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| MODIFICATION
PROJECT IDENTIFICATION

The project is the creation of the Brooklyri Bridge Park (the- “Project”). -The

" . approximately 85 acre Project, consisting of piers, upland and water area, would stretch

along 1.3 miles of Brooklyn waterfront approximately bounded by Jay Street on the
north, Atlantic Avenue on the south, Furman Street on the east; and the East River on the
west, and would include Piers 1 through 6 (as more fully shown on the site map annexed
hereto as Exhibit A). -

MODIFIED GENERAL PROJECT PLAN — CONTINUED EXISTENCE |

Except as modified by this Modification, the Modified General Project Plan, will remain
in full force and effect, including, without limiting the foregoing, with respect to all
_construction of the Park and development of the Development Parcels (as defined below).
Terms used in this Modification, and not otherwise defined in this Modification shall
have the meanings given in the Modified General Project Plan. The Modified General
Project Plan, as modified by this Modification is referred to herein as the “GPP.” '

PURPOSE AND NEED

In order to expedite the completion of the Project with new funding and additional local
control, the Brooklyn Bridge Park Development Corporation (“BBPDC”) intends to enter
into ground leases and sub-ground Jeases and other necessary arrangements with
Brooklyn Bridge Park Corporation (“BBPC”), a New York not-for-profit corporation,

' BBPDC — July 22, 2005

2 BBPDC — May 3, 2007

* BBPDC - March 10, 2010
*BBPDC - June 9, 2010



established and controlled by the City of New York (the “City™), and others for the Park-
Parcels (as defined below) and Development Parcels. These agreements are anticipated to
be structured as set forth below in the Structure of Transfer section below.

BROOKLYN BRIDGE PARK CORPORATION

BBPC is a New York not-for-profit corporation established and controlled by the City. If
is contemplated that members of BBPC shall be City ex officios and that the Board of
Directors of BBPC will initially consist of directors nominated by various public and
local elected officials, a majority of which will be nominated by the Mayor. In addition
to receiving input on local concerns through its Board of Directors, it is contempiated that
BBPC will establish a Community Advisory Committee with formal reportlng
responsibilities to the BBPC Board of Directors.

STRUCTURE OF TRANSFER

As described below, BBPDC will transfer to BBPC sites within the Project area to which

BBPDC currently has title, and BBPDC will acquire fee or leasehold interests in certain

other sites and-subsequently dispose of them to BBPC, provided, however, that if

BBPDC is requested by BBPC to acquire such interests, all costs and expenses related

thereto shall be borne by BBPC. BBPDC, BBPC, and the City will make such
acquisitions and dispositions in a manner consistent and in compliance with the GPP. All -
documentation shall also include reasonably satisfactory indemnification and insurance

undertakmgs :

In connection with these transfers, BBPC will (i} commit to completing, in accordance
with the GPP, construction of the Park and the development of the Project, and (ii)
provide new funding in an amount of $55 Million (the “New Funding”) in order to fund
capital construction of the Project and costs and expenses related to such construction.
The City will provided to BBPC the New Funding, subject to there being sufficient
revenue available to BBPC, from the Project or alternative sources, to fully fund -
operation and maintenance of the portions of the Park to be constructed using the New
Funding. The New Funding shall be in addition to the funding previously committed to
the Project by the State and City, which neither will reduce. The City, BBPC and BBPDC
will cooperate with respect to those parcels included in the Project but that are currently
owned by the City and others (collectively the “Other Parcels™) in order to create a
seamless Park experience for Park visitors and, with respect to Other Parcels that are .
identified in the GPP as Development Parcels, new sources of revenue for the Project.

BBPC will have operational control of and financial responsibility for the Park and the’
Development Parcels. BBPC will control all revenues from the Park and the
Development Parcels. BBPC will be responsible for and oversee all planning,
construction, maintenance, and operation of the Project, including the ability to designate
and select developers for the Development Parcels and to further transfer or dispose of -
the Development Parcels to its designees as well as to designate and select
concessionaires and operators for the Park Parcels, If is intended that BBPDC will assign
or transfer to BBPC, or enter such other agreements with BBPC as necéssary, to ensure



that all funding, planning, construction operation and maintenance agreements currently
in place with respect to BBPDC continue in effect and all funds currently held by or for
BBPDC are controlled by BBPC. BBPC will receive an assignment of all revenues from
the Park and Development Parcels, 1nc1ud1ng down payments, fees, payments in-lieu-of
taxes, payments in-lieu-of sales tax, payments in-lieu-of rnortgage recording tax and

ground rent.

Funds to maintain and operate the park are expected to be covered by revenues generated
by development on Development Parcels, Park operations, or from alterative sources.
BBPC’s construction, operation, and maintenance of the Park, development of the
Development Parcels, and conduct with respect to all other matters covered by GPP, shall
be conducted and performed subject to and in accordance and compliance with the GPP.

1.  Ground Leases for Park Parcels

BBPDC, as landlord, and BBPC, as tenant, will enter into one or more ground leases
respecting the park purpose parcels currently owned or to be acquired by BBPDC within
the Project area (the “BBPDC Park Parcels”). The BBPDC Park Parcels-include:

e Portions of Piers 1-5 and their respective uplands areas
. Empire Fulton Ferry Park site “Parcel A™ (as described below)

The BBPDC Park Parcels shall be subject to a restrictive declaration, running with the
land comprising those parcels, which restricts such parcels to public use for park and
recreational purposes. In addition to the restrictive declaration, the Empire Fulton Ferry
Park site is additionally subject to the provisions of Letters Patent (the “Letters Patent™),
a copy of which is annexed hereto as Exhibit B. The Letters Patent provides that portion .
of the Empire Fulton Ferry Park described in the Letters Patent as “Parcel A” shall be
improved and maintained for park and recreation purposes, and in the event that Parce! A
is not used for such purposes, the title thereto shall revert to the People of the State of
New York and the Attorney General may institute an action in the Supreme Court for a
]udgment declarmg a revesting of such tltle in the State of New York.

As necessary to effectuate the Project, the Crty or BBPC will ground lease to BBPDC, or
enter into licenses or other appropriate agreements with BBPDC and/or BBPC for, those
parcels. currently owned by the City within the Project ared intended for recreational
purposes (“City Park Parcels” and, with the BBPDC Park Parcels, the “Park Parcels”).
BBPDC will sub-ground lease to BBPC those City Park Parcels received via lease from

the City or BBPC. The Clty Park Parcels include:
. Pler 6 (exclusive of developable upliands areas)
s Pier 4 and respective uplands arca

e Portion of Pier 1 (forming a part of Block 199 Lot 1)



e Portion of Pier 5 (forming a part of Block 245 Lot 15)
e Portion of Fulton Ferry Landing
e Portion of the Brooklyn Bridge Plaza

. Main Street Park

The ground lease(s) and sub-leases, as applicable (collectively, the “Park Leases”), will
require BBPC to plan, construct, operate and maintain the Park Parcels in accordance
with the GPP. The Park Leases will permit BBPC to enter into subleases, licenses and
other appropriate agreements all in accordance and compliance with the GPP and to use
the revenues from such agreements for the construction, operation, and maintenance of
the Park Parcels. In addition, portions of Atlantic Avenue, Joralemon Street, Montague
Street, Old Fulton Street, Water Street, and New Dock Street, may be integrated into the
Park so that they may act as Park gateways and that views from these connections will be
unobstructed and welcoming. ‘

2. Ground Leases for BBPDC-owned Development Parcels

BBPDC will ground léasc to BBPC the Development Parcels owned or to be acquired by

BBPDC (excluding 360 Furman Street, discussed below). There will be one or more

ground leases for each of:
e Pier] Site
¢ Empire Stores Site,

o If selected by BBPC for Devéiopment Building 50 on Pier 5
(collectwely, the “BBPDC Development Parcels™).

The Empire Stores site will be subject to the provisions of the Letters Patent, a cépy of

which is annexed to hereto as Exhibit B. The Letters Patent shall provide that no -

demolition, construction, alteration, remodeling or excavations shall be undertaken
except in accordance with the Second Amended Letter of Resolution (the “LOR”) among
. the Office of General Services, the Office of Parks Recreation and Historic Preservation,
the New York State Urban Development Corporation d/b/a Empire State Development

Corporation (—“ESDC”) and BBPDC, dated February 26, 2010 and filed n the Office of-

General Services in Albany, New York and to be filed with the Letters Patent in the City
Register’s Office, Kings County, and this requirement shall be a covenant running with
the land and shall inure to the benefit of the People of the State of New York and be
binding upon BBPDC, its successors and assigns, including BBPC. A copy of the LOR is
annexed hereto as Exhﬂ:nt C and made part of the GPP as if set forth herein. The LOR
requires that maintenance and rehabilitation of the Empire Stores will be conducted in a
" manner that is compatible in all respects with the architectural and historic significance of
the following historic resources: the Brooklyn Bridge, the Manhattan Bridge, the Fulton
Ferry Historic District, the D.UM.B.O. Historic District, and the Brooklyn Heights



Historic District. The GPP continues to expressly provide that: “[t]he restored exterior
shell of the former Tobacco Warehouse may be used to house a walled garden, café, or
space for arts groups.”

The ground lease(s) for the BBPDC Development Parcels (“BBPDC Development
Leases™) will permit BBPC to select the developer for each parcel and make all
development and operational decisions regarding such parcels, provided that such
~decisions must be in accordance and compliance with the GPP. The BBPDC
Development Lease(s) will also permit further transfer or disposition of the BBPDC
Development Parcels to BBPC designees, as well as permit BBPC to enter into leases and
other appropriate agreements that must be in accordance and compliance with the GPP.
To the extent BBPC determines that it is necessary or desirable to provide for payments
in-lieu-of taxes or other revenues directly to BBPDC, the BBPDC Development Lease(s)
may require that BBPDC assign to BBPC, such payments in-lieu-of taxes or other

- revenues collected from tenants.

3. Ground Leases for City-owned Development Parcels

- If requested by BBPC, the City may ground léase to BBPDC, or cenvey fee title to
BBPDC for, the uplands of Pier 6 that are designated for development in the GPP and |
currently owned by the City (“City Development Parcel” and, with the “BBPDC
Development Parcels”, the “Development Parcels™) and BBPDC will enter into a ground
lease or sub-ground lease with BBPC or a City demgnee and all must be in accordance
and comphance with the GPP

The ground lease(s) or sub-ground Iease(s) (as the case may be, “City Development
Leases” and, with the BBPDC Development Leases, the “Development Leases™) for the
- City Development Parcels will permit BBPC to select the developer for each parcel and
~malke all development and operational decisions regarding such parcels, which must be in
‘accordance and compliance with the GPP. The City Development Lease(s) will also
permit further transfer or’ disposition of the City Development Parcels to BBPC
designees, as well as permit BBPC to enter into leases-and other appropriate agreements
that must be in accordance and compliance with the GPP. To the extent BBPC
determines that it is necessary or desirable to provide for payments in-lieu-of taxes or
other revenues directly to BBPDC, the City Development Lease(s) will require BBPDC
" to assign to BBPC such payments in-lien-of taxes or other revenues collected from
tenants. :

4, John Street Site

The City, BBPC or, if requested by BBPC, BBPDC may acquire fee title to the John
Street site located at Block 1, Lot 1 (the “John Street Site™), If BBPDC is requested to
acquire the site, the City and/or BBPC shall pay all BBPDC’s costs and expenses,
including the purchase price, applicable taxes, fees, assessments, and recording costs, if
any, and reasonable fees and expenses of legal counsel. BBPC and BBPDC may enter
into one or more ground leases or sub-ground leases for the site that must be in
accordance and compliance the GPP.



The ground leases and sub-ground leases will (i) permit BBPC to select the developer for
the developable portion of the John Street Site and control all development and
operational decisions regarding the John Street Site, provided that such decisions must be
in accordance and compliance with the GPP and (ii) permit further transfer or disposition
of the developable portion of John Street Site to BBPC designees, as well as permit
BBPC to enter into leases, licenses and other appropriate agreements for the park use
" portion of the John Street Site, that all must-be in accordance and compliance with the
GPP. To the extent BBPC determines that it is necessary or desirabie to provide for
payments in-lieu-of taxes or other revenues directly to BBPDC, the John Street Site
lease(s) will require BBPDC to assign to BBPC such payments in-lieu-of taxes or other
revenues collected from tenants.

5. 360 Furman Street

With respect to the 360 Furman Street site, generally Block 245, Lot 12, BBPDC may
enter an administration agreement with BBPC (360 Furman Administration
Agreement”) pursuant to which all of BBPDC’s rights and interests as landlord under the
Agreement of Lease between BBPDC, as landlord, and 360 Brooklyn Investors LLC
(“LLC”), as tenant, and the Land Acquisition and Development Agreement between
BBPDC and LLC, each dated as of February 29, 2008 and related agreements (that
Agreement of Lease, that Land and Development Agreement and such related
agreements, collectively, the “360 Furman Agreements”) shall be administered by BBPC,
in accordance and compliance with their terms and the GPP, through an assignment of
BBPDC’s rights or such other agreements, including leases or. subleases, all in
accordance and compliance with the GPP, that will transfer revenue, operating control
and financial responsibility to BBPC. The 360 Furman Administration Agreement will
provide that all revenues payable by the tenant to BBPDC including ground rent and
‘payments in-lieuw-of taxes will be paid or assigned to BBPC, to be used for the
construction, operation and maintenance of the Project, and all obligations of BBPDC, to
the extent feasible, W111 be assumed by BBPC.

6. Term of Agreements ‘and Assignment of Revenues

The Park Leases, the Development Leases, the ground lease(s) and sub-leases respecting
the John Street Site and the 360 Furman Admintstration Agreement (“Agreements™) shall
be for a 99-year term (except that the 360 Furman Administration Agreement may be for
a term equal to the term of the Agreement of Lease with LLC) and provide for nominal
rent, where applicable, as among the City, BBPDC and BBPC, except where necessary or
convenient to provide that payments in-lieu-of taxes, payments in-lieu-of mortgage
recording tax or payments in-lieu-of sales tax must be expressed as rent payable to
- BBPDC, in which event BBPC will receive an assignment -of all such revenues. All
Agreements shall further provide that at the end of the 99-year term, the fee interest in the
leased parcels will be conveyed to the City or, at the City’s option, to BBPC or another
entity designated by the City, provided, however, that with respect to the 360 Furman
Agreements the tenant under the Agreement of Lease may exercise Tenant s purchase
option thereunder.



The Agreements will provide that if either BBPC or the City fails to act in accordance
with the GPP, the Letters Patent, or the LOR (as defined below) or is in material breach
of the Agreements or other agreements regarding the Project to which BBPDC is a party
and such breach remains uncured pursuant to the applicable cure provisions of the -
relevant Agreement or agreement, BBPDC will be entitled to exercise -appropriate
remedies that may include, among other remedies, money damages, specific
performance, and transfer of title to its owned properties to the City or BBPDC,

7. Additional Documentation

BBPDC will enter into such documentation as may be necessary to effectuate (i) the
necessary fee title transfers, ground leases and sub-ground leases, (ii) the transfer to
BRBPC all of elements of the Project work and operational functions and responsibilities,
(iii) the assignment of certain contracts and funding agreements to BBPC, (iv) the
transfer of all funds currently held by or for BBPDC, net of any BBPDC properly-
accrued liabilities, and all Project-related equipment and personal property and (v) the
" assignment of all revenues {(e.g., down payments, fees, payments in- licu-of taxes,
payments in-lieu-of sales tax, payments in-lieu-of mortgage recording tax, and ground
rent) from the Project’s Development Parcels, the John Street Site and the Park Parcels.

" Such documentation will make provision from such revenues for incidental, out-of-

pocket operational expenses of BBPDC related to the Project, as reasonably accrued by
BBPDC, taking into account its limited role in the administration .of the Project as
contemplated by the GPP. At BBPC’s option, BBPDC shall designate BBPC 1o coliect

_and enforce payments-in-lieu-of taxes. Such documentation shall also include reasonably
satisfactory indemmnification and insurance undertakings. Such documentation shall
provide BBPC with operational control and responsibility for and all Project revenue,
control of the Park Parcels and Development Parcels, and the right to select developers,
concessionaires and operators and otherwise dispose of BBPC’s interest in such parcels,
subject to applicable law, the terms of such documentation and the GPP, and such |
responsibility, control and rights must be exercised and implemented in accordance and
compliance with the GPP :

ENVIRONMENTAL REVIEW PROCESS AND PROJECT PLAN REVIEW

ENVIRONMENTAL REVIEW

The adoption and affirmation of the proposed Modification to the Modified General .
Project Plan to allow BBPDC to ground lease or sublease Project parcels to the BBPC

and enter into the other leases and agreements contemplated by the Modification

constitutes a Type Il action as defined in Section 617.5(c)(26) of the New York State
Environmental Quality Review Act (“SEQRA™) and the implementing regulations for the

New York State Department of Environmental Conservation. No further enmronmental

review is required in connection with adoption of this Modification.

As background, ESDC, as the lead agency and on behalf of BBPDC, conducted an
environmental review for the Project. A Final Environmental Impact Statement was



prepared and SEQRA Findings have been adopted by the ESDC Board of Directors. This
modification of the GPP does not change the Project analyzed in the FEIS in any way and
does not affect the conclusions and determinations represented in the FEIS and the
SEQRA Findings. . ‘

For any future Project actions requiring environmental review, ESDC will continue to
serve as the lead agency on behalf of BBPDC and BBPC.

Furthermore, as ESDC is a signatory to the Letter of Resolution (as it may be amended
from time to time, the “LOR”) that stipulates the treatment of and procedures for
. archaeological and historic resources on the Project site, it will continue its role in
ensuring that adherence to the LOR is followed through completion of the Project. A
copy of the LOR is annexed hereto as Exhibit C and made part of the GPP as if set forth
herein. , - ' ‘

GENERAL PROJECT PLAN REVIEW

ESDC and BBPDC, in conformance with the requirements of the UDC Act, held a duly
noticed public hearing on the proposed modification of the General Project Plan on April
26, 2010 at which oral and written comments were received from the general public.
Further written comments were accepted through May 26, 2010, Based on those
comments the Modified General Project Plan has been modified with respect to the
proposed transfers and transactions and other items described in this Modification.
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THE GEOPLE OF THE STATE OF NEW YORK, BY THE GRACE OF GOD,
FREE AND IW?DEWW‘T

| TO ALL ‘NHOM THESE PRESENTS SHALL COME, GREETING:

KNOW %E, That, pursuant- to Section 6263-a of the New York Stz.xte Urban

Developﬁent Corporation Act and Findings of the Commissioner of General Services dated

, 2010, and in coﬁsidéra’cion of the sum of One Dollar
($1.00), lawful money of the United States of America, paid by tile New York State Urban
.Deveiopment Corpofation,'d/b/a Empire State Development Corporation, acting through the
Brooklyn Bridge Park Development Corporation , a public,‘ benefit corpo’ratioln of the State of -
New York, having its principal office and place of business at 633 Third Avenue, New York,
New York iﬁOl?, we have given and gfanteci and by these presents do hereby give and grant
unto the said BROOKLYN BRiDGE PARK DEVELOPMENT CORPORATION, its grantees
or successors in interest, the right, title and inferest of the People of the State of New York in

and to the following described parcels, currently known as Empire Fulton Ferry State Park:

Parcel A

ALL those certain plots, pieces or parcels of land with the buildings and
improvements thereon erected, situate, lying and being in the Borough of
Brooklyn, County of Kings, City and State of New York, bounded and described
as follows: | :

Beginning at a point on the easterly side of New Dock Street, being 208 feet 6
inches northerly from the comer formed by the intersection of the northerly side
of Water Strect with the easterly side of New Dock Street; running thence easterly
along the northerly side of a two story brick building and continuing to and along
the mortherly side of a four story brick building and a five story brick building a
total distance of 692 feet 5 % inches to a point on the westerly side of Main Street
which is distant 190 feet 2 inches northerly from the corner formed by the
intersection of the northerly side of Water Street with the westerly side of Main
Street, as measured along the westerly side of Main Street; thence northerly along
the westerly side of Main Street and the westerly side of Main Street if extended
to the East River, 478 feet 8-3/4 inches to the pierhead line of the East River,
established in 1857; thence southwesterly along the said pierhead line, 825 feet 2-



3/8 inches to the easterly side of New Dock Street; thence southerly along the
- easterly side of New Doclk Strgzet, 260 feet © ¥ inches to the corner, at the point or
place of beginning,.

Parcel B

Beginning at a point on the easterly side of New Dock Street, being 208 feet 6
inches northerly from the corner formed by the intersection of the northerly side
of Water Street with the easterly side of New Dock Street; running thence easterly
along the northerly side of a two story brick building and continuing fo and along
the northerly side of a four story brick building and a five story brick building a
total distance of 692 feet 5 % inches to a point on the westerly side of Main Street
which is distant 190 feet 2 inches northerly from the corner formed by the
intersection of the northerly side of Water Street with the westerly side of Main
Street, as measured along the westerly side of Main Street; thence southerly
along the westerly side of said Main Street 129 feet 11 inches fo a point thereon
which is distant 60 feet 3 inches northerly from the corner formed by the
intersection of the northerly side of Water Street with the westerly side of Main
Street; thence westerly on a line forming an interior angle of 89 degrees 36
minutes 40 seconds with the westerly side of Main Street, 88 feet; thence
southerly parallel with the westerly side of Main Street, 10 feet; thence westerly
parallel with the northerly side of Water Street, 24 feet 8§ inches; thence southerly
~ on a line forming an interior angle of 89 degrees 32 minutes 30 seconds with the
northerly side of Water Street, 50 feet to the northerly side of Water Street; thence
westerly along the northerly side of Water Street 487 feet to the intersection of the
northerly side of Water Street with the easterly side of New Dotk Street; thence

"northerly along the easterly side of New Dock Street 208 feet 6 inches to the point
or place of beginning.

Together with all the right, title and interest of, in and to New Ddck, Water and
. Main Streets, to the center lines thereof, in front of and adjoining said premises.

Being portions of the same premises conveyed to The Peoplé of the State of
New York from The Consolidated Edison Company of New York, Inc. by deed
dated February 22, 1978 and recorded on March 13, 1978 in Reei 981 of Deeds,
page 514,

This conveyance is made and accepted subject to the following terms and
conditions: '

1. This conveyance is made for the sole purpose of including Empire
Fulton Ferry State Park in and part of Brooklyn Bridge Park in
accordance with the Modified General project Plan adopted by Brooklyn
Bridge Park Development Corporation and the Empire State
Development Corporation on or about December 18, 2006, as amended,
and on file in the Office of General Services in Albany, New York.



2 (a) No demolition, construction, alteration, remodeling or excavations shall
be undertaken with respect to the Tobacco Warehouse, the Empire
Stores building, except in accordance with the Second Amended Letter
of Resolution among the Office of General Services, the Office of Parks
Recreation and Historic Preservation, the Empire State Development
Corporation and the Brooklyn Bridge Park Development Corporation,
dated February 26, 2010 and filed in the Office of General Services in
Albany, New York and to be filed with this Letters Patent in the City
Reglster s Office, Kings County.

(b)  The terms and conditions in 2(a} above shall be a covenant running with
the land and shall inure to the benefit of the People of the State of New
York and be binding upon Brooklyn Bridge Park Development
Corporation, its successors and assigns, the same as if they were in every
case named and expressed.

3. ‘Brooklyn Bridge Park Development Corporation acknowledges that
assistance from the United States Department of the Interior, in the form
~ of a grant fiom the Land and Water Conservation Fund, has been used in
the development of a portion of the premises described herein, as more
fully depicted on the map attached hereto as Exhibit “A” (hereinafter
“Open Space™), and accordingly, such Open Space shall not be
converted to a use other than public outdoor recreation, but shall be
maintained in public outdoor recreation in perpetuity unless a conversion
. of such lands is obtained and adequate replacement lands provided and
approved by the United States Secretary of the Interior pursuant to 16
USC § 2509.

4. The premises described in Parcel A shall be improved and maintained
" for park and recreation purposes. In the event that the premises
described in Parcel A are not used for such purposes, the title thereto
hereby conveyed shall revert to the People of the State of New York and

the Attorney General may institute an action in the Supreme Court for a
judgment declaring a revesting of such title in the State of New York.

TOGETHER WITH all and singular the rights, hereditaments and appﬁrtenénces to the
same belonging or in any wise appertaining,

TO HAVE AND TO HOLD the above premises unte the said BROOKLYN BRIDGE
PARK DEVELOPMENT CORPORATION, its grantees or successors in interest forevéf,

subject to the aforesaid conditions.



Approved this

of

IN WITNESS WHEREOF, our Commissioner of Generdl Services has
executed these letiers patent in our name this - dayof , , 2010

THE PEOPLE OF THE STATE OF NEW YORK

By

John C. Egan .
COMMISSIONER OF GENERAL SERVICES

STATE OF NEW YORK
88,0
DEPARTMENT OF STATE

| hereby certify that the Great Seal of the State of New York

was hereto affixed on the "~ day of . , 2010

Deputy Secretary of State.

day Approved as to form this

2010 " of | 2010

Office of the State Comptrolier _- . Andrew M, Cuomo

By

Attorney General

By

Robert ], Fleury
Assistant Attorney General
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EXHIBIT C

LETTER OF RESOLUTION -

11



SECOND AMENDMENT TO THE LETTER OF RESOLUTION
GR THE BROGKLYN. BRfBﬁE Pﬁﬁ%( PROJECT AMONG THE
f%E’W Y@ii%ﬁ STATE URBAN DEVELOPMENT CORPORATION D/B/A EMPIRE
STATE DEVELOPMENT E@RP@M‘I@%E; BROOKLYN BRIDGE PARK
QEEFE’E_@ME&T CORPORATION, THE NEW YORK STATE OFFICE OF GENERAL
’F{‘W‘E&‘E AND THE NEW YORK STATE OFFICE OF PARKS, RECREATION AND
KISTORIC PRESERVATION :

February =% , 2010

WHEREAS, & &.,etiu of Resolution (LOR) for the Brooklyn Bridge Park (the “Project”)
(Bitachment A) executed on January 18, 2006 by the New York State Urban
Development Corporation d/b/a The Empire State Deveiopment Corporation (ESDC),
 Bropidyn Bridge Park Development Corporation (BBPDC), New York State Office of
Pariis, Recraation and Historic Praservation (OPRHP), and Empire Stores, LLC,
mra?m shed procedures for implementation pursuant to Section 14.09 of the New Yor?
State Parks, Recreation and Hmtmrc Preservation Law;

WH’“%&? Ermpire Stores, LLC, previousty a potential tenant for the Empire Stores, has
it hc::ir:awn % '*:rr}ms@% 1o develop the pi‘cperty and is no iangw a party to thzs MOU

WHERELS, the first amendment to the L‘OR that pwmarliy affected the Cold Storage |
Warehouse bulidings executed on February 28, 2009 remains in effect (Attachment B);

VHERESS, tn advance the Project the New Yorlk State Office of General Services (OGS)
s conveving by letters patent Empire Fulton Ferry State Park to BBPDC in two parcels:
%3* roal A (open, spere) and Parcel B (Empire Stores and the Tebacco Inspection
Warshouse);

STIPULATIONS

50 ‘: & f:é BEPDC will ensure that the foll mwmg stipulations are implemented as part of
the planning, design, and construction of the Project:

fﬂ

] Maintenance and rehabilitation of the Empire Stores and the Tobacco Inspection
Warehouse and renovation of the open space will be conductad in a manner that is
competinie with and respects the architectural and historic significance of the Historic
nasources dertified in the LOR within the Project area.

Z £h) giher stipulations in the 2006 Letier of Resolution and the 2009 Amendment,
copies of which are attached hereto and made part hereof, remain in effect.

*Signature Pages to Foliow™
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STATE Or NEW YORK )
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f‘ - day of February, in the year 2010, before me, the undersigned, a
uﬁ!k in and for  ‘said State, personally appsared
Ty s;“m Te , personally known to me or proved to me
cu “m@ hasis of satisfactory evidence to be the individual(s) whose name(s) is(are)

suhscribad to the within instrument and acknowledged to me that he/she/they executad
‘zhw ame n Fisfhar/thelr capacity(ies), and that by his/her/their signature(s) on the
instrurnant, the individual(s), or the persan upon behalf of which the. lndwidual(q)
acted, execufzd the nstrument,
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kﬁKﬂWLEBGEMENT

STATE OF NEW YORKC )

COUNTY OF A [j,f' Ay

O the ;f_‘{__-m day of February, in the yaar 2010, before me, the undersigned, 2
sx%awf{:ar;;_, ?am? S and for said State, personally appeared
' & T wﬂf , persorally known to me or proved © me

sis of %aw’fact{)ry evidance to ba the individual(s) whose name(s) is(are)

28 **wc} io the veithin instrument and acknowledged to me that he/she/they executed

tme ame in bsfhar/thelr capacity(ies), and that by his/her/their signature(s) on the

inscrument, the individuai(s), or the persor upom behall of which the individual(s)
actad, axscyted the instrumeant, :
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STATE UF NEW YORK )
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COURNTY OF  Jidiew by )

On the Dol day of E&!amaﬁg in t’hﬂ vear 2010, before me, the undersigned, a
Nz:f;taz'gf %t}hf m and for saild State © personally appeared
. Fohe O Page , parsonally known to me or proved o me

on the beﬁ% of sattafactory evidence to bﬂ the individual(s) whose name(s} is(are)
subscribed o the within instrument and acknowiedged to me that he/she/they executed
the same in his/herfthelr capacity(ies), and that by his/herftheir signature(s) on the
instrument, the individual(s), or the parson upon behalf of which the individual(s)

acted, executed the instrument.
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CGTETE DOFEFTCE OF PARKS, RECREATION AND HISTORIC PRESERVATION

ACKNOWLEDGEMENT

STATE OF NEW YORK )
- Yoo

. -} ol B
COUNTY OF ALBANY )

2 ‘day of February, in the yiar 2010, before me, the undersigned, a

Bubiic in ang for said E-Sat&, parsonally appearad Ruth Pierpont, personally

Netary Pubic

fnowr toome or proved to me an the bags of 5a’rr*factcw evidence to be the
nelivichy “—fi-f"(::‘; whiose r‘aa%%;} isfare) subscribed to the within Instrument and
acknowleaged 1o me that he/she/they executed the same in ]'I'S/hd!‘/'ﬁht r capacity(ies),
and that | )v his/ner/thelr signature(s) an the instrumant, the individual(s), or the person
upan sehall of which the individual(s ) acted, executed the mv’tzurmnt
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. MENDMENT TO THE LETTER OF RESGLUTION
A WMONG THE _
% VORE STATE URBAN DEVELOPMENT CORPORATION DIB/A EMPIRE
072 TE DEVELORPMENT CORPORATION, BROOKLYN BRI DEEPARK
DEVELOPMENT CORPORATION,
TUE NEV VORK STATE OFFICE OF PATYS, RECREATION AKD HISTORIC
SEESER VATION AND EMPIRE STORES. LLe i
REGARDING THE -
BROOKLYN BRIDGE PARKAND EMPIRE STORES

WHTFEAR, a Letier of Rasolution for the Brookiyn Bridge Fark Projest { Attachmenit A),
anccuted m 2006 by the New Verk State Urban Development Corporation d/bfs The
Tinyirs State Development Corporation (BSDC), Brooklyn Bridge Pak Developmend
~orparation (BBPLIC), New Vork State Ofice of Parks, Recreation and Historic
Treservation (OPRHP), and Empire Stores, LLC, establighed procedurss for ‘
\mpizmenation pursuant 1o Section 14.09 of the New York State Parks, Recreation and
Higtoric Preservation Lew, ' :

SRR RAS, the stpulations of the Letter of TLesolution pertaned 1o appropriate
iiltigation measures to addsesy the Adverse Impast identifisd In the project
Zrvronmental Impeet Statement due to demalition of the Coid Storage Wershouse
yuildings (CSW,, #nd to evoid eny congtruction-rejated damage on histozic end
archanlogical vesources; :

/BEPDC encourage future

SIHEREAS, tae Letter of Resolution stipulare that that ESDC/BEF
prigingl building, to the

oveiopments on the CSW site 1 retain and reuse portions of the
wrtent Tansinle and practical: '

WHEREAS, constugtion on the portion of Brookiyn Bridge Park sumounding the CSW
site hogan i December 2008 and is sxpsucted to last appronimately 12-1 & months;
WHSREAS, BERDC plans tu re-uss wood salvaged from CSW in several parks
uildtngs, penches and playgrounds; . : '

WHEREAS, BBPDC found it nsoessary to delay the dispositian of the CSW sits for

furare development until market conditions are more favorable;
WiTEREAS the park sursounding the CS W is likely to be completely developed prior 10
fhe dispasiion of the CSW site for future development dus to this deiay; .

WUEREAS, deloying the disposition of the CSW site for future development requires
il oimr e motential demolition of the CEW buildmgs i orde: 1o allow the future
e sy Tt vetam ang reuse portions of the buildinge,



GITEPEAR. delaving the demolition of the CIW buildings wtil afier the surronnding

ark 17 complete wonld impose significant logistical, finaneial, 2nd scheduling difficulties

v g prayect

} MEREAS, BRPDC submitt
DRHP on Augnst 14, 2008 that was 2pprov

b TR st
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WITOREAS, Empire Ston
- Tmmenre Stover site and 18 9o Jonger & Brool

dings during the consTuchion of Phase

«d g Construction Protection Tlan for Pnase ] construshion
ed by OPREF on Septemnber 12, 2008

2.8 sic Construction Protection Plan included rovisions for the protection of

| of the patis,

@s, LLC 15 no longer the conditionally designaisd develope! for
dvn Bridge Park developer

it s intendsd that the 200¢ Letter of Resolution be emendsd 1o clesify the

at will he iniplemented (o mitigats the

Adverse impact identified in the

smmental impact Statement due to demolition of the CSW buildinge, and v

reiated darmage oo historic and archeolopical resources,

STIPULATIONS

ensure that the following sdpulations are implemenied as part of the

(YPRHD concurs that the demolition of C8W

ehe CSW buildings, with & goal of salvaging

'.L'?_H',lv;!

The saivaged wood will be mede ava

af prionity.

-?-

hosiuient planmimg, design, and constraction of the Brooklyn Bridge Parl: Project:

buiidings is warranisd Bl this time:

\Where financially feasisle, BBPDC will salvage the long lzaf yellow pine from

o mimimum of 70% of the available
flable for reuse in the following order

Incorporation as & design element in Brooldyn Bricge Park, (¢.¢., cladding

4ar park buildings, perk benches, and Pier § playground):

- regerve stockpile for replacement,
used in the park;

as necessary, of the seivaged wood

Iucorporgtion into the z'shabilifa_ﬁﬁn'ﬂnd sdaptive reuse of the Empire
Srores, if deemed appropriate by BBPDC;
Incorporstion into future developmeni on the OSW sitg, if deemst

appropriste by BBPDC,
{ise in any other public park in New

¥ ork, provided that the enity

ssgponsible for such-purk pays all costs and sxpenses with respect to the
storage, shipment, delivery and installation o the salvaped wood; and
1i the salvaged wood has not been raused in zocordance with items a

thraugh e sbove within five ysars of

may attempi to sell the galvaged lumber 10 & B2IVAES fumber broker. and i

fhe date of this Amendment, BBPLIC

thars ic no fnancially feasible offer for the salvaged lumber, then BBPDLC

B



mav uge oy dispase of the fumbsr in such manner as BBPDC deems
apDioDriate; : |

“Wieré finencially feasibie, BBPDC will salvage the omamental mietal stars at the
i ol e tie rode from the CSW buildings. The salvaged oruments Wil be made
svailible for reuse dn the following order of prionty: _ :
& Incorpordtion.as & design elenient clsewhers in Brooidyn Bridge Park if
dvemed appropriate by BBFDC, )

Ineorporation inlo {lye r2habilitation and adaptive Teus: of fhe Empire '
Ginren if desmed appropriste by BRPD,

incorporation inie fuiurs davelopment on the CEW s, if deemed
appropriate DY BBEPDC; and

i Tl in g other public park in Wew York, provided that tie entity
segponsible for such park; pays all costs antl sxpenses with Tespect 10 the
«orage, shipmeri, delivery, and installation of the satvaged wood;

LRI will exarnine the costumpast, copstruction feasibility, sssthetic
apptoprigtensss and financial feasibility of yeusing salvaget brick from the C3W
ouildimgs 1 the rehabilitation and adaptive reuse of the Empire Stores. I BBFDC
deeime it appropriete and financially feesible, BEFDC meay salvage & portion of

o e

= bricks fom the CEW to for reuse in Erapire Stores;

Suepific saivage plans for the wood, ornamental metz! étazs, and bricks shall be
orssented to OPRHP for review and ponsuitation;

- Design Plens for fumure development on the CSW site shall be presented to
\PRHEP for review and consulation; ‘ '
Hased on the Bhove, the CBW is hereby removed from the Construction -
Srotaction Plan for Phase 1 of Brovklyn Bridge Park sonstruction:

4 piher stipulations pertaining in the 2006 Letter of Resolution will remain in
affect a5 modified by this amendment.
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NEW YORE STATE URBAN DEVELOPMENT
CORPORATION D/B/A EMPIRE STATE
DEVELOPMENT COR? ORATION

BROOKLYN BRIDGE FARK DEVELOPMENT
CORPORATION

. By: _%W
Title. D8l Aa X

Date: SHO/ET

NEW YORK STATE OFFICE OF PARIS,
RECREATION, A]\}D_?HSTDPJC PRESERVATION
By: R, ;r‘*’w‘?p@ej

Title:  E rf Serviess | e e
Dae: . fir 9/@-’3 '




LETTER OF RESOLUTION
AMONG
THE NEW YORK STATE URBAN DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT CORPORATION,
BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION,
THE NEW YORK STATE OFFICE OF PARKS, RECREATION AND HISTORIC
PRESERVATION,
AND
EMPIRE STORES, LLC
REGARDING
THE BROOKLYN BRIDGE PARK AND EMPIRE STORES
BROOKLYN, KINGS COUNTY

WHEREAS, the proposed project - the result of collaboration between New York State
and New York City under the aegis of the Brooklyn Bridge Park Development
Corporation (BBPDC), a subsidiary of the New York State Urban Development
Corporation (UDC), doing business as the Empire State Development Corporation
(ESDC}) - is the creation of the Brooklyn Bridge Park, an approximately 85-acre park
that would stretch along approximately 1.3 miles of Brooklyn’s East River waterfront
from Jay Street in the north, to Atlantic Avenue in the south (the "Project”);

WHEREAS, the park would dramatically transform a largely underused and publicly
inaccessible waterfront into an important new public amenity that would serve the
borough and the region. The proposed park would be created from those areas
encompassing Piers 1 through 6 and related upland property, the existing Empire-
Fulton Ferry State Park and New York City Department of Parks and Recreation-
operated Main Street Park, and the Con Edison property on John Street east of the
Manhattan Bridge (“John Street Site”), creating a continuous waterfront esplanade
along the entire site. The park would include landscaped areas and ecological habitats;
recreational facilities for sports such as soccer and basketball; a marina for recreational
boating; protected waters for kayaking; and a limited amount of development essential
to the park’s creation, including retail, restaurant, residential, and hotel space;

WHEREAS, although the State and City will underwrite the cost of park construction,
once completed, the park itself must be self-sufficient. The funds to support park
operations and maintenance must flow from revenue-generating park components.
These features will be limited to a small area of parkland and must be consistent with
maintaining an urban environment supportive of the mission of the park. The new
buildings that would result include two residential buildings in the Pier 6 upland area, a
hotel and residential development in the Pier 1 upland area, and a new residential
building at the northwest corner of Pearl and John Streets. In addition to the increased
activity the residential and commercial land uses would bring to the site, they would
provide the park with the financial resources needed to ensure its care and
maintenance;



WHEREAS, the Project would have an overall positive effect on historic resocurces by
maintaining a number of architectural resources for reuse, opening up greater views of
the Brooklyn Bridge and Manhattan Bridge, creating views to the historic waterfront, and
the rehabilitation and adaptive reuse of the Empire Stores in the Fulton Ferry Historic
District, which is a resource eligible for listing on the State and National Registers of
Historic Places, to include new retail, restaurant and commercial uses;

WHEREAS, Empire Stores, LLC (“Empire LLC") has entered into a Memorandum of
Understanding with BBPDC to develop the Empire Stores to include new retail,
restaurant and commercial uses;

WHEREAS, ESDC is the lead agency in the preparation of the Environmental Impact
Statement ("EIS") being prepared under the State Environmental Quality Review Act
("“SEQRA") and City Environmental Quality Review ("CEQR"), for the proposed park;

WHEREAS, through the preparation of the EIS and consultation with The New York
State Office of Parks, Recreation and Historic Preservation (OPRHP), it has been
determined that the Cold Storage Warehouse buildings at 66 Furman Street are a
resource eligible for listing on the State and National Registers of Historic Places.

WHEREAS, all prudent and feasible alternatives have been explored for the reuse of
the Cold Storage Warehouse buildings for use as residential and hotel facilities as
needed to provide the revenue generating requirements of the Park;

WHEREAS, the demolition of the Cold Storage Warehouse buildings constitute an
Adverse Impact;

WHEREAS, ESDC in consultation with OPRHP has determined that the project may
have an Impact upon the following Historic Resources within the project area
1. Brooklyn Bridge, Spans the East River between Brooklyn and Manhattan
2. Manhattan Bridge, Spans the East River between Brooklyn and
Manhattan
3. Fulton Ferry Historic District, roughly bounded by the East River and
Doughty, Water, Front and Main Streets
4. D.U.M.B.O. Historic District, Roughly bounded by the East River and John
Street, Front and York Streets, Main and Washington Streets, and Jay and
Bridge Streets
5. Brooklyn Heights Historic District, roughly bounded by Cadman Plaza
West (Old Fulton Street), Atlantic Avenue and Furman, Henry, Clinton and
Court Streets

WHEREAS, the EIS identified historic resources located on the Project site that may be
affected during construction of the Project, such as the Brooklyn Bridge's stone piers
and the Tobacco Inspection Warehouse;



WHEREAS, a Phase |A Archaeological Study prepared for the project area concludes
that construction of new buildings may impact potential archaeological resources. The
areas that have been identified as containing potential archaeological resources are:
Empire Stores, residential building sites in the Pier 6 upland area, the hotel/residential
site in the Pier 1 upland area, and the John Street site;

WHEREAS, the purpose of this Letter of Resolution ("LOR") is to ensure that
appropriate mitigation measures are undertaken to address the identified Adverse
Impact due to the demolition of the Cold Storage Warehouse buildings, and to avoid any
construction-related damage on historic and archaeological resources;

NOW, THEREFORE, as referenced in the EIS and in accordance with Section 14.09 of
the New York State Parks, Recreation and Historic Preservation Law, ESDC, BBPDC,
Empire LLC and OPRHP agree that the Project may proceed subject to the Stipulations
specified below:

STIPULATIONS

1. ESDC/BBPDC will undertake a Historic American Building's Survey (HABS)
Level Il photographic documentation of the Cold Storage Warehouse
building. This documentation will be conducted by a recognized professional
credentialed for preparing such reports. The HABS report will be reviewed
by ESDC/BBPDC and OPRHP for its completeness and acceptance.
Copies of the documentation will be provided to the Brooklyn Historical
Society, the Museum of the City of New York, and two copies to OPRHP
(one for their records and one to be forwarded to the New York State
Archives).

2. ESDC/BBPDC will use best efforts to encourage future development on the
Cold Storage Warehouse site to retain and reuse portions of the original
building, to the extent feasible and practical. Design plans shall be
developed in consultation with OPRHP and submitted at the preliminary
(35%) and pre-final (75%}) completion stages for OPRHP comment. If
OPRHP makes substantive comments during the pre-final design review,
OPRHP may request the opportunity to review the final design.

3. A Construction Protection Plan (CPP) will be prepared in coordination with a
licensed professional engineer, and developed and implemented in
consultation with OPRHP for the Brooklyn Bridge's stone piers during the
demolition of the Purchase Building and to avoid any construction-related
damage to the Tobacco inspection Warehouse and any other historic
resources within 90 feet of the project site. The construction protection plan
shall meet the requirements specified in the New York City Department of
Buildings (NYCBQOD) Technical Policy and Procedure Notice #10/88



concerning procedures for avoidance of damage to historic structures
resulting from adjacent construction. The CPP shall describe in detail the
construction procedures of the Project related to Historic Properties and the
construction procedures associated with other projects under construction in
the vicinity of each of the Historic Properties. This plan shall be submitted to
OPRHP for review and approval prior to implementation.

4. Rehabilitation of the Empire Stores will be conducted in a manner that is
compatible with and respects the architectural and historic significance of the
resource and in accordance with the Secretary of the Interior's Standards for
Rehabilitation. Interior and exterior design plans shall be developed in
consultation with OPRHP and submitted at the preliminary (35%) and pre-
final (75%) completion stages for OPRHP comment. If OPRHP makes
substantive comments during the pre-final design review, OPRHP may
request the opportunity to review the final design.

5. As final design for the park is advanced, consultation with SHPO will be
conducted to review whether proposed construction may have an adverse
impact to potential archaeoclogical resources for those portions of the park
that have been identified as potentially sensitive for 18" — 19" Century
deposits. This consultation will evaluate if potential resources can be
avoided and attempt to identify ways to accomplish avoidance. In the event
that archaeologically sensitive areas cannot be avoided, testing methods,
and if necessary, mitigation measures will be developed in consultation with
SHPO and implemented as early as possible in order to avoid undue delays
during construction.

6. BBPDC will share with OPRHP proposed renderings for the new building to
be built in the D.U.M.B.O. Historic District at John Street, Design plans shall
be developed in consultation with OPRHP and subrmitted at the preliminary
(35%) and pre-final (75%) completion stages for OPRHP comment. If
OPRHP makes substantive comments during the pre-final design review,
OPRHP may request the opportunity to review the final design.

7. If construction activities or Project plans change such that the Project may
newly affect an Historic Property, ESDC shall notify OPRHP and invite
OPRHP to participate in consultation to determine the appropriate course of
action,

Any party to this LOR may propose to ESDC that the LOR be amended, whereupon
ESDC shall consult with the other parties to this LOR to consider such amendment.
Any amendment must be agreed upon in writing by all parties to this agreement.

This LOR shall take effect on the date it is signed by the last signatory and will remain in
effect until the Stipulations have been met.



EMPIRE STATE DEVELOPMENT CORPORATION

=y o
BY: Z,gy\_ : - DATE: January 18, 2006
Eileen Mildenberger

TITLE: Chief Operating Officer & Executive VP




BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

BY: LU,g..m Ui Lfie el DATE: January 18, 2006
“Wendy teventer

TITLE: President




NEW YORK STATE OFFICE OF PARKS, RECREATION AND HISTORIC
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Final 1/17/06 7



EMPIRE STORES, LLC

BY: A /“”’/ pate: 1% lo0

TITLE: Jeshayahu Boymelgreen, Manager



