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Brooklyn Bridge Park Development Corporation
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Names and Titles of Directors and Officers

Board of Directors:

Peter Ashkenasy
Steven Cohen, Chairman
Henry Gutman

Hon. Rose Harvey
Matthew Wing

Marion Phillips 1l
Carolee Fink

James McSpiritt
Sonam Velani

Alicia Glenn, Vice Chair
Joanne Witty

Officers:

Vacant, President
Elizabeth R. Fine, General Counsel
Deborah Royce, Secretary

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

A. Purpose and Mission:

The Corporation was formed to facilitate the performance of all purposes, powers and functions
pursuant to the New York State Urban Development Corporation Act, and to exercise all or any
parts of such purposes, powers and functions in furtherance of the implementation of the
development of a public park known as the Brooklyn Bridge Park located in the City and State of
New York.




B. Projects:

The subsidiary has a single project: the Brooklyn Bridge Park Civic and Land Use Improvement
Project for the approximately 85-acre Brooklyn Bridge Park on the Brooklyn waterfront.

C. Statement of Justification:

The subsidiary transferred a long term ground leasehold interest in the project to a not-for-
profit corporation, controlled by the City of New York, and entered into related administration
and project agreements for the entire project with that not-for-profit. The subsidiary must
continue to exist in order to maintain the general project plan for the project, including zoning
overrides and the project’s collection of payments in lieu of taxes that fund construction,
operation, and maintenance of the project.

By-Laws and Organizational Documents (Attached)
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BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

Acﬁon of the Sole Shareholder Pursuan;c to Section 615 of the New York Business
C ' ' " Corporation Law ) ’

The New York State Urban Development Corporation d//bfa Empire State
Development (“ESD™), being the holder of all outstanding shares entitled to vote of Brook?
Bridge Park Development Cofporation (the “Corporation™), by the undersigned, being
authorized to vote all such shares held by ESD, does hereby take the following action
pursnant to Section 615 of the New York State Business Corporation Law,

The By-Laws of the Corporation are hereby amended in order to restate, as set forth
‘below, Section 2.1 project (in order o add provisions for that will increase the required
number of ex-officio Directors and to provide that the Mayor may recommend as Vice-
Chaitman of the Board someone other than the Deputy Mayor for Housing and Economic
Development) and Section 2.5 (in ordet to require action by a majority of the entire Board
and provide additional special requirements for amendment of the General Project Plan for
the Brooklyn Bridge Park Civic and Land Use Improvement Project, approval of the
Corporation’s budget, and selection the Corporation’s President) as follows:

2.1  Number and Qualifications of Directors. The business of the Corporation shall
be managed by its Board of Directors (the “Board”), which shall consist of twelve '
(12) Directors, each appointed by the Shareholder. Each Director shall be at Jeast
twenty-one years of age. Six (6) Directors shall be appointed by the Shareholder on
the recommendation of the Governor of the State of New York, and six (6) Directors -
shall be appointed by the Sharsholder on the recommendation of the Mayor of the
City of New York. Such appointees will serve at the pleasure of the Governor and

the Mayor, respectively. The Governor and the Mayor will each recommend persons
‘who shall serve ex-officio as at Jeast three (3) of their respective recommended: .
Directors. Any individual so appointed as such an ex-officio Director shall serve in

an ex-officio capacity and shall antomatically cease to serve as a Director upon his or
her resignation or removal from stich official position. The Chairman of UDC shall
be the Chairman of the Board, unless the Govetnor recommends that another person
be appointed to the Board to serve as Chairman of the Board, in which case, such
person shall be the Chairman of the Board. The Deputy Mayor for Howsingand
Economic Development shall be the Vice-Chairman of the Board, unless the Mayor -
recommends that another person be appointed to the Board to serve as Vice Chairman
of the Board, in which case, such person shall be the Vice Chairman of the Board.

2.5  Powers. TheBoard shall have management control of the business affairs
and property of the Corporation and may exercise any and all of the powers possessed
by it under its Certificate of Incorporation and By-Laws and under the laws of the -
State of New York. The Board shall exercise any and all of these powers by a
majority vote of the entire Board for all actions except as specifically set forth herein.
The majority vote of the entire Board, including at least three affirmative votes from




. Directors serving ex-officio recommended by the Governor and at least three © —

affirmative votes from Directors serving ex-officio recommended by the Mayor, shall _

be required for the modification or termination of the General Project Plan for the
Brooklyn Bridge Park Civic and Land Use Improvement Project. The majority vote

" of the entire Board, including at least three affirmative votes from Directors serving
ex-officio recommerided by the Governor and at least three affirmative votes from
Ditectots serving ex-oﬁiczo recommended by the Mayor, shall be required for the
approval of the Corporation’s budget. The majority vote of the entire Board,
including at least one vote from a from a Director serving ex-officio recommended by
the Governor and at least one vote from a Director serving ex-officio recommended
by the Mayor shall be required for selection of the President of the Corporation.

. Date: June 17,2015

NEW YORK STATE URBAN
DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT

By:
: Howard Zemsky
President and Execlmve Officer



- BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

BY-TAWS

Article]

' SHAREHOIDERS

1.1 Sole Shareholder The New York Staie Urban Development Corporaﬁon )

' ‘_ ) (“UDC”), as specified in the Cemﬁcate of Incorporaﬁon of the Brooklyn Bndge Park '

_ Development Corpora‘aon (“Co1poratlon ), is the sole shareholder {“Shareholder”) of ’che . AA |
Corporatlon As speozﬁed inr the Corporation’s Cert[ﬁcate of Incotporatmn, the agpregate :
number of capital shares Whlch ﬂ1e Corpora’aon shatl have authority to istne is onge hund:ed
(100) shares of Common Stoek, of one class only, with a par value of ons cent ($0.01) per sha.re. R

1 2 4 Acﬁ.on without a Meetmg The Shareholder may take any action Whlch could be

taken at a meehng mthout a meetmg pursuant to prowsmns of fhe New York Busmess )

Corporation Law of the State of New York. -

Article IT

BOARD OF DIRECTORS

" 2.1 umber zmd gMcahom of DJIectors The busmess of the Corporatlon shall be

' managed by its Board of Directors (the “Board”) which she.]l consxst of eleven (11) Directors,
_each appomted by the Share_holder. Six (6) Diréctors shall be appointed by the Shareholder on

 the recommendation of the Governor of the State of New York, and five (5) Diréctors shall be



appointed by the Shareholder on the recommendation of the Mayor of the Cify of New York. -
The Governor and the Mayor will each Iécommend the appomhnexﬁ éf at least (1) Director

serving ex-officio. Any indiﬁdual appointed a Director by reason of his or her official position -
in the State or Clty shall serve in an ex-officio capacity. Any mdlmdual servihg asa Diréc’cor by
virtue of holding an official position in New York State or New York City, shali cease -
auiomahoaﬂy to serve as a Director of the Co1porat10n upon his or her remgnauon or removal
from such official position. The Chzmman'ofUDC shall be the Chairman of the Board. The
Deputy Mayor for Economic Development and Rebuilding shall be the Vlce-Chamnan of the
Boérd, Each Director shall be at least twenty-one yéars of age. These appointees will serve at
'thé pkasuré of the Governor and the Mayor, respectively. .

2.2 Yacancies. Any vacancy in the Board caused by the death, fesignaﬁon or removal
- of a Director shall be filted by the Shar;aholder, prc;vided fhai‘ at all times a Director so elected to
fill a vacancy shall be qua]jﬂéd and have bepn designated by the Goﬁrcmor or ﬁ;e Mayor, as set
forth in Section 2.1. Unless prior thereto a Director r‘egigns, dies, is removed or ceases to serve

A pt_ﬁ.‘suanf to Section 2.1, each Directér shall continue to hold office until his or her suoccessor has

: Been elected and has qualified.
2.3 Regi@g‘tions. Resignations of Directors must be in wiiting and shall be effective.

A upon the date of receipt thereof by the Secretary or upon an effective date specified therein,

whichever date is later.

2.4 Removal of Directors. Any Director maj be removed at any time, for cause, by
the Shareholder. Any Director appointed by the Shareholder pursuant to the written advice of
the Governor of the State of New Yok shall be removed by the Shareholder npon the written

advice of the Governor, who may give such advice at any time, with or without cause, and any




Difectbr appointed t;y the Shargholder pursuant to the writfen advice of the Mayor of the City of
~ New York sha]l be removed by the Shareholder upon the written advice of the Mayor Who may
give such advice at any time, with o mthout cause. ‘
2.5 P_m@ri ‘The Board shall have the management and ;on'a':ml of the business affairs
and property of the Corporation and may exercise any and all of the powérs ?ossessed byit
mnder its Certificate of Incorporation and Bnya;WS and under the laws of the State of New York.

The Bbatd shall exercise aﬁy and all of these powers by a ma_]onty vote for afl acﬁons except as

. spebifically set forth herein. At least one vote ﬁom a Director serving ex-officio designated by
the Govemor and at least one vote from a Dxrector servmg gx-officio designated by the Mayor o
shall be required for the following major acﬁons taken by fche Board: (i) selection of a President;
(i) adpﬁﬁon of the General Proj e!ct Plan; (ﬁi) approval of any contracts valued in excess of
$1,000,000; (iv) adoption ofim operating plan, including amlual operating and capital bﬁdgets
ézid plans;. (v) creation of an édvi:sory entity and appointment of the members thereof; and (vi)
apﬁroval of agreements with project developers. - |

2.6 Mestings of the Board.

(2)  Regular meetings of the Board may be held, except as lﬁay otherwise be
provided by law, without notice to the Board, at such time and place as shall from time fo time

‘be determined by the Board. -

(b) . Special meetings of the Boa;d may be called at amy ﬁrqe by the Secretary

at the request in Wriﬁng of either the Chailman'of the Board, the Presitient, 'or oné 6r more
| members of the Board. Such request shall state the purpose or purposes of the proposed meetmg | ,
Such maetmgs may bs held at any place Notice of each such meeting, speclfymg the time and

place thereof, shall be given by the Secretary by causing the same to be delivered to each

<

- 3.




Director at least five (5) days before the meetiné; or mailed to each Director at least seven UR
'day's before the meeting. No such notice of any meeting need by given fo ény Director who
attends the meeﬁné without protesting, prior therefo or at its coﬁlméncément, the lack of notice
to him or her or who files a written vs;aivef éf notice thereof with the Secretary, either before or )

after the meeting.

.27 * Quorum of Directors. As provided in the Certificate of Incorporation of the

' Corporation, a quorum for the traﬁéacﬁoh of business at meetings of the Board shall consist of
not less than a majority of the enﬁr’e Boa.fd. In the absence of 2 quorum at any duly sghéduled or
duly called meeting,. amajority of the Directérs p'resent may adjourn ﬁe meeting from timeto -
time, without notice other than announcement at the meeﬁﬁg, urtil a quorum is present, at which
time aﬁy business may be transacted Wi]ich might héve been fransacted at the ﬁleeting as

originally scheduled.

2.8 Mesting by Conference Telephone, One or more members of the Board or of any - - L

commiﬁee thgreof may ilarﬁcipate in any meeting of the Board or of such co@ﬁ% by means . A e

qf conference telephone or snmlar cpmﬁm:ipatibns equipment by means of Whl';ﬂl all persons-

participating in the m'eeﬁﬁg can ]:;ear eacﬂ other, and participation in a meeting by such means «

shaﬂ cantituie presencé in pefson at such meeﬁn‘g.v 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,

29 Committees, The Board of Directors may appoinf, by vote, stich committees of : .
Board membets and may delegate such powers and duties to them as the Board of Directorsmay. - .-

| deem advisable.




2.10 Compensation of Directors. No Director or officer of the Corporation shall

receive, directly or indirectly, any salary, cormpensation or emolument from the Corporation,

except as provided by the Board.
Article IT

OFFICERS

3.1 Nuﬁber, Election and Compensation, i‘he principal officers of the Corporation
shall be the President, one or more Viée Presidem:s, a Sec;retary and a Treasurer and such other
officers as may be elected by the Board of Directors from ﬁme to time. All officers of the

: Cc.;rporation shall be elected by the Board. Any two or more offices may be'héld by the same

person except the offices of President and Secretary.

32  Term and Removal. Unless he or she resigns, dies or is removed prior thereto,

each officer of the Corpbraﬁon shall hold office until his or her successor has beén elecfed and‘

| has qualified. Any person elected-or appointed By the Board may be removed at any time, with
or Withéut canse, and all vacancies (howéver‘ arising) may be ﬁﬂe& at any time, m each case by

| the affirmative vote of the Board. AAny other employee c;ftheCmporaﬁon may be rgmoved at
ary time, with or without cause, by the President or by ansf superior of such emplgyee to .Whom
the powef of removal has been delégated by the President.

3.3. . President. The President shall have general supervision and qirecﬁén of the

business of thcf Corpox.;aﬁon, shall see that all orders and resolutions of the Board aré carried into
effect, and shall be a member of all committees appointed by the Board. The President shall

havé éuch other powers and perform such other duties as may be prescribed from time to time by

the Board,




34  Vice Presidents. Each Vice President shall have such powers and perform such
duties as may be prescribed from time to time by fhe Board or the President. In the absence or
disabﬁi’cy of the President, a Vice President designated by the Board sha]l be vested with all the
powers and authority to perform all the duties of said officer. |

3.5 SecretﬁA . The Secretary shall attend all sessions of the Board and all meetings of
the shareholders and record all votes and the mimites of all proceédings ina book fo Ee kept for
that I:nxrpose. "The Secretary shall pa;form like duties for the stm;ding committees thﬁ required.
The Secretary.shall give, or cavse t;a be given, notice of all meetings of the sharcholders aﬁd of
the Board when notice is required by ﬁcse By—Laws;‘ ’I'h¢ Secretary shall have custody of the
seal of the Corporation, and, when atrtﬁoﬁzed by the Board or when any instrument requiring the
c;orﬁorate séal to be affixed shall first have been signed by the Chamnan 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 signature.b The Secretary shall have such other powers and pea:foﬁn sucﬁ other duties
as may be prescribed from time to ﬁme by the Board or thé President.

3.6  Assistant Secretaries. Fach Assistant Secretary, if one or more are appointed,

shall be vested with all the powers and authorized, in the absence or disability of the Secretary to
-perform all th'e' duties of the Secretary. Each Assistant Secretary Mpeﬁom such- otﬁer duties
| ‘ | as may be prescn'bed ﬁoxﬁ time to time by the Board, the President or the Secretary. |
3.7. Treasurer. The T;easurer shall be the chief financial officer of the Corporation.
The Treasurer shall have custody of ﬁle corporate funds and securities of the Corporation, shall
kegp full and accurate accounts of'rcceipts and disbuﬁements in books belonging to the
. Corponation, and el deposill moneys s oo vluabo ffects i e o st e o

of the Corporaﬁoﬂin such depositaries as may be designated by the Board. The Treasurer shall




~ disburse the funds of thé Corporation, taking proper vouchers fér mestings of the Bé ard or
Whenevér anf of them may' reéuire it, an account of all hxs or her transactions as Treasurer and of
the ﬁﬁancial cqndiﬁoﬁ of the Célporaﬁon. The Treasurer shall have S;lch other powers and

~ perform such other dutiés as may be brescribed from time to txme by thé Boad, or the President.

3.8 - Duties of Officers May be Delegated. In case of the absence of any officer of the

Corporation, or for any other reason that the Board may deem sufficient, the Board may delegate,
for the time being, the powers or duties, or any of thsﬁ:t, of such officer to any other officer, or to

any Director.

| AtticleIV.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

41 (a)  General Scope of Indemmification. The provisions of this Article for

i

indemmification shall be in addition to and shall not supplant any indemmification by the State df

New York heretofore or hereafier conferred upon any Director; officer or employee by a 'statuie,,

" bySections 17, 18 and 19 of the Public Officers law, or otherwise. This Article s to be

' construed liberally in favor of each Diréctor, officer and employee of tﬁe Corporation to the
fullest extent perrﬁitted by Iaﬁv, and any ambiguity, uncertainty or reasonable doubt as to facts,
interpretation.or legal conglusio.ns shall be resolved in favor of such Director., officer or
é@lqyee. The provisions of this Article shall 1:nure only to the Directors, officers or employees
of the Corporaﬁon or of its snbsidiaries, and to-their estates, shall not enlarge or dnmmsh the
rights of any other party, and shall not impair, limit or modify the nghts and obligations of any

insurer under any policy of insurance.



(b)  Directors, Officers and Emplovees. Other than as provided in Section 4.4

of these By—LaWS, the Corporatlon shall to the fullest extent permitted by law save harmless and
indemnify amy person (or his or her estate) Who sha]l have served as a Dlrector ofﬁcer or
employee of the Corporation or of 2 subsidiary of the Corporahon against ﬁnanclal loss or |
reasonable htlgatlon expense incnrred in cormection Wlﬁl any clalm, demand, suit, action or
proceedmgs Whether civil or ommnal or the defense thereoﬁ and ansmg out of (a) any
transaction of the Corporatmn orofa submdlary of the Corpora’uon, or (b) any act or faﬂure to
act by any SLCh Dxrector ofﬁcer or employee Whlch engaged n the dlseharge of his or her duties

on behalf of the Corporation or its subsidiaries.

' 42 Conditions Precedent end Representation of Persons Indemniﬁei Exceptina
criminal proceedjng,‘the right to indemnification shall be conditioned on (a) the pfompt oeliw;ery
to the Corporation of a oopy ofthe summons complamt, process, noﬁce demand or pleading
commencing any such clazm, demand, suit, acuon or proceeding, (b) a contemporaneous offer to
name counse] to the Corporation as counsel to the Director, officer or employee in the defense of
such claim, demand, suit, action or proceed;{ng, and (c) the full ooopemﬁon of the Director,

officer or employee, in the event the offer is accepted, in the niaking of such defense. The

Cotporation may, either by its own staff'counsel or by outside counsel of its choice, accept the .

offer and assume the representation of any person Who becomes a party to the claim, demaﬁd,
suif, ectiongor proceeding, except in siﬁmiions in which () choice of couosel'is govemned by
statute, or .(b) the Corporation’s counsel detel:t_ni;les that it is inappropﬁa_te or inadvisable for -
such person to be represented b.y counse] chosen by the Corporation. In the event the
Corporauon does not assuime such representation, such person shall have the nght 1o engage

: pnvate counsel of his or her choice and the Corporation shall have the obligation of




indemmnification 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 as a condition to such indemnification by the State of New York - ' ;

pursuant to the Statute shall, require aﬁ»pfopr_iate groups of person to be represented by the same

counsel.

+ 723 of the Business Corporation Law, and that the Directors (i) may make a preliminary finding

4,3  Advances of Expenses.

-(a) - Directors and Officers. A Director or officer who becomes 2 party to an action or

proceeding may request that the Corporation advance expenses pending the final disposition of

snch action or proceeding. Such advancement shall be made m fhe manmer delineated by Section -

723 of the Business Corporation Law.

(b)) Eﬁlployeeé. Reasﬁnable litigation expenses incurred by an employee §vho
becomes a party to an action or proceeding may be paid by the Corporation from fime to time
pending the ﬁnal disposition of such acﬁon .or proceediﬁg without necessity for any
authorization, findings, or othef action bsr the Directors prior to he making of such adﬁnces;

provided, however, that such advancement shall be made in the manner delineated by Section -

gt any time prior to the final dispogition of such action or proceeding that it then appears that az;' !

employees has clearly not acted, in good faith, for a purpose reasonably believed to be in the best o o {

. interests of-the Corporation or of its subsidiaries and, in criminal actions or proceedings, in .. o

addition, that the employee clearly had not had reasonable canse to believe that his or her
conduct was lawfil, or may seek an opinion in writing of outside legal counsel with respect to

that issue, and if such a preliminary finding shall be made or a negative Oplmononthe issne shall

be given, no further advances under this paragraph shall be made with respect to expenses of -



such employee, and (ii) may determine, or provide for the determination of, the reasonableness

of expenses sought to be advancei

4.4  Directors’ Lisbility. No Director of the Corporation shall be personally Hable to

7 the Corporation or its shareholders for damages for é.ﬁy breach of duty as a Director, tmless a
judgment or other ﬁﬁalv adjudication adverse to the Director establishes that, in connection with

| any such breach of duty éi) the acts'or omiésions of the Director were in bad ﬁm or involved
intentional misqénduct or a knowing violation of law, (if) the Director personally gained in fact a
* financial profit or other advantage to which the Director was not legally entitled, or (i) tﬁe acts

of the Director violated Section 719 of the Business Corporation Law.

Article V

CONDUCT OF BUSINESS

5.1 © Powers of Execuiion.

()  All checks and other demands for money and notes and other instruments for the
payment of money shall be signed on behalf of the Corporation by such officer or officers or by

such other person or persons as the Board may from time fo time designate.

(b)  Allcontracts, deeds and other instruments to which the seal of the Corporation is

affixed shall be signed on behalf of the Corporation by the President, or such other petson or
" persons as the Board may from ﬁme to time designate and shall.be e;ttes’éed b} tﬁe Secretary or an
Assistant Secretary. a | |

©) AJl other confracts, deéds and instfuments shall be signed on behalf of the
Corporation by the President or such other persén or persons as the Board or't.hc President may

- from time to time designate.

..]_Q..



52 Scai. The corporate seal shall have inseribed thereon the name of the
Corporation, the year of its organization and the words, ;‘Corporate Seal, New York.”

5.3  Fical Year. The fiscal year of the Corporation shall end on Maich 31 |

S 11-
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O Drawcow ﬂ . CERTIFICATE OF AMENDMENT
| : OF THE _ T
_ CERTIFICATE OF INCORPORATION
OF BROGKLYN ERIDGE PARK DEVELOPMENT CORPORATION:

. UNDER SECTON 805 0F THE BUSINESS CORPORATION LAY

- Theundorsigned, being the President and Chief Exconfive Officer of New York Stato Urban
‘Development Corporation d/b/a Empire State Development, does hereby certify and set forth:

(1) . The name of the corposation is Brooklyn Bridge Park Development Corporation.

(2) ~ The certlﬁcate of incoféoiaﬁn of Brooklyn Bridge Park Development Corporation was filed
by the Department of State on the 1¥ of My, 2002. ' . E .

(3) Theamendment, set forth below, for the certificate of incorporation of Brooklyn Bridge Park
Development Corporation shall provide for a required nomber of ex-officio Directors and require
that action be taken by a majority of the entire Board of Directors except as otherwise specially.
provided for amendment of the General Project Plan for the Brooklyn Bridge Park Civic and Land
Use Improvement Project, approval of the Brooklyn Bridge Park Development Corporation™s

. . budget, and appointment of the Brookiyn Bridge Park Development Corporation’s President.

/ (4)* Paragraph Eighth of the cerfificate of incorporation of Bmoklyn Bridge Park Devcloément
‘ Cpmnrzﬁon,-rcgarding the boaxd of directors, is hercby amended and restaied to read as follows:

FIGHTH:  The proportion of the directors that shall consﬁh:féaqﬁmﬁ;zzfogihc '
trapsaction of bsiness shall be nof less than a majority of the enfire board exceptas .
‘spetifically set foith herein. The Board of Divectors shall consist of twelve (12) Directors,

each appotnted by UDC, Six (6) directors shallbe sppointod by UDConthe . - - S
recommendztion of the Govemof of the State of New York, and six {6) directors shall be > o
appointed by UDC on fhe recommendation of the Mayor of the City of New York. The . C

Govemnor and the Mayor will each recommend persons serving ex-officio as at least three (3} . -
of their respective recommended directors. The majarity vote of the edtire board, including
at Jeast three affirmative votes from directors serving ex-officio recommended by the -l
Govertior and st least thres affirmative votes from directors serving ex-officio recommended -
* by the Mayor, shall be required for the modification or fermination of the Genersl Project

" Plén for the Brooklyn Bridge Park Civic and Land Use Inprovement Project. The majority
vote of the entire board, inclnding at least three affirmative votes from directors serving ex-
officio recormmended by the Governor.and at least three affirmative votes from directors
serving ex-officic designated by the Mayor, shall be required for the approval of the
Corporation’s budget. The majority voie of the entire Board; including af least one
affirmiative vote from a director serving ex-officio designated by the Governor and st least

{5U722000772



.(®)  This cestificate of amendment was authorized on June 17, 2015 by the New York State -
Urban Development Corporation d/b/a Empire State Development; the holder of all of the shares of
Brooklyn Bridge Park Development Corporation, by the undersigned, being anthorized to vote all
such shares by the Directors of New York State Urban Development Corporation d/b/a Empire
State Development. : _

IN WITNESS WI—IEREOF the undemgned executed andszgnedﬁns csrﬁﬁcateﬂns 17“‘dayof
Fume, 2015.

NEW YORK STATE URBAN DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT

%J “/#77’”

“Howard Zemsky
President and Chief Bxecutive Oﬁcer
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CERTIFICATE OF AMENDMENT
| OFTHE
CERTIFICATE OF INCORPORATION . |
| or L
BROOkLYH BRIDGE PARKﬁMLO?mT CGRPORATION‘ - :
" Under Section 865 of the Businesé Corporation Law
G
T STATEOFNEWYORK
DEPARTMENT OF STATE |~
mEp JuL222815 :
S ~ :
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NEW YORK STATE URBAN DEVELOPMENT CORPORATION
A ' d/bla o
EMPIRE STATE DEVELOPMENT CORPORATION
&3

3 Third Avenue ‘
- New York, New York 10017 . - ‘ AL
Attm: Ex:acuﬁvc Vice President — Legel and General Counsel ‘
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. Y. S. DEPARTMENT OF STATE ) .
[VISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

:__..__—___._.__._._.—'_".__“‘._.'.-_.__—.—_———_—_‘—-_“—.“—__.—.—_—_‘._"_: = === = _..._'—_~_._ "_"“_._:‘"'-_'—-'—"—-—'———-—-—-——»—-

ITY NAME BROOKXL.YN BRIDGE PARK DEVELOPMENT CORPORATION

\CUMENT TYPE: AMENDMENT (DOMESTIC‘ BUSINESS) . COUNTY : I\TEWYI‘
‘ PROVISIONS . .

NEW YORK STATE URBAN DEVELOPMENT
EMPIRE STATE DEVELOPMENT CORP
633 THIRD AVENUE

NEW YORK, NY 10017

ADDRESS FOR PROCESS:

REGISTERED AGENT: o
"""""""""""""" SIS "
SEf ra
5&5 *
A K
[N A&
s:r. . . -;
“L:"r’} 5,}
MENT ‘7‘ :
L] gaeaﬁe .
ICE COMPANY CORPORATION SERVICE COMPANY - 45 ' SERVICE CODE: —;E__-
95.00 , ' PAYMENTS 95.00
e 60.00 . " CASH. , 0.00
0.00 ‘ : CHECK 0.00
0.00 . ‘ : CHARGE 0.00
5S 10.00 . : - DRAWDOWN - 95.00
JING - 25.00 . - L -OPAL : 0.00
: . : . REFUND 0.00°

AKXK - h . o DQRS-1n98 Ina /nnnay
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'STATE OF NEW YORK
DEPARTMENT OF STATE

~ Ihereby certify'ﬂllat the anmexed copy has been compared with thé

original document in the custody of the Secretary of State and that the same
is a true copy of said original. | :

WITNESS my hand and official seal of the’
Department of State, at the City of Albany,

on July 23,2015.
. ~ Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13



- CERTIFICATE O

" the purposc af‘ forrmnc a corpomnon pursuam to

- of the State of Neu York does hereby certify:

DEVELQP ME'NT C ORPOR_A.TIO\' (lhe* Corpu

F INCORPORATION-OF
BROOKLYN BRIDGE PARK" DEVELOPM}:NT como&mow

U\DER SECTION 407 OF TH*‘ BUSINESS CORPORA”‘ION LAW

FER.S‘T The name of the ¢ wrpo*ah anis BROOKLYN BREDGE P jJRK

ISECOND:  The Corporanox* Btobea subs;dxary of the New York Stath Urhar

Fo205d1006ls

3
1

T e

l-.

THE DND ERSIGNED being 2 namml parson af the age of mghtt:’m years or over, for

Sect on 40? of the Businass Curporancn Law -

1

rat;on )

l

Devalaf)mmt Carporanon { ‘UDC”; as authorized. by Sef*non 12 of th» New/ Yorlg State Yrbag

Deve}opmcnt Corpora.lon Act (tbe “UDC Ac1

THIRD:  The piurposes ‘fgiz:which the

performiance of all purposes, powars and ﬁmctmns entmsted to UDC by the Unc Act and 1o

El
H

.ot

Corporduon 15 formcd are’to J.m.htatﬁ

.exercise all or zmy part of szme, in furth,.rauc., of the xmplcmentatwn of tim. dcv»lopmcm: T a

publh ark 1o be lcnowa zs the Brooklyn Bndae P

ark )acaﬁcd in the City and State. nf the %me of

New Ydrk. The Cc;rporatzon shall have all powrs confcn'==d upon & business ¢ ,ozpora'aun by the

laws of . he Stats of New Vork,

m ’




FOURTH: The officeof the Corpdration is ko be Iocated in the Cityiof New York,

" Coupty of New York and State df New York.

FLFTH: The aggrccate number of shares whzan the Corporatzon shan hav e

authc rity to lSallC 15 100. hundred. sharas of Commm; Stock of one ciass mnly, mth a par valne of
onc dent (S0:01) per share. Such & sn_rcs shall be issued ﬁo the parties and in thc amcunt set forth
below: | 4
uDg IOO S}Lﬁ:es

SIXTH: . The Setretz;y of State of the State! of Ncw York i is hercby wdesignated ag

t

) agent hf the Corporatmn upoD. Wham proccss awmrxst the iCcrporatzon may be swsd. The post

[

-

office jpddress to which T.he Sccr=tarv of State shall rnaﬂ a copy of amy pmcﬁsg agmngf th
Carpoyation swad upon the Sccretary is: '
Bro@klyn Bndgs Patk Davelopmcnt Corporaﬁcn ,
c/o New York State Urban Development Corporation
d/b/a Empire State Developmeit Corporation
. 633 Third Avenue - 37" Floor ' ‘ L
New York, Ncw York 16017 : o

n‘tﬁ Scmnr \zme President - Lctraj

l57J:'L'VEP«”'I‘IE{ (2) The proportion of shares the holac.rs of which snaH be prcsvnt in
persen l)r by proxy at any mesting of ;bzrshmders in ord cr {0 constituic a guomm *for the

trangsaction of any businesg shaﬂ be ad of the issued and ouuandmcr sharcs of the Cozpora.ﬁon.

i
i
.

" |
. |
?




(b} The propartion of votes of the ho ders of shar&s that sI*a}l be

1eCies ary

af any ‘mesting of sharcholdm’;or the transaction of any business, mclmdmg amendments {o the

Certificate of Incorporation, shall be the voles of al] of e Issued and sttstanding sharet of the

Corpgration,

EIGHTH: The pronomon of dJrcctors that ;h:m t.OnSUl‘lltE 2 cmorum for the

transagtion of} ou:,mess shall be not less than g. mdgomy of the cntu'c board

NINTH: No director of the Cmporahon shall he personally. hable to the

Corponat:on orits’ shareholders for dama._,cs for apy breach of duty as 3 dxrector unlcss a

: jud gement or Gther final adj udxcaﬁcn adverse o the du‘cctor estabhsn es that, if caxmecrio hwith
any such breach of duty (i) the acts DI' om_tssmns of the director were in bade faxtb br involved

intentioha) mrsconduut or a Jmowmu violation of law; (u) the mractor personaﬂy c,Jzam:d in 4act 2
financig) proﬁt or other advam:a,,e to w]:uch the dzrecmr was not Ievally enttﬂtd or. (m) the acys

of the d:rector violated Scctzon 719 of fhc Buamcss Corpor:mon Lau,

J‘ENTH: Under the provisicns of Secrion 22 oa’ the UDC Act, t‘m: Corporamon i

exempt from payment of the franclnse tax on bUaID.\‘.‘SS cor;mra ions rm:oscd by Avticle Q-A of.

. the Tax Law of the State of New York




ref

™ WITN ESS WHEREOF. 1 havc sxecutai and snascnbud this Certmcaic and do

affirm tHe foreugmv as true under the phnaltz..s of pe:qmy iius Zﬁth day cf A;m 2007

A Zrg

o/o New York State Urban Developm
Ccmuramon .

633 Third Averme, 37 Floor
New Yorl, New York 10017

1

. Antovk Pidedjian, incefparator EL
: t
l
?
l
i
f
5
3
|
l
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Filed B

b New York State Urbén Pevelopment Corporation
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CERTIFTC ATE OF INCORPORA’I’ION
-QF

BROOKLYN BRIDGE PARK DEVELQPMENT'COREGRQ'LON. |

Under Sectien 402 of the Business Corporation Law

ti/b/a Empire State Dcvniopmcnr Corporation’
633 Third Avenue — 37 Floor )
New York, New York 10017
Att: Antovk Pidedjian, Esq.

* . 1’ 1 e
x ' . w
. R — . ‘

Qg
STATE OF NEW YOR
 DEPARTMENT

MAY-0. 1| 2002

OF STATE

%5



