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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
(1) Each restricted stock unit ("RSU") converts into one share of common stock of Trinity Place Holdings, Inc (the "Issuer").

(2) The RSUs will vest in equal annual installments beginning March 31, 2015 and ending March 31, 2017.

The RSUs will vest as follows: 125,000 shares will vest in three equal annual installments beginning March 31, 2015 and ending March
31, 2017. The vested portion of the 125,000 shares will be distributed to the reporting person upon the earlier of (i) the second

(3) anniversary of the applicable vesting date and (ii) the reporting person's termination of employment for any reason (subject to the terms of
the reporting person's employment agreement). The remaining 238,095 shares will vest in three equal annual installments beginning
March 31, 2015 and ending March 31, 2017.

The RSUs reflected on this Form 4 were granted pursuant to the terms and conditions of the reporting person's employment agreement
with the Issuer, a copy of which has been previously filed with the Securities and Exchange Commission.

4)
Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
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