the
streetscape. This General Project Plan adopts a comprehensive vision that would eliminate the
blighted and underutilized condition of the Project Site and provide new, thoughtful and artful
designs for buildings and open spaces that mediate the scales of the differing adjacent

neighborhood characteristics and foster connections between the surrounding neighborhoods.
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Exhibit A-1 — Project Site Plan

Exhibit A-2 — Project Block and Lot Map

Exhibit B — Design Guidelines

Exhibit C — Maximum Building Heights and Square Footage
Exhibit D — Parking Plan

Exhibit E — Property Ownership and Control

Exhibit F — Blight Study
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Project Block and Lot Map
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General Project Plan

Site Plan

ATLANTIC AVENUE

PACIFIC STREET

6_Tl-l AVENUE

CARLTON AVENUE _
VANDERBILT AVENUE

DEAN STREET

Arena [ | Office . Hotel [ ] Residential Bl Open Space —— Retail (in base of buildings)
Proposed Project (Approximate GSF) *Variation (B1, B2, Site 5)
Arena 850,000 GSF The project allows for certain variation,
Office* 336,000 GSF which would replace some residential
Hotel* 165,000 GSF (Approx. 180 Rooms) use and the entire hotel use with
- . : - . additional commercial space in B1, B2

Residential” 6.4 M GSF (Approx. 6,430 Units) and Site 5.

Retalil 247 000 GSF

Open Space | 8 Acres Public/ 1+ Acres Private




Exhibit B
Design Guidelines

The Design Guidelines were not modified from those attached as Exhibit B to the 2006 MGPP.
A copy of such Design Guidelines may be found at http://www.empire.state.ny.us/AtlanticYards/
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Atlantic Yards Building Heights & Square Footages (revised)

General Project Plan Height Gross Square Footages
(retail/lcommunity facility space evenly
divided among the buildings in each
block)
Block 927
Site 5 - Residential / Commercial 250' 439,050
Block 1118, 1119 & 1127 ( Arena Block)
Building 1 - Mixed Use/ Commercial 620 1,106,009
Building 2 - Residential/ Commercial 32> 380,687
Building 3 - Residential 219 343,632
Building 4 - Residential 511" 824 629
Phase One Total Not to Exceed i 2,691,000
Phase One Total (Including Arena) Not to Exceed 3,541,000 -
Block 1120
Building 5 - Residential 397 635,443
Building 6 - Residential 219" 445,060
Building 7- Residential 460" 733,810
Block 1121 & 1129
Building 8 - Residential 283 523,336
Building 9 - Residential 419’ 674,142
Building 10 - Residential g 475,601
Building 11 - Residential 202 330,778
Building 12 - Residential 287 317,185
Building 13 - Residential 241 327,215
Building 14 - Residential 184 283,971
Block 1128
Building 15 - Residential 272 341,910
Phase Two Total Not to Exceed 4,434,000
Project Total (Without Arena) Not to Exceed L 7425000
Project Total (Including Arena) Not to Exceed | 7,975,000

“ Approximate ground floor retail square footages are included in all buildings
* Heights are the maximum height of the last occupiable floor

* The commercial variation allows Site 5, building 1 and building 2 to be all commercial above the ground floor

" The aggregate gross square footages of the individual buildings are greater than the maximum sqaure footage that
would be developed in each phase to allow for individual building square footage changes. However, no individual
building would exceed the height listed and the total square footage built in each phase would not exceed the square

footage maximum for that phase.




Exhibit D
Parking Plan
(attached)
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Exhibit E
Property Ownership and Control
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Atlantic YardsBlock and Lot Map

Property Ownership/Control as of 11/1/06

ATLANTIC AVE

! Property Owned/Controlled by FCRC

: Property Owned By the City

- Property Owned By the MTA

*  Property Controlled by FCRC Except Block 1127,Lot 27 (1 unit)
*  FCRC has closed on an aption to take by assignment the lessee's interest undert
for these properties. However, the property owner has objected to such assignments

¥ (Josed on leasehold

nd leases

Block 1128

DEAN 5T

“CARLTON AV

VANDEREBILT AVE




Exhibit F
Blight Study

The Blight Study has not modified from the version attached as Exhibit F to the 2006 MGPP. A
copy of such Blight Study may be found at http://www.empire.state.ny.us/AtlanticYards/
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Block and Lot Site Plan

atlantic Yards - MGPP2009 memo3.docune 22, 2000



Atlantic Yards Arena & Redevelopment Project
Block and Lot Map
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Executive Summary

A. INTRODUCTION

In November 2006, the New York State Urban Development Corporation, a public benefit
corporation of New York State doing business as Empire State Development (ESD), in
cooperation with the Metropolitan Transportation Authority (MTA) and the City of New York
(the City), issued the Final Environmental Impact Statement (FEIS) for the Atlantic Yards Arena
and Redevelopment Project (the Project) in Brooklyn. The 2006 FEIS was prepared under the
State Environmental Quality Review Act (SEQRA), codified at New York Environmental
Conservation Law Article 8, and its implementing regulations adopted by the New York State
Department of Environmental Conservation (NYSDEC) and codified at Title 6 of the New York
Code of Rules and Regulations (N.Y.C.R.R.) Part 617 (the SEQRA Regulations), with ESD as
the lead agency. At its December 2006 Board of Directors meeting, ESD adopted its SEQRA
findings and affirmed a Modified General Project Plan (the 2006 MGPP) for the Project.

The 2006 MGPP and 2006 FEIS described and examined the Project in two phases (Phase |,
assumed to be completed in 2010, and Phase Il, assumed to be completed in 2016). Phase |
includes an Arena, four other buildings (Buildings 1, 2, 3, and 4) and a new subway entrance on
the Arena Block, which is located at the southeast corner of Atlantic and Flatbush Avenues, in
the area bounded by Atlantic, Sixth and Flatbush Avenues and Dean Street. Phase | also includes
a building on Site 5, which is located at the southwest corner of Atlantic and Flatbush Avenues,
and a new rail yard and associated facilities for the Long Island Rail Road (LIRR) south of
Atlantic Avenue in an area spanning portions of the Arena Block to Vanderbilt Avenue. In
addition, Phase | includes parking facilities located on the Arena Block, Site 5 and south of
Atlantic Avenue between Sixth and Vanderbilt Avenues, including temporary parking facilities
on Block 1129, between Vanderbilt Avenue, Carlton Avenue, Pacific Street, and Dean Street.
Phase Il is comprised of a platform over the new LIRR yard, 11 buildings (Buildings 5, 6, 7, 8,
9, 10, 11, 12, 13, 14, and 15) south of Atlantic Avenue between Sixth and Vanderbilt Avenues,
below-grade parking facilities in that area, and 8 acres of publicly accessible open space in that
area. Phase | includes all components of the Project west of 6th Avenue and some components
east of 6th Avenue; all Phase Il components are east of 6th Avenue.

In connection with the preparation of the 2006 FEIS and 2006 MGPP, Design Guidelines for the
Project were prepared in close consultation with the New York City Department of City
Planning (DCP). The Design Guidelines were annexed as Exhibit B to the 2006 MGPP and
provide a design framework for the Atlantic Yards development. They establish “general goals
and objectives” for the Project as a whole and provide specific design guidelines for each
development parcel and the 8 acres of publicly accessible open space. The Design Guidelines
also incorporate their own appendices that include drawings defining an envelope for each
building, with dimensions establishing height limits and setback requirements.

The 2006 MGPP also included a one-page exhibit (Exhibit C) titled “Atlantic Yards Building
Heights & Square Footages.” This document contains a table with the maximum height and floor
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area (in gross square feet, or gsf) for each building, as well as the maximum floor area for Phase
I of the Project, for Phase Il of the Project, and for the Project as a whole.

In June 2009, ESD approved a resolution adopting certain modifications to the 2006 MGPP as
set forth in a second Modified General Project Plan (2009 MGPP). The 2009 MGPP did not
modify the Design Guidelines, which were annexed as Exhibit B to the 2009 MGPP. The 2009
MGPP also did not modify Exhibit C to the 2006 MGPP, which was annexed as Exhibit C to the
2009 MGPP.

A Technical Memorandum (2009 Technical Memorandum) was prepared that described the
proposed modifications, changes related to design development, changes to the Project’s
assumed schedule, and changes in background conditions, and (employing certain updated City
Environmental Quality Review (CEQR) Technical Manual methodologies) assessed whether the
Project as envisioned would result in any new or different significant adverse environmental
impacts not previously disclosed in the 2006 FEIS. The 2009 Technical Memorandum discussed
shifts in assumed completion years for Phase | of the Project from 2010 to 2014, and full build-
out from 2016 to 2019. In addition, the 2009 Technical Memorandum assessed the potential for
a delayed completion of Building 1 (the commercial building on the Arena Block) as well as a
post-2019 build-out scenario for the Project, for which 2024 was selected as a hypothetical
completion year.

On the basis of the 2006 FEIS and 2009 Technical Memorandum ESD determined that an SEIS
was not required or warranted in connection with the 2009 MGPP. However, that determination
was challenged in a proceeding before the Supreme Court for New York County. In a Decision
and Order dated November 9, 2010, the Court directed ESD to make additional findings on the
effect of certain Project-related agreements on the schedule for construction of the Project, and
on whether an SEIS should be prepared.

Thereafter, a second technical memorandum (the 2010 Technical Analysis) was prepared to
comply with that order. The 2010 Technical Analysis evaluated the potential for new significant
adverse environmental impacts not previously disclosed in the 2006 FEIS from a prolonged
delay beyond the 2024 hypothetical completion year assessed in the 2009 Technical
Memorandum. For analysis purposes, the potential post-2024 condition was assumed to extend
to 2035. On the basis of the 2006 FEIS, the 2009 Technical Memorandum and the 2010
Technical Analysis, ESD determined that an SEIS was not warranted. That determination was
subsequently challenged.

In an Order dated July 13, 2011, the Court remanded “the matter...to ESD for further
environmental review consistent with this decision, including preparation of a Supplemental
Environmental Impact Statement assessing the environmental impacts of delay in Phase Il
construction of the Project; the conduct of further environmental review proceedings pursuant to
SEQRA in connection with the SEIS, including a public hearing if required by SEQRA; and
further findings on whether to approve the MGPP for Phase |1 of the Project.” The Court limited
its order to Phase Il of the Project, “[g]iven the extent to which construction of Phase I has
already occurred, under a plan which has been subjected to and withstood challenge,” noting that
“this is not a case in which the Project has been implemented without any prior ‘valid
environmental review.”” In 2012, the Court Order was affirmed by the Appellate Division of
State Supreme Court.

As required by the Court Order, this SEIS has been prepared to examine the potential for impacts
from the Project, accounting for a prolonged construction of Phase Il. However, this SEIS
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supplements the analysis of environmental impacts in the 2006 FEIS and would not preclude
development of the Project pursuant to a schedule comparable to the schedule assumed in that
document.

The CEQR Technical Manual will serve as a general guide on the methodologies and impact
criteria for evaluating potential effects on the various environmental areas of analysis. That manual
has been revised since the 2006 FEIS was prepared. The analysis set forth in this SEIS utilizes the
updated methodologies and criteria recommended in the most recent version of the manual.

The SEIS also examines whether the mitigation for Phase 11 imposed by ESD in 2006 (based on
the 2006 FEIS and its 2016 Build year) should be adjusted in light of the conclusions of the
SEIS, and whether any additional mitigation should be imposed on Phase Il to account for any
new or different environmental impacts from the prolonged construction of Phase II.

In addition, the SEIS considers two proposed changes to the project program for Phase II: a
proposed shift of up to approximately 208,000 gsf of floor area from Phase | of the Project to
Phase Il of the Project, and a reduction in the number of parking spaces on the project site from
3,670 spaces as analyzed in the 2006 FEIS to 2,896 spaces. The proposed increase in the
aggregate floor area of Phase Il of the Project would not change the location, uses, size and form
of the Phase Il buildings as governed by the Project’s Design Guidelines, nor would it change
the maximum square footage of any of the individual Phase Il buildings as set forth in Exhibit C
of the 2009 MGPP that ESD approved for the Project in 2006. The proposed shift of floor area
from Phase | to Phase Il would not affect the affordable housing requirements for Phase | or the
Project as a whole, and would not modify the maximum square footage permitted for the Project.
The proposed change in the number of parking spaces reflects lower demand for on-site Arena
parking than was assumed in the 2006 FEIS.

Because the July 13, 2011 Court Order directed ESD to prepare an SEIS “assessing the
environmental impacts of delay in Phase Il Construction,” Phase | of the Project—including the
Arena and the other Project buildings west of 6th Avenue and the new roadway configurations
for the area and the Phase | parking plans—will be assumed to be part of the background
condition. Thus, all Phase | elements of the Project, including associated mitigation measures as
well as any recent changes to the traffic network, are accounted for in this SEIS as part of the
baseline conditions for the Future Without Phase 11 (i.e., the No Build condition).

This SEIS assesses the environmental impacts of Phase Il of the Project (including the proposed
modifications) with a 2035 Build year (collectively, the “Extended Build-Out Scenario™). The
analyses contained in this SEIS identify impacts resulting from Phase Il of the Project under the
Extended Build-Out Scenario in the same technical areas as those that were identified in the
2006 FEIS: community facilities (public school seats, the shortage of which would be reduced,
but not eliminated by a public school within the Phase I site as proposed in both the 2006 FEIS
and this SEIS), construction-period open space (which would gradually be eliminated through
the incremental availability of the Phase Il open space), transportation (both upon completion of
Phase Il in the assumed Build Year of 2035 and during construction), and construction noise. To
the extent practicable, mitigation has been proposed for these identified significant adverse
impacts. Since the type and nature of the impacts identified in this SEIS are comparable to those
identified in the 2006 FEIS, the measures identified to address such impacts are also
comparable. As in the 2006 FEIS, with respect to public schools, operational traffic and
construction traffic and construction noise, the measures that have been identified only partially
mitigate significant adverse impacts. In addition, practicable measures have not been identified
to fully mitigate pedestrian impacts identified in this SEIS on one sidewalk.
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With the longer construction period assumed in this SEIS, the significant adverse impacts
identified in certain technical areas, such as construction-related noise, would last for a longer
(and in some cases a considerably longer) duration. The discussion below in this Executive
Summary identifies other differences between the findings of the 2006 FEIS and the analysis of
the Extended Build-Out Scenario in this SEIS.

B. PROJECT BACKGROUND

PROJECT ANALYZED IN THE 2006 FEIS

The Project analyzed in the 2006 FEIS involved the redevelopment of 22 acres in the Atlantic
Terminal area of Brooklyn, New York. The project site is roughly bounded by Flatbush and 4th
Avenues to the west, Vanderbilt Avenue to the east, Atlantic Avenue to the north, and Dean and
Pacific Streets to the south. The Project is a land use improvement and civic project of ESD, and
would eliminate blighted conditions in the area by implementing development that would
include a new Arena for the New Jersey Nets National Basketball Association team (which is
now completed), along with commercial office and retail, possible hotel, open space, and
residential uses, including affordable housing. The Project would also partially relocate,
platform over, and improve the LIRR Vanderbilt Yard (rail yard), which, together with a New
York City Transit (NYCT) yard for retired buses, occupies approximately nine acres of the
project site. (The buses have been removed since completion of the 2006 FEIS.)

The 2006 FEIS analyzed two build years for the Project: 2010 (assuming completion of Phase 1),
which included development of the entire program slated for the project site west of 6th Avenue,
the new LIRR rail yard and new parking facilities; and 2016 (assuming completion of Phase II),
when the buildings at the eastern end of the project site—together with the Phase I
development—were assumed to be developed and occupied. As described in the 2006 FEIS, at
full Build-Out, the approved Project would comprise the 150-foot-tall Arena and 16 other
buildings with maximum heights ranging from approximately 184 feet to approximately 620
feet.

The 2006 FEIS examined two variations of the project program, reflecting what was anticipated
as the range of reasonable worst-case development scenarios for the programming of three of the
Project’s 17 buildings: (1) a residential mixed-use variation containing approximately 336,000
gsf of commercial office space, 165,000 gsf of hotel use (approximately 180 rooms), 247,000
gsf of retail space, and up to approximately 6.4 million gsf of residential use (approximately
6,430 units); and (2) a commercial mixed-use variation with more commercial office use in three
buildings closest to Downtown Brooklyn and potentially containing up to approximately 1.6
million gsf of commercial office space, 247,000 gsf of retail space, and approximately 5.3
million gsf of residential use (approximately 5,325 units). Both variations would provide eight
acres of publicly accessible open space, and an enclosed, publicly accessible Urban Room. Both
variations also assumed that community facility uses would occupy portions of the retail and
residential space. In addition, both program variations included approximately 3,670 parking
spaces. Both variations included as part of the Project a new subway entrance at the southeast
corner of Atlantic and Flatbush Avenues, which would provide direct pedestrian access at the
western end of the project site to the Atlantic Avenue/Pacific Street subway complex. In
addition, the Project as described in the 2006 FEIS also would include several roadway and
pedestrian circulation changes near the project site. Finally, as mitigation, both variations
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included, at the option of the New York City Department of Education (DOE), a 100,000 gsf
public school on the Phase Il project site.

MODIFICATIONS CONSIDERED IN THE 2009 TECHNICAL MEMORANDUM

In June 2009, ESD approved a resolution adopting certain modifications to the 2006 MGPP in a
revised Modified General Project Plan (the 2009 MGPP). The 2009 MGPP allowed the project
sponsors (affiliates of Forest City Ratner Companies [FCRC]) to acquire certain areas of the
project site and the air rights over the rail yard in stages, rather than all at once at the outset of
the Project.

In addition, certain design changes were made to the Project. In a letter to the Speaker of the
State Assembly dated December 20, 2006 (and thus after the 2006 FEIS), FCRC stated that it
would cap the height of the Project’s tallest building (Building 1) at less than 512 feet so that the
Williamsburgh Savings Bank building would remain the tallest building in Brooklyn.
(Subsequently, new residential buildings at 388 Bridge Street and 111 Lawrence Street
surpassed the height of the Williamsburgh Savings Bank building.) At that time, it was assumed
that the floor area of Building 1 eliminated by a height reduction would be distributed to the
other Phase | buildings within the Design Guideline bulk envelopes for those buildings. Other
design changes included the elimination of the private open space on the roof of the Arena;
changes to the arena footprint and design layout that resulted in a relocation of 100 parking
spaces off the Arena Block; reconfiguration of the LIRR rail yard including a partial relocation
of the LIRR drill track; retaining the existing 6th Avenue Bridge; and crosswalk widenings and
other changes to lay-by lanes on the Arena Block.

CURRENT PROJECT STATUS

Since approval of the Project in December 2006, a number of project-related construction and
design tasks have been undertaken. Key areas of construction include clearance of most of the
buildings on the project site; completion and opening of the Arena, which is now known as
Barclays Center; completion and opening of the new subway entrance on the Arena Block; the
re-routing of water, sewer, and utility lines around the Arena Block; a new water main built on
behalf of the City on Atlantic Avenue; roadway modifications; work on the new LIRR rail yard
and the new Carlton Avenue Bridge spanning the rail yard; construction of a surface parking lot
on Block 1129; and commencement of construction of the first residential building (Building 2)
on the Arena Block (on which ground was broken on December 18, 2012). Concurrently, ESD
and the project sponsors have implemented many of the commitments and mitigation measures
described in the 2006 FEIS and the 2009 Amended Memorandum of Environmental
Commitments (MEC) and have provided relocation assistance to residents and businesses
displaced from the project site. ESD maintains an active website to provide updates on the
Project and a venue for public information on the Project’s construction.

Progress to date on key construction and mitigation tasks includes:

e Site Clearance: Abatement and demolition work has been completed across most of the
project site.

e Water and Sewer Improvements: The water and sewer infrastructure work for Phase | of
the Project has been completed, including new sewer pipe installation along Flatbush
Avenue, installation of a new water main on the west side of Flatbush Avenue, installation
of a new trunk water main and associated distribution main along Atlantic Avenue, and the
relocation of certain storm water drains and discharges.
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Street Network and Roadway Improvements: Portions of Pacific Street and 5th Avenue
have been permanently closed, and the new traffic flow has been implemented. Traffic flow
on Pacific Street between 4th and Flatbush Avenues has been reversed from one-way
westbound to one-way eastbound. The segment of 4th Avenue between Atlantic and
Flatbush Avenues has been converted to one-way southbound to improve traffic flow at the
Flatbush Avenue/Atlantic Avenue/4th Avenue intersection. Curb extensions have been
completed at various locations along Atlantic Avenue, Flatbush Avenue, Dean Street,
Pacific Street and 4th Avenue. Raised medians along Atlantic Avenue east of Flatbush
Avenue are complete.

Rail Yard Reconfiguration: Construction of the temporary LIRR rail yard has been
completed. Work in anticipation of the new LIRR permanent rail yard is underway. Work
related to the demolition and reconstruction of the Carlton Avenue Bridge, necessary for
construction of the new yard, has been completed, and the new bridge was opened to traffic
in September 2012.

Subway Entrance: The new subway entrance at the southeast corner of Atlantic and
Flatbush Avenues has been completed and has been operational since September 2012.

Arena Construction: Arena construction has been completed, and the arena was opened on
September 28, 2012.

Building 2 Construction: Construction has commenced on Building 2, the first residential
building on the Arena Block, and is expected to be completed in late 2014.

Building 4 Design: On October 17, 2013, ESD approved certain minor modifications to
setbacks along 6th Avenue at all levels of the building and at the upper portion of the
southern facade of Building 4 as specified in revised Design Guideline Drawings SK-1935,
SK-1943 and SK-1944.

Measures to Reduce or Avoid Construction Impacts: ESD has been monitoring the
conformity of construction to the requirements of the MEC. MEC measures include the
following items (among others): Maintenance and Protection of Traffic (MPT) Plans have
been implemented to minimize traffic disruption during construction; New York City
Department of Buildings (DOB)-approved rodent control measures have been implemented
on the project site; measures such as vibration monitoring and Phase 1B archaeological
studies have been taken to protect historic resources during construction; an emissions
reduction program has been implemented, including the requirement to use ultra-low sulfur
fuel and diesel particulate filters on certain construction equipment; and, the project
sponsors have offered double-glazed or storm windows and air conditioning units to all
affected sensitive uses as identified in the 2006 FEIS (e.g., residential, community facility,
houses of worship) to partially mitigate the project’s noise impacts during construction.

Relocation: Former project site residents and businesses have been provided with relocation
offers by the project sponsors, and the majority of the buildings on the project site have been
vacated.

Barclays Center Transportation Demand Management Plan (TDM Plan): A draft TDM
Plan was presented to the local community and public officials in late May 2012 in
preparation for the opening of the Arena. The primary goals of the Plan are to encourage
transit use and to reduce the use of automobiles for travel to Arena events. The Plan outlines
measures to inform Arena patrons of mass transit options; enhance mass transit service
during post-game peak hours; develop event day operational plans; reduce on-site parking
on Block 1129 in the Arena-opening condition; encourage bicycling as a means to and from
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the Arena with the provision of free, secured bike parking for event ticket holders; and
develop a coordinated parking system within the area. The public comment period on the
draft TDM Plan closed on July 3, 2012 and a Final TDM Plan was accepted by ESD in
August 2012. One element of the TDM Plan was the reduction of Arena-parking on Block
1129 from the 1,100 spaces assumed in the 2009 Technical Memorandum to 541 parking
spaces for event-goers (and an additional 24 parking spaces on Block 1129 reserved for
NYPD use), in the Arena opening condition; this is a reduction of 535 parking spaces from
the 1,100 spaces assumed in the 2009 Technical Memorandum. Further information about
the TDM Plan is provided in Chapter 4D,” Operational Transportation.”

Additionally, a program was undertaken to observe transportation conditions and to assess
the effectiveness of the TDM Plan. This program included travel pattern surveys of event
attendees. There was also a post-opening traffic study focused on approximately 56
intersections in the vicinity of the Arena in early 2013 as required by the 2006 FEIS. In
June 2013, the results of the program were shared with the public and confirmed that the
TDM Plan was successful in meeting the goals for the program established in the 2006
FEIS.

In addition to the above, the project sponsors are considering the construction and installation of
a green roof on Barclays Center as a new sustainable feature of the Arena. If installed, it would
consist of the construction of a secondary roof with a structural system to hold a green sedum
tray system very similar to the sedum roof at the transit entrance in front of the Arena. It is
expected to cover most of the roof and would consist of approximately 130,000 square feet of
sedum, making it one of the largest green roofs in New York City. It is expected that installation
of this Phase | component would commence in 2014.

Project-related agreements with public agencies are described in detail in Chapter 1, “Project
Description,” of the SEIS.

EXISTING CONDITIONS ON THE PROJECT SITE

The project site (Phase | and Phase I1) is an approximately 22-acre area, bounded by Flatbush and
4th Avenues to the west, Vanderbilt Avenue to the east, Atlantic Avenue to the north, and Dean
and Pacific Streets to the south. The portion of the project site comprising the Phase II
development—the subject of this SEIS—includes the following parcels: Block 1120: Lots 1, 19,
28, 35; Block 1121: Lots 1, 42, 47; Block 1128: Lots 1, 4, 85-87; and Block 1129: Lots 1, 3-6, 13,
21, 25, 39, 43-46, 49, 50, 54, 62, 76, 81 (see Figure S-1). Sections of Pacific Street between
Vanderbilt and Carlton Avenues would also be incorporated as part of the Phase Il project site.

The current status of the Phase Il parcels is as follows:
Block 1120

e Lot 1isowned by MTA. On March 10, 2010, an FCRC affiliate entered into a purchase and
sale agreement with MTA to purchase the air space parcel over Lot 1.

e Lot 35 is owned by ESD (leased to the project sponsors) and is used by LIRR for access to
the LIRR rail yard.

o Lots 19 and 28 are privately owned storage facilities; ESD has condemned certain below-
grade easements to support rail yard improvements.

S-7 March 2014



I
i

i

\
W\\\\\\\\\\

I
Il

2

z

[}

%

Hll=

¢ —

. —
=

/1

] Pnase | Project Site Boundary

C—1 pPhase i Project Site Boundary

AAAAAAAAAAAAAAAAAAAAAAA
EEEEEEEEEEEEEEEEEEEEEEE

Project Site Blocks and Lots

Figure S-1



Atlantic Yards Arena and Redevelopment Project DSEIS

Block 1121

e Lot 1isowned by MTA. On March 10, 2010, an FCRC affiliate entered into a purchase and
sale agreement with MTA to purchase the air space parcel over Lot 1.

e Lots 42 and 47 above an elevation approximately equal to the adjoining sidewalks are
owned by ESD and leased to the project sponsors. Below such elevation, Lots 42 and 47 are
owned by MTA, and they have been extensively excavated to meet rail yard elevations.

Block 1128

e Lot 1 (previously Lots 1, 2, 88, and 89) is owned by the project sponsors and is being used
on an interim basis as a broadcasting lot for arena events.

e Lot 4is privately owned and believed to be used for storage/warehousing.
o Lots 85-87 are privately owned and occupied by residential uses.
Block 1129

o All lots are owned by ESD (leased to the project sponsors); the existing building on Lot 13
is being used by the project sponsors on an interim basis as a construction field office;
remaining lots are used for interim parking and there is a LIRR construction staging area
fronting VVanderbilt Avenue.

The street bed on Pacific Street between Carlton and VVanderbilt Avenues has been acquired by
ESD (and has been leased to the project sponsors). It is used as a construction staging area and
for access and egress to the Block 1129 parking lot.

PROPOSED JOINT VENTURE

In December 2013, Forest City Enterprises, Inc. (FCE) announced that FCE and Shanghai-based
Greenland Group Co. (Greenland) had signed an agreement for a joint venture to develop
portions of Phase | of the Project and all of Phase Il of the Project. As described by FCE,
Barclays Center and Building 2 would not be assigned to the joint venture, but the joint venture
would: complete construction of the new LIRR rail yard; build the platform over the new rail
yard; build Buildings 1, 3, 4,5, 6,7, 8,9, 10, 11, 12, 13, 14, and 15 and Site 5; create the 8-acres
of publicly accessible open space; and make certain modifications to the Barclays Center roof. It
is expected that the joint venture transaction will close in 2014, but the closing of the agreement
is subject to certain regulatory approvals, including the Committee on Foreign Investment in the
United States and the government of China. As further described by FCE, under the proposed
joint venture Greenland would acquire a 70 percent ownership interest in the Project (excluding
the Arena and B2, as noted above), co-develop the Project with FCE and its affiliates, and pay
for 70 percent of its development costs going forward. In its filing with the Securities and
Exchange Commission on December 10, 2013, FCE stated that the creation of the proposed joint
venture “will help accelerate vertical development of the project, including the delivery of
affordable housing.” The statement also noted that the joint venture “would develop the project
consistent with the approved master plan [i.e., the 2009 MGPP and Design Guidelines].” The
joint venture documentation includes a target development schedule for Phase Il construction
that is substantially shorter than the one being analyzed in this SEIS. The schedule is comparable
in duration to the schedule studied in the 2006 FEIS.

March 2014 S-8



Executive Summary

C. DESCRIPTION OF THE PROJECT PROGRAM AND PROPOSED
MODIFICATIONS

As discussed in more detail below, there are two proposed modifications to the Project under
consideration: a proposed shift of up to approximately 208,000 gsf of floor area from Phase | of
the Project to Phase Il of the Project, and a reduction of the number of parking spaces on the
project site from 3,670 spaces as analyzed in the 2006 FEIS to 2,896 spaces.

Because the July 13, 2011 Court Order directed ESD to prepare an SEIS “assessing the
environmental impacts of delay in Phase 1l Construction,” Phase | of the Project—including the
Arena and the other Project buildings west of 6th Avenue and the new roadway configurations
for the area and the parking plans for Phase | of the Project—will be assumed to be part of the
background condition. Thus, all Phase | elements of the Project, including associated mitigation
measures as well as any recent changes to the traffic network, will be assumed as part of the
baseline conditions for the Future Without Phase Il (i.e., the No Build condition). As noted
above, this SEIS will assess the environmental impacts of Phase Il of the Project (including the
proposed modifications) with a 2035 Build year.

This section first describes in detail the proposed Project modifications, then provides a
comparison of the Project components (both Phase | and Phase I1) analyzed in the 2006 FEIS,
with the Project components that form the basis of this SEIS analysis. Finally, this section
provides a description of proposed Phase Il residential, retail, open space, community facilities
and parking uses.

PROPOSED PROJECT MODIFICATIONS TO BE CONSIDERED IN THE SEIS

As project planning has progressed, the project sponsors have further developed the design of
certain buildings and propose modifications to certain project elements. None of the proposed
uses of the project buildings would change; in addition, they would all still need to conform with
the Design Guidelines and the maximum square footages for each building and for the overall
Project as detailed in Exhibit C of the 2009 MGPP. The maximum number of residential units
and required affordable units would not be altered by the proposed modifications. At this time
the project sponsors are proposing two modifications: a shift in up to approximately 208,000 gsf
of floor area from Phase | to Phase II; and a reduction in the number of on-site parking spaces,
as described below:

PROPOSED SHIFT OF FLOOR AREA FROM PHASE | TO PHASE I

The 2006 FEIS analyzed a Phase | program that anticipated a certain amount of programming to
be developed within the maximum building envelopes for each of the development sites on both
the Arena Block and on Site 5. As described in the 2009 Technical Memorandum, it is assumed
that the height of Building 1 would be reduced from 620 feet (as analyzed in the 2006 FEIS) to
511 feet, so that this structure would be less than the height of the nearby Williamsburgh
Savings Bank building. In December 2006, when the project sponsors agreed to limit the height
of Building 1 to 511 feet, it was anticipated that the floor area that would be lost in Building 1
could be accommodated within the maximum design envelopes of the other proposed buildings
on the Arena Block (Buildings 2 through 4). At the time, these buildings were designed to be
integrated with the Arena, with portions of their envelopes extending above the arena. Because
the Arena has been developed as a stand-alone building, it is no longer feasible to utilize the full
envelope of Buildings 2 through 4 as set forth in the Design Guidelines and as a result, it is
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likely that the Phase | program will be slightly less than as described in the 2006 FEIS.
Therefore, the project sponsors propose to shift up to approximately 208,000 gsf of floor area
that was anticipated as part of the Phase | development program into the Phase Il development
program. This shift in floor area would be distributed among the Phase Il residential buildings
and is anticipated to be allocated to the buildings proposed for Block 1129 (Buildings 11, 12, 13
and 14), Block 1128 (Building 15) and Block 1120 (Building 6).The maximum building
envelopes for the Phase Il buildings as set forth in the Design Guidelines and the maximum
square footages for each building and for the overall Project as detailed in Exhibit C of the 2009
MGPP would not be affected by this proposed shift in floor area.

PROPOSED REDUCTION IN ON-SITE PARKING

With respect to on-site parking, the data collected from the opening of the Barclays Center on
September 28, 2012 through the last day of the first Nets season on May 4, 2013 show that
during this time period there were an average of 122 automobiles parked on Block 1129 for an
Arena event, and an average of 160 automobiles parked on Block 1129 for a Nets game. Only
six events at the Arena during this time period resulted in more than 300 event-related
automobiles using the parking lot on Block 1129. Records for the parking facility since May 4,
2013 have shown a decline in both the average and peak utilization. Consequently, as project
planning has progressed, the project sponsors have proposed modifications to the number of
parking spaces and the location of parking facilities to be provided on the project site.

The 2006 FEIS analyzed a parking plan that anticipated a total of 3,670 parking spaces on the
project site. These spaces included: a below-grade parking facility with approximately 350
parking spaces below Building 2 and Building 3 on the Arena Block; a below-grade parking
facility with approximately 350 spaces in the southwest corner of Block 1120; a below-grade
parking facility with approximately 450 spaces in the northeast portion of Block 1120; a below-
grade parking facility with approximately 150 spaces below Building 15; a below grade parking
facility with approximately 400 spaces below Site 5; and a below-grade parking facility with
approximately 1,970 spaces on Block 1129.

Subsequently, in 2009 (as analyzed in the 2009 Technical Memorandum), due to the
reconfiguration of below-grade space on the Arena Block, up to 100 spaces of the 350 spaces of
parking that would have been provided under Building 2 were relocated from the Arena Block to
Block 1129.

Building 2 is currently under construction and does not provide for any below-grade parking in
its footprint.

The current proposed parking plan for the project site proposes between 50 and 100 parking
spaces to be located below Building 3 on the Arena Block; the elimination of the below-grade
parking facility on the southwest corner of Block 1120; and reducing the size of the below-grade
parking facility on Block 1129 to account for the lower anticipated demand for on-site Arena
parking.

Under this proposal, the overall total parking proposed on the project site would be reduced from
3,670 spaces as analyzed in the 2006 FEIS to 2,896 spaces. This SEIS also assesses a Reduced
Parking Alternative (in Chapter 6, “Alternatives”), under which the overall total parking
proposed on the project site would be reduced to 1,200 spaces.
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PROJECT COMPONENTS

At the time of the 2006 FEIS, two variations of the project program were under consideration to
allow for flexibility in the program of three of the proposed project’s Phase | buildings: (1) a
residential mixed-use variation and (2) a commercial mixed-use variation, which would allow
for more commercial office use in the three buildings closest to Downtown Brooklyn. The
differences between the residential and commercial mixed-use variations applied only to the
proposed development programs of Buildings 1 and 2 and on Site 5 in Phase I. Since the 2006
FEIS, the program for Building 2 (currently under construction) has been finalized to include
only residential and retail uses. Therefore, for the purposes of this SEIS, the commercial mixed-
use variation would apply only to Building 1 and Site 5 in the Phase | development (thus
reducing the amount of commercial space and increasing the amount of residential space in the
commercial mixed-use variation as compared with that assumed in the 2006 FEIS), because that
variation now assumes a residential program for Building 2. In addition, in light of the reduction
in the height of Building 1 after preparation of the 2006 FEIS and subsequent planning, the
current program for Building 1 is expected to include a smaller residential program in the
residential mixed-use variation than that assumed in the 2006 FEIS, but the office, hotel and
retail components in Building 1 would be the same as proposed in the 2006 FEIS (see Figures
S-2 and S-3). As mentioned above, Phase | is considered as part of baseline conditions for the
Future Without Phase 11 (No Build condition).

Table S-1 provides a comparison of the 2006 FEIS and SEIS residential and commercial mixed-
use programs. As shown in the table, the Project would introduce a maximum total of 6,430
dwelling units (Phases | and I1).

As shown in Table S-1, the Phase Il development could include up to 4,932 dwelling units and
approximately 156,000 square feet of local retail in 11 buildings to be located on Blocks 1120,
1121, 1128, and 1129 to the east of 6th Avenue. The local retail space may also house
community facility uses, such as the intergenerational community center planned for Phase Il of
the Project which would include space for a child care facility.

At the time of the 2006 FEIS, a 100-seat child care facility was planned as part of the Project.
While the 2006 FEIS did not identify any significant adverse child care impacts, the analysis of
publicly funded child care facilities in the 2009 Technical Memorandum found that the updated
background conditions and updated methodologies would result in additional demand for
publicly funded child care facilities in the study area, which could result in a future shortfall of
child care slots. Therefore, the project sponsors have committed to monitor and, if necessary,
work with the Administration for Children’s Services (ACS) to provide up to approximately 250
additional child care slots either on-site or in the vicinity of the site to meet Project-generated
demand. Chapter 4B, “Operational Community Facilities,” of this SEIS updates the analysis of
anticipated day care demand.

Additionally, to partially mitigate the significant adverse impact on public schools identified in
the 2006 FEIS, the project sponsors have committed to provide, at the election of DOE, adequate
space for the construction and operation of a 100,000 gsf elementary and intermediate school in
the base of one of the Phase Il residential buildings. Therefore, the proposed program for the
SEIS includes the development of the proposed 100,000 gsf school. The floor area for the
proposed school would be in addition to the floor area indicated in the table (i.e., the proposed
school would not replace any of the floor area dedicated to residential use in the Phase II
building in which it would be located).
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Table S-1

Comparison of 2006 FEIS and SEIS Residential and Commercial
Mixed-Use Variation Programs

2006 FEIS SEIS
Residential Commercial Residential Commercial
Mixed-Use Mixed-Use Mixed-Use Mixed-Use
Proposed Uses Variation Variation Variation Variation
Phase I' : Development of Arena Block and Site 5
2,085,000 gsf 994,000 gsf 1,890,000 gsf | 1,329,000 gsf
Residential® (2,110 units) (1,005 units) (1,922 units) (1,498 units)
Hotel (180 rooms) 165,000 gsf 0 gsf 165,000 gsf 0 gsf
Retail® 91,000 gsf 91,000 gsf 91,000 gsf 91,000 gsf
Commercial 336,000 gsf 1,606,000 gsf 336,000 gsf | 1,076,000 gsf
Arena’ 850,000 gsf 850,000 gsf 662,000 gsf 662,000 gsf
2,346 2,346 1,161-1,211 1,161-1,211
Parking (spaces) spaces’ spaces’ spaces® spaces’
Private Open Space +1 acres +1 acres 0 acres 0 acres
Publicly Accessible Open Space 0 acres 0 acres 0 acres 0 acres
Phase II°: Development East of 6th Avenue®
4,278,000 gsf | 4,278,000 gsf | 4,486,000 gsf | 4,486,000 gsf
Residential® (4,320 units) (4,320 units) (4,508 units) (4,932 units)
Retail® 156,000 gsf 156,000 gsf 156,000 gsf 156,000 gsf
Parki 2,920 spaces | 2,920 spaces 2396-2,446 | 2,396-2,446
arking (spaces) spaces spaces
Publicly Accessible Open Space 8 acres 8 acres 8 acres 8 acres

Phase | and Phase II: Full Build-

out®

6,363,000 gsf

5,272,000 gsf

6,376,000 gsf

5,815,155 gsf

Residential® (6,430 units) (5,327 units) (6,430 units) (6,430 units)
Hotel (180 rooms) 165,000 gsf 0 gsf 165,000 gsf 0 gsf
Retail” 247,000 gsf 247,000 gsf 247,000 gsf 247,000 gsf
Commercial 336,000 gsf 1,606,000gsf 336,000 gsf 1,076,000 gsf
Arena’ 850,000 gsf 850,000 gsf 662,000 gsf 662,000 gsf
Parking (spaces) 3,670 spaces | 3,670 spaces | 2,896 spaces | 2,896 spaces
Private Open Space +1 acres +1 acres 0 acres 0 acres
Publicly Accessible Open Space 8 acres 8 acres 8 acres 8 acres

Notes All gross square foot numbers are rounded to the nearest thousand.
For the purposes of this SEIS, the Phase | program is considered as part of baseline conditions for the Future
Without Phase Il condition (No Build condition).

Future With Phase Il condition (Build condition).

gsf of retail space is located in the Arena.

Includes 1,596 temporary spaces.

~ o o »

Includes 711 temporary spaces that will be eliminated through the development of Phase II.
Phase Il (and thus the Full Build-Out) may also contain a 100,000 gsf public school at the option of DOE.
The 662,000 gsf of Arena floor area does not include the approximately 13,000 gsf of retail space in the Arena.

For the purposes of this SEIS, the Phase Il program is considered the Extended Build-Out Scenario, for the

A portion of the retail and residential space is anticipated to house community facilities. Approximately 13,000

PHASE Il RESIDENTIAL USES

In Phase Il of the Project, residential use is planned for each building. Of these, there would be a
mix of market-rate condo units, and market-rate and affordable rental units. As per the Project
commitments, Phase | and Phase Il of the Project are to include a minimum of 2,250 units of
affordable housing on site for low-, moderate-, and middle-income persons and families, and at
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least 30 percent of the residential units built on the Arena Block (in buildings 1, 2, 3, and 4) in
Phase | (but no fewer than 300 units) are to be affordable units. The remainder of the affordable
units are to be built in Phase Il or on Site 5. For the purposes of this SEIS analysis, it is assumed
that no affordable units would be built on Site 5. Therefore, it is assumed that Phase Il would
include approximately 2,737 market-rate (condo and rental) units and approximately 1,771
affordable units (for a total of approximately 4,508 units) under the residential mixed-use
variation, and approximately 3,132 market-rate (condo and rental) units, and up to
approximately 1,800 affordable rental units (for a total of approximately 4,932 units) under the
commercial mixed-use variation. Additionally, as per the Project documents, not more than 50
percent of the Phase Il units are permitted to be built without completion of at least 50 percent of
the Phase |l affordable units. It should be noted that while the SEIS assumes for purposes of
analysis the minimum required number of affordable units in Phase I, the project sponsors may
elect to build more than this minimum, which would have the effect of increasing the number of
affordable units in Phase | and decreasing the number of affordable units in Phase 1I.

As described in the 2006 FEIS, affordable units would be reserved for households making
between 30 percent and 160 percent of citywide Area Median Income (AMI) for the New York
City metropolitan area. The AMI is set annually for metropolitan areas and non-metropolitan
counties by the U.S. Department of Housing and Urban Development (HUD), and varies
according to family size. It is therefore referred to as the median family income (MFI). As of
December 11, 2012, MFI for the New York, NY HUD Metro Fair Market Rent (FMR) Area for
a family of four was $85,900. The affordable program would be subject to adjustment to
accommodate the requirements of any city, state, or federal affordable housing program utilized
for this housing.

Rent for all rental units introduced under the proposed project would be rent stabilized, and rent
for the affordable units would be targeted at 30 percent of household income. Table S-2 shows
the distribution of the affordable housing units across household income bands, assuming a
household size of four persons per household. If the household size were lower, the minimum
and maximum incomes for each income band would be lower.*

The income bands outlined in Table S-2 are based on the Mixed-Income Program administered
by the New York City Housing Development Corporation (HDC). Under that program, low-
income units can be rented to those earning at or below 50 percent of AMI and middle-income
units can be rented to those earning at or below 175 percent of AMI.

Ten percent of the total rental units would be reserved for senior residents.

Additionally, it is a Project goal that 50 percent of the affordable units on a square foot basis
would be two- and three-bedroom units, subject to the availability of programmatic support for
larger affordable housing units by the city, state, and federal housing programs utilized for the
affordable housing at the project site.

The affordable program would be subject to adjustment to accommodate the requirements of any
city, state, or federal affordable housing program utilized for this housing. Notwithstanding such
adjustments, income bands and distribution of units across income bands would be subject to
applicable agency approval.

! Income limits were estimated based on the HUD-calculated Very Low-Income (50 percent) Limit.
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Table S-2

Income Bands for Phase Il under the Extended-Build-Out Scenario
Affordable Housing Units
(Based on Family Size of 4.0 Persons per Household)

AMI Income Number of Minimum Income Maximum Income
Income Band® Range Affordable Units for Family of 4° for Family of 4
Income Band 1 30-40% 185 $25,770 $34,360
Income Band 2 41-50% 555 $35,219 $42,950
Income Band 3 60-100% 353 $51,540 $85,900
Income Band 4 101-140% 353 $86,759 $120,260
Income Band 5 141-160% 353 $121,119 $137,440

Notes: 1. Income limits were estimated based on the HUD-calculated Very Low-Income (50 percent) Limit.

2. All dollar values are presented in 2013 dollars. Income minimums and maximums are based on the
median family income (MFI) which is set annually for metropolitan areas and non-metropolitan counties
by HUD. As of December 11, 2012, MFI for the New York, NY HUD Metro FMR Area for a family of four
was $85,900.

FCRC; HUD FY 2013 Income Limits; AKRF, Inc.

Sources:

A small portion of the residential space could house community facilities.

PHASE Il RETAIL USES

Consistent with the assumptions of the 2006 FEIS, the Phase Il program under the Extended
Build-Out Scenario would include an approximately 156,000 gsf retail component consisting of
retail and eating establishments primarily serving the local population and tenants on the project
site. As described above, a component of this retail space would also be for use as a community
facility. These retail spaces would not have footprints large enough to house “big box” retail.

PHASE 11 OPEN SPACE AND COMMUNITY FACILITES

As described in the 2006 FEIS, when completed, Phase Il of the Project under the Extended
Build-Out Scenario would include eight acres of publicly accessible open space.

On Block 1120, the space between Pacific Street and the buildings would be landscaped,
creating a green corridor along the Pacific Street block with the residential buildings serving as a
backdrop to the landscaped edge. The open space would continue along the Pacific Street corridor
eastward on Blocks 1121 and 1129 through the introduction of an undulating walking path,
preserving this corridor as a pedestrian thoroughfare east of the arena block. The open space
would have a variety of both active and passive spaces and planted and paved areas, and would
incorporate features such as playing fields, water features, walking paths, seating areas, and
extensive landscaping throughout. The open space has been planned, and the buildings around
the open space have been arranged, to promote public access to and use of the space by the
general public. In the north-south direction, the open space would extend to Atlantic Avenue
across from the terminus of each of the neighborhood streets to the north, linking the site to the
area to the north both visually, through the creation of landscaped view corridors at the end of each
street, and functionally, through the introduction of walking paths into the park at each of these
points. The publicly accessible open space would be available for public use from 7:00 AM to
10:30 PM from May through September, and from 7:00 AM to the later of 8:00 PM and sunset in
other months, seven days a week. This open space would be owned by a conservancy or other not-
for-profit entity established by the project sponsors, which would be responsible for maintenance,
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operation and security of this public amenity. In addition, some of the residential buildings
constructed during Phase 1l may have private rooftop open space.

It is anticipated that a dedicated southbound bicycle path would enter the project site along
Atlantic Avenue at Cumberland Street and would continue southbound between Buildings 6 and
7 (see Figure S-4). The route would turn east running along Pacific Street where it would
reenter the project site at a pedestrian pathway at Carlton Avenue. As presently conceived, it
would continue southeast around Building 14 to Dean Street. The bike path would continue
eastward along Dean Street toward Vanderbilt Avenue where it would connect with the larger
city bicycle network. There would be a storage area for 400 bicycles on the Arena Block,
anticipated to be located in the base of Building 3. The bicycle station would include space for
supporting ancillary uses.

A central community facility element would be an intergenerational community center located in
the base of one of the buildings on Block 1120 (programming and exact site location to be
determined); this approximately 15,000-sf community center would replace a portion of the
retail space. The intergenerational facility would consist of child care and youth and senior
centers in one building with an atrium. The childcare center would accept Agency for Child
Development (ACD) vouchers. Additionally, the Project would include, at the election of DOE,
adequate space for the construction and operation of a 100,000 gsf elementary and intermediate
school in the base of one of the Phase Il residential buildings. As per the MEC, the location of
the proposed school would be determined by the project sponsor and DOE; however for the
purposes of this SEIS, it is assumed to be located within the base of either Building 6 or
Building 15.

PHASE Il PARKING

Upon Phase Il completion, the Project (both Phases | and 1) would provide up to 2,896 below-
grade attended parking spaces on the project site. As currently envisioned, in Phase I, these would
include: approximately 50-100 spaces in a below-grade facility on the Arena Block with access
from Dean Street and 400 spaces in a below-grade facility on Site 5 with access from Pacific
Street. In Phase I, these would include: 450 spaces in a below-grade facility on Block 1120 with
access from Carlton Avenue; 150 spaces in a facility below Building 15 on Block 1128 with access
from Pacific Street; and 1,796-1,846 below-grade spaces on Block 1129 with access from Dean
Street and Carlton and Vanderbilt Avenues (see Figure S-5). As noted above, this SEIS also
assesses a Reduced Parking Alternative (in Chapter 6, “Alternatives”), under which the overall
total parking proposed on the project site would be reduced to 1,200 spaces.

D. CONSTRUCTION SCHEDULE

PHASE Il CONSTRUCTION PHASING AND SCHEDULE

The Phase Il construction activities would be located on the eastern portion of the project site on
Blocks 1120, 1121, 1128, and 1129. Under the Extended Build-Out Scenario, 11 new buildings
(Buildings 5 through 15) and the associated open spaces would be constructed over a period of
approximately 18 years, from 2018 to 2035 (2035 is the Project’s Build year). As discussed in
Chapter 2, “Analysis Framework,” the construction phasing sequences are partially guided by
certain contractual agreements between the project sponsors and ESD as well as between the
project sponsors and MTA, which dictate the outside dates for starting and completing certain
project buildings and components. There are three illustrative construction phasing plans that
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will be considered for the purpose of analyzing construction impacts under the Extended Build-
Out Scenario:

e Construction Phasing Plan 1: Continuous Sequential Phasing with Block 1129 First;

e Construction Phasing Plan 2: Continuous Sequential Phasing with Building 15 on Block
1128 First; and

e Construction Phasing Plan 3: Start and Stop Sequential Phasing with Periods of More
Intense Construction Activities.

These illustrative phasing plans are not intended to serve as a prediction of the schedule and
sequence of the Phase Il construction. As noted above, the joint venture documentation with
Greenland includes a target construction schedule that is comparable to the duration studied in
the 2006 FEIS. Nevertheless, in accordance with the Court Order, the illustrative phasing plans
have been developed to illustrate how the timing of the construction of certain project
components may vary and to provide for a reasonably conservative analysis of the range of
environmental effects associated with a delayed build-out of Phase Il. The three illustrative
construction phasing plans serve as the basis of analysis because they provide a range of
potential impacts within the envelope of the reasonable worst-case construction schedule under
the Extended Build-Out Scenario. All three illustrative construction phasing plans are designed
to comply with all of the contractual agreements among the project sponsors, ESD and MTA.

It is possible that some or all of the buildings planned for Phase Il would be constructed using
prefabricated, or modular, construction techniques; however, the SEIS assumes that each
building would be constructed using the conventional construction method. Where relevant,
differences in potential impacts related to conventional and modular construction techniques are
discussed qualitatively.

For each of the various technical areas presented in this SEIS, appropriate construction analysis
years under the different construction sequences were selected to represent reasonable worst-
case conditions relevant to that technical area and that can occur at different times for different
analyses. For example, the noisiest part of the construction may not be at the same time as the
heaviest construction traffic. Therefore, the analysis periods may differ for different analysis
areas. Where appropriate, the effects of the Phase | and Phase Il project elements that would be
completed and operational during the selected construction analysis years were also accounted
for. Neither the Project documents nor the SEIS preclude a more rapid project completion,
which was analyzed in the 2006 FEIS.

CONSTRUCTION PHASING PLAN 1

The illustrative construction schedule for Construction Phasing Plan 1 is shown on Figure S-6
and in Table S-3. Under Construction Phasing Plan 1, construction would be continuous and
sequential, with the start time of each individual Phase Il element generally a year apart from the
start time of another Phase Il element. Construction is assumed to begin on Block 1129, moving
from west to east. Construction of Building 14 is assumed to commence in June 2018, which is
two years from the deadline specified in the Development Agreement, followed by the
construction of Buildings 13, 12, and 11. Building construction on Block 1129 is assumed to be
completed by March 2025. In October 2023, construction of Building 15 on Block 1128 is
assumed to commence, with all activities completed by August 2026.
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Table S-3
Phase Il Illustrative Construction Phasing Plan 1
Approximate

duration

Building Block Start Month Finish Month (months)
Building 14 1129 June 2018 May 2021 36
Building 13 1129 February 2020 | September 2022 31
Building 12 1129 April 2021 February 2024 34
Building 11 1129 September 2022 March 2025 31
Building 15 1128 October 2023 August 2026 34
Platform for Buildings 8, 9, and 10 1121 August 2026 August 2028 24
Building 8 1121 March 2027 September 2028 18
Building 9 1121 April 2028 December 2029 21
Building 10 1121 August 2029 November 2031 27"
Platform for Building 5 1120 March 2030 November 2030 8
Building 5 1120 November 2030 | November 2032 24
Platform for Buildings 6 and 7 1120 July 2030 March 2033 32
Building 6 1120 January 2032 | October 2033 21
Building 7 1120 May 2033 December 2035 32

Note: *Includes 6 months of site and amenities work on Blocks 1121 and 1129.
Source: Hunt Construction Group

Construction is then assumed to proceed to Block 1121 in August 2026 where a platform would
be constructed over the LIRR Vanderbilt Yard to provide a base for the Block 1121 buildings.
Building construction on Block 1121 is assumed to move from west to east, starting with the
construction of Building 8 in March 2027, followed by Building 9 in April 2028 and Building 10
in August 2029. Activities on Block 1121 are assumed to be completed by November 2031.
Construction on Block 1120 is assumed to be the last component to commence under
Construction Phasing Plan 1, starting with platform construction over the LIRR Vanderbilt Yard
for Building 5, followed by Building 5 construction, platform construction for Buildings 6 and 7,
Building 6 construction, and finally Building 7 construction. Block 1120 construction activities
are assumed to take place from March 2030 through December 2035.

Figures S-7 through S-9 depict the Phase Il project site through early, intermediate, and late
stages of construction under Construction Phasing Plan 1.

CONSTRUCTION PHASING PLAN 2

The illustrative construction schedule for Construction Phasing Plan 2 is shown on Figure S-10
and in Table S-4. Similar to Construction Phasing Plan 1, Construction Phasing Plan 2 is
designed to be continuous and sequential, with the start time of each individual Phase 1l element
generally a year apart from the start time of another Phase Il element. However, the construction
sequence in Construction Phasing Plan 2 would differ from the construction sequence in
Construction Phasing 1. This illustrative phasing plan begins with the construction of Building
15 on Block 1128, which like Construction Phasing Plan 1, takes advantage of the fact that
Block 1128 is situated on land, i.e., would not require the construction of a platform before
building construction can begin. Under Construction Phasing Plan 2, construction is assumed to
begin at Building 15 on Block 1128 in June 2018, with all activities to be completed by March
2021. Construction is then assumed to proceed to Block 1120 with platform construction over
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Table S-4
Phase Il Illustrative Construction Phasing Plan 2
Approximate
duration
Building Block Start Month Finish Month (months)
Building 15 1128 June 2018 March 2021 34
Platform for Building 5 1120 May 2019 January 2020 8
Building 5 1120 January 2020 January 2022 24
Building 14 1129 May 2020 April 2023 36
Platform for Buildings 6 and 7 1120 October 2022 June 2025 32
Building 6 1120 April 2024 January 2026 21
Building 7 1120 August 2025 March 2028 32
Platform for Buildings 8, 9, and 10 1121 February 2027 January 2029 24
Building 8 1121 August 2027 February 2029 18
Building 9 1121 September 2028 June 2030 21
Building 10 1121 February 2030 | November 2031 21
Building 13 1129 June 2030 December 2032 31
Building 12 1129 July 2031 May 2034 34
Building 11 1129 December 2032 | December 2035 37!

Note: *Includes 6 months of site and amenities work on Blocks 1121 and 1129.
Source: Hunt Construction Group

the Vanderbilt Yard for Building 5, followed by Building 5 construction, platform construction
for Buildings 6 and 7, Building 6 construction, and finally Building 7 construction. Block 1120
construction activities are assumed to take place from May 2019 through March 2028. During
construction of Building 5, construction of Building 14 on Block 1129 would also commence
due to a contractual agreement that construction of at least one building on this block must begin
by May 2020. Construction of Building 14 is assumed to take place from May 2020 through
April 2023. Construction on Block 1121 is assumed to start in February 2027 where a platform
would be constructed over a portion of the Vanderbilt Yard to provide a base for the Block 1121
buildings. Building construction on Block 1121 is assumed to move from west to east, starting
with the construction of Building 8 in August 2027, followed by Building 9 in September 2028,
and Building 10 in February 2030. Activities on Block 1121 are assumed to be completed by
November 2031. The remaining portion of Block 1129 is assumed to be constructed starting in
June 2030 with Building 13, followed by Buildings 12 and finally Building 11, with all activities
completed by December 2035.

Figures S-11 through S-13 depict the Phase Il project site through early, intermediate, and late
stages of construction under Construction Phasing Plan 2.

CONSTRUCTION PHASING PLAN 3

The illustrative construction schedule for Construction Phasing Plan 3 is shown on Figure S-14
and in Table S-5. This third illustrative construction phasing plan is designed to illustrate
construction that would start as described in Construction Phasing Plan 1, stop for a period of
time for unforeseen reasons, and then restart with concentrated construction until project
completion in 2035. The analysis of Construction Phasing Plan 3 is intended to assess the effects
of stalled construction followed by a period of intense construction activities. Construction under
this phasing plan would proceed in the same general sequence as described for Construction
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Table S-5

Phase Il Illustrative Construction Phasing Plan 3

Approximate
duration
Building Block Start Month Finish Month (months)
Building 14 1129 June 2018 May 2021 36
Building 13 1129 May 2025 November 2027 31
Building 12 1129 January 2026 November 2028 34
Building 11 1129 January 2027 August 2029 31
Building 15 1128 November 2027 | September 2030 34
Platform for Buildings 8, 9, and 10 1121 February 2029 August 2030 18
Building 8 1121 September 2029 March 2031 18
Building 9 1121 June 2030 March 2032 21
Building 10 1121 June 2031 September 2033 27"
Platform for Building 5 1120 August 2030 April 2031 8
Building 5 1120 April 2031 April 2033 24
Platform for Buildings 6 and 7 1120 November 2030 August 2032 21
Building 6 1120 May 2032 February 2034 21
Building 7 1120 May 2033 December 2035 32
Note: *Includes 6 months of site and amenities work on Blocks 1121 and 1129.
Source: Hunt Construction Group

Phasing Plan 1 above, with Block 1129 in an earlier build-out to fulfill the aforementioned contractual
obligation. However, under this illustrative phasing plan, construction is assumed to stop for several years.
Construction activities under illustrative Construction Phasing Plan 3 would be more staggered with more
overlapping construction activities than the other two phasing plans. Under Construction Phasing Plan 3,
construction is assumed to begin on Block 1129, moving from west to east. Construction of Building 14 is
assumed to commence in June 2018 and would be completed by May 2021. No construction activities are
anticipated between June 2021 and April 2025. Construction activities on Block 1129 are assumed to
resume in May 2025 for the construction of Building 13, followed by the construction of Buildings 12 in
January 2026 and finally Building 11 in January 2027. Building construction on Block 1129 is assumed to
be completed by August 2029. In November 2027, construction of Building 15 on Block 1129 is assumed
to commence, with all activities to be complete by September 2030. Construction is then assumed to
proceed to Block 1121 in February 2029 where a platform would be constructed over a portion of the
Vanderbilt Yard to provide a base for the Block 1121 buildings. Building construction on Block 1121 is
assumed to move from west to east, starting with the construction of Building 8 in September 2029,
followed by Building 9 in June 2030 and Building 10 in June 2031. Activities on Block 1121 are assumed
to be completed by September 2033. While construction activities are occurring simultaneously for the
Block 1121 platform, Building 8, and Building 9, activities on Block 1120 are assumed to commence.
Platform construction for Building 5 is assumed to begin in August 2030 and would be completed by
April 2031. Platform construction for Buildings 6 and 7 is assumed to soon follow and is assumed to take
place between November 2030 and August 2032. Construction of Buildings 5, 6, and 7 is assumed to
begin in April 2031, May 2032, and May 2033 respectively, with all activities on Block 1120 to be
complete by December 2035.

Figures S-15 through S-17 depict the Phase Il project site through early, intermediate, and late
stages of construction under Construction Phasing Plan 3.
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E. POTENTIAL IMPACTS OF PHASE Il OF THE PROJECT DURING
CONSTRUCTION

INTRODUCTION

This SEIS includes a detailed analysis of the construction of Phase Il of the Project under the
Extended Build-Out Scenario using the three illustrative construction phasing plans identified
above to evaluate the impacts of prolonged Phase Il construction. However, there are technical
areas of the construction analyses that would not be affected by the extended construction period
for the Phase Il development. The areas not affected by the extended construction period for the
Phase Il development are cultural resources, shadows, hazardous materials, and infrastructure,
and these are not included in the discussion below.

CONSTRUCTION ZONING AND PUBLIC POLICY

The SEIS concludes that construction of Phase Il of the Project under the Extended Build-Out
Scenario would not result in significant adverse impacts with respect to Zoning and Public
Policy.

The 2006 FEIS analyzed the consistency of the Project with zoning and public policy and found
that, upon completion, the Project would not result in any significant adverse impacts associated
with those categories. The 2006 FEIS found that the Project would offer the opportunity to
further some of the City’s policies for housing and commercial development in Brooklyn,
including removing blight and eliminating negative environmental conditions; maximizing the
development of appropriate land use; strengthening the tax base of the City by encouraging
development and employment opportunities; providing affordable housing and market-rate
housing of high quality; and providing appropriate community facilities, parks and recreational
uses, retail shopping, and parking. The completion of Phase Il of the Project at a later date would
delay the delivery of some of the aforementioned Project benefits. Under the Extended Build-
Out Scenario, Phase 11 would be completed by 2035, compared with the 2016 completion date
assumed in the 2006 FEIS. However, none of the benefits related to Phase Il would be achieved
in the No Build condition (i.e., the Future Without Phase 1l). As Phase Il of the Project, even
under the Extended Build-Out Scenario, would provide numerous benefits related to public
policies analyzed in the 2006 FEIS, it would not be inconsistent with the goals and objectives of
those policies. In addition, as described below, construction of Phase Il of the Project under the
Extended Build-Out Scenario would not result in any conflicts with zoning or other public
policy changes that have been implemented in the %2-mile study area since the completion of the
2006 FEIS.

ZONING

Since the 2006 FEIS, three contextual rezonings within the study area have been approved: the
Fort Greene/Clinton Hill Rezoning, the Boerum Hill Rezoning, and the Crown Heights West
Rezoning. These contextual rezonings impose additional restrictions on development, as their
objectives are to prevent out of scale development in those neighborhoods, match new zoning to
existing built character and land uses, and incentivize the development of modest amounts of
new affordable housing. Therefore, these rezonings would further strengthen the 2006 FEIS
conclusion that the Project would not be expected to spur substantial changes in the firmly
established neighborhoods that surround the project site. The completion of Phase Il of the
Project at a later date would not alter the conclusions of the 2006 FEIS.
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As Phase 1l is incrementally constructed, it would also provide a higher proportion of affordable
units than would the Inclusionary Housing Program in the designated areas under the Fort
Greene/Clinton Hill Rezoning and Crown Heights West Rezoning. The affordable housing
provided by Phase Il would be targeted to a greater range of incomes than the Inclusionary
Housing Program (which is targeted to households earning up to 80 percent Area Median
Income [AMI]), because the affordable housing in Phase Il, based on currently available
programs, would be targeted towards five income bands (see Table S-2). Construction of Phase
Il of the Project would be supportive of the City’s goal to create new units of affordable housing.

In 2012, the Downtown Brooklyn Parking Text Amendment was approved, which reduces
parking requirements in Downtown Brooklyn, including portions of the Phase | project site. The
text amendment is expected to result in the provision of parking supply that better reflects actual
parking demand in Downtown Brooklyn, which—Ilike the project site—features some of the best
transit access in the city, including numerous subway and bus lines. Phase Il of the Project is not
within the area covered by the Downtown Brooklyn Parking Text Amendment, and therefore
this text amendment is not relevant to the analysis of a delay in the construction of Phase II.
However, since the project site exhibits many of the characteristics of Downtown Brooklyn, that
text amendment is discussed in the assessment of a Reduced Parking Alternative in Chapter 6,
“Alternatives.”

PUBLIC POLICY

At the time of the publication of the 2006 FEIS, both the State and National Register (SN/R)-
listed Prospect Heights Historic District and the New York City Landmark (NYCL)-eligible
Prospect Heights Historic District were included in the analysis of impacts. Since the 2006 FEIS,
the NYCL Prospect Heights Historic District has been designated by the New York City
Landmarks Preservation Commission (LPC), and the boundaries have been defined slightly
differently than those analyzed in the 2006 FEIS. Accordingly, the Construction Protection Plan
(CPP) required under the Letter of Resolution with the New York State Office of Parks,
Recreation and Historic Preservation (OPRHP) was modified to include new historic resources
within the expanded boundaries of the Prospect Heights Historic District that are within 90 feet
of future construction activity associated with the Project. In light of the adjustments made to the
CPP, construction of Phase Il under the Extended Build-Out Scenario would not have a
significant adverse construction impact on the expanded district.

PlaNYC was established in 2007, and provides a policy framework for sustainable planning in
New York City. Even with a prolonged period of construction, the Project would assist in
meeting many of the goals and objectives established in PIaNYC, such as by providing new
affordable and market-rate housing to meet the needs of current and future residents at a transit-
accessible location, providing new open spaces, and utilizing public land to facilitate
development that would eliminate blighted conditions. The completion of Phase 11 of the Project
at a later date would delay the delivery of some of the Project benefits that would be supportive
of PlaNYC, but would not conflict with the goals of PlaNYC. Under the Extended Build-Out
Scenario, Phase Il is assumed to be completed in 2035, compared with the 2016 completion date
assumed in the 2006 FEIS. Thus, the full achievement of the Project’s benefits related to
PlaNYC would be delayed under the Extended Build-Out Scenario. However, none of the
benefits related to Phase 11 would be achieved in the No Build condition (i.e., the Future Without
Phase II). Because Phase Il of the Project, even in the Extended Build-Out Scenario, would
provide benefits related to PlaNYC, it would not be inconsistent with the goals and objectives of
PlaNYC.
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CONSTRUCTION SOCIOECONOMIC CONDITIONS

This analysis finds that construction activities of Phase Il under the Extended Build-Out
Scenario would not result in any significant adverse socioeconomic impacts. Based on CEQR
Technical Manual criteria, the preliminary assessment does not indicate the potential for
significant adverse socioeconomic impacts due to extended construction. Construction would not
impede access to businesses surrounding the project site or reduce the visibility of their sighage,
and curbside deliveries to surrounding businesses are not expected to be significantly affected. It
is possible that some limited reduction in pedestrian flow could occur along Vanderbilt Avenue
at times during the construction period if some pedestrians choose alternate routes to avoid
walking past the Phase Il project site. However, any such reduction in pedestrian flow would be
countered by the presence of construction workers and by new residential population as the
Phase Il buildings are completed, and would not substantially affect the vast majority of
businesses or lead to business failures that could in turn affect neighborhood character.

While CEQR Technical Manual criteria do not indicate the potential for significant adverse
socioeconomic impacts, a more detailed analysis was conducted in response to public concerns
raised with respect to the effects of prolonged construction of Phase Il of the Project on
socioeconomic conditions in the area. This additional analysis of socioeconomic conditions
surrounding the Atlantic Yards project site indicates that Project development to date has not led
to business or residential disinvestment in the Y-Mile Study Area around the project site.
Residential trends in the ¥2-Mile Study Area have generally followed trends in the surrounding
neighborhoods, with average sales prices and rents increasing. For most property types between
2003 and 2012, increases in average residential sales prices in the ¥-Mile Study Area outpaced
trends in the ¥2-mile area surrounding the site (the Control Area).

Retail corridors closest to the Arena site have experienced increased investment since the
announcement of the Project. While retail vacancy has increased, based on discussions with
brokers these vacancies are the result of renovation of storefronts for new tenants rather than
retail disinvestment. Increases in both retail employment and total employment in the %-Mile
Study Area outpaced those in the ¥-Mile Control Area over the analysis period. Overall,
demographic trends, real estate and employment data, and discussions with brokers in the area
indicate that ongoing construction on the project site has not resulted in any substantial negative
effect on neighborhood conditions or property values in the ¥-Mile Study Area as compared
with the %-Mile Control Area.

Findings from case studies of other development sites in New York City that have experienced
prolonged construction and/or periods of construction delay, including Riverside South, First
Avenue Properties, Battery Park City, and Metro Tech, are consistent with findings on the
effects of the Atlantic Yards Project to date. The case studies indicate that prolonged
construction—in some cases construction that lasted for decades and is still ongoing—has not
led to decreased property values or other signs of disinvestment in the Y:-Mile Study Area
compared with the %-Mile Control Area for each of the case studies. Across all case studies,
demographic and housing trends indicate that population and income growth and residential
property values in the %-Mile Study Area kept pace with or exceeded growth in the %:-Mile
Control Areas over the course of the analysis period. Trends in commercial office and retail
rents and sale values also indicate that prolonged construction or periods of delay for case study
developments did not have any detrimental effect on commercial property values in the ¥%-Mile
Study Areas compared with the %-Mile Control Areas.
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The construction of the Phase Il development would generate substantial economic and fiscal
benefits for the city and the state. Investment for construction of Phase Il of the Project is
estimated at approximately $2.43 billion in 2013 dollars, exclusive of financing, insurance, land
value, and other costs that are not directly part of the expenditures for construction. Direct
employment generated by construction of Phase Il is estimated at 9,148 person-years of
employment. Total employment, including jobs in business establishments providing goods and
services to the contractors and jobs resulting from spending of construction wages, is estimated at
16,765 person-years of employment in New York State, of which 13,909 person-years would be in
New York City. Construction activity would generate an estimated $173.41 million in tax revenues
for New York City, the MTA, and New York State. New York State would receive about $109.54
million, the MTA would receive about $7.26 million, and New York City would receive about $56.61
million in tax revenues from construction of Phase Il. In addition, New York City would receive
revenue from the mortgage recording fees and real property transfer tax from the condominium
units. The use of the modular construction method would result in different economic and fiscal
benefits as discussed under “Modular Construction” below.

CONSTRUCTION COMMUNITY FACILITIES

The construction community facilities analysis in the SEIS considers the potential for indirect
and direct effects on public schools and child care facilities. An “indirect impact” on such
community facilities may occur if utilization of those facilities is expected to be in excess of
available capacity and if a proposed action may result in an exceedance of school-seat or day-
care capacity in the relevant study area by certain significance criteria recommended in the
CEQR Technical Manual.

INDIRECT EFFECTS

Public Schools

As with the 2006 FEIS, this SEIS identifies a significant adverse impact on elementary and
intermediate schools. Under the SEIS analysis, the significant adverse indirect impact on study
area elementary schools would occur with the completion of the first Phase Il building, under
any of the three construction phasing plans. With regard to intermediate schools, a significant
adverse impact would first occur beginning with the completion of the second Phase Il building
under both Construction Phasing Plan 1 and Construction Phasing Plan 3 and upon completion
of the first Phase Il building under Construction Phasing Plan 2. However, the delayed
completion of Phase Il of the Project would not itself create additional demand on schools, and
the magnitude of the significant adverse impact identified in this SEIS reflects conservative
methodology that does not account for long-term projections for increasing study area school
capacity, possible future shifts in Community School District (CSD) boundaries or sub-district
boundaries, or construction of additional school facilities. The impact to public school capacity
would gradually increase over time until Phase Il is completed, as additional students are
introduced to the study area by additional Phase Il buildings. The elementary and intermediate
school seat shortfalls would be partially mitigated by the construction of a new public school on
the Phase Il project site, at the election of DOE. There would not be a shortfall of high school
seats in Brooklyn under any of the construction phasing plans.
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Child Care

The SEIS concludes that construction of Phase Il of the Project under the Extended Build-Out
Scenario would not result in significant adverse impacts with respect to child care facilities.
Utilization of publicly funded child care services would steadily increase until such time as the
100 slots that the project sponsors are obligated to provide, as per the MEC, become operational.
Consistent with CEQR Technical Manual methodology, a significant adverse impact on child
care facilities may result if, in the Future With Phase 1, there would be a 5 percent increase in
utilization, compared with the Future Without Phase II, and overall utilization is above 100
percent. Prior to the completion of the new child care facility, utilization could increase by up to
5.98 percent, in 2032 under Construction Phasing Plan 1 and 2033 under Construction Phasing
Plan 3. Once the child care facility is provided, however, any increase in utilization would
diminish. Upon completion of Phase Il in 2035, the increase in child care utilization attributable
to the Phase 11 would be 1.56 percent, well below the 5 percent significance threshold. During
the construction of Phase Il under the Extended Build-Out Scenario, there could be a temporary
condition where the increase in child care utilization attributable to Phase Il would exceed the
CEQR Technical Manual threshold for a significant adverse impact of 5 percent, but due to the
short duration of this shortfall (approximately two years, in the Extended Build-Out Scenario)
and the 100 new child care slots that would be provided by the project sponsors, this temporary
condition would not be considered a significant adverse impact. In addition, the project sponsors
have committed to monitoring child care enrollment and capacity in the study area as the project
progresses, and to the extent necessary to avoid a significant adverse impact, make arrangements
with one or more duly licensed day care providers for the long-term operation of a duly licensed
child care center (or centers) to provide up to approximately 250 additional child care slots,
either on or in the vicinity of the project site.

DIRECT EFFECTS

With respect to direct effects on community facilities, the construction of Phase Il under the
Extended Build-Out scenario would not displace any existing community facilities. No
significant adverse impacts to air quality would result from construction of Phase Il of the
Project at any sensitive receptor locations, including community facilities.

The proposed on-site school and intergenerational community center would be constructed with
adequate noise attenuation, and therefore would not experience significant construction noise
impacts.

One existing public school (P.S. 753, located at 510 Clermont Avenue) would be expected to
experience significant adverse noise impacts during the construction of certain Phase I
buildings. Under Construction Phasing Plan 1, one or more floors along the south and west
facades of the school building would be expected to experience exterior noise level increments
exceeding CEQR impact criteria for up to nine years. Under Construction Phasing Plan 2, one or
more floors along the east, south and west facades of the school building would be expected to
experience exterior noise level increments exceeding CEQR impact criteria for up to seven
years. Under Construction Phasing Plan 3, one or more floors along the south and west facades
of the school building would be expected to experience exterior noise level increments
exceeding CEQR impact criteria for up to eleven years. P.S. 753 already has double-glazed
windows and an alternate means of ventilation. In light of the noise levels predicted on the
exterior of the school facades, and the typical noise attenuation provided by double-glazed
windows and alternate ventilation, it is expected that the resulting interior noise levels in the
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public school would be below 45 dBA Lo (the CEQR Technical Manual’s acceptable interior
noise level criteria for schools), except during an approximately one year period under
Construction Phasing Plans 1 and 3 or an approximately two year period under Construction
Phasing Plan 2, when noise levels are predicted to slightly exceed this threshold. Because
interior noise levels would be acceptable except during limited periods when the acceptable
threshold would be slightly exceeded, the temporary construction noise impacts on P.S. 753
would not impair the operation of the school, and therefore would not be considered a significant
adverse community facilities impact.

Construction of Phase Il under the Extended Build-Out Scenario would not result in the
temporary or permanent closure or displacement of any community facilities. During the
construction of Phase Il, construction activities would not be expected to adversely affect any
libraries, police or fire stations, publicly funded day care facilities, or health facilities, as none
are located in close proximity to the Phase 11 construction sites.

CONSTRUCTION OPEN SPACE

The construction open space analysis consists of two components. Since the 2006 FEIS
identified a temporary significant adverse impact on passive open space resources in the non-
residential study area upon the completion of Phase I, the analysis first compares the duration of
that impact under the Extended Build-Out Scenario with the duration that would have been
expected under the schedule anticipated in the 2006 FEIS. The analysis then assesses the
potential for impacts from construction activities during a prolonged construction period for Phase
I under the Extended Build-Out Scenario, including potential direct and indirect effects on open
space resources in the study area.

ANALYSIS OF TEMPORARY SIGNIFICANT ADVERSE IMPACT ON PASSIVE OPEN SPACE
RESOURCES IN NON-RESIDENTIAL STUDY AREA IDENTIFIED IN THE 2006 FEIS

Under the Extended Build-Out Scenario, the temporary significant adverse impact on the ratio of
acres of passive open space per 1,000 workers (the passive worker ratio) in the non-residential
study area associated with Phase | of the Project would be eliminated during construction of
Phase Il by 2029 or 2031 (depending on the illustrative construction phasing plan being
analyzed), when approximately 3.36 to 3.41 acres of new publicly accessible passive open space
would be provided by the Phase Il development.

Therefore, compared with the Phase Il schedule analyzed in the 2006 FEIS, the Extended Build-
Out Scenario would prolong the temporary significant adverse impact on the passive worker
ratio in the non-residential study area that was identified in the FEIS by between approximately
7 and 9 years. The analysis uses the commercial mixed-use variation and assumes that all of the
Phase | buildings are built by 2018, as it is the worker population in the Phase | buildings that
would cause the Phase | impact identified in the 2006 FEIS.

ANALYSIS OF ADEQUACY OF OPEN SPACE RESOURCES DURING THE PHASE II
CONSTRUCTION PERIOD UNDER THE EXTENDED BUILD OUT SCENARIO

There would be no significant adverse indirect or direct open space impacts due to the
construction of Phase II.
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Indirect Effects Within the ¥%2-Mile Non-Residential Study Area

Under all three construction phasing plans, the ratio of acres of passive open space in the non-
residential study area per 1,000 workers (the passive worker ratio) would gradually increase as
Phase Il buildings come online and add new passive open space resources to the ¥-mile non-
residential study area. Overall, Phase 1l of the Project would improve the passive worker ratio,
and at no point during the build out of Phase Il would the percentage change in the passive
worker ratio from the Future Without Phase Il to the Future With Phase Il be negative.
Therefore, there would be no significant adverse indirect impacts in the non-residential open
space study area due to the construction of Phase II.

Indirect Effects Within the ¥-Mile Residential Study Area

In the Y2-mile residential study area, the ratio of total acres of open space (i.e., combined passive
and active publicly accessible open space) in the residential study area per 1,000 residents (the
total residential ratio) and the ratio of acres of passive open space in the residential study area
per 1,000 residents (the passive residential ratio) would each gradually increase over time. By
contrast, the ratio of acres of active open space in the residential study area per 1,000 residents
(the active residential ratio) would gradually decrease with time.

At no point during the build out of Phase Il under the Extended Build-Out Scenario would the
percentage change in the total residential ratio from the Future Without Phase Il to the Future
With Phase Il be negative, under Construction Phasing Plan 1 and 3. Under Construction
Phasing Plan 2, there would be a 0.3 percent decrease in the total residential ratio after the
completion of the first Phase Il building (Building 15, which would provide 0.13 acres of open
space) in 2021, after which the ratio would steadily increase. This temporary decrease of less
than 1 percent in the total residential ratio would not be considered a significant adverse impact,
due to the small size of the decrease, the relatively short duration of this condition, the new open
space resources that would be provided as Phase |1 buildings are constructed, and the availability
of open space resources not included in the quantitative analysis, including Prospect Park and
Fort Greene Park.

The passive residential ratio would increase over the construction period of Phase Il under the
Extended Build-Out Scenario. Compared with the Future Without Phase Il, at no point during
the build out of Phase Il would the percentage change in the passive residential ratio from the
Future Without Phase Il to the Future With Phase Il be negative, under all three Construction
Phasing Plans. Upon the completion of Phase Il in 2035, the overall increase in the passive
residential ratio would be 36 percent.

The active residential ratio would gradually decrease over the Phase Il construction period under
the Extended Build-Out Scenario, with a maximum decrease of approximately 6.9 percent under
Construction Phasing Plans 1 and 3 (occurring after the completion of Building 9, the seventh
Phase 11 building to be completed), and with a maximum decrease of approximately 10.4 percent
under Construction Phasing Plan 2 (occurring after the completion of Building 12, the second to
last Phase Il building). However, as additional active features come online, the active residential
ratio would improve slightly, and under all three construction phasing plans, at the completion of
Phase 11 in 2035, would decrease by approximately 5.6 percent.

Residents would continue to have access to resources that are not included in the quantitative
analysis, including two destination open space resources (Fort Greene Park and Prospect Park)
that are within walking distance of the Phase Il project site, but are not within the ¥2-mile study
area.
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The overall effect of Phase Il of the Project would be to improve the availability of publicly
accessible open space in the study area. Due to the new open space resources that would be
provided by Phase Il, and the availability of open space resources not included in the
guantitative analysis (in particular, Prospect Park and Fort Greene Park, two destination parks
within walking distance of the Project site), the decreases in the active residential ratio would
not be considered a significant adverse impact. Overall, there would be no significant adverse
indirect open space impacts associated with Phase Il of the Project under the Extended Build-
Out scenario, under any of the three construction phasing plans.

Direct Effects

Phase Il would not result in any direct displacement of existing open space resources. No
significant adverse impacts on existing open spaces due to air emissions, noise, or vibration are
anticipated during the construction of Phase Il. Therefore, there would not be any significant
adverse impacts due to direct effects on study area open spaces during the Extended Build-Out
Scenario under any of the illustrative construction phasing plans.

Noise levels in areas where new Project open spaces would be developed would exceed CEQR
Technical Manual guidelines due to existing traffic noise from nearby roadways, with or without
Phase Il construction activities, but the Phase Il construction activities under any of the three
analyzed illustrative construction phasing plans would result in noise level increases at Project
open space locations during certain time periods. Open space areas with a line of sight to active
construction activities would experience more elevated noise levels during those activities.
While these noise levels are not desirable, there is no effective practical mitigation that could be
implemented to avoid these levels during construction. Noise levels in many of the city’s parks
and open space areas that are located near heavily trafficked roadways and/or near construction
sites experience comparable and sometimes higher noise levels.

CONSTRUCTION URBAN DESIGN AND VISUAL RESOURCES

Construction activities of Phase Il under the Extended Build-Out Scenario would not result in
any significant adverse impacts on urban design and visual resources.

The Phase Il project site does not include any visual resources. Construction of the Phase Il
buildings would not obstruct views to any identified visual resources in the area. Therefore the
construction of Phase Il of the Project would not result in significant adverse impacts to visual
resources under the CEQR Technical Manual criteria.

The delayed completion of Phase Il under the Extended Build-Out Scenario would prolong
interim site conditions that were identified in the 2006 FEIS, including a surface parking lot on
Block 1129 and the presence of the open rail yard. The surface parking spaces would be
provided in a temporary condition until they are located below-grade in conjunction with the
build-out of the project buildings (Buildings 11, 12, 13, and 14) on Block 1129. Views to surface
parking areas are common in mixed-use neighborhoods in New York City. As per the MEC, the
interim surface parking lot and construction staging area on Block 1129 would continue to be
screened and landscaped around its perimeter under the Extended Build-Out Scenario, similar to
its appearance in existing conditions. The design of the fence along with the landscaping would
continue to provide a visual buffer for pedestrians and residents of the adjacent neighborhood.
The approximately 10-foot tall metal fence is set back approximately four feet from the property
line to establish a landscaping zone. The fence allows for some pedestrian visibility into the
parking facility from the sidewalk. Blooming shrubs and evergreens are also located in the
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landscape buffer to provide a soft edge and layers of screening. The existing directional lighting
would continue to minimize off-site light intrusion into the surrounding neighborhood.
Moreover, views of the parking lot would be limited to immediately proximate areas. Due to
these factors, the prolonged presence of the interim parking use on Block 1129 under the
Extended Build-Out Scenario would not result in significant adverse urban design impacts.

Under the Extended Build-Out Scenario, the prolonged construction of Phase Il would delay the
point at which views to Blocks 1120 and 1121 would include an active mixed-use development
with open spaces and other amenities, as compared with the open rail yard that exists under
current conditions. Therefore, a portion of—or the entire rail yard—on Blocks 1120 and 1121
would be visible for a longer period of time. As the rail yard is located below-grade, existing
views are limited to immediately proximate areas. In addition, views to the open rail yard exist
currently and will continue in the Future Without Phase 11, and the elimination of these views is
considered a benefit of the Project. Therefore, the delayed completion of the Phase Il
development on these blocks would not be considered a significant adverse urban design impact.

With regard to the assessment of views, at any moment in time during construction of Phase Il
under the Extended Build-Out Scenario, irrespective of the construction phasing plan, views of
the Phase Il project site would depend highly on the pedestrian’s viewpoint. The Urban Design
analysis considers the appearance of the project site from multiple pedestrian vantage points
during an extended construction period.

From a pedestrian’s perspective, the appearance of areas of the Phase Il project site under active
construction would be similar to other construction sites in the city. Portions of adjacent streets
and sidewalks would be used for staging activities; active construction sites would be
surrounded by protective fencing; and for periods of time, large pieces of construction
equipment would be seen beyond the protective fencing, followed by building superstructures.
Throughout the construction period, access to surrounding residences, businesses, and
institutions in the study area would be maintained, and thus there would continue to be
pedestrian activity around the Phase Il project site. To the extent practicable, measures outlined
in the Maintenance and Protection of Traffic (MPT) Plans would be designed so that vehicle
lane and sidewalk closures are kept to a minimum and that adequate pedestrian access is
provided subject to New York City Department of Transportation (NYCDOT) approval. Phase 11
sites would be maintained in their existing conditions until right before demolition. Further, the
project sponsors are obligated under the 2009 MGPP and MEC to maintain the sites in a clean
and secure manner.

Open space on the Phase Il project site would be iteratively created as each proposed building is
completed. Street trees would be provided along the perimeter of the site consistent with New
York City Department of Parks and Recreation (DPR) requirements and regulations. The new
Project open spaces in interim and permanent conditions and the replacement street trees would
incrementally enhance the pedestrian experience.

VIEWS ANALYSIS FROM ONE BLOCK AWAY FROM THE PROJECT SITE

Other than from Atlantic Avenue east of the Phase Il project site, street-level views to the Phase
Il project site from one city block away are highly constrained. Most eye-level views are limited
to a narrow portion of the project site. Views of the project site along Atlantic Avenue from one
block east show the Phase Il building sites along Atlantic Avenue, which would be viewed in the
context of the intensely urban and heavily trafficked character of Atlantic Avenue. Skyward
views from the pedestrian perspective could include construction cranes and the superstructures
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of Phase Il buildings under construction and/or completed Phase Il buildings, depending on the
vantage point, the point in time, and the construction phasing plan. However, skyward views of
these construction conditions would not adversely affect the pedestrian experience on these
blocks as the changed views would not significantly affect the streetscape at the pedestrian level.
Skyward views of cranes and construction would be temporary and would change as
construction proceeds. While the duration of these views would be extended due to the
prolonged construction period for Phase Il, such views would be typical of skyward-facing
views of construction sites for tall buildings in New York City, and would be similar in nature to
views currently available, when looking up, of numerous construction sites in the downtown
Brooklyn area. In addition, pedestrian views of the Phase Il buildings under construction and
associated construction equipment would not obstruct views of any visual resources in the area.

VIEWS ANALYSIS FROM 100 FEET OF THE PROJECT SITE

From many vantage points 100 feet from the project site, pedestrian views of Phase Il
construction activities would be highly constrained. These would include views from south
along Carlton and 6th Avenues and views from the north along South Portland and South Oxford
Streets and views from the east and west along Dean Street. More expansive views of the project
site are available from the east and west along Atlantic Avenue as well as views to the south
from 100 feet north of Atlantic Avenue along Carlton and Clermont Avenues. At any point these
views are likely to include interim site conditions and a larger amount of construction activity
than views from the narrower streets with more limited viewsheds. The more expansive views
would include large portions of the Phase Il project site, which could include conditions similar
to existing conditions (including interim conditions), active construction, and completed
buildings. Pedestrian-level views to the site would be mainly of completed buildings or sites
remaining as in the Future Without Phase I, rather than active construction sites because active
construction would take place at only a limited number of buildings sites at any one time under
the Extended Build-Out Scenario. While views from locations along the Atlantic Avenue
corridor, and some locations 100 feet north of Atlantic Avenue would include Phase Il
construction activity for a prolonged time period under the Extended Build-Out Scenario, these
views are already intensely urban in character and are already heavily influenced by high
volumes of traffic and activity. In addition, as Project buildings are completed, views to the
project site will include those completed buildings, which will partially obscure construction
activities and interim conditions located behind them.

VIEWS ANALYIS FROM ADJACENT SIDEWALK LOCATIONS

Pedestrian views from sidewalks on streets adjacent to active construction would consist of
conditions that would be typical of any construction site in the City. Those views would include
construction workers, equipment and activities taking place above the construction fence, truck
traffic entering and leaving the project site, large pieces of equipment such as cranes, and the
MPT elements including barriers and fences and sidewalk bridges. Prior to the start of
construction activities, adjacent sidewalks would provide views to certain portions of the project
site, depending on a pedestrian’s vantage point. Construction fencing would be installed at the
perimeter of the site under construction and would limit views into certain areas of the project
site, while views to areas of the site not under construction would remain available. Once project
site buildings are complete, views from adjacent sidewalks would include the nearest completed
building, along with other more distant completed buildings, on-going construction activities
elsewhere on the project site, and longer views that would include the surrounding streetscapes.
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Under the Extended Build-Out Scenario, construction activities would be concentrated on some
blocks and would be visible from certain adjacent viewpoints for an extended period of time.
Views of the interim parking use would be screened by landscaping and fencing, until such time
as the surface parking lot would be incrementally replaced with below-grade parking facilities.
From sidewalks on the streets adjacent to the project site prior to the beginning of construction
activities, a pedestrian would have expansive views of the project site, including of the open rail
yard, which would extend to intervening buildings and the buildings adjacent to (or across the
street from) the Phase Il project site boundaries. These wide views would gradually be changed
by construction activities (including, eventually, platforms over the rail yard) and then new
Phase Il buildings. As Phase Il buildings are constructed, they would partially obscure views to
other buildings under construction and other construction staging activities. Phase I
construction activities, and new Phase Il buildings, would also incrementally obscure or partially
obscure views to buildings beyond the project site boundaries. Therefore, the existing wide
views that are available from project site-adjacent locations would be reduced over time, as new
construction activities and buildings are incrementally introduced to the Phase Il project site.

Compared with views 100 feet from the project site, Phase Il construction activities would have
a substantial effect on views from locations adjacent to the project site, due to the close
proximity and focused character of these views. Due to the localized nature of these views, a
relatively low number of pedestrians would be affected by these changes. No unique views, or
views of any important visual resources, would be impacted.

SUMMARY OF EFFECT OF PROLONGED PHASE 11 CONSTRUCTION ON VIEWS

Views of the project site from more than one block away are extremely limited and would not be
significantly affected by extended construction activities. Views from 100 feet of the project site
are generally constrained except along the Atlantic Avenue corridor and in certain locations
from north of Atlantic Avenue. Views from these vantage points would be experienced in the
context of the urban character of Atlantic Avenue. Construction activities would be visually
prominent from sidewalk locations on streets adjacent to the project site. Although construction
activities on individual building sites would be typical of those on numerous other construction
sites throughout the City, the Phase Il construction activity would occur at multiple building
sites and would be visible for a prolonged duration from many nearby vantage points under the
Extended Build-Out Scenario. However, as Project buildings are completed, views to the project
site will include those completed buildings, which will partially obscure construction activities
and interim conditions located behind them. No unique views, or views of any important visual
resources, would be impacted, and the Phase Il construction would incrementally replace views
of the below-grade rail yard, interim surface parking lot and existing warehouse buildings and
other structures as construction proceeds. Therefore, Phase Il construction under the Extended
Build-Out Scenario would affect views from areas with a limited geographic scope and would
not adversely affect a large number of people. For these reasons, construction of Phase Il of the
Project under the Extended Build-Out Scenario would not result in significant adverse impacts to
Urban Design. However, the visual effects of construction activities at sidewalks on streets
adjacent to the project site would contribute to the localized significant adverse neighborhood
character impacts discussed below.

CONSTRUCTION HAZARDOUS MATERIALS

The 2006 FEIS concluded that the Project would not result in significant adverse impacts with
respect to hazardous materials. Construction activities on the project site since the 2006 FEIS
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have been substantially consistent with the procedures set forth in the 2006 FEIS and MEC. The
same procedures for assessing and managing contamination, and measures to avoid impacts,
would be implemented during the Phase Il work (with certain improvements to minimize
noncompliance as discussed in Chapter 3A, “Construction Overview”), and the longer
construction period assumed for the Extended Built-Out Scenario would not result in additional
impacts with respect to hazardous materials. Therefore, no significant adverse impacts would
occur for Phase Il of the Project under the Extended Build-Out scenario.

CONSTRUCTION TRANSPORTATION

TRAFFIC

During peak construction under all three illustrative construction phasing plans, the project-
generated trips would generally be fewer than the project-generated trips that would be expected
upon the full build-out of Phase Il of the Project. An exception would be during the peak
construction periods for Construction Phasing Plan 3, when multiple buildings and certain
railroad yard platform segments would be under concurrent construction at the project site and a
number of the Phase Il buildings would also be in operation. The detailed construction traffic
analysis of two peak construction periods for Construction Phasing Plan 3, which represent the
reasonable worst case periods for construction traffic impacts, shows that significant adverse
traffic impacts would occur at numerous locations. While these analyses considered specific
points in time during Phase Il construction under Construction Phasing Plan 3 (primary worst-
case in 2032 and secondary worst-case in 2027), the impact findings and determination of
mitigation requirements would be applicable to other construction periods during which
comparable activities would occur. Overall, significant adverse traffic impacts were identified at
36 intersections during the 1st quarter of 2032 (when Buildings 5, 9, and 10, and the platform
segments for Buildings 6 and 7 are assumed to be under concurrent construction at the project
site) and at 15 intersections during the 4th quarter of 2027 (when Buildings 11, 12, 13, and 15
are assumed to be under concurrent construction at the project site) under the illustrative
construction schedule for Construction Phasing Plan 3. The proposed operational traffic
mitigation measures as described in Chapter 5, “Mitigation,” would mitigate most construction
impacts during these peak periods. In some cases, variations of the operational mitigation
measures or additional measures have been recommended to fully mitigate certain impacts
during construction. Similar to the operational traffic impact analysis and findings from the 2006
FEIS, there would be locations where impacts could not be mitigated or could only be partially
mitigated.

PARKING

In the Extended Build-Out Scenario, peak parking demand for construction workers is assumed
to occur during the peak construction period under the illustrative construction schedule for
Construction Phasing Plan 3 when, on average, 314 construction worker vehicles are projected
to arrive at the project site during the 6 to 7 AM morning peak hour. Since this volume
represents 80 percent of the total projected day shift vehicle trips for construction workers, the
total peak parking demand would be 392 vehicles. As the 300 on-site parking spaces available to
accommodate Arena demand would generally be available to construction workers, most of the
projected peak construction worker parking demand could be accommodated by these 300 on-
site parking spaces. While some construction workers are expected to find nearby on-street and
off-street parking, the overall projected demand could be accommodated by the Project’s on-site
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parking facilities. Based on the off-street and on-street parking utilization in the % mile study
area of the Project, should fewer on-site parking spaces be provided for construction workers,
the construction peak parking demand could be accommodated by the available off-street
parking facilities in the ¥ mile study area of the Project. Since all projected construction worker
parking demand would be met, no parking shortfall is anticipated during Phase Il construction of
the Project under the Extended Build-Out Scenario. These findings are generally consistent with
those of the 2006 FEIS.

TRANSIT AND PEDESTRIAN

Construction workers who do not travel via auto would be distributed among the various subway
and bus routes, station entrances, and bus stops near the project site. These trips would also
occur predominantly during construction peak hours that are outside of the typical commuter
peak periods. Furthermore, appropriate measures for maintaining temporary sidewalks and
overhead protections would be provided throughout Phase 1l construction of the Project.
However, during construction on Blocks 1120 and 1121, due to the anticipated staging areas and
MPT plans, there may be times when pedestrian access along the south side of Atlantic Avenue
east of 6th Avenue would be restricted to facilitate construction activity. Consultation with
NYCDOT’s OCMC would be undertaken to determine the feasibility of closing pedestrian
access for the affected segments during periods of Phase Il construction when Blocks 1120 and
1121 are under construction. Diverting pedestrian flow to other sidewalks in the area is not
expected to result in a substantial increase in pedestrian traffic at those locations. At other
sidewalks bordering the project site, more limited closures are anticipated and, where necessary,
temporary sidewalks would be provided to maintain pedestrian flow. Therefore, no significant
adverse construction-related transit or pedestrian impacts are expected to occur during Phase Il
construction of the Project under the Extended Build-Out Scenario. These findings are generally
consistent with those of the 2006 FEIS.

CONSTRUCTION AIR QUALITY

Consistent with the conclusions of the 2006 FEIS, no significant adverse impacts on air quality
are predicted during Phase Il construction. Measures would be taken to reduce pollutant
emissions during construction in accordance with applicable laws, regulations, and building
codes, including dust suppression measures and the idling restriction for on-road vehicles. In
addition, the project sponsors have committed to a robust emissions reduction program,
including early electrification, the use of ultra-low sulfur diesel (ULSD) fuel, best available
tailpipe reduction technologies, and utilization of newer equipment. With the implementation of
these emission reduction measures, the analysis of construction-related air emissions determined
that PM,s PMj annual-average NO, and CO concentrations would be below their
corresponding de minimis thresholds or National Ambient Air Quality Standards (NAAQS)
respectively. Therefore, the construction of Phase Il of the Project under the Extended Build-Out
Scenario would not result in significant adverse air quality impacts due to construction sources.

CONSTRUCTION NOISE AND VIBRATION

NOISE

Consistent with the findings of the 2006 FEIS, construction of Phase Il of the Project under the
Extended Build-Out Scenario would have the potential to result in significant adverse impacts
with respect to construction noise. This conclusion is based on an analysis of each of the three
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illustrative construction phasing plans, using a modeling analysis that conservatively predicts
noise levels by assuming that peak hourly noise levels represent the entire day of construction
and peak monthly levels represent the entire year in most years. Since the results of this analysis
reflect peak hourly noise levels during peak months of construction, the noise levels predicted by
this analysis would not occur constantly throughout the predicted duration of impact.

Construction on the proposed building sites would include noise control measures beyond those
required by the New York City Noise Control Code, including both path and source controls. With
the implementation of these measures, and accounting for the assumptions mentioned above, the
results of the detailed construction noise analysis indicates that of the 489 buildings in the study
area, elevated noise levels are predicted to occur at one or more floors of approximately 124
buildings under Construction Phasing Plan 1, at one or more floors of approximately 160
buildings under Construction Phasing Plan 2, and at one or more floors of approximately 134
buildings under Construction Phasing Plan 3. This is as compared with the approximately 176
buildings predicted to experience significant adverse noise impacts resulting from construction
of Phase Il of the Project at one or more floors in the 2006 FEIS. Thus, certain buildings
predicted to experience significant adverse construction noise impacts in the 2006 FEIS would
not be predicted to experience impacts in this SEIS construction noise analysis under the
Extended Build-Out Scenario. Most of the locations predicted to experience significant adverse
construction noise impacts according to this SEIS analysis are the same as those predicted to
experience impacts in the 2006 FEIS, but there are 15 buildings under Construction Phasing Plan
1, 21 buildings under Construction Phasing Plan 2, and 24 buildings under Construction Phasing
Plan 3 predicted to experience significant adverse construction noise impacts at one or more
floors that were not predicted to experience significant adverse construction noise impacts in the
2006 FEIS.

The Extended Build-Out Scenario would result in construction occurring over a longer overall
period of time, and result in noise level increases occurring over a longer duration. In addition to
resulting in significant adverse construction noise impacts at some locations not predicted to
experience significant adverse construction noise impacts in the 2006 FEIS, this also would result
in longer durations of impact at some locations that were predicted to experience significant
adverse construction noise impacts in the 2006 FEIS. At locations with line of sight to several
Phase Il buildings the increased duration of construction at those building sites would extend the
overall duration of construction noise level increases.

The elevated noise levels resulting from construction would be reduced at a receptor location as
construction activities move out of the line of sight of that receptor location. The construction
noise impacts described in this SEIS would not be expected to occur over the entire duration of
construction at any noise receptor, because while construction activities are occurring at buildings
to which a receptor does not have a direct line of sight, the receptor would tend not to experience
the elevated noise levels due to construction. Furthermore, many of the loudest pieces of
construction equipment, including excavators, asphalt paving equipment, concrete trowels, concrete
trucks, portable cement mixers, etc., are mobile, and move about the site throughout the days and
months of construction, resulting in a range of construction noise levels at a particular receptor
location.

Affected locations include residential and institutional areas adjacent or with a line of sight to the
proposed development sites. However, most affected buildings have receptor noise control
measures (i.e., double-glazed windows and air-conditioning) or have previously been offered
receptor control noise measures by the project sponsors (in accordance with the mitigation
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requirements stipulated in the 2006 FEIS and MEC). Buildings with double-glazed windows and air
conditioners would be expected to experience interior Lioq) Values less than 45 dBA during most of
the construction period, which would be considered an acceptable level according to CEQR criteria.
For example, of the up to 160 buildings where significant impacts are predicted to occur at one
or more floors during some portion of the construction period (as with Construction Phasing
Plan 2), 150 of these receptor buildings already have receptor control measures or previously
have been offered receptor control measures by the project sponsors. As such, no additional
mitigation would be warranted at these 150 buildings. Overall, there are up to 13 buildings
represented by six noise receptors predicted to experience significant adverse noise impacts as a
result of construction of Phase Il of the Project under one or more of the three Construction
Phasing Plans analyzed that do not have and have not previously been offered receptor control
measures. These 13 locations may not have sufficient receptor controls to consistently provide
interior noise levels during construction considered acceptable according to CEQR criteria.
These include one church building whose windows and alternate means of ventilation cannot be
confirmed, and 12 residential buildings whose alternate means of ventilation cannot be
confirmed. Receptor controls that could be used to partially mitigate these impacts are discussed
below under “Mitigation.”

Additionally, there is one recently constructed residential building with outdoor balconies
predicted to experience significant adverse noise impacts as a result of construction of Phase 11
of the Project under Construction Phasing Plan 1. At this location, there are no feasible or
practicable mitigation to mitigate the construction noise impacts on the balconies.

As mentioned above, fewer buildings in the study area are predicted to experience significant
impacts in this SEIS analysis compared with the number of buildings predicted to experience
significant adverse impacts the 2006 FEIS construction noise analysis. The refinement of the
analysis methodology for the SEIS, specifically using a greater number of receptor locations
(instead of representing many buildings on one block by one receptor location, the methodology
used in the 2006 FEIS) more precisely indicates which buildings and building fagades would
experience significant adverse construction noise impacts. Additionally, the refined analysis
methodology more precisely calculated background (i.e., non-construction) noise levels at each
noise receptor, particularly at the rear facades and upper elevations of buildings. This tended to
indicate lower background noise levels at these locations, resulting in higher construction noise
level increments at these receptor locations.

During certain Phase Il construction activities, P.S. 753 (located at 510 Clermont Avenue),
which was not predicted to experience a significant adverse construction noise impact in the
2006 FEIS analysis, would be expected to experience significant adverse noise impacts at one or
more floors on the west and south fagades under Construction Phasing Plans 1 and 3, and the
west, south, and east facades under Construction Phasing Plan 2. The maximum impact duration
at the school would be nine years under Construction Phasing Plan 1 (see Table 3J-3), seven
years under Construction Phasing Plan 2 (see Table 3J-5), and eleven years under Construction
Phasing Plan 3 (see Table 3J-7).

The school building has receptor control measures including double glazed windows and air
conditioners. With these receptor control measures, interior L, noise levels in rooms with
windows along the east, south, and west facades of the school would be below the CEQR 45 dBA
L1o recommended level during most periods of time (including most of the years in which the SEIS
modeling analysis identifies significant adverse impacts on exterior facades). However, during
some limited time periods, the school would experience exterior noise levels up to 77.7 dBA at
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certain floors. This would result in interior noise levels in the high 40s dBA, which would be
above the 45 dBA Lo noise level recommended by the CEQR Technical Manual for schools.
The school is predicted to experience exterior noise levels greater than 75 dBA for no more than
two years under Construction Phasing Plan 2 and no more than one year under Construction
Phasing Plans 1 and 3.

Construction of the proposed project would not result in any significant adverse noise impacts at
existing open spaces within the study area. The combination of background noise levels in the
area and on-site construction activities under any of the three analyzed illustrative construction
phasing plans would produce Liqy noise levels at certain new Project open space areas up to
approximately the low 80s dBA during certain periods of construction. These noise levels would
exceed those recommended by the CEQR Technical Manual for passive open spaces (55 dBA
Lio). (Noise levels in these areas exceed the recommended values for existing and Future
Without Phase Il conditions.) Noise levels in many of the city’s parks and open space areas that
are located near heavily trafficked roadways and/or near construction sites experience
comparable and sometimes higher noise levels.

Generally, throughout the study area, the absolute noise levels during construction predicted in
this SEIS construction noise analysis are comparable to those predicted in the 2006 FEIS.
Absolute noise levels predicted to occur at the analyzed noise receptor locations in the study area
would generally be in the mid 50s to 70s dBA. These noise levels are comparable to noise levels
throughout residential areas of New York City. At the upper levels of certain buildings
immediately adjacent to the construction of one or more Project buildings, during the one or two
years of the peak construction activity adjacent to these receptors, noise levels in the low 80s
dBA would be expected. These noise levels are comparable to those that occur at receptors
adjacent to heavily trafficked multi-lane avenues or roadways in New York City.

VIBRATION

The buildings of most concern with regard to the potential for structural or architectural damage
due to vibration are the Swedish Baptist Church and nearby row houses along Dean Street,
which are immediately adjacent to the site of Building 15. The 2006 FEIS vibration analysis
determined that there would be no potential for significant adverse vibration impacts at these
locations, but that a vibration monitoring program should be implemented to ensure that no
architectural or structural damage will occur from construction activities. As per the MEC, the
vibration monitoring program would continue to be implemented for Phase Il of the Project
under the Extended Build-Out Scenario.

For limited periods of time due to certain infrequently occurring construction activities, vibration
levels will be perceptible in the vicinity of the construction site but would not rise to the level
that would have the potential to result in structural or architectural damage and would not be
considered significant adverse impacts.

CONSTRUCTION PUBLIC HEALTH

Phase Il of the Project would not result in significant adverse impacts with respect to air quality
(during construction or operation of Phase Il) or with respect to operational noise. Phase Il of the
Project would result in significant adverse construction noise impacts, as defined by the
thresholds recommended in the CEQR Technical Manual. However, the predicted magnitude
and duration of absolute noise levels (i.e., the sum of construction noise levels with ambient
background noise levels) would not be at a level that significantly affects public health at any
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receptor location. Therefore, Phase Il of the Project under the Extended Build-Out Scenario
would not result in significant adverse public health impacts.

CONSTRUCTION LAND USE AND NEIGHBORHOOD CHARACTER

LAND USE

Consistent with the 2006 FEIS, this SEIS finds that construction of Phase 11 of the Project under
the Extended Build-Out Scenario would not result in significant adverse land use impacts.
Construction of Phase Il would affect land uses on the project site and in immediately adjacent
areas, which would be affected during the construction period by intermittent sidewalk closures,
travel lane closures, and relocation of bus stops in the vicinity of the Phase Il project site. To
facilitate pedestrian flow through these areas, temporary sidewalks or sidewalk bridges adjoining
the project site would be maintained to the extent practicable. Sidewalk and travel lane closures
and bus stop relocations would be intermittent and temporary and are not expected to result in
any significant adverse impacts to the land uses surrounding the Phase 11 project site.

During the construction of Phase Il, sites not under active construction would be maintained as
under existing conditions, such as the continued existence of the open rail yard, or would have
interim uses, such as for construction staging areas or surface parking for a prolonged period.
The presence of these interim uses for an extended period of time would not be considered a
significant adverse land use impact because these uses are not incompatible with surrounding
land uses, and, in the case of the interim surface parking lot and open rail yard, would also be
present in the Future Without Phase Il condition. However, the Extended Build-Out Scenario
would extend the duration of the surface parking lot and open rail yard compared with the
construction schedule analyzed in the 2006 FEIS. The surface parking use that would be on
Block 1129 for an extended period is a non-residential use, but the underlying manufacturing
zoning that covers most of the block and most of the block immediately to the south allows a
range of commercial and manufacturing uses. The surface parking use is also consistent with the
mix of industrial, commercial and residential uses that are located on the block to the south. The
perimeter of the surface parking lot on Carlton Avenue, Dean, Vanderbilt, would be fenced with
a landscaped border, providing a visual buffer for pedestrians and residents.

Areas closest to the Phase Il project site lack the cohesive character of the cores of their
neighborhoods, indicative of the transitional character of these areas. As Phase Il building are
completed over the course of the Extended Build-Out Scenario, the existing uses on the Phase |1
project site (construction staging areas, interim parking areas, interim storage uses, and the open
rail yard) would be replaced incrementally with permanent residential, commercial, community
facility, open space, and below-grade parking uses. These new uses would incrementally
integrate with adjacent neighborhoods, which include a mix of residential, commercial,
community facility, open space, and parking uses, as well as some light industrial uses in certain
areas.

Although Phase 11 under the Extended Build-Out scenario anticipates a prolonged construction
schedule compared with the 2006 FEIS, the level of construction activity would vary and move
throughout the Phase Il project site, and no area would experience the immediate effects of the
Project’s construction activities for the full project construction duration. Since, overall,
construction would not significantly change or affect land use or land use trends in the
surrounding area, there would be no significant adverse impacts to land use.
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NEIGHBORHOOD CHARACTER

Construction of Phase Il of the Project under the Extended Build-Out Scenario is not expected to
result in significant adverse neighborhood character impacts in neighborhoods surrounding the
Phase Il project site; however, increased traffic, noise, and views of construction activity would
result in significant adverse localized neighborhood character impacts in the immediate vicinity
of the Phase Il project site. During construction, the project site and the immediately
surrounding area would be subject to added traffic from construction trucks and worker vehicles
and partial sidewalk and lane closures; in particular, construction traffic and noise would change
the quiet character of Dean Street, Pacific Street and Carlton Avenue in the immediate vicinity
of the project site. In addition, staging activities, temporary sidewalks, construction fencing, and
construction equipment and building superstructure would be visible to pedestrians in the
immediate vicinity of the Phase Il project site. Consistent with the 2006 FEIS, this SEIS
concludes that Phase Il construction would result in significant adverse localized neighborhood
character impacts in the immediate vicinity of the project site.

These impacts would occur for a longer period of time than what was contemplated in the 2006
FEIS, as the duration of construction activities for Phase Il under the Extended Build-Out
Scenario would be 18 years, compared with six years in the 2006 FEIS. The impacts would be
localized, confined largely to Dean Street, Pacific Street, and Carlton Avenue, and no immediate
area would experience the effects of the Project’s construction activities for the full project
construction duration. Measures to control noise, vibration, and dust on construction sites,
including the erection of construction fencing, would reduce views of construction sites and
buffer noise emitted from construction activities, and sound barriers would be used to reduce
noise from particularly noisy activities where practicable. However, significant traffic and noise
impacts and the effects of views of the construction sites would affect neighborhood character in
the areas immediately adjacent to the Phase Il project site for a prolonged period under the
Extended Build-Out Scenario.

Consistent with the 2006 FEIS, this SEIS finds that construction of Phase Il of the Project would
not result in significant adverse neighborhood character impacts beyond the impacts in the
immediate vicinity of the project site. Phase Il construction is not expected to result in
significant adverse impacts to socioeconomic conditions or open space, technical areas which
based on the CEQR Technical Manual have the potential to affect neighborhood character.
Similarly, Phase Il construction is not expected to result in significant adverse impacts to urban
design or visual resources. While the visibility of Phase Il construction activity would be
prolonged under the Extended Build-Out Scenario compared with the schedule analyzed in the
2006 FEIS, a pedestrian would experience positive changes to the urban design and visual
character of the Phase Il project site over the course of the construction period, and there would
be measures in place to minimize noise, vibration, and dust on construction sites—and thus to
minimize the potential effects of such construction elements on the pedestrian experience—as
well as to reduce views of construction sites. Views of the project site from more than one block
away are extremely limited and would not be significantly affected by extended construction
activities. Traffic impacts could be mitigated at all but five intersections in the ¥-Mile Primary
Study Area, and noise impacts would occur primarily on blocks immediately adjacent to the
Phase Il project site. The significant adverse passive open space impact from Phase | within the
Ya-mile study area would be temporary, and would be alleviated as the Phase Il open space
comes on line.
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As detailed in Chapter 3C, “Construction Socioeconomic Conditions,” Project development to
date has not led to disinvestment in the ¥2-Mile Area, and case studies of other major multi-
building development sites in New York City that have experienced prolonged construction
and/or periods of construction delay indicate that such projects have not led to decreased
property values or other signs of disinvestment in surrounding neighborhoods.

MODULAR CONSTRUCTION

The technical areas where differences in conventional and modular construction methods could
result in different potential environmental impacts include socioeconomic conditions,
transportation, air quality, and noise.

The construction of the Phase Il development using modular techniques would generate
substantial economic and fiscal benefits for the city and the state, though these benefits would be
expected to be lower from modular construction than those from conventional construction.
Based on the preliminary estimates, the investment for construction of Phase Il of the Project
using modular construction methods is estimated to equal about $1.90 billion in 2013 dollars.
This would represent about a 22 percent reduction from costs using conventional construction
methods. However, modular construction methods would allow for year-round (instead of
seasonal) employment for construction workers and the opportunity for apprentices to receive
training and practice in a controlled environment.

On-site building activities using modular techniques is expected to have shorter construction
durations and fewer daily on-site workers and truck trips as compared with the use of
conventional construction techniques, and would therefore be less disruptive overall. The MPT
requirements for modular construction would be similar to the MPT requirements for
conventional construction methods, although MPT areas for modular construction may be wider
and longer than those for conventional construction methods in order to accommodate wide-load
deliveries of modules. With respect to parking, transit, and pedestrians, no significant adverse
impacts attributable to construction were identified for Phase 1l construction using conventional
construction methods. Similarly, modular construction would not result in any significant
adverse impacts in these areas. At intersections where Phase Il of the Project is predicted to
result in significant adverse construction traffic impacts, these impacts are expected to be less for
construction under modular construction methods as compared with construction under
conventional construction methods.

Demolition, excavation, and foundation activities under modular construction methods would be
the same as those under conventional construction methods. Therefore, since the construction air
quality analyses were conducted for the representative worst-case short-term and annual periods
where demolition, excavation, and foundation activities would be the dominant activities at the
project site, the maximum predicted air pollutant concentrations resulting from Phase Il
construction of the Project using modular construction methods would be similar to the results
shown in the air quality analyses for conventional construction methods. Since no significant
adverse construction-related air quality impacts were identified for conventional construction
methods, no significant adverse construction-related air quality impacts are expected if Phase Il
of the Project is constructed using modular construction methods.

The construction tasks with the greatest potential to result in increased noise levels at most
nearby noise receptors are the excavation and foundation tasks, which would occur in the same
manner and over the same duration with either conventional or modular construction. With
modular construction, less equipment would be used on-site and fewer trucks would travel to
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and from each building site during the superstructure, exterior facade, and interior finishing
tasks. Therefore, noise levels with modular construction during these construction tasks would
be somewhat lower than those predicted for conventional construction. Consequently, the
calculated noise levels and resultant predicted construction noise impacts shown in the analysis
of conventional construction are conservatively representative of the noise conditions that would
be expected with modular construction. Modular construction would result in a shorter overall
duration of construction for each building built using these methods. If one or more buildings
included in Phase Il were constructed using modular construction rather than conventional
construction, elevated noise levels resulting from construction activities for that building would
be expected to last for a shorter duration. While night-time delivery of modules would occur,
these deliveries would not be expected to result in a perceptible increase in noise levels (as
measured by Leqan). Operation of the trucks used for night-time module deliveries in close
proximity to noise receptors would result in increases in noise level for short periods of time.
Such increases in noise level would occur only when the trucks would operate adjacent to the
noise receptor and would be comparable in magnitude and duration to that which would result
from operation of any heavy truck on the roadway adjacent to the receptor. Consequently, these
short-term increases in noise level during night-time module deliveries would not constitute a
significant adverse noise impact. Overall, it is not expected that the use of modular construction
for the Phase Il buildings would result in significant adverse noise impacts beyond those
identified for conventional construction in Chapter 3J, “Construction Noise.”

In summary, it is not expected that the use of modular construction for the Phase Il buildings
would result in significant adverse impacts in the relevant technical areas beyond those
identified for conventional construction.

F. POTENTIAL IMPACTS OF PHASE Il OF THE PROJECT DURING
OPERATIONAL CONDITIONS

INTRODUCTION

A number of environmental impact analysis areas would not be affected by the operation of
Phase Il of the Project in the Extended Build-Out Scenario, as compared with the earlier
completion date assumed in the 2006 FEIS. The analyses screened out on this basis and
therefore not included for detailed assessment of the operational condition in the SEIS are land
use, zoning, and public policy; cultural resources; urban design and visual resources; shadows;
hazardous materials; and infrastructure.

OPERATIONAL SOCIOECONOMIC CONDITIONS

This analysis finds that the completion of Phase Il by 2035 under the Extended Build-Out
Scenario would not result in any new or different significant adverse socioeconomic impacts as
compared with completion of Phase Il by 2016, as assumed in the 2006 FEIS. The following
summarizes the conclusions drawn from the analysis.

DIRECT RESIDENTIAL DISPLACEMENT

The 2006 FEIS analyzed the direct displacement of 171 residential units housing an estimated
410 residents. Of these 171 residential units, 137 were located on the Phase | project site, and 34
were located on the Phase Il project site. The 2006 FEIS assumed that all of the direct residential
displacement would occur during Phase | of the Project. Of the 171 residential units analyzed in
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the 2006 FEIS, four units remain, and all four are located on the Phase Il project site. These units
are located on Block 1128, Lots 85, 86, and 87, and house approximately 10 residents. Residents
of these units would be directly displaced from the project site at a later date than assumed in the
2006 FEIS. These residents would still be offered relocation assistance in connection with the
acquisition of the properties for Phase 11 of the Project. Their displacement during Phase Il under
the Extended Build-Out Scenario would not significantly alter the socioeconomic conditions in
the study area and would not result in any significant adverse socioeconomic impacts.

DIRECT BUSINESS AND INSTITUTIONAL DISPLACEMENT

The 2006 FEIS analyzed the direct displacement of 27 businesses and 2 institutions, all of which
was assumed to occur during Phase | of the Project. Of these 29 businesses and institutions, 13
businesses and one institution were located on the Phase Il project site. Of the 27 businesses and
2 institutions analyzed in the 2006 FEIS, 2 businesses remain on Site 5 of the Phase I project
site, no businesses remain on the Arena Block of the Phase | project site, and 2 businesses
(Global Exhibition Services and Warburg Storagemart) remain on Block 1120 of the Phase 1l
project site, on Lots 19 and 28. These two businesses are believed to be currently using the
buildings on these lots for storage. In addition, a building located on Lot 4 of Block 1128 of the
Phase Il project site is privately owned and is believed to be used for storage. Though none of
the business activities that were analyzed in the 2006 FEIS remain on the lot, the ownership of
the building has not changed since the 2006 FEIS.

Under the Extended Build-Out Scenario these three businesses would be directly displaced at a
later date than assumed in the 2006 FEIS, but the timing of their displacement would not
significantly alter the socioeconomic conditions in the area. The business owners would still be
offered relocation assistance in connection with the acquisition of the properties for Phase Il of
the Project. Their displacement would not significantly alter the socioeconomic conditions in the
area and would not result in any significant adverse impacts due to direct business and
institutional displacement.

INDIRECT RESIDENTIAL DISPLACEMENT

Similar to the conclusions in the 2006 FEIS, this SEIS analysis finds that the Extended Build-
Out Scenario would not result in significant adverse impacts due to indirect residential
displacement. The 2006 FEIS conclusions (in italics, below), and their applicability to the
Extended Build-Out Scenario, are as follows:

e The 2006 FEIS stated that the number of at-risk households in the study area had been
decreasing and would probably continue to do so without the Project, concluding that it was
probable that the number of at-risk households in the study area in 2010 and 2016 would be
substantially lower. Based on the SEIS analysis of income, housing, and recent
development, it is evident that this trend has continued since the 2006 FEIS, and it is
reasonable to assume that the number of at-risk households in the study area has decreased,
and will continue to decrease, in the future independent of the development of Phase 1l
under the Extended Build-Out Scenario.

e In 2006, similarities between the Project housing mix and the housing mix present in the ¥-
mile study area indicated that the Project would not substantially change the socioeconomic
profile of the study area. While background income conditions have changed since the 2006
FEIS, and would be different in 2035 as compared with 2016, the SEIS analysis indicates
that the housing stock introduced by the Extended Build-Out Scenario would continue to be
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similar in tenure to the housing stock in the broader %-mile study area. Phase Il under the
Extended Build-Out Scenario would add a higher proportion of affordable units than would
be expected to be added to the study area in the Future Without Phase Il. The anticipated
income distribution of households introduced by Phase Il of the Project would not shift the
distribution of households across income brackets such that the overall socioeconomic
character of the study area would change significantly. Further, in the Future Without Phase
I1, no affordable units would be added to the Phase Il project site.

e The 2006 FEIS stated that the substantial number of housing units to be added by the
Project could serve to relieve market pressure in the study area by absorbing housing
demand that might otherwise be expressed through increases in rents. The delay in the
completion of Phase Il housing under the Extended Build-Out Scenario would not, in the
shorter term, provide a supply of housing that could serve to relieve this market pressure.
However, this delay would not have short- or long-term significant adverse impacts on
future housing market conditions in the study area. Additional housing supply reflecting
residential market trends would reduce any adverse effects of the delay in completion of
Phase 11 housing units, and the residential units added by the development of Phase Il under
the Extended Build-Out Scenario could still serve to relieve upward rent pressure in the
study area.

e The 2006 FEIS stated that most identified at-risk households were more than % mile from
the project site, and separated from the project site by intervening established residential
communities with upward trends in property values and incomes and active commercial
corridors. Current household income data suggest that incomes have increased throughout
the study area since the 2006 FEIS; that there are fewer at-risk households in the study area;
and that remaining at-risk households are still concentrated in the same census tracts
identified in the 2006 FEIS. Trends indicate that intervening established neighborhood and
commercial corridors cited in the 2006 FEIS have become even more established and would
continue to limit the potential for the proposed residential development in Phase Il of the
Project to affect rental rates in tracts containing potentially vulnerable populations. The
SEIS analysis indicates that many of the remaining at-risk households are still more than %2
mile from the project site and separated by more established residential neighborhoods and
commercial trends.

INDIRECT BUSINESS AND INSTITUTIONAL DISPLACEMENT

The Extended Build-Out Scenario would not alter the conclusions of the 2006 FEIS in regards to
indirect business and institutional displacement.

As predicted in the 2006 FEIS, increases in commercial property values have already led to
some indirect business and institutional displacement along retail corridors closest to the project
site. The retail turnover that has occurred since the 2006 FEIS is in part attributable to well-
established residential development trends in the study area, as well as indirect displacement
pressures in the ¥-mile study area, that were predicted as a result of Phase | of the Project.

The development of Phase Il under the Extended Build-Out Scenario has the potential to result
in indirect business and institutional displacement along certain corridors within ¥ mile of the
project site. This displacement could be limited to an even smaller number of vulnerable
businesses and institutions than described in the 2006 FEIS, and would primarily consist of
neighborhood services stores, light industrial or auto-related uses, and a small number of
institutions located on Vanderbilt Avenue, Flatbush Avenue, and 4th Avenue. The delay in the
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completion of Phase Il under the Extended Build-Out Scenario would not add any additional
upward pressure on commercial rents beyond what was analyzed in the 2006 FEIS. The
completion of Phase Il over a longer time period would distribute its effects, potentially reducing
the project-induced upward pressure on rents at any given point in time. Therefore, any indirect
business and institutional displacement that may occur as a result of the development of Phase Il
under the Extended Build-Out Scenario would not result in adverse indirect business and
institutional displacement effects beyond those disclosed in the 2006 FEIS.

ADVERSE EFFECTS ON SPECIFIC INDUSTRIES

The development of Phase Il under the Extended Build-Out Scenario would not result in
significant adverse impacts on any specific industries. As noted above, it is believed that the
three businesses currently operating on the Phase 1l site are in the storage business, which is not
an industry specific or unique to the Phase Il site. The development of Phase Il under the
Extended Build-Out Scenario would not result in any additional direct business displacement
beyond what was analyzed in the 2006 FEIS, and would therefore not alter the conclusion of the
2006 FEIS regarding adverse effects on specific industries.

OPERATIONAL COMMUNITY FACILITIES

PUBLIC SCHOOLS

The 2006 FEIS found that there would be a shortfall of seats at elementary and intermediate
schools in the 2016 future with the Project, and that these shortfalls would constitute a
significant adverse impact on elementary and intermediate schools within the %-mile study area.
To partially mitigate the significant adverse impact on public schools, the Project sponsors
committed to provide adequate space for the construction and operation of a 100,000 gsf
elementary and intermediate school in the base of one of the Phase Il residential buildings. The
2006 FEIS stated that additional mitigation measures, such as shifting the boundaries of school
catchment areas within the CSDs, creating new satellite facilities in less crowded schools, or
building new school facilities off-site would be required to fully mitigate the significant adverse
impacts on public schools identified in the 2006 FEIS.

Subsequent to completion of the 2006 FEIS, the methodology recommended by the CEQR
Technical Manual was revised to analyze capacity at a smaller, sub-district level, which provides
a more localized level of analysis and considers far fewer schools compared with the CSD level
or ¥-mile study area used in the 2006 FEIS. The multipliers provided in the CEQR Technical
Manual to estimate students generated by new housing units were also changed such that the
Project would be assumed to introduce a greater number of students using the current CEQR
Technical Manual guidance than the number of students assumed in the 2006 FEIS analysis,
which was prepared in conformance with the 2001 version of the CEQR Technical Manual.
With regard to background conditions, current existing utilization data and enrollment projection
data forecast a deficit of seats in the Future Without Phase 11, unlike the 2006 FEIS (although the
study areas considered differ, as noted above).

CEQR methodology also requires utilizing enrollment projections prepared by the New York City
School Construction Authority (SCA) for DOE. The most recently prepared projections only
estimate enrollment up to 2021, and therefore have been used in this analysis to represent student
enrollment in 2035. The school seat capacity assumptions are based only on DOE’s 2015-2019
Proposed Five-Year Capital Plan, February 2014. The analysis for the capital plan includes a
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multi-dimensional review and analysis of localized capacity and enrollment patterns within each
CSD. This process results in a set of recommendations for each CSD that takes into account the
needs within each area of the CSD. These recommendations are reviewed annually based on
updated enrollment projections, capacity changes and housing information. Currently, DOE’s
2015-2019 proposed capital plan is the most up to date document that has been reviewed to
determine future capacity in CSD 13/Sub-District 1. In keeping with DOE’s mandate to respond
to local needs and provide new capacity where warranted, it is likely that new capacity would be
created by 2035 to meet additional student demand that exceeds the 2019-based capacity
assumptions used in this analysis. Each year, capital plan amendments are prepared, which allow
DOE to reassess priorities, to take into account shifts in enrollments, variations in housing
growth, changes in building conditions, new educational initiatives, and adjustments in the
construction marketplace, and incorporate any impact from financial changes implemented by
the City or State. In addition, DOE and SCA annually undertake a comprehensive assessment of
conditions in order to determine the need for realignment strategies, such as increasing the
utilization of existing facilities, changing grade configurations of schools, and adjustments to
local school zones. The analysis does not account for future actions that could be taken by SCA
and DOE to address capacity needs in the sub-district, such as possible future shifts in CSD
boundaries or sub-district boundaries, or the construction of additional school facilities serving
the sub-district through any of the four five-year capital plans that will be issued between the
present day and the 2035 build year.

The Phase Il project site is located in Sub-District 1 of CSD 13. Phase Il of the Project would be
expected to introduce approximately 2,712 students to the project site, comprising 1,430
elementary school students, 592 intermediate school students, and 690 high school students. As
in the 2006 FEIS, Phase Il of the Project would be expected to result in significant adverse
impacts to elementary school and intermediate school capacities within Sub-District 1 of CSD
13. The Project would also create, at the election of DOE, a 100,000 gsf elementary and middle
school public school on the project site that would be expected to accommodate a number of
students equivalent to approximately one third of Phase Il-generated demand, based on current
projections.

Elementary Schools

Currently, CSD 13/Sub-District 1 contains two elementary schools with a combined capacity of
1,290 seats, which will increase by 326 seats to 1,616 seats in the Future Without Phase I1. Based on
current CEQR methodology, Phase 11 would introduce 1,430 elementary school students by 2035,
increasing the elementary school utilization rate in CSD 13/Sub-District 1 by 88 percentage points,
and bringing total utilization to 220 percent (assuming no new school capacity would be created
between 2019 and 2035). Therefore, Phase 11 would exceed the CEQR Technical Manual threshold
for a significant adverse impact on elementary schools. The 2006 FEIS also disclosed significant
adverse impacts on elementary schools upon completion of the Project.

While the finding of a significant adverse school impact is consistent, the utilization and deficit
of elementary school seats (which form the basis of the findings) are higher than was identified
in the 2006 FEIS. These changes are due to changed CEQR Technical Manual methodology
(e.g., the reduction in the size of the study area and changed multipliers for estimating school
children), changed background conditions (which project a shortage of seats in the Future
Without Phase Il condition), and a shift of approximately 208,000 gsf of floor area from Phase |
to Phase Il of the Project. The delayed completion of Phase Il of the Project would not itself
create additional demand on elementary schools in the sub-district.
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Intermediate Schools

Currently, CSD 13/Sub-District 1 contains three intermediate schools with a combined capacity of
850 seats, which is not assumed to change in the Future Without Phase 11. Based on current CEQR
methodology, Phase Il would introduce 592 intermediate school students by 2035, increasing the
intermediate school utilization rate in CSD 13/Sub-District 1 by 69 percentage points, and bringing
total utilization to 160 percent (assuming no new school capacity would be created between 2019
and 2035). Therefore, Phase Il would exceed the CEQR Technical Manual threshold for a
significant adverse impact on intermediate schools. The 2006 FEIS also disclosed a significant
adverse impact on intermediate schools.

While the finding of a significant adverse school impact is consistent, the utilization and deficit
of intermediate school seats (which form the basis of the findings) are higher than was identified
in the 2006 FEIS. These changes are due to changed CEQR Technical Manual methodology
(e.g., the reduction in the size of the study area and changed multipliers for estimating school
children), changed background conditions (which project a shortage of seats in the Future
without Phase Il condition), and a shift of approximately 208,000 gsf of floor area from Phase |
to Phase Il of the Project. The delayed completion of Phase Il of the Project would not itself
create additional demand on intermediate schools in the sub-district.

Elementary and Intermediate School Effects with the Proposed School

The Project would include the provision, at the election of DOE, of an approximately 100,000 gsf
elementary and intermediate public school to partially mitigate the significant adverse impacts on
elementary and intermediate school capacity in the study area. DOE’s 2015-2019 proposed Capital
Plan allocates funds towards the development of this new public school on the Phase Il project
site. Although the grade-level mix has not yet been determined, the capital plan assumes that 757
seats will be created through the opening of this new school. Thus, the proposed school would
be expected to accommodate a number of students equivalent to over one third of Phase II-
generated demand for elementary and intermediate school seats, based on current projections
and assumptions. These new school seats have not been included in the quantitative assessment
of future school utilization provided above.

High Schools

In the Future With Phase Il, Brooklyn high schools would operate with surplus capacity. As
Phase 11 would not result in a collective utilization rate equal to or greater than 100 percent at the
borough level, Phase 11 would not result in any significant adverse impacts on high schools. The
2006 FEIS also found no significant adverse high school impacts.

CHILD CARE SERVICES

At the time of the 2006 FEIS, a 100-seat child care facility was planned as part of the Project.
The 2006 FEIS did not identify any significant adverse child care impacts. However, the
analysis of publicly funded child care facilities in the 2009 Technical Memorandum found that
the updated background conditions and updated methodologies (i.e., new CEQR Technical
Manual generation rates for child care eligible children) would result in additional demand for
publicly funded child care facilities in the study area, which could result in a shortfall of child
care slots in the 2019 future with the Project. Therefore, in addition to the 100-seat facility that
was planned as part of the Project and included in the 2006 FEIS, the Project sponsors are
obligated to assess child care enrollment and capacity in the study area as the Project progresses
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and, if necessary, work with ACS to provide up to approximately 250 additional child care slots
either on-site or in the vicinity of the site to meet Project-generated demand.

This SEIS considers whether changed background conditions or changed methodologies since
the 2006 FEIS and 2009 Technical Memorandum would result in any new or changed significant
adverse impacts resulting from construction of Phase Il of the Project under the Extended Build-
Out Scenario. The prolonged build-out of the Project to 2035 would not create additional
demand on public child care services upon completion of the Project, compared with the
construction duration assumed in the previous environmental analyses, as the delayed
completion of Phase Il would not increase the number of children eligible for public child care
services introduced by the Project. Changed background conditions include new enrollment data
and updated enrollment projections. With regard to methodology, the CEQR Technical Manual
calls for an analysis for a 1.5 mile study area, whereas the 2006 FEIS and 2009 Technical
Memorandum analyzed child care facilities within a 1-mile study area. The current multiplier for
calculating demand for child care slots has also been changed. As a result of this change, the
number of eligible children that would be introduced by Phase | and Phase Il of the Project is
lower than the number projected in the 2006 FEIS and the 2009 Technical Memorandum.

The SEIS analysis indicates that under the revised methodology, Phase 1l would introduce 160
children under the age of 6 who are eligible for public child care services. The addition of the
these children is projected to increase in the utilization rate by 1.58 percentage points over the
Future Without Phase Il condition. CEQR Technical Manual guidelines indicate that a demand
for slots greater than the remaining capacity of child care facilities and an increase in demand of
5 percent of the study area capacity could result in a significant adverse impact. Thus, the
increase in the utilization rate attributable to Phase Il of the Project would not exceed the CEQR
Technical Manual’s 5 percent threshold for a significant adverse impact.

Moreover, CEQR methodology does not provide a basis for estimating new child care capacity
in the Future Without Phase Il. It is likely that new capacity would be created by 2035 to meet
additional child care demand, although no new capacity is assumed in the SEIS analysis.

As noted above, the Project sponsor will monitor child care enrollment and capacity in the study
area as the Project progresses, and to the extent necessary to avoid a significant adverse impact,
make arrangements with one or more duly licensed day care providers for the long-term
operation of a duly licensed child care center (or centers) that shall accommodate approximately
250 additional children, either on or in the vicinity of the project site. In light of the small, less
than two percent increase in child care utilization attributable to Phase Il identified in this SEIS,
and the Project sponsor’s commitment to monitor and, if necessary, provide approximately 250
additional child care slots, there would be no new significant adverse impacts on publicly funded
day care facilities in the study area.

OTHER COMMUNITY FACILITIES

The 2006 FEIS found that the Project would not result in any significant adverse impacts with
respect to police/fire protection services, health care facilities and libraries.

Although the construction of Phase Il of the Project would be prolonged under the Extended
Build-Out Scenario, and a shift of 208,000 gsf of residential space has been proposed from
Phase | to Phase Il, no changes to the Project have been proposed that would have the potential
to affect police/fire protection services and health care facilities. Furthermore, background
conditions have not changed such that they would materially affect the 2006 FEIS conclusions
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and from each building site during the superstructure, exterior facade, and interior finishing
tasks. Therefore, noise levels with modular construction during these construction tasks would
be somewhat lower than those predicted for conventional construction. Consequently, the
calculated noise levels and resultant predicted construction noise impacts shown in the analysis
of conventional construction are conservatively representative of the noise conditions that would
be expected with modular construction. Modular construction would result in a shorter overall
duration of construction for each building built using these methods. If one or more buildings
included in Phase Il were constructed using modular construction rather than conventional
construction, elevated noise levels resulting from construction activities for that building would
be expected to last for a shorter duration. While night-time delivery of modules would occur,
these deliveries would not be expected to result in a perceptible increase in noise levels (as
measured by Leqan). Operation of the trucks used for night-time module deliveries in close
proximity to noise receptors would result in increases in noise level for short periods of time.
Such increases in noise level would occur only when the trucks would operate adjacent to the
noise receptor and would be comparable in magnitude and duration to that which would result
from operation of any heavy truck on the roadway adjacent to the receptor. Consequently, these
short-term increases in noise level during night-time module deliveries would not constitute a
significant adverse noise impact. Overall, it is not expected that the use of modular construction
for the Phase Il buildings would result in significant adverse noise impacts beyond those
identified for conventional construction in Chapter 3J, “Construction Noise.”

In summary, it is not expected that the use of modular construction for the Phase Il buildings
would result in significant adverse impacts in the relevant technical areas beyond those
identified for conventional construction.

F. POTENTIAL IMPACTS OF PHASE Il OF THE PROJECT DURING
OPERATIONAL CONDITIONS

INTRODUCTION

A number of environmental impact analysis areas would not be affected by the operation of
Phase Il of the Project in the Extended Build-Out Scenario, as compared with the earlier
completion date assumed in the 2006 FEIS. The analyses screened out on this basis and
therefore not included for detailed assessment of the operational condition in the SEIS are land
use, zoning, and public policy; cultural resources; urban design and visual resources; shadows;
hazardous materials; and infrastructure.

OPERATIONAL SOCIOECONOMIC CONDITIONS

This analysis finds that the completion of Phase Il by 2035 under the Extended Build-Out
Scenario would not result in any new or different significant adverse socioeconomic impacts as
compared with completion of Phase Il by 2016, as assumed in the 2006 FEIS. The following
summarizes the conclusions drawn from the analysis.

DIRECT RESIDENTIAL DISPLACEMENT

The 2006 FEIS analyzed the direct displacement of 171 residential units housing an estimated
410 residents. Of these 171 residential units, 137 were located on the Phase | project site, and 34
were located on the Phase Il project site. The 2006 FEIS assumed that all of the direct residential
displacement would occur during Phase | of the Project. Of the 171 residential units analyzed in
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the 2006 FEIS, four units remain, and all four are located on the Phase Il project site. These units
are located on Block 1128, Lots 85, 86, and 87, and house approximately 10 residents. Residents
of these units would be directly displaced from the project site at a later date than assumed in the
2006 FEIS. These residents would still be offered relocation assistance in connection with the
acquisition of the properties for Phase 11 of the Project. Their displacement during Phase Il under
the Extended Build-Out Scenario would not significantly alter the socioeconomic conditions in
the study area and would not result in any significant adverse socioeconomic impacts.

DIRECT BUSINESS AND INSTITUTIONAL DISPLACEMENT

The 2006 FEIS analyzed the direct displacement of 27 businesses and 2 institutions, all of which
was assumed to occur during Phase | of the Project. Of these 29 businesses and institutions, 13
businesses and one institution were located on the Phase Il project site. Of the 27 businesses and
2 institutions analyzed in the 2006 FEIS, 2 businesses remain on Site 5 of the Phase I project
site, no businesses remain on the Arena Block of the Phase | project site, and 2 businesses
(Global Exhibition Services and Warburg Storagemart) remain on Block 1120 of the Phase 1l
project site, on Lots 19 and 28. These two businesses are believed to be currently using the
buildings on these lots for storage. In addition, a building located on Lot 4 of Block 1128 of the
Phase Il project site is privately owned and is believed to be used for storage. Though none of
the business activities that were analyzed in the 2006 FEIS remain on the lot, the ownership of
the building has not changed since the 2006 FEIS.

Under the Extended Build-Out Scenario these three businesses would be directly displaced at a
later date than assumed in the 2006 FEIS, but the timing of their displacement would not
significantly alter the socioeconomic conditions in the area. The business owners would still be
offered relocation assistance in connection with the acquisition of the properties for Phase Il of
the Project. Their displacement would not significantly alter the socioeconomic conditions in the
area and would not result in any significant adverse impacts due to direct business and
institutional displacement.

INDIRECT RESIDENTIAL DISPLACEMENT

Similar to the conclusions in the 2006 FEIS, this SEIS analysis finds that the Extended Build-
Out Scenario would not result in significant adverse impacts due to indirect residential
displacement. The 2006 FEIS conclusions (in italics, below), and their applicability to the
Extended Build-Out Scenario, are as follows:

e The 2006 FEIS stated that the number of at-risk households in the study area had been
decreasing and would probably continue to do so without the Project, concluding that it was
probable that the number of at-risk households in the study area in 2010 and 2016 would be
substantially lower. Based on the SEIS analysis of income, housing, and recent
development, it is evident that this trend has continued since the 2006 FEIS, and it is
reasonable to assume that the number of at-risk households in the study area has decreased,
and will continue to decrease, in the future independent of the development of Phase 1l
under the Extended Build-Out Scenario.

e In 2006, similarities between the Project housing mix and the housing mix present in the ¥-
mile study area indicated that the Project would not substantially change the socioeconomic
profile of the study area. While background income conditions have changed since the 2006
FEIS, and would be different in 2035 as compared with 2016, the SEIS analysis indicates
that the housing stock introduced by the Extended Build-Out Scenario would continue to be
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similar in tenure to the housing stock in the broader %-mile study area. Phase Il under the
Extended Build-Out Scenario would add a higher proportion of affordable units than would
be expected to be added to the study area in the Future Without Phase Il. The anticipated
income distribution of households introduced by Phase Il of the Project would not shift the
distribution of households across income brackets such that the overall socioeconomic
character of the study area would change significantly. Further, in the Future Without Phase
I1, no affordable units would be added to the Phase Il project site.

e The 2006 FEIS stated that the substantial number of housing units to be added by the
Project could serve to relieve market pressure in the study area by absorbing housing
demand that might otherwise be expressed through increases in rents. The delay in the
completion of Phase Il housing under the Extended Build-Out Scenario would not, in the
shorter term, provide a supply of housing that could serve to relieve this market pressure.
However, this delay would not have short- or long-term significant adverse impacts on
future housing market conditions in the study area. Additional housing supply reflecting
residential market trends would reduce any adverse effects of the delay in completion of
Phase 11 housing units, and the residential units added by the development of Phase Il under
the Extended Build-Out Scenario could still serve to relieve upward rent pressure in the
study area.

e The 2006 FEIS stated that most identified at-risk households were more than % mile from
the project site, and separated from the project site by intervening established residential
communities with upward trends in property values and incomes and active commercial
corridors. Current household income data suggest that incomes have increased throughout
the study area since the 2006 FEIS; that there are fewer at-risk households in the study area;
and that remaining at-risk households are still concentrated in the same census tracts
identified in the 2006 FEIS. Trends indicate that intervening established neighborhood and
commercial corridors cited in the 2006 FEIS have become even more established and would
continue to limit the potential for the proposed residential development in Phase Il of the
Project to affect rental rates in tracts containing potentially vulnerable populations. The
SEIS analysis indicates that many of the remaining at-risk households are still more than %2
mile from the project site and separated by more established residential neighborhoods and
commercial trends.

INDIRECT BUSINESS AND INSTITUTIONAL DISPLACEMENT

The Extended Build-Out Scenario would not alter the conclusions of the 2006 FEIS in regards to
indirect business and institutional displacement.

As predicted in the 2006 FEIS, increases in commercial property values have already led to
some indirect business and institutional displacement along retail corridors closest to the project
site. The retail turnover that has occurred since the 2006 FEIS is in part attributable to well-
established residential development trends in the study area, as well as indirect displacement
pressures in the ¥-mile study area, that were predicted as a result of Phase | of the Project.

The development of Phase Il under the Extended Build-Out Scenario has the potential to result
in indirect business and institutional displacement along certain corridors within ¥ mile of the
project site. This displacement could be limited to an even smaller number of vulnerable
businesses and institutions than described in the 2006 FEIS, and would primarily consist of
neighborhood services stores, light industrial or auto-related uses, and a small number of
institutions located on Vanderbilt Avenue, Flatbush Avenue, and 4th Avenue. The delay in the
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completion of Phase Il under the Extended Build-Out Scenario would not add any additional
upward pressure on commercial rents beyond what was analyzed in the 2006 FEIS. The
completion of Phase Il over a longer time period would distribute its effects, potentially reducing
the project-induced upward pressure on rents at any given point in time. Therefore, any indirect
business and institutional displacement that may occur as a result of the development of Phase Il
under the Extended Build-Out Scenario would not result in adverse indirect business and
institutional displacement effects beyond those disclosed in the 2006 FEIS.

ADVERSE EFFECTS ON SPECIFIC INDUSTRIES

The development of Phase Il under the Extended Build-Out Scenario would not result in
significant adverse impacts on any specific industries. As noted above, it is believed that the
three businesses currently operating on the Phase 1l site are in the storage business, which is not
an industry specific or unique to the Phase Il site. The development of Phase Il under the
Extended Build-Out Scenario would not result in any additional direct business displacement
beyond what was analyzed in the 2006 FEIS, and would therefore not alter the conclusion of the
2006 FEIS regarding adverse effects on specific industries.

OPERATIONAL COMMUNITY FACILITIES

PUBLIC SCHOOLS

The 2006 FEIS found that there would be a shortfall of seats at elementary and intermediate
schools in the 2016 future with the Project, and that these shortfalls would constitute a
significant adverse impact on elementary and intermediate schools within the %-mile study area.
To partially mitigate the significant adverse impact on public schools, the Project sponsors
committed to provide adequate space for the construction and operation of a 100,000 gsf
elementary and intermediate school in the base of one of the Phase Il residential buildings. The
2006 FEIS stated that additional mitigation measures, such as shifting the boundaries of school
catchment areas within the CSDs, creating new satellite facilities in less crowded schools, or
building new school facilities off-site would be required to fully mitigate the significant adverse
impacts on public schools identified in the 2006 FEIS.

Subsequent to completion of the 2006 FEIS, the methodology recommended by the CEQR
Technical Manual was revised to analyze capacity at a smaller, sub-district level, which provides
a more localized level of analysis and considers far fewer schools compared with the CSD level
or ¥-mile study area used in the 2006 FEIS. The multipliers provided in the CEQR Technical
Manual to estimate students generated by new housing units were also changed such that the
Project would be assumed to introduce a greater number of students using the current CEQR
Technical Manual guidance than the number of students assumed in the 2006 FEIS analysis,
which was prepared in conformance with the 2001 version of the CEQR Technical Manual.
With regard to background conditions, current existing utilization data and enrollment projection
data forecast a deficit of seats in the Future Without Phase 11, unlike the 2006 FEIS (although the
study areas considered differ, as noted above).

CEQR methodology also requires utilizing enrollment projections prepared by the New York City
School Construction Authority (SCA) for DOE. The most recently prepared projections only
estimate enrollment up to 2021, and therefore have been used in this analysis to represent student
enrollment in 2035. The school seat capacity assumptions are based only on DOE’s 2015-2019
Proposed Five-Year Capital Plan, February 2014. The analysis for the capital plan includes a
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multi-dimensional review and analysis of localized capacity and enrollment patterns within each
CSD. This process results in a set of recommendations for each CSD that takes into account the
needs within each area of the CSD. These recommendations are reviewed annually based on
updated enrollment projections, capacity changes and housing information. Currently, DOE’s
2015-2019 proposed capital plan is the most up to date document that has been reviewed to
determine future capacity in CSD 13/Sub-District 1. In keeping with DOE’s mandate to respond
to local needs and provide new capacity where warranted, it is likely that new capacity would be
created by 2035 to meet additional student demand that exceeds the 2019-based capacity
assumptions used in this analysis. Each year, capital plan amendments are prepared, which allow
DOE to reassess priorities, to take into account shifts in enrollments, variations in housing
growth, changes in building conditions, new educational initiatives, and adjustments in the
construction marketplace, and incorporate any impact from financial changes implemented by
the City or State. In addition, DOE and SCA annually undertake a comprehensive assessment of
conditions in order to determine the need for realignment strategies, such as increasing the
utilization of existing facilities, changing grade configurations of schools, and adjustments to
local school zones. The analysis does not account for future actions that could be taken by SCA
and DOE to address capacity needs in the sub-district, such as possible future shifts in CSD
boundaries or sub-district boundaries, or the construction of additional school facilities serving
the sub-district through any of the four five-year capital plans that will be issued between the
present day and the 2035 build year.

The Phase Il project site is located in Sub-District 1 of CSD 13. Phase Il of the Project would be
expected to introduce approximately 2,712 students to the project site, comprising 1,430
elementary school students, 592 intermediate school students, and 690 high school students. As
in the 2006 FEIS, Phase Il of the Project would be expected to result in significant adverse
impacts to elementary school and intermediate school capacities within Sub-District 1 of CSD
13. The Project would also create, at the election of DOE, a 100,000 gsf elementary and middle
school public school on the project site that would be expected to accommodate a number of
students equivalent to approximately one third of Phase Il-generated demand, based on current
projections.

Elementary Schools

Currently, CSD 13/Sub-District 1 contains two elementary schools with a combined capacity of
1,290 seats, which will increase by 326 seats to 1,616 seats in the Future Without Phase I1. Based on
current CEQR methodology, Phase 11 would introduce 1,430 elementary school students by 2035,
increasing the elementary school utilization rate in CSD 13/Sub-District 1 by 88 percentage points,
and bringing total utilization to 220 percent (assuming no new school capacity would be created
between 2019 and 2035). Therefore, Phase 11 would exceed the CEQR Technical Manual threshold
for a significant adverse impact on elementary schools. The 2006 FEIS also disclosed significant
adverse impacts on elementary schools upon completion of the Project.

While the finding of a significant adverse school impact is consistent, the utilization and deficit
of elementary school seats (which form the basis of the findings) are higher than was identified
in the 2006 FEIS. These changes are due to changed CEQR Technical Manual methodology
(e.g., the reduction in the size of the study area and changed multipliers for estimating school
children), changed background conditions (which project a shortage of seats in the Future
Without Phase Il condition), and a shift of approximately 208,000 gsf of floor area from Phase |
to Phase Il of the Project. The delayed completion of Phase Il of the Project would not itself
create additional demand on elementary schools in the sub-district.
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Intermediate Schools

Currently, CSD 13/Sub-District 1 contains three intermediate schools with a combined capacity of
850 seats, which is not assumed to change in the Future Without Phase 11. Based on current CEQR
methodology, Phase Il would introduce 592 intermediate school students by 2035, increasing the
intermediate school utilization rate in CSD 13/Sub-District 1 by 69 percentage points, and bringing
total utilization to 160 percent (assuming no new school capacity would be created between 2019
and 2035). Therefore, Phase Il would exceed the CEQR Technical Manual threshold for a
significant adverse impact on intermediate schools. The 2006 FEIS also disclosed a significant
adverse impact on intermediate schools.

While the finding of a significant adverse school impact is consistent, the utilization and deficit
of intermediate school seats (which form the basis of the findings) are higher than was identified
in the 2006 FEIS. These changes are due to changed CEQR Technical Manual methodology
(e.g., the reduction in the size of the study area and changed multipliers for estimating school
children), changed background conditions (which project a shortage of seats in the Future
without Phase Il condition), and a shift of approximately 208,000 gsf of floor area from Phase |
to Phase Il of the Project. The delayed completion of Phase Il of the Project would not itself
create additional demand on intermediate schools in the sub-district.

Elementary and Intermediate School Effects with the Proposed School

The Project would include the provision, at the election of DOE, of an approximately 100,000 gsf
elementary and intermediate public school to partially mitigate the significant adverse impacts on
elementary and intermediate school capacity in the study area. DOE’s 2015-2019 proposed Capital
Plan allocates funds towards the development of this new public school on the Phase Il project
site. Although the grade-level mix has not yet been determined, the capital plan assumes that 757
seats will be created through the opening of this new school. Thus, the proposed school would
be expected to accommodate a number of students equivalent to over one third of Phase II-
generated demand for elementary and intermediate school seats, based on current projections
and assumptions. These new school seats have not been included in the quantitative assessment
of future school utilization provided above.

High Schools

In the Future With Phase Il, Brooklyn high schools would operate with surplus capacity. As
Phase 11 would not result in a collective utilization rate equal to or greater than 100 percent at the
borough level, Phase 11 would not result in any significant adverse impacts on high schools. The
2006 FEIS also found no significant adverse high school impacts.

CHILD CARE SERVICES

At the time of the 2006 FEIS, a 100-seat child care facility was planned as part of the Project.
The 2006 FEIS did not identify any significant adverse child care impacts. However, the
analysis of publicly funded child care facilities in the 2009 Technical Memorandum found that
the updated background conditions and updated methodologies (i.e., new CEQR Technical
Manual generation rates for child care eligible children) would result in additional demand for
publicly funded child care facilities in the study area, which could result in a shortfall of child
care slots in the 2019 future with the Project. Therefore, in addition to the 100-seat facility that
was planned as part of the Project and included in the 2006 FEIS, the Project sponsors are
obligated to assess child care enrollment and capacity in the study area as the Project progresses
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with respect to police/fire protection services and health care facilities; the same police/fire
protection and health care facilities are expected to continue to serve the project site. Therefore,
Phase Il under the Extended Build Out Scenario would not result in any significant adverse
impacts to police and fire protection services and health care facilities.

With respect to libraries, while there may be changes in the locations of libraries in the study
area by 2035, none have been proposed at this time, and background population growth in the
study area would not be expected to adversely affect library resources in the study area.
Therefore, Phase Il under the Extended Build Out Scenario would not result in any significant
adverse impacts to libraries.

OPERATIONAL OPEN SPACE

Consistent with the 2006 FEIS, the SEIS finds that Phase Il of the Project would not result in
significant adverse impacts related to open space upon the Project’s completion (assumed to be
2035 in the Extended Build-Out Scenario). Open space impacts during the construction period
are discussed above under “Construction Open Space.”

Phase 11 of the Project would not result in direct impacts on open space resources, because there
are no existing open space resources on the Phase Il site. With respect to indirect impacts, while
Phase 1l would introduce large new residential and non-residential (worker) populations, upon
completion it would also provide eight acres of new publicly-accessible open space.

NON-RESIDENTIAL (¥4-MILE) STUDY AREA

In the Future With Phase Il, the passive open space ratio would increase by 181.4 percent as
compared with the Future Without Phase Il, from 0.237 acres to 0.667 acres per 1,000 workers.
Therefore, Phase Il of the Project would not result in any significant adverse impacts to open
space resources in the non-residential study area upon completion of Phase Il. The passive open
space ratio would continue to exceed the city’s recommended guideline minimum of 0.15 acres
of passive open space per 1,000 workers.

RESIDENTIAL (%-MILE) STUDY AREA

In the Future With Phase Il, the total open space ratio would increase by 17.5 percent as
compared with the Future Without Phase Il, from 0.308 acres to 0.362 acres per 1,000 residents.
The active open space ratio would decrease by 5.6 percent as compared with the Future Without
Phase II, from 0.144 to 0.136 acres per 1,000 residents. The passive open space ratio would
increase by 37.7 percent as compared with the Future Without Phase II, from 0.164 to 0.226
acres per 1,000 residents.

Although the total open space ratio would remain below the city’s recommended guideline of
2.5 acres per 1,000 residents, this ratio would increase as a result of Phase Il of the Project, due
to the eight acres of new publicly-accessible open space that would be created. Likewise,
although the passive open space ratio would remain below the city’s recommended guideline of
0.5 acres per 1,000 residents, Phase Il of the Project would have a beneficial impact on this ratio
by providing new publicly-accessible open space. With regard to active open space, Phase Il of
the Project would result in a decrease of 5.6 percent, compared with the Future Without Phase II,
and the active open space ratio would remain below the City’s guideline. As noted in the CEQR
Technical Manual, the city guidelines are seldom achieved in densely built portions of New York
City, and therefore do not constitute impact thresholds. While the total, passive, and active open
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space ratios would be below city guidelines in the Future With Phase 11, the overall effect of Phase
Il of the Project on the availability of open space resources in the study area would be beneficial.
Therefore, Phase Il of the Project under the Extended Build-Out Scenario would not result in any
significant adverse open space impacts in the ¥2-mile study area upon completion of Phase II.

In addition, numerous open space resources that have not been included in the quantitative
analysis would be expected to provide additional opportunities for active and passive recreation
in the Future With Phase 1I. Such resources include community gardens, school yards that are
not consistently open to the public, resources associated with private developments that could
offset demand on public open space resources, and Prospect and Fort Greene Parks (totaling
over 615 acres of active and passive open space), which are located just outside the open space
study area boundary. Prospect Park and Fort Greene Park are flagship resources that draw
residents from the study area, despite being located outside of the study area.

OPERATIONAL TRANSPORTATION

TRAFFIC

The traffic analysis in the 2006 FEIS analyzed conditions at a total of 93 intersections along
local streets proximate to the project site or that would be affected by Project-related changes to
the street network, as well as along arterials that would provide access to and from the site.
Intersections analyzed in the 2006 FEIS were selected for analysis in this SEIS if they were
locations where development of Phase Il is expected to result in the addition of 50 or more peak
hour vehicle trips based on the FEIS, or they were identified in the FEIS as being significantly
adversely impacted by project-generated traffic in one or more of the peak hours included for
analysis in this SEIS. Based on these criteria, a total of 71 of the 93 intersections analyzed in the
2006 FEIS were selected for detailed analysis.

The peak hours selected for analysis in this SEIS include the weekday 8-9 AM and 5-6 PM
commuter periods, as well as the weekday 12-1 PM midday (lunch time) period. Although the
substantial amount of travel demand generated by the Arena itself is reflected in the Future
Without Phase Il condition, an analysis of the weekday 7-8 PM and Saturday 1-2 PM pregame
peak hours is included to assess the potential effects of Phase Il residential and retail demand
during periods of peak Arena activity. To be conservative, the traffic analysis for the Saturday
pregame peak hour assesses conditions resulting from Phase Il with an afternoon Nets game at
the Arena, even though other types of events with lower attendance than a Nets game are
typically scheduled on a Saturday afternoon and Nets games rarely occur at that time. All of
these peak hours are consistent with those analyzed in the 2006 FEIS. The weekday and
Saturday post-game peak hours for Arena demand that were analyzed in the 2006 FEIS are not
included, as Project demand during these periods is primarily Arena-related and they are not
typically considered peak travel periods for the residential, retail and public school uses that
comprise Phase 1l of the Project.

Travel Demand

Vehicle trips generated by Phase Il development would total approximately 519, 338, 446, 281
and 689 during the analyzed weekday AM, midday, PM and pregame and Saturday pregame
peak hours, respectively. Auto trips during these periods would range from 200 (in the weekday
midday peak hour) to 609 (in the Saturday pregame peak hour), while taxi trips would range
from 18 (in the weekday pregame peak hour) to 102 (in the weekday midday peak hour). Truck
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trips would range from none (in the weekday pregame PM peak hour) to 42 (in the weekday AM
peak hour).

Impact Analyses

Of the 71 intersections analyzed, a total of 56 intersections would have significant adverse
impacts in one or more peak hours in the Future With Phase Il under the Extended Build-Out
Scenario. A total of 41 intersections would have significant adverse impacts in the weekday AM
peak, 21 in the midday, 38 in the PM, 28 in the 7-8 PM pregame peak hour, and 47 in the
Saturday 1-2 PM pregame peak hour. As discussed in detail in Chapter 5, “Mitigation,” with
implementation of the Project’s traffic mitigation plan, unmitigated impacts would remain in one
or more peak hours at a total of ten intersections in the Future With Phase 1l With Mitigation.
There would be four intersections with unmitigated significant adverse impacts in the weekday
8-9 AM peak hour, none in the midday, seven in the 5-6 PM, none in the weekday 7-8 PM
pregame peak hour, and eight in the Saturday pregame peak hour.

Bicycles

In the Future With Phase Il under the Extended Build-Out Scenario, it is anticipated that the
residential, retail and public school uses that would be built on the project site would likely
generate some new trips by bicycle in the weekday peak commuter periods, as well as
recreational and discretionary trips during other weekday periods and on weekends. Phase Il of
the Project would also generate new vehicular traffic along many study area roadways, including
those used by bicyclists. In addition, a bicycle path would be provided through portions of the
Project’s open space under Phase Il to improve connections between existing and planned north-
south and east-west bike lanes.

TRANSIT

Subway

The analysis of subway station conditions in this SEIS focuses on the Atlantic Avenue —
Barclays Center station as well as the Bergen Street station, with conditions at these stations
analyzed for the weekday 8-9 AM, 5-6 PM and 7-8 PM (pregame) peak hours, consistent with
the subway station analysis in the 2006 FEIS. The analysis assesses conditions at those station
elements (stairways, escalators, ramps, and fare arrays) analyzed in the 2006 FEIS. The Fulton
Street and Lafayette Avenue subway stations analyzed in the 2006 FEIS are not included in the
SEIS analysis as Phase Il demand at these stations is not expected to total 200 or more trips (the
CEQR Technical Manual threshold for detailed analysis) in any analyzed peak hour. The
analysis of the potential for crowding on the platforms at the Atlantic Avenue — Barclays Center
subway station during the weekday 10-11 PM and Saturday 4-5 PM peak hours following a Nets
game or other major event at the Arena that was provided in the 2006 FEIS is also not included
as these are not considered peak periods for Phase Il residential, retail and public school
demand.

The findings of this SEIS analysis of Future With Phase Il conditions under the Extended Build-
Out Scenario are that all analyzed stairways, escalators, ramps and fare arrays at the Atlantic
Avenue — Barclays Center and Bergen Street subway stations would operate at acceptable levels
of service and would not be considered significantly adversely impacted by Phase Il demand
with the exception of escalator ES359X at the Barclays Center entrance to the Atlantic Avenue —
Barclays Center subway station. This up escalator is expected to operate at a v/c ratio of 1.13
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(level of service, or LOS D) in the 7-8 PM pregame peak hour, compared with a v/c ratio of 0.79
(LOS Q) in the Future Without Phase II, and would therefore be considered significantly
impacted under current CEQR Technical Manual criteria. This impact would be fully mitigated
by operating adjoining escalator ES358X in the up direction during the pregame period when
there is a Nets game or other major event at the Arena. (Escalator ES358X currently operates in
the down direction in all periods.)

It should be noted that much of the pregame peak hour demand on escalator ES359X is the result
of trips exiting the subway en route to a basketball game or other event at the Arena. The
analysis results reflect the fact that most pedestrians would select to use the escalator for
convenience (as they do now), resulting in capacity conditions on the escalator during periods of
peak demand even with uncongested LOS A conditions on adjacent 24-foot-wide stair S1. It is
therefore expected that, as queuing at this escalator increased, pedestrian demand would
increasingly shift to uncongested stair S1. As the two escalators and stair S1 at this entrance
operate as a combined system, and as stair S1 is projected to have substantial available capacity
in the pregame peak hour in the Future with Phase Il, the projected LOS D condition at up
escalator ES359X is not necessarily considered an unacceptable condition for a special event
condition such as the pregame peak hour prior to a Nets basketball game. (This was also
acknowledged in the 2006 FEIS which projected LOS E conditions on this escalator during the
weekday pregame peak hour.)

With respect to subway line haul conditions, all subway routes through Downtown Brooklyn are
expected to continue to operate below their practical capacity in the peak direction in each peak
hour in the Future With Phase I, and the Project would not generate more than an average of 3.7
new subway riders per car on any one route, less than the CEQR Technical Manual impact
threshold of five new trips per car per hour. Development of Phase Il under the Extended Build-
Out Scenario is therefore not expected to result in significant adverse impacts to subway line
haul conditions in Downtown Brooklyn under CEQR Technical Manual guidelines.

Local Bus

This SEIS analyzes conditions on the 11 MTA New York City Transit (NYCT) local bus routes
operating within ¥s-mile of Phase Il developments sites. The analysis focuses on the weekday 8-
9 AM and 5-6 PM commuter peak hours under the Project’s commercial mixed-use variation,
consistent with the analysis in the 2006 FEIS. Development of Phase 11 of the Project under the
Extended Build-Out Scenario would add up to 11 peak direction passengers to each analyzed
bus route in the AM peak hour, and up to 12 additional passengers in the PM peak hour. With
this added demand, all analyzed local bus routes would continue to operate with available
capacity at their peak load points in both the weekday AM and PM peak hours in 2035, and
therefore, development of Phase Il under the Extended Build-Out Scenario is not expected to
result in any significant adverse impacts to local bus conditions.

Long Island Rail Road

In the Future With Phase Il under the Extended Build-Out Scenario, the proposed residential
buildings located on Blocks 1120 and 1121 would be constructed on a platform that would be
built over the below-grade Long Island Rail Road (LIRR) yard on these blocks. Operation of this
yard would otherwise remain unchanged from conditions in the Future Without Phase II.
Development associated with Phase 1l of the Project is expected to generate an estimated 43 new
trips on the LIRR in the AM peak hour, 17 trips in the midday, 36 trips in the PM peak hour, 26
trips in the weekday pregame peak hour and 30 trips in the Saturday pregame peak hour. Most if
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not all of these Phase Il LIRR trips are expected to utilize existing entrances to the LIRR’s
Atlantic Terminal located on the north side of Atlantic Avenue as there is no direct access to the
LIRR platforms (without paying a subway fare) from the new on-site entrance to the Atlantic
Avenue — Barclays Center subway station. The relatively small numbers of new LIRR trips that
would be generated by development of Phase Il are not expected to adversely affect LIRR line
haul conditions.

PEDESTRIANS

Pedestrian trips generated by Phase Il under the Extended Build-Out Scenario are expected to be
most concentrated on those sidewalks, corner areas and crosswalks located immediately adjacent
to the Phase Il development sites as well as along pathways between these sites and the new
entrance to the Atlantic Avenue — Barclays Center subway station. The pedestrian analysis in
this SEIS therefore focuses on sidewalks, corner areas and crosswalks adjacent to Blocks 1120,
1121, 1128 and 1129, as well as those adjacent to the Arena Block that would be used by the
majority of Phase Il subway trips. Pedestrian facilities adjacent to Site 5 and along 6th Avenue
on the Arena Block that were analyzed in the 2006 FEIS are not analyzed in this SEIS, as Phase
Il pedestrian trips are not expected to be as concentrated along these facilities. Sidewalks along
6th Avenue between Dean Street and Flatbush Avenue were also included in the 2006 FEIS to
assess the effects of a proposed narrowing under the Project in order to better accommodate two-
way traffic flow along the adjacent roadway. As NYCDOT subsequently decided not to
implement this widening, these sidewalks are also not analyzed in this SEIS.

The peak hours selected for analysis include the weekday 8-9 AM and 5-6 PM commuter
periods. Although the substantial amount of travel demand generated by the Arena itself is
reflected in the Future Without Phase Il condition, an analysis of the weekday 7-8 PM and
Saturday 1-2 PM pregame peak hours is also included to assess the potential effects of Phase Il
residential and retail demand during periods of peak Arena activity. To be conservative, the
pedestrian analysis for the Saturday pregame peak hour assesses conditions resulting from Phase
Il with an afternoon Nets game at the Arena, even though other types of events with lower
attendance than a Nets game are typically scheduled on a Saturday afternoon, and Nets games
rarely occur at that time. All of these peak hours are consistent with those analyzed in the 2006
FEIS.

The findings of this SEIS analysis are that Phase Il demand under the Extended Build-Out
Scenario would significantly adversely impact four crosswalks in one or more peak hours under
current CEQR Technical Manual impact criteria for a central business district (CBD) area, and
that two sidewalks and one additional crosswalk would be considered impacted if non-CBD
criteria were used. Impacted pedestrian facilities would include:

e The south sidewalk on Atlantic Avenue west of 6th Avenue in the weekday PM and
pregame and Saturday pregame peak hours (non-CBD criteria only);

e The north sidewalk on Dean Street between 6th and Carlton Avenues in the weekday PM
and Saturday pregame peak hours (non-CBD criteria only);

e The west crosswalk on Atlantic Avenue at 6th Avenue in the weekday PM and Saturday
pregame peak hours (CBD and non-CBD criteria);

e The south crosswalk on 6th Avenue at Atlantic Avenue in the weekday AM and PM and
Saturday pregame peak hours (CBD and non-CBD criteria), and the weekday pregame peak
hour (non-CBD criteria only);
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e The east crosswalk on Atlantic Avenue at 6th Avenue in the weekday PM peak hour (non-
CBD criteria only);

e The north crosswalk on Carlton Avenue at Dean Street in the weekday PM peak hour (non-
CBD criteria) and Saturday pregame peak hour (CBD and non-CBD criteria); and

e The north crosswalk on 6th Avenue at Dean Street in all periods (CBD and non-CBD
criteria).

Given that Atlantic Avenue is a major retail and commercial corridor, and a pedestrian access
route for both the Barclays Center Arena and a major intermodal transit hub, the CEQR
Technical Manual CBD impact criteria should be considered applicable for the analyzed
sidewalks and crosswalks along this corridor. Under the CBD impact criteria, neither the south
sidewalk on Atlantic Avenue west of 6th Avenue nor the east crosswalk on Atlantic Avenue at
6th Avenue would be considered significantly adversely impacted. Therefore, Phase Il of the
Project would not result in significant adverse impacts to the south sidewalk on Atlantic Avenue
west of 6th Avenue and the east crosswalk on Atlantic Avenue at 6th Avenue.

PEDESTRIAN AND VEHICULAR SAFETY

Development of Phase Il under the Extended Build-Out Scenario would increase vehicular,
pedestrian, and bicycle traffic in the vicinity of the project site. The combination of new
pedestrian trips on crosswalks and new vehicular and bicycle traffic may increase the potential
for conflicts between these modes at intersections in proximity to the project site, and thereby
potentially increase vehicular and pedestrian exposure to accidents.

The Project incorporates a number of design features that enhance overall safety, many of which
have already been implemented as part of Phase I. These have included the elimination of
several roadway segments through the project site; a major new on-site entrance to the Atlantic
Avenue — Barclays Center subway station to eliminate the need for subway riders en route to and
from the south to cross Atlantic Avenue; a major restructuring of the Atlantic Avenue/Flatbush
Avenue/4th Avenue intersection designed to improve traffic flow and reduce the potential for
vehicle/pedestrian conflicts; a new traffic signal and crosswalk on Flatbush Avenue at Pacific
Street; and new high visibility crosswalks at key intersections in the vicinity of the project site.
A new off-street bike route segment through the project site would be implemented under Phase
I to more safely connect existing and planned on-street bike routes. Additional measures would
likely be implemented in consultation with NYCDOT-School Safety to enhance safety in the
vicinity of the public school proposed as part of Phase Il, such as the installation of designated
school crossings with high visibility crosswalks and additional school crossing pavement
markings and signage.

PARKING

As described in Chapter 1, “Project Description,” a total of approximately 2,896 parking spaces
are proposed on the project site to accommodate the parking demand from the residential and
commercial uses developed under Phase I, New York City Police Department (NYPD) demand
from the nearby 78th Precinct station house (24 spaces), the parking demand from the
residential, retail, and public school uses that would be developed under Phase Il, and a portion
of the demand generated by the Arena. This would include a 400-space parking garage beneath
Site 5 and a parking garage with 50 to 100 spaces beneath Building 3 on the Arena block (both
to be provided in Phase 1), along with a 450-space below-grade garage on Block 1120, a 150-
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space below-grade garage beneath Building 15 on Block 1128, and a 1,846-space below-grade
garage on Block 1129 (to be provided in Phase II).

The findings of this SEIS analysis are that the proposed 2,896 on-site parking spaces provided
with full build-out of the Project would be sufficient to accommodate all of the demand
generated by the Project’s residential, commercial and public school uses plus NYPD parking
under both the residential mixed-use and commercial mixed-use variations of the Project. In
addition, the projected amount of parking capacity available at off-street public parking facilities
within Y2-mile of the Barclays Center Arena in 2035 is expected to be sufficient to accommodate
all of the demand generated by a Nets game at the Arena irrespective of the amount of parking
provided for Arena patrons on the project site. Therefore, no significant adverse parking impacts
would occur in the Future With Phase 11 under the Extended Build-Out Scenario.

COMPARISON OF SEIS FINDINGS AND PREVIOUS FINDINGS

Traffic

Forty-one of the 71 intersections analyzed for this SEIS would experience one or more
significant adverse impacts in the AM peak hour with development of Phase Il under the
Extended Build-Out Scenario. By contrast, the 2006 FEIS disclosed a total of 46 impacted
intersections in the AM peak hour with full build-out of the project in 2016 out of the 70
intersections common to both the SEIS and the FEIS analyses." There would be 21 impacted
intersections in the midday peak hour (27 in the FEIS), 38 in the PM peak hour (45 in the FEIS),
27 in the weekday pregame peak hour (39 in the FEIS) and 47 in the Saturday pregame peak
hour (41 in the FEIS).

The results of the analysis of traffic conditions and potential significant impacts in this SEIS are
not directly comparable to the findings of the 2006 FEIS as this SEIS examines only the
incremental effects of Phase Il of the Project under the Extended Build-Out Scenario, with Phase
I of the Project reflected in the background condition. By contrast, the 2006 FEIS assessed the
incremental effects of Phase | and Phase Il combined. In addition to the proposed shift in
residential floor area and proposed reduction in parking spaces (as described in Chapter 1,
“Project Description”), the traffic analyses also differ with respect to travel demand factors,
background conditions and growth rates, impact criteria and the Project development program.
The differences between the findings of this SEIS and previous environmental reviews with
respect to traffic conditions are generally related to these variables and are not directly
attributable to the delay in the Project under the Extended Build-Out Scenario. It should also be
noted that the amount of traffic generated by the Project (Phase | and Phase 1) is not dependent
upon the year of completion of the Project.

Transit

Subway
The conditions projected in this SEIS at the Atlantic Avenue — Barclays Center and Bergen
Street subway stations for the Future With Phase Il under the Extended Build-Out Scenario are

! The intersection of Flatbush Avenue and Pacific Street was uncontrolled in 2006 and was therefore not
included as an analysis location in the FEIS. This intersection was subsequently signalized as part of the
Project, and is therefore included in the SEIS analysis.
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generally consistent with those projected in the previous environmental reviews. They reflect
acceptable levels of service at all analyzed elements with the exception of congestion on up
escalator ES359X at the Atlantic Avenue — Barclays Center subway station during the pregame
peak hour. Although identified in this SEIS as a significant adverse impact under current CEQR
Technical Manual guidelines, this impact would not be the result of any delay in constructing
Phase Il of the Project. This escalator was built as part of Phase | of the Project, and
consequently the LOS E condition projected in the 2006 FEIS for the pregame peak hour with
full build-out of the Project was not considered a significant adverse impact. This SEIS analysis
actually projects a better level of service (LOS D) at escalator ES359X during the pregame
period than was projected in the 2006 FEIS (LOS E). Both the SEIS and the 2006 FEIS also
show adjacent stair S1 operating at an uncongested LOS B or better in the pregame peak hour,
reflecting the fact that substantial additional capacity would be available on this stair to relieve
any future queuing at escalator ES359X.

The SEIS analysis of subway line haul conditions shows that full build-out of the Project would
not result in significant adverse impacts in the peak direction in the AM and PM peak hours on
any subway route serving Downtown Brooklyn. These findings are also consistent with those
disclosed in the 2006 FEIS.

The results of the analyses of subway station and line haul conditions and potential significant
impacts in this SEIS are not directly comparable to the findings of previous environmental
reviews as this SEIS examines only the incremental effects of Phase Il of the Project under the
Extended Build-Out Scenario, with Phase | of the Project reflected in the background condition.
By contrast, previous reviews assessed the incremental effects of Phase | and Phase 1l combined.
In addition to the proposed shift in residential floor area and proposed reduction in parking
spaces (as described in Chapter 1, “Project Description”), the subway analyses also differ with
respect to travel demand factors, analysis methodologies, background conditions and growth
rates, and the Project development program.

Local Bus

The analysis of local bus conditions in the 2006 FEIS identified a significant adverse impact to
westbound B38 buses in the AM peak hour. The findings of this SEIS analysis—that
development of Phase Il under the Extended Build-Out Scenario would not result in any
significant adverse local bus impacts—are, however, generally consistent with those of the 2006
FEIS. The one route projected to be impacted in the 2006 FEIS as a result of full build-out of the
Project—the westbound B38—is not expected to experience appreciable numbers of new trips in
either the AM or PM peak hours as a result of Phase Il demand under the Extended Build-Out
Scenario.

The findings of this SEIS with respect to local bus conditions and potential significant impacts
are not directly comparable to those of the 2006 FEIS as this SEIS examines only the
incremental effects of Phase Il of the Project under the Extended Build-Out Scenario, with Phase
| of the Project reflected in the background condition. By contrast, the 2006 FEIS assessed the
incremental effects of Phase | and Phase Il combined. In addition to the proposed shift in
residential floor area and proposed reduction in parking spaces (as described in Chapter 1,
“Project Description™), the local bus analyses also differ with respect to travel demand factors,
analysis methodologies, background conditions (including changes in bus routes and service
levels since 2006), background growth rates, and changes to the Project development program.
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Long Island Rail Road
Under the Extended Build-Out Scenario, the relatively small numbers of new LIRR trips
generated by Phase Il of the Project (17 to 43 in any one peak hour) are not expected to
adversely affect LIRR line haul conditions, and the development of Phase Il is not expected to
adversely affect operations at the upgraded Vanderbilt Yard. These findings are generally
consistent with those of the 2006 FEIS.

Pedestrians

The analysis of pedestrian conditions in the 2006 FEIS identified significant adverse impacts to
two crosswalks — on 6th Avenue at Dean Street and on Carlton Avenue at Dean Street — in the
weekday and/or Saturday pregame peak hours with full build-out of the Project. Widening these
crosswalks by one foot and four feet, respectively, was recommended in the 2006 FEIS to fully
mitigate these impacts.

The findings of this SEIS analysis are that Phase Il demand under the Extended Build-Out
Scenario would significantly adversely impact four crosswalks in one or more peak hours under
current CEQR Technical Manual impact criteria for a central business district (CBD) area, and
that two sidewalks and one additional crosswalk would be considered impacted if non-CBD
criteria are used. However, these findings are not directly comparable to those of the previous
environmental reviews as this SEIS examines only the incremental effects of Phase Il of the
Project under the Extended Build-Out Scenario with Phase | of the Project reflected in the
background condition. By contrast, the 2006 FEIS assessed the incremental effects of Phase |
and Phase Il combined. In addition to the proposed shift in residential floor area and proposed
reduction in parking spaces (as described in Chapter 1, “Project Description™), the pedestrian
analyses also differ with respect to analysis methodologies, impact criteria, the Project
development program, travel demand factors, background conditions and annual growth rates.
(These include substantially lower impact thresholds for this SEIS analysis than were required
under the CEQR Technical Manual guidelines used for the 2006 FEIS). The differences between
the findings of this SEIS and the previous environmental reviews with respect to pedestrian
conditions are generally related to these variables and are not directly attributable to the delay in
the Project under the Extended Build-Out Scenario.

Pedestrian and Vehicular Safety

In general, the findings of this SEIS with regard to pedestrian and vehicular safety are
comparable to those of the 2006 FEIS, in that both assessments disclosed the potential for
increased conflicts between motorists, cyclists and pedestrians at high crash locations in
proximity to the project site as a result of increased travel demands associated with full build-out
of the Project. The delay in Phase Il of the Project under the Extended Build-Out Scenario is not
expected to result in a substantially greater number of vehicle, pedestrian and bicycle trips
through high crash locations. This SEIS recommends additional potential pedestrian safety
measures (i.e., installation of designated school crossings) that were not recommended in the
2006 FEIS.

Parking

The 2006 FEIS assessed future parking conditions with a total of 3,670 parking spaces on the
project site and concluded that sufficient off-street parking capacity would be available both on-
site and at existing public off-street facilities within ¥2-mile of the Arena to fully accommodate
peak demand from full build-out of either of the Project’s two variations (residential mixed-use
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and commercial mixed-use), and that no significant adverse impacts to off-street or on-street
parking conditions would result from the Project.

Compared with the 2006 FEIS, this SEIS analysis reflects a proposed reduction (to 2,896 spaces)
in the amount of on-site parking capacity that would be provided with full build-out of the
Project. In addition, this SEIS analysis differs from the 2006 FEIS analysis with respect to travel
demand factors, analysis methodologies, impact criteria, background conditions, background
growth rates, and the Project development program. For example, the forecasts of residential
parking demand in the 2006 FEIS assumed an overnight rate of 0.4 spaces per dwelling unit
whereas this SEIS analysis assumes an overnight rate of 0.2 spaces per dwelling unit, consistent
with recent survey data which indicate lower levels of residential parking demand in Downtown
Brooklyn.

The results of the analysis in this SEIS are that the on-site parking capacity now proposed with
full build-out of the Project would be sufficient to accommodate all non-Arena Project demand
in the Future With Phase Il, and that the projected amount of parking capacity available at off-
street public parking facilities under the Extended Build-Out Scenario would be sufficient to
accommodate parking demand from a Nets game at the Arena irrespective of the amount of on-
site parking provided for Arena patrons. Therefore, the findings of this SEIS are that no
significant adverse parking impacts would occur in the Future With Phase Il under the Extended
Build-Out Scenario, consistent with the findings of the 2006 FEIS.

OPERATIONAL AIR QUALITY

As discussed below, the maximum predicted pollutant concentrations and concentration
increments from mobile sources with Phase Il of the Project would be below the corresponding
ambient air quality standards and guidance thresholds. The Phase Il development’s parking
facilities would also not result in any significant adverse air quality impacts. Therefore, Phase Il
of the Project would not have significant adverse impacts from mobile source emissions.

Delayed completion of Phase Il of the Project would not increase air emissions from any of the
Project buildings. Based on a quantitative air dispersion modeling analysis, the 2006 FEIS
analysis of air quality impacts concluded that because of the low emissions from Phase 11 of the
Project, which has committed to the use of natural gas as its boiler fuel and the use of burners
with low emissions of nitrogen oxides (NO,), the impacts of emissions of particulate matter less
than 2.5 microns in diameter (PM,s), carbon monoxide (CO), annual average nitrogen dioxide
(NO_) and sulfur dioxide (SO,) would be insignificant. In the Extended Build-Out Scenario, the
proposed gas-fired Phase Il boilers would each be smaller in capacity than the boiler capacities
modeled in the 2006 FEIS, even after accounting for the proposed shift in floor area from Phase
I to Phase Il. Therefore no additional quantitative air dispersion modeling analysis of these
pollutants was performed in the SEIS. A new quantitative air dispersion modeling analysis of the
emissions and dispersion of 1-hour average NO, from the Project’s stationary sources indicate
that such emissions would not result in violation of the 1-hour average NO, NAAQS that was
promulgated after the publication of the 2006 FEIS. Therefore, no significant adverse air quality
impacts are anticipated from the stationary sources from Phase Il of the Project under the
Extended Build-Out Scenario.

GREENHOUSE GAS EMISSIONS

Phase Il of the Project upon completion under the Extended Build-Out Scenario would result in
annual GHG emissions of approximately 82,163 metric tons of CO, equivalent (CO.e) from the
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operation of the buildings. Of that amount, approximately 72,840 metric tons of CO,e would be
emitted as a result of grid electricity use and natural gas consumption on-site, while the
remainder would be emitted as a result of project-generated vehicle trips. During the
construction period and as a result of off-site production of construction materials for Phase Il of
the Project an estimated 195,785 metric tons of CO,e would be emitted.

As per the MEC, all Phase Il buildings would obtain the United States Green Building Council’s
(USGBC) Leadership in Energy and Environmental Design (LEED) certification for new
construction with the goal of achieving a Silver rating for each proposed building. Specific
sustainable measures would be incorporated into the design and construction of the Project,
which would decrease the potential GHG emissions. Based on the sustainable measures that
would be included, Phase Il of the Project would be consistent with the City’s emissions
reduction goal, as defined in the CEQR Technical Manual. In addition, as discussed in the 2006
FEIS, the project site is located at one of the largest transportation hubs in the City and
construction of this high density transit-oriented development at this location would encourage
use of mass transit, thereby reducing GHG emissions from automobile travel. The Project would
also promote non-motorized modes of transportation, including cycling and walking. This
assessment concludes that Phase Il of the Project would be consistent with the City’s GHG
emission reduction goal.

OPERATIONAL NOISE

The analysis concludes that traffic generated by Phase Il of the Project upon completion under the
Extended Build-Out Scenario would not be expected to result in any significant increases in noise
levels. Furthermore, the building attenuation specified in the 2006 FEIS for the Phase Il buildings
would continue to be adequate. Consistent with the findings of the 2006 FEIS, noise levels in the
newly created open spaces would be greater than the 55 dBA L) prescribed by CEQR criteria, but
would be comparable to other parks around New York City, and would not constitute a significant
impact.

OPERATIONAL NEIGHBORHOOD CHARACTER

Consistent with the 2006 FEIS and 2009 Technical Memorandum, this SEIS analysis finds that
while Phase Il of the Project would result in localized adverse neighborhood character impacts
along Dean Street due to increased activity and significant adverse traffic and pedestrian
condition impacts, and along Bergen Street due to significant adverse traffic impacts, these
impacts would be highly localized and would not result in significant adverse neighborhood
character impacts. While a delay in construction of Phase Il of the Project under the Extended
Build-Out Scenario would defer temporarily the benefits of Phase Il, the benefits would
nevertheless improve the character of the neighborhood when construction is completed.
Overall, Phase Il of the Project under the Extended Build-Out Scenario would have a beneficial
effect on neighborhood character, creating a vibrant mixed use area, improving the streetscape in
and around the project site and knitting together the neighborhoods north and south of the rail
yard.
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G. MITIGATION

This SEIS identifies significant adverse impacts in the areas of community facilities (public
schools), construction-period open space, transportation (operational and during construction)
and construction noise.

COMMUNITY FACILITIES

Phase Il of the Project under the Extended Build-Out Scenario would result in a significant
adverse impact on elementary and intermediate schools upon the completion of the first or
second Phase Il building. More rapid construction of the Phase Il buildings would result in the
significant adverse impact occurring earlier.

Mitigation for the projected shortfall in school seats for elementary and intermediate schools in
CSD 13/Sub-District 1 could consist of one or a combination of the following measures:

» Building a new school on the project site;

» Shifting the boundaries of school catchment areas within the CSDs to move students to
schools with available capacity;

» Creating new satellite facilities in less crowded schools; and/or
e Building new school facilities off-site.

To partially mitigate the significant adverse impact on public schools, the project sponsors have
committed to provide adequate space for the construction and operation of a 100,000 gsf
elementary and intermediate school facility on the Phase Il project site. The project sponsors’
obligation to provide space for an elementary and intermediate public school on the Phase Il
project site was included in 2006 and 2009 MGPP and the MEC.

If built at the election of DOE, the new school facility on the Phase Il project site would partially
mitigate the projected shortfall in school seats for elementary and intermediate schools located
within CSD 13/Sub-District 1. While the final school program and capacity would be developed
at a later date, based on DOE’s 2015-2019 Proposed Capital Plan, it is anticipated that this
school would provide approximately 757 seats for elementary and/or intermediate students.

The other potential mitigation measures identified above—shifting the boundaries of school
catchment areas within the CSDs; creating new satellite facilities in less crowded schools; and
building new school facilities off-site—could be implemented at the discretion of DOE. If not
implemented, the significant adverse impacts on elementary schools within CSD 13/Sub-District
1 would remain.

OPEN SPACE

Phase 1l of the Project under the Extended Build-Out Scenario would not result in significant
adverse impacts related to open space upon the Project’s completion. However, the 2006 FEIS
identified a temporary significant adverse impact on passive open space resources in the non-
residential (¥a-mile) study area during Phase Il construction. This impact would continue until a
portion of the Phase Il open space is phased in. The Extended Build-Out Scenario would prolong
the temporary significant adverse impact on the passive worker ratio in the non-residential study
area that was identified in the 2006 FEIS by between approximately 7 and 9 years, compared
with the Phase Il schedule analyzed in the 2006 FEIS.
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In response to this finding, the project sponsors and ESD will explore additional mitigation
measures between the Draft and Final Supplemental Environmental Impact Statement, which
could be implemented to improve passive open space conditions in the non-residential study area
in the event there is a prolonged delay in construction. Such mitigation is being considered for
one of the following plaza or open space areas:

o Times Plaza: currently an approximately 0.17-acre triangle formed by Flatbush Avenue,
Atlantic Avenue, and 4th Avenue is occupied by a paved sidewalk area, bike racks, and the
Times Plaza Control House (an MTA structure, built in 1908 as a subway entrance, which
today functions as a skylight for the Atlantic Avenue-Barclays Center subway station).

o Lowry Triangle: this 0.11-acre New York City Department of Parks and Recreation (DPR)
open space is bounded by Atlantic Avenue, Underhill Avenue, Washington Avenue, and
Pacific Street. It contains passive open space features such as seating and plantings.

e Cuyler Gore Park: this 1.16-acre DPR open space is bounded by Fulton Street, Carlton
Avenue, and Greene Avenue. It contains passive open space features such as seating and
plantings.

Improvements at the selected plaza or open space could include seating, plantings and other
open space amenities.

In addition, if a Phase I building construction site were to remain undeveloped for an extended
period of time, if practicable, the project sponsors would arrange for its utilization as temporary
open space, until such time as construction is ready to resume, in accordance with the MEC.

OPERATIONAL TRANSPORTATION

TRAFFIC

With development of Phase Il under the Extended Build-Out Scenario, a total of 56 intersections
are expected to have one or more movements that would experience significant adverse impacts
in one or more of the five peak hours analyzed. A range of operational changes to the
surrounding street network are recommended to mitigate the significant adverse traffic impacts.
These measures typically include signal phasing and timing modifications, parking regulation
modifications, and changes to lane striping and pavement markings. Significant adverse
operational traffic impacts would remain unmitigated at four of the 41 intersections impacted in
the weekday AM peak hour, seven of the 38 intersections impacted in the PM peak hour, and
eight of the 47 intersections impacted in the Saturday pregame peak hour. The recommended
traffic mitigation measures will be further reviewed with NYCDOT between the Draft SEIS
(DSEIS) and the Final SEIS (FSEIS) potentially resulting in elimination or modification of
certain mitigation measures. Additional measures will also be explored between the DSEIS and
FSEIS in coordination with NYCDOT to reduce or eliminate any unmitigated significant
impacts. In the absence of NYCDOT approval and implementation of mitigation measures,
additional unmitigated conditions would remain.

TRANSIT

Phase Il of the Project under the Extended Build-Out Scenario would result in a significant
adverse impact with respect to up escalator ES359X at the Barclays Center entrance of the
Atlantic Avenue—Barclays Center Subway Station. The impact would be fully mitigated by
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operating adjoining escalator ES358X in the up direction during the pregame period when there
is a Nets game or other major event at the Arena.

PEDESTRIANS

Phase Il demand under the Extended Build-Out Scenario would significantly adversely impact
four crosswalks in one or more peak hours under current CEQR Technical Manual impact
criteria for a CBD area, and one additional sidewalk (along Dean Street) if hon-CBD criteria
were used. (Sidewalks and crosswalks along the Atlantic Avenue corridor that would be
impacted only under the non-CBD criteria are not considered significantly adversely impacted as
Atlantic Avenue is a major retail and commercial corridor where the CBD criteria should be
considered applicable.) Standard mitigation for projected significant pedestrian impacts can
include providing additional signal green time or new signal phases; widening crosswalks;
relocating or removing street furniture; providing curb extensions, neck-downs or lane
reductions to reduce pedestrian crossing distance; sidewalk widening; and providing direct
pedestrian connections from adjacent transit stations.

With the recommended mitigation measures, all significant adverse impacts under the CBD
criteria would be fully mitigated, while the significant adverse sidewalk impacts along Dean
Street (in the PM and Saturday pregame peak hours) would remain unmitigated.

The recommended pedestrian mitigation measures will be further reviewed with NYCDOT
between the DSEIS and the FSEIS potentially resulting in elimination or modification of certain
mitigation measures. Additional measures will also be explored between the DSEIS and FSEIS
in coordination with NYCDOT to reduce or eliminate any unmitigated significant impacts. In
the absence of NYCDOT approval and implementation of mitigation measures, additional
unmitigated conditions would remain.

CONSTRUCTION TRAFFIC

The recommended operational traffic mitigation measures would be able to mitigate most
construction impacts at the 36 intersection at which significant adverse traffic impacts were
identified during peak construction periods. In some cases, variations of the operational
mitigation measures or additional measures have been recommended to fully mitigate certain
impacts during construction. However, there would be seven intersections—one during the 6-7
AM and six during the 3-4 PM construction traffic analysis peak hours—where impacts could
not be mitigated or could only be partially mitigated.

CONSTRUCTION NOISE

Overall, there are approximately 13 buildings predicted to experience significant adverse noise
impacts as a result of construction of Phase Il of the Project under one or more of the three
Construction Phasing Plans analyzed that may not have and have not previously been offered
receptor control measures. Some potential receptor controls that could be used to partially
mitigate the impacts at these 13 buildings include the provision of air-conditioning so that the
impacted structures can maintain a closed-window condition and the provision of storm
windows to a building without double-glazed windows to increase the amount of noise
attenuation provided by the building facades.

Additionally, there is one recently constructed residential building with outdoor balconies
predicted to experience significant adverse noise impacts as a result of construction of Phase 11
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of the Project under Construction Phasing Plan 1. At this location, there are no feasible or
practicable mitigation to mitigate the construction noise impacts.

H. ALTERNATIVES

Project alternatives that are assessed in the SEIS include:

e Reduced Parking Alternative—This alternative would consider modified parking
requirements that would reduce the amount of accessory parking provided for the Project’s
residential uses. As noted in Chapter 1, “Project Description,” ESD is evaluating a proposed
reduction in the parking requirements for the Project from the 3,670 spaces analyzed in the
2006 FEIS to 2,896 parking spaces, and this proposal is included in the program for Phase 11
analyzed in the Extended Build-Out Scenario. The “Reduced Parking Alternative” would be
an alternative that would further reduce on-site parking to reflect the recent zoning changes
for Downtown Brooklyn, which eliminated accessory parking requirements for affordable
housing units and reduced accessory parking requirements for market-rate housing.

e A No Unmitigated Significant Adverse Impact Alternative—This alternative considers
development that would not result in any identified unmitigated significant adverse impacts.

In addition, in response to public comments, this SEIS assesses the feasibility of requiring Phase
Il of the Project to be constructed by multiple developers. This assessment also evaluates
whether such an approach to the Project, if determined to be feasible, would be effective in
speeding the construction of Phase I1.

REDUCED PARKING ALTERNATIVE

Under the Reduced Parking Alternative, with respect to operational traffic, there would be one
additional impacted intersection in the AM peak hour as compared with Phase Il under the
Extended Build-Out Scenario. Overall, the numbers and locations of impacted intersections and
the types of impacts that would occur under the Reduced Parking Alternative would generally be
similar to those under Phase Il of the Project under the Extended Build-Out Scenario. The
Reduced Parking Alternative would impact the same sidewalks and crosswalks as the Phase 1l of
the Project under the Extended Build-Out Scenario; however, two of the impacted crosswalks
would also be impacted in additional peak hours.

With respect to construction transportation, the Reduced Parking Alternative would result in
significant impacts at the same locations identified with Phase Il of the Project under the
Extended Build-Out Scenario; however, at one location additional mitigation would be required
to fully mitigate the impacts.

Impacts of the Reduced Parking Alternative in all other analyzed technical areas would be
comparable to those identified for Phase Il of the Project under the Extended Build-Out
Scenario.

OPERATIONAL TRANSPORTATION

Traffic

There would be no change in the amount of travel demand or the numbers of vehicle trips
generated by Phase Il or the Project as a whole under the Reduced Parking Alternative compared
with the Future With Phase Il conditions under the Project. Rather, the amount of on-site parking
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capacity would be reduced to a total of approximately 1,200 permanent spaces compared with
2,896 spaces with the Project. As a consequence, under the Reduced Parking Alternative there
would be some localized redistribution of auto trips at intersections in the immediate vicinity of
the project site compared with the Project.

With development of Phase Il under the Project, 41 of the 71 analyzed intersections would have
significant adverse impacts in the weekday AM peak hour, 21 in the midday, 38 in the PM, 28 in
the weekday pregame peak hour, and 47 in the Saturday pregame peak hour. By comparison,
under the Reduced Parking Alternative there would be one additional impacted intersection in
the AM peak hour (42 total). The numbers of intersections operating at LOS E or F would total
36, 17, 31, 19 and 38 in the weekday AM, midday, PM and pregame and Saturday pregame peak
hours under the Reduced Parking Alternative, a decrease of one in the PM peak hour compared
with future conditions with the Project. Overall, the numbers and locations of impacted
intersections and the types of impacts that would occur under the Reduced Parking Alternative
would generally be similar to those under the Project.

Like conditions for the Future With Phase Il under the Project, many of the significant adverse
traffic impacts that would occur with development of Phase Il under the Reduced Parking
Alternative could be fully mitigated. Recommended operational improvements would fully
mitigate all significant adverse traffic impacts from the Reduced Parking Alternative at a total of
46 out of 56 impacted intersections, the same as for the Project. Compared with the traffic
mitigation plan recommended for the Future With Phase Il under the Project, the mitigation plan
recommended for the Reduced Parking Alternative would include implementation of an
additional curbside parking restriction at the intersection of Atlantic Avenue and Fort Greene
Place, additional lane restriping at the intersection of Atlantic and Clermont Avenues, and
modifications to the recommended signal timing changes at these and seven other intersections.

Transit

There would be no change in the amount of travel demand generated by Phase Il or the Project
as a whole under the Reduced Parking Alternative compared with the conditions analyzed for
the Future With Phase Il under the Project. While there may be some potential for a shift from
the auto mode to the transit modes as a result of the reduction of on-site parking under this
alternative, any such shift, should it occur, is expected to be relatively minor and unlikely to
result in material changes in the numbers of trips to individual subway stations and station
elements, and subway and bus routes. Therefore, subway station, subway line haul and local bus
conditions under the Reduced Parking Alternative would be similar to those disclosed for the
Future With Phase Il under the Project.

Pedestrians

The elimination of the proposed parking garages on Blocks 1120 and 1128 and the reduction in
parking capacity at other on-site facilities under the Reduced Parking Alternative would likely
result in an increase in pedestrian trips on analyzed sidewalks and crosswalks since persons
traveling by auto who would otherwise have parked on-site would need to walk between the
project site and off-site parking facilities.

In the Future With Phase Il under the Project, Phase Il demand would significantly adversely
impact four crosswalks in one or more peak hours under current CEQR Technical Manual
impact criteria for a CBD area, and two sidewalks and one additional crosswalk would be
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considered impacted if non-CBD criteria were used. Impacted pedestrian facilities would
include:

e The south sidewalk on Atlantic Avenue west of 6th Avenue in all but the weekday AM peak
hour (non-CBD criteria only);

e The north sidewalk on Dean Street between 6th and Carlton Avenues in the weekday PM
and Saturday pregame peak hours (non-CBD criteria only);

e The west crosswalk on Atlantic Avenue at 6th Avenue in the weekday PM and Saturday
pregame peak hours (CBD and non-CBD criteria);

e The south crosswalk on 6th Avenue at Atlantic Avenue in the weekday AM and PM and
Saturday pregame peak hours (CBD and non-CBD criteria), and the weekday pregame peak
hour (non-CBD criteria only);

e The east crosswalk on Atlantic Avenue at 6th Avenue in the weekday PM peak hour (non-
CBD criteria only);

e The north crosswalk on Carlton Avenue at Dean Street in the weekday PM peak hour (non-
CBD criteria) and Saturday pregame peak hour (CBD and non-CBD criteria); and

e The north crosswalk on 6th Avenue at Dean Street in all periods (CBD and non-CBD
criteria).

These same impacts would occur under the Reduced Parking Alternative, and two of the
impacted crosswalks would also be impacted in additional peak hours—the west crosswalk on
Atlantic Avenue at 6th Avenue in the weekday pregame peak hour (under CBD and non-CBD
criteria) and the east crosswalk on Atlantic Avenue and 6th Avenue in the Saturday pregame
peak hour (non-CBD criteria-only).

Given that Atlantic Avenue is a major retail and commercial corridor, and a pedestrian access
route for both the Barclays Center Arena and a major intermodal transit hub, the CEQR
Technical Manual CBD impact criteria should be considered applicable for the analyzed
sidewalks and crosswalks along this corridor. Under the CBD impact criteria, neither the south
sidewalk on Atlantic Avenue west of 6th Avenue nor the east crosswalk on Atlantic Avenue at
6th Avenue would be considered significantly adversely impacted. Therefore, Phase Il of the
Project would not result in significant adverse impacts to the south sidewalk on Atlantic Avenue
west of 6th Avenue and the east crosswalk on Atlantic Avenue at 6th Avenue under both the
Project and the Reduced Parking Alternative. Consequently, the Reduced Parking Alternative
would not result in any significant adverse impacts at additional pedestrian facilities compared
with the Project.

As was the case for Future With Phase Il conditions under the Project, mitigating the significant
crosswalk impacts under the Reduced Parking Alternative would typically involve widening the
impacted crosswalk, combined in some cases with minor signal timing changes. Recommended
mitigation measures under this alternative would include:

e Widening the west crosswalk on Atlantic Avenue at 6th Avenue from 12 feet to 14 feet in
width (the same as for the Project);

e Widening the south crosswalk on 6th Avenue at Atlantic Avenue from 18 feet to 28 feet in
width (versus 27 feet with the Project);
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e Widening the north crosswalk on Carlton Avenue at Dean Street from 17 feet to 19 feet in
width (versus 18 feet with the Project) along with signal timing changes of four seconds in
the PM and three seconds in the Saturday pregame period; and

e Widening the north crosswalk on 6th Avenue at Dean Street from 17 feet to 28 feet in width
(versus 27 feet with the Project) along with one second of signal timing change in the AM
and four seconds in the PM and Saturday pregame periods.

These recommended measures would fully mitigate all of the significant crosswalk impacts
under the Reduced Parking Alternative.

Signal timing changes associated with traffic mitigation under the Reduced Parking Alternative
would result in a new significant impact to the west crosswalk on Atlantic Avenue at Vanderbilt
Avenue in the Saturday pregame peak hour under the non-CBD criteria. As discussed
previously, the CBD criteria should be considered applicable for pedestrian facilities along the
Atlantic Avenue corridor. Based on the CBD criteria, this crosswalk would not be considered
significantly adversely impacted in any peak hour under both the Project and the Reduced
Parking Alternative.

Lastly, no mitigation is proposed for the non-CBD criteria impacts to the north sidewalk on
Dean Street between 6th and Carlton Avenues as it is expected that mitigating these impacts
would require relocating existing tree pits along the block which would likely not be practicable.
The impacts to this sidewalk under the non-CBD criteria would therefore remain unmitigated in
the Future With Phase Il under both the Project and the Reduced Parking Alternative.

Pedestrian and Vehicular Safety

The Reduced Parking Alternative is not expected to result in substantial changes to vehicular or
pedestrian flow at two of the three intersections in proximity to the project site identified as high
crash locations—Flatbush Avenue/Atlantic Avenue and Atlantic Avenue/4th Avenue—and
would likely result in an overall reduction in the numbers of turning vehicles at the third high
crash intersection—Atlantic Avenue and Vanderbilt Avenue—compared with the Future With
Phase 11 condition under the Project. Therefore, compared with the Project, there would likely be
a reduced potential for conflicts between turning vehicles and pedestrians and cyclists at this
latter intersection under the Reduced Parking Alternative.

The numbers of turning vehicles at the Dean Street/6th Avenue intersection adjacent to the
potential location of a proposed public school in Building 15 would likely be slightly higher
under the Reduced Parking Alternative than under the Project. The measures to enhance safety at
this intersection recommended for the Project (i.e., the installation of designated school
crossings including high visibility crosswalks and additional school crossing pavement markings
and signage) are expected to be similarly effective at enhancing safety at this location under the
Reduced Parking Alternative.

Parking

Under the Reduced Parking Alternative, a total of 1,200 parking spaces would be provided on-
site in 2035 compared with the 2,896 parking spaces analyzed for the Project. This would
include approximately 876 spaces of accessory parking for demand from the residential,
commercial, retail, hotel and public school uses (i.e., non-Arena uses) on the project site, 300
spaces to accommodate a portion of the demand from the Barclays Center Arena, and 24 spaces
allocated to the NYPD’s 78th Precinct station house. The lower number of on-site parking
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spaces provided for non-Arena uses compared with the Project would be consistent with the
parking required under zoning for the Special Downtown Brooklyn District.

In the Future With Phase Il under the Project, on-site parking capacity would be more than
sufficient to accommodate all of the Project’s parking demand from non-Arena uses under both
the residential mixed-use and commercial mixed-use variations. Under the Reduced Parking
Alternative, parking demand from non-Arena uses that would need to be accommodated off-site
during the weekday evening and overnight periods would total approximately 307 and 446
spaces, respectively, under the residential mixed-use variation and approximately 283 and 410
spaces, respectively, under the commercial mixed-use variation. (On-site capacity is expected to
be sufficient to accommodate all non-Arena Project parking demand in the weekday midday and
Saturday midday periods under both variations.) Available capacity at off-street public parking
facilities within ¥-mile of the project site during the weekday evening and overnight periods
would be sufficient to accommodate all non-Arena Project demand expected to park off-site
during these periods under both variations. Therefore, under the Reduced Parking Alternative,
no shortfalls in off-street public parking capacity are expected to occur as a result of demand
from the residential, commercial, retail, hotel and public school uses developed under either
Project variation.

Under both the Project and the Reduced Parking Alternative, a total of 300 on-site parking
spaces would be provided on the project site to accommodate a portion of the demand from a
Nets game or other major event at the Barclays Center Arena. Remaining Arena demand would
park at off-site public parking facilities or on-street, as occurs at present. Therefore, off-street
parking conditions during a weekday evening and a Saturday afternoon Nets game at the Arena
are also assessed to determine the potential combined effects of demand from both Arena and
non-Arena Project uses on the off-street public parking supply within a ¥%-mile study area
(considered the maximum distance that persons en route to and from an event at the Arena
would likely walk to access parking.)

Under both Project variations, off-site parking demand from a Nets game at the Barclays Center
Arena is expected to total approximately 1,231 spaces and 1,289 spaces during the weekday
evening and Saturday midday periods, respectively. Accounting for non-Arena parking demand
that would also need to be accommodated off-site under the Reduced Parking Alternative, off-
street public parking facilities are expected to operate with available capacity during both the
weekday evening and Saturday midday periods when there is a Nets game scheduled at the
Arena during these periods, irrespective of the Project variation. Therefore, under the Reduced
Parking Alternative, no shortfalls in off-street public parking capacity are expected to occur as a
result of demand from a Nets game at the Arena and other non-Arena uses at the project site.

As was the case for the Future With Phase Il condition under the Project, the traffic mitigation
plan for the Reduced Parking Alternative incorporates modifications to curbside regulations that
would potentially affect existing curbside parking at a total of 28 locations throughout the traffic
study area. Depending on the peak hour, it is estimated that the net number of on-street parking
spaces within “.-mile of the Arena that would be displaced by the traffic mitigation measures
recommended for the Reduced Parking Alternative would represent from 0.4 percent to 1.1
percent of the existing 9,395 on-street parking spaces in this area, the same as for the Project’s
traffic mitigation plan. It is estimated that a total of approximately 107, 53, 69, 36, and 58 on-
street parking spaces would be displaced during the weekday AM, midday, PM and pregame and
Saturday pregame peak periods, respectively. Compared with the Project’s traffic mitigation
plan, this would represent a total of two additional on-street parking spaces displaced during
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each peak period with the exception of the weekday PM which would remain unchanged.
Approximately seven on-street parking spaces would potentially be created as a result of a lane
re-striping recommended for Dean Street at Vanderbilt Avenue under both the Project and the
Reduced Parking Alternative.

It is expected that drivers currently parking in the on-street spaces that would be displaced under
both the Project and the Reduced Parking Alternative would need to find other on-street spaces
or park in off-street public parking facilities in the vicinity. However, on-street parking capacity
is expected to remain available in the overall study area with implementation of the traffic
mitigation plan under the Project and the Reduced Parking Alternative.

OPERATIONAL AIR QUALITY

With the Reduced Parking Alternative, the Project’s parking facilities would be smaller in
overall capacity. Since there would be fewer on-site parking spaces available, there would be
some localized redistribution of operational auto trips at intersections in the immediate vicinity
of the Project site. However, as shown above in the “Transportation” section, this would result in
similar traffic operations at the analyzed intersections presented in Chapter 4D, “Operational
Transportation.” Therefore, like the Project, no significant adverse operational-related air quality
impacts would result from the Reduced Parking Alternative.

OPERATIONAL NOISE

Traffic levels during operation of the Reduced Parking Alternative would be comparable to
those during operation of the Project on roadways adjacent to each of the noise receptor
locations analyzed in Chapter 4G, “Noise” during each of the analyzed time periods. Based on
the traffic levels associated with the Reduced Parking Alternative, the differences in noise levels
at affected locations as compared with those with the Project would be minimal and would be
less than the levels that would have the potential to result in a significant adverse impact.
Consequently, as with the Project, the Reduced Parking Alternative would not be expected to
result in any significant adverse operational noise impacts.

OPERATIONAL NEIGHBORHOOD CHARACTER

The Reduced Parking Alternative, like the Project, would not result in significant adverse
neighborhood character impacts. The Reduced Parking Alternative and the Project would both
result in significant adverse traffic impacts at 56 intersections in one or more peak hours, and the
locations of the impacted intersections would be the same. Compared with the Project, the
Reduced Parking Alternative would result in one additional impacted intersection in the AM
peak hour (42 in the AM peak hour under the Reduced Parking Alternative compared with 41
under the Project). As with the Project, mitigation measures for the Reduced Parking Alternative
would fully mitigate significant adverse traffic impacts at 46 of the 56 impacted intersections.
Compared with the traffic mitigation plan recommended for the Future With Phase Il under the
Project, the mitigation plan recommended for the Reduced Parking Alternative would include
implementation of an additional curbside parking restriction at the intersection of Atlantic
Avenue and Fort Greene Place, additional lane restriping at the intersection of Atlantic and
Clermont Avenues, and modifications to the recommended signal timing changes at these and
seven other intersections. Under the Reduced Parking Alternative, compared with the Project,
there would be one additional intersection with unmitigated traffic impacts in the AM peak hour
and in the Saturday pregame peak hour, and one fewer in the PM peak hour.
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In terms of pedestrians, two of the crosswalks identified as being impacted by the Project would,
under the Reduced Parking Alternative, be impacted in additional peak hours. Under either the
Project or the Reduced Parking Alternative, all pedestrian impacts to crosswalks could be fully
mitigated through a combination of signal timing changes and crosswalk widening. Under both
the Project and the Reduced Parking Alternative, there would be unmitigated sidewalk impacts
on Dean Street between 6th and Carlton Avenues. It is expected that mitigating these impacts
would require relocating existing tree pits along the block which would likely not be practicable.

No shortfalls in off-street public parking capacity are expected to occur as a result of either the
Project or the Reduced Parking Alternative. The traffic mitigation plan for either the Project or
the Reduced Parking Alternative would incorporate modifications to curbside regulations that
would potentially affect existing curbside parking at a total of 28 locations throughout the traffic
study area. Compared with the Project’s traffic mitigation plan, the Reduced Parking Alternative
would displace two additional on-street parking spaces during each peak period with the
exception of the weekday PM which would remain unchanged. It is expected that drivers
currently parking in the on-street spaces that would be displaced under both the Project and the
Reduced Parking Alternative would need to find other on-street spaces or park in off-street
public parking facilities in the vicinity. However, on-street parking capacity is expected to
remain available in the overall study area with the implementation of the traffic mitigation plan
under either the Project or the Reduced Parking Alternative.

The minor differences in traffic and pedestrian impacts and on-street parking availability
associated with the Reduced Parking Alternative compared with the Project would not affect
conclusions regarding neighborhood character; neither the Project nor the Reduced Parking
Alternative would result in significant adverse neighborhood character impacts.

CONSTRUCTION TRANSPORTATION

Traffic

Under this alternative, the 300 on-site Arena parking spaces would also be available to
accommodate construction worker parking demand. Therefore, there would be no change in the
construction vehicle trip assignments. With respect to construction transportation, the Reduced
Parking Alternative would result in significant impacts at the same locations identified with
Phase Il of the Project under the Extended Build-Out Scenario; however at one location
additional mitigation would be required to fully mitigate the impacts. Accounting for the
localized redistribution of operational auto trips during the construction peak hours in the 1st
guarter of 2032 under Construction Phasing Plan 3, an additional shift of one second of green
time would be needed to fully mitigate the construction-related significant adverse impacts at
one intersection during the 3 to 4 PM construction analysis peak hour, as compared with the
recommended mitigation measures presented in Chapter 3H, “Construction Transportation.” At
other analysis intersections, the measures presented in Chapter 3H, “Construction
Transportation,” would also mitigate the construction impacts that could occur during the same
construction quarters under this alternative.

Parking

Accounting for the parking supply and demand generated by the completed Project buildings,
construction worker parking demand from Site 5 and Building 1 construction, and the Phase Il
peak construction worker parking demand during the 1st quarter of 2032 under Construction
Phasing Plan 3, there would be sufficient off-street public parking spaces to accommodate the
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anticipated future parking demand such that there would be no shortfall during Phase II
construction of the Project under this alternative.

CONSTRUCTION AIR QUALITY

There would be no change to the number of construction vehicle trips generated by the Project
or to the construction vehicle trip assignments under the Reduced Parking Alternative. Since
there would be fewer on-site parking spaces available, there would be some localized
redistribution of operational auto trips at intersections in the immediate vicinity of the Project
site. However, as shown above in the “Transportation” portion of the “Construction” section,
this would result in the same or comparable traffic operations at the analyzed intersections
presented in Chapter 3H, “Construction Transportation.” Therefore, like the Project, no
significant adverse construction-related air quality impacts would result from the Reduced
Parking Alternative.

CONSTRUCTION NOISE AND VIBRATION

As described in Chapter 3J, “Construction Noise,” the primary source of noise and vibration
associated with construction of Phase Il of the Project would be the operation of on-site
equipment, rather than construction-related vehicle trips, including construction trucks and
construction worker autos, traveling to and from the project site. The types and amount of on-
site construction equipment under the Reduced Parking Alternative would be comparable to that
analyzed for construction of Phase Il of the Project because the structures to be constructed
under the Reduced Parking Alternative would be the same as those to be constructed as part of
Phase Il of the Project, with the exception of some of the parking structures, which would not be
constructed. Consequently, the Reduced Parking Alternative would be expected to result in the
same or fewer significant adverse construction noise impacts as described for Phase Il of the
Project in Chapter 3J, “Construction Noise.” Additionally, as with construction of Phase Il of the
Project, construction of the Reduced Parking Alternative would not result in any significant
adverse vibration impacts.

CONSTRUCTION PUBLIC HEALTH

As described above under Construction Noise and Vibration, the Reduced Parking Alternative
would be expected to result in the same or fewer significant adverse construction noise impacts
as described for Phase Il of the Project in Chapter 3J, “Construction Noise.” Therefore, the
Reduced Parking Alternative would not affect the conclusions of the public health analysis
presented in Chapter 3K, “Construction Public Health.”

CONSTRUCTION NEIGHBORHOOD CHARACTER

As described in Chapter 3L, “Construction Land Use and Neighborhood Character,”
Construction of Phase Il of the Project under the Extended Build-Out Scenario is not expected to
result in significant adverse neighborhood character impacts in neighborhoods surrounding the
Phase Il project site; however, increased traffic, noise, and views of construction activity would
result in significant adverse localized neighborhood character impacts in the immediate vicinity
of the Phase Il project site.

The Reduced Parking Alternative would result in some localized redistribution of operational
auto trips during peak construction compared with the Project; however this would not alter the
analysis conclusions presented in Chapter 3H, “Construction Transportation.” There would be
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no material change in the number of construction workers using transit or how they would be
distributed among the available transit options under the Reduced Parking Alternative, and there
would be no material change in construction worker pedestrian trips. Similar to the peak
construction parking analysis presented in Chapter 3H, “Construction Transportation,” there
would be no shortfall of off-street parking anticipated during Phase Il construction of the Project
under the Reduced Parking Alternative. Likewise, the Reduced Parking Alternative would be
expected to result in the same or fewer significant adverse construction noise impacts as
described for Phase Il of the Project in Chapter 3J, “Construction Noise.” Views of construction
activities during the Phase Il construction period would be materially the same under both the
Reduced Parking Alternative and the Project.

As the construction period effects with respect to transportation, noise, views of construction
activity and the other technical areas considered in a neighborhood character analysis would be
materially the same under both Phase Il of the Project and the Reduced Parking Alternative, the
neighborhood character impacts would be the same. Like Phase Il of the Project during the
construction period, construction under the Reduced Parking Alternative would result in a
significant adverse localized neighborhood character impact in the immediate vicinity of the
Phase Il project site, but would not alter the character of the larger neighborhoods surrounding
the project site.

NO UNMITIGATED SIGNIFICANT ADVERSE IMPACT ALTERNATIVE

The No Unmitigated Significant Adverse Impact Alternative would avoid some of the adverse
environmental impacts of Phase Il of the Project under the Extended Build-Out Scenario.
However, the analysis of this alternative concludes that the alternative would fail to realize the
Project’s goals.

MULTIPLE DEVELOPER ALTERNATIVE

The analysis of the multi-developer alternative concludes that the alternative would not be
practicable, and would not be effective in accelerating construction of Phase Il of the Project.

I. UNAVOIDABLE SIGNIFICANT ADVERSE IMPACTS

As with the Project analyzed in the 2006 FEIS, Phase Il of the Project under the Extended Build-
Out Scenario would result in significant adverse impacts with respect to community facilities
(public schools), construction-period open space, transportation (operational and during
construction) and construction noise. To the extent practicable, mitigation has been proposed for
these identified significant adverse impacts. However, with respect to public schools, operational
traffic and pedestrians, construction traffic and construction noise, no practicable mitigation was
identified to fully mitigate significant adverse impacts, and there are no reasonable alternatives
to the Project that would meet its purpose and need, eliminate its impacts, and not cause other or
similar significant adverse impacts. Therefore, Phase Il of the Project under the Extended Build-
Out Scenario would result in unavoidable impacts with respect to these technical areas. *
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Exhibit D

NEW YORK STATE URBAN DEVELOPMENT CORPORATION
dba EMPIRE STATE DEVELOPMENT

ATLANTIC YARDS LAND USE IMPROVEMENT AND CIVIC PROJECT

March 2014 Proposed Amendment
to the 2009 Modified General Project Plan

Except as modified below, the Project’s 2006 Modified General Project Plan, affirmed by the
ESD Directors on December 8, 2006, as thereafter first amended in the 2009 Modified General
Project Plan, affirmed by the ESD Directors on September 17, 2009 (collectively, the “2009
MGPP”), remains unmodified and in full force and effect. The Proposed Amendment is as
follows:

1.

In Exhibit C to the 2009 MGPP (entitled “Atlantic Yards Building Heights & Square
Footages (revised)”) delete “4,434,000” in the row entitled “Phase Two Total Not to
Exceed” and insert in place thereof “4,642,000”. This modification allows shifting up to
208,000 GSF of floor area from Phase | to Phase Il of the Project, but it does not change:
(a) the total maximum GSF of the Project (Phase | + Phase Il) as a whole, which would
remain at 7,125,000 GSF (excluding the arena); or (b) the maximum GSF of each or any
individual Project building, inclusive of those Phase Il buildings to which the GSF may be
transferred.

In Section E4 of the 2009 MGPP at page 15, delete “2,346 parking spaces” and insert in
place thereof “no more than 1,160 parking spaces (inclusive of temporary surface
parking in the Phase Il area) and no less than the sum of 360 parking spaces and 0.2
parking spaces for each Phase | market-rate residential unit.” In the last line of page 16
of the 2009 MGPP, delete “3,670 permanent parking spaces” and insert in place thereof
“no more than 2,896 permanent parking spaces and no less than 1,200 permanent
parking spaces.” In the first sentence of Section E7 of the 2009 MGPP, at page 18,
delete “3,670 below-grade parking spaces” and insert in place thereof “no more than
2,896 permanent parking spaces and no less than 1,200 permanent parking spaces.”

Delete the Parking Key Plan attached as Exhibit D to the 2009 MGPP in its entirety and
insert a new Parking Key Plan, as depicted in Exhibit D-1 (“Parking Key Plan, Base Case”)
or Exhibit D-2 (“Parking Key Plan, Reduced Parking Alternative”) attached to this March
2014 Proposed Amendment to the 2009 MGP.!

! The parking requirements are stated as ranges and two Parking Key Plans have been presented because it is
anticipated that the number of permanent parking spaces required for the Project and the Parking Key Plan to be
selected will be specified in the 2014 Amendment to the 2009 MGPP as affirmed upon completion of the public
review process.
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EXHIBIT E

Proposed FCR-Greenland Transaction

Background

In December 2013, Forest City Enterprises, Inc. (“FCE”, the parent corporation of FCR)
announced that FCE and Greenland Holding Group Co Ltd. (“Greenland”) had signed a joint
venture agreement pursuant to which portions of Phase | and all of Phase Il of the Project
would be assigned to and developed by an FCR-Greenland joint venture (the “JV”). Barclays
Arena and Building 2 would not be assigned to the JV, but the JV would: complete construction
of the LIRR Yard; build the platform over the new Yard; build Buildings 1, 3, 4, 5, 6, 7, 8, 9, 10,
11, 12, 13, 14 and 15 and Site 5; create the 8-acres of publicly accessible open space; and make
certain modifications to the Barclays Arena roof. FCR expects that the joint venture transaction
will close in 2014, but the closing of the agreement is subject to certain regulatory approvals,
including the Committee on Foreign Investment in the United States and review by the
government of China. As described by FCE, under the proposed JV, Greenland would acquire a
70 percent ownership interest in the Project (excluding the Arena and Building 2, as noted
above), co-develop the Project with FCE and its affiliates, and pay for 70 percent of Project
development costs going forward. In its filing with the Securities and Exchange Commission on
December 10, 2013, FCE stated that the creation of the proposed JV “will help accelerate
vertical development of the project, including the delivery of affordable housing.” The SEC
filing also noted that the proposed JV “would develop the project consistent with the approved
master plan [i.e., the 2009 MGPP and Design Guidelines].”

Greenland is listed in Fortune magazine’s “Global 500” (a listing of the largest 500 corporation
in the world). Greenland is headquartered in Shanghai, China. According to its 2013 corporate
brochure, Greenland was China’s largest real estate enterprise in 2012, with more than $35
billion in revenues. Greenland or its affiliates have construction projects in more than 70 cities
in China and have entered overseas real estate markets in Korea, Australia, and, recently, the
United States. According to its corporate brochure, at of the end of 2012, Greenland had
completed, or was building, 17 high-rise buildings, in which four ranked among the top ten
tallest buildings in the world. On July 26, 2013, the Wall Street Journal reported that Greenland
recently purchased a development parcel in Los Angeles for $1 billion and plans to build a hotel,
office space and residential units at that site.

Proposed JV Structure

Based on ESD review of documents made available by FCR, the JV would be a Delaware limited
liability company, with a majority-owned subsidiary of FCE owning a 30% interest and a wholly-
owned subsidiary of Greenland owning a 70% interest. The JV would be managed by a five
person Board of Managers, three appointed by Greenland (Chairman, CEO, and CFO) and two
appointed by FCE (Vice Chairman and President). Decisions of particular importance (“Major
Decisions”), including decisions about the commencement of construction of a new Project
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building or component, would require a majority vote of the Board of Managers including a
vote of at least one appointee of Greenland and one of FCE, which, in effect requires that both
Greenland and FCE agree to such decisions. The joint venture agreement includes provisions
for a possible buy-out in the event of a deadlock among the members of the Board of
Managers, after exhaustion of certain dispute resolution procedures, and also provides for
dilution of a member’s interest if it fails to meet certain obligations. Accordingly, the proposed
30%-70% split in equity interests between FCR and Greenland would be subject to change.

Also based on ESD review of documents made available by FCR, the day-to-day operations of
the JV would be vested in a Management Team responsible for leading the Development
Project and a Development Team responsible for design, construction, legal and governmental
relations, and other matters. The Management Team will consist of seven named individuals
who are executives at FCR, and up to five additional persons appointed by Greenland. The
Development Team will include at least 14 current FCR employees who presently work on the
Project, as well as other members who may be appointed by Greenland. At the closing of the
transaction, the JV would purchase substantially all of the assets of the FCR affiliate that has
ownership interests in certain other FCRC affiliates holding the agreements and leases with ESD
and MTA relating to the Project elements (excluding Barclays Arena and Building 2).

Relevant Provisions of Project Documents

Section F.6 of the 2009 MGPP provides that “agreements with the Project Sponsors will provide
that until the applicable building or improvement within Phase | is substantially completed, the
applicable portion of each Parcel may not be transferred by the Project Sponsors, without the
consent of ESDC and the City, except to affiliates of FCRC, and in connection with financing
transactions and/or the enforcement of rights of lenders under these financing transactions.”
The Phase | parcels where construction is not “substantially completed” and which are
proposed for transfer to the JV are Buildings 1, 3 and 4 and Site 5.

Pursuant to the terms of the Development Agreement, dated March 4, 2010 (the
“Development Agreement”), by and among ESD and three FCR affiliates, the parties defined an
“Affiliate” of FCR as either: (a) “a director, officer, general partner, member or manager”; or (b)
an entity “that, directly or indirectly, Controls, is Controlled by or is under common ownership
or Control.” “Control” is defined (in addition to majority ownership) as “the power, exercisable
jointly or severally, to manage and direct ... through the direct, indirect, or beneficial ownership
of partnership interest, membership interests, ... or other beneficial interests and/or
management or voting rights.” Further, after the affirmation of the 2009 MGPP and execution
of the Development Agreement, ESD and the City entered into certain contracts, including an
ESD-City Project Agreement dated as of May 12, 2010 formalizing City consent and consultation
rights.

Under the Development Agreement, transfers made in accordance with the applicable Project
Leases (i.e., the applicable Interim Leases and Development Leases) are permitted without
further ESD consent.




Under the Development Leases, an “Equity Interest Disposition” is permitted without further
ESD consent if a number of specified conditions are met, including the following:

1) ESD receives at least 30 days’ prior written notice;

2) The transferee is not a Prohibited Person;

3) No event of default exists under the applicable Development Lease;

4) The transferee is a Permitted Developer or an Affiliate of a Permitted Developer;

5) ESD receives either (i) a reaffirmation of the obligations of the guarantor under the
Completion Guaranty, or (ii) a substitute guarantor acceptable to ESD; and

6) ESD receives such other information/documents as ESD may reasonably request.

A “Prohibited Person” is defined as any person or entity that controls or is controlled by or
under common control with such Person:

1) who is in monetary default or breach of any non-monetary obligation under any written
agreement with the State of New York;

2) who has been convicted in a criminal proceeding for a felony or any crime involving
moral turpitude or that is or is related to an organized crime figure or has had a contract
terminated by any governmental agency for breach of contract;

3) Any government or Person controlled by a government that is in violation of the Export
Administration Act of 1979;

4) Any government or Person controlled by a government that effects of the activities of
which are regulated or controlled pursuant to regulations of the US Treasury
Department or executive orders of the President;

5) that has received written notice of default in payment to the City of any real property
taxes, sewer rents or water charges in an amount greater than $10,000; or

6) that has owned any property at any time in the 5 years preceding a determination of
whether such Persons is a Prohibited Person, which such property both (i) was acquired
by such Person following a foreclosure and (ii) was reacquired during such 5 year period
from such Person by the City in a foreclosure.

A "Permitted Developer" is defined as: (i) Forest City Enterprises, Inc., or an Affiliate thereof; (ii)
a Person that is or retains (as Construction Manager) a Person with no less than ten years of
experience in the development and construction of high-rise residential office, hospitality
and/or mixed use projects (or, for purposes of the Interim Leases, large scale demolition, site
preparation, infrastructure development and environmental remediation) in an urban
environment; or (iii) a Person that is reasonably acceptable to Landlord; provided, in each case,
that the applicable Person is not a Prohibited Person.

Under the Interim Leases, an “Equity Interest Disposition” is permitted without further ESD
consent under the same circumstances, and subject to the same conditions, as under the
Development Leases, except that no reaffirmation of any completion guaranty is required (but
ESD has the right to request a reaffirmation of the guaranty delivered pursuant to the
Development Agreement in the event of an Equity Interest Disposition of 10% or more).
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Assignee Obligations

It should be noted that, under the Project Documents, any permitted assignee would be bound
by and subject to the contractual obligations set forth in the Project Documents. In other
words, any such permitted assignee would be required to comply with all Project Document
terms and conditions including, but not limited to, construction schedule, construction
procedures and mitigations, Design Guidelines, and Interim and Development Lease terms.

Continuing FCR Obligations

In addition to the foregoing, it also should be noted that, notwithstanding any transfer: (A)
pursuant to Development Agreement Section 10.3, FCR affiliates remain obligated: (i) to pay
Liuidated Damages; and (ii) to cause the performance of the Project’s Programmatic
Obligations; and (B) pursuant to Development Agreement Section 10.4, if FCR defaults in its
obligations to either: (i) comply with the Affordable Housing Application Requirements relating
to Combination Housing Subsidies; or (ii) construct the first building to be constructed on the
Arena Block (other than the Arena) utilizing the Combination Housing Subsidies, then until 300
Affordable Housing Units are Substantially Completed on the Arena Block, FCR may not Transfer
a Development Parcel upon which at least 79% of all units to be built within a Project Building
could be market rate units. These provisions indicate that FCR affiliates will remain legally
obligated to comply with certain Project Document requirements regardless of FCR’s remaining
interest in the Project.

Further Transfers

As noted above, the Directors also should be aware that additional transfers could take place in
the future under the buy-out and other provisions of the proposed FCR-Greenland joint venture
agreement, although no such transfer has been proposed at this time.

Next Steps

ESD staff is continuing its review of the proposed joint venture transaction. No Director action
is requested with respect to the transaction at the present time.



Empire’State Development

FOR CONSIDERATION

March 28, 2014

TO: The Directors

FROM: Kenneth Adams

SUBJECT: Patchogue (Long Island Region — Suffolk County) — Downtown
Patchogue Redevelopers DRF Capital — Downstate Revitalization Fund —
Downtown Redevelopment (Capital Grant)

REQUEST FOR: Findings and Determinations Pursuant to Sections 16-r and 10 (g) of the
Act; Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions; Adoption
of Findings Pursuant to the State Environmental Quality Review Act

General Project Plan
l. Project Summary
Grantee: Downtown Patchogue Redevelopers, LLC (“DPR” or the “Company”)

ESD* Investment:

A grant of up to $1,000,000 to be used for a portion of capital expenses
related to the construction of a mixed-use, transit-oriented project
consisting of office, retail, and rental apartments.

* The New York State Urban Development Corporation doing business as

Project Location:

Proposed Project:

Empire State Development “ESD” or the “Corporation”)
10 Lake Street, Patchogue, Suffolk County (“Building 1”)

The project will support a larger mixed-use, transit-oriented
development consisting of office, retail and rental apartments on a
3.28-acre site located on the western edge of downtown Patchogue.
The project also includes the relocation of a 100+ year old library from
the Project Location to a separate, adjacent, Village-owned site.

633 Third Avenue | New York, NY 10017 | (212) 803-3100

www.esd.ny.gov
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Project Type:

Regional Council:

Downtown redevelopment

The Long Island Regional Council has been made aware of this item. The
Incentive Proposal was accepted in February 2010, predating the
Regional Council Initiative. The project is consistent with the Long Island
Region Economic Development Council’s Strategic Economic
Development Plan for Suffolk and Nassau Counties because it is located
in the Downtown Redevelopment District (“DRD"”), which was established
by the Village of Patchogue (the “Village”) for the growth and
revitalization of the downtown business district. The Village encourages
retail and destination uses in the downtown core, residential units within
walking distance of the downtown, and improvement to the economic
base by creating jobs, expanding the tax base, and encouraging the
business district to become a more appealing and interesting place to
live, walk, eat, shop and do business.

1. Project Cost and Financing Sources

Financing Uses Amount

Demolition $1,460,219

Hard costs including contingency 565,490

Infrastructure costs (drainage, parking,

building relocation) 6,043,234

Soft costs including contingency

(general conditions) 195,025

Developer’s fee 330,559

Utility relocations 192,982

Total Project Costs $8,787,509

Financing Sources Amount Percent Rate/Term/Lien

ESD — Grant $1,000,000 11%

Suffolk County — Grant 937,500 11%

Private Investor — Loan* 1,962,509 22% 4.5%/36 months/first lien on
the property

Company Equity 4,887,500 56%

Total Project Financing

8,787,509 100%

* The source of the loan is confidential due to a confidentiality agreement between the
private investor and the Company. This loan will convert to equity after the Company
receives its final Certificate of Occupancy which is anticipated in June 2014.



1. Project Description

A. Company

Industry:

Company History:

Ownership:

Size:

ESD Involvement:

Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Commercial real estate development

Downtown Patchogue Redevelopers, LLC, was formed in 2007 to develop
the project.

The Company is a limited liability corporation created by TRITEC Real
Estate Company, Inc.

All facilities are located in East Setauket, NY.

In 2009, ESD solicited communities statewide to submit potential projects
under the Downstate Revitalization Program. ESD actively solicited
municipalities and developers seeking strong downtown projects to apply
for these competitive funds. To induce the Village of Patchogue and DPR
to move forward with the project, ESD made an offer of a $1,000,000
capital grant to help bridge a financing gap. The Incentive Proposal was
accepted in February 2010.

This is the Company’s first project with ESD.

March 2014

In cooperation with the Village of Patchogue, DPR assembled a 3.28-acre
site through the purchase of multiple properties surrounding a municipal
parking lot located in the center of the Village’s Central Business District
to build a mixed-use, transit-oriented development. The ESD grant will
fund Building 1 which is one of five mixed-used buildings at the site. In
addition, a 103-year-old library will be relocated from the assembled site
to an adjacent Village-owned site to protect the historic library building
and to create continuity among the newly constructed buildings.

Building 1 will include 74 new residences and 3,298 square feet of retail
space. The entire assembled site will create 291 new residential homes,
45,685 square feet of retail, and 17,000 square feet of office space, with
6 different community amenity areas. The project costs for the entire
mixed-use development site are expected to exceed $100,000,000.



Economic Growth
Investment Project:

Grantee Contact:

ESD Project No.:

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

. Fiscal benefits to NYS government from the project are estimated
at $497,693;

. Fiscal cost to NYS government is estimated at $1,000,000;

. Ratio of project fiscal benefits to costs to NYS government is
0.50:1;

= Fiscal benefits to all governments (state and local) are estimated
at $900,951;

= Fiscal cost to all governments is $1,937,500;

. The fiscal benefit to cost ratio for all governments is 0.47:1;

. Economic benefits (fiscal plus total net resident disposable
income from project employment) are estimated at $4,814,877;

= The economic benefit to cost ratio is 2.49:1;

. Project construction cost is $8,263,968, which is expected to

generate 58 direct job years and 37 indirect job years of
employment;

. For every construction-related direct job generated by this
project, an additional 0.64 indirect job is anticipated in the state’s
economy.

(See Project Summary Benefit-Cost Evaluation attached for detail and
definitions.)

Robert Loscalzo, Chief Operating Officer
45 Research Way, Suite 100

East Setauket, NY 11733

Phone: (631) 706-4133
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Project Team: Origination Andrea Lohneiss

Project Management Glenda Wenerski
Contractor & Supplier Diversity Vikas Gera
Finance Ross Freeman
Environmental Soo Kang

Financial Terms and Conditions:

Upon execution of the grant disbursement agreement, the Company shall pay a
commitment fee of 1% of the $1,000,000 ($10,000) and reimburse ESD for all out-of-
pocket expenses incurred in connection with the project.

The Company will be obligated to advise ESD of any materially adverse changes in its
financial condition prior to disbursement.

The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed after the Company’s acceptance of ESD’s offer.
Equity is defined as cash injected into the project by the Company or by investors, and
should be auditable through Company financial statements or Company accounts, if so
requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

Up to $1,000,000 will be disbursed to Grantee in lump sum upon documentation of
project costs totaling $8,000,000, and upon completion of the project substantially as
described in these materials, as evidenced by a certificate of occupancy, assuming that
all project approvals have been completed and funds are available. Payment will be
made upon presentation to ESD of an invoice and such other documentation as ESD
may reasonably require. Expenses must be incurred on or after February 2, 2010, to
be considered eligible project costs. All disbursements must be requested by January
1, 2016.

ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $1,000,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Company and the State of New York.
In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

Grant funds will be subject to pro rata recapture if the property at the Project Location
is sold within five years of disbursement of funds. The Recapture Amount is based on
the time that has lapsed between when the Grant funds were disbursed and when the
transfer occurred. The Recapture Amount shall be calculated by aggregating the
Recapture Amount for each disbursement of the Grant, which in each instance shall be
equal to:



(i) 100% of the disbursed amount if the transfer occurred in the calendar year that
the disbursement was made, or in the first full calendar year after the
disbursement was made;

(i) 80% of the disbursed amount if the transfer occurred in the second full calendar
year after the disbursement was made;

(iii) 60% of the disbursed amount if the transfer occurred in the third full calendar
year after the disbursement was made;

(iv) 40% of the disbursed amount if the transfer occurred in the fourth full calendar
year after the disbursement was made;

(v) 20% of the disbursed amount if the transfer occurred in the fifth full calendar
year after the disbursement was made.

V. Statutory Basis

This project is authorized under Section 16-r of the New York State Urban Development
Corporation Act (the “Act”) and satisfies the eligibility criteria in the Act and the rules and
regulations for the Downstate Revitalization Fund Program. No residential relocation is required
as there are no families or individuals residing on the site.

V. Environmental Review

ESD (the “Corporation”), pursuant to the State Environmental Quality Review Act (“SEQRA”),
Article 8 of the Environmental Conservation Law, and its implementing regulations (6 NYCRR
Part 617), ratifies and makes the following findings based on the Final Environmental Impact
Statement (“FEIS”) certified as complete on March 24, 2009 and supplemental environmental
review conducted in March 2011 by the Board of Trustees of the Incorporated Village of
Patchogue, as lead agency, in connection with the Mixed-Use Development of Downtown
Patchogue Redevelopers, LLC (the “proposed action”).

SEQRA requires the adoption of written findings, supported by a statement of relevant facts
and conclusions considered, prior to agency decisions on actions that have been the subject of
an FGEIS. The Findings Statement, attached as Exhibit A, contains the facts and conclusions in
the Draft Environmental Impact Statement (“DEIS”) and FEIS relied upon to support the
Corporation’s decision on the action that is the subject of the requested authorization.

The findings that the Corporation hereby ratify and make are that:

» The Corporation has given consideration to the DEIS, FEIS and supplemental
environmental review;

* The requirements of the SEQRA process, including the implementing regulations of the
New York State Department of Environmental Conservation, have been met;

= Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the proposed action is one that avoids or minimizes
significant adverse environmental effects to the maximum extent practicable, including
the effects disclosed in the relevant environmental impact statement;

6



= Consistent with social, economic and other essential considerations to the maximum
extent practicable, any significant adverse environmental effects revealed in the
environmental impact statement process as a result of the proposed action will be
avoided or minimized to the maximum extent practicable by incorporating as conditions
to the decision those mitigative measures which were identified as practicable;

» The proposed action is in compliance with Section 14.09 of the State Historic
Preservation Act.

Therefore it is recommended that the Corporation ratify and adopt the SEQRA Findings
Statement attached as Exhibit A.

VI. Smart Growth Public Infrastructure Review

Pursuant to the requirements of the State Smart Growth Public Infrastructure Policy Act (the
“SG Act”), ESD’s Smart Growth Advisory Committee has reviewed a Smart Growth Impact
Statement for the project and found that the project is consistent with the State Smart Growth
Public Infrastructure Criteria (“Smart Growth Criteria”). The designee of the Chief Executive
Officer of the Corporation has attested that the project, to the extent practicable, meets the
relevant Smart Growth Criteria set forth in the SG Act.

VII. Non-Discrimination and Contractor & Supplier Diversity

ESD’s Non-Discrimination and Contractor & Supplier Diversity policies will apply to this Project.
The Recipient shall be required to include minorities and women in any job opportunities
created, to solicit and utilize Minority and Women Business Enterprise (“MWBEs”) for any
contractual opportunities generated in connection with the Project and shall be required to use
Good Faith Efforts (pursuant to 5 NYCRR §142.8) to achieve an overall MWBE Participation Goal
of 25% related to the total value of ESD’s funding.

VIII. ESD Employment Enforcement Policy

ESD's Employment Enforcement Policy will not apply since the project will not directly create or
retain jobs.

IX. ESD Financial Assistance Subject to Availability of Funds and Additional Approval

The provision of ESD financial assistance is contingent upon the availability of funds and the
approval of the State Division of the Budget.



X. Additional Submissions to Directors

Resolutions

New York State Map

Project Photographs

Project Finance Memorandum
Benefit-Cost Analysis

Exhibit A — State Environmental Quality Review Findings Statement



March 28, 2014

Patchogue (Long Island Region — Suffolk County) — Downtown Patchogue Redevelopers
DRF Capital — Downstate Revitalization Fund — Downtown Redevelopment (Capital
Grant) — Findings and Determinations Pursuant to Section 16-r and 10 (g) of the Act;
Authorization to Adopt the Proposed General Project Plan; Authorization to Make a
Grant and to Take Related Actions

RESOLVED, that on the basis of the materials presented to this meeting, a copy of which is
hereby ordered filed with the records of the Corporation, relating to the Downtown Patchogue
Redevelopers DRF Capital — Downstate Revitalization Fund — Downtown Redevelopment
(Capital Grant) Project (the “Project”), the Corporation hereby determines pursuant to Section
10 (g) of the New York State Urban Development Corporation Act of 1968, as amended (the
“Act”), that there are no families or individuals to be displaced from the project area; and be it
further

RESOLVED, that the Corporation does hereby adopt, subject to the requirements of Section
16(2) of the Act, the proposed General Project Plan (the “Plan”) for the Project submitted to
this meeting, together with such changes therein as the President and Chief Executive Officer of
the Corporation or his designee(s) may deem appropriate, a copy of which Plan, together with
such changes, is hereby ordered filed with the records of the Corporation; and be it further

RESOLVED, that upon written finding of the President and Chief Executive Officer of the
Corporation or his designee(s) that no substantive negative testimony or comment has been
received at the public hearing held on the Plan, such Plan shall be effective at the conclusion of
such hearing, and that upon such written finding being made, President and Chief Executive
Officer of the Corporation or his designee(s) be, and each of them hereby is, authorized to
make to Downtown Patchogue Redevelopers, LLC a grant for a total amount not to exceed One
Million Dollars ($1,000,000) from the Downstate Revitalization Fund, for the purposes, and
substantially on the terms and conditions, set forth in the materials presented to this meeting,
with such changes as the President and Chief Executive Officer of the Corporation or his
designee(s) may deem appropriate, subject to the availability of funds and the approval of the
State Division of the Budget; and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, subsequent to
the making of the grant, and each of them hereby is, authorized to take such actions and make
such modifications to the terms of the grant as he or she may deem necessary or appropriate in
the administration of the grant; and be it further

RESOLVED, that the provision of ESD financial assistance is expressly contingent upon: (1) the
approval of the Public Authorities Control Board, if applicable, and (2) receipt of all other
necessary approvals; and be it further



RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to execute and deliver
any and all documents and to take all actions as he or she may in his or her sole discretion
consider to be necessary or proper to effectuate the foregoing resolutions.
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March 28, 2014

Patchogue (Long Island Region — Suffolk County) — Downtown Patchogue Redevelopers
DRF Capital — Downstate Revitalization Fund — Downtown Redevelopment (Capital
Grant) — Adoption of Findings Pursuant to the State Environmental Quality Review Act

RESOLVED, that with respect to the Mixed-Use Development of Downtown Patchogue
Redevelopers, LLC (the “Project”), the Corporation hereby makes and adopts pursuant to the
State Environmental Quality Review Act (“SEQRA”) the following findings and determinations,
which findings and determinations are made after full consideration of the Findings Statement
attached as Exhibit A hereto, which Exhibit A is hereby adopted by the Corporation and copies
of which document are hereby filed with the records of the Corporation.

The Corporation has given consideration to the Draft and Final Environmental
Impact Statement (“DEIS” and “FEIS”, respectively) and supplemental environmental
review prepared for the Mixed-Use Development of Downtown Patchogue
Redevelopers, LLC;

The requirements of the SEQRA process, including the implementing regulations of
the New York State Department of Environmental Conservation, have been met;
Consistent with social, economic and other essential considerations from among the
reasonable alternatives available, the Project is one that avoids or minimizes adverse
environmental effects to the maximum extent practicable, including the effects
disclosed in the FEIS and the Findings Statement;

Consistent with social, economic and other essential considerations, to the
maximum extent practicable, adverse environmental effects revealed in the
environmental impact statement process will be avoided or minimized to the
maximum extent practicable by incorporating as conditions to the decision those
mitigation measures described in the FEIS and the Findings Statement; and

The Project is in compliance with Section 14.09 of the State Historic Preservation
Act;

and be it further

RESOLVED, that the President and Chief Executive Officer or his designee(s) be, and each of
them hereby is, authorized in the name and on behalf of the Corporation to take all actions as
he or she may in his or her sole discretion consider to be necessary or proper to comply with
the requirements of SEQRA in connection with the Project.
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Empire’State Development

FOR CONSIDERATION
March 28, 2014

TO: The Directors

FROM: Kenneth Adams

SUBJECT: Middletown (Mid-Hudson Region — Orange County) — Crystal Run
Healthcare Capital — Economic Development Purposes Fund (Capital
Grant)

REQUEST FOR: Findings and Determinations Pursuant to Section 10 (g) of the Act;

Authorization to Adopt the Proposed General Project Plan;
Authorization to Make a Grant and to Take Related Actions;
Determination of No Significant Effect on the Environment

General Project Plan

I Project Summary

Grantee: Crystal Run Healthcare LLP (“CRH”) and CRH Realty VI, LLC, an affiliate
of CRH
ESD* Investment: A grant of up to $1,000,000 to be used for a portion of the cost of land

acquisition, machinery, and equipment.

* The New York State Urban Development Corporation doing business as
Empire State Development (“ESD” or the “Corporation”)

Project Locations: Rykowski Lane, Town of Wallkill, Middletown, Orange County**
30 Hatfield Lane, Goshen
7 Hatfield Land, Goshen
1987 Route 52, Liberty
100 Crystal Run Road, Middletown
109 Rykowski Lane, Middletown
155 Crystal Run Road, Middletown
300 Crystal Run Road, Middletown

633 Third Avenue | New York, NY 10017 | (212) 803-3100
www.esd.ny.gov
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95 Crystal Run Road, Middletown

807 Route 17M, Monroe

9 Hudson Valley Professional Plaza, 547 Gidney Avenue, Newburgh
59 Windsor Hwy, Rt. 32, New Windsor

61 Emerald Place, Rock Hill

75 Ronald Regan Bvld., Warwick

81 Ronald Regan Bvld., Warwick

79 Ronald Regan Bvld., Warwick

**Project activity site; others are job retention sites

Proposed Project: Land acquisition, building construction, and purchase of machinery and
equipment involving job retention

Project Type: Business expansion involving job retention

Regional Council: The Mid-Hudson Regional Council has been made aware of the project.
The Incentive Proposal was accepted in August 2012. The project is
consistent with the Mid-Hudson Regional Plan to retain and stimulate
more mature professional services in the region including health care.

Employment: Initial employment at time of Incentive Proposal: 1,189
Current employment level: 1,528
Minimum employment through January 1, 2018: 1,189

1. Project Cost and Financing Sources

Financing Uses Amount

Land Acquisition $895,000

Construction 9,798,852

Furniture and Fixtures 1,264,000

Machinery and Equipment 911,546

Soft Costs including Planning and

Design 843,194
Total Project Costs $13,712,592

Financing Sources Amount Percent Rate/Term/Lien
ESD — Grant $1,000,000 7%

Orange County Trust Company —

Loan 9,718,418 71% 4.75%/20 yrs/first lien on RE
Company Equity 2,994,174 22%

Total Project Financing $13,712,592 100%
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1. Project Description

A. Grantee

Industry:

Grantee History:

Ownership:

Size:

Market:

ESD Involvement:

CRH is a multi-specialty medical provider.

CRH is a physician-owned multi-specialty group medical practice
providing primary care and sub-specialty medical services in the Mid-
Hudson Valley region. The practice has been in operation since 1982.
CRH Realty VI, LLC, formed on May 18, 2012, owns the 7.6-acre parcel of
land and building located at Rykowski Lane in the Town of Wallkill. CRH
Realty VI, LLC, leases the real estate property to Crystal Run Healthcare,
LLC.

CRH is a privately owned medical practice partnership.

CRH’s main office is located in the Town of Wallkill. CRH currently
includes more than 250 physicians in over 40 specialties practicing in 15
locations.

CRH offers integrated, coordinated care to patients with common
medical conditions like diabetes, high blood pressure, coronary artery
disease, and congestive heart failure. CRH primary care physicians work
with patients on prevention and wellness strategies and coordinate
appropriate health screening test such as mammogram, pap smears,
immunization and colonoscopies. In addition, CRH offers fully accredited
all-digital radiology and laboratory services.

CRH’s continued and consistent growth resulted in a need to expand its
back office space to centralize its business and administrative operations.
These back office functions did not need to be located close to the point
of service; therefore, CRH considered outsourcing current back office
jobs to another company if the Rykowski building project could not move
forward. Another option under consideration was to construct a back
office building in North Carolina, which would result in a loss of 300 jobs
and a $14 million capital investment in the Mid-Hudson area.

In July 2012, CRH approached ESD for assistance to purchase a parcel of
land in the Town of Wallkill in order to build a new office facility. To
induce the project to occur in New York, ESD offered CRH a capital grant
of $1,000,000 to assist with the building costs and $3,200,000 in
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Competition:

Past ESD Support:

B. The Project

Completion:

Activity:

Results:

Business Investment
Project:

refundable Excelsior tax credits to support creation of 200 new jobs.
CRH accepted ESD’s Incentive Proposal in August 2012.

The Company considered moving its NYS back office operations to North
Carolina.

This is the Company’s first project with ESD.

August 2013

CRH Realty VI, LLC, acquired a 7.6-acre parcel in the Town of Wallkill to
build a new 60,000-square-foot office building. The project started in
October 2012, and a final certificate of occupancy was issued by the
Town of Wallkill in October 2013. CRH will house its business support
functions including communications, finance/accounting, material
management, health information management, provider resources,
insurance, human resources and marketing in the new office facility.

The project will retain 1,189 existing jobs.

Benefit-Costs Evaluations are used in evaluating projects that are
categorized as Business Investment, Infrastructure Investment, and
Economic Growth Investment and that involve 1) job retention and/or
creation and/or 2) construction-related activity. For Business Investment
projects, benefits typically reflect the impact of both jobs and
construction-related activity. For Infrastructure Investment and
Economic Growth Investment projects, which generate long-term
benefits not captured in the period of analysis and may involve no
permanent job commitments, the estimated benefits typically reflect
only construction-related activity.

Evaluated over a seven-year period, the following are anticipated project
impacts (dollar values are present value):

. Fiscal benefits to NYS government from the project are estimated
at $11,212,071;

. Fiscal cost to NYS government is estimated at $3,716,150;

. Project cost to NYS government per direct job is $17,274;

. Project cost to NYS government per job (direct plus indirect ) is

estimated at $14,338;



Grantee Contact:

Ratio of project fiscal benefits to costs to NYS government is
3.02:1;

Fiscal benefits to all governments (state and local) are estimated
at $19,229,547;

Fiscal cost to all governments is $3,716,150;

All government cost per direct job is $17,274;

All government cost per total job is $14,338;

The fiscal benefit to cost ratio for all governments is 5.17:1;
Economic benefits (fiscal plus total net resident disposable
income from project employment) are estimated at $88,674,830,
or $342,126 per job (direct and indirect);

The economic benefit to cost ratio is 23.86:1;

Project construction cost is $10,419,000, which is expected to
generate 71 direct job years and 36 indirect job years of
employment;

For every permanent direct job generated by this project, an
additional 0.21 indirect job is anticipated in the state’s economy;
The payback period for NYS costs is three years.

(See Project Summary Benefit-Cost Evaluation attached for detail and
definitions.)

Dr. Hal Teitelbaum, CEO
155 Crystal Run Road
Middletown, NY 10941
Phone: (845) 703-6101

ESD Project No.: X942
Project Team: Origination Charles Radier
Project Management Javier Roman-Morales
Contractor & Supplier Diversity Denise Ross
Finance Ross Freeman
Environmental Soo Kang
C. Financial Terms and Conditions
1. Upon execution of the grant disbursement agreement, the Company shall pay a

commitment fee of 1% of the $1,000,000 capital grant (510,000) and reimburse ESD
for all out-of-pocket expenses incurred in connection with the project.

2. The Company will be obligated to advise ESD of any materially adverse changes in its
financial condition prior to disbursement.



Crystal Run Healthcare, LLP, will guarantee the grant repayment obligation of its
subsidiary, CRH Realty VI, LLC, in the event of an Employment Shortfall or other
default, as defined in these materials or the Grant Disbursement Agreement.

The Company will be required to contribute a minimum of 10% of the total project
cost in the form of equity contributed after the Company’s acceptance of ESD’s offer.
Equity is defined as cash injected into the project by the Company or by investors, and
should be auditable through Company financial statements or Company accounts, if
so requested by ESD. Equity cannot be borrowed money secured by the assets in the
project.

Prior to disbursement, the Company must employ at least the number of Full-time
Permanent Employees set forth as the Baseline Employment in the table below. A
Full-time Permanent Employee shall mean (a) a full-time, permanent, private-sector
employee on the Grantee’s payroll, who has worked at the Project Location for a
minimum of thirty-five hours per week for not less than four consecutive weeks and
who is entitled to receive the usual and customary fringe benefits extended by
Grantee to other employees with comparable rank and duties; or (b) two part-time,
permanent, private-sector employees on Grantee’s payroll, who have worked at the
Project Location for a combined minimum of thirty-five hours per week for not less
than four consecutive weeks and who are entitled to receive the usual and customary
fringe benefits extended by Grantee to other employees with comparable rank and
duties.

Up to $1,000,000 will be disbursed to the Grantee in three installments as follows:

a) an Initial Disbursement of an amount equal to 1/3 of the grant (5333,333) will be
disbursed upon documentation of purchase of property, $3,000,000 in
construction expenses, and documentation of the employment of at least 1,189
Full-time Permanent Employees at the Project Locations, assuming that all project
approvals have been completed and funds are available;

b) a Second Disbursement of 1/3 of an amount equal to the grant ($333,333) will be
disbursed no sooner than 12 months after the date the Initial Disbursement was
made, upon documentation of additional project expenses of $11,647,700
(cumulative $14,647,700), a certificate of occupancy, and the employment of at
least 1,189 Full-time Permanent Employees at the Project Location, provided
Grantee is otherwise in compliance with program requirements;

c) a Third Disbursement of an amount equal to 1/3 of the grant ($333,334) will be
disbursed no sooner than 24 months after the date the Initial Disbursement was
made, upon documentation of the employment of at least 1,189 Full-time
Permanent Employees at the Project Locations, provided Grantee is otherwise in
compliance with program requirements.

Payment will be made upon presentation to ESD of an invoice and such other

documentation as ESD may reasonably require. Expenses reimbursed by ESD’s grant

must be incurred on or after August 8, 2012, to be considered eligible project costs.

All disbursements must be requested by April 1, 2016.
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ESD may reallocate the project funds to another form of assistance, at an amount no
greater than $1,000,000, for this project if ESD determines that the reallocation of the
assistance would better serve the needs of the Company and the State of New York.
In no event shall the total amount of any assistance to be so reallocated exceed the
total amount of assistance approved by the Directors.

In consideration for the making of the Grant, Grantee will achieve the Employment
Goals set forth in Column B of the table below. If the Full-time Permanent Employee
Count for the year prior to the reporting date set forth in Column A of the table below
is less