
ATLANTIC YARDS - CITY PARTICIPATION AGREEMENT

This ATLANTIC YARDS - CITY PARTICIPATION AGREEMENT (together with all
Exhibits attached hereto, this "Agreement") is made as ofMarch 4, 2010, by and among Atlantic
. Yards Development Company, LLC, a Delaware limited liability company ("AYDC"), The City
of New York (the "City") and each Affiliate of AYDC that executes a Joinder pursuant to
Section 2 hereof (each, a Site Owner"). .

RECITALS

WHEREAS, the New York State Urban Development Corporation d/b/a the Empire State
Development Corporation ("ESDC") has adopted that certain Modified General Project Plan,
dated as of June 23, 2009 (the "MGPP") for the Atlantic Yards Land Use Improvement and
Civic Project (the "Project") in accordance with the New York State Urban Development
Corporation Act;

WHEREAS, portions of the Project are being undertaken by ESDC, the New York -City
Economic Development Corporation, the AYDC and its Affiliates;

WHEREAS, pursuant to the MGPP, the ESDC shall condemn certain City Properties;

WHEREAS, the City and the ESDC have entered into that certain Land Acquisition
Agreement, dated as ofNovember 23,2009;

WHEREAS, as of the date hereof, ESDC and AYDC Interim Developer, LLC, a
Delaware limited liability company ("Interim Developer") have entered into certain leases (each,
an "Interim Lease") whereby: (i) ESDC presently leases certain real property (including the City
Properties) to Interim Developer pending the creation of certain development sites from such real
property (each, a "Development Site"); and (ii) the ESDC and the · Interim Developer
contemplate and provide that ESDC and the Site Owners will enter into certain development
leases with respect to such Development Sites (each, a "Development Lease");

WHEREAS, pursuant to each Development Lease: (i) the Site Owner shall develop a
portion of the Project on the applicable Development Site; and (ii) upon the expiration thereof,
the ESDC shall convey its fee interest in the Development Site to the Site Owner;

WHEREAS, by virtue of the Interim Leases and the Development Leases (collectively,
the ESDC Leases") the Site Owners will benefit from: (i) the contributed value of the City
Properties; and (ii) the ESDC's tax exempt status; and

WHEREAS, the parties have agreed that, as compensation for the taking of the City
Properties, the City shall be entitled to receive certain City Participation Payments with respect
to the Participating Sites.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which the parties hereby acknowledge, the City and AYDC agree as follows.
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1. Definition of Participating Sites and Expiration Date; Termination.

(a) "Participating Site" means any Development Site other than an Exempt
Site. An "Exempt Site" is any Development Site that either: (i) is the Arena Parcel (as
defined in that certain Agreement ofArena Lease to be entered into between Brooklyn
Area Local Development Corporation and Brooklyn Events Center, LLC); (ii) contains
any residential building (other than a building that participates in the so-called 80-20
program) containing a number of affordable housing units (as such term is used in the
MGPP) that is more than twenty-one percent (21%) of the total number of housing units
in such building; or (iii) is otherwise so designated by the City.

(b) "Expiration Date" means, with respect to all or any portion of any
Participating Site, the earliest of: (i) the date on which such Participating Site's
Outstanding City Balance is reduced to zero; (ii) the date on which all or such portion of
the Participating Site has been Transferred; (iii) the date on which such Participating Site
becomes an Exempt Site; or (iv) the fifteenth (I5th) anniversary of the Participating Site's
Substantial Completion Date. For the avoidance of doubt, in the case ofa Transfer of a
portion of a Participating Site (but not all of the Participating Site), the Expiration Date
shall not be deemed to have occurred with respect to all other portions of the
Participating Site which have not been so Transferred. If no Construction
Commencement Date has occurred by the fifteenth (15th) anniversary of the Project
Effective Date (as defined in that certain Development Agreement to be entered into by
and among the ESDC, AYDC and Brooklyn Arena, LLC), then the Expiration Date shall
be deemed to have occurred with respect to all Participating Sites as of the fifteenth (15 th)
anniversary of the Project Effective Date. If, at any time, no Construction
Commencement Date shall have occurred within fifteen (15) years since the last
Substantial Completion Date that has occurred, then the Expiration Date shall be deemed
to have occurred with respect to all Participating Sites on the fifteenth (I 5th) anniversary
of the last Substantial Completion Date that has occurred.

(c) This Agreement shall commence on the date hereof and shall terminate,
with respect to all (or any portion, if applicable) of each Participating Site, and with
respect to all parties bound by this Agreement with respect to such Participating Site or
portion thereof, on the applicable Expiration Date. When this Agreement is so
terminated, the relevant Site Owner shall have no further obligations hereunder. Upon
the Expiration Date with respect to all Participating Sites, this Agreement shall terminate.
A Site Owner may elect at any time to terminate this Agreement with respectto any
Participating Site by paying to the City an amount equal to the Participating Site's
Outstanding City Balance as of such time.

2. Joinder of Site Owners; Recording ofMemoranda.

(a) If any Affiliate ofAYDC executes a Development Lease, then upon
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such execution, AYDC shall cause such Affiliate to execute ajoinder to this Agreement,
the form ofwhich is attached hereto as Exhibit G (a "Joinder"). Upon such Affiliate's
execution of a Joinder, such Affiliate shall be deemed a "Site Owner" and party to this
Agreement on the terms set forth in the Agreement and in this Agreement. The
obligations of each Site Owner that becomes a party to this Agreement shall be several
and not joint with any other Site Owner or AYDC, and, in furtherance of the foregoing,
the City acknowledges and agrees that no Site Owner who becomes a party to this
Agreement shall be liable for any obligation of any other Site Owner or AYDC under this
Agreement. Without limiting the foregoing, each Site Owner is responsible under this
Agreement only for obligations that relate to the Participating Site owned by such Site
Owner.

(b) Upon each Site Owner's execution of a Joinder, the Site Owner shall
execute and acknowledge a short-form memorandum of this Agreement substantially in
the form attached hereto as Exhibit E (a "Memorandum") that the City may record
against the Site Owner's Participating Site in the Office of the City Register, Kings
County, New York (the "Register's Office"). The costs, ifany, of recording any
Memorandum shall be borne by the relevant Site Owner. The failure to record any
Memorandum shall not affect or impair the validity or effectiveness of this Agreement.

(c) As a condition precedent to any Site Owner's obligation to execute a
Memorandum, the City shall execute a release of said Memorandum the form ofwhich is
attached as Exhibit F (a "Release") which Release shall be held in escrow by a reputable
title company reasonably selected by the Site Owner (the "Escrow Agent"), at no cost or
expense of the City, until the Escrow Agent may release the Release from escrow and
record the same in the Register's Office in accordance with this Section 2(c). On or after
the Expiration Date with respect to its Participating Site, the Site Owner may send to the
Escrow Agent a written acknowledgment that such Expiration Date has occurred (an
"Expiration Date Acknowledgment"). A copy of such Expiration Date Acknowledgment
shall be sent to the City, and if the City believes that the Expiration Date has not
occurred, 'the City may, within twenty (20) business days after receiving said copy,
deliver to the Escrow Agent and to such Site Owner a written notice stating such belief
(an "Objection Notice"). If (i) the Escrow Agent or Site Owner does not receive an
Objection Notice from the City within ten (10) business days after receiving an
Expiration Date Acknowledgment from a Site Owner, then the Site Owner may send a
second acknowledgment to the Escrow Agent and the City that the Expiration Date has
occurred with respect to such Participating Site (a "Second Expiration Date
Acknowledgment"). Such Second Expiration Date Acknowledgment shall contain a
legend in not less than 14 point font bold upper case letters as follows: "THIS IS A
TIME SENSITIVE ACKNOWLEDGMENT AND, PURSUANT TO SECTION 2(e)
OF THE MASTER PARTICIPATION AGREEMENT, THE CITY SHALL NOT
BE ENTITLED TO RESPOND TO THIS ACKNOWLEDGMENT AFTER THE
DATE WHICH IS TEN (10) BUSINESS DAYS FOLLOWING THE DATE
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HEREOF. IF THE CITY DOES NOT SO RESPOND TO THIS
ACKNOWLEI)GMENT WITH AN OBJECTION NOTICE WITHIN SUCH TEN
(10) BUSINESS DAYS, THEN THE ESCROW AGENT SHALL BE ENTITLED
.TO RELEASE THE MEMORANDUM CURRENTLY HELD BY THE ESCROW
AGENT WITH RESPECT TO [IDENTIFY THE PARTICIPATING SITE)." If, within
ten (10) business days after the date of such Second Expiration Date Acknowledgment,
the Escrow Agent or site Owner does not receive an Objection Notice, then (i) the Site
Owner's Expiration Date acknowledgment shall be deemed conclusive and final , and (ii)
the Escrow Agent shall release the Release from escrow and record the applicable
Release in the Register's Office. If the Escrow Agent receives such a notice from the
City within ten (10) business days after receiving a Second Expiration Date
Acknowledgment from a Site Owner, then the Escrow Agent shall continue to hold the
Release in escrow pending receipt ofwritten notice from the City instructing the Escrow
Agent to release the Release from escrow and record the same in the Register ' s Office. If
there is any dispute as to whether the Expiration Date has occurred with respect to any
Participating Site, then either party may submit such dispute to be resolved by an
arbitration conducted in accordance with the Commercial Arbitration Rule (Expedited
Procedures) of the American Arbitration Association. Each party shall bear its own
costs and expenses with respect to the arbitration; provided, however, that the costs of the
arbitration shall be borne by the losing party of such arbitration. The Site Owner shall be
responsible for all recording fees, charges and taxes (if any) in connection with the
recording of such Release.

3. Contributed City Property; Appraisals; Definitions ofCity Property Value
and Contributed Property Value. The MGPP provides that ESDC will condemn each of
the following which collectively shall be termed the "City Properties": (i) the
development rights reserved by the City with respect to that certain Site 5 (as portrayed
on Exhibit B-1, "Site 5") in that certain deed dated July 3, 1997 (the "Site 5 Development
Rights"); (ii) that certain lot 6 portrayed on Exhibit B-2 ("Lot 6"); (iii) that certain parcel
portrayed on Exhibit B-3 (the "FDNY Parcel"); (iv) the streets currently owned by the
City within the area portrayed.on Exhibit B-4 (the "Arena Block Streets"); and (v) the
streets currently owned by the City within the area portrayed on Exhibit B-5 (the "Block
1129 Streets"). Pursuant to the ESDC Leases; the City Properties shall be assembled on
their respective blocks which shall be subdivided into separate, individual Development
Sites. The value of the City Properties or portions thereof contributed to each
Participating Site shall be calculated in accordance with this Section 3.

(a) Subject to Sections 3(b) and K£l, as applicable: (i) separate
Condemnation Appraisals shall determine the respective "Appraised Value" of each City
Property other than the Site 5 Development Rights; and (ii) within one year after the Title
Vesting Date, the "Appraised Value" of the Site 5 Development Rights shall be
determined by an appraisal conducted by an Appraiser mutually selected by the City and
AYDC (or if the City and AYDC cannot agree on an Appraiser by the date that is ninety
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(90) days before the tirst anniversary of the Title Vesting Date, an independent Appraiser
selected by the appraiser that conducted the Condemnation Appraisals), and such
appraisal shall be conducted in accordance with the standards set forth in Section 3(b)
with respect to Second Appraisals as if such Site 5 Development Rights were appurtenant
to a zoning lot on Site 5. As used herein, "Condemnation Appraisal" means a
condemnation appraisal which shall, with respect to each City Property, be conducted
within an ESDC condemnation proceeding. Each Appraisal to be conducted pursuant to
this Section 3(a) shall be referred to herein as a "First Appraisal". AYDC shall pay all
costs reasonably incurred in connection with each First Appraisal.

(b) If, within sixty (60) days after the later to occur of (x) receipt of the
Condemnation Appraisal for any City Property or (y) the Title Vesting Date (the
"Condemnation Appraisal Date"), either party delivers written notice to the other party
that it disagrees with the Appraised Value determined by the Condemnation Appraisal for
such City Property (a "Second Appraisal Notice"), then an Appraiser mutually selected
by the City and AYDC (or if the City and AYDC cannot agree on an Appraiser within
twenty (20) days after the delivery of the Second Appraisal Notice, an independent
Appraiser selected by the appraiser that conducted the applicable Condemnation
Appraisal) shall conduct a second appraisal (a "Second Appraisal") to determine the
applicable Appraised Value. If either party delivers a Second Appraisal Notice within
sixty (60) days of the Condemnation Appraisal Date, then a Second Appraisal shall: (i) be
completed within one (1) yearafter the applicable Condemnation Appraisal Date; (ii)
conclusively determine the Appraised Value of the applicable City Property; and (iii) be
conducted in accordance with the standards set forth in this Section 3(b). If neither party
delivers a Second Appraisal Notice pursuant to this Section 3(b) within thirty (30) days of
the Condemnation Appraisal Date, then either party may send to the other party a notice
(an "Appraisal Reminder Notice") reminding such other party that if such other party
fails to deliver a Second Appraisal Notice within thirty (30) days of the Appraisal
Reminder Notice, then the Appraised Value determined by the Condemnation Appraisal
shall be deemed conclusive. Each Appraisal Reminder Notice shall contain a legend in
not less than 14 point font bold upper case letters as follows: "THIS IS A TIME
SENSITIVE APPRAISAL REMINDER NOTICE WITH RESPECT TO [identify
the applicable City Property] (THE "CITY PROPERTY") AND, PURSUANT TO
SECTION 3(b) OF THE MASTER PARTICIPATION AGREEMENT, IF
.NEITHER PARTY DELIVERS A SECOND APPRAISAL NOTICE WITHIN
THIRTY (30) DAYS AFTER THE DATE HEREOF, THEN THE APPRAISED
VALUE OF SUCH CITY PROPERTY SHALL BE THE APPRAISED VALUE
DETERMINED BY THE CONDEMNATION APPRAISAL OF SUCH CITY
PROPERTY." If, within thirty (30) days after the delivery of an Appraisal Reminder
Notice, neither party delivers a Second Appraisal Notice, then the Appraised Value
determined by the Condemnation Appraisal shall be deemed conclusive. Each Second
.Appraisal shall be conducted in accordance with the following standards:
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(1) the fair market value of each City Property shall be determined
on a "stand alone" basis;

(2) with respect to the Block 1129 Streets and the Arena Block
Streets (each, a group ofCity Streets) the fair market value of such City Streets shall be
determined as if the City Streets had zoning (for use and bulk) equivalent to the then
current zoning of surrounding properties;

(3) zoning and other conditions existing as of the day before the
applicable Title Vesting Date, including any encumbrances, physical conditions or other
considerations that reasonably could bear upon the fair market value of the City
Properties shall be considered;

(4) the impact that the Project or the uses described in the MGPP
could have on the applicable value shall not be considered; and

(5) the Second Appraisals shall be subject to review by each of the
City and AYDC before completion.

(c) Each appraisal conducted pursuant to this Section 3 shall be conducted
by an "Appraiser" that is a certified member of the Appraisal Institute and has at least ten
(10) years experience appraising real property in Brooklyn, New York. The First
Appraisal of the Site 5 Development Rights shall be final and conclusive. Each Second
Appraisal shall be final and conclusive. Either AYDC or the City may commence the
process to obtain a Second Appraisal. AYDC shall bear all costs reasonably incurred in
connection with any Second Appraisal, but AYDC shall be entitled to a credit for such
costs for inclusion in the "costs incurred by AYDC in connection with the appraisals" as
per Section 3(d) below.

(d) "Net Appraised Value" means, with respect to each City Property, the
Appraised Value of such City Property, minus: (i) the costs incurred by AYDC in
connection with the appraisals conducted with respect to such City Property pursuant to
this Section 3, but not including cost of the First Appraisal which shall be deemed to be a
General Acquisition Cost (as defined herein below); and (ii) with respect to the FDNY
Parcel only, the Moving Costs incurred by the AYDC (or any Affiliate thereof) in
relocating the equipment cleaning and storage facility heretofore operated by the Fire
Department ofNew York thereon.

(e) "City Property Value" means, with respect to each City Property, the
Net Appraised Value of such City Property, as such Net Appraised Value shall accrue
with interest compounding annually: ( i) at the Primary Accrual Rate from and after the
Title Vesting Date until the date on which a Site Owner commences construction on the
first Development Site containing such City Property (with respect to each City Property,
the "Construction Commencement Date"); and (ii) at the Regular Accrual Rate from and
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after the Construction Commencement Date until the applicable Substantial Completion
Date.

(f) For any value that is to accrue at a rate of interest equal to, or based
upon, the Primary Accrual Rate under this Agreement, "Primary Accrual Rate" means a
percentage equal to three percent (3%) per annum.

(g) "Contributed Property Value" means: (i) with respect to the
Participating Site that contains Tower Bl, the City Property Value of Lot 6; plus (ii) with
respect to each Participating Site that is located within the area portrayed as Block 1129
on Exhibit B-5, twenty-five percent (25%) of the City Property Value of the Block 1129
Streets; and (iii) with respect to the Participating Site that contains the Site 5
Development Rights, an amount equal to the City Property Value of the Site 5
Development Rights. For the avoidance of doubt, the City Property Value of the Arena
Block Streets and the FDNY Parcel shall not be included in the Contributed Property
Value of any Participating Site.

4. Tax Benefit Contributions. By virtue of the ESDC Leases and ESDC's tax-
exempt status, the Interim Developer and Site Owners will enjoy certain exemptions from
real estate taxes (and shall be required to pay under the ESDCLeases, in lieu thereof,
certain payments in lieu of taxes ("PILOTs"», and may also enjoy: (i) certain exemptions
from mortgage recording taxes (each, a "MRT Exemption"); and (ii) certain exemptions
from sales taxes on the materials incorporated in the improvements constructed on the
Participating Sites (each, a "Sales Tax Exemption"). The values of the PILOTs, MRT
Exemptions and Sales Tax Exemptions that will or may be available to each Participating
Site shall be calculated in accordance with this Section 4.

(a) "PILOT Commencement Date" means, with respect to a Participating
Site, the date on which the Interim Developer commences to pay PILOTs in accordance
with the applicable Interim Lease.

(b) "PILOT Expiration Date" means, with respect to a Participating Site,
the earlier of: (i) the last day that the Site Owner is required to make PILOTs under the
Development Lease; (ii) the date which is the day before the twelfth (1 t h) anniversary of
the PILOT Commencement Date (subject to force majeure); or (iii) the Substantial
Completion Date.

(c) "PILOT Year" means, with respect to a Participating Site, any period
commencing on the PILOT Commencement Date, or any anniversary thereof, and ending
on the earlier of: (i) the day before the next anniversary of the PILOT Commencement
Date; or (ii) the PILOT Expiration Date.

(d) "PILOT Year Share" means, with respect to any PILOT Year, a
percentage equal to: (i) the number ofdays in such PILOT Year; divided by (ii) three
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hundred sixty-five (365).

(e) With respect to each particular Development Site, Exhibit D-l sets forth
certain stipulated amounts that a Site Owner \vould otherwise likely be expected to pay in
respect of taxes with respect to such Development Site (i.e. ifsuch Development Site
were owned in fee by the Site Owner) in each PILOT Year until the PILOT Expiration
Date (each such amount, an "Annual PILOT Baseline").

(f) "Annual PILOT Value", with respect to a Participating Site and a
PILOT Year, is equal to the excess, if any of (x) the PILOT Year Share of the applicable
Annual PILOT Baseline; over (y) the PILOTs actually paid in such PILOT Year, as such
excess amount shall accrue with interest compounding annually at the Regular Accrual
Rate from and after the expiration of such PILOT Year until the Substantial Completion
Date.

(g) "Regular Accrual Rate" means a percentage equal to six and one quarter
percent (6.25%) per annum.

(h) "PILOT Value", with respect to a Participating Site, shall equal the
accrued sum of each Annual PILOT Value for each PILOT Year until the PILOT
Expiration Date. For illustration purposes, Exhibit 0-2 is a pro forma spreadsheet '
demonstrating how the PILOT Value for a Participating Site will be calculated using: (i)
an assumed PILOT Commencement Date; (ii) an assumed PILOT Expiration Date; and
(iii) assumed PILOTs actually paid in each PILOT Year.

(i) "MRT Exempt Mortgage" means a mortgage which is exempt from
mortgage recording taxes by virtue of the ESDC's tax-exempt status.

U) "Principal MRT Value", with respect to a Participating Site which has a
MRT Exempt Mortgage recorded against it, is equal to the excess, if any, of (i) the
. aggregate mortgage recording tax which otherwise would be payable if all of the MRT
Exempt Mortgages on such Participating Site did not have the benefit of any exemption
from the mortgage recording tax over (ii) the aggregate mortgage recording tax (if any)
actually paid in connection with such MRT Exempt Mortgages.

(k) "MRT Value", with respect to a Participating Site which has a MRT
Exempt Mortgage recorded against it, is equal to the Principal MRT Value of each MRT
Exempt Mortgage so recorded, as such Principal MRT Value shall accrue with interest
compounding annually at the Regular Accrual Rate from the date such MRT Exempt
Mortgage is recorded until the Substantial Completion Date.

(1) "Sales Tax Value", with respect to a Participating Site that is subject to
a Sales Tax Exemption, is equal to one and one tenth percent (1.1%) of such Participating
Site' s Trade Costs.
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(m) "Tax Value", with respect to a Participating Site, is equal to the sum
of: (i) the Participating Site's PILOT Value; plus (ii) the Participating Site's MRT Value
(if applicable); plus (iii) the Participating Site's Sales Tax Value (if applicable).

5. Outstanding City Balance.

(a) "Outstanding City Balance", with respect to a Participating Site and as
of any particular date, is equal to the excess, if any, of (i) the Net City Investment in such
Participating Site as of such date, over (ii) any City Participation Payments made (or
deemed to have been made) with respect to such Participating Site prior to such date;

(b) "Net City Investment", with respect to a Participating Site and as of any
particular date, is equal to the City Investment Share of the Gross City Investment for
such Participating Site, as such amount shall accrue with interest compounding annually
at the Regular Accrual Rate from and after the Substantial Completion Date through any
particular date;

(c) "City Investment Share", with respect to a Participating Site, is equal to:
(i) the amount of zoning square feet on such Participating Site that have not been
Transferred and have not been dedicated to a school or other community facility use;
divided by (ii) the total zoning square feet on such Participating Site; and

(d) "Gross City Investment", with respect to a Participating Site, is equal to
the sum of: (i) such Participating Site's Contributed Property Value; plus (ii) such
Participating Site's Tax Value.

6. Site Owner's Equity.

(a) Exhibit C sets forth a schedule (the "General Allocation Schedule") of
certain costs that AYDC and its Affiliates (other than Site Owners) have incurred or
expect to incur with respect to each Development Site, as such costs are proportionally
allocated to each Development Site in accordance with: (i) the amount of zoning square
feet ("ZSF") that are projected to be contained in each such Development Site; and (ii)
the amount of costs per zoning square foot ("$/ZSF") that are to be allocated to each
Development Site within a similar building category (e.g. "50-30-20 Rental", "80-20
Rental", "Market Rental", "Condo", "Office", "Retail"). As used herein, a Participating
Site's "General Acquisition Costs" include the costs set forth with respect to such
Participating Site on the General Allocation Schedule, as the General Allocation
Schedule may be amended in accordance with Sections 6(b) and 6(d).

(b) Upon written notice to the City within thirty (30) days after each GAC
True-Up Date or any GAC Reallocation Date (as applicable), but subject to the City's
audit and contest rights set forth in Section 6(d), the AYDC may amend the General
Allocation Schedule in order to "true-up" the General Allocation Schedule in accordance
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with the following:

(i) If, as of a GAC True-Up Date, the AYDC or an Affiliate thereof
(other than a Site Owner) has paid or reasonably expects to pay Qualified Costs (defined
below) that have not yet been reflected on the General Allocation Schedule, then:

(1) with respect to each Development Site for which the
Construction Commencement Date has not yet occurred (each, a "Pre-Construction
Site"), the "Qualified Costs Share" shall equal the quotient of (x) the General
Acquisition Costs allocated to the applicable Pre-Construction Site as of the day before
the applicable GAC True-Up Date divided by (y) the aggregate sum ofGeneral
Acquisition Costs reflected on the General Allocation Schedule as of the day before the
applicable GAC True-Up Date with respect to all Pre-Construction Sites;

(2) the General Acquisition Costs allocated to each Pre-
Construction Site shall be increased by an amount equal to the product of (x) the
applicable Pre-Construction Site's Qualified Costs Share multiplied by (y) such
Qualified Costs; and

(3) the $/ZSF for each such Pre-Construction Site shall be
.amended accordingly.

(ii) If, as of a GAC True-Up Date, AYDCand its Affiliates (other
than Site Owners) have incurred and expect to incur fewer General Acquisition Costs
than were previously reflected on the General Acquisition Schedule, then:

(1) the difference between (x) the General Acquisition Costs
that AYDC and its Affiliates (other than Site Owners) previously incurred or expected to
incur with respect to the Project and (y) the General Acquisition Costs that AYDC and
its Affiliates (other than Site Owners) have then incurred and expect to incur with
respect to the Project shall be referred to herein as the "Cost Savings";

(2) with respect to each Pre-Construction Site, the "Cost
Savings Share" shall equal the quotient of (x) the General Acquisition Costs allocated to
the applicable Pre-Construction Site as of the day before the applicable GAC True-Up
Date divided by (y) the aggregate sum ofGeneral Acquisition Costs reflected on the
General Allocation Schedule as of the day before the applicable GAC True-Up Date
with respect to all Pre-Construction Sites;

(3) the General Acquisition Costs allocated to each Pre-
Construction Site shall be decreased by an amount equal to the product of (x) the
applicable Pre-Construction Site's Cost Savings Share multiplied by (y) the Cost
Savings; and
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(4) the $/ZSF for each such Pre-Construction Site shall be
amended accordingly.

(iii) If, as of a GAC Reallocation Date, the building category of any
Pre-Construction Site has changed since the date hereof (or the last GAC True-UP Date,
as applicable), then:

(I) subject to Section 6(b)(iii)(4), the General Acquisition
Costs allocated to such Pre-Construction Site shall be equal to the product of (x) the ZSF
of such Development Site, multiplied by (y) the $/ZSF of the other Pre-Construction
Sites in such Pre-Construction Site's new category as of the day before the applicable
GAC Reallocation Date;

(2) the difference (whether positive or negative) between (x)
the General Acquisition Costs previously allocated to such Pre-Construction Site, less
(y) the General Acquisition Costs allocated to such Pre-Construction Site in accordance
with Section 6(b)(iii)(l) shall be referred to herein as a "Use Change Difference";

(3) with respect to each Pre-Construction Site (including
the Pre-Construction Site for which the building category has changed (the "Changed
Site"», the "Use-Change Share;' shall equal the quotient of (x) the General Acquisition
Costs allocated to the applicable Pre-Construction Site as of the day before the
applicable GAC Reallocation Date (provided, that, for purposes of this subclause (x), the
General Acquisition Costs of the Changed Site shall be deemed to be equal to the
General Acquisition Costs of the Changed Site as determined pursuant to Section
6(b)(iii)( I) as if Section 6(b)(iii)( I) were not subject to Section 6(b)(iii)(4) divided by
(y) the aggregate sum ofGeneral Acquisition Costs reflected on the General Allocation
Schedule with respect to all Pre-Construction Sites as of the day before the applicable
GAC Reallocation Date (provided, that, for purposes of calculating such aggregate sum
ofGeneral Acquisition Costs, the General Acquisition Costs of the Changed Site shall
be deemed to be equal to the General Acquisition Costs of such Changed Site as
determined pursuant to Section 6(b)(iii)(l) as if Section 6(b)(iii)(l) were not subject to
Section 6(b)(iii)(4);

(4) the General Acquisition Costs allocated to each Pre-
Construction Site (including the Changed Site) shall be credited by an amount equal to
the productof (x) the applicable Pre-Construction Site's Use-Change Share multiplied
by (y) the Use Change Difference; and

(5) the $/ZSF for each such Pre-Construction Site (including
the Changed Site) shall be amended accordingly.

(iv) If, as of a GAC Reallocation Date, the Substantial Completion
Date has occurred with respect to a Development Site (a "Substantially Completed Site") .
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and the building on such Substantially Completed Site contains more or less ZSF than the
amount of ZSF theretofore indicated on the General Allocation Schedule, then:

(l) subject to Section 6(b)(iv)(4), the General Acquisition
Costs allocated to such Substantially Completed Site shall be equal to the product of (x)
the ZSF actually contained in the building on such Substantially Completed Site
multiplied by (y) the $/ZSF reflected on the General Allocation Schedule with respect to
Pre-Construction Sites in the same building category as the Substantially Completed Site
as of the day before the applicable GAC True-Up Date;

(2) the difference (whether positive or negative) between (x)
the General Acquisition Costs previously allocated to such Substantially Completed Site,
less (y) the General Acquisition Costs allocated to such Substantially Completed Site in
accordance with Section 6(b)(iv)(l) shall b<? referred to herein as a "Completion
Difference";

(3) with respect to each Pre-Construction Site and such
Substantially Completed Site (each, a "Relevant Site"), the "Completion Difference
Share" shall equal the quotient of (x) the General Acquisition Costs allocated to the
applicable Relevant Site as of the day before the applicable GAC Reallocation Date
(provided, that, for purposes of this subclause (x), the General Acquisition Costs of such
Substantially Completed Site shall be deemed to be equal to the General Acquisition
Costs of such Substantially Completed Site as determined pursuant to Section 6(b)(iv)(l)
as if Section 6(b)(iv)(l) were not subject to Section 6(b)(iv)(4)) divided by (y) the
aggregate sum ofGenera'l Acquisition Costs reflected on the General Allocation
Schedule with respect to all Relevant Sites as of the day before the applicable GAC
Reallocation Date (provided, that, for purposes of calculating such aggregate sum of
General Acquisition Costs, the General Acquisition Costs of the Substantially
Completed Site shall be deemed to be equal to the General Acquisition Costs of the
Substanthilly Completed Site as determined pursuant to Section 6(b)(iv)(l) as if Section
6(b)(iv)(l) were not subject to Section 6(b)(iv)(4)); and

(4) the General Acquisition Costs allocated to each Relevant
Site shall be credited by an amount equal to the product of (x) the applicable Relevant
Site ' s Completion Difference Share multiplied by (y) the Completion Difference; and

(5) the $/ZSF for each such Relevant Site shall be amended
accordingly.

(c) As used herein, "Qualified Costs" means all costsactually paid or
reasonably expected to be paid by AYDC or any Affiliate thereof (other than the Site
Owners) in connection with the Project to the extent such costs are not costs that are
already included in the General Acquisition Costs reflected on the General Allocation
Schedule ("Previously Counted GAC"), including: (i) increases in the Previously

12

us\GURKOGE\7521838, I



Counted GAC that are particularly identified on the General Allocation Schedule; (ii) all
costs with respect to any infrastructure and LIRR improvements within the Project (other
than infrastructure improvements incurred solely with respect to the Arena) to the extent
that such costs are not reimbursed by ESDC or the City and to the extent such costs are
not Previously Counted GAC; (iii) master planning expenses with respect to the Project
to the extent such costs are not Previously Counted GAC; (iv) interest paid on any
financing outstanding with respect to the Project other than in connection with a
Financing Transaction to the extent such interest is not Previously Counted GAC; (v) all
other soft costs related to the development of the Project (other than Soft Costs paid by
Site Owners) that are not included in the foregoing to the extent such costs are not
Previously Counted GAC; (vi) on account ofAYDC's extensive internal real estate
capabilities (which include development, construction management, legal, financing,
investment management, and cost control, that reduce AYDC's need for external
consultants such as owner's representatives in the management ofconstruction,
construction attorneys), an amount equal to five percent (5%) of the total costs that
AYDC and its Affiliates (other than the Site Owners) have actually paid or reasonably
expect to pay with respect to the Project to the extent such costs are not Previously
Counted GAC; (vii) any other costs that may be agreed upon by AYDC and the City to
the extent such costs are not Previously Counted GAC; and (viii) to the extent that any of
the foregoing expenses are paid prior to the Title Vesting Date, annually compounded
interest accruing at ten percent (10%) on each such expense (to the extent such expense is
paid for with the capital ofAYDC or an Affiliate thereof), each from the date such
expense was paid through the Title Vesting Date.

(d) IfAYDC desires to amend the General Allocation Schedule in
accordance with Section 6(b)(i), then the notice that AYDC sends to the City pursuant to
Section 6(b) shall be accompanied by a certification from AYDC (a "Qualified Costs
Certification") that AYDC or its Affiliates have in fact incurred, or reasonably expect to
incur the Qualified Costs that AYDC desires to add to the General Allocation Schedule.
The Qualified Costs Certification shall contain a legend in not less than 14 point font
bold upper case letters as follows: "THIS IS A TIME SENSITIVE QUALIFIED
COSTS CERTIFICATION AND, PURSUANT TO SECTION 6(d) OF THE
MASTER PARTICIPATION AGREEMENT, THE CITY SHALL NOT BE
ENTITLED TO RESPOND TO THIS QUALIFIED COSTS CERTIFICATION
AFTER THE DATE WHICH IS TWENTY (20) DAYS FOLLOWING THE DATE
HEREOF. IF THE CITY DOES NOT SO RESPOND TO THIS
ACKNOWLEDGMENT WITH A QUALIFIED COSTS OBJECTION NOTICE
WITHIN SUCH TWENTY (20) DAYS, THEN THE AYDC SHALL BE '
ENTITLED TO AMEND THE GENERAL ALLOCATION SCHEDULE TO
INCLUDE THE QUALIFIED COSTS SET FORTH HEREIN IN ACCORDANCE
WITH SECTION 6(b)(i) OF THE MASTER PARTICIPATION AGREEMENT."
If, within twenty (20) days after receiving the Qualified Costs Certification, the City does
not respond by delivering to the AYDC a notice requesting an audit of the AYDC's
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books and records as are relevant to.the Qualified Costs Certification (a "Qualified Costs
Audit Notice"), then AYDC shall be permitted to amend the General Allocation Schedule
to include the"Qualified Costs set forth in the Qualified Costs Certification in accordance
with Section 6(b)(i). If the City timely delivers a Qualified Costs Audit Notice, then the
NYEDC or the City Comptroller may inspect, review and copy, at the AYDC's offices in
the Brooklyn, New York (or such other office as may be reasonably designated by
AYDC), the AYDC's or any Site Owner's books and records as are relevant to Qualified
Costs Certification. Subject to any provision of applicable Laws, the NYCEDC and the
City Comptroller shall treat all information within such books and records in accordance
with Section 13(i). If, within thirty (30) days after delivering a Qualified Costs Audit
Notice to AYDC, the City fails to deliver to AYDC a notice (a "Qualified Costs Contest
Notice") stating the City's belief that all or any portion of the costs reflected in the
Qualified Costs Certification are not Qualified Costs, then AYDC shall amend the
General Allocation Schedule to include the Qualified Costs set forth in the Qualified
Costs Certification in accordance with Section 6(b)(i). If the City tiinely a
Qualified Costs Contest Notice, then the City and AYDC shall attempt in good faith, to
resolve the disagreement set forth therein, and upon such resolution, the City shall amend
the General Allocation Schedule to include the Qualified Costs agreed to by the parties in
accordance with Section 6(b)(i). If the parties fail to resolve such dispute within thirty
(30) days after the City's delivery of a Qualified Costs Contest Notice, then, at any time
prior to the resolution of such dispute, either party, upon written notice to the other party,
may submit such dispute to be resolved by an arbitration conducted in accordance with
the Commercial Arbitration Rule (Expedited Procedures) of the American Arbitration
Association; and, upon the conclusion of such arbitration, AYDC shall be permitted to
amend the General Allocation Schedule to include the Qualified Costs determined by the
arbitration in accordance with Section 6(b)(i). Each party shall bear its own costs and
expenses with respect to the arbitration; provided, however, that the costs of the
arbitration shall be borrie by the losing party of such arbitration.

(e) The "Site-Specific Share", with respect to any Participating Site for
which Site-Specific Costs are incurred, is a percentage equal to: (i) the zoning square feet
of such Participating Site; divided by (ii) the aggregate zoning square feet of all portions
of the Project for which such Site-Specific Costs are incurred.

(f) The "Site-Specific Costs", with respect to any portion of the Project, is
equal to: (i) the cost of any interest, fees, taxes, materials, goods, or services (in each
case, other than General Acquisition Costs) incurred by AYDC or any Affiliate thereof
(other than the Site Owners) with respect to such portion of the Project; plus (ii) to the
extent any of the foregoing expenses are incurred prior to the Title Vesting Date,
annually compounded interest accruing at ten percent (l 0%) on each such expense (to the
extent such expense is paid for with the capital ofAYDC or an Affiliate thereof), each
from the date such expense was incurred through the Title yesting Date.
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(g) "Site Owner's Equity" means, with respect to each Participating Site
and as of any particular date, an amount equal to: (i) the Participating Site's General
Acquisition Costs incurred prior to such date which shall be deemed contributed or
attributed to the applicable Site Owner on the Title Vesting Date regardless ofwhether
the Title Vesting Date precedes the date that such Site Owner was formed; plus (ii) the
applicable Site-Specific Share of any applicable Site-Specific Costs incurred prior to such
date which shall be deemed contributed or attributed to the applicable Site Owner on the
Title Vesting Date regardless ofwhether the Title Vesting Date precedes the date that
such Site Owner was formed; plus (iii) the aggregate amount of all capital contributions
paid in by Third Parties and AYDC or AYDC Affiliates to the Site Owner in respect of
common equity interests prior to such date.

7. Net Proceeds.

(a) "Reporting Year" means, with respect to each Participating Site: (i) the
period commencing on the applicable Substantial Completion Date and ending on
December 31 of the year of the Substantial Completion Date; and (ii) each period
commencing on January 1 of each year thereafter and ending on December 31 of such
year; provided that the last Reporting Year for such Participation Site shall end on the
qate this Agreement terminates with respect to such Participating Site.

(b) "Operating Proceeds" means, with respect to each Participating Site in
each Reporting Year, the gross revenues before expenses received by the Site Owner
(other than Transaction Proceeds) during such Reporting Year.

(c) "Net Operating Proceeds" means, with respect to each Participating Site
in each Reporting Year, all Operating Proceeds received by the Site Owner during such
Reporting Yearless the amount of such Operating Proceeds actually applied to: (i) repay
any principal in respect of any indebtedness incurred by the Site Owner, pay any
Qualified Interest owed thereon during such Reporting Year and pay all other amounts
(including any contingent interest or so-called "kicker" payments) reasonably owed by
the Site Owner, on account of such indebtedness, out of such Operating Proceeds; (ii) pay
.for normal, customary or otherwise reasonable operating or capital expenses paid by the
Site Owner in connection with the Participating Site during the Reporting Year (including
all taxes, utility charges, fees and insurance); and (iii) fund reasonable reserves for any
normal, customary or otherwise reasonable purpose in connection with the Participating
Site as reasonably determined by the Site Owner of the Participating Site.

(d) "Sales Proceeds" means, with respect to all or any portion of a
Participating Site that has been Transferred, all gross proceeds received by the Site
Owner in connection with the Transfer of all or any portion of the Participating Site.

(e) "Net Sales Proceeds" means, with respect to all or any portion ofa
Participating Site that has been Transferred, (1) all Sales Proceeds received by the Site
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Owner in connection with such Transfer, less (2) the sum of: (i) all costs incurred by the
Site Owner in connection with the Transfer, including all marketing expenses, brokerage
fees, taxes (other than income taxes), accounting costs and legal fees; and (ii) the
aggregate amount of principal in respect of any indebtedness incurred by the Site Owner,
accrued but unpaid Qualified Interest owed thereon, and all other amounts (including any
contingent interest or so-called "kicker" payments) reasonably required to be paid by the
Site Owner on account of such indebtedness in connection with the Transfer.

(f) "Financing Proceeds" means, with respect to any Participating Site that
is subject to a Financing Transaction, any gross proceeds received by the Site Owner in
connection with the Financing Transaction.

(g) "Net Financing Proceeds" means, with respect to each Participating Site
that is subject to a Financing Transaction, (1) all Financing Proceeds received by the Site
Owner in connection with such Financing Transaction, less (2) the sum of: (i) all costs
incurred by the Site Owner in connection with the applicable Financing Transaction,
including all expenses, brokerage fees, taxes (other than income taxes), accounting costs
and' legal fees; and (ii) the aggregate amount ofprincipal in respect of any indebtedness
incurred by the Site Owner and repaid in connection with the Financing Transaction,
accrued but unpaid Qualified Interest owed thereon, and all other amounts (including any
contingent interest or so-called "kicker" payments) paid by the Site Owner on account of
such indebtedness in connection with the Financing Transaction.

(h) By way of illustration only, a "kicker payment" would include a
payment owed by a Site Owner to a Third Party lender, other than a payment ofQualified
Interest or a repaymentof principal, on account of the amount ofOperating Proceeds,
Sales Proceeds or Financing Proceeds realized in connection with a Participating Site.

(i) "Casualty Proceeds" means, with respect to all or any portion of a
Participating Site that is damaged by a casualty, any insurance proceeds received by the
Site Owner as a result of such casualty.

(j) "Net Casualty Proceeds" means, with respect to all or any portion of a
PartiCipating Site that is damaged by a casualty, all Casualty Proceeds received by the
Site Owner in connection with such casualty, after deducting: (i) the costs incurred by the
Site Owner in obtaining such Casualty Proceeds; (ii) any amount of such Casualty
Proceeds applied by the Site Owner towards repairing or reconstructing the portion of the
Project affected by such casualty; and (iii) any payments that must be made to a
Mortgagee in connection with such casualty.

(k) "Condemnation Proceeds" means, with respect to all or any portion of a
Participating Site that is subject to a taking by an exercise of power of eminent domain,
any proceeds received by the Site Owner as a result of the taking.
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(I) "Net Condemnation Proceeds" means, with respect to all or any portion
of a Participating Site that is subject to a taking by an exercise ofpower of eminent
domain, all Condemnation Proceeds received by the Site Owner in connection with such
taking, after deducting: (i) the costs incurred by the Site Owner in obtaining such
Condemnation Proceeds; (ii) any amount of such Condemnation Proceeds applied by the
Site Owner towards repairing or reconstructing the portion of the Project affected by such
taking; and (iii) any payments that must be made to a Mortgagee in connection with such
taking.

(m) "Net Transaction Proceeds" means, with respect to each
Participating Site, any (i) Net Sales Proceeds; (ii) Net Financing Proceeds; (iii) Net
Casualty Proceeds; or (iv) Net Condemnation Proceeds.

(n) "Net Proceeds" means any Net Operating Proceeds or any Net
Transaction Proceeds, as applicable.

8. IRR; Return Hurdles.

(a) "IRR" means, as of a date and with respect to a Site Owner, a specified
internal rate of return, as that term is understood and applied within the commercial real
estate business community, on all Site Owner's Equity in the applicable Participating
Site. Such specified internal rate of return on any Site Owner's Equity shall be
calculated as of any given date by accounting for: (i) all distributions to such Site Owner
ofNet Proceeds in respect of the common equity interests of such Site Owner, where all
such amounts under this clause (i) are treated as capital inflows; and (ii) all contributions
or deemed contributions of Site Owner's Equity, where all such amounts under this
clause (ii) are treated as capital outflows. For purposes of this definition, any Site
Owner's Equity shall be deemed contributed, and each such distribution ofNet Proceeds
received by such Site Owner in respect of the common equity interests of such Site
Owner shall be deemed to have been received, as of the date actually contributed or
distributed or deemed contributed or distributed, regardless ofwhether such date was
before or after the date of this Agreement or, in the case of Site Owner's Equity, prior to
the date of formation of such Site Owner.

(b) "Initial Return Hurdle", with respect to a Participating Site, shall be
satisfied with respect to such Participating Site on any particular date, if and only if,
when taking into account all Net Proceeds received, on or prior to such date, by the Site
Owner, the Site Owner has achieved an IRR, as of such date, ofmore than fifteen percent
(15%);

(c) "Intermediate Return Hurdle", with respect to a Participating Site, shall
be satistied with respect to such Participating Site on any particular date, if and only if,
when taking into account all Net Proceeds received, on or prior to such date, by the Site
Owner, the Site Owner has achieved an IRR, as of such date, of more than seventeen and
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one-half percent (17.5%); and

(d) "Final Return Hurdle", with respect to a Participating Site, shall be
satisfied with respect to such Participating Site on any particular date, if and only if,
when taking into account all Net Proceeds received, on or prior to such date, by the Site
Owner, the Site Owner has achieved an IRR, as of such date, of greater than twenty
percent (20%).

9. City Share; City Participation Payments; Termination.

(a) "City Share" means, with respect to any Net Proceeds received by a Site
Owner as of any particular date:

(i) if the Initial Return Hurdle is not satisfied, zero;

(ii) if the Initial Return Hurdle is satisfied but the Intermediate
Return Hurdle is not satisfied, five percent (5%) of the Net Proceeds (other than Net
Proceeds to be distributed on such date in order to satisfy the Initial Return Hurdle) until
the Intermediate Return Hurdle is satisfied;

(iii) if the Intermediate Return Hurdle is satisfied but the Final
Return Hurdle is not satisfied, twenty percent (20%) of the Net Proceeds (other than Net
Proceeds to be distributed on such date in order to satisfy the Initial Return Hurdle or the .
Intermediate Return Hurdle) until the Final Return Hurdle is satisfied; and

(iv) if the Final Return Hurdle is satisfied, fifty percent (50%) of the
Net Proceeds (other than Net Proceeds to be distributed on such date in order to satisfy
the Initial Return Hurdle, the Intermediate Return Hurdle or the Final Return Hurdle).

(b) "City Participation Payments", with respect to a Participating Site, is
equal to the aggregate amount paid to the City under this Agreement with respect to a
. Participating Site. For illustration purposes, Exhibit H is a pro forma spreadsheet
demonstrating how City Participation Payments will be calculated using relevant
assumptions with respect to a Participating Site.

(c) On each date that is 120 days after the last day of each Reporting Year
for each Participating Site (each, a "Reporting Date"), until the earlier of (i) the
Participating Site's Expiration Date, or (ii) the date the Outstanding City Balance with
respect to such Participating Site has been reduced to zero, the applicable Site Owner
shall pay to the City an amount equal to the City Share (if any) of the Net Operating
Proceeds received by the Site Owner within the immediately preceding Reporting Year;
provided that in no case shall the City be entitled to receive in the aggregate under this
Agreement an amount which is greater than the Outstanding City Balance with respect to
such Participating Site.
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(d) On each Transaction Date for each Participating Site, until the
Outstanding City Balance with respect to such Participating Site is reduced to zero, the
applicable Site Owner will pay to the City an amount equal to the City Share (if any) of
the Net Transaction Proceeds received by the Site Owner on such Transaction Date;
provided that in no case shall the City be entitled to receive in the aggregate under this
Agreement an amount greater than the Outstanding City Balance with respect to such
Participating Site.

(e) If the Construction Commencement Date of the Development Site that
contains the Site 5 Development Rights has not occurred on or prior to the date (the "Site
5 Deadline") that is ten (10) years after the Project Effective Date, then on the Site 5
Deadline, either:

(i) the Site Owner of such Development Site shall convey to the
City the Site 5 Development Rights, and such Site Owner shall be deemed to have made
a City Participation Payment to the City in an amount equal to Appraised Value of the
Site 5 Development Rights, as such value shall accrue with interest compounding
annually at the Primary Rate from the Title Vesting Date to until the Site 5 Deadline (the
"Site 5 Development Rights Value"); or

(ii) if either (x) the Site Owner cannot effectively transfer the
Development Rights to the City through a zoning lot merger and associated zoning lot
development agreement, (y) the Site Owner is prohibited from transferring the Site 5
Development Rights to the City or (z) the Site owner otherwise so elects in a written
notice delivered to the City prior to the Site 5 Deadline, then the Site Owner shall pay to
the City an amount equal to the Site 5 Development Rights Value, and such payment
shall be deemed to be a City Participation Payment for all purposes of this Agreement.

10. Certi fication of Financial Information.

(a) On each Reporting Date for each Participating Site, the Site Owner of
such Participating Site shall deliver to the City an "Annual Statement" certifying, as of
the expiration of the immediately preceding Reporting Year, the values of: (i) the
applicable Site Owner's Equity and the components thereof; (ii) the Net Operating
Proceeds received by the Site Owner during such Reporting Year; (iii) the Net
Transaction Proceeds received by the Site Owner during such Reporting Year; and (iv)
the Outstanding City Balance with respect to such Participating Site.

(b) Upon reasonable prior written notice to the AYDC and the applicable
Site Owner, the New York City Economic Development Corporation (the "NYCEDC") or the
City Comptroller may inspect, review and copy, at the AYDC's offices in the Brooklyn,
New York (or such other office as may be reasonably designated by AYDC), the
AYDC's or any Site Owner's books and records as are relevant to an Annual Statement.
Subject to any provision of applicable Laws, the NYCEDC and the City Comptroller
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shall treat all information within such books and records in accordance with Section
l1Ul

(c) Each Annual Statement shall be conclusive unless the EDC or the City
delivers to AYDC an Annual Statement Contest Notice within one hundred eighty (180)
days after the delivery of the Annual Statement. If the EDC or City timely delivers an
Annual Statement Contest Notice, then: (i) the City and AYDC shall attempt, in good
faith, to resolve the disagreement set forth therein; and (ii) the Annual Statement shall not
be deemed to be conclusive until such disagreement is resolved.

(d) If any conclusive Annual Statement reveals that any Site Owner failed
to pay to the City the full amount of any City Participation Payment required to be paid
pursuant to Section 9 then: (i) the Site Owner shall promptly pay to the City any amounts
that were revealed to have been underpaid together with interest on such amounts at the
Regular Accrual Rate from the date such payments became due to the date such payments
are actually made; and (ii) all amounts paid by the Site Owner to the City (other than
interest paid pursuant to subclause (i) of this Section IO(d)) shall be credited against the
Participating Site's Outstanding City Balance as of the date such amounts are actually
paid.

(e) Ifany conclusive Annual Statement reveals that a Site Owner paid to
the City any amount that is greater than the City Participation Payment required to be
paid pursuant to Section 9, then any amounts so paid by the Site Owner to the City shall
be credited against the Participating Site's Outstanding City Balance as of the date such
amounts were so paid.

11. Estoppels; Subordination:

(a) The City shall, within thirty (30) days after its receipt ofwritten notice
(which notice may not be given more often than four (4) times in any twelve month
period) from any Site Owner, execute, acknowledge and deliver to the Site Owner, or to
any other Person reasonably requested by the Site Owner, a written statement from the
City certifying, as of the date thereof: (i) that this Agreement is unmodified and in full
force and effect (or if there are modifications, that this Agreement, as modified, is in full
force and effect, stating the date of each such modification and providing a copy thereof,
if requested); and (ii) the date on which the applicable Site Owner executed a Joinder;
(iii) if such statement is delivered prior to the Participating Site's Substantial Completion
Date, the Participating Site's Contributed Property Value, PILOT Value, MRT Value and
Sales Tax Value; (iv) if the statement is delivered on or after the Participating Site's
Substantial Completion Date, the Outstanding City Balance with respect to the
Participating Site; (v) the dates on which this Agreement expired with respect to any
portions of the Participating Site; (vi) a description of the Participating Site that remains
subject to this Agreement; (vii) whether there are currently any disputes between the City
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and the Site Owner with respect to any matters arising under this Agreement; (viii)
whether the Site Owner has, to the best of the City's knowledge and subject to the City's
rights in Section IO(c), fully performed all ofthe covenants, agreements and obligations
to be performed by the Site Owner under this Agreement; and (ix) any other factual
information as may be reasonably requested.

(b) All City Participation Payments owed with respect to any Participating
Site are fully and completely subject and subordinate to the principal and Qualified
Interest and fees due on each and every mortgage that has been or may be recorded
against such Participating Site at any time and to the prior payment in full in cash of all
such amounts due under any such mortgage, and the City will take no action to enforce
any of its rights hereunder in any manner which interferes with such rights of any
Mortgagee. This Section II (b) shall be self-operative and no further instrument of
subordination shall be required to make the interest of any Mortgagee superior to the
interest of the City hereunder. Without limiting the foregoing, the City shall execute and
deliver promptly any agreement that any Site Owner or any Mortgagee may reasonably
request to confirm such subordination and to confirm the termination of the Agreement as
to any Participating Site upon the entry ofajudgment of foreclosure and sale, deed in lieu
of foreclosure or other similar enforcement action commenced by a Mortgagee with
respect to any mortgage on all or any portion of the Participating Site.

12. Notices.

(a) Subject to Section 12(c), all notices from the City to AYDC or any
Site Owner required or permitted by any provision of this Agreement shall be directed to
the Site Owner at the address set forth in the Site Owner's Joinder and to the AYDC as
follows:

c/o Forest City Ratner Companies
One Metrotech Center
Brooklyn, New York 1120I
Attention: General Counsel

with a copy to:

with a copy to:

Atlantic Yards Development Company, LLC
c/o Forest Ratner Companies
50 Public Square
Cleveland, Ohio 44113
Attention: General Counsel .

Fried, Frank, Harris, Shriver & Jacobson LLP
One New York Plaza
New York, New York 10004
Attention: Stephen Lefkowitz, Esq.
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Subject to Section 12(c), all notices from AYDC to the City required or
permitted by any provision of this Agreement shall be directed to the City as follows:

The City ofNew York
City Hall
New York, New York 10007
Attention: Deputy Mayor for Economic Development

New York City Economic Development Corporation
110 William Street
New York New York 10038
Attention: [President]

with a copy to: New York City Law Department
100 Church Street
New York, New York 10007
Attention: Chief, Economic Development Division

(b) Subject to Section 12(c), whenever it is provided in this Agreement that
a notice, demand, request, consent, approval, or other communication (each, a "Notice")
shall or may be given to or served upon either party by the other, and whenever either
party shall desire to give or serve upon the other any Notice with respect hereto, each
Notice given hereunder by either party shall be written and, any Laws to the contrary
notwithstanding, shall be effective for any purpose if sent, given or served by hand
delivery, or by registered or certified mail, return receipt requested, postage prepaid, or
via a nationally recognized next day courier service (such as Federal Express or other
reputable overnight national courier service) addressed to the party intended to be
notified at the address set forth above. Either party may, at any time, or from time to
time, notify the other in writing of a substitute address for that provided under this
Section 12, and thereafter notices shall be directed to the substitute address. All Notices
shall be deemed given on the date evidenced by the postal service return receipt or the
delivery receipt of the hand delivery service or nationally recognized next day courier
service that delivered such Notice. Notices hand delivered shall be deemed given on the
day delivered (or first refused for delivery). The attorneys for the respective parties are
hereby authorized to send notices on behalf oftheir.respective clients.

(c) In each case where (i) one party to this Agreement (the "Initiating
Party") sends a Notice (an "Initiating Notice") to the other party (the "Responsive
Party"), and (ii) the Responsive Party's failure to deliver a written response to the
Initiating Notice (a "Responsive Notice") would waive any of the Responsive Party ' s
rights hereunder, the Initiating Notice shall include the addressees) to which the
Responsive Party shall send its Responsive Notice, and the Responsive Party shall send
the Responsive Notice to such address(es). The Initiating Party's failure to include such
addressees) in the InitiatingNotice shall not render such Initiating Notice ineffective.
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However, if the Initiating Party fails to include such addressees) in the Initiating Notice,
then the Responsive Party shall not be deemed to have waived any of its rights hereunder
by virtue of its failure to timely deliver a Responsive Notice to such Initiating Notice.

13. Miscellaneous.

(a) Capitalized terms used but not otherwise defined herein or on Exhibit A
. have the meaning ascribed thereto in the MGPP. Definitions in this Agreement apply
equally to both the singular and plural fOnTIS of the defined terms, as applicable. The
definitions set forth herein and in Exhibit A shall apply throughout this Agreement in its
entirety. The words "include" and "including" shall be deemed to be followed by the
.phrase "but not limited to". The terms, "herein", "hereof' and "hereunder" and other
words of similar import refer to this Agreement as a whole and n.ot to any particular
Section, paragraph or subdivision. The word "or" shall be deemed inclusive of "and".

(b) Except for the definitions of the MGPP that are incorporated herein, this
Agreement embodies the entire understanding between the parties with respect to the
subject matter hereof, and all prior agreements, understandings and statements, oral or
written, with respect thereto are merged in this Agreement.

(c) Except as otherwise provided herein, this Agreement may not be
modified or terminated, nor may any provision hereof be waived, orally or in any manner
other than by an agreement in writing signed by the City, AYDC and each Site Owner, or
their respective successors, administrators and assigns. The City will make such
amendments to this Agreement and agree to changes in the ownership structure, in each
case with respect to any Participating Site, as may be reasonably requested by any lender
in connection with mezzanine debt financing for such Participating Site; provided,
however, that the rights of the City hereunder shall not be reduced, but the mezzanine
debt financing will be treated analogously to indebtedness incurred by a Site Owner
hereunder, including that the interest payments owed with respect to such mezzanine debt
financing shall be treated analogously to the treatment ofQualified Interest payments
hereunder.

(d) Each party represents and warrants to the other party that this
Agreement has been duly authorized, executed and delivered by such party.

(e) Ifany provision of this Agreement or the application thereof to any
person or circumstance shall to any extent be invalid or unenforceable, the remainder of
this Agreement, or the application of such provision to persons or circumstances other
than those as to which it is invalid or unenforceable, shall not be affected thereby and
each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by Laws.

(f) This Agreement shall be construed under the laws ofNew York State,
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without giving effect to any principles of conflicts of laws.

(g) EACH PARTY HEREBY WAIVES TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY ONE PARTY
AGAINST THE OTHER, OR AS TO ANY MATTERS ARISING OUT OF OR IN ANY
WAY CONNECTED WITH THIS AGREEMENT.

(h) Notwithstanding anything to the contrary contained herein, in the event
of any default by a Site Owner hereunder, the City shall look only to the Site Owner and
no other property or assets of the AYDC, or either of the AYDC' s or Site Owner' s
agents, officers, directors, shareholders, partners or principals, disclosed or undisclosed,
shall be subject to levy, execution or other enforcement procedure for the satisfaction of
the City' s remedies under or with respect to this Agreement. The City in any event
hereby waives any right to collect from AYDC or any Site Owner or to seek specific
performance for any indirect, consequential, special or punitive damages whatsoever,
whether or not AYDC or such Site Owner was or should have been aware of the
probability or magnitude of such damages.

(i) The City represents that it does not have and agrees that it will not assert
any claims or causesof action against any disclosed or undisclosed officer, director,
employee, trustee, shareholder, partner, principal, parent, subsidiary or other affiliate of
the Site Owners, including, without limitation, AYDC, Forest City Ratner Companies
and Forest City Enterprises, Inc. or any officer, director, employee, trustee, shareholder,
partner or principal of any such parent, subsidiary or other affiliate (collectively, other
than the Site Owners, "AYDC Parties"), arising out of or in connection with this
Agreement or the transactions contemplated hereby. The City agrees: (i) to look solely to
the Site Owner of a Participating Site for the satisfaction of any liability or obligation
arising under this Agreement with respect to such Participating Site, or for the
performance of any of the covenants, warranties or other agreements contained herein
with respect to that Site Owner' s Participating Site; and (ii) not to sue or otherwise seek
to enforce any personal obligation against any other Site Owner or any AYDC Party with
respect to any matters arising out of or in connection with this Agreement or the
transactions contemplated hereby with respect to such Participating Site. Without
limiting the generality of the foregoing provisions of this Section 13(i), the City hereby
unconditionally and irrevocably waives any and all claims and causes of action of any
nature whatsoever it may now or hereafter have against the AYDC Parties, and hereby
unconditionally and irrevocably releases and discharges the AYDC Parties from any and
all liab'ility whatsoever which may now or hereafter accrue in favor of the City against
the AYDC Parties, in connection with or arising out of this Agreement or the transactions
contemplated hereby. The provisions of this Section 13(i) shall survive the termination
or expiration of this Agreement.

U) AYDC hereby advises the City that certain information furnished by
24
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AYDC, the Site Owners and their Affiliates (as applicable, the "Disclosing Parties") in
accordance with the terms of this Agreement may contain trade secrets, the disclosure of
which could cause harm to the Disclosing Parties' competitive position. Subject to all .
applicable Laws, including the Freedom of Information Law (Article 6 of the New York
State Public Officers Law) ("FOIL"), the City will use reasonable efforts to maintain the
confidentiality of all information provided by any Disclosing Party pursuant to the terms
of this Agreement and which are not, to the City's knowledge, otherwise in the public
domain or obtained from third party sources on a non-confidential basis; provided,
however that the foregoing shall not restrict the City from making any disclosure of such
information as the City deems necessary or desirable to any other agency or
instrumentality of the State ofNew York, and/or to the respective board of directors of
each, the staff members of such directors, and/or to the City's employees, legal, financial
and other professional advisors and/or to comply with any applicable Laws, provided that
the City shall in each case inform the party to which such disclosure is made that such
information is confidential and shall inform such party of the confidentiality provisions of
this Agreement. In the event that the City is required by subpoena, court order or other
similar process to disclose such information or if the City receives any written FOIL
request seeking disclosure of the materials described in this Section 13(i), the City shall,
prior to complying with such subpoena, court order or similar process or FOIL request,
provide the Disclosing Party with written notice so that the Disclosing Party shall have an
opportunity to seek, at such Disclosing Party's sole cost and expense, a protective order
or other appropriate remedy. If the Disclosing Party does not obtain a protective order or
other remedy to preclude the disclosure of the requested materials, the Disclosing Parties
hereby acknowledge that the City may disclose such requested materials, but shall
comply with such subpoena, court order, similar process or FOIL request by providing
the minimum of such requested materials being sought as advised by the City's legal
counsel and the governmental or judicial authority requiring such compliance. The City
shall not have any liability of any nature for a breach or failure to comply with this
Section 13(i).

(k) Subject to this Section 13(k), this Agreement shall inure to the benefit
of, and be binding upon, the parties hereto and their successors and assigns. If the
Interim Developer assigns an Interim Lease in its entirety, then (i) AYDC shall assign to
the Interim Lease assignee (the "Assignee") all ofAYDC's right, title and interest in this
Agreement to the extent this Agreement relates to the real estate leased pursuant to such
Interim Lease (the "Interim Site"); (ii) such Assignee shall assume all ofAYDC's
obligations hereunder to the extent this Agreement relates to such Interim Site; and (iii)
following such assignment and assumption, neither AYDC nor any of its Affiliates shall
have any obligation with respect to such Interim Site.

(I) Nothing contained herein is intended to be for, or to inure to, the benefit
of any Person other than the City, the AYDC, the Site Owners and their respective
successors and assigns. No Person other than the City, the AYDC and the Site Owners is
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entitled, as a consequence of any term, condition, covenant or agreement contained in this
Agreement to seek, claim or recover damages or any other legal or equitable remedy
hereunder.

(m) This Agreement may be executed in any number of counterparts
each ofwhich shall be deemed an original and all ofwhich shall constitute one and the
same agreemerit with the same effect as if all parties had signed the same signature page.

[Signature Page Follows]
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IN WITNESS WHEREOF, the City and AYDC have executed this Agreement as
- of the date and year first above written.

CITY:

Name: Robert C. Lieber
Title: Deputy Mayor for Economic

Development

AYDC:

ATLANTIC YARDS DEVELOPMENT
COMPANY, LLC, a Delaware limited liability
company

By:
Name:
Title: Authorized Signatory

Signature Page to Participation Agreement



IN WITNESS WHEREOF, the City and AYDC have executed this Agreement as
of the date and year fIrst above written.

CITY:

THE CITY OF NEW YORK

By:
Name: Robert C. Lieber
Title: Deputy Mayor for Economic

Development

Approved as to form:

Acting Corporation Counsel

AYDC:

ATLANTIC YARDS DEVELOPMENT
COMPANY, LLC, a Delaware limited liability
company

, By:

David T"Rp:r1iner
TItle: Autlionzeo Signatory

Signature Page to Participation Agreement



Exhibit A

Additional Definitions

"Affiliate" means, with respect to any designated Person, any other Person that
Controls, is Controlled by, or is under common Control with, such designated Person.

"Affiliate Loan" means any loan made by an Affiliate of Forest City Enterprises to
a Site Owner.

"Affiliate Loan Fees" means, with respect to any Affiliate Loan, the sum of all
fees, charges, "kicker" payments and other amounts (other than stated annual interest
payments) that are payable by the applicable Site Owner with respect to such Affiliate
Loan.

"Amortized Annual Fee Amount" means, with respect to any Affiliate Loan, the
yearly amount of all Affiliate Loan Fees if such Affiliate Loan Fees were to be amortized
on a straight-line basis over the term of the Affiliate Loan.

"Annual Statement Contest Notice" means, with respect to any Annual Statement,
a written notice from the City to AYDC: (i) notifying AYDC that the City disagrees with
the Annual Statement; (ii) specifying the amounts by which the City believes that any
figures set forth in the Annual Statement are incorrect; and (iii) specifying in reasonable
detail the basis for the City's disagreement.

"Arena Block" means the area portrayed on Exhibit B-4.

"Arena Block City Property" means each parcel of real property currently owned
by the City that is located within the Arena Block.

"Arena Block Streets" means the streets that are located within the area portrayed
on Exhibit B-4.

"Block 1129" means the area portrayed on Exhibit B-5.

"Block 1129 Streets" means the streets that are located within the area portrayed
on Exhibit B-5.

"City Participation Payment" means, with respect to each Participating Site, any
payment to the City of any Net Proceeds in accordance with this Agreement.

"Control" (and with correlative meaning, "Controlled by" and "under common
Control with") means ownership or voting control, directly or indirectly, of fifty percent
(50%) or more of the voting stock, partnership interests or other beneficial ownership
interests of the entity in question.

A-I
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"Effective Annual Payments" means, with respect to an Affiliate Loan, the sum of:
(i) the stated annual interest payments owed with respect to such Affiliate Loan; plus (ii)
the Amortized Annual Fee Amount.

"Effective Interest" means, with respect to any Affiliate Loan, a percentage equal
.to: (i) the Effective Annual Payments owed by the Site Owner with respect to the
Affiliate Loan; divided by (ii) the outstanding principal balance of the Affiliate Loan.

"GAC Reallocation Date" means any GAC True-Up Date or any Substantial
Completion Date.

"GAC True-Up Date" means each of the following: (i) the Title Vesting Date; (ii)
the first Construction Commencement Date to occur with respect to any Participating
Site; (iii) the date of the commencement of the LIRR Yard Construction; (iv) the
Substantial Completion Date of the LIRR Yard Construction; (v) the date of the
commencement of the LIRR Platform Construction; and (vi) the Substantial Completion
Date of the LIRR Platform Construction.

"Financing Transaction" means, with respect to each Participating Site, a
transaction consummated after the applicable Substantial Completion Date whereby: (i)
the Site Owner receives cash from a lender in exchange for a security interest in the Site
Owner's direct interest in the Participating Site; and (ii) such security interest is all or
substantially all of the lender's collateral for such financing. .

"Laws" means all laws, statutes, ordinances, rules, orders, regulations and
requirements (present, future, ordinary, extraordinary, foreseen or unforeseen) of any
federal, state and local governments and of any and all departments and bureaus, public
or quasi-public authority, and of the New York Board ofUnderwriters, the New York
Fire Insurance Rating Organization and any other entity performing similar functions, at
any time duly in force.

"LIRR Platform Construction" means the construction of a new platform over the
LIRR Yard.

"LIRR Yard Construction" means the construction of a new storage yard on the
LIRR Yard.

"Mortgagee" means the holder of any mortgage recorded against a Participating
Site.

"Participating Site" means any Development Site, other than an Exempt Site,

"Person" shall mean not only a natural person, corporation or other legal entity,
but also two or more natural persons, corporations or other legal entities acting jointly as
a firm, partnership, unincorporated association, consortium, joint venture or otherwise.
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"Qualified Interest" means: (i) any interest owed on any indebtedness where a
majority of the lenders of the original principal amount loaned with respect to such
indebtedness at the time it was incurred were Third Parties; or (ii) any Effective Interest
owed with respect to an Affiliate Loan to the extent that such Effective Interest does not
exceed an annual rate of fifteen percent (15%), compounded monthly.

"Substantially Complete" means, with respect to any portion of the Project, that
such portion of the Project has been substantially completed, as reasonably determined by
the applicable Site Owner's architects, in accordance with (i) the provisions of the
MGPP, (ii) the approved plans with respect to such portion of the Project, and (iii) all
applicable Laws, except for minor details of construction, decoration and mechanical
adjustments, if any, the non-completion of which does not materially interfere with the
use of such portion of the Project as intended by the MGPP, or which in accordance with
good construction practices should be completed after the completion of other work with
respect to the Project.

"Substantial Completion Date" means: (i) with respect to each Participating Site,
the date that all portions of the Project to be developed on such Participating Site are
Substantially Complete; and (ii) with respect to any other portion of the Project, the date
on which such portion of the Project is Substantially Complete.

"Third Party" means, as of a date, any Person that is not an Affiliate of AYDC as
of such date.

"Title Vesting Date" means the date on which Il1terim Developer and the ESDC
enter into the first Interim Lease.

"Tower B1" means the tower to be constructed 10 the area so designated on
Exhibit B-4.

"Transaction Date" means any date on which a Site Owner receives any Net
Transaction Proceeds.

"Trade Costs" means the cost of all labor and materials supplied by the contractor
and subcontractors.

"Transfer" means, with respect to all or any portion of a Participating Site
(including any condominium units, but not including easements and similar
encumbrances): (i) the transfer of all or any portion of such Participating Site to a Third
Party; or (ii) a foreclosure, deed in lieu of foreclosure or other similar enforcement action
commenced by a Mortgagee with respect to any mortgage or other security interest on all
or any portion of the Participating Site.

A-3
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Exhibit B-1
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Exhibit B-4

Arena Group Sites and Arena Streets
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Exhibit B-S

Block 1129 Group Sites and Block 1129 Streets
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Exhibit C 

General Allocation Schedule 
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Exhibit D-1 

Annual PILOT Baselines 
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Exhibit D-2 

Pro Forma PILOT Value Calculation 

 



Exhibit E

Form ofMemorandum

Dated as of , 20_

I_N_a_m_e_an_d_A_d_d_re_s_s_o_f_S_it_e__I_[ J ---.J. Owner: ..

Execution Date of Joinder:

Description of the Participating
Site:

Memorandum ofMaster
Participation Agreement:

_____,20_

The Premises, as defined in that certain Agreement of
Development Lease, dated as of [ J, 200[ ], by and,among
the New York State Urban Development Corporation d/b/a
the Empire State Development Corporation ("ESDC") and
the Site Owner, and as more particularly described on
Schedule 1 attached hereto and made a part hereof (the
"Participating Site").

Reference is hereby made to that certain Master Participation
Agreement, dated as ofDecember [ J, 2009, by and among
Atlantic Yards Development Company, LLC, a Delaware
limited liability company ("AYDC"), The City of New York
(the "City") and each Affiliate ofAYDC that executes a
Joinder pursuant to Section 2 thereof (each, a Site Owner"), .
as the same may be amended from time to time (the
"Agreement").

Pursuant to Section 2 of the Agreement, the Site Owner set
forth above has executed a Joinder to the Agreement as of
the date hereof. Accordingly, this instrument, executed
pursuant to Section 2(b) of the Agreement, is intended to be
and is entered into as a memorandum thereof for the purpose
of recordation and the giving of notice of the Agreement with
respect to the Participating Site, and shall not, in any event,
be construed to change, vary, modify or interpret the
Agreement or any of the terms, covenants or conditions
thereof. All of the terms, covenants and conditions contained
in the Agreement are hereby incorporated herein·by reference
with like effect as if set forth herein verbatim.

Particular notice is hereby given of the right of the City to
payment of a share of proceeds from the sale of all or part of
the ParticipatingSite or a financing or refinancing, in certain
circumstances described in the Agreement, which, if not paid
when due, the City will be entitled to payment thereof out of

Exhibit E-l
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the Participating Site.

This Memorandum shall constitute an encumbrance against
the Participating Site and a lien for any amounts determined
to be due to the City in accordance with the Master
Participation Agreement.

This Memorandum may be executed in counterparts.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City and Site Owner have executed this Memorandum as
of the date and year first above written.

THE CITY OF NEW YORK

By:
Name:
Title:

Approved as to Form:

Acting Corporation Counsel

[SITE OWNER]

By:
Name:
Title:

Exhibit E-3
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STATE OF NEW YORK

COUNTY OF NEW YORK

ACKNOWLEDGMENT

} 55
..

On the _ day of in the year 20_, before me, the undersigned, a
Notary Public in and for said state, personally appeared , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

STATE OFNEW YORK

COUNTY OF NEW YORK

} 55
..

On the _ day of in the year 20_, before me, the undersigned, a
Notary Public in and for said state, personally appeared , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public .

Exhibit E-4
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SCHEDULE I (to Memorandum)

Legal Description ofParticipating Site
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Exhibit F

Form ofMemorandum Release

THIS TERMINATION OF MEMORANDUM OF AGREEMENT, dated as of the _ day
of , 20_ (this "Termination") by and between The City of New York (the "City") and
[ ] ("Site Owner") a Site Owner that is party to that certain Master Participation
Agreement, dated as of December [ ], 2009, by arid among Atlantic Yards Development
Company, LLC, a Delaware limited liability company ("AYDC"), the City of New York (the
"City") and each Affiliate of AYDC that executes a Joinder pursuant to Section 2 thereof (as
may be amended from time to time, the "Agreement"). '

WHEREAS, Site Owner, as a Site Owner of the Participating Site more particularly
described on Schedule 1 attached hereto (the "Participating Site"), executed a Joinder to
the Agreement in accordance with Section 2 of the Agreement; and

WHEREAS, pursuant to Section 2 of the Agreement, the Site Owner and the City
recorded a Memorandum of the Agreement (the "Memorandum") for the purpose of
recordation and the giving of notice of the Agreement with respect to the Participating Site;

NOW, THEREFORE, Landlord and Tenant declare as follows:

1. Memorandum of Agreement. The Memorandum was recorded in the office
of the Register of The City of New York on , 20_, bearing City Register
File No. (CFRN) _

2. Expiration of Agreement. Pursuant to Section 1(b) of the Agreement, the
Expiration Date has occurred with respect to the Participating Site.

3. Termination of Memorandum of Agreement. In connection with the
Expiration Date occurring with respect to the Participating Site, the Memorandum is of
n'o further force and effect and the parties hereto wish to terminate the Memorandum
pursuant to the recordation of this Termination.

4. Definitions. Capitalized terms used but not otherwise defined herein have
the meaning ascribed thereto in the Agreement.

5. Counterparts. This Termination may be executed in counterparts.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the City and Site Owner have executed this Termination of
Memorandum as of the date and year first above written.

THE CITY OF NEW YORK

By:
Name:
Title:

Approved as to Form:

Acting Corporation Counsel

[SITE OWNER]

By:
Name:
Title:

Exhibit F-2
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STATE OF NEW YORK

COUNTY OF NEW YORK

ACKNOWLEDGMENT

} 55
..

On the _ day of in the year 20_, before me, the undersigned, a
Notary Public in and for said state, personally appeared , personally
known to me or proved to me on the basis ofsatisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

STATE OF NEW YORK

COUNTY OF NEW YORK

} 55
..

On the _ day of in the year 20_, before me, the undersigned, a
Notary Public in and for said state, personally appeared , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his capacity, and that by his signature on the instrument, the
individual, or the person upon behalf of which the individual acted, executed the
instrument.

Notary Public

Exhibit F-3
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SCHEDULE I (to Termination ofMemorandum ofAgreement)

.Legal Description ofParticipating Site
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Exhibit G

Form of Joinder

Reference is hereby made to that certain Master Participation Agreement, dated
December _, 2009, by and among Atlantic Yards Development Company, LLC, a Delaware
limited liability company ("AYDC"), The City of New York (the "City") and each Affiliate of
AYDC that executes a Joinder pursuant to Section 2 thereof, as the same may be amended from
time to time (the "Agreement"). All capitalized terms used but not otherwise defined in this
Joinder shall have the meaning given to such terms in the PILOT Agreement.

By execution of this joinder (this "Joinder"), the undersigned (the "Site Owner") hereby
agrees to become a party to the Agreement as a "Site Owner" thereunder and to be bound and
governed by the terms and conditions of the Agreement applicable to the Site Owner as a "Site
Owner" thereunder. The Site Owner acknowledges and agrees that the City shall have the right,
subject to certain limitations in the Agreement, to directly enforce the Site Owner's obligations
under the Agreement.

The Site Owner represents and warrants that it has (i) received and reviewed a complete
copy of the Agreement (including all exhibits thereto) and such other information requested by
the Site Owner with respect to the rights and obligations of a "Site Owner" under the Agreement,
and (ii) had the opportunity to ask questions about the Agreement and the rights and obligations
of a "Site Owner" under the Agreement, and that all such questions have been answered to the
Site Owner's satisfaction.

The address for the Site Owner for any notice, demand or request pursuant to the terms of
this Joinder and the Agreement is as follows:

With copies to:

0-1
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IN WITNESS WHEREOF, the Site Owner has executed this Joinder as of this _ day of
_____,20_,

. By: _
Name:
As Its: --,----------
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Exhibit H 

Pro Forma City Participation Payment Calculation 
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