



























































































































































































































































































































































































































































































































































Atlantic Yards Arena and Redevelopment Project EIS

Like the proposed project, this altemnative would not have a éigniﬁcant adverse impact on the
neighborhood character of adjacent neighborhoods.

This alternative would not have certain neighborhood character benefits of the proposed project.
It would not substantially eliminate the barrier that now exists on the south side of Ailantic
Avenue, preventing any connection between the Prospect Heights neighborhood to the south and
Downtown Brooklyn and Fort Greene to the north. The orientation of the buildings (generally
east-west) would themselves form a type of wall, and because of the constraints of the rail yard
below, they would have to be elevated above grade. This would create a barrier along Atlantic
Avenue between Carlton and Vanderbilt Avenues. In addition, this alternative would offer only
3.84 acres of publicly accessible open space, and it would be sited in between buildings above
the rail yards, so that it would be less visible and inviting from the street, and could leave the
impression that it was not publicly accessible. The orientation of the buildings and the open
space would leave no option for people to walk north-south through the site—a feature that the
proposed project would provide to allow a connection among neighborhoods.

CONSTRUCTION IMPACTS

Like the proposed project, the Reduced Density—No Arena Alternative would involve high
levels of construction activity over the course of several years. However, as discussed earlier, the
alternative would. erect fewer buildings (11 buildings compared with 16 buildings plus the
arena), would be built on fewer blocks (3 blocks compared with 8 blocks) and would not involve
the construction of an arena. Therefore, the construction period for the alternative would be 6
years as compared with 10 years for the proposed project. ‘

The types of activities necessary for construction of the proposed project and the alternative
would be similar. Both would require decking over the rail yard, and although the buildings
included in the Reduced Density—No Arena Alternative are generally shorter than many of
those included in the proposed project, their construction would require the same types of
activities and equipment. Similar to the proposed project, construction of the alternative would
require some work to be performed after typical construction work hours in order to complete
tasks such as drilling of piles and finishing concrete pours for floor decks. Reconfiguration of the
rail yard under the Reduced Density—No Arena Alternative would require some nighttime
work, similar to the nighttime work described for the proposed project, in order to avoid
interference with LIRR operations. In addition, it is assumed that the alternative would provide
upgraded water and sewer lines to support the buildings being constructed and this, too, would
require nighttime work in certain street beds surrounding the project site. However, because the
alternative would not provide a new West Portal for the rail yard or involve transit
improvements near the intersection of Flatbush and Atlantic Avenues, the amount of nighttime
work involved in construction of the alternative may be less than the amount required for the
proposed project.

Construction of the Reduced Density—No Arena Alternative would, like the proposed project,
require temporary sidewalk closures and temporary bus stop relocations along streets
surrounding the project site. The construction of the proposed project would also require’ the
relocation of the B63 bus route, which current travels northbound along 5th Avenue. This
permanent diversion would not be required for construction of the Reduced Density—No Arena
Alternative.

Construction of the proposed project would result in significant adverse construction noise
impacts on the Brooklyn Bear’s Pacific Street Community Garden and the Dean Playground.
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Chapter 20: Alternatives

The Reduced Density—No Arena Alternative would be confined to the rail yard parcels, which
are not directly adjacent to any of these facilities, and would not cause significant adverse
impacts to these open spaces.

Like the proposed project, the Reduced Density—No Arena Alternative would result in
significant adverse construction traffic impacts. Construction traffic impacts associated with the
proposed project would be primarily due to road disruptions from utility work, rail yard
reconfiguration, and bridge demolition and reconstruction. These activities would all occur
under the Reduced Density—No Arena Alternative. Unlike the proposed project, the alternative
would not invoive the permanent closure of any streets. Although this would lessen the traffic
impacts during construction (as well as operation), road disruptions from the activities
mentioned above would still lead to a significant adverse impact on traffic during the
construction period.

With respect to the proposed project, the project sponsors have committed to a comprehensive
program of emission reduction measures. These include electrification of equipment where
practicable, the use of ultra low sulfur fuel and extensive use of particulate filters. It is unknown
whether such measures would be used to construct the Reduced Density—No Arena Alternative.
If they were not used, the construction-related particulate matter concentrations from
construction of the alternative would be much higher than the concentrations from construction
of the proposed project.

PUBLIC HEALTH

So long as the Reduced Density—No Arena Alternative was to utilize the same emission
reduction measures as the proposed project, it would not, like the proposed project, have any
significant adverse impacts on public health.

CONCLUSION

Generally, there would be fewer environmental impacts associated with the Reduced Density—
No Arena Alternative than with the proposed project. However, there would also be fewer
benefits to the local community and the City as a whole. Although the Reduced Density—No-
Arena Alternative would not require property acquisition beyond the limits of the existing rail
yard, the modified rail yard would not meet the stated LIRR requirements. This area would
remain blighted and continue to permit low-density industrial uses. The Reduced Density—No
Arena Alternative would result in far fewer employees, residents, and visitors on the project site
and would, therefore, result in reduced economic benefits to the City and State. The Reduced
Density-—No Arena Alternative would provide for new community facilities and open space on
the project site, but it would not include an on-site detention/retention system for stormwater
management; it would not provide for a new subway entrance south of Atlantic Avenue; it
would not increase pedestrian linkages through the project site; and it would actually reduce
rather than enhance LIRR’s rail yard operations. Significantly, this alternative would also not
provide the benefits of an arena, substantial pumber of affordable units, or gight acres of street-
level publicly accessible open space. '
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FOR CONSIDERATION

June 23, 2009

TO: The Directors

FROM: Marisa Lago

SUBJECT: New York (Kings County)—Atlantlc Yards Land Use Improvemcnt and
Civic Project

REQUEST FOR: Adoption of Modified General Project Plan; Authorization to Hold Public
Hearing; Authorization to Take Related Actions :

Project Summary

Developer: Forest City Ratner Companies, acting through itself and various affiliates

Project Site:

Project Description:

(collectively‘“Forest City)

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 gencrally bounded by
Atlantic Avenue, Flatbush Avenue, Pacific Street and 4™ Avenue (referred
to as“Site 5)in Brooklyn, New York. A portion of the Project will be
constructed on what is currently the LIRR Vanderbilt train yard and within
the air space above the Vanderbilt train yard, as reconfigured. A Block and
Lot Map is attached to the Modified General Project Plan.

The development of an approximately 18,000 seat arena (the“Arend), that
will serve as the home arena for the relocating New Jersey Nets basketball
franchise and for other suitable events; the development of a reconfigured
and improved Vanderbilt train 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, SOO
rental units, of which 2,250 units (50%) will be affordable to low,
moderate and middle income households; and the creation of § acres of
publicly accesmb]e open space.
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Anticipated Funding Sources:

Private Equity / Other
Private Financing
Arena Financing'

$ 1,517,000,000
$ 2,650,000,000
$ 531,000,000

State/ESDC $ 100,000,000

NYC? $ 100,000,000

Total $ 4,898,000,000

Funding Uses: Site Acquisition ~ § 417,000,000

' Arena $ - 772,000,000
Residential $ 2,645,000,000 _
Office / Hotel $ 255,000,000
Infrastructure * $ 717,000,000
Misc. $ 92,000,000
i
Total $ 4,898,000,000 i

(Please see the attached 2009 Modified General Project Plan for a more detailed description of
the Project. With the exception of the funding sources and uses, the projéct summary in this
section remains the same as the project summary of the 2006 Modified General Project Plan.)

Background:

On December 8, 2006, the Corporation, among other actions, affirmed a Modified General

Project Plan (the“2006 MGPP”) for the Atlantic Yards Land Use Improvement and Civic Project
(the*Project). The Project, both as described in the 2006 MGPP and as set forth in the proposed
further modified MGPP attached hereto (the*2009 MGPP’), includes the following major
components:

! Arena financing is likely to be provided through some combination of () tax exempt bonds (debt service on the
bonds will be supported by payments in lieu of taxes - gencrated from Arena revenues); (ii) taxable bonds (debt
service to be supported by rent payments - generated from Arena revenues); and (iii) payments from Arena tenants.
The Arena funding source is net of cost of issuance, debt service reserve and capitalized interest.

2 $100 million constitutes direct funding. In addition, the City has provided in its capital budget, through various
City agencies, additional funds for neighborhood infrastructure improvement in and around the Project site. The
additional City funding is not reflected in the funding sources and uses.

3 Infrastructure includes the reconfiguration of Vanderbilt Yard, a platform over a portion of the reconfigured yard,
transit connections and general infrastructure necessary for the project. -

atlantic Yards - MGPP2009 memo5.doclune 29, 2009 2



(i) an approximately 18,000 seat Arena that will serve as the new home for the New
Jersey Nets basketball franchise and for other suitable events (the Arena is
projected to be used for approximately 225 events per year);

(i)  areconfigured and improved Vanderbilt train yard to be used by the Long Island
Railroad (T.IRR’) for the storage, cleaning and inspection of LIRR trains and to
provide better access to the Atlantic Terminal train station;

(iif)the de  velopment of 16 buildings for residential, office and retail uses, as well as a
potential hotel, including approximately 336,000 square feet of commercial office
space, 165,000 square feet of hotel space (approximately 180 rooms), 247,000
square feet of retail and community facility space, up to 6.4 million gross square
feet of residential space (approximately 6,430 units) (with flexibility to reallocate
space among commercial, residential and hotel uses); at the election of the NYC
Department-of Education, an approximately 100,000 square feet of additional
space for the sole purpose of establishing a public school; and

(iv)  the development of eight acres of publicly accessible open space.

Since affirmation of the 2006 MGPP, the Corporation, along with Forest City, the City of New
York and the Metropolitan Transportation Authority (MTA?), has aggressively been pursuing
implementation of the Project. However, as a result of litigation (a summary of the status of
existing litigation is described below) and financial constraints as a result of the economic crises,
Project implementation has been delayed and certain further modifications to the project plan are
required. To ensure that the Project can advance, Forest City, in cooperation with ESDC, has
been seeking to reduce Project costs (most specifically by value engineering the Arena) and,
where appropriate, to defer certain Project costs with the expectation that financial conditions
will improve.

The 2009 MGPP

The 2009 MGPP, attached hereto, sets forth the current plan for the development of the Project
and includes various modifications from the 2006 MGPP. Major changes include:

(i) Site Assemblage—Under the 2006 MGPP it was envisioned that ESDC would acquire
the entire Project site by condemnation, in one taking, at the onset of the Project
(exclusive of MTA property interests that were to be conveyed directly to ESDC).
The Corporation is now proposing to acquire the Project site in stages. The first stage
condemnation would include the Arena block parcel (Blocks 1118, 1119 and 1127),
Block 1129, including the adjoining Pacific Street, and Block 1121, lots 42 and 47.
(A block and lot site plan is attached hereto as Attachment B.) This will permit Forest
City to immediately move forward with the development of the Arena and the four
towers that will surround the Arena. Block 1129 and the adjoining Pacific Street are
essential for construction staging purposes, construction phase parking and parking
for the Arena, Lots 42 and 47 are essential for the new Yard being developed for the
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MTA. It is expected that this first stage condemnation will occur in calendar year
2009. The remainder of the Project site will likely be acquired in one additional
acquisition, as and when necessary to develop the improvements on those parcels, At
this time, it is expected that the balance of the Project site will be acquired in a second
taking in 2011 or thereafter,

(i)  MTA Site Acquisition—Pursuant to the 2006 MGPP, it was expected that ESDC
would acquire the MTA air rights—necessary for the development of the platform and
the improvements above the platform-contemporaneously with the first acquisition
by ESDC of a parcel on the Project site not owned by Forest City. The negotiated
purchase price for the air rights was $100 million to be paid by Forest City to the
MTA. It was also expected that that Forest City would promptly commence
construction of the new upgraded LIRR Yard. Under the proposed 2009 MGPP,
ESDC will initially acquire a portion of the MTA property interests (that portion
necessary for the development of the Arena Block), for the sum of $20 million to be
paid by Forest City. Forest City will agree to pay the MTA. the balance of the $100
million purchase price, plus interest, in installments, in consideration for the balance
of the MTA air rights which will be transferred to ESDC for development of
subsequent stages of the Project. (The conveyance of MTA air rights is essentlal for
the development of the platform and improvements thereon).

(iii)Th e MTA Upgraded Vanderbiit Yard—Under the 2006 MGPP, Forest City was to
provide the MTA a guaranty, or other assurances, of the build-out of the Upgraded
Yard at the time of the first property acquisition by ESDC. Under the 2009 MGPP,
Forest City will provide the MTA with a letter of credit (in the amount of $86
million) to secure that obligation prior to the first property acquisition by ESDC. In
addition, Forest City will supply a completion guaranty at the time it commences
construction of the Upgraded Yard, which is expected to occur in 2010 and is
required by not later than 2012. Prior to completion of the permanent Upgraded Yard,
the LIRR will operate in a temporary yard acceptable to the MTA being constructed
by Forest City for the benefit if the MTA and suitable for its existing operations.

Current Status

Since ESDCs approval of the Project in 2006, Forest City has continued to acquire Project fand
and to assist in the relocation of existing businesses and residents. Currently, of 171 total
residential units on the Project Site, 139 units are currently vacant, accounting for 82% of the
units on the Project Site, and 32 units remain in occupancy. One of these units has an agreement
to vacate. Based on the best information available as of the date hereof, in the 31 residential
units 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”
(as opposed to 113 people in occupancy at the time of the Board's approval of the 2006 MGPP,
based on the best information then available).

* These figures do not include transient occupants of the homeless facility who will be accommodated elsewhere.
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In February 2007, Forest City commenced construction of a temporary yard for the LIRR, with
the expectation that the LIRR will operate in the temporary yard upon its completion. The
temporary yard is anticipated to be completed in the fourth quarter of 2009. In addition, Forest
City has made significant progress toward the completion of the first phase of water and sewer
work necessary for the construction of the Arena, and has completed the remediation and
demolition of 34 building it owned on the Project Site. Forest City has also begun remediation
on three open spill sites. -

Pr0|ect Fundmg

Pursuant to the ESDC Funding Agreement, ESDC has committed up to $100 million for ¢cligible
infrastructure costs related to the Project. To date, the Corporation has advanced to Forest City
approximately $68 million of the $100 million.

Pursuant to the City Funding Agrec'ment, the City has committed up to $100 million for land
acquisition costs related to the Project. To date, the City has advanced to ESDC and ESDC has
advanced to Forest City, the sum of $85 million.

Housing subsidies will also be made available for the affordable housing component of the
Project consistent with City housing programs,

Project Goals

The goals for the Project remain unchanged. It is expected that the Project will resurrect a
blighted area, create thousands of housing units, including not less than 2,250 affordable units,
create thousands of construction and permanent jobs, generate substantial tax revenues to the
City and State, and otherwise provide significant economic and civic benefits for the community,
the City and the State .

Affirmative Action

The Corporation has established a 20% goal for minority and women business enterprises
(M/WBE) participation in the construction of the Project, and a goal of 25 % for minority and
women workforce participation. In addition, Forest City has signed a community benefits
agreement to provide additional benefits and additional opportunities for M/WBEs and mmorlty
and women workers. (ESDC is not a party to the community benefits agreement.)

To date, with respect to infrastructure improvements at the Project site, Forest City has achieved
M/WBE participation in excess of 40%, and minority and workforce participation in excess of
45%.

Environmental Review—Technical Memorandum

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
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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 Memoranduni) to assess whether these proposed modifications, changes related to
design development, the change to the Project’s schedule, the potential for a change in the
anticipated timing of Building 1, changes in background conditions, changes in analysis
methodologies under the City Environmental Quality Review Technical Manual, and the
potential for further delay due to prolonged adverse economic conditions 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, design development, the change to the Projects schedule, the potential for a
change in the anticipated timing of Building 1, changes in background conditions and
methodologies, and the potential for further delay due to prolonged adverse economic conditions
would not result in any new or substantially different significant adverse impacts than those
addressed in the FEIS and that, if this 2009 Modified GPP were to be affirmed substantially in
the form as proposed, there would be no need for a supplemental environmental impact
statement.

Project Schedule

As set forth in the 2006 MGPP and Draft EIS, the original Project schedule envisioned that the
entire first phase of the Project (the Arena, Buildings 1-4, Site 5 and the reconfigured train yard)
would be completed by 2010 and that the entire Project could be completed by 2016. That
project schedule is no longer feasible. Consistent with the Technical Memorandum, the revised
schedule, proposed by Forest City, is for the Arena to be completed in 2011-12 and the Project to
be completely built out by 2019. As noted above, the Technical Memorandum also addresses the
potential effect of a delayed build-out of the Project in the event prolonged adverse economic
conditions affect development in Brooklyn over an extensive period of time.

Consistent with the above, it is expected that Forest City will commence construction of the
Arena immediately upon obtaining vacant possession of the Arena parcel; start construction of
the first non-Arena building within 6 months thereafter; commence construction of the second
non-Arena building within the following 6 months; and commence construction of the third non-
Arena building within the following 6 months of the commencement of construction of the
second non-Arena.

Litigation

To date, the courts have rejected all legal challenges to the Atlantic Yards PrOJect Three
lawsuits remain pending:
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Goldstein v. New York State Urban Development Corp., No. 2008-7064 (App. Div. 2nd Dept).
In this case, brought as an original proceeding in the Appellate Division for the Second
Department, certain project condemnees have challenged the public purpose of the project and
the constitutionality of the use of eminent domain for the Project, and also argued that aspects of
the Project violate Section 6 of Article XVIII of the New York State Constitution. The Appellate
Division dismissed this proceeding on May 12, 2009, Petitioners have filed a Notice of Appeal
with the Court of Appeals.

Develop Dont Destroy Brooklyn, Inc. v. Urban Development Corporation d/b/a Empire State
Development Corporation, Index No. 104597/07 (New York Sup. Ct., NY County). This case,
brought by several community groups opposed to the Project, challenges the environmental
review and related Project approvals of ESDC, the MTA and the PACB granted in December
2006. On January 11, 2008, the New York State Supreme Court dismissed this proceeding. In a
unanimous decision entered February 26, 2009, the Appellate Division affirmed this dismissal.
Petitioners have a motion pending before the Appellate Division requesting leave to appeal to the
Court of Appeals.

Anderson v. New York State Urban Development Corporation d/b/a Empire State Development
Corporation, Index No. 106056/08 (New York Sup. Ct., NY County). In this lawsuit, a group of
rent-stabilized tenants commenced a state court proceeding arguing that the Project Funding
Agreement violates certain provisions of the Eminent Domain Procedure Law, and also that
delays in the Project require ESDC to hold a new public hearing. New York State Supreme
Court Justice Jane Solomon dismissed this lawsuit on September 23, 2008, and petitioners
counsel has filed a Notice of Appeal to the Appellate Division, First Department.

Notwithstanding on-going or additional litigation, it is expected that ESDC will be able to timely
proceed with the acquisition of the Project Site and development of the Project.

Pubtic Hearing

As a result of modifications to the Project, the Corporation has decided to hold a public hearing
on the 2009 MGPP. That hearing is expected to be held in Brooklyn pursuant to advanced
published notice of not less than 30 days. The Corporation will also accept comments on the
2009 MGPP for 30 days after the public hearing. Thereafter, the Corporation will report back to
the Directors on comments that were received. The hearing will also constitute a hearing for
purposes of Section 6 of the UDC Act - relating to the proposed leases of property from ESDC to
Forest City. The lease structures and salient business terms are described in the 2009 MGPP (and
are substantially similar to the terms set forth in the 2006 MGPP).

Requested Actions
The Directors are being requested to adopt the proposed modifications to the 2006 Modified

General Project Plan as set forth in the 2009 Modified General Project Plan, attached hereto;
authorize the Corporation to hold a public hearing and to take related action.

atlantic Yards - MGPP2009 memos.docTune 29, 2000 7



Attachments

Resolutions

Attachment A—-2009 Modified General Project Plan
Attachment B—Block and Lot Site Plan
Attachment C—SEQRA Technical Memorandum
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June 23, 2009

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

RESOLVED, that with respect to the Atlantic Yards Land Use Improvement and Civic Project
(the*Project’), the Corporation does hereby adopt, for purposes of the public hearing(s) required
by Section 6 and Section 16 of the New York State Urban Development Corporation Act of
1968, as amended (the“Act), and as may be appropriate pursuant to other applicable laws, the
modifications proposed to the 2006 Modified General Project Plan as set forth in the Modified
General Project Plan for the Project submitted to this meeting (the*Plar’), together with such
changes therein as the President and Chief Executive Officer of the Corporation or her
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 its review of the Final Environmental Impact Statement prepared in
November 2006, the Findings of the Corporation under the State Environmental Quality Review
Act dated December 8, 2006, and the Technical Memorandum dated June 2009, the Corporation
finds that the Plan, if affirmed substantially in the form as proposed and adopted, would not
require a Supplement Environmental Impact Statement; and be it further

RESOLVED, that the President and Chief Executive Officer or her 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.
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