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December 2, 2010

Ms. Linda Chiarelli, Senior Vice President Mr. Joseph M. Lawlor, Vice President (By Hand)
Deputy Director of Construction The Bank of New York Mellon,

Forest City Ratner Companies as PILOT Bond Trustee

1 Metro Tech Center 101 Barclay Street, Floor 7W

Brooklyn, New York 11201 New York, New York 10286

E-mail: Ichiarelli@fcrc.com E-mail: joseph.lawlor@bnymellon.com

Ms. Arana Hankin (By Hand)
New York State Urban Development Corporation
d/b/a Empire State Development Corporation,
as Lease Administrator
633 Third Avenue
New York, New York 10017
E-mail: ahankin@empire.state.ny.us

Re: New Nets Arena
Barclays Center and Transit Connection
Brooklyn, New York

Dear Ms. Chiarelli, Mr. Lawlor, and Ms. Hankin:

Enclosed is our Site Observation Report 7 for the referenced project, based on our visit of
October 28, 2010. James G. Cockinos, AlA, Senior Associate, performed the observation and
prepared the report.

Please refer to Section Il - ""Executive Summary"* for a brief overview of the project.
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If you have any questions regarding this report, please call.

Very truly yours,

MERRIJT & HARRIS, INC.

es G. Cockinos, AIA
enior Associate
Group Leader Construction Monitoring

JGC:eb
Enclosure

cc: Forest City Ratner Companies

Attn: Lauren Du E-mail: ldu@fcrc.com

Attn: Jim Lester E-mail: jlester@fcrc.com
Attn: Dalia Schwartz E-mail: dschwartz@fcrc.com
Attn: Rebecca D'Eloia E-mail: rdeloia@fcrc.com
Attn: Rob Tarulli E-mail: rtarulli@fcrc.com
Attn: Winthrop Hoyt E-mail: whoyt@fcrc.com
Attn: Robin Guiao E-mail: rguiao@fcrc.com
Attn: Frank Lowe E-mail: flowe@fcrc.com

Manny P. Kratsios
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SECTION I - IDENTIFICATION

Project Name
and Location:

Improvements:

Prepared For:

New Nets Arena
Barclays Center and Transit Connection
Brooklyn, New York

The construction of a new 8-level, approximately 670,000 sg. ft.,
18,103-seat capacity enclosed state-of-the-art sports arena for the
National Basketball Association's professional basketball team,
the New Jersey Nets, with 105 suites overall. An underground
transit connection from the existing subway station to the Arena
plaza, and site work (landscaping, trees, sidewalks, bollards, etc.z
in front of and surrounding the Arena, in addition to the 4'
Avenue reconfiguration are also to be constructed.

New York State Urban Development Corporation

d/b/a Empire State Development Corporation, as Lease
Administrator

633 Third Avenue

New York, New York 10017

Arana Hankin

E-mail: ahankin@empire.state.ny.us

The Bank of New York Mellon, as PILOT Bond Trustee
101 Barclay Street, Floor 7W

New York, New York 10286

Joseph M. Lawlor, Vice President

E-mail:  joseph.lawlor@bnymellon.com

Forest City Ratner Companies

1 Metro Tech Center

Brooklyn, New York 11201

Linda Chiarelli, Senior Vice President
Deputy Director of Construction
E-mail: Ichiarelli@fcrc.com

December 2, 2010
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Developer: Brooklyn Events Center, LLC
Forest City Ratner Companies
One Metro Tech North
Brooklyn, New York 11201
Robert P. Sanna, Executive Vice President
Phone: 718.923.8414
E-mail: bsanna@fcrc.com
Linda Chiarelli, Senior Vice President
Phone: 718.923.8409
E-mail: Ichiarelli@fcrc.com
James Lester, Senior Vice President
Phone: 718.923.8569
E-mail:  jlester@fcrc.com
Lauren Du, Senior Vice President
Phone: 718.923.8408
E-mail: Ildu@fcrc.com
Gregory G. Lowe, Senior Vice President
Phone: 718.923.8470
E-mail: glowe@fcrc.com
Dalia Schwartz, Vice President
Phone: 718.923.8535
E-mail: dschwartz@fcrc.com
Robert Tarulli, Vice President
Phone: 718.923.5312
E-mail: rtarulli@fcrc.com
Rebecca D'Eloia, Vice President
Phone: 718.923.8557
E-mail: rdeloia@fcrc.com
Eileen Weingarten
E-mail: eweingarten@fcrc.com
Thomas E. Bonacuso, P.E., Vice President
Phone: 718.923.8521
E-mail: tbonacuso@fcrc.com
Robin Guiao
Phone: 718.923.8451
E-mail: rguiao@fcrc.com

Design/Builder
(Arena): Hunt Construction Group, Inc.
2450 South Tibbs Avenue
Indianapolis, Indiana 46241
Jeffrey E. Fisher, Construction Manager
Mobile: 317.513.2566
E-mail:  jfisher@huntconstructingroup.com
Scott Hamburg, Senior Project Manager, Vice President
Cell: 917.816.8446
E-mail:  scott.hamburg@bovislendlease.com
H. Mark Gladden, Construction Manager
Cell: 718.809.9147
E-mail: mgladden@huntconstructiongroup.com
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Architect of Record:

Structural Engineers:

Mechanical/Electrical/
Plumbing/Fire Protection
Engineers:

Building Codes/Life Safety:

Seismic Engineers:

Arena Design Architects:

Civil Engineers:
(Site Work Design)

Construction Manager
(Transit Connection):

Construction Site
Telephone:

Observation and
Report By:

Ellerbe Becket Architects and Engineers, P.C.
2380 Mc Gee, Suite 200
Kansas City, Missouri 64108

Thornton Tomasetti
51 Madison Avenue
New York, New York 10010

WSP Flack + Kurtz
512 7" Avenue
New York, New York 10018

FP&C Consultants
One Ward Parkway
Kansas City, Missouri 64112

Mueser Rutledge Consulting Engineers
14 Penn Plaza - 225 West 34" Street
New York, New York 10122

SHoP Architects, P.C.
11 Park Place Penthouse
New York, New York 10007

Stantec Consulting Services, Inc.
50 West 23" Street, 8" Floor
New York, New York 10010

Turner Construction Company

375 Hudson Street, 6™ Floor

New York, New York 10014

Rick Salaway, Senior Project Manager
Phone: 212.229.6000

E-mail: rsalaway@tcco.com

Chuck Baldwin, LEED AP, Project Manager
Phone: 212.229.6000

Mobile: 603.944.3474

E-mail: cbaldwin@tcco.com

718.789.1100

James G. Cockinos, AlIA, Senior Associate

December 2, 2010
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Present During

Site Observation: James Lester, Forest City Ratner Companies
Rob Tarulli, Forest City Ratner Companies
Greg Lowe, Forest City Ratner Companies
Eileen Weingarten, Forest City Ratner Companies
Rebecca D'Eloia, Forest City Ratner Companies
Jennifer Dominguez, Forest City Ratner Companies
Sherveen Baftechi, Forest City Ratner Companies
Lauren Du, Forest City Ratner Companies
Linda Chiarelli, Forest City Ratner Companies
H. Mark Gladden, Hunt Construction
Jon Anthony, Hunt Construction
Scott Hamburg, Hunt Construction

Date of Site

Observation: October 28, 2010
Date of Previous

Site Observation: September 30, 2010
Date of Draft

Review: November 30, 2010

Dates of Future
Site Observations: Last Thursday of each month (8:30 A.M.)

November 23, 2010
December 22, 2010
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SECTION Il - EXECUTIVE SUMMARY

This section is intended to be a brief overview of the project, based on our current site visit. Please read
the report in its entirety for a complete understanding of our comments and opinions as presented herein.
Conformance to Plans and Specifications and Workmanship

Construction Documents (Drawing Volumes 1 - 6, Specifications Volumes 1 - 3) marked "Not for
Construction," dated July 31, 2009, were provided for our review. 60% CD drawings, dated to include
the Arena facade have been made available. The 100% CD drawings, dated August 13, 2010, have been
made available as of August 18, 2010.

Mass Transit Improvement documents, (plans and specifications Volumes 1 - 5) labeled "90%
Submission," dated August 28, 2009, were provided for our review.

The work is proceeding in general accordance with the plans, specifications, and other pertinent
documents that we have reviewed to date.

The overall quality of workmanship is good.

Summary of Hunt GMP Costs
Arena

The following summary is based upon the General Contractor's Application and Certificate for
Payment 10, covering the period through October 31, 2010:

Current Contract Value (Design/Build with GMP) $470,526,715
Total Work Completed and Stored to Date 11.2% $53,650,781
Current Payment Due and Recommended by Merritt & Harris, Inc. $6,224,937 *

*  Current Payment Due includes Hard Costs ($4,470,030), GC/CM Fee ($1,294,309), and associated
AJE Soft Costs ($460,599)

In our opinion, the remaining Contract Value funds of $416,875,934 (net of retainage), together with the
remaining Developer's Arena Design/Scope Contingency, are sufficient to complete the work as it is
currently defined.

The Guaranteed Maximum Price (GMP) was based on the "Scope Set" drawings, dated July 31, 2009.
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Transit Connection

The following summary is based upon the General Contractor's Application and Certificate for
Payment 3, covering the period through October 31, 2010:

Current Contract Value (Lump Sum) $52,406,000
Total Work Completed and Stored to Date 11.5% $ 6,043,747
Current Payment Due and Recommended by Merritt & Harris, Inc. $ 2,538,900

In our opinion, the remaining Contract Value funds of $46,362,253 and the Developer’s Design/Scope
Contingency are sufficient to complete the work as it is currently defined.
Summary of Total Project Hard Costs:

The following summary is based upon the Developer’s Application and Certificate for Payment 7
covering the period through October 31, 2010:

Previously Current Total % Remaining
Description Budget Completed Request Completed Complete Balance
Arena $507,193,011 $61,317,006 $7,305,262 *  $68,622,268 135 $438,570,743
Transit Connection 66,507,554 5,966,517 2,737,103 8,703,620 13.1 57,803,934
Arena Site Work 20,143,349 346,032 17,578 363,610 1.8 19,779,739
Arena Mitigation 2,685,886 80,690 0 80,690 3.0 2,605,196
Totals $596,529,800 $67,710,245 $10,059,943 $77,770,188 13.0% $518,759,613

The $10,059,943 being requested for these line items under the Requisition, covering October 2010, was
reviewed by our office and found to be reasonable.

* Current Request is part of the Hunt Construction Design-Build contract and includes the trades,
GC/CM Fee Costs, and miscellaneous other Hard Costs.
Summary of Total Project Soft Costs

The following summary is based upon the Developer's Application and Certificate for Payment 7,
covering the period through October 31, 2010:

Current Revised Budget $183,606,869
Total Amount Incurred to Date 83.7% $153,731,951
Current Payment Due and Recommended by Merritt & Harris, Inc. $ 1,923,998
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The overall Soft Cost budget includes the following Soft Cost related items:

Previously Current Total % Remaining
Description Budget Completed Request Completed Complete Balance
Arena $174,827,003  $145,602,856  $1,721,939 $147,324,794 84.3 $27,502,209
Transit Connection 5,066,098 3,276,428 101,939 3,378,367 66.7 1,687,731
Arena Site Work 3,667,307 2,899,218 100,121 2,999,339 81.8 667,968
Arena Mitigation 46,461 29,451 0 29,451 63.4 17,010
Totals $183,606,869 $151,807,953 $1,923,999 $153,731,951 83.7 $29,874,918

The $1,923,998 being requested for these line items under the Developer's Requisition, covering
October 2010, was reviewed by our office and found to be reasonable.

In our opinion, the remaining budget funds of $29,874,918 which include the remaining Development
Contingency are sufficient to complete the work as it is currently defined.

Additional costs not included within the Hard or Soft Cost Requisition include the following:

Previously Current Total % Remaining
Description Budget Completed Regquest Completed Complete Balance
Accounts Payable $ 4,950,367  $4,517,503 $ 74,028 $ 4,591,531 92.7 $358,835
(AP)
Financing 29,715,483 29,713,221 0 29,713,221 99.9 2,262
Totals $34,665,850 $34,230,724  $74,028 $34,304,752 99.0  $361,097

@ Costs incurred prior to closing
@ Costs of financing

Summaries of Recommended Payment Due

Description Amount

Hard Costs - Arena $ 7,305,262.44
Hard Costs - Transit Connection 2,737,102.41
Hard Cost - Site Work 17,577.59
Soft Costs 1,923,998.13
Accounts Payable (AP) 74,028.38
Financing 0.00
Total $12,057,968.95

Scheduled Completion

A High Level Arena Summary Construction Schedule, dated July 16, 2010, has been provided for our
review. The current schedule, prepared by Hunt, indicates that substantial completion is anticipated to be
by August 12, 2012. The Developer is currently reviewing that schedule and there is a meeting
anticipated for mid-December to resolve current schedule disputes.
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An early substantial completion date of June 1, 2012, has been established with the following criteria to
be met:

Owner may use and occupy the Arena

Only punch list items remain

The Architect of Record has issued a Certificate of Substantial Completion
A TCO has been issued

oo o

Punch list work and Subcontractor close-outs may extend the construction term to a final completion date
of February 28, 2013.

Based on our computerized progress chart which compares the cash flow amount to the projected
construction progress, the project is currently slightly ahead of schedule.

Open Issues/Comments
No new issues have been discussed this period.
Previous Periods

4.1.3. Stress crack on grade beam
Update: No update information provided

Resolved Issues
4.1 The following construction items are not critical in nature and are noted for monitoring purposes:

1. Rebar installation at Pier P3

Resolved: The rebar inspections are proceeding and being conducted by Thornton-Tomasetti
Structural Engineers

2. Anchor bolts at Column Lines G-15.5, D-15, F-16, D-12, and F-12
Resolved: Anchor bolts have been inspected and accepted.

4. Concrete placement at Elevator 2A walls located at Grid Line 13.75/F.75
Resolved: Work has been completed

5. Water damage occurring at perimeter footing, interior grade beams, and footings

Resolved: Waterproofing operation at all perimeter footings, grade beams, and footings
continues to take place
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5.1 The following construction items are not critical in nature and are noted for monitoring purposes:

1. Premium time authorized by Hunt to Foundations Subcontractor in Areas D and E
Revised start of steel erection point being reviewed (Column 10 vs. Column 35)

Revised and greater detailed excavation activity in southeast quadrant being implemented
Alt. 2 #4 for SOE and CIP concrete work in southeast quadrant being secured

The Developer is to secure limited exclusion zone requirements from NYC DOB

SANIE S A

Resolved: All items have been addressed by the General Contractor.
6.1. Test Reports from July 15 - October 30, 2010

Resolved: All updated test results have been made available for our review.
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SECTION Il - PROJECT SCOPE

The following description is distilled from our Project Review Report, dated November 30, 2009, and is a
snapshot of the project scope at that time. A more detailed description of the project scope is contained in
our Project Review Report.

The Atlantic Yard Project will consist of the redevelopment of 6 full and 2 partial City Tax blocks
including the Metropolitan Transportation Authority (MTA) bus yard and the Long Island Rail Road
(LIRR) Vanderbilt rail yard in the Prospect Heights section of Brooklyn, New York.

The site for the proposed arena project is located at the intersection of Flatbush and Atlantic Avenues.

The proposed project will entail the construction of a new 8-level, approximately 670,000 sq. ft., 18,103-
seat capacity enclosed state-of-the-art sports arena for the National Basketball Association's professional
basketball team, the Nets, with 105 suites overall. The arena will also be used for hockey, concert events,
and other theatrical presentations.

The Arena will consist of 8 levels (Event, Mezzanine, Main Concourse, Lower Suite, Upper Suite, Upper
Concourse, Mechanical Mezzanine, and Catwalk Levels) surrounding 2 structured octagonal-shaped
seating bowls (lower and upper).

TV truck parking, loading dock facilities, and trash docks will be located on the east and southeast, as
well as a central security command center, a truck turntable, and 2 truck elevators at the southeast corner
of the level. A flight of stairs on this corner of the level leads up to a small mezzanine which will contain
the electrical switchgear room and several electrical compartments. Press work and dining facilities will
be located on the northeast corner.

The foundations will be individual, reinforced concrete, spread column footings, grade beams, continuous
strip wall footings, foundation walls, elevator pits, pool pits, turntable pit, and truck elevator pit.

Typical floors will consist of concrete fill, reinforced with #4 or #6 bars at 12" on center, bottom and top
bars parallel to the span and #4 or #6 bars at 12" on center top perpendicular to the span, on 3"-deep, 18-
or 20-gauge composite steel floor deck. The slabs will have a total thicknesses of 5%", 74", are 12".
They will be supported on rolled-shape structural steel floor beams, girders, and columns. Beams and
girders will be provided with welded, headed, shear studs for composite action. Rolled-shape structural
steel columns will support the girders and transfer gravity (vertical) loads to the foundation. The girders,
columns, and bracing members comprise the braced bents.

A central heating plant will consists of 2 natural gas-fired 400 BHP water tube boilers (Unilux as
standard). The heating hot water will be distributed using these 680-gpm circulating pumps (1 is a
standby) to serve the arena. The hot water supply and return piping will run horizontally to the service
corridor in the Event Level. This main will split into 2 supply and return branch main pipes. One set will
serve Quadrants A and D, and the other set will serve Quadrants B and C, to feed AHUs in the respective
guadrants.
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Three 1,000-ton cooling towers (BAC as standard), totaling 3,000 tons, will be installed on the practice
court roof. The cooling towers are sized to include a capacity of 300 tons for the Ice Floor Refrigeration
Plant. The central condenser water system will provide sand filter filtration and chemical treatment
systems.

A waterside economizer system will be installed that consists of a Plate and Frame Heat Exchanger and
pumps. Indirect water circulation of the chilled water and condenser water will provide 1,200 tons of
cooling capacity when ambient temperatures are appropriate to affect economizer cooling.

Three 900-ton centrifugal chillers (York as standard) for a total of 2,700 tons of cooling will be installed.

The Arena Bowl and Suites will be heated and cooled by 4 VAV draw-through AHUs and VAV boxes, to
be supplied with chilled water and heating hot water by a central chilled water and heating hot water
plant. Other areas will be provided with DX AC units, HVAC units, fan coil units, cabinet unit heaters,
unit heaters, and H & V units exhaust, return, and pressurization fans are installed. The units will be
installed in the Upper Mezzanine Mechanical Equipment Room. Each unit will deliver 90,000 CFM of
conditioned air that will be distributed utilizing a main loop duct installed adjacent to the catwalk, and
with drum louvers mounted on vertical plenum ducts.

Five combined storm and sanitary house sewers will exit the project to connect into the city combined
sewer system (four 15" and one 10" combined sewers).

Roof drains will collect the storm water, conducted down in 4 leaders to drain into 3 below-ground storm
retention tanks (by others). Tank overflow lines will be piped to the sewer system. A duplex storm water
discharge pump will be installed in Quadrant A retention tank and a triplex pump set will be installed in
the B/A retention tank that will discharge overflow storm water to the combined sewer system.

The sanitary system will include toilet facilities, saunas, hydrotherapy rooms, kitchens, concessions, prep
areas, truck docks, and floor drains in mechanical spaces, laundry areas, locker rooms, bathrooms, and
other areas. A duplex ejector pump set will be installed in the mechanical room pit, located under hydro
and whirlpool rooms. Waste from the kitchens and food concessions will drain into grease interceptors,
and then into the building sanitary system. Sanitary waste from the building will be gathered at the Event
Level and will leave the building at 5 locations to connect into the street combined sewers.

A 6" water service from Flatbush Avenue will enter into Quadrant E, equipped with a water meter and
double check valve backflow preventer assembly. It will supply water to a 5,000-gal. steel suction tank.
Domestic water to the project will be pressure boosted by a quadruplex pump set.

An existing electric utility vault exists at the property line that is available for possible future utility
transformers is installed by the utility company. Electric service will be provided by 265/460-volt, 3-
phase, 4-wire secondary power to the arena. Four metered main service switchboards, each rated at
4,000-amperes will serve the project.
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The Arena Event Sports lighting will be served from 2 dedicated risers. The power will be distributed to
4 locations on the catwalk to 1,000-watt clear metal halide sports lighting fixtures mounted on the catwalk
handrails and capable of achieving temporary "blackout” by means of a shutter system without
extinguishing the lamp. Emergency power will be provided in addition to the normal Event Lighting
Power to supply 20% of the arena lighting fixtures and 50% of aisle light fixtures for emergency egress
lighting. Arena aisle lighting will be theatrical 575-watt incandescent fixtures, with rotating shutter
assembly, mounted on the catwalk handrails.

Automatic sprinklers will provide protection in all areas of the building with the exception of the seating
bowl. The main building will be separated into 4 sprinkler zones on each floor level. Each automatic
sprinkler zone control station will include a zone isolation valve with tamper switch, check valve, flow
control switch, pressure gauge, and test and drain assembly.

There will be a combination fire standpipe/sprinkler standpipes for the 4 zones fed from a 6" fire
protection loop at Event Level 1.

A 90-psi, 1,000-gpm, electric-powered fire pump and an electric jockey pump will supply a 6" fire
protection water loop routed around the ceiling of Event Level 1 to supply water to combination
standpipes in each of the 4 stair towers of the building.

A diesel generator supplies emergency power to the life safety circuits and will include: fire alarm
system, smoke exhaust and supply fans, elevators, 1 elevator in each bank at a time, fire and jockey
pumps, arena air handling units, emergency and exit lights, stair pressurization fans and boilers.

The energy management system for the Arena will be a microprocessor-based, direct digital control
(DDC), building management system. It will monitor, control, and optimize the operation of the HVAC
system. The system is the main system for the arena Block complex and will control and monitor
distributed subpanels located in each of the 4 towers and central plant. The system head end will be
located in the Engineer's office in the arena.

Transit Connection

The work will consist of the construction of the MTA's new Transit Hub Entry, a new below-grade
Control Area with back-of-house support facilities, and new connections to both existing IRT (2, 3, 4, 5)
and BMT lines (B, Q), as well as renovation of existing platforms, new and/or refurbishment of support
facilities and stairs along the affected platforms. Work will also include relocation and restructuring of
existing subway vents.
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SECTION IV - CONSTRUCTION STATUS

Work was active at the time of our site observation and appeared to be proceeding in a good and
workmanlike manner, in general accordance with the plans, specifications, and all pertinent documents
reviewed to date.

Items previously reported as generally completed have been removed from this section. The following
progress in construction was observed this period:

General Conditions

The General Contractor has mobilized their office across from the site. Protective plywood and
chain-link fencing, gates, barricades, concrete barriers, and traffic signage are in place. Mobile
cranes, tie-back, and pile driving equipment are on site.

The soil erosion control and stabilization of the construction entrance are in place.
Excavation

Bulk excavation is well advanced at the southeast corner of 6™ Avenue Bridge and Pacific Street
continuing along Flatbush Avenue and extending to the southwest area of the site. Steel H-sections
have been driven with plywood shoring at the east wall of the site. The tie-back operation is
substantially complete along the sheeting and shoring wall at the east portion of the site and
extending along the Atlantic Avenue retaining wall, and continuing along the west perimeter (5"
Avenue). The support of excavation which includes walers and H-section cross bracing abutting
the existing MTA subway and LIRR tracks has begun at the west end of the Dean Avenue
perimeter wall.

Temporary earth ramps have been formed for construction access.

The removal and transport of the contaminated soils is continuing.

Concrete

Interior footing formwork with rebar placement is underway within Column Lines C, D, E, and H.
Concrete pours of the perimeter footings are complete at Atlantic Avenue and well advanced at the
Flatbush Avenue elevation.

Anchor bolts and steel embeds/clips are incorporated within the formwork and concrete pours.

Formwork and reinforcing have been set in place for the foundation walls along Flatbush Avenue,
with concrete poured along the Atlantic Avenue walls.

Structural Steel
Shop and erection drawings, anchor bolt and embed drawings, connection design and engineering

are well advanced with the 1% deliveries of the structural steel scheduled to begin mid-November
2010.
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Facade

System engineering and design, shop drawings, and calculations are underway by the
Subcontractor. Coordination and detailing are ongoing between all Professionals of Record with
the Subcontractor (ASI).

Plumbing

The equalizer piping line between the east and west storm retention tanks has been installed.
Electrical

Temporary power is currently servicing the site.

Underground electrical conduit rough-in is underway for the duct banks.

Transit Connection

Excavation of the proposed connection is underway.
Piles have been driven within the excavated areas.

A test pile has been set up.

SECTION YV - DOCUMENTS, TESTS, CERTIFICATIONS, AND PERMITS

Our office has reviewed all of the following documents and found them to be satisfactorily complete, in
order, and in general conformance with the contract requirements.

Please note that Merritt & Harris does not perform consulting relating to asbestos or hazardous
materials, claims no expertise in these areas, and can assume no liability for the work opinions, or
reports of any independent consulting firms engaged to do so.
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Documents

Our office has reviewed the plans and specifications labeled “Scope Set,” dated September 31, 2009, and
is presently reviewing the 100% CO Prelim - Advance Procurement Drawings, dated August 13, 2010.

The Mass Transit Improvement documents (Plans and Specifications, Volumes 1 - §) labeled 90%
submission, dated August 28, 2009, were provided for our review.

The following documents were made available this period:

1. General Contractor's Application and Certificate for Payment 10 (Arena), for the period ending
October 31, 2010

2. General Contractor's Application and Certificate for Payment 3 (Transit Connection), for the
period ending October 31, 2010

Developer's Requisition Summary 6 for October 2010
4. General Contractor’s Monthly Report for October 2010

Tests
The following test reports were reviewed to date:
1. AEL - Atlantic Engineering Laboratories of New York, Inc. Reports:

Concrete Compressive Strength Report, dated June 16 - September 30, 2010
Soil Compaction Test Reports, dated June 21 - September 24, 2010

Daily Field Reports, dated June 16 - August 12, 2010

Concrete Plant Inspection Daily Reports, dated June 16 - September 23, 2010
Structural Steel Field Inspection Reports, dated July 23 - September 13, 2010
Wall Embed Installation Report, dated August 4 — September 22, 2010

Soils Reports, dated July 6 - August 28, 2010

Sieve & Proctor Reports, dated July 13, 2010

Pull test Reports (Epoxy Rebars), dated July 8§, 2010

Shoring of Excavation Reports, dated July 23 - August 3, 2010

Structural Steel Shop Inspection Reports, dated July 1 - September 24, 2010

FTUrE @ oo oo g

2. Langan Engineering & Environmental Services:

a. Geotechnical Site Inspection Reports, dated October 4 — October 8, 2010

We have reviewed all test reports that were made available to us. Since some reports may be missing
from the on-site files, our office is also relying on the Deficiency Logs and Monthly Certification from
the Professionals of Record to certify that the work in place is in accordance with the construction
documents.
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Certifications

1. Architect’s Certificate for Payment 10 (Arena) (AIA Document G702 - Application and Certificate
for Payment), covering the period through October 31, 2010.

2. Architect's Certificate for Payment 3 (Transit Connection) (AIA Document G702 - Application and
Certificate for Payment), covering the period through October 31, 2010.

Permits

The following major Building Permits have been received to date:

1. New York City Department of Buildings:

Permit Description Isued Expires
a. 320135493-01-EQ-FN Alt. Type 2 - Construction Equipment - Fence 09/02/10 09/01/11
b. 320140682-01-EW-OT  Alt. Type 2 - Foundation 09/02/10 09/01/11
¢. 320140682-02-EW-OT  At. Type 2 - Sheet/Shor/Brac 09/02/10  09/01/11
d. 320145856-01-EQ-OT Alt. Type 3 - Construction Equipment - Other 04/13/10 04701711

44

. 320162266-01-EQ-FN Alt. Type 2 - Construction Equipment - Fence 05/14/10 1101710

f. 320148782-01-EW-OT  Alt. Type 2 - Sheet/Shor/Brac - Concrete Work  09/02/10 09/01/11
not authorized - Concrete Placement Formwork,
Steel Reinforcing not permitted
g. 320100234-01-FO New Building 09/03/10 09/01/11
h. B328732 Electrical Work Permit Descriptions 1 and 6 06/30/10 06/30/13
i. 320100234-01-FO-EA New Building - Earthwork Review for Zoning 09/03/10 09/01/11
j. 320100234-04-PL New Building - Plumbing - Partial Underground 07/20/10 07/20/11
Piping
k. CN595-10 CD4: Tower & Mobile Crane/Derrick/Mast 09/29/10 09/29/11

Climber/Pile = Driver On-Site  Inspection
Application/Certificate

2. New York City Department of Transportation:

a. DOT Permit 04-2010281-058, dated October 10, 2010, expired November 1, 2010
b. DOT Permits (02-2010280-079 - 114, dated October 10, 2010, expired November 1, 2010
¢. DOT Permits 02-201019486 - 103, dated July 13, 2010, expired Cctober 10, 2010
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SECTION VI - CONTRACTS AND BONDS

General Contract

Design/Build with Guaranteed Maximum Price (GMP) Agreement between the Developer and Hunt
Construction Group Inc., dated December 28, 2009, for the Arena only with attached:

- Exhibit A - GMP Documents

- Exhibit B - Subcontractor Performance and Payment Bond

- Exhibit C - Schedule of Values

- Exhibit D - Change Order Form

- Exhibit E - Final Release and Affidavit

- Exhibit F - Not Used

- Exhibit G - Lien Waiver

- Exhibit H - Owner's Insurance

- Exhibit | - Design/Builder's Insurance

- Exhibit J - Affirmative Action/Community Benefits/Economic Development Requirements

- Exhibit K - Scope of Design Phase Services

- Exhibit L - Scope of Construction Phase Services

- Exhibit M - Not Used

- Exhibit N - Supplemental Conditions - Project Sponsor Requirements

- Exhibit O - Arena Schedule

- Exhibit P - Owner's Construction Phasing Schedule

- Exhibit Q - Owner's Financing Plan

- Exhibit R - Survey

- Exhibit S - Letter of Credit

- Exhibit T - Form of Consent to Assignment

- Exhibité) - Forms of Architect Certification, amounting to $484,594,525 has not been

executed.

A 50/50 savings clause subject to a cap of $5,000,000 is included between the Developer and the
Contractor.
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Subcontracts

According to Mr. Fisher and Mr. Hamburg, the Hunt Construction subcontracts are now approximately
68% contracted and are within budget. No major overruns are currently being anticipated.

The following executed subcontracts have been made available to date:

General Contractor's Subcontract

Subcontractor Trade Description Original Budget Amount
Almar Plumbing Plumbing $14,990,000 $14,758,000
American Stair Steel Stairs 4,601,366 2,029,695
ASI Limited Exterior Facade 39,194,310 32,411,211
ASM HVAC/BMS 43,350,000 43,250,000
Banker Steel Structural Steel 50,344,722 * 51,450,673
Banker Steel Structural Precast 8,279,500 5,920,560
Cimco Ice rink 3,400,600 3,450,600
Commodore Structure Concrete 9,070,000 9,070,000
E-JJERMCO Electrical 46,511,724 46,231,954
H-Mak Food Service 10,825,000 9,305,000
Hydro Worx Int'l Aquatic Therapy Pools 527,500 337,500
J.E. Thompson Truck Elevators & Turntable 1,572,000 724,000
LaQuila Group Excavation, Foundation 28,900,000 27,500,000
Otis Elevators Elevator & Escalators 6,847,250 5,500,000
Staging Concepts Ornamental Metal 2,701,518 3,232,367
United Hoisting Fencing 1,510,000 470,900
United Hoisting Fencing 0 776,210
Totals $272,625,490 $256,418,670

* Difference between the budgeted amount and the contract amount has been reallocated from the
facade allowance.

Note that the contract amounts may not, in all cases, represent the total costs of the individual line items,
i.e., Internal Change Orders are not included in the subcontract amounts. Note that the preceding table
does not include General Conditions and the Contractor's Fee.

Contractor’s Contingency Reserve

The General Contractor's Contingency Reserve balance currently stands at $19,679,350.
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Bonds

Based on the Design/Build Agreement, the General Contractor will not need to be bonded while all
Subcontractors must be bonded. Based on the Hunt Construction's contract, all Subcontractors will be
bonded in an amount equal to its subcontract price, naming the Developer and General Contractor as co-
obligees.

The following Payment and Performance Bonds have been made available to date:

Subcontractor Trade

LaQuila Group Excavation, Foundations
United Hoisting Fencing

Banker Steel Structural Steel

ASI Limited Exterior Facade
E-JJERMCO Electrical

Commodore Construction Superstructure Concrete

Note that the subcontracts for "material only™ shall not be required to be bonded.

All Subcontractors shall be enrolled in the OCIP Program, as their contracts are executed. A trust fund in
the amount of $7,100,000 has been established with the Bank of New York. EJJERMCO JV (Electrical);
enrollment in the OCIP Program will be limited to the General Liability (GL) coverage only. ASM
Mechanical is excluded from the OCIP and will provide traditional insurance.
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SECTION VII - CHANGE ORDERS AND PENDING CHANGE ORDERS

Change Orders

Arena

Change Orders 26 - 42, totaling a credit of $5,228,792, were provided this period and are included in
the following list of executed Change Orders that have been made available:

€O
1

Boovwoourwn

11
12
13
14
15
16*

17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37

Amount

Description

$ 0

(895,700)
0
(1,770,921)
(220,000)
57,316
(29,500)
2,928
249,994
0
0
506,780
0
(53,162)
(1,066,100)
0

(153,200)
(20,916)
47,426
75,000
0

0

0
(435,000)
(125,760)
(455,625)
(5,000)
(79,888)
0
(279,000)
(692,721)
29,243

0

3,120

0

61,795
20,099

Budget transfer from Division 17 (Technology) to 16 (Electrical) for low
voltage scope of work.

OCIP Deduct - Banker Steel

Structural quantities matrix; credits site security credit

OCIP Deduct - Laquila

OCIP deduct - Almar Plumbing

Bus Ramp Design

Design Credit for wind and falling ice

Hockey Sightline Study

Updated Construction Fence from Chain-Link to Plywood

Fence around Lot 21 during demolition

Structural precast concrete award assigned to Banker Steel

Fence upgrades

Disposal of on-site contaminated excavated materials - $7,746,950
OCIP Deduct - Otis Elevator

OCIP Deduct - ASI Ltd.

Clarification Reconciliation of CCE/GMP Contract Values - ($8,839,018)
credit

OCIP Deduct - H-Mak

OCIP Deduct - American Stair

Construction Fence Upgrades - General Condition and CM Fee only
Relocate Con Edison Network Room

Reconciliation of previous OCO 1 - 20

Super Hazmat Material Trucking (Environmental Budget)

Facade Allowance to ASI for Signage - Budget Transfer

Early Payment Credit to ASI

United Hoist Phase 2 OCIP - Demo portion - $5,240

OCIP Deduct EJ/JErmco

JE Thompson OCIP Deduct

Staging Concept OCIP Deduct

Site Security - G.C. Transfer

Commodore OCIP Deduct

Deduct Food Carts form H Mak scope

Design Elevator Hoistway

Hunt Laquila Haz & super Haz Disposal

Design Con Ed Network Rev Rm Layout

Partial September Reconciliation

Add Pass thru Window with Heat Lamp

Per DOT/BOB

December 2, 2010
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[ef0) Amount Description

38 0 Partial September Reconciliation

39 0 Budget Transfer for Laquila SCO-8

40 0 Budget Transfer Civetta from excav to COW GC

41 0 Budget Transfer from site requisition to United Fence $3,147,367
42 0 Budget Transfer Temps site to MFM Contract $3,147,367

$(5,228,792) Total
* OCO 16 amounting to a credit of $8,839,018 address are the costs of the precon services provided
by Hunt Construction prior to start of construction and has been deducted from the current budget
and total work-in-place.

Transit Connection

Change Orders 1 and 2 amounting to $1,845,000 were provided this period:

[ef0) Amount Description
1 $ 400,000 Civetta — Payment and Performance Bond
2 1,485,000 IRT column and beam Inspection

$1,845,000 Total

The preceding Change Orders have been executed by the Developer and General Contractor and we
recommend your acceptance of them. The scope of work and dollar amounts appear reasonable. The
scope changes do not substantially change the quality of the project. No time extensions to the
project are indicated on these Change Orders.

The monies for all Change Orders resulting in the contract value being increased will be made available
from the Developer's Contingency.

Pending Change Orders

The Developer's Pending Change Order (PCO) Log, dated November 23, 2010, amounts to $0 for the
Arena, and $170,299 for the Transit Connection.

A Pending Change Order for Hunt Construction for additional General Conditions due to the delayed
Notice to Proceed is being reviewed by the Developer.
Developer's Hard Cost Contingency Reserve

The Developer's Total Hard Cost Design/Scope Contingency Reserve balance currently totals
$28,911,748.

December 2, 2010 23-041A - Page 21



MH

SECTION VIII - REQUISITION REVIEW

Summary of Hunt GMP Costs
Arena

The following summary is based upon the General Contractor's Application and Certificates for Payment
10, covering the period through October 31, 2010:

Original Contract (Design/Build with GMP) $484,594,525
Adjustments (Less CCE per OCO 16) (8,839,018)
Adjustments (COs 1 - 42) 5,228,792
Revised Contract Budget $470,526,715
Work Previously Completed 8.6% $ 41,219,232
Work Completed This Period 1.0% 4,610,949
Total Work Completed To Date 9.6% $ 45,830,181
Off-Site Stored Materials 7,820,600
Total Work Completed and Stored To Date 11.2% $ 53,650,781
Less Retainage (3,329,151)
Total Completed and Stored Less Retainage $ 50,321,630
Less Previous Payments (44,096,693)
Current Payment Due and Recommended by Merritt & Harris, Inc. $ 6,224,937 *
Balance to Complete based on Current Contract Value of $470,526,715 $416,875,934

*  Current Payment Due includes Hard Costs ($4,470,030), GC/CM Fee ($1,294,309), and associated
AJ/E Soft Costs ($460,599)

In our opinion, the remaining Contract Value funds of $416,875,934 (net of retainage), together with the
remaining Developer's Arena Design/Scope Contingency, are sufficient to complete the work as it is
currently defined.

The GMP budget was based on the "Scope Set" drawings, dated July 31, 2009.

The dollar amounts of each line item were reviewed at the time of our site visit, and the amounts were
found to reasonably reflect the percentage of work in place.
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Please note the following:

1.

The fixed General Conditions will be requisitioned at an amount established under the Payment
Schedule with the Developer for the remaining 24 months of the construction term.

The Cost of Work (COW) General Conditions shall be requisitioned monthly as cost incurred.

The Design Builder's Fee is a "Base Lump Sum" of $18,200,000 and will be requisitioned as a
percentage of work completed.

The Ellerbe Becket Design Fees are requisitioned as monthly costs incurred.

An Imprest Account amounting to $1,000,000 has been established.

Retainage will be withheld at a rate of 10% for all Subcontractors, with the exception of
subcontracts for materials only, until 50% of their subcontract is completed, with 0% withheld
thereafter until completion. Early release of retainage for Subcontractors will be considered at the
Developer's discretion.

This being a GMP contract, complete back-up documentation was made available for our review.
No modifications were made to the requested percentages submitted at the time of our site visit.
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Transit Connection

The following summary is based upon the General Contractor's
Payment 3, covering the period through October 31, 2010:

Original Contract (Lump Sum)
Adjustment (FC-001- 002)

Current Revised Budget

Work Previously Completed
Work Completed This Period

Total Work Completed To Date
Off-Site Stored Materials

Total Work Completed and Stored To Date
Less Retainage

Total Completed and Stored Less Retainage
Less Previous Payments

Application and

6.1%
5.4%

11.5%

11.5%

Current Payment Due and Recommended by Merritt & Harris, Inc.

Balance to Completed based on Current Contract Value of $52,406,000

(Net of Retainage)

Certificate for

$50,581,000
1,825,000

$52,406,000

$ 3,222,747
2,821,000

$ 6,043,747
0

$ 6,043,747
(573,800)

$ 5,469,947
(2,931,047)

$ 2,538,900

$46,362,253

In our opinion, the remaining Contract Value funds of $46,362,253, and the Developer's Design/Scope
Contingency, are sufficient to complete the work as it is currently defined.

The dollar amounts of each line item were reviewed at the time of our site visit, and the amounts were

found to reasonably reflect the percentage of work in place.

Off-Site Stored Materials

The following off-site stored materials amounting to $7,820,600 represents the current closing inventory:

Trade Amount
Structural Steel $4,890,950
Metal wall panels 2,335,650
Mechanical 594,000
Total $7,820,600

Of the closing inventory amounting to $7,820,600, the new value of off-site stored materials added this

period is $2,654,216.

December 2, 2010
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Complete backup documentation was made available for these materials, including the Bills of Sale,
Insurance Certificates, and Affidavits. As instructed by you, our office will not be observing the
materials stored off site.

Summary of Total Project Hard Costs

The overall Hard Cost budget includes the following hard cost related items:

Previously Current Total % Remaining
Description Budget Completed Request Completed Complete Balance
Arena $507,193,011 $61,317,006 $7,305,262 *  $68,622,268 13.5 $438,570,743
Transit Connection 66,507,554 5,966,517 2,737,103 8,703,620 13.1 57,803,934
Arena Site Work 20,143,349 346,032 17,578 363,610 1.8 19,779,739
Arena Mitigation 2,685,886 80,690 0 80,690 3.0 2,605,196
Totals $596,529,800 $67,710,245 $10,059,943 $77,770,188 13.0% $518,759,613

The $10,059,943 being requested for these line items under the Requisition, covering October 2010, was
reviewed by our office and found to be reasonable.

* Current Request is part of the Hunt Construction Design-Build contract and includes the trades,
GC/CM Fee Costs, and other miscellaneous Hard Costs.

Soft Costs
Total Amount Remaining %
Description Budget Completed Due Balance Complet
e
Architecture and Engineering $100,346,749  $92,637,477 $706,172 $7,709,272 92.3
Legal 2,828,180 934,413 133,919 1,893,767 33.0
Development Costs 45,000,000 36,222,780 915,966 8,777,220 80.5
Project Expenses/Marketing 29,415,305 22,907,733 167,941 6,507,572 77.9
Insurance/Commissioning 3,344,840 1,029,548 0 2,315,292 30.8
Development Contingency 2,671,795 0 0 2,671,795 0.0
Totals $183,606,869  $153,731,951 $1,923,998  $29,874,918 83.7
Current Revised Budget $183,606,869
Total Amount Incurred to Date 83.7% $153,731,951
Current Payment Due and Recommended by Merritt & Harris, Inc. $ 1,923,998
Balance Amount based on Budget of $183,606,869 $ 29,874,918
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Soft Cost Related Items

Previously Current Total % Remaining
Description Budget Completed Request Completed Complete Balance
Arena $174,827,003  $145,602,856  $1,721,939 $147,324,794 84.3 $27,502,209
Transit Connection 5,066,098 3,276,428 101,939 3,378,367 66.7 1,687,731
Arena Site Work 3,667,307 2,899,218 100,121 2,999,339 81.8 667,968
Arena Mitigation 46,461 29,451 0 29,451 63.4 17,010
Totals $183,606,869 $151,807,953 $1,923,999 $153,731,951 83.7 $29,874,918

Additional costs not included within the Hard or Soft Cost Requisition includes the following:

Previously Current Total % Remaining
Description Budget Completed Request Completed Complete Balance
Accounts Payable $ 4,950,367 $4,517,503  $74,028 $ 4,591,531 92.7 $358,835
(AP)
Financing 29,715,483? 29,713,221 0 29,713,221 99.9 2,262
Totals $34,665,850 $34,230,724 $74,028 $34,304,752 99.0 $ 361,097

@ Costs incurred prior to closing
@ Costs of financing

Summaries of Recommended Payment Due

Description Amount

Hard Costs - Arena $ 7,305,262.44
Hard Costs - Transit Connection 2,737,102.41
Hard Costs - Site Work 17,577.59
Soft Costs 1,923,998.13
Accounts Payable (AP) 74,028.38
Financing 0.00
Total $ 12,057,968.95

SECTION IX - LIEN WAIVERS

The General Contractor's (Arena) Lien Waiver, dated November 3, 2010, amounting to $50,321,630.04
including the current payment of $6,224,937.55, was made available for our review. The lien waiver
amount agrees with the monies requisitioned by the General Contractor through Application and
Certificate for Payment 9, covering through October 31, 2010.

The General Contractor's (Transit Connection) Lien Waiver, dated November 5, 2010,
amounting to $763,830 including the current payment of $2,538,900 for the period ending
October 31, 2010, was made available.
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The following Subcontractors' lien waivers have been made available to date:

Cumulative Period

Subcontractor Amount Paid Ending
ASI Limited $4,838,123 10/31/10
ASM Mechanical 579,831 10/31/10
Almar Plumbing 277,302 10/31/10
Banker Steel 4,980,874 10/31/10
E-JJERMCO 2,747,706 10/31/10
H-Mak 482,706 10/31/10
Hydro Work Int'l 33,750 04/30/10
LaQuila Group 9,442,524 10/31/10
LaQuila Group - Environmental 3,486,127 09/30/10
United Hoisting — Contract 1 664,525 09/30/10
United Hoisting — Contract 2 638,568 10/31/10
MFM Contracting 16,896 10/31/10
Total $28,188,932

As of the current Application and Certificate for Payment 10, the previously funded amount to the
General Contractor currently totals $44,096,693. The amounts requisitioned under General Conditions,
Fee, Design Fees, and Pre-Construction Estimating Services constitute the major portion of the difference
between the amount paid to date and lien waivers made available to date.

Please note that our office is not performing a detailed accounting of lien waiver amounts paid to date for
each Subcontractor. We are calculating the total of all lien waivers to date, to ascertain whether the total
amount paid to date generally conforms to the most recently funded requisition amount.

SECTION X - CONSTRUCTION SCHEDULE
Rate of Progress and Estimated Completion Date

A High Level Arena Summary Construction Schedule, dated July 16, 2010, has been provided for our
review. The current schedule, prepared by Hunt, indicates that substantial completion is anticipated to be
by August 12, 2012. The Developer is currently reviewing that schedule and there is a meeting
anticipated for mid-December to resolve current schedule disputes.
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The schedule further indicates the following important milestones:

Activity

Construction Phase Early Start  Early Finish
Start Foundations 06/07/10 -
Footings 06/07/10 05/12/11
Start Steel Fabrication 06/28/10 -
Start Steel Fagade Fabrication 08/09/10 -
Start MEP Coordination 08/23/10 -
Start Precast Fabrication 08/24/10 -
Underground MEP & Slab-on-Grade 11/01/10 10/06/11
Start Steel Erection 11/29/10 -
Structural Steel (excluding Catwalk) 11/29/10 08/08/11
Performance Mockup Done - 01/14/11
Con Ed Vault 01/20/11 08/12/11
Start Concrete on Metal Deck 01/28/11 -
Concrete on Metal deck 01/28/11 09/23/11
Start Structural Precast 03/11/11 -
Structural Precast 03/11/11 09/14/11
Metal Stairs 03/14/11 06/25/12
Interior Masonry Partitions 03/22/11 03/23/12
Interior Finishes 03/22/11 08/12/12
Fireproofing 03/28/11 12/14/11
MEP Work 04/08/11 07/16/12
Vertical Transportation 04/13/11 04/13/12
Start Roof Steel 04/18/11 -
Roof Steel/Deck 04/18/11 12/20/11
Roofing 07/15/11 03/19/12
Start Exterior Skin 08/09/11 -
Exterior SKin 08/09/11 06/14/12
Con Ed Pavement Power Available 11/04/11 -
Phase 5 (Lower Bowl Leave-Out) Foundations & Precast 11/22/11 02/09/12
Seating 11/22/11 08/07/12
Canopy Steel/Roof 01/17/12 05/15/12
Start Scoreboard 01/26/12 -
Scoreboard, Video Displays, & Sound System 01/26/12 06/08/12
Phase 5 Ice Rinks Systems 02/10/12 07/10/12
Substantial Completion - 08/12/12
Start NBA Pre-Season Games 10/17/12 -
Start NBA Regular Season 10/31/12 -

In our opinion, the construction term of 26 months for the Arena is reasonable, provided that adequate
manpower is maintained throughout the construction term, and that there are no hold-ups, such as strikes,
inclement weather, material shortages, or other unforeseen circumstances.
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A, early target substantial completion date of June 1, 2012, has been established with the following
criteria to be met:

a. Owner may use and occupy the Arena

b. Only punch list items remain

c. The Architect of Record has issued a Certificate of Substantial Completion
d. A TCO has been issued

Punch list work and Subcontractor close-outs may extend the construction term to a final completion date
of February 28, 2013.

According to the General Contractor, 120 persons have been on the job this month. Daily Manpower
Logs, in chronological order, will be made available at the job site and will be reviewed periodically by
our office.

We are enclosing our own computerized Construction Chart on which we have plotted actual construction
progress versus the projected construction progress (see Attachment). This chart, based on cash flow
projections, gives you an idea as to how the project is progressing on a month-to-month basis.

Currently, the project is slightly ahead of schedule.

Work Anticipated for the Next Period

Mr. Gladden indicated that by our next site visit, we should expect to see the following progress:
Arena

Bulk excavation will continue along the southeast portion of the site

The support of excavation operation will continue along Dean Street
Interior footings at Lines W, X, and Y at the northwest area will be poured
Foundation walls along Lines 4 - 3 will be poured

Underground electrical and plumbing rough-in will continue

Retaining wall removal along Pacific Street will continue

N o gk~ wbdhE

Steel columns at the northwest corner will begin

In our opinion, the preceding projections, as stated by Mr. Gladden, are realistic. It should be noted that
all of last month's projections have been met.
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SECTION XI - ATTACHMENTS

The following documents are attached to this report:
1. Site Location Map
2. Developer's Requisition 7, covering October 2010

3. General Contractor's Application and Certificate for Payment 10 (Arena), covering the period
through October 31, 2010

4. General Contractor's Application and Certificate for Payment 3 (Transit Connection), covering the
period through October 31, 2010

5. Developer's Requisition for Payment

6. Change Order Summary and Change Orders

7. Off-Site Stored Material Documentation

8. Construction Progress Chart, prepared by Merritt & Harris, Inc.

9. Progress Photographs
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ARENA

REQUISITION #7
Sum of Req #7 |Requistion Sheet
Raguistion Line Vender name hwoice Arena Bulid| Arena Siework
04 - Trades Hunt Construction Groug Inc. APP12B7-010 BA 4,470,029.28
Hunt Construction Group ing. Total 4,470,020.20
Jobn Civetta and Sons, W, APP003-1878
ohn Sons, Inc. Total
SimplexGrinnell LP APPOO1-1926 70,711.94
SimplexGrinnedl LP Total T0,711.94
Willis of New Vork. Inc. 1006071 415,738.28 16,543.64
1006072 25,002 95 1,033.95
Willis of New York, ine. Totel 24172123 17,577.59 -
04 - Trades Total Rk R : 4,082 SATSTTE0: L L 251821418 7,514 (. Rm
05 -GC/CM Foe Hunl Construction Graup Inc, APP1267-010 BA 1,204,309.26 M l“'
Hunt Construction Group ine. Total 1,294,509.26
John Civetta and Sons, Inc. APPOD3-1878 81900.00 __81.900,00 T v
John Chestta and Sons, Ine. Total 81,900.00 o1 - u{‘
NYC Transit Authosity 82560 135,986.23 . .
NYC Traneit Authority Totel 13868823 { 138,98823 N Vi
RYC Pokice Dept RE-0562010710 83,001.43 o T
AE-0582010784 195,462.73 185,462.73
RE-056201081% 184,958.51 184,958.51
RE-0562010816 i50,820.71 150,829.71
RE-0562011085 13850259 138,592.5¢
AE-0562011085 139,375.95 13837505 &0’ M
NYC Police Dept Total 689,220,892 9992202 °
O5IOCCM Foe Total. I SRR UL ] S P =T A0 0.1 2H08G823 - 251441841
10 - Owners Testing Aliantic Engmeering Laborator APP00Z-1980 48,957.52 896752 1/ . e
Atlantle Enginearing Lsborator Total 48,957 52 sz - M4
Langan Engineering & Environ. APPE-0165816 18,268.50 18,268.50 .
APPT0i667TE 20,325.60 2032660 4 M 'W
Langan Engineedng & Emviron, Totel 38,564.10 38,684,10_~
Vibsa-Tach 244753 {©,166.80) {9,164.80)
245567 {17,877.74} {17,977.74)
245348 {14,609.6T (14,690.67)
247285 {16,436 61} _seassen)  be . e
_ \ﬂbn thh Tutul (58,281.82) (s8.281.82) ~*
0~ whers Testing Totel . - TR - 26.269.8 ﬂm
15 - Architecture & Engineering A Esteban & comga_ny 761809 4426.60 4,428.60
A.Esteban & Company Tobsl 4,426.60 4,426.60
84, e, 20966 5,000.00 00000
4, nc. Total 5,000.00 ,000.00
Hunt Construction Group Inc. APPI267-010 BA 460,599.00 460,509.00 g MJ
Hurt Construction Group Ing. Tots A460,599.00 _360,588.00 - —'§‘C-
Lovett Silverman Consiruction APP10-0203256IN 922825 9,228.25
APP1i-02032961N 10,042.75 1004278
APPY-0203213IN 8,849.25 5.849.25
Lavett Silverman Construction Tatal 2812025 28,120.285
Shop Architects PC 080705-18 45,407 .34 45,407.34
09070518 Plaza 53,768.39 53,769.38
Shop Architects PC Total 45,407.34 53,768.38 176.73
Stantec Consulting Servicesine APP11-441479 84,198.48 B4,190.48
_ APPORev-145541 40,397.26 40,397.28
Stantec Conaulting Servicesinc Total 40,397.28 84,198408 124,595.74
Vibra-Tech 243796 (15746.56) {15.746.86)
(15,748.561 . {15 ,746 56
. = St f 527, : 594, 186,85 84,150.48°  /DEATI761 s. L.
16 - Legal Dum Morris LLP 1539820 1,035.00 1 oaa 00
16545349 595.00 585.00
1651975 178,50 178.50
1560091 297.50 297.50
1576388 714.00 71400
Duano Motris LLP Total 2,820.00 2,820.00
Fried, Frank, Harris, Shriver 142183 8,106.42 8,106.42
142707 5549.84 5548.84
145046 114,5i2.79 131.512.79
Fried, Frenk, Harrie, Shriver Total 125,189.06 125,160.05
Hawrey, LLP 9010036162 B46.00 846.00
9010040802 1,054.00 1,034.00
Howrsy, LLP Total 1,880.00 1,860.00
Proskaver Rose, LLP 1031908 168.75 168.75
1064329 2,066.75 2,860.75
1075894 337.50 237.50
1084162 675.00 £75.00
Pmkauor Flosa, LLP Totnl 4,050.00 4,050.00
: : : = isagiecs Trhagiecs: - § C -
Fores cw Ratner Co. SM093010C 433,333.00 433,333.00
SM103110C 476,333.00 476,333.00
Forsst City Astnier Co. Total - 909,
bew York City Water Board 2000-08111¢ 6.300.37
New York City Water Boerd Total 6,300.37
l o i T e ST M i S o & i il
18 - Project ExpensesiMarketing Dasryl E. Greene & Associates BEC-2010-5 26,201 44 1,183.17 3,525.39 31,000.00
BEC-2010-MOO 108,013.8¢ 477083 1421528 1250
Damyl E. Greene & Associates Tatal 132,305.33 5,664.00 17,740.67 166
Fas! Signs 163-30318 90,96 20!
Fast Signa Total B0.85 90.98
Firebird Group, Inc. 0P0i10-BA 3,000.00 3,000.00
100510-02 3,000.00 2,000.00




ARENA

AEQUISITION #7
SumolReq #7 [Requistion Shest =1
Requiation Line . Vendor_name - Invoice Arona Building Arena Sitework Arona Transit Grand Total |
18 « Project ExpensesMarketing Firebird Group, ine., Total 5,000,006 5,000.00
Moemitt & Harris ine. 23045407 BE0.00 £.850.00
Merriit & Harrls Inc, Total 5,850,00 5,860.00
b wieting . Total s & 144 5,964.00 - A17,740.87 167940967 — I ,.C"""
25 - Totat Al Vibra-Tech 243795 15,746.56 15,748.56
244753 9,166.80 9,168.80
245567 V77T 17,877.74
246348 14,689.67 14 599.67
247285 16,435.61 6,436.51
Vibra-Tech Total 74,028.38 74,020.38
2B Tota) AP Total. . = e 74 0; Y4, 0pRe
SmodTotel 2.101,229.8 ii7geeze
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HUNT CONSTRUCTION GROUP, INC
INVOICE NO. 1287-10

FEE CALCULATION
Total Completed & Stored to Date Less CM Fee $£60,652,872.08 (1)
Less Ellerbe Design Fees $7,801,497.00
Less CCE Fee $8,839,018.00
Total Cost of Work to Date $44,012,357.08
Total Adjusted GMP $479,365,733.00
Less Design Builders Fee $18,233,606.00
Less Ellerbe Design Fees $13,595,198.00
Less CCE Fee $8,839,018.00
Total Adjusted Contract Amount $438,697,911.00
Percent Complete 10.03%
DESIGN BUILD FEE $ 18,200,000.00
Percent Complete 10,03%
Fee Eamned 3 1,825,914,55
Construction Phase Fee Earned $1,825,914.55
Less Fee Eamned Previously $1,573,154.98
Fee for September 2010 3 252,759.57
Total Fee Earned to Date $ 1,825,914 55
Less Fee Paid To Date $1,573,154.98
Fee Due This Month $ 252,759.57

(1) Amount equals AIA 703 Grand Total Column G minus CM Fee to date from AJA 703 Column G



LIEN WAIVER

MECHANIC’S LIEN WAIVER
1287-009 Arena
Contractor: Hunt Construction Group, Inc Date: 11/1/10
Trade: Design / Builder Period Ending; 10/31/10
Project: The Barclays Center Project  Contract Price: $475,755,507.00
Net Extras &
Deductions: ($5,228,792.00)
Site: 600 Atlantic Avenue Adjusted Contract Price: $470,526,715.00
Kings County, Block Amount Paid to Date: $ 50321,630.04
Amount of Current
Payment: $ 6,224,937.55
STATE OF NEW YORK )
8s.
COUNTY OF )

THE UNDERSIGNED, as authorized representative of Contractor and on behalf
of the Contractor, (1) acknowledges receipt of the amount set forth above as payments
received to date, (2) to the extent of such payments, and the amount of the current
payment set forth above, waives and releases any claim which it may now or hereafter
have upon the land and improvements described above, (3) that the amount of payments
received to the date of this waiver, plus the amount of the current payment, represents the
current amount due in accordance with Contractor's Agreement for work completed, and
(4) warrants that it has not and will not assign any claims for payment or right to perfect a
lien against such land and improvements and warrants that it has the right to execute this
waiver and release. The Contractor represents that the adjusted Contract Price set forth
above is inclusive of all additional work performed or additional costs incurred under the
Agreement as of the date of this Lien Waiver.

In consideration and to the extent of the amounts and sums previously received
and the Current Payment, Contractor hereby waives, releases and relinquishes any and all
claims, rights or causes of action whatsoever, in equity or law, arising out of, through or
under the above mentioned Agreement and the performance of Work pursuant thereto, up
to and including the date of this Lien Waiver.

THE UNDERSIGNED Contractor further warrants that, to the extent of payments
received through last month’s Application for Payment: (1) all workmen employed by it
or its subcontractors on this Project have been fully paid, (2) all materialmen from whom
the undersigned or its subcontractors purchased materials used in the Project have been
paid for materials delivered, and (3) none of such workmen and materialmen has any
claim or demand or right of lien against the land and improvements described above. In
addition, the undersigned stipulates that he is an authorized officer with full power to
execute this Lien Waiver on Contractor’s behalf.



THE UNDERSIGNED agrees that the Owner of the Project, and any Lender, title
insurer, or other entity may rely upon this Lien Waiver.

WITNESS the signature and seal of the undersigned as of this 3 day of
November, 2010.

Hunt C ction Group, Inc

By:
e: H. Mark Gladden
Project Executive
Swomn to before me this
ﬁfdayzf //y %// ,2010.
- NOﬁy Public
GEORGE RICHTER
NOTARY PLBLIC
STATE OF NEW JERSEY
MY COMMISSION EXPIRES DEC. 9,20 73




TPRAMGT) 14} SFPUN JGOBAU0L) JO JUWA0) 9if) 1 SIBU Fub o) ejphifesd

AOURA BB JuRAed o eoumdante PR ubAed ¢ ] “URMBA} P o s
o ) oy o) Ao ageAnd 51 QILNLEID ANNOWY UL SigeRo $) eI SIY) AIALHTD LNMOWY B 40 uetuied &) pepiiue $1 JISRIGD S
/0L QLY 12 R Ag PUB *RIOUINOO) ISRIUGT GU U SIUSHIDOTE Uf 3 Wik, 94 Jo Alyend eu1 ‘parespiy
- 52 passoufiosd 8y SLOM SU1 jSiieq pUB UGKILICH) ‘SBpSMOLY 500 Y ) J0 1530}
. ’ p IHOWY SRR Q) P SSUMD B4 O SHAELIED IDOALXY S UoRedde arcge B1R Bueudwoo mEp|
m M 4 pUe BUCIRAIGIGD BYS-UC UQ PASEY "SUMLNIOG ISERH0T) BU) UNM BHIBPIOIOR Uf
{10y pinidde umoure Su) Wal P pe) L ¥ uoheuRKEe WERY)
e
$ G3I3LLHID LNNOWY ANINAYA HO4 JLVYDIHUINTD 81T LIHOHY
Fi /1
\m. \.Q. _-.-!0. ni«ﬁ ill. 3 idif.oﬂ odie uorsTILIO?) Ay F1va
OLCZZZRVER o % ojland ArejoN OViLZAL
A0y, gy g0 WIS 'onrty Amop .
LLIVE BNWIALE 510 -2z seqoro BIU GUU BUOJOT O] UIOMS PUN POCRIOSORG
X105 MaN o Bunogy’ MO BN 0 BELS
, (9 8wy ss0| ¢ 0UNT)
TI0PEE By % IDVNIVLEN SN "HSINIA OL IINVIVE ‘B BN AN B] UIGIAY
umols Juswiod JeURo JELL PUR JRUAD BY WY peansr Duelided pue panssi
006 9TT L ¢ NG LNIMAYd LINZHUND | BIGM WEWIARS 10y SOIBJHUCT Snameid LDIGM 10} oA Jo) Jojsenues oyl Aq pred
(emaypiar) Jopd wiay g ) UG] DARY FUNCLUE I 1R SN IRIHIOT SU) QUM SaUGRI0IN LY Peraiducs
VO LEGT $ e ) NAWAY W02 STLVOIHLHED SNOLAARd SSF1 ¥ U] @y usluke 10} Uoxeonidy SN A pe. NIGAA U] SIS DU LORBUSONN
{0l § et 739 b our]) *eBpepROL §1010BAUOT GU JO J20q B 4] JEY| ZOLLIS JIRAUCD PRUGRIGPUN oyl
L¥BGOP's 3 FOYNIVLIY S5371 03NEY3 101 L]
008’548 $ {Amunung 54 jo | ULNG) W 0L 00'000'928y $I8pi) SBURYD Aq oBump 18N
20 G5 + 9g 27) SORMEISY EOL 000 00" 000 5L9 & FAVLOL
{ABwwng D Ue © UNED)
o reuoEn PRSI % 0L 0
(Aewung Dd uo J+3 uWNRD}
LO'DOR'LES Ao poRKduiod %Ol B
‘FOVNIYLEY k} 000
(Areumung 04 o H sumpeD) 00°000'S2F' L olozizm| ¥
IFLTP0E 3 31¥0 0L OFHOLS ¥ 031 T 100 Tv.LOL v [ ] TeEInN
LYY SI) POrCIOdy
1 " . - 1
00090 28 $ {z+1 2} 20v0 QL NNS LOVRLNOD € 00000 00F TVLOL
[ T ik dbuay) &g ebueyo e z 00000+ 1oumy) &g Sypuow snaAud
000' LOY 08 $ WNS LOVHLNOD TYNIOO i SNOILINAZD SNOLLEIAAY W poncuide siopio BBUBYD
_AYVISR(S 53050 JONVHD
"ROYINRR B 3GYS UAIBRUUOD
PRAVES BIR LM LOIBLILCD U] ‘Ofa] LIRS SE WaARH o) spew 5] LoesjKidy ANINAY G HOd NOLLYOdd Y S.8OLOVHLINDD
FLYA LOVELNOD JODRNUY) PG O L1IVEING)
TL¥0L AN Xutig
anuRAY JBA[Y Xiorg €T
DU 'BLUOS B WHEA|D UL
UATUHRY VA H{HOLIVHLNGD) MOH
FEXA ON L3708l
d3H EHIANMO LOZIY AN ‘uApiocsg
HOLOVHLNOD oLLE0 ‘0L 903 AN ‘uiprocig WUeD yoalansy |
LO3LHOWY GHLZIGE AUNT HOLLY I eddy SAUYA DILNVILY W apjLrdiues) sumyt Ao 1$ai04 o
HIANMO X , BLBL€00 ¥ NOLYIddY HALNID SAVIOHYE wekig 0T ue) SIUGAS vipioosg (aumd) Oy
10} UegNqLeE]

ANINAVC MO ALVDIH4LLEED ANY NOLLYDINdd Y

i

“

. -

ATTACHMENT 4




| me w [oURtIn L dwIN w08 1L e I we
* "

Wiy | wensor g s we P 0 oo e ooy [y
] T » ] F] ] 8 ¥
o) ETL T L
kool T o ) apus any | (3w g A TR0 L rreacte
hotaaid o | TEvive Awgol | e | v | oo | souvoneds ACvNiN L) LOVHANGS DD LE0Y
1 =n T WM. NG T WIS GRN03E LA EnOTd [ [ IO WA 47 A L e A
SHITHO IDNVHD
x5 | vala T o wwri [ 7 e e - =TT}
L o fveo oy LI o o'y i owdoows T | ere’ oo Lt " e
vt % [ oo o0daay oG o0 ] ovporRe %% L 2 w0y oo00E et uppuny s
o s LN o5 v ®0 o O L LI e Wit ) _aooss)
o x| oreww ot L "o L] L] arv. e L ] e P - O
we 9 con oo wa o0 oo wawbeer [ ] ey . ouEri
ore L e L L L L  noney oo aironarbet Lo i %0cry
L o [ ®7 we wn w0y DFooFIE L 2OCRHLT enunpeky Bty - 12|
ool = |z Lt 00 00098 ey L] o oot [wr ooy | s 4t LT
e o oot g wo & we L T ] al s ow ovenil’
o e we o L 0o W6 Grad e o Ll L o
e L1 e me o we oo Loyt | we PRI A L ooocec
iy “ |ovwrn sy oried's oy v _ oL warmy | wi roriny . . " aweg g
ooy’ L oo o wr we e ki £ ore | oandtoods L] o L)
e 00 oo L2 o0 we L WS 8 Ly I R . ooy
) Y wE L [ ] =y e (e L] wrmeo | . L
o | oreess L I wi ey L i T ootaaers ; L B
sy L] L Ll we -y L W wy riorsor . oy tY o]
Ll Az | orworaw’s | owomue | st | e . ] » | o | ai [orooran s L e oows
pemiro wr |oeweacr | woneni wwern | e T oty wowndi " Ty 7 Lariem !ln.!.u........_uﬁ Gonn
23 3 o o ) d o er T A e
w0 wo oo Ll oD o0 a0 ooy LI o0y st o et TR T I
] ) N 3 ] E] a ] [] ¥
ANIRLYE
- L Lh L
AAGL et | omoLsow | 4Fmow e R TR0 wnE R O
AROMTI THB Y avocl | garawes | ereslyn | eovonddy | soavindsy Lovatipio F ol ATRUND 0o Leds
Gl W00 % | THIDS, Solsadu I o Ancmaursy W IO 50 NOLLEEMPO M i)
ey o Wy “Hplatn A ppmy gt 1y B o | mancy ey
ACo Bty PP PRI L W P e s iy T
EE o ey ez -~
LT P e PGS UMY B LY D OMY MOLLYTTI TR Smirie] Yoy
Y130

[ T




a0 ¢ eley

oaowts wo | = Jovuwide | osmvor wwow  [mwe [ oz 0o T |oobmdoar Tomemc T 7 L digees vocen
we otntn ‘i Jovdwyes | dbeoodi | ooddoami T Ewme W T onooren | | wwrwrs |7 B B T 0O,
wo v 00 &0 oo | oo ws %o L ] " | orovdige foacy ibivgr et " o
dre’ T e L1 we wo oo | we | oo T febearert T T [eiv g ; foxuen
oo e o0 oo ) e o e s | enmiie S sAsal - pol B -
o s oo we L) we e «0 ‘oara 006081 = oocn
we T T e ok oo o0d” T | e e " faod | oot | Gedorar ey Rulky -doplyy " porszo
w@o ) ved ) | aon w0 o' oo orooewe ouconioel sy g - Sionnhiupun boazs
oONyoM me 7| wed | osmaon oosoee ool | e w000t L) oB0do0a’) vodorvoei T | ey amiury . " tlaite
oo o 000 0 aee | orooone o000 LG BE oo Dooane oveosoer | peoncimy 0060007 Buprmigr oy
or e wa xor | oot e w200 we oreoroe L2 L 2000000 Fompymy o00tce
L w0 v | arooret L] RN o 0T L) | oo0ose e vy Tamy 00RTY
o o oo0ts o | senionr 0TS 0aT00ss wo we ] L brosyos Mg oy vy wodcy oo
F T P T L LT P dodorer x'e y | ovopemi T | armeoie 1. T foebodm U [eemiws T [
Towow, ~ " Yoo oa we we  fww e wo e oroovesi sy pacty " ooowe |
wosl | ooioton wop | owopeeos 000872 ST s orwots | dweovioer | orvodtar” L A P ] ' Hmaly
B | deroseees o | ook et o obosdere @' L ogott o000 oo R Moy prming~ W) Amaechi atiaozg
s oot | wie |owover  Joriwse  [wowwe we ovsiger | odooivei | wwer | Grdidies " |dussing meiy iy i T Goeazo
e socenii %56 | eroeess o0oes) ovecwon [ ode wo " | avoson odoovee ool AP St - o) o rkian ’ o
R i O N T T BN L T Ty R . e
ED I Wi we EWLE Ll d g a0
i wo we © {ow oedod” T " | ooy (L . v
opd b oo we st B D 0 urgwy . n " tooie
iy 00055 son |eecwos  |ovosew | aepwen Joes pooogs T | ovosast T fomoneen ra0ER0E i ) g
o "oz | e |oreooie 02000 #¢ L] oo e oropreic [ donaoe | ovcadver Lixpm Doy oy i oI
[anoie " a0 000 Twie | oo00ves paden’t dodarar o’ s T | opedo o wE Bmame T | el Gors ' T e
went ' Jdeeety x| oroms L we oremy 20000 ¢ ooerer a0 siay Arwgy Bie
ooy ooy | ow |oewxr oo L o0 woié aooo0s L) ' B 1~ TR L " plows
sooiee o ase | oeooem | enmiz QWY e aroon’s 0000 s | eetere O Fy ) , L]
e R0’ an | ovooser ooog's | weodi & a0t " [ eréoom L T B L TR I T ' " dnouo
W "'t oowaever Kodt | ocaeants T | doiomdda ctadrodi we at'e 0coatRL oovon'oei T T eveseeil " | veumimamer st ' T " “piociiy
odou i | aromeer x| ocooezi ooosre | soverin wo 0000058 opcoons | ooome | ) 000G Ry oLHD
jeam | s |odoorasy  |ovoosss’ | sencoves @y L LTI S | vraNoos owoscnicy : :
E.. . . .
Y e 3N o ez o g},r B3 . T
[l ] [0 " 1) 09 -
wp w0 v o [ W ) 1ing
o ) . wie oo ws o ' et
oy "V eee " otees we o2 we " fww 77 M
lewe T law | fwes wn ' foow Jowo 0 fare - 1 iose -
oy oo¢ [ ] N 0o . o . wa . (5] L . —§\...
[ ¥ L3 *e %% [ e ] o o
[ 003 ET] o0 X o 3] ) kot
] e [N wa | [eme T wo T WG
o’ 06 x wo wp Ll w9 ) 10000,
wy oon o oo ) o F ] "y O ' T
L I w0 | eo L T J4ee @0, ' 1000id
] El 0 [ H ] i ] [] ] e ¥
. LA
L] e ol Avoai ]
MLty it AvQ oL fma g LAY | 5 omkd A B0 b L ]
L LT SONT inlvnva ol auymoo | wvecien | stevarder | rowsdiday | B [ ATNUINDD L a0 ey
e || ™ ™oL o LNmn ) ) MO 4 MO oy Sd |




i yeltegd

we Tltews T T T [ we o L1 Lo wd U [aomon o s’ e oo
[ R o © | oes e wre 40 wa o0 W ) proer ] o nsapamt ococn
e we w0 we o0 050 %0 e ‘wowohi Srodevu T | )
O st T e oy wy e oo ouid | T " | sevaoer D ] ooy
oo w0 ) e e L) wy oo i d oD L ] " agocee
ae w0 o N oo L o o U] e N B L P Y . Déwoes’
e ora e ] o =0 kit R L o0 o' ] ST onotss
o e i oro 09 wo 0 [ L il B b T s T gance0
owe” wd h ong oo o8 L2 o Tlewe 7 | ool ¢ U waddemi T | A nt |
[T ) L2 & e < ey’ g " eee LT [ conic (saoemes s P
wo Wy o W 08 o0 B oo fevewwr ] extoror | pasusor-riey ki 0600
| fows @o e we we we T T e wown T | weawir L ey aie " oo
we T Fowr o oy @ L1 e e o ) 000008 | oaeeaomang ¢ pdrmin ohoece
i g | 7 fwe wa e w0 @ loee oy fo00D0s L L T e
we 0 1 toe ws wo Gl e wagere T | 77| wecoroe WS og0u F ey todets
o we v we wp wo (eld o oronrt FL L iy ) coocee
e © | dee w0 o Tjooa sy «d T e odondiase " | 'oddonioei Ry oy et ey .
L] i tog oo we_ ws L] wp 00000 00w oo no | artcrvcr mme o bt oonrn
oo owd Ay we e B4 Tare w ity arteon e [ Ay i ey )
e o9 T O £ o N e (o0d T “aoe | aroopiest " L o g o | oot
o g wo "7 oo org ol Tabs 7" Tove | orioomer 7 B B S T T o - Sy | atmiry
LI I ws e we B L ore e oo oo o st Lo
we oo ; L wy w0 o s T e L T " g0 e e Pt HRRAD
wd | s ®0 we = L] ore. 00 o0 e | SR AN wmeee
wp w0 wo e e w0 v e T orodo'en e ARANED MOYANT ooarey
L oop wo 0o 1 w0 [ we oazop'ec el b svivi ot yromrrect "Tobown
" “oe i o L2 e oy e L2 | e oot [ e coocay
iy i o0 oo T P Cles T [%a L YU L e e ‘wore
@y’ T [we wo 2] s T T |ebe e Tl T |ecosgmed T T eveonit ’ _!-2. rdost i wie
L Tl . oo we s e N L P TR TR oxpoliz’ T [ty by B T
e T e ETe e o we wr e Ll L S L Y oooren
w2 0 008 C ] K i Baven B0 O -
oo e x| ormes avapw Lo e aadoraci xg armont Lr onaie] toowts
ikadad wo | %o |oodowsti  fooeesn  |epwos e Iwowen jwo |esedo DL <t B v ooty AN _ . o
L. 0 porin %000 | w2 powon ot oo e = frearan | v oot v womias Fp g F ey aad cooRzo
ot * . - p oo AU B - oy TTRN R
L " i o arn we otre [0 LR ] omwost wioysiz 11 - iy L
o oo %o+ | oFcoreer i ooren owost T jode T [eemomm 7 [doooust T | ovoowol . oo o0 T L it " onoRzh
L] Cfed [ o5 T fwe T Jerd LI s~ T |we e B Cadtgtior | [ v ey foieze
T K 3 3 n ] & ¥ a o a v
Fo= oL
bH - ol L LT vt
Lot bt ] dovd ot urr oaenz o | (3 gl b ) DG Lo TRy 2
[ R Lt i uvoos Goreo | riRcuve | MIGWGY | vowvoreey | cowsiscs [ o] Lot o) Ay A
LML L mwn |ewar| wma Trron (EeaLT ] el o Y ) pay 2 ool




sy

Crarvarwiar
D LmDD




E500 R X
WeoTE )
[ovrr | .
W b3
Dl Jee Jeee  twe  roke  |efs Tavewsm ] [docks “eoavn
&y brev vt
0 oose
o o 7
axe - ~ —— o [ ity g
wn P e LT o0 e o 00 e ooooces treionrori 5 U mkrn - oD T copvol
L] CL) W W -y o . e [ it (vusaeirecng *
"o 2] we we ) e o [ i) pugmpa i mpy [
w0 (000 " |are we Tlwe T T & o . OO 005 [worn s L
o ao ad g oo o og'ooroe wooe'ss 6 Sy eaang wapgr} sy " v
) ] w0e Wb & | e’ FoNRT co'00s ace rue wmpany OHOvO
wro oo 00w ) oo o0 oporee 00 0008 U hims L]
| oo dra e e i o [ ] e N it T ot 4 oot
o o w0 Pl o L Sronso 00 00 iod) pry mtpine e
% o o g Bonei
w0 - " 1 - T — Y E] o by
7] ] o [w? o 53 [r ] C a0 Lk o0
LI oo " e e o0 oo AR o00bwace [ om0y dnct 1 ooy oadéed
[ L e e -y -y vl we WAL T L rsokiery Wt st
wr oere EX we 00 we L - WL gy cubad
wi™" T Jare T T | ede NED Towe ™™ T owe i " Lo o 200080
o ] ] T e o aawE B 7~ S (ST conee0
[0 oo oo 00w L] w00 @ B ) ) LRl o Lo
T ] 0 1 Fl T ] [ v
[ Jvoor [P
lUvgal o ol | o) AnTeA T e PR e
Fravird v audwwos | romizow | waomrwer | sowwneey | comosos 00 e s D LD




LLYA N

of ofot’er” T Tfdee T T e’ T el ®e L) e we O lew [aeed oTONeTC B N T o

we | ooa L1 [id 0y or'o oo we 7 e B L T .
e wo w0y we o |we ws L. D £  oroboss ooroon’ce sy " oosie
oo s ®n | o | ovoos e ws 50 oo 0 . © foweosei T |somddaiewa R T T
oo o " owie | droodly WY o0t or'e 006007 e T |eeeenn OB SWADRRY ) ) " ogaigh
g T owh % | adon” wp | s oY arpot T [ oo - SR o er omiberei ) T Todins”
we we Fres o ws T ®1 s L oS | A W) WA
) e T e T wo w0 L we W WO 'EL SRACH. HLEOHT MWL oaoi:
e e 00 oy w0t o2g oen  |we o0TOITE ‘séoonee G Dty o)
e e o ey oD e Tew™ 7 | wed L I R oo’z " NaGaes s e " " oonisi
sromt L2 s | ooverc [k O oD o'y 0o ooo00'0er ovoaiorr L v it amar a0
e e W' a0 obe w’s a9 w00 Lo P afpuast s awaz s
we T e 009 a90 wo e wd oo Pt d SHOLON EW LOINOT L]
- @0 % | ooz Lo 005 i N 2 L) iy a0 1S e
& e oo e e £ ] i T e P Betad
08 e LT v w00se Eoy] ey v sy T | svsioopr Et ] ) aonken
) S lere ) e e o | oo oo wo | ebodom ik o i u v o T e
[ we wo ooe aTe e "o xa E @nor'e | e meow o6 04 cie w0
o Y & % | 00000 oAt B0 o] WD ana PO 20TH0 T LD L T L
® I we ) o0 we e oo et . fre o s L E e v B -
[ we w0 o0 o o o oo ooy WP EinghGn > v £ e
13 or () L) 1 50 L] o0 DEOCTE poooeE LORCD Db 8L oo
¥ wie oo e e e L L] sroedsn Fo AW oy aogiin
L 33 e L o w0 oo L wo oriogm E £ LU A7 wiin
fe:- wp too o oo o w0y ) wois sz scbcing a0t
A we w0 ws L wi L] &ie ot L NN s
g *ao fo'a an'g £ _.Ss ) oo 2A0NTTY 1 SO EY : I
! b : ? . - D e | | T . - I i it Jpeie
9o .
i
]
oot
e L]
o L)
owaniees” LT
o000’y k1
W gy
arvower s
AT ot
arasem Tesowin
o
AT “mawil
i oo
AW i,
[0 aboorals Pl
oo i v
wo bt coprai’
e i ]
b o oorace L]
[} El ] T ] H © ] F] q ) g ¥
AMIDNL W .
L] L, g oo Avax L]
L TECTE ] CREE ey v oL L RO A | i o NTA R L] Ity A
oy ma i, b ot Fwenvd Al G | Frmizivn | vauvonder | eoLvenady | kowalven o Jror - W0 L0

AL ¥ AMEINL Yo LN FLNY 0% R pilty L0 L= ] Lewwr AL TR i O MOLL St per N




oG viad

MaveoL {amo wposyaRy | Geaum VA S L i} Wby 1
- e worsyd | ool Fr ] Avaol axnanos | PTvRELVA | Mouvorskey | Rowvomer | aswalingo Fo T tovaLoo ey a0 20
A L w |ewos|  mm oL oRoen AN DYy ) WU 90 HDLLDUIRI LS L] 34
BdlY [COUDD bR - SHITHO ADNVHD
W, [z [woom Wy WA ) W WOINK | W o et TRNWE TRIGL ]
BT (oo oe T T jeae RETE wd T lowd T | e RN X ] Qu.?._
Lo oo oo w9 oo wr Wi an’ 2% E =T P R s ' zoras
we T T | waksor xar | oosecee’  |oon ireeas oo LT T{ecaeien | oooarew cirooodor | rmvepdds o o gry oans) 1o
] T | ] ] ] ] 5 ] ] ¥
o e 0 et
NI EFLLL LT AUy | G oyl ! TR ok isiacr b [/ TH FEY AN
e | fond s wvaon, curusos | ewpaoe | woswones | oeonier | cveoos EYL T [T . [ 007 1w0o
o || ma NOUSET Teink a0 LN OB L R D JOM 40 NRALLTY ) b o 2
HIOM, WaA - SHIAHO FONVHD
T R T i ] A NN A P A R R ”
we &0 [T ] oo % o0 L g A MOYH Yl I3 LEEL [ amim
NE ' we we dre T fee oo e o L T IADHR B
wr T we L wg "o L1 L] L o' e STIRIEAS S50 ass
@0 wo 000 oo are L L pwe R WL fswewerwre I T
wa wo w0 e w0 wn o | oeeoer T " Fovdnew erwrder o h ' R
we wo 009 w0 L o0 we ey v 6 00'PY " jsamansions ) ooais
o Jore oww T o T w0 ard fowe | teroneee R L [omirgy  ° oo " oeoim
we ) we w0 w se0 0o DOWGE e it xvorvid e ’ T eme
oy T | wy ore ws ot we . fes  |oewew | wmet |awhmour oo ot
wo w37 o we oo Cews T [we T |'wieowt T L Lo IV iFeTy B
|’ : g’ .y e | e N T L T woeny | pINRow T [ ooou
we L we [ ooe o . oot | 00009 ES frivo s vini o0
) oo a0 we s e we wo | souees d0o03'h U lymaaes T atgids
~ T Tleke oo e | wow wyr " len EC 1 ) soosem | |aweeo e e
) P oed o oy oo wa DO WodHY  |Linamos TaR ) | e
we o oo ') E) LA o oodentei T T | orimiee |amos g raizac R T
we w0 Ceent T feee e o " T T e T o | 200043 Tlindaos.e - LT
oo ' P T | eva aro oo fere oo owew  |woawoaniz T T ' " g
Wy ol o0 e e 200 " | we [ eoio’ss SHIGOONLT 20 - o0k
| e T e @y T oo ary o e jodets | " | poossar PERIBAS v : o
wa ETY oo 1] T oy | me O B 1Y S = U R T
o ) | oo wd we K- [ " Theo e ' e ot ) Tl oo
wo e’ ) ) ®0 aa | [ Bdenr it T | e | By odoin
e wd wie oo wd " e " we 77 [ ) oome B
El 3 0 [ o 4 ] ] ] ] v
L
s e avaoL L ]
i ] Wwnod Lo u ey | ooued wmrten NRTC L Ll
oI Trawvd Livaos wanewse | rimdu | menaar | souvonady | oo rmvio pretn *peg 3000 10
s (aoow]|  wam T ey A AT Ry ok T Wbt 20 HOUNRETEIT -l s -G,




gipaning

[a1wa i e w00 =l TovilNGD WIEL | ] | ]

I ¥ T
L WOTRT [ wornL O WON I | RV 22 O S WLOL | ¥ 1
[ L) L) T3 e o S O
o we o @ ws oo T e aciieie I P iyl
ofotis  Joowkzic | eow ot g wonsak || | wvwsoy iesteny | (vopedypumspemasng 1 7|7 oboid w0,
wo E2] oo oo fawd o A 7 |meinid . e “uiray,
H o A a 2
) ey
Lamsal ominia gy | G e RTTHA L wh LT Dy
T TS aurlases | rmooYm | KSLEIESY [ RORYOrLdy | LN e LOWLNOD L] W0 1900
Tig Qi ] otn nEnray a Ty HiTH ) ROLL SREIRT ey, #go4 r
YIOA, LORRIONIDY [auln) 13| - SHIOHD JDNYHD
oy oy e o we () [T "o TR o= TYLEL ]
o [ Jozo L ae @0 e narois i . ' Tt b T I ) B?ow_
oo Tes'a [ w7 oy o0 wo T ey oo t U | T ewni
oo e w0 % LG o wr iﬂls.x.. ) L [T
*® B 4 ] ] B}
Lol . L]
wpag amareny | e o wme AR S0 nRe fam) e 2
awgol TR WD ThafLLAT NOUETMY | RO T Lt ey FTHO ADVMANCY L] OD LTI
ok Tt il oA Rtwroy oA e S H MO e o L)
WA LONRIONSSY [BULNL | INE - SEITHO IDNVHD
o we W Wy Wi Tore L2 w9 TERINE s oL
W e ' G wia T T [ |meomdife i . otnam mor]
o bobd e wra g e e B L oot indOO o T2l
e e o Lo “f dora L e e iind ] 1003
] E}
oL et
[} » £} [] ¥
oo [
W EpeoLt oy | amamesd ITTYA R L L] Ty
LAWG L AT e TTURELWE NOWE MY | MO TS iy Lol ey [ -] LOWILLNGD b MO L0
AL, RIS NPT 3 £ TR M 0 LA oy, Mos  eiarod




MECHANIC'S LIEN WAIVER

Contractor:  John Civetta & Sons, Ine. Date: $10/27/2010
Trade: General Coanstruction Period Ending: $10/31/2010
Project: Atlantic Yards — Transit Improvements Contract Price: $50,581,000.00
Qwner; Atlantic Rail Yards, LLC Net Extras & Deductions: $182,500.00
Site: Kings County Tax Blocﬂlfs 1118, 1119 and Adjusted Contract Price: $52,406,000
1127, and the beds of 5° Avenue, between : .
Flatbush Avenue and Atlantic Avenue, and Amount Paid to Date: $763,830.00
Pacific Street, between Flatbush Avenue and  Amount of Current Payment: $2.538,900.00
6" Avenue.
STATE OF NEW YORK )
ss.
COUNTY OF Bronx );

THE UNDERSIGNED, as authorized representative of Contractor, (1) acknowledges receipt of payments equal to
the sum described above as “Amount Paid to Date”, (2) to the extent of such payments, and the sum set forth above as the
“Amount of Current Payment”, waives and releases any claim which it may now or hereafter have upon the land and
improvements located at the “Site” described above, (3) that the “Amount Paid to Date”, plus the “Amount of Current
Payment™, represents the current amount due in accordance with Confractor’s Agreement for work completed, and (4}
warrants that it has rot and will not assign any claims for payment or right to perfect a lien against such Jand and
improvements and warrants that it has the right to execute this waiver and release. The Contractor represents that the
adjusted Contract Price set forth above is inclusive of all additional work performed or additional costs incurred under the
Agreement as of the date of this Lien Waiver,

Tn consideration of the amouwnts and sums previousty received and the Current Payment, Coutractor hereby waives,
releases and relinquishes any and all elaims, rights or causes of action whatsoever, in equity or law, arising out of, through
or under the above mentioned Agreement and the performance of Work pursuant thereto, up to and including the date of
this Lien Waiver.

THE UNDERSIGNED Contractor further warrants that (1) atl workmen employed by it or its subcontractors on
this Project have been fully paid to the date hereof, (2) all inaterialmen from whom the undersigned or its subcontractors
purchased materials used in the Project have been paid for materials delivered on or prior to the date hereof, (3) none of
such workmen and materiaimen has any claim or demand or right of lien against the land and improvements described
above, and (4) stipulates that he is an authorized officer with full power to execute this Lien Waiver.

THE UNDERSIGNED agrees that the “Ownper” described above, the Brooklyn Arena Local Development
Corporation, the New York State Urban Development Cerporation d/b/a Empire State Development Corporation, and any
title insurer or other entity may rely upon this Lien Waiver.

WITNESS the signature and seal of the undersigned as of this 5th day of November, 2010.

JOHN CIVETTA & SONS, INC

ame: John Civetta Jr. P
Title: Secretary

Sworn to before me this L
S5th day of November 2010. .

/Notary Publi¢ S
‘ | STEFANIE GATT! p . ~




REQUISITION FOR PAYMENT

TO: The Bank of New York Mellon, a New York banking corporation, as Bond
Trustee under the PILOT Indenture described below (the “Bond Trustee™).

FROM: Merritt & Harris (*Construction Monitor™).

RE: Master PILOT Indenture of Trust, between Brooklyn Arena Local Development
Corporation (the “Agency”) and the Bond Trustee, dated as of December 1, 2009
(the “PILOT Indenture™), with respect to the financing of a project (the
“Project”) as defincd in the PILOT Indenture.

REQUISITION NO.: 7

AMOUNT OF DRAW REQUESTED: §_ 12,057,968.95

DATE: November 19, 2010.

This Requisition for Payment (this “Requisition”) is submitted by the Construction Monitor to
the Bond Trustee pursuant (o the requirements of Section 4.02 and Section 5.02(¢) of the PILOT
Indenture in order to induce the Bond Trustee to approve the requested disbursement of funds (a
“Bond Proceeds Draw”) from the Scnior PILOT Bonds Construction and Acquisition Account
of the PILOT Bonds Project Fund established under the PILOT Indenture and pursuant to the
requirements of Section 2.13 of the First Supplemental PILOT Indenture in order to induce the
Bond Trustee to approve the requested disbursement of funds (a “Additional Rent Draw”) from
the Serics 2009 Additional Rent Account of the PILOT Bonds Project Fund established under the
First Supplemental PILOT Indenture. All capitalized terms used herein which are not otherwise
specificaltly defined shall have the same meanings herein as in the PILOT Indenture and the First
Supplemental PILOT Indenture,

(@)  The Construction Monitor hereby requests that the Bond Trustee approve
a Draw for $ 12,057,968.95. $ 12,057,968.95 of the Draw will be an Additional Rent Draw and
$__ 0.00 of the Draw will be a Bond Proceeds Draw. Details of the requested Draw are set
forth on Exhibit A attached hereto.

(b)  The Draw of § 12,057.968.95 requested hereby, when added to all prior
Draws in the aggregate amount of § 58,464,373.27, will result in aggregate Draws of
$ 70,522,34222. The Additional Rent Draw of § 12,057,968.95 rcquested hereby, when added
to all prior Additional Rent Draws in the aggregate amount of $ 58,464,373.27, will result in
aggregate Additional Rent Draws of $_58,464,373.27. The Bond Proceeds Draw of $_0.00
requested hereby, when added to all prior Bond Proceeds Draws in the aggregate amount of
$__0.00, will result in aggregate Bond Proceeds Draws of $__0.00.

ATTACHMENT 5




(c) The Construction Monitor hercby certifies that:

(i) Each of the Construction Agreements, or substitute construction
agreements (including, but not limited to, the Guaranty to the Arena Lease Agreement (the
“Guaranty”) to the extent the Guarantor is performing Guaranteed Work pursuant to the
Guaranty), is in full force and effect on the date hereof and have not been modified or amended,
except as permitted by the terms thereof. Except for notices, if any, relating to matters which
have been cured or waived, or except as may be stated on Exhibit B attached hereto, the
Construction Monitor has no knowledge of receipt by the Company nor has the Construction
Monttor received any notice of default from a Contractor under the Construction Agreements or
such substitute construction agreement.

(ii)  Except as may be stated on Exhibit B attached hereto, constraction
of the Project has been performed to date substantially in accordance with the requirements of
the Construction Agreements or substitute construction agreements (including, but not limited to,
the Guaranty).

(iti)  Except as may be stated on Exhibit C attached hereto, all permits
required to construct the Project at this stage of construction have been issued and are in full
force and effect, and the Construction Monitor has no notice or knowledge as of the date hereof
of any actions pending to revoke any of such permits.

(iv)  This Requisition is for costs that constitute Project Costs and that
have not been the basis of any prior Requisition for Payment from the PILOT Bonds Project
Fund, including without limitation the Series 2009 Additional Rent Account therein. This
Requisition contains no items representing payment on account of any amounts not yet required
or otherwise not permitted 1o be paid as of the date hereof.

(v)  To the best of the Construction Monitor's knowledge, except as
may be stated in Exhibit D attached hereto, (a) construction of the Project is procecding on
Schedule and (b) Substantial Completion of the Project will occur by the Scheduled Completion
Date.

(vi) To the best of the Construction Monitor's knowledge, the
Construction Monitor has no reason to believe that the funds needed to achieve Substantial
Completion of the Project will exceed the amounts available under the PILOT Indenture.

(vii) To the best of the Construction Monitor's knowledge, the
Construction Monitor has no reason to believe that the funds needed to achieve Substantial
Completion of the Infrastructure Improvements will exceed the amounts available under the
Trust Agreement.

(viit) The proceeds of all prior Draws have been expended solely for the
purposes for which they were requisitioned.

(ix)  No event or discovery has occurred which would give rise to the
right of the Company to terminate the Lease Agreement in accordance with the provisions of




Section 16.2(a)  thereof and no Hazardous Materials notice has been delivered in
accordance with such Section.

(x)  The items of cost set forth on Exhibit A attached hereto are correct
and proper under Section 5.02(c) of this Master PILOT Indenture and each such item has been
properly paid or incurred as an item of Project Cost.

(x1)  Except as otherwise permitted in the Tax Certificate, no item of
cost set forth on Exhibit A attached hereto was incurred or paid priorto __NA .

(xii)  The payees and amounts stated in Exhibit A attached hereto are
true and correct and each item of cost 50 stated is due and owing.

{(xiii) It has no knowledge of any vendor's lien, mechanic's lien or
security interest which should be satisfied or discharged before the payment herein requested is
made or which will not be discharged by such payment.

(xiv) Each item of cost set forth in Exhibit A attached hereto is
consistent in all material respects with the Tax Certificate.

{xv) To the extent a payment herein requested is a reimbursement to the
Company for costs or expenses of the Company incurred by reason of work performed or
supervised by officers or employees of the Company, such officers or employees were
specifically employed for such purpose and the amount to be paid does not exceed the actual cost
thereof to the Company and such costs or expenses will be treated by the Company on its books
as a capital expenditure in conformity with generally accepted accounting principles applied on a
consistent basis.

(xx) Each item of cost for which payment is herein requested is
chargeable to the capital account of the Project for Federal income tax purposes, or would be so
chargeable either with an election by the Company or but for the election of the Company o
deduct the amount of such item.

(xxi) (A) No Default or Event of Default has occurred and is continuing
under the Bond Documents or the Lease Documents nor any condition, event or act which, with
notice or lapse of time or both would constitute such a Default or Event of Default or (B) the
Guarantor is performing Guaranteed Work pursuant to the Guaranty.

(xxii) Each condition precedent to the PILOT Bond Trustee's obligation
to approve the requested Draw, including all applicable conditions in Section 5.02(c) of the
PILOT Indenture and Section 2.13 of the First Supplemental, has been satisfied.

(xxiii) There have been no material Change Orders other than those
permitted by the Construction Management Agreement.

{xxiv) Attached is a tru ¢ and complete copy of the approved Project
Budget. Moneys and/or Additional Rent Account Credit Facilities on deposit in the PILOT




Bonds Project Fund, including the Series 2009 Additional Remt Account therein, are sufficient to
pay the amounts set forth in the approved Project Budget attached as Exhibit E hereto,

{xxv) This Requisition constitutes the representation and warraaty that
the information set forth in this, Requisition is true, accurate and complete in all material
respects.

(xacvi) The Construction Monitor has been provided with and approved
(2) a complete schedule of bills or invoices supporting such requisition (stamped “paid” if
reimbursement is to be made to the Company) or other evidence reasonably satisfactory to the
PILOT Bond Trustee including evidence that the bill, invoice or other evidence was not incurred
ot paid on a date prior to NA__, 2009 except as otherwise provided by the Tax Certificate
and (b) a partial waiver of lien from any contractor which is being paid from any disbursement.

This Requisition and the accompanying supporting documentation are submitted to the
Bond Trustee for the purpose of inducing the PILOT Bond Trustee to approve the Draw, and the
Construction Monitor intends that the PILOT Bond Trustee shall be entitied to rely upon each of
the same as being true, accurate and complete in all material respects.

()] If this Requisition is approved for payment and all other conditions
precedent to the PILOT Bond Trustee's obligation to make the Draw are satisfied, please
disburse the Draw on 20_, as follows:

(i) $ 12,057,968.95 by wire transfer to:

Bank Name: JPMorgan Chase Bank

ABA # 021000021

Account Name: Brooklyn Events Center, LLC
Account Number: 837 489 632




IN WITNESS WHEREOF, the Construction Monitor has caused this Requisition to be

duly executed as of Noy .

ACKNOWLEDGED BY:

THE BANK OF NEW YORK MELLON

By

Name:

Title:

BROOKLYN EVE! s CENTER, LLC

. 2010.

Meperrr ¢ Hareu tnc

As Construction Monitor
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Exhibit A to Requisition for Pavment
Details of the requested Draw:

SEE ATTACHED




Exhibit B to Requisition for Payment
Description of notices from the Contractor: None

Description of variances:




Exhibit C to Requisition for Payment

Description of actions pending to revoke permits: None




Exhibit D to Requisition for Payment
Description of construction delays and/or cost overruns: None




Exhibit E to Requisition for Payment’

Copy of Approved Budget
SEE ATTACHED




SCHEDULE A TO REQUISITION NO._7

Amount Payee (with address) Purpose

Receipt is hereby acknowledged of a payment in the amount of $_ 58.464,373.27 in
connection with the submission of the attached Requisition.

BROOKLYN EVENJISYENTER LLC]

By
Name™
Title:

Date:
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September 29, 2010

Owmnarship: AHantic Rail Yards, LLC
Change Ordsr No: 2000-00001878-0001
To: . John Civetta and Sons, inc
1123 Bronx River Avenua
Bronx, NY 10472
Thtla: Chvetla- Payment and Performance Bond
Description: _ The purpose of this Change Order Is to reimburse Contractor for payment and perfannance bonds

procured by Contractor and its Subcontractors under Article 12 of the Agreement, as madified herein, and
any sums not actually expended shal be credited to Owner. Article 12 shal be modiffed to Include the
follewing sentences at the end of the paragraph: “Contractor shall, if required by its surety as a condition
of the foregoing bonds, require payment and performance bonds from each of its first tier Subcontractors,
with penalty armounts equal fo the subcontract prics, and Owner named as an additional obliges. The
cost of such Subcontractor payment and performance bonds shall ba reimbursed at cost (withiout any
overhead, profit or othar mark-up), provided that Contractor furnishes Hs Subcontractor's surety's oniginal
invoices and proof of payment

When paid by the Cwner the compensation specified in this Change Order shall constitute full payment for additional work
covered thereby and for any delay, disruption, cost, or expense occasioned by reason of such change and shall release Owner
from any further llabifity. Al other terms and conditions of the contract are unchanged. This document constitutes Owner's
direction to Viendor to proceed.

Change Qrder Total Amount: $400,000.00

The Original Contract Amount - . $50,581,000.00
Praviously Approved Changes $0.00
Contract Sum prior to this Change Order $50,581,000.00
Tha Amount of this Change Order $400,000.00
Total = . %$50,981,000.00
Signature:
Accepted: John Clvetta and Sons, Inc. %
By: John Civetta and Sons, Inc. Co " /ﬁ/déﬂ

Print 7 0 909" O iirin /— pate

Aflarti Yards, LLC ‘ .
Acceptad: c Rall Ya e / .
By: smamiZQ-E‘ 9%“?’% (e Jo //2 7o .
Fd

Print e Gign Dalé ;

Acceptad:

Prirt Slgn Date



THE AMERICAN INSTITUTE OF ARCHITECTS

Bond No. 0132185

AlA Document A312

Performance Bond

Any singular reference to Contractor, Surety, Owner or other party shall be considered plural where applicable.

CONTRACTOR: . SURETY:

John Civetta & Sons, Inc. Berkiey Regional Insurance Company
1123 Bronx River Avenue 60 East 42™ St., Ste #1524

Bronx, NY 10472 New York, NY 10165

OWNER:

Atlantic Rail Yards, LLC clo

Forest City Ratner Companies LLC

One MatroTech Center, Brooklyn, NY 11201

CONSTRUCTION CONTRACT
Date: July 6%, 2010
Amount: Fifty Million Five Hundred Eighty One Thousand and no/100ths ($50,581,000.00)
Description (Name and Location}:Brooklyn Arena/Atlantic Yards — NYC Transit Authority Subway Entrance and
Connection Work
BOND
Date: August 19%, 2010
Amount: Fifty Million Five Hundred Elghty One Thousand and no/100ths—$50,581,000.00)
Madlfications to this Bond: See Page 3

CONTRACTOR John Civetta & Sons, Inc. SURETY Berkley Regional Insurance

Company:, (Corporate Seal) - Company:
Signature: /7& /4 Signature;

Name and THlé&Qonpn &. G Tﬂmwﬂéﬂ_ Name and Title: Bruno J/Maiolo, Attorney-in-Fact ..

(Any additional signatures appear on page 3)

{(FOR INFORMATION ONLY - Name, Addrass and Telephone)

AGENT or BROKER: OWNER'S REPRESENTATIVE (Architect, Engineer or
Birch Brook Agency Inc. other party):

P.O.Box 298

Croton Falls, NY. 10519

845-278-6600

AIA DOCUMENT A312 « PERFORMANGE SOND AND PAYMENT BOND « DECEMBER 1984 ED, « AlA ®
THE AMERICAN INSTITUTE OF ARCHITECTS, 1735 NEW YORK AVE., N.W., WASHINGTON, D.C, 20606 A312-1984 1
THIRD PRINTING « MARCH 1987



1 The Contractor and the Surety, jointty and severally, bind
~' thefnselves, their heirs, executors, administrators,
successors and esslgns to the Owner for the performance
of the Construction Contract, which is incorporated herein
by reference.

2 If the Contractor performs the Construciion Conract, the
Surety and the Contractor shall have no obligation under
this Band, except to padicipate in conferences as provided
in Subparagraph 3.1,

3 If there is nc Owner Default, the Surety’s obligation
under this Bond shall arise after:

31 The Owner has notified the Contractor and the
Surety at its address described In Paragraph 10 below
that the Ownar Is considering declaring a Coniractor
Default and has requested and attempted to arange a
conference with the Contractor and the Surety fo be
held not later than fifteen days after receipt of such
notice to discuss methods of performing the
Construction Contract. If the Owner, the Coniractor
and the Surety agree, the Contractor shall be allowed a
reasonable time to perform the Construction Contract,
but such an agreement shall not waive the Owner's
right, if any, subsequently to declare a Confractor
Default; and

3.2 The Owner has declared a Gontractor Default and
formally terminated the Contractor's right to complete
the contract. Such Contractor Defautt shall not be
declared earfier than twenty days afier the Contractor
and the Surety have received notice as provided in
Subparagraph 3.1; and

4.3 The Owmer has agreed to pay the Balance of the
Contract Price to the Surety in accordance with the
terms of the Construction Contract or to a contractor
selected to perform the Construction Contract in
accordance with the terms of the contract with the
Cwmer.

4 When the Owner has safisfled the conditions of
Paragraph 3, the Surely shall promptly and at the Surety’s
expense take one of the following actions:

4.1 Arrange for the Confractor, with consent of the
Owner, to perform and complete the Construction
Contract; or

4.2 Undertake to perfoom and complete the
Construction Contract itself, through Its agents or
through independent coniractors; or

4.3 Obtain bids or negotiated proposals from gualified
contractors acceptable to the Owner for a contract for
performance and completion of the Construction
Contract, armange for a contract to be prepared for
execution by the Owner and the confractor selacted
with the Owner's concumrence, o be secured with
performance and payment bonds executed by a
qualified surety equivalent to the bonds issued on the
Construction Contract, and pay to the Owner the
amount of damages as described in Paragraph 6 in
excese of the Balance of the Contract Price ncumed
by the Owner resulting from the Contractor's default;
or

4.4 Waive its right to perform and complete, arange
for completion, or obtain a new contractor and with
reasonable promptness under the dreumstances:

.1 After investigation, determine the amount for

which it may be llable to the Owner and, as
soon as practicable after the amount is
determined, tender payment therefor to the
Owner, or

.2 Deny liability In whole or in part and notify the
Owner citing reasons therefor.

5 Hf the Surety does not proceed as provided in Paragraph
4 with reasonable promptness, the Surety shall be deemed
io be in defautt on this Bond fiteen days after receipt of an
additional written nofice from the Owner fo the Surety
demanding that the Surety perform its obligations under
this Bond, and the Owner shall be enfitled to enforce any
remedy available to the Owner. If the surety proceeds as
provided in Subparegraph 4.4, and the Owner refuses the
payment tendered or the Surety has denied liability, in
whole or in part, without further notice the Owner shall be
entitied to enforce any remedy available to the Owner.

6 Afer the Owner has terminated the Contractor's right to
complete the Construction Contract, and if the Surety
elects fo act under Subparagraph 4.1, 4.2, or 4.3 above,
then the responsibilities of the Surety to the Owner shall
not be greater than those of the Contractor under the
Construction Contract, and the responsibliities of the
Owner to the Surety shall not be greater than those of the
Owner under the Construction Contract. To the limit of the
amount of this Bond, but subject to commitment by the
Owner of the Balance of the Contract Price to mitigation of
costs and damages on the Construction Contract, the
Surety is obligated without duplication for:

6.1 The responsibillties of the Contractor for comection
of defective work and completion of the Construction
Contract;

6.2 Additlonal legal, design professional and delay
costs resulting from the Contractor's Default, and
resulting from the actions or failure to act of the Surety
under Paragraph 4; and

6.3 Liquidated damages, or If not liquidated damages
are specified in the Construction Contract, actual
damages caused by delayed performance or non-
performance of the Contractor. '

7 The Surely shall not be liable to the Owner or others for
obllgations of the Contracter that are unrelated fo the
Construction Contract, and the Balance of the Contract
Price shall not be reduced or set off on account of any
such unrelated obllgations. No right of action shall accrue
on this Bond to any person or entity other than the Owner
or Its heirs, executors, administrators or successors.

8 The Surety hereby waives notice of any change,
Including changes of time, to the Construction Contract or
to related subcontracts, purchase orders and other
obligations,

9 Any proceeding, legal or equlitable, under this Bond may
be instituted in any court of competent juriediction in the
location in which the work or part of the work is located and
shail be instituted within two years after Contractor Default
or within two years after the Contractor ceased working or
within two years after the Surely refuses or fails to perform
its obligations under this Bond, whichever occurs first. If
the provisions of thls Paragraph are vold or prohibited by
law, the minimum period of limitation avallable to sureties
as a defense in the Jurisdiction of the suit shall be
applicable,

AIA DOCUMENT A312 » PERFORMANCE BOND AND PAYMENT BOND » DECEMBER 1984 ED, ¢ AIA ®
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.+ 10 Notice to the Surety, the Owner or the Contractor shall
be mailed or deliversd to the address shown on the
slgnature page.

11 When this Bond has been furnished to comply with a
statutory or other legal requirement in the location where
the construction was to be performed, any provision in this
Bond corflicting with said statutory or legal requirement
shall be deemed deleted herefrom and provisions
conforming to such statutory or other legal requirement
shall be deemed incorporated herein, The intent is that
this Bond shall be construed as a staiutory bord and not
as a common law bond,

12 DEFINITIONS

12.1 Balance of the Contract Price: The total amount
pavable by the Owner to the Contractor under the
Construction Contract after all proper adjustments
have been made, Including allowance to the
Contractor of any amounts received or to be received

MODIFICATIONS TO THIS BOND ARE AS FOLLOWS:

See attached Multiple Obligee Rider

by the Owner in seitiement of insurance or other
claims for damages to which the Contractor is entitted,
reduced by all valid and proper payments made to or
on behalf of the Contractor under the Construction
Confract.

12.2 Constructon Contract: The agreement befween
the Owner and the Contracfor identified on the
signature page, inchuding all Contract Documents and
changes thereto.

423 Contractor Default: Failure of the Contractar,
which has nefther been remedied nor walved, fo
perform or otherwise to comply with the terms of the
Construction Contract.

12.4 Owner Default: Failure of the Owner, which has
neither been remedied nor waived, to pay the
Contractor as required by the Construction Contract ar
to perform and complete or comply with the other
terms theteaf.

(Space Is provided below for additional signatures of added parties, other than those appearing on the cover page.)

CONTRACTOR AS PRINCIPAL SURETY

Company: (Corporata Seal) Company: (Corporata Seal)
Signature: Signature:

Name and Title: Name and Title:

Address: Address:
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BERKLEY REGIONAL INSURANCE COMPANY
MULTIPLE OBLIGEE RIDER
TO BE ATTACHED TO AND FORM PART OF BOND NO. 0132185
Issued by BERKLEY REGIONAL INSURANCE COMPANY |

a corporation, as Surety, on the ﬁd&y of August A.D., 2010
on behalf of John Civetta & Sons, Inc., as Principal

in favor of Atlanti¢ Rai] Yards, LLC ¢/o Forest City Ratner Companies L1.C, as obligee

WHEREAS, upon. the written request of the Principal and Obligee the attached bond(s) is
(are) hereby amended to add New York City Transit Authority and Brooklyn Arena Local Development
Corp ¢/o Urban Development Corp d/b/a Empire State Development Corp. as additional Obligees.

It is hereby understood and agreed that the above described bond(s) is (are) hereby
amended to include the following:

Notwithstanding anything contained herein to the contrary, there shall be no liability on
the part of the Principal or Surety under this bond to the Obligees, or any of them, unless the
Obligees, or any of them, shall make payments to the Principal, or to the Surety in case it
arranges for completion of the Contract upon default of the Principal, strictly in accordance
with the terms of said Contract as to payments, and shall perform all the other obligations
required to be performed under said Contract at the time and in the manner hereir set forth.

In no event shall the liability of the Principal and the Surety to the Obligees, or any of
them, in the aggregate, exceed the penal sum stated in the attached bond.

IT IS FURTHER UNDERSTOOD AND AGREED that nothing herein contained

shall be held to change, alter or vary the terms of the above-described bond(s) except as
hereinbefore set forth.

Signed, sealed and dated the 19™ day of August. A.D., 2010

John Clvetta & Son§ Inc.

Berkley Regional Insurance Company

o Cossae | Ml

B’runo J. Malolo Attorney-in-Fact




STATE OF NEW YORK NOTARIAL ACKNOWLEDGMENT

STATE OF NEW YORK }
} ss.:
COUNTY OF _ New York 3

Onthe  19th day of Augnst _ in the year _201Q  before me, the undersigned, a
Notary Public in and for said State, personally appeared _ John G. Gatti

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.

MARY ROMANOC
, State of Naw Yerk

Nty Prﬁb“%m%?mw M oun ;p (o

oo vy ot 17,00/21N0tary Pubfid
STATE OF NEW YORK }

} 88

COUNTY OF }
On the day of in the year 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(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument.

Notary Public
STATE OF NEW YORK }

} ss.:
COUNTY OF _New York }

Onthe 19t day of August inthe year 2010 before me, the undersigoed, a
Notary Public in and for said State, personally appeared Bruno J Maiolo, personally
known to me or proved to me on the basis of satisfactory evidence to be the individual
whose pame 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.

MARY ROMANO /2/ I Bt 100
\( A
NotaryPublc Stata of New Yerk Notal Pulﬂ‘ 1

tied in Kings County
%m?l‘;:abnE:plrnOcMT 28/0
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1. Interior footing formwork and reinforcing

2. Walers and steel bracing along Flatbush Avenue

Photographs taken October 28, 2010 23-041A
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3. Retention tank concrete wall

F

4. Formwork and reinforcing at foundation wall along Flatbush Avenue

Photographs taken October 28, 2010 23-041A
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6. Reinforcing for grade beamcrete pour

Photographs taken October 28, 2010 23-041A



Photographs taken October 28, 2010 23-041A
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