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, I, President
(212) 803-3240
atlanticyards@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors

Shawn V. Austin
Julene Beckford
John Heyer, Jr.
Jennifer N. James
Daniel M. Kummer
Tamara McCaw
Cy Richardson

_Ethel Tyus

Gib Veconi
Lee Warshavsky

Officers

Marion Phillips lll, 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, Operatio‘ns 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



Iv.

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, of which 2,250 units 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), The Brodsky Organization, and TF Cornerstone. The Project Site is generally
bounded by Atlantic Avenue, Flatbush Avenue, Dean Street and Vanderbilt 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 responsibie 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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BY-LAWS



Adopted; 2/6/15
Amended: 3/23/15

ATLANTIC YARDS COMMUNITY DEVELOPMENT CORPORATION

L : AMENDED BY-LAWS

Article |

SHAREHOLDERS

Section 1.1 .Sole Shareholﬂer. .The. New York éta’ce Urhan De\;elohment Corporation
(“upc”), as spegiﬁed in the Ceriificate of'ln'chrpboration- of the Atlantic Yards éommunity

Development Ccrporatlon ("Corporatlon ") Is the sole shareholder {“Shareholder”) of the |
Corporatlon As specrﬁed in the Corporatrons Certlf" cate of lncorhora’clon, the aggregate
_ number of capital shares whu:h the Corporatwn shall have authonty 10 Issue is one hundred

'(100) shares of Common S’cock of one class only, thh a par value of one cent ($0.01) per shara.

. Section 1.2 Actich Without a Meeting The Shareholder may take any ac_ﬁon which
hould be ta{(en at‘a meeting without a meeting pursuant to pravisions of ‘che New York Business
A ,Corporation' Law of the State of New York.

Article Il

BOARD OF DIRECTORS

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

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 Governorasthe Chalr,

(b)- one(l) dxrector shall be appomted by the Mayor of the City of New York;



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

{d) one(1) director shall be appointed by the Speaker of the New York
Assembly, . ‘

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

{f} one (1) dn‘ector shall be appomted by the Speaker ofthe New York
City Council, .

Section 2.2  Qualifications. Each director shall be'at least twenty-one years ﬁf age
and mlfst' reside in New York City, wi;ch the exception tihat the ESD Presi;:ient énd CEQ, i
appomted to the AYCDC Board, wn[! not be required to reside w;th-m New York City

Sectlon.2.3 Term Each director shall be appom’ced as set forth in Section 2.1 fér a
term of three (3): years, Each director shall continue in office until a successor has been
appqintgd and has taken office, or until soo-ne'r d:eath, resignation or removal,

Section 2.4  Vacancies. Any‘vac.ancy in the éoard caused by the death, resignétion or
removal of é director éhalt be filled by a qualified director appointf;d as set forth ir; Section 2.1. -

. S-eciion 2.5 - Resignations. Resignation§’of dir;a;:tors must be in wﬁting and shall be"

effective upon the date of réceip’c thereof by the.Secré’cary or upon an eﬁecti\(e date speciﬁéd_
therein, whichever date is later. . |

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 ﬁm'e,' any director appointed
pufsuant to Section 2.1.shall be removed upon the written .direction of the individual providing

" such appointmeént purstant t6 Section 2,10



Section 2.7 Powers. The Board shall have the management and control of the
business affairs and property of the Corporation and may exercise, by a 'major.ity vote for all
acﬁons, the following specific responsibiliﬁes’:

= Reviewing propcsed changes to PI‘DJEC’E plan and agreements, and advxsmg ESD
hoard accordingly in advance of votes;

s ‘Monitoring devéioper compliance with all public commitrhentS'

» Monitoring, reporting on and respondmg o construct!on lmpacts and quality of life
ISSLIES, : -

. Evaluating the quality and effectiveness of monitoring, support and other servi‘ces;

‘s Making recommendatlons to ESD on ways to fmprove and expedite developer '
responsiveness to public obligations and increase transparency of Prolect
development;

»  Assuring effective communication between the de\feloper, government age.ncnes and
of*ﬁcxais, elected offi craIs and commumty and civic organizations; :

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

. Compiymg, as appropriate, with the Pubhc 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 meetfngs of the Board may be ﬁe?d, 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 Shareholder, Chair of the Board, or

Président, exceptthat the Board shalf meet nof less than approxifitately giarterly:

L
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(b) Speciél ﬁweetings of the' Board may be é:alied at am-f' time by.’d%e‘ Secretary
at the reque'st‘in wri’cing'of. ei.ﬂwer the Chair of the Board, the Presiaént, or a gquordm of-
nﬁembe?s of ;Et.xe Board. Such request shall state the pU;poég or .purposés of iﬁ’e: prb_posed
‘meeting. ‘Such meetings. shail be held within New Yi)t'k €ity. " Notice éf eé;:h such meseting,
speciﬁing the time and place thereof, shall be given by the Secretafy by cguéing the same ng be
d éiiveréd fo éa.ch‘ directér .at léast five (5) d‘ays before fhe meeting or mailed to each director a;t
: least seven (7) days hefofe the meeting: No such notice of any nﬁee’ging x?eéd by given to any '
director who attends the meeting without ﬁrptesting, prior thereto or at its commencement,
_the lack df‘notice or who files a written w’aive'r of noti;:é thereof with. the Secretary, eitﬁer.

before or after the meeting.

Sécﬁon 2.9 ‘Quorum' of Directors. As pﬁvided‘ in the Certificate of Incorporation of
the Corporaﬁon,’ a qt.mrum for thé transaction of business ;ext meetings of the‘éoérd shall consist
qf nét lessthan a rﬁajority of the Board then in office. In the absence qf a quorum at any duly
‘ schedgjled é‘r duly. called meéting a majdrityp_f Ecbgqxzrggt_q_rs present mayadjoum the mge’cing
from timerto. 4time‘, without .noﬁcé other than announc,em_ént at the meeting, until a quorum.Is
present,. at which time any business may be trans'ac;ced which might have i)een transacted at

the_fn_eéﬁng as originally scheduled.

Section 2.10 Meeting by \f!dep Conference, One or more members of the Board or of

any committee thereof may partiéipéte 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



~ 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 par’éicipated in the meeting by such means.

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

meémbers and may delegate such powers'and duties to them as the Board may deem adviséble.

Sécti&n 2.12 Compensation of Directors.‘ Na director of the Corporation s};él] receive,
directly or indirectly, any salary, éomp-eﬁsation or er‘m::lt;men‘c~ from the Corporafjop, excépt as
provided by'j_ché Boé‘rd.’

| | Article il

OFFICERS

-Section 3.1 Number, Election .and Compensation. The principal officers of the-

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

’

Officer, a Treasurer and a General Counsel and such other officers as may be appoin’ceij 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 pérson 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. -

Section 3.2  Terms and -Removal. Unless he or she resigns, dies, or is removed prior

thereto, each officer of the Corporation shali hold offi

apbbinted. 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 -

ce until his or her successor has been



by the affirmative vote of the Board. Any other employee of the Corporation may be removed _ .
at any' tirﬁe, with or without causé, by the'Présideﬁt or by any superior of such employee.to_
whom the power of removal has béen delegated by the President.

..Section’ 3.3 “President. The President shallihéve general supervision and direction of ‘
t-he busingss of thé Corporation;.shall see that all crdérsland resolutions of the Board are
carried into effect, and shall be a member éf all committees appointed by the Board. The
Prés.ideﬁt sf;all have such other powers and perform such othér dutles as may be prescribed
ﬂfom time to time by the Bqard. The Pre_sid-en"c shall serve at the pleasure of the Govemor.

‘Section 3.4 Vice Presidents, Ea(:?x Vice President shall hévé,such' powers and perform
" such dﬁtx’es as may' be prescribed from time to i;'ime by tﬁe Beard or the President. 'ln. the‘
abseﬁée or disabiliﬁf of the President, a Vice President.appoi.nted' by the Board shall 'bé vested
‘ With all the p;gwéfs and authority to pert"orm all the duties of the President.

| Section .3.5 - Secretary. The Secret.aary s_hall attend all meetings of the Board and
record ‘all \.rot.'es 'a_nd keep ‘the minutes of all procéedings in a book to be kept f;Jr that purpose,
The S'ecrgtary shall };en‘onﬁ like duties for tﬁe standing committee; &hen reﬁuired. ‘Th.e
Secretary shall give, or cause to be give'n,' nofice of all. meetings of the Shareholdgr and of the
Board when notice is reﬁui’reé .by these By-Laws. The Sécretary shall have cus;cod\} Pfthe 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

S

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

. signature. The Secréténf shall have such other ~;:Sowers and perform such other duties as may

-

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



" Section3.6  Assistant. Secretaries. Fach Assistant Secrétafy, if one or more are’

appointed, shall be vested with all the powers and authorjzed, in the absence or disabili‘ﬁy of

the Secretary to perform 'a{l the duties of the Secretary. Each Assistant Secretary sf.xa!l 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
' 6vefsight of all Corporation finances. The Chief Fina;n;:ial Officer shall have such other powers
' énd perform such other duties as may be'prescﬁbied ‘from time to tirﬁe by the Board, or the

President. |

Section3.8  Treasurer. The Treas;urer shéll have custody of the corparate funds and

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

disbursements in books belonging to the Corporation to be kept, and.shall depasit all'mone‘;s

and other valuable effects 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'S.Q Gengral,CounseI. 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 ‘

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



Section 3.10 Duties of Oﬁ.’;cers May be Déiegated; In_case of the absence; of any oﬁ”;cer
df the Corporati‘oh, or for any other reason that the Board may dee{ﬁ sufficient, the Board ma\}
. delegate, for the time being, the powers‘:‘ar duties, or any of them, of such officer to any other
officer,
Article IV

) )
INDEMNIFICATION OF DIRECTORS AND OFFICERS

© Section4.1  General Scope of Indemnification.
(@) The provisions of this Article for indemnification shall be in addition to and shall

not supplant any indemnification by the State of New York heretofore or hereafter conferred

upon any director, officer or ebmp!oyée Ey a siatute, by Sections 17, 18 ar_id 19 of the Public

Officers LaW, or otherwise. This Article is to be construed liberally in favor of eaéh director,

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

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

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

inure only to the directors, officers or 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 44 of
~ these By-Laws, the Corporation shall, to the fullest-extent permitted by law, save harmless and

_indernnify any person (or his or her estate) who shall have served as'a director, officer or

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

connection with any claim, demand, suit, action or precesdings, whether civil oreriminal or the



* demand. or pleading éommen-c}ng any such claim, demand, suit, action Dl‘; proceeding; (b) a

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

defense %he‘reof, and arising out of:. (i} any transaction of the Cerporation, or .(ii) any act or

i

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

her duties on behalf of the Corporation.

Section 4.2  Conditions Precedent and Represén’catiqn of Persons_Indemnified,

"Except in a criminal proceeding, the right fo indemnification shall be conditioned on: () the

prompt delivery to the Cdrporation of a copy of the summons, complaint, prcess; notice, -

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

“or employee in'the defense of such claim; derand, suit, action or proceeoiing; 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 colnsel 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

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

shall have the right o engagé 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, to the extent ‘applicable, Article Seven of the Business |

Corporation Law; provided, however,, that the Corporation &s. a ‘condition to such

S g i e mabe G T S ng b s

indemnification by the State of New %rk pursuant to the Statute shall require 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

proceeding may request that the Cog‘poratioh advance expenses pending the fitial disposition-of
such action or proceeding. Such advancement shall be made in the manner delineated by

Section 723 of the Business Corporation Law.

(b}  Employees, Reasonable litigation expenses incurred by an employee who

becomes a party to an action or proceeding may be paid by the Corporation from time to time

pénding tl;e ﬁnal"'dispos'rtion of such action or pmceed?ng without necessity for any
_ authorization, ﬁndin'gs,'o'r other ac’;ion .by the directoré' brior to the making of such aavances;
.provided, however, that such advaﬁcemenf shall be made in the manner delineatgd by Seétio'n
723 of the Business Corporation La.\;v, and tﬁat the_directc;rs: (i} may make a prelimin-ary finding
. at a;m./ time prior tq'the ﬁn‘%l dispasition of such act{c;n or proceeding that it then appeérs. thé’c
an employee has cleaﬂy not actt%d, .in.good féith, fora purpose éeasopably believed fo be in the
best interestsvof the Corperation and, In cr.imina.l actiops_or-procee_diﬁgs, in a;idition,'that the
employee cleaﬂy had net had reasonable cause to bel;eve thzlxt his or her coﬁdupt was lavyful, or

may seek an opinion in writing of outside legal counsel with réspec’c to that issue, and if such a

preliminary finding shall be made or a hegative opinion on the issue shall be‘giveh, no further

advances under this paragraph shall be made with respéct to expenses of such employee; and
(ii) may determine, or provide for the determination of, the reasenableness of expenses sought

. to be advanced.

Section 4.4  Directors’ Li.abilit\_/." No' director ‘of the Corporation shall be personally -

ltable to the Corporation o its Shareholder for damages for any .breach of duty as a director,

10 : o



unlesd 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 of involved interitional misco'ndl:lct or a knowing violation of law; (i} the d.ireﬁtor

personally gained in fact a financial profit or other advg‘ntage to which th‘e director @as not

.'legallif ent'iﬂed; or (%ﬁ) the acts of the dir_ect'or violated Section 719 of the Busiﬁess Corpéraﬁon
~Law. i | |
Artice V

CONDUCT OF BUSINESS

‘Section 5.1 Powers of Execution.

_.(a). Al checks' and other demands for money aﬁd notes | and other
| i;xst}‘umeﬁts for the payment of m;>r;ey shalI'bg signed on behalf of thé Corporatidn by such
- officer or ofﬁc‘ér.s or"by such other person OF persons as the Board may from ,‘time to tin%e

designate. | 0

{b} ‘AH contracts, deeds and other iné’crumeh’cs to which the seal of the

Corporatior} is affixed shall be signed on hehalf of the Corporaﬁon by the President, or such

© other person or.persons as the Board may from time to time designate, 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 torpdration by the President or such other person or persons as the Board or the President

may from time to time.designate. .. =

11



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

Corporétion, the year of its organization and the words, ’;Coj'porate Seal, New York”.

Section 5.3  Fiscal Year, The fiscal year of the Cofporation 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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_ CERTIFICATE OF INCORPORATICON OF

- “

ATLARTIC YARDS COMMUNITY DEVELOPNIENT CORPORATION : o

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE BﬁBERSiEMEB, being a natural persen of the ase of elghteen years or over, for the
" purpose of forming 2 carporation pursuant fo Section 402 of the Businass Corporatiof Law of

the State of New York, does hereby certify:

FIRST: - Tha name of the corporation is A’i’LANTIC YARDS COMBMUNITY

i}EVELOPMENT CGR?DRATTGH fthe "Ccryoraﬂnﬁ"}

SECTHM The New York State Urbar Development Cor%.mration (*upChis

organizing the Corporation, 1{1}{: Is doing business as Emplre Stafe Davelopment, .

THIRD:  The Corpdration isto be & subsidiary of UDC, a5 autfiorized by Settion 12 - o !
of the New York State Urban Development Corporatian f%ct {the *Act”™} and bs/Sactgn 227 of

" the New York State Pubstic Authoritles Law,

FOURTH:  The purpdse for which the Corporation s formed isto oversee and
mentor UDCs Atlantic Yards tand Use improvesnent and Chvic Project. The Corporation shall
have afl powsrs conferred tpon & husinass corporation by the laws of the State of New York

and sl powers copferred upon UDC by the Act, Tha Corporstian Is not formed to engage in

" 141125000317



any act 6r activity raquiring the consent or‘appravai of any state official, department, hoard,

agency o other body without such consent or approval first being obtained,

FFTH: The uﬁice ofthe Corpsrat;on st be lacated i the City of New Yor&, County of

Mew York, and State of New Yaric

SIXTH: - The aggr;a-g&te number'cf_ shares wmé; this Corporation shall have
authority o tssue Is one hundred éfl:ﬁf}} shar;zs of Common S’;cvck, of one class only, with 5 par
vaiue/of one cent {$0.01} per share, Such shares shall be Isstied tn the parciés and inthe .'
amount set forth-bebw:. | »

upc . 100 Shares.

SEVENTH: " TheSepretary of! State of the State of Rew York fthe ”Sewet&ry”}

Is hereby deszgnated as agentof the Cnrparaﬁon upon whom pracass against the Corporation

may beserved. The post office address to whech the Secretary shiall malf a copy of any pror:ess '

agamst the Carparaﬁon served upon the: Secretary [

Aﬂan’aa Yards Community Develepment Corporation
 tfa New York State Urban Development Corporation

. 4/b/a Empire State Development :

533 Third Avenue ~37% Floor

New York, New York 10017

g.g_{m General Counsel



panTH: - (&) Th‘é.propor.t‘mn of shares the holders of which shall be préserﬁ in
person ari:y pmxy at any meeting of the shareholders in order to constitute & quurizm forthe

transact o7t cf arry busimess shalt be all of the issued snd nutstandmg shares of the Carpar‘tum

» {b} The proportion of votes ofthe heiders of shares that shall be '
necessafy at any meeting of sharehelders for the transaction of busmess, mciu&mg
amam{ments o the Certsﬁrsa*;e of Incorporation, shall be the yotes ef all the issued and

outstanding shares of the Corporation.

HINTH: The propartiaa of dlractDtS that s‘nall copstitute a guortam for the

trarisacﬁon of busmess sha}E be notless than a miajority oftha Directors then In office.

TERTH: .h%a direchor of the Caipcr?&fsn shafl b pers‘unaliy fabsle £o the
Corgoration o7 its sharehiolders ﬁ;r datirages for any breach of duty asa divector, imless #
fudgment or a%her ﬁnai adjudication adverse g the ditector Establzsh es that, in ‘conmestion with
any such breach of duty {f} the acts or smissions m‘ the director wete in bad f'cnth or in\ml\fed

. itertional misconduct or & Imowing violation of faw; {il} the director persana%iy gained Wi facta

fnandal profit or other advantage fo which the diractor was not legally entitled; or () the acts -

r

of the director viclated Section 713 of the Busiess Corpofat%on Law,



- ELEVENTHr Under the'provisions of Section ZZ of the UDC Act, the Corporation is

3

: exempt from payment of tha franchise tax on busmess corporaﬁans mposed by Article 5-A of

the Tax Law m‘ the State.of New York.

N QMESS‘WHEREO}A?, I have execisted and subscribed this Certificate and do wffirm

the foregoing as frue under the nenalties of parjury this 21% day of Nevernber, 2014,

aQMe/L

Eﬁzabeﬁa R.F & corparatar, in &er .
' capacity B Executive Vice Presideyt— Legai
& General Counset of UDC
New York State Urban Development
Corporation d/b/a Empire State Dave}opment
B33 Third Avenue —37% Floor
New York, New York 10017
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., ¥..4. DEPARTHMENT OF STATE
n DIV""EIOH OF CDRPORZL’I‘IOWS BAND STATE RECORDS “ ALBANY, NY 12231-0001

CERTIFICATE OF LSERVA’FI(}N

.—.-—-.—:

ENTITY NAME: ATLANTIC Y_I%E_DB COMMUNITY DEVELOPMENT CGRPORATTOI\T

DOCIMENT TYPE: RESERVATION (NEW) {DDM. HFE)

= =

e

FILED:11/18/2014 DURATION: 101/20/2015 CASHE: 14111900032@ FIIN 1{: i411190(30308

FILER:

L M8, DEBBIE RCIYEE o
EMPIRE STATE DEVELOPMENT CORP
£33 3RD AVERNUE 37TH FLOOR
NER YORX, HY 10017

ADDRESS FOR PROCEBS:

i e e e o ot S

WIS

. FEGISTER®D AGENT:
----------------- 3% "
", 41 € .
ﬁ’;{::‘é;k"l' I'
by
3 w
Tk,
i
; l”} -
. #;‘_-. P
?’v-lf )
.'l;"v’ﬂ;f
i.
H
!
i
#% SUBMIT RECEIPT WHEN - FILING CERTIFLCATE #% !
APPLICANT NAME : MS. 'DEBBIE ROXCE - ‘ }
SERVICE COWPANY: coRPoRATzoN HERVICE CDMPMY - 45 , SERVICE congi, 45 f
: : o
FEES 35,006 - : o EAYMENTS 35,00 ¢
FILING 16.00 : CASH 0,00
TAE . 0.00 ‘ : - CHECK ‘ 0.00
CERT . §.00 - . . CHARGE g.00
COPLRS D,00 DRAWDOWH 35,00 |-
. HANDLING 25,00 . OPAL .oLo,00 n
’ ' - - . REFOND . .. - 0.00 _
-
F.

27898 1KV Dog-1025 {04/2007)

- .
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A CERTIFICATE OF INCORPORATION
OF
ATLANTIC YARRS COMMUNITY DEVELOPIENT CORPORATION

Under Section 402 of the Bushess Corporation Law

Fited By: few York State Urharr Development Corporation
d/bfa Empire State gas/empment " ; ,
B33 Third Averiue ~ 37" Floor  ETRTL RSV T vRRYy
New York, New York 10017 . _STAT; Ur iy 1:%;‘”%_\{3&%(

Bt Elzabeth R. Fine, Esty | | DEPARTMERT OF STATE

~ O3 2 wekse.  ma Noves o .
- - Wil Ib—

R
i
=

&F

o

Rr"
avhit f

[



STATE OF NEW YORK
DEPARTMENT OF STATE

1 hersby certify that the annexzed copy has been compared with the
- ord gmai document in the pustody of the Seoretary of State and that the same
is a troe copy of said original,

 WITNESS my hand and official seal of the
Departmenf of State, at the City of Albany,
- on November 26, 2014.

Antheny Giardina
' Execnﬁve Deputy Secretatry of Statc

Rev. 66713 -
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N, ¥. 2. DEPARTMENT OF STATE .
"‘)IVISIDN OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

o e i e Pty _

ENTITY: NAME ATLANTIC YARDS CDI\MUKITY DEVELOPM‘ENT CORPDRATION

DOCUMENT TYPE: INCORPORATION (DOM. BUSINESS) ' i COUNTY:

e T ——— B e gy,

FILED:11/25/2014 DURATION;PERPETUAL, CASHE:141125000338 FIIM #:141125000317
. 3 , DOS ID:4671487

FILER: | ' ' ' EXTST DATE

NEW YORX STATE URBAN DEVELOFMENT . . 1i/25/2014
ATTN: ELIZABETH R. FINE, ESQ. ' .

633 THIRD AVENUE, 37TH FL

KEW YORK, NY 10017

ADDRESS FOR PROCESS: . _ .

B T L L LT ey

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

. REGISTERED AGENT:

STOCK: 100 BV

The corporation ig required to file a Biemnial Statement with the Department
of State every two years pursuant to Buginess’ Corpora,tlon Law Section 408.
Notificationm that the biemnial statement is. due will only be made via email.
Fleage go Lo www. emall.ebienmial.dos. ny.gov to provide an emall address

to rece:.va an emall notlflcatlon when’ the Bienmial Statement ie due,

= Y
eI s e e e et ede y e ey

fatetenderg=t-i—1

SERVICE COMPANY: CORPGRATIDN SERVICE COMPANY -~ 45 SERVICE QODE 45
| FEES 170.00 : i PAYMENTS - 170400
FILING 125,00 R . CASH .00
TAX . 10.00 - : . CHECK 0.00
ERT 0,00 : - ' » CHARGE . 0.00
JPIRS 10.00 ~. L DRAWDOWN . 170.00
AANDLING 25,00 : OPAL, 0.00
- REFUND 0,00

oy ot i s e g i e oo ot 1 st g e

389147AJC - S L DOS-1025 {0a/2007)

sttt et 108 ¥ %

PREppe—

o T4 et rerpates s o § ¢ 81

POVEPPRAS.





