(€)

®

(g)

FCRC, and shall be submitted to ESDC for review and approval prior to
the commencement of such activities.

In the event that the New York City Department of Environmental
Protection (“N'YCDEP") exercises jurisdiction over any portion of the
environmental remediation at the Project site, FCRC shall (in lieu of the
remedial plan called for under Subparagraph G.2(d) above) submit to
NYCDEP a remedial action plan with respect to such portion of the
environmental remediation, for review and approval in accordance with
NYCDEP requirements, prior to or in connection with excavation
activities at the Project site. FCRC shall simultaneously submit such
remedial action plan to ESDC for its review and consultation with
NYCDEP.

Prior to remediation and excavation at the site, FCRC shall develop a
Construction Health and Safety Plan (“CHASP”) which shall be
approved by ESDC (or, for any portion of the environmental remediation
under the supervision of NYCDEP, approved by NYCDEP) and
implemented by FCRC in connection with the remediation or excavation
work at the Project site. The CHASP shall include a Community Air
Monitoring Plan for PM,o and VOCs conforming to guidance published
by the New York State Department of Health to be implemented during
the excavation of site soils (or other activities that involve moving
existing site soils around or off the site) in connection with the
construction of the Project or any related excavation or remediation. If
the CHASP is modified, such modifications shall be submitted for
approval to ESDC or, for any portion of the site subject to supervision of
NYCDEP or the State Department of Environmental Conservation
(“N'YSDEC"), approval by such agency. FCRC shall implement the
CHASP during all remediation or excavation work at the site.

FCRC shall remediate or cause the remediation of the spills to the extent
required by NYSDEC and close the spill numbers at the gasoline station
on Block 1127, Lot 1, and the U-Haul facility on Block 1119, Lots 1 and
64, both of which have active petroleum spill numbers on file with the
NYSDEC. Remediation of these spills shall be completed under the
direction of NYSDEC.

H. INFRASTRUCTURE

1.

FCRC shall construct new water mains in and around the Project site in
accordance with a water main plan to be approved by NYCDEP, as same may be
modified and/or approved by NYCDEP.

FCRC shall construct new sewer improvements in and around the Project site as
specified in an amended drainage plan RH-103 prepared by Vollmuth and Brush
Environmental Engineers dated October 26, 2006, as same may be modified
and/or approved by NYCDEP.



I STORMWATER AND SEWAGE MINIMIZATION MEASURES

1.

As part of the Project, FCRC shall implement the stormwater management
measures set forth in the FEIS as designed by Judith Nitsch Engineering and the
Olin Partnership, which formed one basis of a report prepared by HydroQual
Environmental Engineers and Scientists, P.C. (“HydroQual”) entitled “Impact of
the Atlantic Yards Project on Local Sewer Infrastructure” dated November 8,
2006 (the “HydroQual Report™). The HydroQual Report is Appendix H to the
FEIS. Such measures shall include installation or implementation of the
following facilities or alternative detention/retention facilities providing the same
or greater combined retention and detention capacity:

(a) Two 100,000 gallon tanks in the Project site (one for the runoff from
Buildings 5, 6 and 7 and one for the runoff from Buildings 8, 9, and 14);

(b) Two storage tanks in the area of the Long Island Rail Road yard, with an
aggregate capacity of 124,000 gallons;

(e) Four storage tanks within the arena, with an aggregate capacity of
291,000 gallons; and

(d) Two 12,000 gallon storage tanks at Site 5.

The stormwater storage tanks set forth above (and any tanks installed in lieu of
such tanks as allowed by subparagraph 1.1) shall be designed and built to have
two outlets, with a smaller outlet at the base and another larger outlet at a higher
elevation in the tank wall.

FCRC shall landscape the Open Space at the Project in accordance with the
landscaping plan developed by Olin Partnership (the “Landscaping Plan”), in a
manner that accommodates the use of recycled stormwater for irrigation and the
cultivation of native plants that have minimal irrigation needs.

The Project shall be designed to utilize recycled stormwater in the cooling towers
of the Project buildings for make-up water, and also for cultivation of vegetation
planted pursuant to the Landscaping Plan.

The Open Space shall include a surface water feature with a capacity of at least
279,000 gallons in the area identified in the Open Space Design Guidelines.

FCRC shall include a green roof component on the arena.

FCRC shall equip sinks, toilets and showers in the Project buildings with high-
efficiency, low-flow fixtures. All leases and condominium documents shall
require the continued maintenance and use of these fixtures.

FCRC shall equip the arena with waterless urinals.

FCRC (and FCRC's successors and assigns) shall have the right to modify any
and all of the measures set forth in subparagraphs 1.1 through 1.8 above, provided
that FCRC demonstrates to ESDC through appropriate analysis that such
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modification results in a level of stormwater management equivalent or superior
to that described in the FEIS and the HydroQual Report.

FCRC and its successors in interest shall maintain the equipment and fixtures
described in this section of the memorandum in a proper and well functioning
condition.

SUSTAINABLE DESIGN AND MINIMIZATION OF AIR EMISSIONS

L.

FCRC shall design and construct the Project so that each building meets, at a
minimum, the requirements for Leadership in Energy and Environmental Design
(“LEED") certification, as established by the non-profit U.S. Green Building
Council, with the goal of attaining a silver rating where feasible and practicable.
LEED certification provides independent, third-party verification that a project
meets advanced performance standards relating to environmental stewardship,
including the conservation of energy and water, the reduction of waste sent to
landfills, and protection of the health of building occupants and neighbors.

All Project boilers shall operate exclusively on natural gas and shall be equipped
with low nitrogen oxide burners, provided that FCRC may substitute an
alternative fuel or technology upon a demonstration to ESDC through appropriate
analysis that such alternative fuel and/or technology would achieve equivalent or
superior emission levels. The previous sentence does not preclude the use of
standby or emergency generators, as set forth in the FEIS.

The Project boilers shall have emission rate specifications that do not exceed the
emission rates specified in Table 14-3 and pages 14-16 and 14-17 of the FEIS.

The HVAC intake vents for the Project buildings shall not be located in areas that
have a modeled aggregate impact from Project buildings that would exceed 0.3
micrograms per cubic meter (annual average) using the dispersion modeling
assumptions (including boiler load) used for the FEIS. Based on the design of
the buildings used to prepare the air dispersion modeling for the FEIS, such
locations are identified in the memorandum from Henry M. Keamey, P.E. of
AKRF dated November 30, 2006.

ECRC and its successors in interest shall maintain the equipment and fixtures
described in this section of the memorandum (or installed in obtaining LEED
certification) in a proper and well functioning condition.

PHYSICAL ROADWAY AND TRANSIT IMPROVEMENTS

1.

FCRC shall fund the New York City Department of Transportation
(“NYCDOT") in completing the roadway modifications and installation of traffic
signals set forth in the conceptual design set forth in Figure 19-1 of the FEIS and
shall cooperate in implementing the operational changes (including street
closures, changes in street direction, signal timing modifications, restriping, and
parking regulation modifications) described in the FEIS; however, it is
understood that actions such as signal timing modifications at existing traffic
signals, changes to travel direction, and changing parking regulation signs will be
implemented by NYCDOT staff. The roadway modifications, signal installations

7



and operational changes and the timing thereof shall be subject to the approval of
the NYCDOT. FCRC shall prepare and submit all drawings and designs (which
shall meet AASHTO and NYCDOT specifications) required for implementation
of such measures identified in the FEIS to NYCDOT for review and approval.

Among the roadway improvements FCRC shall fund and/or implement are the
following:

(@)

(b)

(c)

(d)

(e)

®

Reconfiguration of the Atlantic Avenue/F latbush Avenue/4th Avenue
intersection and complementary operational changes to the adjacent
streets, including physical changes relating to the following:

(1) elimination of northbound traffic operations on 4th Avenue
between Atlantic and Flatbush Avenues;

(i1) modifications to 4th Avenue lane designations between Dean
Street and Atlantic Avenue;

(iii)  construction of expanded pedestrian spaces at Times Plaza along
with crosswalk changes; and

(iv)  re-striping at various locations to accommodate new lane
~ configurations as indicated in Table 19-1 of the FEIS, except as
such re-striping is undertaken directly by NYCDOT.

widening of portions of Pacific Street adjacent to the project site and
related re-striping, except as such re-striping is undertaken by NYCDOT;

installation of a new traffic signal and crosswalk (south approach) at the
intersection of Pacific Street and Flatbush Avenue;

physical changes associated with the introduction of an eastbound left-
turn lane on Atlantic Avenue at Fort Greene Place;

re-striping a westbound right-turn lane on Atlantic Avenue for 100 feet
approaching 3rd Avenue and re-striping and physical modifications at
various other locations in the street network adjacent to the Project site as
shown in Figure 19-1 and Tables 19-1 and 19-2 of the FEIS, except as
such re-striping is undertaken directly by NYCDOT;

physical improvements to enhance vehicle flow and pedestrian safety at
the intersection of Atlantic and Vanderbilt Avenues, including:

(1) elimination of the eastbound Atlantic Avenue left-tum
movement to Vanderbilt Avenue;

it widening of the existing median on this approach to 15 feet to
! P
provide additional pedestrian refuge space;



(iii)  re-striping the approach to accommodate an exclusive right-turn-
only lane, except as such re-striping is undertaken directly by
NYCDOT;

(iv)  re-striping Vanderbilt Avenue between Atlantic Avenue and
Pacific Street to provide for four northbound travel lanes and two
southbound travel lanes, except as such re-striping is undertaken
directly by NYCDOT; and

() reconfiguration of the west sidewalk along Vanderbilt Avenue
between Atlantic Avenue and Pacific Street from 20 feetto 12.5
feet in width to accommodate a new lay-by lane along the west
curb.

¥ It is expected that NYCDOT will implement areawide signal coordination,
timing changes, curbside parking regulation changes, changes in travel direction
and other operational changes, as described in the FEIS. FCRC shall cooperate

with NYCDOT in the implementation of such changes including keeping
NYCDOT apprised of the progress of the Project’s construction.

4. FCRC shall construct a new entrance to the Atlantic Avenue/Pacific Street
subway station complex on Block 11 18 at the southeast corner of Atlantic and
Flatbush Avenues consistent with the conceptual drawings included in the FEIS,
and pursuant to a final design approved by New York City Transit (“NYCT").
FCRC’s construction contract schedules shall require substantial completion of
the new subway entrance prior to or simultaneously with the opening of the
arena. For purposes of the foregoing, substantial completion shall mean that
construction of the new subway entrance is sufficiently complete to be
operational.

5. ECRC shall undertake the traffic monitoring following completion of Phase I and
Phase II of the project as described in the FEIS and the letter from NYCDOT to
ESDC dated November 22, 2006 (the “DOT letter™) and comply with all other
requirements of the DOT letter, including those pertaining to the funding of
mitigation measures.

6. FCRC shall enter into discussions with NYCDOT to determine the extent of
FCRC's financial responsibility for the traffic enforcement agents (“TEAs”)
required to manage traffic flow for major arena events and shall comply with the
terms of any such agreement with NYCDOT as required by the DOT letter. If
necessary to ensure that the TEAs are deployed for major arena events as
described in the FEIS, and only in the event that FCRC and NYCDOT do not
reach a funding agreement, FCRC shall provide such funding for TEAs as ESDC
shall reasonably direct, considering funding arrangements at other sports and
entertainment venues in New York City.

L DEMAND MANAGEMENT

1. As described in the FEIS, prior to the opening of the arena, FCRC shall
implement incentives to reduce traffic demand associated with the operation of
the Project to reduce the overall number of vehicles coming to the arena fora
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Nets game within one-half mile of the arena by 30% of the initially projected
demand. In connection with this requirement FCRC shall:

(a) provide remote parking facilities (e.g., facilities located at MetroTech,
Long Island Hospital or other appropriate facilities at the western end of
Atlantic Avenue near the Brooklyn-Queens Expressway) containing an
aggregate of at least 500 spaces at a 50 percent discount from rates for
FCRC-controlled parking at or near the arena;

(b) arrange for free shuttle bus service between the remote parking facilities
described above and the arena;

(c) impose high-occupancy-vehicle (“HOV”) parking requirements for at
least 600 arena parking spaces at the Project site, requiring vehicles
utilizing such HOV spaces to be occupied by three or more persons after
5 PM on Nets game days;

(d) provide a free round-trip subway fare to Nets basketball game
ticketholders who would otherwise drive. The final design of this fare-
incentive program shall be developed with and subject to the review and
approval of NYCT.

(e) provide free round-trip charter bus service between two Staten Island
park-and-ride facilities (Outerbridge Park & Ride and Father Capodanno
Park & Ride) providing an aggregate capacity accommodating
approximately 264 persons. The park-and-ride facilities selected for this
service may be modified after implementation, upon the approval of
NYCDOT, to maximize the effectiveness of this measure.

H cross-market with area businesses to encourage ticketholdcrs to patronize
local restaurants and stores before and after games;

() provide any ticketholder traveling to the arena by bicycle with free
indoor bicycle storage in a secure, manned facility designed to
accommodate at least 400 bicycles on the arena block; and

(h) provide expected attendance data to, and otherwise cooperate with,
NYCT as necessary to assist NYCT in determining the appropriate
increase in subway service to the Atlantic Avenue/Pacific Street subway
station on selected subway lines immediately following basketball games
and other major arena events as necessary to alleviate potential platform
crowding at that subway station.

FCRC shall collect data midway through the first basketball season from Nets
patrons documenting the travel mode of such patrons to evaluate the
effectiveness of the demand management program, and shall provide such data to
NYCT and ESDC. Subject to ESDC approval, which approval shall not be
unreasonably withheld, FCRC may adjust the elements of the program to achieve
the goal of reducing the auto share by a minimum of 30% of the number of
vehicle trips projected for the Build Condition in the FEIS (i.e., to approximately
800 arena inbound auto trips during the pre-game peak hour) within one-half
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mile of the arena, provided that all practicable and effective demand management
measures are maintained.

3. For major arena events other than Nets games, FCRC shall make available to
event promoters practicable demand management measures (such as the reduced
rate remote parking and shuttle bus mitigation described above) and encourage
such promoters to implement such measures.

PEDESTRIAN IMPROVEMENTS

FCRC shall fund and cooperate with NYCDOT in the design and construction of the
following crosswalk and sidewalk improvements to improve pedestrian circulation in the
vicinity of the arena:

1. Widening of the north crosswalk on Carlton Avenue at Dean Street from 16 feet
in width to 20 feet in width;

2. Widening of the north crosswalk on 6th Avenue at Dean Street from 16 feet in
width to 17 feet in width;

3. Provision of a new sidewalk extension at the northeast corner of Atlantic Avenue
at Fort Greene Place;

4. Provision of a new crosswalk on the south leg of the intersection of Flatbush
Avenue and Pacific Street where the new traffic signal is to be installed;

5. Installation of fencing (consistent in design with NYCDOT -installed fencing
throughout the City or as otherwise proposed by FCRC and approved by
NYCDOT) on the northwest corner of the Flatbush Avenue/Pacific Street
intersection to discourage pedestrians from crossing on the north side of the
intersection where no crosswalk exists;

6. Installation of fencing (consistent in design with NYCDOT-installed fencing
throughout the City or as otherwise proposed by FCRC and approved by
NYCDOT) at the northwest and southwest corners of the Atlantic
Avenue/Flatbush Avenue/4th Avenue intersection; and

7. Extension of the sidewalk at the northeast corner of Atlantic and Flatbush
* Avenues,

CONSTRUCTION

1. During the construction of the Project, FCRC shall undertake, fund and/or

cooperate in the undertaking of the measures set forth below in order to
minimize, avoid and/or mitigate, as applicable, the effects of Project construction
on traffic conditions, noise and air quality in the surrounding area. FCRC shall
require its contractors to adhere to these construction measures (to the extent
such measures are relevant to the contractor’s activities) by including appropriate
provisions in its contractor agreements and enforcing such provisions as
necessary to assure compliance. FCRC shall provide ESDC documentation
demonstrating same.
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Traffic

(a)

(®)

(€)

(d)

(¢)

)

FCRC shall coordinate with the NYCDOT Office of Construction and
Mitigation Coordination (“OCMC”) to develop, implement and fund the
implementation of maintenance and protection of traffic (“MPT™) plans
developed by OCMC. Construction shall proceed in accordance with the
requirements set forth in such MPT plans.

As set forth at pages 19-78 and 19-79 of the FEIS, certain of the roadway
modifications, traffic installations and operational improvements shall be
put into place at or about the time that significant construction activity
begins at the Project site in order to minimize construction-related traffic
impacts, or as otherwise directed by NYCDOT. FCRC shall fund and
cooperate with NYCDOT to implement these measures; however, it is
understood that changes in signal timing at existing traffic signals,
installation of signage, implementation of parking regulations, and
changes in traffic direction will be implemented by NYCDOT staff.

FCRC shall make arrangements for security guards and flaggers to be
deployed to manage vehicle access to the construction site. To the extent
feasible, curbside deliveries shall occur within delineated closed-off
areas.

Truck deliveries shall be scheduled, and untimely deliveries shall, in
general, be turned away or reassigned with different delivery times.
Trucks shall be required to use NYCDOT-designated truck routes for
traveling to and from the construction site, which include primarily
Atlantic Avenue, Flatbush Avenue, 4th Avenue, and the Brooklyn-
Queens Expressway except as required for movement between staging
and construction areas.

On-site designated staging areas shall be maintained throughout the
construction period to store materials and to accommodate construction
vehicles that require early arrival and marshalling for immediate material
delivery to high-demand construction areas.

FCRC shall provide on-site parking for construction workers at levels
appropriate in light of the number of workers employed at the site during
different stages of construction, to a maximum of 800 spaces. FCRC
shall monitor the work force levels throughout the construction period
and shall report to ESDC on a quarterly basis as to the number of on-site
spaces and the utilization of such spaces. The parking facilities shall
have perimeter fencing and shall be accessible only during work hours.
Parking fees at rates comparable to commercial off-street facilities in the
surrounding area shall be imposed for these spaces. FCRC shall consult
with and obtain the approval of ESDC, such approval not to be
unreasonably withheld, prior to reducing the number of construction
worker parking spaces at the Project site as the number of workers
changes and permanent parking locations within the Project site become
available for construction worker parking.
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(2)

(h)

Noise

(a)

NYCT shall be given at least four weeks notice prior to the date on
which a bus stop is to be relocated. Any change in a temporary location
from that identified in the MPT plans shall be subject to the reasonable
approval of NYCT.

FCRC shall fund physical improvements associated with and cooperate
with NYCDOT in the early implementation of certain of the roadway
modifications and mitigation measures specified in Sections K.1 and K.2
above, and in the further implementation of temporary construction
measures pursuant to the MPT. Such additional construction period
traffic measures shall include the following:

(1) converting 6th Avenue to two-way operation during the period
that Carlton Avenue bridge is closed for reconstruction;

(it) temporarily extending the two-way conversion of Carlton
Avenue to Dean Street during the 6th Avenue bridge
reconstruction;

(iii)  prohibiting left turns along Atlantic Avenue at locations where
roadways are expected to be narrowed during the Carlton
Avenue and 6th Avenue bridge reconstruction work, the LIRR
West Portal reconfiguration, and utility relocation;

(iv)  providing temporary left-turn bays or channelized lanes for
traffic detours and added capacity;

(v) reconfiguring the Flatbush/Atlantic/4th Avenue intersection
complex, entailing terminating northbound 4th Avenue traffic at
Atlantic Avenue, converting Pacific Street between Flatbush
Avenue and 4th Avenue to one-way eastbound, and creating a
new eastbound left-turn bay at Fort Greene Place; to optimize
traffic movements; -

(vi)  prohibiting parking during peak periods or at all times, where
needed, to provide added lane capacity; and,

(vii)  changing signal phasing and/or timing.

Prior to commencement of construction, FCRC shall develop a
construction noise mitigation plan in accordance with the New York City
Noise Control Code (Chapter 2 of Title 24 of the New York City
Administrative Code) (the *Noise Code™) which shall be subject to
NYCDEP review and approval procedures. The construction noise
mitigation plan shall include the noise reduction measures described in
the FEIS and assumed in the construction noise modeling set forth in the
FEIS. During construction, FCRC shall implement the construction
noise mitigation plan.
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