BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION (BBPDC)

Legal Name, Address and Contact Information

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

Contact: Regina Myer, President
334 Furman Street
Brooklyn, New York 11201
(718) 724-6430
rimyer@bbpnyc.org

Names and Titles of Directors and Officers

Board of Directors:

Peter Ashkenasy

Steven Cohen, Chairman
Henry Gutman

Hon. Rose Harvey

David Offensend

Daniel D. Simmons

John Watts

Mitchell ), Silver

Alicia Glenn, Vice Chair
Joanne Witty

Officers:

Regina Myer, President
Joseph Chan, Vice President
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 and to enforce 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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BY-LAWS




BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

Action of the Sole Shareholder Pursuant to Section 613 of the New York Business
Corporation Law

The New York State Urban Development Corporation d//b/a Empire State Development
Corporation (“ESDC”), being the holder of all outstanding shares entitled to vote of Brooklyn
Bridge Park Development Corporation (“BBPDC™), by the undersigned, being authorized to vote
all such shares held by ESDC, does hereby take the following action:

The By-Laws of the Corporation are hereby amended in order to restate, as set
forth below, Section 2.1 in order to provide for (1) the appeintment of a Director
recommended by the Govemnor of the State of New York to serve as Chalrman of the
Board of Directors; and (11) the appointment of arn additional Director, as recommended
of the Mavyor of the City of New York, in accordance with Section VIII of the
Memorandum of Understanding by and between the State of New. York and the City of

New York, dated May 2, 2002, the additional capital investment in BBPDC, referred in
Section VIII, having been made by the City of New York:

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. 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 Shareholder on the Recommendation of the Mayor of the City of New York.
The Governor and the Mayor will each recommend a person serving ex-officio as
at least (1) of their respective recommended Directors. Any individual appointed -
a Director by reason of his or her official position in the State of New York or the
City of New York shall serve in an gx-officio capacity. Any Director serving as a
Director by virtue of holding an official position in the State of New York or the
City of New York shall automatically cease to serve as a Director of the
Corporation upon his or her resignation or removal from such official position.
The Chairman of UDC shall be the Chairman of the Board, unless the Governor
recomnmends another person appomted 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 Economic Development and Rebuilding shall be the Vice-
Chairman of the Board. Each Director shall be at least twenty-one years of age.
These appointees will serve at the pleasure of the Governor and the Mayor,
respectively.
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o (UDE™Y, as-specified in the Certificate of Inco;poi’ation of the Brooklyn Bridgc Park

BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

BY-LAWS

Article T

SHAREHOI DERS

1.1 Sole Shareholder. The New York State Urban Development Corporation

Development Corporatiori (“Corporation™), is the sole shareholder (“Sha:rehcldér") of the

'Corpbration, As specified in the Corporation’s Certificate of Incorporation, the aggregate

number of capital shares which the Corporation shall have authority to issue is one hundred

" (100) shares of Common Stock, of one class only, with a par value of one cent (50.01) per share.

12 Action without 2 Meeting, The Shafehoider may tale any action which could be

- taken at 2 meeting without a meeting pursuant to provisions of the New York Business

Corporation Law of the State of New.York.

Article T1

BOARD OF DIRECTORS

2.1  Number and Qualifications of Direciors. The business of the Corporation shall be
managed by its Board of Directors (the “Board™), which shall consist of eleven (11) Directors,
each appointed by the Shareholder. Six (6) Directors shall be appointed by the Shareholder on

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



appointed by the Sharcholder on the recommendatiox of the Mayor of the Cityl of New Vork.
The Governor and the Mayor will each reconumend the appointment of at least (1) Director

serving ex-officio. Any individual appointed a Director by reason of his or her official position

in the State or City shall serve in an ex-officio capacity. Any individual serving as a Director by
virtue of holding an official position in New York State or New York City, shall cease
- automatically to serve as & Director of the Corporation upon his or her resignation or removal

from such official position. The Chairman of UDC shall be the Chairman of the Board. The

Deputy Meyor for Economic Development and ReBuﬂ-ding----sh-a:l}“bﬁ:“the Vice-Chairman of the
Board. Each Director shall T;;e at 1east twenty—oﬁe vears of age. These appointees will seﬁe'at
the pleasure of the Governor and the Mavor, respectively,

2.2 - Vacancies, Any vacancy in -thé Board caused by the death, resignation or removal
of a Director shall be filled by the Sharaﬁolder, provided that af 211 imes 2 Dir;actor so elecied to
filla vacancy sﬁ;ll be qualified and have been desi gniated by the Govemor or the Mayor, as set
forth in Section 2.1. Unless prior thereto a Director resigns, dies, is removed or ceases to ser\-fa.
pursuant to Section 2.1, each Director shall éonﬁnuc to hoid office until-}ﬁs or her successor has
been elected and has gualified.

| 2.3 ‘Resignations. Resignations of Directors must be in writing and shall be effective
uporn the date of receipt thereof by the Secretéry or upon an effective date specified therein,

whichever date'is later.

2.4 Removal of Directors. Any Director may 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 York shall be removed by the Shareholder upon the written

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



Director appointed by the Sharsholder pursuant to the written advice of the Mayaor of the City of
New York -51‘1311 be removed by the Shareholder upon the written advice of the Mayor, who may
give such advice at any tims, with or without cause,

2.5 l'i_g_w_c_rs_ The Board shall have the man agement and control of the business affairs
and property of the Corporation and may exercise any and all of the powers possessed by it
undér its Certificate of Incorporation and By-Laws and under the ]aﬁrs of the State of New Y;)rk.
The Board shall exercise any and all of these powers by a majori‘cy vote for all actions, cxceét as

specifically set forth herein, At least one vote from & Director serving ex-officio designated by

the Governor and at least one vote from a Director serving ex-officio designated by the Mayor
shall be required for the follow'mg major actions taken by the Board: {1} selection of & Presidént;
(1} adoptidn of the General Project Plan; (iii) approval of any contracts §a1uad in excess of
$1,000,600; (iv) adoptidn of lan operating plan, ncluding annual opf:;-ating and capital budgets |
and plans; (v) crsationrof an advisory entity and appointment of the members thereof; and (vi)

approval of agreements with project developers.

2.6 Meetings of the cha.rd.

(a) Regular meetings of the Board may be held, except as may otherwise be
provided by law, without notice o the Board, & suth time and piace zs shall from time to time

be determined by the Board. |

- (o) Special meetings of the Board may be cai]eci at any time by the Secretary
at the request in writing of either the Chairman of the Board, the President, or one or more
members of the Board. Such request shall étate the purpose or purposes of the proposed meetmg.
Such meetings may be held at any place. Notice of each such meeting, specifving the time and

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

‘:—3-



Director at least five (5) days before the meeting or mailed to each Director at least seven 7(7)."

days before the meeting. No such notice of any meeting need by' given {6 any Director whe 7

not less than a majority of the entire Board In the absence of a quorum gt any duly scheduicd or

duly called meeting, a ma_}onty of the Directors present may adjourn the meeting from time to
time, wzthout notice other than announcement at the mcenng, until a quomm 18 prcsent; at which .
time any business may be fransacted which might have blcﬁn trensacted a _1 ¥ he, m gptm g as.

originally scheduled,

-

2.8 Meeting by Conference Telephone. One or mom membars of the Board or of any

committee thereofl mayl participzate in any meetmg of the Board or of such co@lﬁﬂe by means
of conference telephone or similar communications equipment by means of wh) ch all perqons
participating in the _meemng can hear each other, and participationin a mectmg by such meéns
shal! constitute presence in person at such meeting. In any such case the mmutes of the meetmg
shall indicate which membérs of the Board or of such committee participated in the meeﬁng by

such means.

2.9 Committees. The Board of Directors may appoint, by vote, such committees of
Board members and may delegate such powers and duties o them as the Board of Directors may

deem advisable.



2.10 . Compensation of Direciors.  No Director or officer of the Corporation shall
receive, directly or indirectly, any salary, compensation or emolu?nent from the Corporation,
except as provided by the Board. | |

Article TT1

QFFICERS

3.1  Number, Election and Compensationn. The principal officers of the Corporation

shall be the President, one or more Vice Presidents, a Secretary and a Treasurer and such other

officers as may be elected by the Board of Directors from time to time. All officers of the
Cdrporation shall be elected by the Board. Any two-or more offices may be held 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 Corporation shall hoid office until his or her successor has been elected and
has qualiﬁacﬁ. Any person elected or appointed by the Board may be removed at any tim-c,.with
or without cause, and all vacancies (however arising) may be filled at any time, in each case by
the affirmative vote of the Board. Any other employee of the Ccr-poration may be removed at
any time, with or without cause, by the President or by any superior of suck employee to whom
the power of removal has been delegated by the President.

3.3 President, The President shall Have general supervision and direction of the
business of the Cbrporation, 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 such other powers and perform such other duties as may be prescribed from time to time by

the Board.



34 Vice Presidents. Each Vice Presidemt shall have such powers and perform such

duties as may be prescribed from time to time by thie Board or the President. 'In the absence or 21
disability of the President, a Vice President designated by fhe Board shall be vested with all the
powers and authority to perform all the duties of said officer.

35  Secretary. The Secretary shall attend all sessions of the Board and all meetings of

the shareholders and record all votes and the minutes of all proceedings in a book to be kept for

that purpose. The Secretary shall perform like duties for the standing committess when required. «

The Secretary shall give, or cause to be given, netice ofall meetings-of the shareholders and of
the Board when notice 1s required b;y these By-Laws. The Secretary shall have custody of the
seal of the Corporation, and, when authorized by th e Board or when any ‘insfnnnent requiring the
corporate seal to be affixed shall first have been signed by the Chairman of the Board, the -
President or a Vice President, shall affix the seal to the instrument and shéﬂ attest the sam;: by
his or her signature. The Scsrctaxy shall have such other powers and perform such other duties

s

as may be prcséz‘ibcd from time to time by the Board or the President.

3.6 Assistant Secretaries. Each 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 fo
perform all the duties of the Secretary. Each Assistant Secretary shall perform such:other duties
as may be prescribed from time to time by the Board, the President or the Secretary.

37 Tréasurer. The Treasurer shall be the chief ﬁnancial of:‘f:'z‘car of the Corporation.
The Treesurer sﬁall have custody of the c:érporate funds and securities of the Corporation, shall _
keep full and sccurate accounts-of receipts and disbursements in books beionging tothe . -~
Corporation, and shall deposit all moneys 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, taking proper. vouchers for meetings of the Board olr
whenever any of them may require it, an account of all his or her transactions as Treasurer and of
the ﬁﬁancial condition of the Corporation. The Treasurer shall have such other powers and
nerform such other duties as may be prescribed from time to time by the Board, or the President.

3.8 Dufies of Officers Mav be Delegated. In case of the absence of any officer of the

Corporation, or for any other reasen that the Board may deem sufficient, the Board may delegate,
for the time being, the powers or duties, or any of them, of such officer to any other officer, or to

~any Director.

Article TV

. INDEMNIFICATION OF DIRECTORS AND OFFICERS

4.1 (a) General Scope of Indemnification. The provisions of this Article for

indemmification shall be in addition to and shall not supplant any indemmification by the State of
New YVork keretofore or hereafter conferred upor any Drirector, officer or employee by a statute,
by Sections 17, 18 and 19 of the Public Ofﬁc;ers law, or otherwise. This Article 1s 10 be |
construed liberally in favor of each Director, officer ana employee of the Carporation to the
fullest extent permitted by law, and any ambiguity, uncertainty or reasonable doubt as to facts,
interpretation or Jegal conclusions shall be resolved in favor of such Directer, officer or
employee. The provisions of this Article shall inure only to the Directors, officers ot empioyees
of the Corporation or of its subsidiaries, and to their estates, shall not enlarge or diminish the
rights of any other party, and shall not impair, Himit or modify the rights and obligations o'f any

insurer under any policy of insurance.



{(b) Directors, Officers and Emnlovees Other than as provided in Sectmn 4 4

By \:-,, be )

of these By~Laws the Corporation shall to the fuliast them pﬂrmzttcd by Iawvsave harmlf:ss and

mdemm*y any person (or his or her cstate) who shall have servcd as 'ka Dm.ctor ofﬁc"r or

"i"i" “

casonable hngatmn expmse mcw:rcd in connection Wlth any clalm demand sult act}on or

proceedings, whcther civil or cnmmal or the deferise thereof and a:nsmg out of (a) any

_— T

transaction of the Corporation or of a subsidiary of the Corporation, or (b) any act or faﬂurc te

~act by any such Director; officer oremployee which cngagé:d I the discharge of his or-herduties
on behalf of the Corporation or its subsidiaries.

42  Conditions Precedent and Representation of Persons Indemnified. Except in a

crimninzl] proceeding, the right to indemmnification shiall be conditioned on (a) the Iﬁrorﬁﬁt. dci;v.cry |
to the Corporation of & copy of the surmnmons, ciomplaint, process, noﬁce, 'd.émand or pie'édixlg

cominencing any such claim, demand, suit, action or proceeding, (b} a contemporaneous offer to

name counsel to the Corporation as counsel to the Director, officer or employee in the defense of |
such claim, demanci, suit, action or i)roccéding,.aﬁd {c) the full coopcréﬁonhof' the Dmctor, h
officer or employee, in the event the offer is accepted, in the making of such defense. The .
Corporation may, either by its own staff counsel or by qutside counse] of ifs choice, accept the
offer and assume the representation of amy person who becomes a party to the c}aim,'demand,

suit, action or proéeeding, except in situations in which (a) choice of counse] is governed by
statute, or (b) the Corporation’s counse! determines that it is inappropriate or inadvg'sable.for

such person te be represented by couns:al chosen by the.Corporatib“n. In the event the

Corpo ration does not assume such representation, such person shall have the right to angage

private counse! of his or her choice and the Corporation shall have the 6b}igaﬁon of



indemmification for the :‘casoﬁable 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 Corporatmn as & condition to such indemnification by the State of New York

pursuant to the Statute shall, require appropriate groups of person to be represented by the same
counsel.

4.3 Advances of Expenses.

(2  Directors and Qfficers. A Dixector or ofﬁcer who becomes a party to an action or

proccedmv may rﬂquast that thﬁ Corporation advance expenses pending the final disposition of

such actlon or proceeding. Such advancement shall be made in the manner dehnaated by Sectlon
723 of the Business Corporation Law.

(b} Emplovees. Reasonable litigation expenses mcurred by an empioyee v;rho
becomes a party to an action o pzoceedmg may be paid by the Corno siion from thme fo fime
pending the final disposition of such action or proceeding without necessity for any
authorization, ﬁnding's; or other action by the‘ Directors prior o the making of such advancés;
provided, however, that such advancement shall be made in the menner delineated by Section
773 of the Business Corporation Law, and that the Directors (i) may make a prelimiﬁary finding
at any time prior to the final disposition of such action or proceeding that it then appears that an
employee has {gicaﬂy not acted, in good faith, for & purpose reasonably believed to be in the best
interests of the Corporation or of its subsidiaries and, m criminal actions or proceedings, in
addition, that the employee clearly had not had reasonable cause to believe that his-or her
conduct was lawful, or may seek an opinion in wrting of outside legal counsel with respect to
that issue, and if such a preliminary finding shall be made or 2 negative opinion on the issue shall

be given, no further advances under this paragraph shall be made with respect to expenses 6f



such employee, and (ii) may determine, or prowae for the detemnatmn of tbe reasonabinness

of expenses sought to be advanced.

44  Directors’ Liabilitv. No Director of the Ccrpoh atmn shall bé f)érsonaily Ixable to

the Corporation or its shareholders for damages for any breach of duty as a Director, un].ess a
judgment or other final adjudication adverse to the Director establishes that, in connection with

any such breach of duty (i) the acts'or omissions of the Director were in bad faith or involved |

intentional misconduct or 2 knowing violation of law, (ii) the DII‘CC'IZOI‘ parsonaﬂy gam d in fact a o

financial profit or other advantage te which the Director was not legally entitled, or (m} fhe acts

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

Articla V

CONDUCT OF BUSINESS

5.1 Powers of Execution.

(a). . All checks and other demands for money and notes and other instruments for the |
payment of money shall be mgned on behalf of the Corporation by such officer or officers.or by |
such other person or persons as the Board may from: time 1o time deszcnate |

(b)  All contracts, deeds and other instrurments to which the seal of the Corporation is
affixed shall be signed on behalf of the Corporation by the President, or such other person or
pnrsons as the Board may from time to txme designate and sha}} be attcstcd by the Sﬂcrﬂtary or an
Agsistant Secretary.

(¢} All other contracts, deeds and Instrurnents shall be signed on behalf of the
Corporation ‘by the President or such other person or persons as the Board or the President may

from time to fime designate.

10 .



57 Seal The corporate seal shall have inscribed thereon the name of the

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

53 Tiscal Year. The fiscal year of the Corporation shall end on March 31.

J—
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| CERTIFICATE OF INCORPOR ATION-OF

BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE. UNDERSIGNED, being anatuva] persm czf'thP age of z'g‘r"te"n yF""aIs or oper, for
the purpf_'\sn fom-m nga »omoianon pursuant to Spctwn 402 of the Business Carpo*atzcn Law

of the State of New York, does hereby certify:

FIRST:: The name of{be corparalion is BROOKLYN BRT")G?‘ P%

b i

DEVEL OPM:NT CORPORA}IO\ {the “Corporation™)!

§

SECOND: The Corpc ation is 1o be 2 subsad;ary of the Naw York State Urban

Develapment Corperation (“UDC")-., as authox:;_zc by Section 12 of tnP New York State I‘}rban

Development Corporation Act (the “UDC Act™);

THIRD: The purpeses for which the Corporéii-on is formed are o faf%iﬁtate
perforniance of all purpeses, pOWﬁI’o and functmns entrusted to UDC by the UDC Act, and 1o

exereisg all or any part of same, in furtherance of the zmnlerw'z ation ofth= devnxopm_nt 5T a

public ;ja' kK 1o be known as the Brooklym z:sndge Park io:at;cd in the City and State ufthc Siate of

New Ycrk. The CO“pD“ tion shdh have all powers ccnrf-rred upon 2 business corporation by the

l

laws of the State of New York,




County of New York and State of New Vork.

auLhcfrJv to1ssucis 100 hundred shares of Cormumon E.mck of one class onEy, with a pa

FOURTH: The office of the Corporation is to be located in the City.of New York,

FIFTH: The aggregate number of shares which the Cozporation shall have

- value of

one cent (30:01) per share. Sucn shares shall be issued ﬁo the parties and in the gmountlﬁ set fbmh

beloy:

!

UDC 100 Shares

1

SIXTH: The Secreta%y of State of the SLatd;of Ncw York Ts hertbyidcsignaltted a3

agent pf the C-orporation upon whom process against the‘Corpora‘u'on may be served. The post

office ;aadz 255 to which the Secretary of State shall szl d copy of any process aﬁ'amst the

Como."afzon served ‘upon the Secre‘ar} 15:

|
-
|

person

iransact

Brookiyn Bridge Park D»veloprn“nt Corporation =

c/o New York State Urban Development Corporation '
d/b/a Empire State Development Corporation

633 Third Avenue — 37" Floor

New York, INew York 10017

Alm: Senior Vice President - Legal

iSE‘ir’}':”,}\é"l"i':{: (2) The proportion of shares the hmdcm of whzch sha resent in

br by proxy at any meeting of shareholders in ordcr to constitute a quo“um for the

!
ton of any business shall be a1l of the ! ssucd and outstanding shares of the Corporzj.raon
| ;

\
. 1
f : i

|




(b} The proportion of votes of the holde

at any mesting of sharchelders for the ¢

Certificate of Incorporation, shall be the votes of al] of the

Corparation.

EIGHTH:  The proportion of directors that shal

transagtion of business shall b '

1

ers of shares that shal) be pecessarv

ansaction of any busins

Lconstitute 2 quorum for the

¢ not less than a mujority of the catire hoard,

|
!
|
!
i

ss, including amendments 1o the

issucd and cutstanding sharsd of the

o

'

NINTH:

Corporation orits shareholders for damages for any breach of du
“jud gemient or other final adj udicaiiéﬁ adverse ¢
any such breacﬁ of duty (i) the acts or ornissions of the dir;:
intentional miscondu;ct ora L:nowing: violation of

financig profit or other advantage to which the director was not

of the director violated Section 719 of the Business Corporation T

TENTH:

|8

Under the provisions of Section 22 of the
exempt from payment of the franchise tzx on busine

the Tax Law of the State of New York.

No director of the Corporation shall be personall

¢ to the director establishes that, in connectio

ttor were in bade faith or involved

y.hizble to the
ty as 2 director, unless a
1 with

sy

flaw, (ii) the director personally grined in facta

legally entitled, or (i) the acts

aw,

DC Act, the Corp’oration: is

s corp{aratjons mmposed by Article 9-/31 of




|
|
|
|
IN WITNESS WHEREOF, I have executed and stbscribed this Certificate and do

affirm the foregoing as true under the penalties of penury i"f;.is 26th day of Apdl, 2002.

|
|
|
|

Ll sl

Antov Pidedjian, Incefporater |
/o New York State Urban Development
Corporation R
633 Third Avenue, 37% Floar }

~NWew York, New York 10017 i
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CERTIFICATE OF INCORPORATION
OF

BROOKLYN BRIDGE PARK DEVELOPMENT CORPORATION

Under Section 402 ol the BLmn"ss Cor poratxon Law

G_}T o ;STATEOFNEWYQRK

- DEPARTMENT OF STATE
MAY-0. 1 2002

I )
TALS I,Q‘!QQ

Filed By:  Niw York State Usban Development Compbration BY: e —

d/b/a Empire State D"V“]Opm nt Corporation o 1
633 Third Avenue — 37 Floor _ : : .
New York, New York 10017 : 1

At Antovk Pidedjian, Esq.




