BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION (BBPDC)

Legal Name, Address and Contact Information

Brooklyn Bridge Park Development Corporation
633 Third Avenue, 34t Floor
New York, New York 10017

Contact: Elizabeth R. Fine
212-803-3775
Elizabeth Fine@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Peter Ashkenasy

Steven Cohen, Chairman
Henry Gutman

Hon. Rose Harvey
Matthew Wing

Marion Phillips 111
Carolee Fink

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 COR.PORATION

Action of the Sole Sharcholder Pmsuant to Section 615 of the New York Business
L ' "+ Corporation Law '

The New York State Urban Developmert Corporation d//b/a Empire State
Development ("ESD”), being the holder of 2l outstanding shares entitled to vote of Brooklyn
Bridge Patk Development Cotporation (the “Corporation”), by the undersigned, being E
authorized to vote all such shares held by ESD, does hereby take the following action
pursuant 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 to 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 someons other than the Deputy Mayor for Housing and Bconomic
Development) and Section 2.5 (in order 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 Yorl, and six (6) Directors -
shall be appointed by the Sharcholder on the recommendation of the Mayor of the
City of New York. Such appointees vwill serve at the pleasure of the Governor and
the Mayor, respectively. The Governor and the Mayor will each recommend persons
who shall serve ex-gfficio 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 automatically ceasefo serve asa Director upon his or
her resignation or removal from such official position. The Chairman of UDC shall
bs the Chairman of the Board, unless the Governor 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 Housing and

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 Chajrman
of the Board, in which case, such person shall be the Vice Chairman of the Board.

25  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 Governot and at least thres affirmative votes from
Directors serving ex—ajﬁczo recommended by the Mayor, shall be required for the
approval of the Corporation’s budget. The majority vote of the entire Board,
incloding at least one vote from a from a Director servmg ex-officio recommended by
the Governor and at least one vote from a Director serving ex-officio recommended
by the Mayor shall be reqmred for selection of the President of the Corporation.

. Date: Jume17,2015
NEW YORK STATE URBAN

DEVELOPMENT CORPORATION
D/B/A EMPIRE STATE DEVELOPMENT

| gﬁ/'/ Y /4’" y/
By:

4 ~ Howard Zemsky /
President amd f Executive Officer



' BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION
| BY-TAWS
Article T
| SEAREHOIDERS

11 Sols Shareholder 'Ihe New York Staie Urban Development Corporatwn )

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

_ Devel_opment Corporah.on (“Coxporatlon”) is the sole shareholder {“Shareholder”) of the '
'Comorailon. As specxﬁed in-the Corporahon s Cerhﬁcaie of Incolporatmn, the aggregate
nurnber of capital shares Whlch the Corporaﬁon shall have authority to issue is one hundred |
(100) shares of Conrmon Stock, of one class only, with a par value of one cent ($0.01) per share

1 2 ' Achon without a l\&eeu‘.mgr ’Ihe Shareholder may take any action whmh could be

taken at 2 meehng mihout a meehng pursuant to prowszons of the New York Busmess .

Corporation Law of the State of New York.

Article IT

BOARD OF DIRECTORS.

" 2.1 umber and g%ﬁcahons of Dzrectors The busmess of the Coxporzhon shz.]l be

' managed by its Board of Directors (the “Board”) Whlch shall conmst of eleven (11) Directors,
each appomted by the Shareholder. Six (6) Diréctors shall be appointed by the Shareholder on

o the ;ecommendation of the Govemor of the State of New York, and five (5) Diréctors shall be



appotnted by the Sharcholder on the recommendation of the Mayor of the Ci’;y of New York. -
The Governor and the Mayor will each réconmend the appoinﬁneﬁ Qf at least (1) Director

serving ex-officio. Any mdlwdual appointed a Director by reason of his or her official position -
in the State or C1ty shall serve in an ex-officio capacity. ’Any mdmdual serviﬁg asa ‘Diréctor by
virtue of holding an official position in New York State or New York City, shali cease .
automatically to serve as a Director of the Corporaﬁogupon his or her resignation or removal
ﬁ:om such official position. The Chairman-of UDC shall be the Chamnan of the Board. The
Deputy Mayor for Economic Development and Rebuilding shall be the Vice—Chﬁnnan of the
Boérd, ﬁach Director shall be at least twenty-one years of age. These appointees will serve at
the pi‘easuré of the Governor and the Mayor, respectively. '

22 | Vacancies. Any vacancy in the Board caused by the death, -resignaﬁon‘c;r removal
" of 2 Director shall be filted by the Shar;eholder, pI'(.)VidBd ti:ai at all times 2 Director so elected to
fill a vacancy shall be quahﬁed and have ch:n designated by the Gofremm: or fhe Mayor, as set
forth in Section 21 Unless prior thereto a Director r'egigns, dies, is re:nﬁoved or ceases to serve

4 pui'suanf to Section 2.1, each Difectdr shall continue to hold office until his or her suocessor has

: Becn elected and has qualified.
2.3 Resignations. Resignations of Directors must be in writing and shall be effective.

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

whichever date is later.
2.4 Removal of Directors, Amny Director maj be remove& 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 York shall be removed by the Shareholder upon the written

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




Difec’eor appointed by the Sharsholder pursnant 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 af any mne, with or wxfhoui cause. '

2.5 Powers The Board shall have the management and control of the business affairs
aod'.properw of the Corporation and may exercise any and all of ﬂle powers possessed byit
under its Certificate of Incorporation and Bnyews and under the laws of the State of New York.

The Boar'd shafl exercise aziy and all of fhese powers by a majonty vots for all actions except as

| . speclﬁcally set forth herein. Af least one vote ﬁom a Director serving ex-oﬁimo designated by
the Govemor and at least one vote from a Dlrector servmg ex-officio designated by the Mayor
shall be required for the following major aoﬁone taken by fche Board: (i) selection of a President;
(i) agio};;ﬁon of the General Proj eet Plan; (ﬁ) approval of any contracts valued in excess of
$1,000,000; (iv) adoption o-f:an operaﬁng plao, including annual operating aﬁa capital bedgets
eﬁd plans;‘ (v) creation of an édvieory entity and appointment of the members thereof; and (vi)
ap}_;roval of agreements with project developers. - |

2.6 Meetings of the Board.

(= Regular meetings of the Board may be held, except as ﬁ:ay otherwise be
prowded by law, Wlthouf notice to ﬂle Board, at such time and place as shall from time to time .

‘be deten:umed by the Board.

(b) . Special mestings of the Board may be called at amy time by the Secretary

 at the request in writing of either the Chairman of the Board, the P:esiciegt, of oné or more

members of .'the Board. Such request shall state the purpose or puzposes of the proposed mesting.

Such meetings may be held at any ]olace. Notice of each such meeting, specifying the time a:nd

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 meeﬁeg or meﬂed 10 each Director at least seven -
bday's béfore the meeﬁng. No such notice of any meeting need by gilven ’.co eny Director who
attends the meeﬁné without protesting, priof therefo or atits coinxﬁencement,the lack of notice
to him or her or who files a written vs;aivef ef notice thereof with the Secretary, either before or )

after the meeting.

.27 + Quorum of Directors. As provided in the Certificate of Tncorpotation of the

' Corporzation, a quorum for the transacﬁon of business at meeﬁngs of the Board shall consist of

not less thzu amajority of the entu-e Board. In the absence of a quorum at any duly scheduled or
duly called meemng, amajority of the Dn-ectors present may adjourn the meeting from timeto . * -
ﬁ;ne, without notice other than ammouncemerit at the meeﬁﬁg, il a quorum is present, at which
time aﬁy business may be transacted Wﬁch might he,ve been transacted at the meetmg as

originally scheduled.

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

committee thereof may ina:ﬁcipate in any meeting of the Board or of such corﬁmittee by means
: ef conference telephone or snmla:r commumcauons equipment by means of Whlch all persons:
partmpaung in the meetmg can heat each other, and participation in a meeting by such means | «
shall constmrte presence i person at such meeﬁng. In any sp,ch 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 eppoinf, by vote, stich committees of : O

Board members and may delegate such powers and duties to them as the Board of Directorsmay.. .. .. s oo

deem advisable,



2.10 Compensation of Directors. No Director oi' officer of the Corporation shall

receive, directly or indirectly, any salary, compensaﬁoz_l or emolument from the Corporation,
except as provided by the Board. ’ |

Ariicle IT

bEFICERS '

31 Nuﬁbm, Election and Cémbensaﬁon. 'I:‘he principal officers of the Corporation
shall be the President, one or more Vi&e Presiden’cs, a Seéreta.ry and 2 Treasurer and such other
officers as may be elected by the Board of Directors from ﬁma to time. All officers of the

X Corporanon shall be elected by the Board. Any two or more offices may be held by the same

person except the ofﬁces of Premdeni and Sccretaxy

32 Temiand Removal Unless he or she remgns, dies oris removgd pnor thereto,

each ofﬁcer of the Corporaﬁon shall hold office until his or her sucoessor has been elected and

| has gualified. Any person elected-or appointed by the Board may be removed at any time, with
or With(;ut canse, and all vacancies (however’ arising) may be ﬁ]led at any time, m each case by

| the affirmative vote of the Board. Any other employes SftﬁeCmpomﬁon may be removed at
any ﬁme, with or without cause, by the President or by a:us! superior of such emplt‘a'yea to ‘Whom
the power of removal has been delegated by the President.

. President. The President shall hévé general supervision and direcﬁéﬁ of the

business of the Corpofaﬁon, shall 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 éuch other powqrs and perform such other duties as may be prescribed from time to time by

fhe Board,




34 Vice Prosidents. Each Vice President shall have such powers and perform such
duties as may I')é‘prescribed from time to time by ﬁ1e Board or the President. In the absence or
djsabﬁity of the President, a Vice President designated by the Board chll b vested with all fhe
powers and authority to perforn all the duties of said officer.

3.5 Secretgz' . The Secretary shall attend all sessions of the Board and all meetings of
the shareholders and record all votes and the mmutes of all proceédings ma book:tc; Ee kept for
that 1..‘ﬂIEpOSG. "The Secretary shall perform like duties for the standmg commit.'tees‘wheﬁ réquired.
The Secretary.shall give, or canse t;o be given, notice of all meetmgs of the shareholders an& of
the Board when notice is required by tﬁgse By—Laws;‘ Th§ Secretary shall have custody of the
seal of the Corporation, and, when autﬁmized by the Board or when any instrument requiring the
éorpﬁrate s;aal 1o be affixed shall first have been signed by the Chan:man of the Board, the
President or a Vice President, shall affix the seal to the mstmment and sha]l attest the same by
his or her s1gnam:re The Secreta:ry shall have such other powers and pﬁonn such other duﬁes
as may be prescribed from time to txme by the Board or the President.

3.6  Assistant Secretaries. - Each Assistant Secretary, 1f one or more are appointed,

shall be vested with all the powers and anthorized, in the absence or disability of the Secretary to

-perform all th'e. duties of the Secretary. Each Assistant Secretary shall perform such-other duties

| . asmay be prescribeci from time to time by the Board, the President or the Secretary.

3.7. Treasurer. The Treasurer shall be the.chief financial officer of the Corporation.
The Treasurer shall have custody of the corporate funds and securities of the Corporation, shall

keep full and acourate accounts of .receipts and disbmseﬁlents in books belonging to the

- Corporahon, and shall dcposrc all moneys and other vafuable effects in the name and to the credlt

ofthe Corporatmnm such depomtanes as may be designated by the Boa:d The Treasurer shall




4 d:sburse the flmds of the Corporahon, taking proper vouchers for meetings of the Board or
Whenever any of them. may reqmre it, an accomnt of all hxs or her transacuons as Treasurer and of
the ﬁnancml condition of the Corporat;on The Treasurer shafl have such other powers and

~ perform such other duties as may be inrescﬁbed from time to time by the Board, or the President.

3.8 - Duties of Officers May be Delepated. In case of the absence of any officer of the
Corporation, or for any 6fner reason that the Board may deem sufficient, ths Board may delegate,
for the time being, the powers or duties, or any of ﬂlsnﬁ, of such officer to any other officer, or to

any Director.

. ArticleIV. '
INDEMNIFICATION OF DIRECTORS AND OFFICERS

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

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

New York heretofore or hereafier conferred npon any Director; officer or employee by a étatuie,_

B by Sections 17, 18 and 19 of the Public Officers law, or otherwise. This Articleis to be

' constrned Iiberally in favor of each Diréctor, officer and employes of tﬁe Corporation to the
fullest extent pemed by la\ir, and émy ambiguity, uncertainty or reasonable doubt as to facts,
m’cerpretatlon or legal conclusmns shall be resolved in favor of such D]rector officer or
employee The provisions of this Article shall inure only to the Dzrectors ofﬁcers or employees
ofthe Carporaﬁon or of its subsidiaries, and to-their estates, shall not enlarge or dlmmlshthe
rights of amty ofher party, and shall not impair, limit or modify the nghts and obligations of any

msurer under any policy of insurance.



®) Direetors, Officers and 'E@_’loyees, Other tham as previded in Section 4.4

of these BY—LE{WS the Corpora’uon shall to the fullest extent permitted by law save harmless and
indemnify amry person (or his or her estate) Who sha]l have served as a Dn:ector oﬁcer or
employee of the Corporation or of 2 subsidiary of the Corporanon against ﬁnanc:lal loss or |
reasonable Iiﬁgation expense incurred in connection With any claim, demand, suit, action or
proceedmgs Whether c1v:tl or c::immal, or the defense thereoﬁ and ansmg out of (a) any
transaction ofthe Corpora’uon orofa submdlary of the Corporanon, or (b) any act or faxhrre to
act by any sach Dn‘ector ofﬁeer or employee Whlch engaged in ’che dxscharge of his or her duties

on behalf of the Corporation or its subsidiaries.

' 42 Conditions Precedent and Representation of Persons Tndemmified. Bxceptina

criminal proeeeding,'the rght to indemnification shall be conditioned on (2) the pfompt delivery

te the Corporation of a copy of the summops, complaint, process, notiee, demand or pleading
commencing eny such ciaim, demand, suit, acﬁee or proceeding, (5) a con;empoi-aneous offer to
name counsel to the Corporation as counsel to the Director, officer or employee in the aefense of
such claim, dema:nd, suit, action or proceedmg, and (c) the full cooperaﬁon of the Director,

ofﬁcer or employee in the event the oﬂ'er is accepted, in the makmg of such defense The

Corporauon may, either by its own staffcounsel or by ontside counsel of 1ts choice, accept the .

offer and assume the representatmn of any person Who becomes a party to the cla:tm, demand,
smt, action.or proceeding, except in sﬁcuai:mns in which () choice of counsel is governed by
statute, or '(b) the Corporation’s counsel deteqniges that it is inagpropﬁete or inadvisable for -
such person to be represented bSr com;sel chosen by the Corporation. In the event the
Corporation does not assuﬁe such representation, such pereen shall have the right to éngage

. private counsel of his or her choice and the Corporation shall have the obligation of

o et e e s on




S

indemnification for the reasonable fees and expenses of such private counsel as provided in this

Article and, fo 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, reguire afxpfopziate groups of person fo be represented by the sams

counsel.

43 . Advances of Expenses.

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

proceedmg mmay request that the Corporation advance exXpenses pemhng the final chsposmon of

snch actiom or proceedmg Such advancement shall be made in the manner de}meated by Secﬁon

723 of the Business Corporation LaW.

" (b) © Employees. Reasonzble litigation expenses incurred by an employee %fho
becornes a party to an action or pmceadiﬁg may be paid by the Corporaiion from time fo time
pending the ﬁnal disposition of such acﬁon .or proceedjﬁg withont necessity for anj;r
anthorization, findings, or othef action b}’r the Directors prior to fho making of uch ad{rances;
pro'vided, however, £hat such advancement shall be made in the manner delineatéd by Section -

- 723 of the Business Corporation Law, and that ’che Directors (i) may make a prehmmary ﬁndmg

at amy time prior to the final dlsposmon of such action or proceedmg that it then appears that an

employes has clearty not ac_ted, in good faith, for a purpose reasonablybeheved to be in the b@st o

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

'
o e b S

addition, that the employee clearly had not had reasonablé cause to beﬁeve that his or her

conduct was lawfzl, or may. seek an opinion in thng of outside legal counsel with respect to

_that issue, and if such ] prehmmary finding shall be made or a negat{ve opimion, on the issue shall .

be given, no further advances under this paragraph shall be made_ With respect to expenses of

N



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

of expenses sought io be advancad

4.4 Directofs’ Lighility. No Director of the Corporation shall be personally liable to

) the Corporation or its shareholders for damages for éﬁy breach of duty as éDiiector unless a
judgment or other ﬁnal adjudlcatmn adverse to the Director estabhshes that, in connectlon with

| any such breach of duty (1) the acts’or omissions of the Director were in bad faith or involved
intentional mlsconduct or a knowing violation of law, (ii) the Director personally gained in fact a
' ﬁnanclal profit or other advantage to which the Director was not legally entltled, or (iif) the acts

of the DJrector violated Section 719 of the Business Corporatmn Law

Article V

CONDUCT. OF BUSINESS

© 5.1 Powers of Execution.
(8)  All checks and other demands for money and notes and other instruments for the
payment of money shall be signed on behalf of the Cofporation by such officer or officers or by

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

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

affixed shall be signed on behalf of the Corporation by the President, or such other person or
: persons as the Board may from tlme to time demgnate and shaﬂ be attested by the Secretary Or an
Assistant Secretary

{© A]l other contracts, deeds and mstruments shall be signed on beha]f of the
Corporation by the President or such other person or persons as the Board or ﬁhe Pres1dent may

- from time to time designate.

-10-



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

5.3 Fiscal Year. The fiscal year of the Corporation shall end on Match 31.

S o11-
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e p e NRITY - - -
\ D?&Wug\f‘fﬁ _ . CERTIFICATE OF AMENDMENT
. OF THE . S
' _ CERTIFICATE OF INCORPORATION -
OF EROGKLYN ERIDGE PARK DEVELOPMENT CORPORATION-

. UNDER SECTON 805.0F THE BUSINESS CORPORATION LAW

- The undorsigned, being the President and Chief Execrtive Officer of New York State Urban
‘Development Corporation d/b/a Empire State Development, does hereby certify and set fortis:

(1). Thename of the corporation is Brooklyn Bridge Park Development Corporation,
(2) - The cemﬁcate of incaiﬁ»ai?aﬁbn of Brooklyn Bridge Park Development Corporation was ﬁlé& '
by the Department of State on the 1¥ of My, 2002. ’ ’ T o

(3) The amendment, set forth befow, for the certificate of incorporation of Brooklyn Bridge Park
Development Corporation shall provide for a required nomber of ex-officio Dirsctors end requirs
that acfion be taken by & 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 Pioject, approval of the Brookiyn Bridge Park Development Corporation’s -

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

/ (4)* Paragraph Eighth of the cerfificate of incorporation of Bmoklyn Bridge Park Devclaémmi
; Comoraflon,regardmg the board of directors, is hereby amended and restaied to read as follows:

EIGHTE: Tbcpmpoiﬁﬂnofthﬁdirectorsthaishaﬂconsﬁmféaqumnmfo;jhc
 fransaction of bisines shall be not less than & majority of the enfire board except as .
‘specifically set foifh herefn. The Board of Divectors ghall consist of twelve (12) Directors, .
each appointed by UDC. Six (6) directors ghall be appointed by UDConthe -, . - o
rospmiendztion of the Governof of fhe State.df New Yok, and six () direcfors shalt be PR
 appointed by UDC onjﬁ:evracammendaﬁonaf the Mayor of the Ciiy of New York, The - s
Govemor and the Mayor will each recommend persons serving ex-officio as at least fhres (3) . -

by the Mayor, shall be required for the modification or termination of the Genersl Project
" Planfor the Brooklyn Bridge Park Civic and Tand Use Improvement Project. The majority
votz of the entire board, inclnding af least three affirmative votes from directors servihg ex-
officio recommended by the Governor.and at least fhree affirmative votes from directors
serving ex-officio designated by the Mayor, shall be required for the spproval of the
Corporation’s budget. The majority vote of the enfire Board; inclading at least one
affirmative vote from a director serving ex-offjeio designated by the Govermnor and at least
. ons affirmative vote from a director serving ex-officio designated by the Mayor shell be
" required for appoiztment of the President. o : -

{5u722000772 L I
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(5)  This cerfificate of amendment was anthorized on Jume 17, 2015 by the New York State -
Urban Development Corporation d/b/a Empire State Development; the holder of all of the shages of
Brooklyn Bridge Park Development Corporation, by the undersigned, being anthorized to vote all
sach shares by the Directors of New York State Urban Dcvelopme:nt Comuratwn d/bfe. Empire
State Development. '

mummssmoy ﬂzemdcrmgnedemutcdandsmdthzs carbﬁcateﬂns 17ﬂ1dayof
erc 2015.

NEW YORK STATE URBAN DEVELOPMENT CORPORA'HON
D/B/A EMPIRE STATE DEVELOPMENT

%»/ f/#f

_ Howardzemsky
President and Chief five Oﬁcer
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. Y. S. DEPARTMENT OF STATE ) .
[VISION OF CORPORATIONS AND STATE RECORDS ATBANY, NY 12231-0001

FILING RECETIPT
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T Y NAME BROOKL.YN BRIDGE PARK DEVELOPMENT CORPORATION

. \CUMENT TYPE: AMENDMENT (DOMESTIC BUSINESS) L . COUNTY: J.Q]?;’Y/s‘[Y'~
) PROVISIQNS . .

AED 07/22/2015 DURATION FhEEkEAdkx CASH# 150722000817 FIIM # 150722000772

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

NEW YORK, NY 10017

ADDRESS FOR PROCESS:
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ICE COMPANY CORPORATION SERVICE COMPANY - 45 ' SERVICE CODE: 45
95.00 . ' PAYMENTS 95.00
"o 60.00 . o - casm 0.00
0.00 _ : CHECEK 0.00
, 0.00 ‘ - : CHARGE 0.00
5S 10.00 . : - DRAWDOWN - 95.00
NG - 25.00 - , . -GPAL . p_gp
: : : . REFUND 0.00°
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify‘tl'lat the anmexed copy has been compared with thé A
original document in the custody of the Secretary of State and that the same

is a true copy of said original.

Rev. 06/13

..‘-l...' .
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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
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r'RTI;‘ YCA"ZZ OF T\‘C‘ORPORA TION-OF

-

BROOKLYN BRIDGE PARK" DEVLLOPMENT C‘OR?OPJ_TIO’\?

JN'\ ER SECTION 407 OF TH" BUS NESS CORPDRA"‘ION LAW

THE DND ERS‘IGNED being 2 natumI p“l‘son af the age of c;:ghtt:*’n yaars of cwer, for

the purpcse mf‘ formmfr a corpomnon pursuam i Sexg on 407 of the B‘Lsm=ss Corpomncn Law -

-of the State of Neu Ycrk does hﬁTEby certifyr -+ . o

FERS‘T The name of the o vorpcfau on is BROOKL‘{N BRH)G.E P 4.RK

¢

DEVET OPM’:NT C ORPORATIO\' (lhe* Corpo rat;on ’)

i

‘ SECO"‘Q’D The Coxporanorr Imto bex subs;é{;ary nf thc New Ycuk State Urbax
Devclepmmt Carporatzou £ ‘UDC”);, as authorized. by Sc:f'non 120f thP New Vork State Yrban
_'Deve}opmcnt Co*porzmon Act (tha ‘UDC Acl”‘ T

Lo

THIRD: " The piirposes fqrwmch the Curpo‘ducn i5 formed 2 are o mcﬂztatc

performence of al) purposes, pOWETS and ﬁmcﬁans entmsted to UDC by th- UnC .'Acf and to

,cxcmxs? all or any part of same in fm‘thyrauc., of the xmplcmmtaﬁcn of thv dcwloumcnt o a
public Hark 1o be lcnoWa zs the Brooklyn Bndne I’anc !oca!:cd in the City znd Sf‘ate uf the %tzie of

New Yark, The Cc:rporatzcn shall have all powers confcrrad upon & business ¢ \.orpo"a‘mn by the

13

laws of . he State of Naw York,

mm :




FOUKTH: Theofficeof the Corpdration is ko bt;}ocate'd in the Cityi:af New York, -

" County of New York and State éf New York.

FI¥TH: The ag&:l'c.sa'f e pumber oF sharns w}um the Cc:lporatmn sban hav .

authc rity to 15:'uc is 100, hundred. shares of Cchmon Stdck of one chss onIy, wﬁh a par valne of

onc gent (S0:01) per share. Such sn_rcs shall be issucd éo the parties md in the aznot.nt: set forth
b-eloxT: ’ : i'
uDg . 100 Sheres

SI’.‘{TH' . The Secretary of State of' the Sm’uof Now York is heraby.dcszgmuted 25

) agant b the Corporamcn upanwhcm Drocess agamst the chrporatmn may b» sm’ai Thtf: post

(23

office pddress to which the Sccr=‘cz:v of State shall rna.tl g copy of any pmcns; agmnsf this ‘

—

Carpo tion srwed uyun the Scm'etary is:
Broakl vyn Brdge Park Davelopmcnt Curporaﬁon
c/o New York State Urhan Davelonmem‘ Corporztion
d/b/z Exnpire State Dev elopment Corporation
. 633 Third Avenue - 37" Floor ' L
New York, Ncw York 16017 ‘ A

;—L‘tn Semur Vice President - Leua;

::EVEN’I‘H (2) The proportion of shares the bolc’it:rs of which snaH be prcs'=nt in

person or by prcxy at amy mesting of >b.a:ab01ders in ord eLio con.sututc a guorhm ‘for the

l

tmms.—_ct on of any business shaﬂ be ad of the issued and ouumdma sha.rcs of the Cozpor Homn.
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'(b) The proportion of votes of the holders of shites that shall be pecessary

at any ‘mesting of shar¢holders for the transaction of aﬂ}f: business, ‘inch'sding amendments (o the

Certigicate of Incorporation, shall be the voles of al] of the Issued and outstinding sharet of e

Corpgration.

EIGHT H The prop omon of darcctc, 7s that :hd”

x.onsmute a qncm_m for the
transagtion of} DLL:lIIESS shall be not less than z, md;omy of the cnnrc board

NINTH: No director of the Cmpmrahon shall be personally. ?zabie to thc

Corporatxon cmn shzreholdcrs for darnaz,cs for &ny bream b ofduty as 5 dxrector, mlf-ss |

. _;ud semlent or dther final adjudxcauon adversc o the du'cctor estabhsnbs that, ifi COEBCCDO b with
any such brea.h of duty (i)

the arts Dr cm_rsszons of the director were in bade falﬁ br invo ved

intentiohal mtsconduut or z }mowmu viclation Of law; (u) thc mrbctor personaﬂy amned in aact a

financia) prom or other advanmbe tc Whu:h the dlrecmr Wﬂ: act Iavally enttﬂﬁd, or. (m) the acys

of the dxrector violated Sccnon 719 of thc ancss Cmporanon Law

ENTH: Under the .provisions of Section 22 of tm UDC Act, tuc Coxporancn is"

excmgt- m payment of the ﬁ‘ancluse tax on buamess COl‘pf‘;thGﬂS Imposed by Artxc}.. Q-A of.

_ the Tax' I.aw of the State of New Yoric




N WII‘NESS WHEREQOF, lhavc execuied and sacscnb..d this Ceztmcare and‘ d

ref

|
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¢
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affirm tHe forecamv as true under ths phna.‘ti.s of pegm}r %ius 2=Sth day of Aprﬂ 2007 !
: |

_ Antovk P:da&gzan, lnceﬁxcrzmz:
o/o New York State Urban Development
Comporation . .
633 Third-Avenue, 37% Floor
New Yorl, New York 10017 -
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CERTIFTC ATE OI‘ ENCORPORATION
. -QF

BROOKLYN BRIDGE PARK QEVELQPMENICOI&GRA&:"LON. |

Under Section 402 of the Business Corporation Law

(;237‘ LT ST OF NENYOR
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- . . . . . , :’ ) ) ‘F!LED‘ : .
B . : ) .. - o }-AXS ié .
Y New York State Urbm Devc‘lopm,sm Corpor ation - RY: J 3 ’ é:é

e ane Y

ti/b/a Empire State Develcpmenr Corporation’
633 Third Avemue — 37% Floar )
New York, New York 10017
Att: Antovk Pidedjian, Esq.
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