ATLANTIC YARDS COMMUNITY DEVELOPMENT CORPORATION (AYCDC)

Legal Name, Address and Contact Information

Atlantic Yards Community Development Corporation
¢/o Empire State Development

633 Third Avenue, 34" Floor

New York, NY 10017

Contact: Marion Phillips, lll, President
(212) 803-3240 ‘
atlanticyards@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors

Howard A. Zemsky - Chairman
Shawn V. Austin

Julene Beckford

John Heyer, Jr.

Jennifer N. James

Daniel M. Kummer

Tamara McCaw

Cy Richardson

Officers

Marion Phillips Ill, President
Elizabeth R. Fine, General Counsel
Elaine A. Kloss, Chief Financial Officer
Douglas Bressette, Treasurer

Debbie Royce, Secretary

Regina Stephens, Assistant Secretary

Report of Purpose, Operations and Mission and Projects, Statement of Justification

A. Purpose and Mission

The Atlantic Yards Community Development Corporation (“AYCDC”} was created in November
2014 to oversee and monitor the New York State Urban Development Corporation d/b/a Empire
State Development’s (“ESD”) Atlantic Yards Land Use Improvement and Civic Project (“Project”).
AYCDC shall exercise the following specific responsibilities: review proposed changes to the
Project’s General Project Plan and agreements, and advise ESD’s Board of Directors accordingly
in advance of votes; monitor developer compliance with all public commitments; monitor,



report on and respond to construction impacts and quality of life issues; evaluate the quality
and effectiveness of monitoring, support and other services; make recommendations to ESD on
ways to improve and expedite developer responsiveness to public obligations and increase
transparency of Project development; assure effective communication between the developer,
government agencies and officials, elected officials and community and civic organizations;
develop recommendations related to the Project, including unanticipated issues; and comply, as
appropriate, with the Public Officers Law as it applies to members of the AYCDC Board of
Directors and the conduct of business by AYCDC.

B. Projects

The Atlantic Yards Land Use Improvement and Civic Project — AYCDC monitors ESD’s Project.
The Project consists of: the approximately 18,000-seat Barclays Arena; the development of the
reconfigured and improved LIRR Vanderbilt train yard (the “Yard”) and subway facility
improvements; the development of 16 buildings for residential, office and retail uses and
potentially a hotel, including up to 6,430 units of housing, which will include 4,500 rental units
of which 2,250 units (50%) will be affordable to low, moderate, and middle income households;
and the creation of eight acres of publicly accessible open space. ESD has executed Project
documents with Project developers Forest City Ratner (and its affiliates; “FCR”) and FCR’s joint
venture partner Greenland Holding Group (and its affiliates), among others. The Project Site is
generally bounded by Atlantic Avenue, Flatbush Avenue, Dean Street and Vanderbiit Avenue
(exclusive of a portion of Block 1128), and also includes a portion of a parcel generally bounded
by Atlantic Avenue, Flatbush Avenue, Pacific Street and 4" Avenue (referred to as Site 5), all
located in Brooklyn, New York. A portion of the Project will be constructed over the LIRR’s
Vanderbilt Yard.

C. Statement of Justification

In response to public comments and concerns raised in connection with the Project, the ESD
Directors authorized the creation of AYCDC as an ESD subsidiary, as permitted under the UDC
Act, to monitor development of the Project. AYCDC directors will be responsible for monitoring
the delivery of public commitments.related to the Project by making recommendations to the
ESD Directors.

Bylaws and Organizational Documents (Attached) -
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Adopted: 2/6/15
Amended: 3/23/15

ATLANTIC YARDS COMMUNITY DEVELOPMENT CORPORATION

- ' AMENDED BY-LAWS

Article ]

SHAREHOLDERS

Section 1.1  Sole Shareholder. The New York State Urban De\;elopment Corporation

("UDC"), as specified in the Ceriificate of In-cc‘er'oration- of the Atlanﬁc Yards éommunity
Development Corpqration ("Cprporatioﬁ"), is the sole shareholder {“Shareholder”) of the
Corpora’%ion. As _sbeg:iﬁed in the Corporation’s (_fertfﬁcate of lncorbora’cion, the agéregate
, nufhber of capital shares Which the Corl'aoratii}n shall havé authority to issue Is oné hundred

(100) shares of Common Stock, of one class only, with a par value of one cent ($0,01) per share,

. Section 1.2 Action Without a_Meeting, .The Shareholder may take any a;fion which
éould be taken at a meeting without a meeting pursuant to provisions of ’cf‘xe New York Business
_ Corporation Law of the State of New York.

Article I} .

BOARD OF DIRECTORS

Section 21 Number of Directors. The business of the Corporation shall be mapaged

by its Board of Directors (the 'fBoérd”), which shall consist of fourteen (14) directors:

{a}  nine (9) directors shall be appointed by the Governor of the State of New "
York, one of which shall be designated by the Governor as the Chair;,

{b) - one (1)director shall be appointed by the Mayor of the City of New York;



(c}  one (1) director shall be appointed by the Brookiyn Borough President;

{d)  one (1)director shall be appointed by the Speaker of the New York
Assembly; ' . 4

{e}  one (1} director shall be appointed by the President Pro Tem of the
" New York State Senate; and :

{f} one (1) director shall be appointed by the Spéaker of the New York
City Council, e :

Section 2.2 Qualifications. Each director shall be‘at least twenty-one years éf age
and mlfst' reside in New York City, wi{h the exception t'hat the ESD Presi;ient and CEO, if -
appointed to the AYCDC Board, wivll not be required to reside with-in New York City.

| .Section-2.3 | _'[gg_n_ Each director shall be‘ appointed as set for;h in Secti;:sn é.l fof a
term of three (3.): years. Each director shall continue In office until a successor has been

appointed and has taken office, or unti]l sooner death, resignation or removal.

Section 2.4  Vacancies. Any vacancy in the Board caused by the death, resignation or’
removal of a director shall be filled by a qualified director appointed as set forth in Section 2.1. -
Section 2.5 - Resignations. Resignations of directors must be in wr}ting and shall be

effective upon the date of réceipt thereof by the Secretary or upon an effective date specified

therein, whichever date is later.

[y

Section 2.6. Removal of Directors. Any director may be removed at any time, for

cause, by the Shareholder. With or without cause, at any tim'e,' any director appointed
pursuant to Section 2.1 shall be removed upon the written direction of the individual providing

" such appointment plrstant t6 Section 2.1



Section 2.7 Powers. The Board shall héve the management and control of the

business affairs and property of the Corporation and may exercise, by a majority vote for all

actions, the following specific responsibilities:

s Reviewing proposed changes to PmJect plan and agreements, -and adv:smg ESD
board accordingly in advance of votes;

» 'Monitoring developer comphan_ce with all public commitments;

* Monitoring, reporting on and responding to construction impacts and quality of life
issues; .
» Evaluating the quality and effectiveness of monitoring, support and other services;
‘s Making recommendatnons to ESD on ways to improve and expedite developer ‘

responsiveness to public obligations and increase transparency of Praj ject
development;

s Assuring effective communication between the developer, government agencies and
officials, elected offi csals and commumty and civic organizations; ,

. Developmg recommendatlons related to the Project, mcludmg in relation to
unanticipated issues; and

. Compiying, as appropriate, with the Public Officers Law as it applies to members of
the board and the conduict of business by AYCDC.

Section 2.8  Meetings of the Board.

‘(a)  Regular meetings of the Board may be Heid, except as may otherwise be

provided by law, without notice to the Board, at such time and place within New York City as

shall from time to time be determined by the Sole Shafeholder, Chair of the Board, or

Préside‘nt, exceptthat the Board shalf meet not less thah approxifiately qtiarterly:

L
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(b} Speciél meetings of the Board may be Ealled at any time by.tﬁe' Secretary
at the reque‘st.in wri’cing'of. e‘xﬁer the Chair of the Board, the Presiaént, or a quorum of-
membe;'s of ’.cf'xe Board. Such request shall state the purpose or ‘purpcsés of fﬁ’é. proposed
meeting. Such meetings sha{‘l be. held within New Yérk €ity. Notice éf e'a-ch such meeting,
specifying the time and place thereof, shall be given by the Secretary by cgusing the same ;c_o be
delivered to éach direc’cﬁr 'a’c léast five (5) d-ays before the meeting or mailed to each director a;c
least seven {7) days hefote the meeting: No such notice of‘any mee‘ging peéd by given to any '
director who attends the meeting without prptesting, prior thereio or at.its commencement,
_the lack ofAnotice or who files a written v\;aivér of noﬁ_cé thereof with the Secretary, either.

before or after the meeting.

Section 2.9  Quorum of Directors. As provided in the Certificate of Incorporation of

the Corporaﬁon,’ a quorum for ’ché transaction of business :at meetings of thevéoérd shall consist
of nét less than a majority of the Board then in office. In the absence qf a quorum at any duly ,
*scheduld or dlyclld meeting, a maorty ofthe dirctors present may adjoun the meeting
from time to time; without ;10ticé other than announcement at the meéting, until a quorum Is
present,. at which time any business may be transé;c'ted which might have iaeen transacted at |

the meeting as originally scheduled.

Section 2,10 Meeting by Video Conference, One or ‘more members of the Board or of
any committee thereof may participte in any meeting of the Board or of such committee by
means of video conference by means of which all personis participating in the-meeting can hear

’

-and see each other, and participation in a meeting by such means shall constitute presence in
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~ person ‘at such meeting and can be counted towards the quorum as set forth is Section 2.9. In
any such case the minutes of the meeting shall indicate which members of the Board or of such

committee participated in the meeting by such means.

" Section 2,11 Committees. The Board may appoint, by vote, such committees of Board -

mémbers and may delegate such powers'an,d duties to them as the Board may deem adviséble.

Section 2.12 Compensation of Directors. No director of the Corporation shall recejve,

directly or indirectly, any salary, compensation or emolument from the Corporation, excépt as
provided by the Board.
Article i

OFFICERS

-Section3.1  Number, Election .and Compensation. The principal officers of the-

Corporation shall be the President, one or more Vice Presidents, a Secretary, a Chief Financial

v

Officer, a Treasurer and a General Counsel and such other officers as may be appointeﬁ by the

Board from time to time. All officers of the Corporation shall be appointed by the Board. Any —

two or more offices may be held by the same person except the offices of President and
* Secretary. 'No officer of the Corporation shall receive, directly or indirectly, ‘any salary,

'comp'e.nsaﬁon or emolument from-the Corporation, except as provided by the Board.

Section3.2  Terms and Removal. Unless he or she resigns, dies, or is removed prior

thereto, each officer of the Corporation shall hold office until his or her subcessor has been

apbdinted. Any officer abpointed by the Board may be removed at any time, with or without

cause, by the Board; and all vacancies (however arising) may be filled at any time, in each case



by the affirmative vote of the Board. Any other employee of the Corporation may be removed '

at any' time, with or without cause, by the President or by any superior of such employee to

whom the power of removal has been delegated by the President.

Sectioh 3.3  President. The President shall have general supervision and direction of>

the business of the Corporation,'shaﬂ see that all orders and resolutions of the Board are
carried into effect, and shall be a member of all committees appointed by the Board. The
President shall have such other powers and perform such other duties as may be prescribed

from time to time by the Board. The President shall serve at the pleasure of the Governor.

, Section 3.4  Vice Presidents, Each Vice President shall have such powers and perform

" such duﬁes as may be prescribgad from time to ﬁme by the Board or the President. Aln' the
abs;anée or disabiliﬂ of the President, a Vice President.appoi'nted' by the Board shall ‘bé vested
* with all the péwe’rs and authotity to perform all the duties of the President,

| Séc’cion'?:.S' Secretary. The Secre’céfy gha!l attend all meetings of the Board and
record .all \}o’;es a_nd keep ;che minutes of all procéedings in a book to be kept fér that purpose.
The Secrg’cary shall i)erforni like duties for tﬁe standing committee; When reﬁuired. The

Secretary shall give, or cause to be given, notice of all. meetings of the Shareholder and of the

Board when notice is required ~by these By-Laws. The Sécretary shall have custody of the seal of

the Corporation, and, when authorized by the Board or when any instrument requiring the

corporate seal to be affixed shall first have been signed by; the Chair of the Board, the President

or a Vice President, shall affix the seal to the instrument and shall attest the same by his or her

s e

. signature. The _Secre’c'ary~ shall have such other powers and perform such other duties as may

-

be prescribed from time to time by the Board or the President.



Section3.6  Assistant Secretaries. FEach Assistant Secrétai'y, if one or more are’

appointed, shall be vested with all the powers and authorized, in the absence or g{isabilﬁ:y of

the Secretary to perform all the duties of the Secretary. Each Assistant Secretary sﬁaH perform

such other duties as may be prescribed from time to time by the Board, the President or the

Secretary.

.Sectioﬁ 3.7  Chief Financial Officer. The Chief Financial Officer shall'have 'primary
' bvei'sight of all Corporation finances. The Chief Fina.n.cial Officer shall have such other powers
. énd perform such other duties as may be'prescribjed from time to tirﬁe by the Board, or the
President. |

Section3.8  Treasurer, The Treasurer shall have custody of the ‘c'orporate funds and

' securities of the Corporation, shall cause full and accurate accounts of receipts and

dishursements in books belonging to the Corporation to be kept, ahd‘shall depaosit all_mone{/'s

and other valuable effecis in the name and to the credit of the Corporation in such depositaries

. as may be designated by the Board, The Treasurer shall disburse the funds of the Corporation.

The Treasurer shall have such other powers and perform such other duties as may be -

prescribed from time to time by the Board, or the President,

Section 3.9 Gengral,Counsel. The General Counsel shall be the chief legal advisor of
" the Corporation. The General Counsel shall have general supervision of all legal matters of the
Corporation and shall see that all orders and resolutions of the Board are in compliance with all

relevant laws carried into effect,  The General Counsel shall have such other powers and

SR

perfofm such other duties as may be prescribed frond time to time by the Board.

-y



Section 3.10 Duties of Officers May be Delegated. In case of the absence of any officer

of the Corporatioﬁ, or for any other reason that the Board may deem sufficient, the Board may
delegate, for the time being, the powers L;Jr duties, or any of them, of such officer to any other
officer.

Article IV

J ‘
INDEMNIFICATION OF DIRECTORS AND OFFICERS

* Section 4.1  General Scope of indempiﬁcatiqn;

{a)  The provisions of this Article for indemnification shall be in addition to and shall
not supplant any indemnification by tﬁe State of New York' heretafore or bereafter conferred
upon any dfréctor, officer or employee By a siatute, by Sections 17, 18 and 19 of the Public
Officers LaW, or cl;herwise. Tﬁis Article Is to be construed liberally in_i‘avor of%ac'h director,

officer and employee of the .Corporation to the fullest extent permitted by iaw, and any

ambiguity, uncertainty or reasonable doubt as to facts, interpretation or legal conclusions shall

be resolved in favor of such director, officer or.employee. The provisions of this Article shall

inure only to the directors, officers ar employees of the Corporation, and to their estates, shall
not enlarge or diminish the rights of any other party, and shall not impair, limit or modify the

rights and obligations of any insurer under any policy of insurance.

(b) Directors, Officers and Employees. Other than as provided in Section 4.4 of
these By-Laws, the Corporation shall, to the fullest-extent permitted by law, save harmless and
_indemnify any person (or his or her estate) who shall have served as a direétor, officer or

employee of the Corporation against financial lass or reasonable litigation expense incurred in

connection with any claim, demand, suit, action or pﬁoce&di;;gs, whether civil oreriminal, or the



defense ;the.reof, and arising out of:. (i} any transaction of the Cerporation, or tii) any -act or

b3

failure to act by any such director, officer or employee which engaged in the discharge of h_is or

her duties on behalf of the Corporation,

Section 42  Conditions Precedent” and Representation of Persons Indemnified,

"Except in a criminal proceeding, the right to indemnification shall be conditioned on: (a) the
prompt delivery to the Cdrp‘aration of a copy of the summons, complaint, précess, notice,

* demand. or pleading éommentfing any such claim, demand, suit, action or proceeding; (b) a .

contemporaneous offer to name counsel to the Corporation as counsetto the director, officer

“or employee in‘the defense of such claim; demand, suit, action or proceeding; and (c) the full

" cooperation of the director, officer or employee, in the event the offer is accepted, in the

making of such defense. The Corporation may, either by its' own staff coinsel or by outside

counsel of its choice, accept the offer and assume the representation of any person who

becomes a party to the claim, demand, suit, action or proceeding, except in situations in which: -

{y) choice of counsel Is governed by statute; or {z) the Corporation’s counsel determines that it

is inappropriate or inadvisable for such person to be represented by counsel chosen by the

Corporation. In the event the Corporation does not assume such-representation, such person

shall have the right to engage private counsel of his or her choice and the Corporétion shall.

have the obligation of indemnification for the reasonable fees and expenses of such private

counsel as provided in this Article and, o the extent ‘applicable, Article Seven of the Business

Corporation Law; provided, however, that the Corporation as a condition to such

indemnification by the State of New York pursuant to the Statute shall redu{re appropriate

groups of person to be represented by the same counsel,



- Section 4.3 - Advances of Expenses.

{a) Directors and Officers. A director or officer who becomes a party to an action or

préceedfng may regquest fthat t"hé Corporation advance expenses pending the.ﬁh'al di.sposiﬁ'onﬂf
such a'c’cio.n or proceeding. Such advancement shall be made in the manner delineated by
Sectir;m :723 qﬂ.:he Business Corporation Law,
(b} Employees. | Reasonable litigati'oﬁ e#pensés incurred by an employee who '
becomes a ba&y to an ‘action or prc;cééding' may be paia by the.Corporation from-time to time 4
pénding tf;e final ‘disposition of such action or .procee-d'ing without necessity .for any
) authorization, ﬁndin‘gs,‘or other action.by the directoré iarior to the making of such aavances;
provided, however, that such advancement shall bé made In the manner delineated by Section
723 of the Business Corporation La@ and tﬁat the .direct:;rs: (i} may make a preﬁmi:;ary finding
- at am} time prior to'the final disposition of such acti'c;rg or proceeding that it then appearsh thét
an employee has cleaf]y not actéd, ‘in.good féith, fora purpose é.easopab}y believed ;co be in the
best interests of the Corporation and, in criminai actions or-proceedings, in a;idition,‘that the

employee cleaﬁy had not had reasonable cause to bel%eve thét his or her coﬁdupt was lam_n‘ul, or
may seek an opinion in writing of outside l.egal counsel with réspect to that issﬁe, and ifsuch a
preliminary ﬁnding shall be made or a negative opir;i;an on'the issue shall be_éiveh, no further
advances under this paragraph sﬁ%li be made with respéct to expenses .of such employee; and
(i} may detéﬁnine, or provide for ?:h'e determiriation of, the reasonableness of exéenses’ sought
to be advanced.. | |

Section 4.4  Directors’ I.i.abilitv." No director of the Corporation shall be peré'onélly :

liable to the Corporation or its Shareholder for d'aniage_s for any .breach of duty as a director,

10 L



unless a. judgment or other final adjudication -adverse to the director establishes that, in

connection with any such breach of duty: (i) the acts or omissions of the director were in bad

faith or involved interitional misconduct or a knowing violation of law; (i)  the' director
personally gained in fact a financial profit or other advantage to which the director was not

'legally entitled; or (i) the acts of the director violated Section 719 of the Business Corporation

- Law.
Article V

CONDUCT OF BUSINESS

' Section 5.1 Powers o.f Execution.
‘.(a)> All- checks and other demands for money and notes | and other
| instruments for the payment of mor;ey shal!'b.e signed on behalf of the Corporatidn by such
- officer or ofﬁc‘erls or"by such other person OF persons as the Board may from time to tin;:e

-

designate.

{b} ‘AU contracts, deeds and other instruments to which the seal of the
Corporatioh Is affixed shall be signed on behalf of the Corporation by the President, or such
© other person or persons as the Board may from time to time désignate, and shall be attested by

 the Secretary or an Assistant Secretary.

{c) - All other contracts, deeds and instruments shall be signed on behalf of
the Corpdraﬁon by the President or such other person or persons as the Board or the President

may from time to time designate. .. ~

11
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.Section 5.2  Seal. The corporate seal shall have inscribed thereon the‘namé of the

Corporétion, the year of its organization and the words, “Corporate Seal, New York”.

-

Section 5.3  Fiscal Year. The fiscal year of the Corporation shall be from April 1%

through March 31%,

" ARTICLE VI

AMENDMENTS

Section 6.1  By-Laws. The By-Laws may be altered, amended or repealed and new By-

. Laws added by action of the Shareholder or by the Board.

12
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"ﬁ”?ﬂ Dawy f : _ CERTIFICATE OF INCORRORATION OF .

~

ATLARTIC YARDS COMMUNITY DEVELOPNENT CORPORATION

UNDER ASECTTON 402 OF THE BUSINESS CORPORATION LAW

THE QHBERSiEréEQ, being a natursl person of the age of elghteen years ot over, for the
" purpose of forming a carporation purstant fo Section 402 oftﬁe’ﬁuslness.(:orpcration lawof

the State of New York, does hereby certify:

FIRST: - Theame ofthe corporation Is ATLANTIC YARDIS COMMUNITY o

DEVELOPMENT CORPORATION Tthe "Corporation”).

SECOND:  The New York Statz Urban Development Corporation [“UDC"} s

crganizingtfie Corporation, L:}DC Is daing business 2s Emplrs State Davelopment,

THIRD: ~ The'Corporation is to be a subsidiary of UDC, a5 autfiorized by Setticn 12 '
of the New York State Urban Development Corporation Act {the "Act™) and by'Sect%.m 28273 of

" the New York State Pulslic Authorities Law,

FOURTH: The purposs for which the Corporation is forme;i is 10 aversee and
monhor UpCs Aﬁanﬁc Yards Land Use \mprovement and Civic Project. The Corporgtion shalf
have all powars confarred upon a huginess corporation by the laws of the State of New York

and ail powers copferred upon UDC by the Act, The Corporatian is not formed to engage in

v
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any—act- or activity raquiiring the consent Or'approvai of 3 ny state official, department, board,

agency or other body without such consent or approval first being obtzined,

FFTH: The office of the Cofpcraﬁon is to be located in the City of New York, County of

New Yark,Aénd State of New York, -

SIXTH: . -4 The aggr;agate number'of, sharag wht&g this Corporatian shall have
authorlty 1o Issue Is one hundred E:ﬁDf}) sharés of Common Stock, of one class only, with 5 par
value/of one cent {$0.01) per share, Stich shares shall be jssued to the partiés and in the.’
amoust set forth»beiow:. | .

{hino . 100 Shares.

SEVENTH: The Sepretary of State ofthe Siate of Hew York {the "Secretaw”}
Is hereby des;gnated as agent of the Obrporaﬁon upon whom process against the Corporation
may be served. The post office address to wh!ch the Secretaw shalJ malf a copy of any pror:ess '

agamst the Carporstion served upon the. Secretar'y is

Atlantic Yards Community Development Corporation
ofo New York State Urban Davelopment Corporation
. 4/b/a Empire State Development '

633 Third Avenus ~37% Floor

New York, New York 10017

Athy:  General Counsef -



BeHTH: - (&) Thé.proport‘mn of shares the holders of ‘which shall-be présen*’: in
person orby pmxy at any meeting of the sharsholders in order to const;tute 3 quomm farthe

transact}nn of any husimess shall be all of the issued and outstandmg shares of the Corparatwm

{b} The proportion of votes of the haiders of shares that shall be ‘
necessary atany meeting of sharehelders for the transaction of busmess, mciu&mg
amendmen’cs to the Certrﬁcate of lncorpuraﬂen; shall be the voies cf all the issued and

outstanding shares of the Corporatien.

RINTH: The proportion of directors that shall constitute a guortm for the

transaction of busine's;% shiall be hot less then & majority of the Direckors then In office.

TENTH: ;‘éa director of the Cc;*poraﬂon shafl be personalfy flable o the
Corporation o its shareholders fc.xr damages for any breach of duty as a director; uniess #
judgment o atherﬂﬁa} adjudication adverse to the director e.stabkshes that, in mnner.tion with
any such breach of duty; (7} the acts or omissions uf the director were in bad faath or inval\fed

intentional misconduct of & knowing viotation of law; {iY the director personally gained in fact 2
financial profit oF ther advartage o wﬁich the diractor was not legally entitled; or {Jf) the acts

s

" pfthe director viclated Seetion 718 of the Business Corpofaﬁon Law,

PR ——



ELEVENTH:  Under the provisions of Saction 22 of the UPC Act, the Carporation is

: exemp’: from payment of the franchise tax on busmess corpc\raﬁons Imposed by Article 5-A of

3

t’ne Tax Law crf tha State of New York.

IN WWESS WHEREOF ! have execatec% and subscriba«d this Cemﬁca‘te and do affirm

the faregmng as true under the }:enaltms of perjury this 21" day of November, 2014

fQMeL

_Eﬁzabeth R. FI corporatar, in her

capatity &5 Executive Vice President — Legai

& General Counsel of UDC
New York State Urban Development
Corporation d/b/a Empire State Deve}upment
B33 Third Avenue — 37 Floor
New York, New York 10017
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. DIVISION OF CORPORATIONS AND STATE RECDRDS

CERTIFICATE OF RESERVATION

e \x.\
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ALBANY, NY 12231-0001

ENTITY HAME: A*ELAH‘I’IC YARDE COMMONITY DEVELOPMENT C'C}RPORATION,

DOCTMENT TYPH: RESERVATION (FEW) (DOM. WFR)

FTLED:11/18/2014 DURATION:01/20/2015 CASH}:141118000324 FILM #:141112000308

FILER

. MS, DEBBIE ROYCE :
EMPIRE STATE DEVELOPMENT CORP
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NEW YORK, HY 10017
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SERVICE COMPARY! CDRPDRATZGN SERVICE COMPANY ~ 45

. SERYICE CODE: 45
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FILING 16.00 B CASH 0.00
TE - g.00 : CHECK Q.00
CERT 8,60 : ‘ . CHARGE 8.00
COPIRS D, 00 . . DRAWDOWH 35,60
AANDLING 25,00 , - opan 000

: -.. . . REFUND §.00
37RIGLEINV DOS-1025 (04/3007)
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 CERTIFICATE OF INCORPORATION
OF
ATLANTIC YARDS COMMUNITY DEVELOPMENT CORPORATION
Under Section 402 of the Bushess Corporation Law
Filed By: few York State Urbar Develo;&ment Corporatien
d/bfa Emplre State Development . (;Q/ _
633 Third Avenue - 37" Floor i3 STATE BE TR by
New York, New York 10017 - AAEUr e YORK
/¥t Elizebsth R Fine, Esg. DEPARTMENT OF STATE
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STATE OF NEW YORK
DEPARTMENT OF STATE

1 hereby certify that the annexed copy has been compared with the
- original document in the custody of the Seoretary of State and that the same
is a troe copy of said original,

o . WITNESS may hand and official seal of the
B AR ‘ Departmcnf of State, at the City of Albany,
- on November 26, 2014. .

Gty G

Anthony Giardina
' Execuuve Deputy Secretary of State

AN

Rev. 06713 -
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N, Y. 8. DEPARTMENT OF S’I‘A’I‘E —_— .
‘MIVISION OF CORPORATIONS AND STATE RE‘CORDS ’ ATBANY, NY 12231-0001 !

FILING RECEIPT
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ENTITY NAI“EE ATLANTIC YARDS COI\MU?.\TITY DE’VELOPIVENT CORPORA‘I‘IOI\I

DOCUMENT TYPE: INCORPORATION {DOM. BUSINESS) ' ' COUNTY:

'%

e gy S SRR mTE=r

FILED: 11/25/2014 DURA’I’ION PERPETUAL: CASH$#:141125000338 FIIM #: 141125000317
. Do ID: 4671487

FILER: . | ' ' EXTST DATE
NEW YORK STATE URBAN DEVELOPMENT . _ 11./25/2014
ATTN: ELIXARETH R. FINE, ESQ, : _ o i
§33 THIRD AVENUE, 37TH FL ' |
NEW YORK, NY 10017 ~ : -

ADDRESS FOR FBROCESS:

- m— .~ .

THE, CORPORATION : ' o ATTN.GEN. CSL. : .
C/0 NYS URBAN DEVELOPMENT CORP 33 THIRD AVE, 37TH FL . :
'NEW YORK, WY 10017 Co

. REGISTERED AGENT:
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The corporation ig required to file a Biemnial Statement with the Department
of State every two years pursuant to Business Corporation Law Section 408.
Notification that the biennial statement is.due will only be made via email.
Fleage go to www. email.ebiennial.dos. ny.gov to provide an emall address

to recelve an emall notlflcatlon when the Riennial Statement is due,
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SERVICE COMPANY: CORPORATION SERVICE COMPANY - 45 SERVICE copa: 45 #

| FEES i7e.00 : S | PAYMENTS  -170.00 |-
FILING 125, 00 L , cASH - o.00
TAY 19.00 : : A CHECK 0.00
TERT 0,00 ' : ‘ : CHARGE 0.00 ..
OPIES 10.00 -_ . DRARDOWN 170,00 -
ARNDLING  25.00 : OPZT, 0.00 :

. REFUKD - 0.00

3B9147ATC ' L L  DOS-1028 (04/2007)



