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MINUTES OF A SPECIAL MEETING
OF
THE REAL ESTATE AND FINANCE COMMITTEE
OF
NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION
May 16, 2024

A special meeting of the Real Estate and Finance Committee (the “Committee”)
of the Board of Directors (the “Board”) of New York City Economic Development
Corporation (“NYCEDC"), was held on Thursday, May 16, 2024, in Conference Room
14A (The Battery), on the 14" Floor at the offices of NYCEDC at One Liberty Plaza,
New York, New York.

The following members of the Committee were present by Zoom:

Paula Roy Carethers
Mitch Draizin

James McSpiritt
Patrick J. O'Sullivan, Jr.
Mark E. Russo

Betty Woo

Members of NYCEDC staff also were present.
The meeting was chaired by Mr. O’Sullivan and called to order at 10:09 a.m.
Mark Silversmith, a Special Counsel and Assistant Secretary of NYCEDC, served as

secretary of the duly constituted meeting, at which a quorum was present.

1. Brooklyn Marine Terminal Project

Kevin Dunlevy, a Vice President of NYCEDC, and Matthew Furlong, a Senior
Vice President of NYCEDC, presented a proposal for (i) NYCEDC to enter into a net
lease and net sublease (the “BMT Lease”) with the Port Authority of New York and New
Jersey (the “Port Authority”) for roughly 120 acres of prime Brooklyn waterfront property
that encompasses Piers 7 to 12 and their associated uplands (the “Brooklyn Marine
Terminal’, “BMT” or “Site”), (ii) the assignment to NYCEDC by the Port Authority of a
current lease for Piers 11 and 12 and their associated uplands (the “Brooklyn Cruise
Terminal”) by NYCEDC from the Port Authority, which lease is dated as of January 1,
2009 (as amended, the “Brooklyn Cruise Terminal Lease”), (iii) the assignment(s) to
NYCEDC by the Port authority of (a) an operating agreement between the Port
Authority and Red Hook Container Terminal, LLC, under which there are a number of
licenses to various users, and (b) several sublease agreements between the Port
Authority and third parties ((a) and (b), together, the “BMT User Agreements”) pursuant
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to which the portion of the BMT comprising Piers 7 to 10 and their associated uplands is
operated for maritime container operations and other uses, (iv) any contract(s) needed
(the “Initial Investment Contracts”) for NYCEDC to undertake certain capital investments
(the “Initial Investment”) while NYCEDC operates the Site during an interim period in
accordance with the BMT Lease, (v) any other related agreements, and (vi) NYCEDC to
take any necessary actions and make any necessary payments, all in connection with
the BMT project, all on substantially the terms set forth in Exhibit A hereto.

In answer to questions from Mr. O’Sullivan, Mr. Furlong stated that remaining
approvals needed to enter into the BMT Lease were those of NYCEDC's Board and the
Port Authority’s board of directors, that the Port Authority was operating under the
existing Howland Hook lease that had a term through 2058, and that NYCEDC
anticipated that some approvals would be needed if the Howland Hook lease was to be
extended to 99 years. In answer to a second question from Mr. O’Sullivan, pertaining to
environmental diligence, Mr. Furlong explained that NYCEDC had operated at Piers 11
and 12 for approximately twenty years having obtained understanding of the
environmental conditions of this leased area, and that for the balance of the Site the
Port Authority had provided NYCEDC with a Phase 1 assessment from 2021 describing
conditions consistent with those at Piers 11 and 12 and waterfront industrial properties
generally. He added that an updated Phase 1 assessment, and potentially a Phase 2
assessment, would be prepared as part of the planning effort, and that NYCEDC
intended to operate the Site consistent with the existing uses and endeavor to not
materially disrupt site conditions until a redevelopment plan, and related partners and
investment capital, were in place to undertake any required remediation work.

In answer to a question from Mr. Draizin, Melissa Roman Burch, an Executive
Vice President and Chief Operating Officer of NYCEDC, stated that the idea for this
project arose out of extensive discussions that NYCEDC, City Hall and Deputy Mayor
Maria Torres-Springer had with the Port Authority about the opportunity to advance
progress on the Port Authority Bus Terminal redevelopment as well as a broader set of
assets. PJ Berg, an Executive vice President of NYCEDC, stated that the project
needed the approval of NYCEDC's and the Port Authority’s Boards to move forward. In
answer to a question from Mr. Russo, Mr. Furlong explained that the Port Authority is
providing indemnification at Howland Hook that was comparable to the indemnity that
NYCEDC is providing to Port Authority as landlord at BMT, and that the legacy and
environmental obligations at both BMT and Howland Hook are the responsibilities of
NYCEDC and the Port Authority, respectively, as ground tenants.

In answer to a question from Mr. O’Sullivan, Mr. Dunlevy stated that a Port
Authority tenant at the Howland Hook facility had committed over $200 million of
enhancements to boost capacity there. In answer to an additional question from Mr.
O'Sullivan, Mr. Furlong stated that the existing occupancy and user agreements at BMT
effectively went through the end of the decade, but that one space permit on Pier 12 ran
through approximately 2032. In answer to another question from Mr. O’Sullivan, Mr.
Furlong stated that the proposed lease transactions were very much intertwined with the
transfer concept. In answer to an additional question from Mr. O'Sullivan, Mr. Furlong
explained that NYCEDC was essentially assigning the lease for the Brooklyn Cruise
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Terminal to itself and that NYCEDC would be in a tenant-subtenant relationship with
itself, and that the BMT Lease with the Port Authority would govern the entire Site.
Lastly, in answer to questions from Mr. O’Sullivan and Mr. McSpiritt, Mr. Silversmith
clarified that essentially the Committee would be recommending that the Board approve
the lease and that the $70 million Initial Investment was an integral part of the
transaction and so it would be recommending that the Board approve making that
investment.

A motion then was made that the Committee recommend that the Board of

Directors approve the matters set forth for approval in the Proposed Resolution section
of Exhibit A hereto. Such motion was seconded and unanimously approved.

2. Adjournment

There being no further business to come before the meeting, pursuant to a
motion made, seconded and unanimously approved the meeting of the Committee was
adjourned at 10:38 a.m.

/‘7,ﬁ/u\ SlpesmaiC

Assistant Secretary

Dated:  Pé~e /0J 202y
New York, New York
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EXHIBIT A



Background:

BROOKLYN MARINE TERMINAL PROJECT
Board of Directors Meeting
May 23, 2024

Brooklyn's Red Hook waterfront has been a key regional port and
maritime center throughout New York City’s history, serving an
evolving mix of maritime, industrial, and transportation functions.
Over recent decades, port activities and the needs of working
waterfronts have changed, requiring a new vision for the Red Hook
waterfront to ensure it supports future needs of the city.

The City of New York (the “City”) and NYCEDC, in partnership with
the community and stakeholders, have a generational opportunity
to assume control of roughly 120 acres of prime Brooklyn waterfront
property (the “Brooklyn Marine Terminal”, “BMT" or “Site”) and
reimagine this property as a center for 215t century growth and
innovation.

The Brooklyn Marine Terminal encompasses Piers 7 to 12 and their
associated uplands. The Port Authority owns certain portions of the
BMT (the “PA BMT Property”), and the City owns certain portions of
the BMT, which it leases to the Port Authority (the “City BMT
Property”), as indicated in the map of the BMT attached hereto as
Attachment A. A portion of the Site is subject to an agreement
among the Port Authority, the City, and the State of New York (the
“State”) entered into in 1979, which expires on April 30, 2031.

NYCEDC currently leases Piers 11 and 12 and their associated
uplands (the “Brooklyn Cruise Terminal’) from the Port Authority
pursuant to a lease dated as of January 1, 2009 (as amended, the
“Brooklyn Cruise Terminal Lease”). The remainder of the BMT,
comprising Piers 7 to 10 and their associated uplands, is operated
for maritime container operations and other uses pursuant to (i) an
operating agreement between the Port Authority and Red Hook
Container Terminal, LLC, under which there are a number of
licenses to various users, and (ii) several sublease agreements
between the Port Authority and third parties ((i) and (ii), together,
the “BMT User Agreements”).

Elsewhere in New York Harbor, the City owns the Howland Hook
Marine Terminal (“Howland Hook™), an approximately 225-acre
industrial property on Staten Island’s West Shore, which it leases to
the Port Authority pursuant to a master lease dated June 30, 1983
(as amended, the “Howland Hook Lease”). Howland Hook functions
as a port facility together with approximately 120 acres owned by
the Port Authority that are located adjacent to Howland Hook. The
terminal recently attracted a $200 million private investment
commitment for facility expansion and upgrades.




Project
Description:

Consolidating control of the BMT with the City and NYCEDC has
the potential to accomplish a number of policy goals for local
communities and stakeholders, such as the modernization of
maritime operations, development of other uses and community
amenities on the Site, and the creation of jobs along the waterfront

(the “Project”).

Similarly, providing the Port Authority with greater control over
Howland Hook further supports the Port Authority's long-term
planning and growth of a strategic intermodal shipping terminal
located in New York City (the “Howland Hook Initiative”, together
with the Project, the “Initiatives”).

To facilitate the Initiatives, NYCEDC, the City and the Port Authority
have agreed to enter into a series of transactions, including, initially,
NYCEDC entering into a net lease and net sublease with the Port
Authority for the BMT (the “BMT Lease”), an assignment by the Port
Authority of the Brooklyn Cruise Terminal Lease and the BMT User
Agreements to NYCEDC and the City amending the Howland Hook
Lease with the Port Authority (the “Amended HH Lease”, together
with the BMT Lease, the “Leases”), as interim steps leading to the
proposed transfer of title to the Howland Hook premises to the Port
Authority and the PA BMT Property to the City following the receipt
of public approvals for such transfers (the “Transfers”).

Pursuant to the Leases, the BMT and Howland Hook are each to
be leased (and ultimately transferred) on an “as is, where is” basis,
with each party assuming existing and future environmental
liabilities. The Leases provide (i) comparable rights and obligations
at each site and (ii) operational control and all financial benefits to
the tenant with limited oversight by the landlord. The rent obligation
under each of the Leases shall be the same amount. In the event
approvals for the Transfers are not obtained before April 30, 2031,
the City and Port Authority have agreed to use reasonable efforts to
extend the Leases through 2123, subject to necessary approvals,
which may include approval under Section 1301(2)(f) of the City
Charter in the case of the Amended HH Lease.

NYCEDC will be responsible for all ongoing operational and
maintenance costs, and any impositions and other amounts,
required for the Site under the BMT Lease and the BMT User
Agreements, as the case may be.

The Project timeline entails (i) an interim period of operation of the
Site by NYCEDC pursuant to the BMT Lease (the “Interim Period”),
followed by (ii) Site redevelopment after approval of a long-term
investment plan for the Site (the “Master Plan”) and the Transfers.




Borough:

Agreements to be
Approved:

Amount to be
Approved:

Type of Funds:

Proposed
Resolution:

The Interim Period is anticipated to start upon BMT Lease
execution and end at the earlier of (i) the Transfers and (ii) April 30,
2031. During the Interim Period, NYCEDC will operate the Site in
accordance with the BMT Lease and undertake certain capital
investments (the “Initial Investment”). The Initial Investment is
anticipated to primarily include (i) priority stabilizing repairs to,
and/or monitoring of, the piers, (ii) purchases of, and/or repairs to,
equipment used to support operations, and (iii) repairs and
upgrades to certain existing buildings to ensure compliance with
City building codes. During this period, NYCEDC will also lead
development of the Master Plan. Site redevelopment, including
public and stakeholder engagement, may be undertaken in
coordination with the State.

NYCEDC is seeking approval of approximately $70,000,000,
anticipated to be City Capital Budget funding, to finance the Initial
Investment, including any contract(s) needed for the Initial
Investment (the “Initial Investment Contracts”). Authorization is
separately being sought at this meeting for NYCEDC to enter into
engagement, planning and environmental consultant contracts
totaling approximately $10,000,000, to be funded using NYCEDC
programmatic budget funds and/or City Tax Levy funds.

Brooklyn

(i) The BMT Lease, assignment of the Brooklyn Cruise Terminal
Lease, and assignment(s) of the BMT User Agreements, and (ii) the
Initial Investment Contracts entered into with contractors approved
by the President or another authorized signatory of NYCEDC,
chosen pursuant to a procurement method permitted by NYCEDC's
annual contracts with the City

Approximately $70,000,000 for the Initial Investment

Anticipated to be City Capital Budget funds

To authorize the President and any empowered officer to enter
into the BMT Lease, the assignment of the Brooklyn Cruise
Terminal Lease, the assignment(s) of the BMT User Agreements,
the Initial Investment Contracts, and any other related
agreements, substantially as described herein, and to take any
actions and make payments necessary for and related to the
Project, substantially as described herein



BMT Lease
Summary Terms:

Lessor
Lessee

Site Location

Site Condition

Lease Term

Rent

Execution
Payment

Environmental
Indemnification

General
Indemnification

Port Authority
NYCEDC

Multiple lots within Red Hook and the Columbia Street Waterfront
District, as detailed in Attachment A

Borough of Brooklyn

Brooklyn Community Board #6

Site leased as-is with key operating equipment transferred to
NYCEDC at closing. While property conditions vary across the Site,
recent pier condition reports commissioned by the Port Authority
and reviewed by NYCEDC show that certain portions of the Site,
including the piers, require substantial capital investment.

From commencement through the earlier of (i) the Transfers and (ii)
June 30, 2058 (“Lease Term”). If the Transfers have not occurred
by April 30, 2031, the Lease Term may be extended until 2123.

Annual rate of $1,000,000, which shall be equal to the rent
obligation of the Port Authority pursuant to the Amended HH
Lease. Because the rent obligation is the same under each of the
Leases, rent payments under the Leases shall be suspended for
so long as both Leases are in effect.

The Port Authority to pay NYCEDC $2,500,000, less the amount
of any and all payments of certain scheduled items made by the
Port Authority between December 31, 2023 and the
commencement of the BMT Lease, but no less than zero.

NYCEDC shall indemnify the Port Authority for claims related to the
release of hazardous substances, or any other environmental
condition or matter, created or existing at, on, under or adjacent to
the Site prior to, or during, the Lease Term, including, but not
limited to, the disturbance of any pre-existing condition.

NYCEDC shall indemnify the Port Authority against liabilities and
claims related to (in abbreviated form): (i) the negligence or willful
misconduct of NYCEDC, (ii) any remediation work, (iii) any use or
condition of the Site, (iv) any accident or injury at the Site, (v) any
union or labor-related claims, (vi) the Project, and/or (vii)
NYCEDC's failure to comply with or perform its obligations under
the BMT Lease.



Use

Operation and
Maintenance

Employment:

Zoning:

Relevant Staff:

Project Code:

NYCEDC shall be entitled to use the Site for any uses permitted by
applicable laws, taking into account the Port Authority’s ownership.

Absolute net lease to NYCEDC. NYCEDC collects all revenue
associated with the BMT User Agreements and the Brooklyn Cruise
Terminal Lease and bears all responsibility for operating costs.

Approximately 425 full-time equivalent workers, associated with
existing uses, are employed at the Site.

The Site is zoned M1-1 and M2-1.

PJ Berg, Executive Vice President, Real Estate Transactions
David Lowin, Senior Vice President, Asset Management

Matthew Furlong, Senior Vice President, Real Estate Transactions
Kevin Dunlevy, Vice President, Real Estate Transactions

John Tseng, Vice President, Asset Management

Stacy Yan, Assistant Vice President, Asset Management

Meredith Jones, General Counsel, Legal

Robert LaPalme, Assistant General Counsel, Legal

Katie Hermann, Senior Counsel, Legal
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Attachment A - Site Map

Properties |
City-Owned '

" Port Authority-Owned

Lease Boundaries

[ Existing EDC Lease Area

~ 7' New EDC Lease Area

-—---=
Vi) Brunt Street

]
Umolj)'. -Queens Expressway

Allantie Avenu

Degraw Street

Block and Lots:

City BMT Property
(owned by the City):
Block Loi(s)
281 62
314 1,27, 28,31, 36,
38, 40,42
316 1,26,31-35
318 1,28-30,32-37,
50
334 1,2,4-7,14, 19,
23,25, 40, 51-
59, 61-65
340 1-10, 14-17, 19-
26,28-33, 35,
38-46, 48, 51
346 1-3, 5-7,9-11,
21-23,25,26,29
500 1
515 300
PA BMT Property
(owned by Port Authority):
Block Lot(s)
281 1
499 1
514 21
515 1,61
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