


LOWER MANHATTAN DEVELOPMENT CORPORATION (LMDC)

Legal Name, Address and Contact Information

Lower Manhattan Development Corporation
22 Cortlandt Street, 11" Floor
New York, New York 10007

Contact: David Emil, President
(212) 587-9710
mobrien@renewnyc.com;/demil@renewnyc.com

Names and Titles of Directors and Officers

Board of Directors:
Joseph Chan, Chairman
Alicia Glen

Thomas S. Johnson
Catherine McVay Hughes
Mehul Patel

Carl Weisbrod

Dominic Williams

Officers: .
David Emil, President
Daniel A. Ciniello, Senior Vice President — Operations, Chief Financial Officer and Treasurer

Stephen Konopko, Vice President — Internal Audit
Eileen McEvoy, Secretary

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

A. Purpose and Mission:

Lower Manhattan Development Corporation (“LMDC") was formed as a subsidiary of the New
York State Urban Development Corporation (d/b/a Empire State Devel‘opment) in the aftermath
of September 11™ to administer $2.783 billion in federal grants dedicated to the redevelopment
and revitalization of Lower Manhattan. The LMDC was incorporated in December 2001,

Funding is provided through the Community Development Block Grant Program of the U.S.
Department of Housing and Urban Development pursuant to federal legislation designating
LMDC as the grantee. No State or City funds are used to support LMDC or its activities.




B. Projects:

LMDC funds a wide range of economic development, infrastructure, community and cultural
projects in Lower Manhattan. For the purposes of these grants, Lower Manhattan is defined as
that portion of Manhattan on or south of Houston Street. LMDC's four largest programs are: (i)
the World Trade Center Memorial and Cultural Program, including the 9/11 Memorial and
Museum and Performing Arts Center at the World Trade Center site; (ii) projects sponsored by
New York City agencies, including improvements to the East River Waterfront and numerous
others; (iii) economic development programs sponsored by Empire State Development; and (iv)
numerous community, cultural and human services programs administered by non-profits in
Lower Manhattan which receive grants from LMDC,

C. Statement of Justification:
LMDC is responsible for financial oversight and reporting, risk management, performance and

compliance monitoring, audit, and environmental planning and compliance for its federally
funded projects. Such oversight must continue until the projects are closed out.

By-Laws and Organizational Documents (Attached)
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LOWER MANHATTAN DEVELOPMENT CORPORATION

ACTION OF SOLE SHAREHOLDER PURSUANT TO SECTION 615
OF THE NEW YORK BUSINESS CORPORATION LAW

. oUtstE;nding shares entitled to vote on behalf of the above-captioned corporation (the

The New‘York State Urban Development Corporation {“UDC”), being the ho!der’ ofall -

-

| ”Coriooration”), and the undersigned, being authorized to vote all such shares held by upc,

does hereby adopt the following resolutions:

RESOLVED that the Corporation does hereby delete in its entirety Section 2.1 of the
current bylaws adopted on December 19, 2001 and as amended on March 11, 2002 and

an April 8, 2002 and;

RESOLVED, that the Corporatncn does hereby insert a new Section 2,1 which woul d read
Inits entirety

#31  Number and Qualifications of Directors. The business of the Corporation shall be

managed by lts Board of Directors {the “Board”), which shalf consist of eight (8)
. directors, each appolnted by the Shareholder. Four (4} Directors shall be appointed by

‘ the Shareholder on the written advice of the Governor of the State of New York, and

shall serve at the pleasure of the Governof, and four (4) Directors shall be appointed by
the Shareholder on the written advice of the Mayor of the City of New York, and shall
serve at the pleastre of the Mayor. Any individual appointed a diréctor 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
o or New York City, shall cease automatically to serve as a director of the Corporation
upon his or her resignation or removal from such official position. Each-director shall be

at least twenty-one years of age,”

. RESOLVED, ‘ that the Corporation does hereby delete In its entirety Section 2.8 of the
current bylaws adopted on December 19, 2001 and as amended on March 11, 2002 and

on Aprll 8, 2002 and;
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RESOLVED, that the Corporatlon does hereby insert & hew Section 2.8 which would read

- in tts entirety:

28  Meeting by Video Conférerice., One or more members of the Board or of any

committee thereof may participate in any meeting of the Board or of such committee by

means of video confetence by means of which all persons participating in'the meeting
can hear and see each other, and participation In a meeting by such means shall '
- .constitute presence in person at such meeting and can be counted towards the quarum
as set forth in.Section 2.7, In any such case the minutes of the meeting shall Indicate
which members of the Board or of such committee participated in the meetmg by such

. means.”

RESOLVED, that the Corboration does hereby adopt the hylaws attached as Exhibit A as
and for the current bylaws of the Corporation, and be it further -

RESOLVED, that the proper oﬁ’lcers of the Corporation be and each ofthem hereby Is
Autherized to take such action and execute such documents as may be necessary or

~ appropriate to carry out the foregoing resolutlon

¥ & %

'NEW YORK STATE URBAN DEVELOPMENT CORPORATION

By:' —%"/J;/
| / Howard Zemsky

President & CEO |

Dated: New York, New York

April _27 2015
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 LOWER MANHATTAN DEVELOPMENT CORPORATION

ACTION OF SOLE SHAREHOLDER PURSUANT T.O SECTION 615
OF THE NEW YORK BUSINESS CORPORATION LAW

- The New York State Urban Development Corporation (“UDC”), being the holder of all
outstanding shares entitled to vote on behalf of the above-captioned corporation (the

“Corporation”), and the undersigned, being authorized to vote all such shgrés held by UDC, -

does hereby adopt the following resolution:

. RESOLVED, that the Corporation does hereby insert a new Section 2.11 which would
read in jts entlrety ‘

“2.11 Appointment of Director Ementus The Shareholder may, from time to time,
abpoint any number of persons who it desms to have served.as a Director with high
distinction to the position of Director Emeritus. Such Director shall serve at the pleasure
of the Shareholder and shall be entitled to receive all written notices and information
which are provided to the Directors and attend and participate in all meetings of the
Board and committees to which such Director may be appointed, but shall not be

. entitled to vote at any meeting or by written consent, shall not be counted in
determining whether a quorum Is present and shall not have any other rights or

. responsnblht:es of Dtrectors

. RESOLVED, that the Corporation does hereby adopt the bylaws attached as Exhibit A as
and for the current bylaws of the Corporation; and be it further
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RESOLVED, that the proper ofﬁcers of the Corporation be and each of them hereby is
Authorized to take such action and execute such documents as may be necessary or
appropriate to carry out the foregoing resolution. . o

& & &

NEW YORK STATE URBAN DEVELOPMENT CORPORATION

%M/ .

Howard Zemsky
President & CEO

Dated: New York, Néw York
May _ ¥ 2015
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oo C EXHIBIT A
LOWER MANHATTAN DEVELOPMENT CORPORATION

AMENDBD BYLAWS N

: Aﬁicle T
SHAREHOL.DERS

. i.l' " ole Shafshc‘ﬂdar, The New Yérk State Urban D;vaiopmcnt Corporaii_'on .
- (UDC”), 88 épaciﬁed in the Cerfificate of inmrpcraﬁdn of the Lower Manbattzn
Development Corporation (Tomu@n”), is fhe. sole shareholder ("Shareholder”) of the
’ Corpdxaﬁéh. As specified in the Corporation’s Cerfificate of @corpcraﬁan, the aéga_:(;gate
mmber of capital shéres w}nch the Q@oraﬁun shall have authority to issue is one
fmidred (100) shares of Cemmon Stock, of one class only, with 2 pﬁr vélua of one cent

Y

(30. 01) per share.
) 1.2 Acﬁon Wztboai 3 Meefmg The Sharchoida may take any action which

ould be rakan at a mtetmg without 8 mcebng pursuant to provmuns of the NB‘W York |

Busmess Corporaﬁon Law of the State of New York.

Article Il .

'BOARD OF DIRECTORS

2.1 - - Number end Ouslifications of Direstors. The business of the Corporation

shill be managed by its Bosrd of Directors (the “Board™), which shell consist of sixteen




—

(16) dzreotors, each appomtad by the Sharcholder, Eight (8) Directors shall be appomted

. by the Shareholder on the vmttsn advme of the Governor of the S‘taic of New York, and

shall serve at the pleasure of the Govemnor, and-eight (8) Directors shall be appointed by

the Sharsholder on the written advice of the Mayor of the City of New York, and shall

‘serve at the pleasure of the Mayor. Any indivigiu;ahappqinted a director by reason of his
" or ber official position in the State or City shall serve in an ex-officio capacity. Any

* individual serving as a director by virme of holding an official position in New York

Stats or New York Cfity, shall cease mutomatically to serve as é director of the’
Corpomuon uponh_xs or her rcsxgnailon or removal from such official position. Each
director shall be at least twcnry-ans years sf age,

2.2 " Vacancies, Any va.cancy on the Board caused by the dcaih, resigmation or -

- removal of a director shall be ﬁDed the Shareholder, pmwd.ed that at all fimes a d:rcctor

50 clccjccd 1o fill a vacancy shall be gualified and have been designated by the Governor

or the Mayor, as set forth in Section 2.1. Unless prior thepeto a director resigns, dies, is

removed or ceages to serve pﬁrsuant to Section 2.1, each director shell cofifirine to hold

office until his or'her successor has been elected and has qualified

23 .Resi@gﬁoﬁs ‘Resignations of directors must be in wrifing and shall be

effecmﬁ upon the date oi‘ recmpt thereof by the Secretary or upon an eﬁ‘acﬁve date

specified therein, Whlchcver daie Is later;

2.4 Removal of Directors. Any direcior appointed by fhe Shareholder may be

removed #t any time, for cause, by the Shareholder. Any director appointed by the

'Shareholder prreuant to the written advice by the Governor of the Stats of New York

“shall be removed by the Shareholder upon the Written advice of the Governar, who may




.

“{/" f

give such advmc at any tune wzth or mﬂ:\om cause, and any dlrector appcsmtcd by 1 ﬁm

Shareholdar purshant to the written ac'mcc of the Mayor of the City of New York shall b

A ramoved by the Shareholder pon tbs mttcn du-cctmn of the szyor who may give such

.dzracﬁon at afy tm:m with or without cantse.

2.5 Powars "The Board shall havc“the managcmeni and ccntro] of the

' busmess aﬁmrs and pmperty of the Corporation and may. axarcwc BJIY and all of the

powcrs posscsscd by it under its Certificate cf Incozporahon and By-Laws and under the ,

laws of the State. of New Yoﬂc. '

2.6 ° Meefings of the Board, Regular meetings of the Board may'be held,

‘ cxcept ag may ctharwxse be provided by law, without notice to the Board, at suoh time

-and pIace as shaﬂ ﬁ-om time 1o time ba determined b_y the Boari

. (® Spemal mestings of the Board may be called at any time by the Scz:re’cary at

the rcqucsf in writing of either the Chamnan of the Boari the Prcszdant, Or OniE or more

B membcrs of. ﬂze BOard. Such request shall state-the purpose or puzposes of the proposed

meeting. Such meetings may be held at any place. Nohcc of each such meeting,

specifying the time and place thereof, shall be given by the Secretdry by cansmg the same
fo be delivered to each director at least ﬁvc (5) days before the meeting or ﬁnailed to each

' dlrector at Jeast seven (7) dzys before thc meetmg No such notice of any meeting need

by given to any d:rector who attends the meeting without protesting, prior thereto of at its

commencamcni, the lack of notice to him'or her or who ﬁles & Wntten waiver of notice

: ihcreof with the Sccretary either before or affsr the meetmg

2.7 Quumm of D'].ref}to.LS As prowaad in the Ccmﬁca’cc of Incoruoratxon cf

the-Carporation, a quorum for the frapsaction of busmess at mcetngs of the Board sha.H




.....

consist of not Less thena msjority of the cnﬁra Roard, In the absence of & quorum at auy

" duly schedulcd or duly called maetmg, nganty of the directors prc&cni may ad]cm'n

the meeting from time o time, without notice other then annmmcamfm s the meefing,
until a quortm is present, at which. -ﬁme any business may be transactad which mlpht

have been transacted-at the mﬁeﬁng as origitally scheduled. - -

2.8  Mieeting by Conference Telephone, Ore or more mermbers of ﬂm Board or
of ay commmittes thereof may participate in any mésting of the Board or of such
comumittes by theans of conference telephone or similar communications equipment by
means of wbinh all persons participating in'ﬂlc mesting can hear each ofher, and
participation in e meeting by such means shall constitnte prcsenc:c in person at such -
meaﬁng In amy such case the mmutes of the mesting shall mdlcafewbzcb mcmbcrs of.
ths Board or of éuch commities pzrhczpaied i the meeting by such means,

2.9 Commlttees Thc Board of Directors may appoint, by vote, such

commitiees of Board members a.adm@y delegate such powers and dufiesto tham a5 the

Board of Dirsctors may deem advisable

2,10 Compensation of Dir‘ectors'. No director or officer of the Corporation

shall receive, directly or indirectly, aﬁy salary, compensation or emolument from f_he

" Corporation, except as provided by the Board.

Article I
OFFICERS

3.1 Nusber, Elactmn and Compensation. The pnncmal officers of the

Corpotation shall be 'rhe Presxdcnt, one or more’ Vice Preszdcnt,, a Secrctary and &
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Treasurer and suc:h other officers as mey be elected by the Board of Directors from time
to time, All oﬁi;srs of the Corporaﬁon shall be elected by the Board. Any‘two or more
offices may be held by the same person excapt the offices of Pre szdsnt and: Sécre’cary

3  Term and Removal. Unless he or she resigns, dlES oris removad prior -

fhereto, each oﬁicsr of the Corporation shall hold office uitil his or her successor has

been elected and has quelified. Any person elected or appointsd by the Board may be

remnoved at any fime, with or without cause, and all vacancies (however arising) may be

. ‘filled at any fime, in each case bj the affirmative vote of the Board. Any cﬁ:cr e}:'npiojr'ee . .

of the Corporation may b removed at any time, with or without canse, by the President

or by.any superior of such employee to whom the power of removal has been delegaied ‘

by the President.

33  President. The Presadant stinl] have general supervision'and direction of
ﬁa.c business cf the Corporaﬁon, shall see ﬂmt all orders and resolutions cf'.t'ne Board are
carried mto effaat, and shall be a member of all commitiees appainted by the Boarri The
President shall have such other powers and parfcrm such other duties as may be
preseribed from time to tims by thc Board. . ‘ ‘

34  Yice Presidents. Bach Vice Premdcxrt shall have such powers and perform
such dities s may be prescribed ﬁ:om time to time by the Boerd or the Premdznt In the
absence ot alsablhty of the President, & V"xce Pres:dent iﬁgmied by the Board shall be .
vested with all the powers and zuthority to pazfozm ail fhe duties of said oﬁcer

3.5 ____t_aﬂ The Secrb’rary shall attend all sessions of the Board and all
mestings of the shareholders mnd record all votes and the minutes of proccedmgs ing

book to be kept for that purposs. The Secretary shall perform Jike duﬁes for the standing
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Secretary shall have such other powers ami perform snch other ﬁuims BS may be

committess When required. The Scﬁra"céry shall give, or canse fo be given, notice of all

L apm s e e
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mestings of the shareholders and of the Board when noﬁce is reqmred by these Byiaws
The Secretary shaﬂ heive custody of the seal of the Corporaﬁon, and, Whan authorized by

" the Board or when any mstnnncnt requiring the corptrate seal o ‘be affpred shall first.

have been sipned by the Chairman of the Board, thB-Prcsidcnt or a Vice President, shall ' R

. affix the sealtoﬂnemstumantandshmiaﬁsstthcsamebthorhermgnanm The

Tns Faipals 1 swhes meiel
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prascnbad f‘m:smtmr: to time bythﬁ Bcard or the: P):éﬁident. T e ’ ' B o .

3.6  Assigtant Secrefaried. Bach Assistant Sccr&tary, if one or more are

 appointed, shall be vested with all the powers and authorized, in the abssice or disability

of the Sectetary to perfarm 2l the duties of the Secretary, Each Assistint Sccratarysball -

parfonn such other daties as may be preseribed: from time fo Hae hy ﬁlc Board, thc e

President or 'Ehc Sccretary

3-7 Treasurer. The Trcasrm:r shall be the chief 5nancxal officer of the |

Cozporanon The Treasurer shail have custody of the corporate funds and sectrities of

the Ccrporanon, shall kce:p full and accmrate acconnts of receipts and dzsbursements in "

books belongmg to the Corpsraﬁon, and shall de poszt all moneys and oﬂnfsr valuable

effects in the name and to the credit of the Corporation in such depositaries as may be .o
dcsigﬁatad by the Board, The Treasurer shall disburse the funds m;‘ the Corporation,

taking propcr vouchers for mea’nngs cf the Board or - whenever ay of them may reqmre , g ~_—~'~'~ S
it, an acoomt of all his or her transacﬁons a8 Tre&mzmr an.d of the financial condrtmn of

the Corporation. The Trcasursr shall have such other powe"s and perform such other

duties as may be prescribed from time to timeby the Baard, or the President.

Id
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3.8 Duties of Officers May be Delemated. Tn case of the sbsence of any - ‘

officer of the Corporation, or for any dﬂxar reasan that fhe Board may deem sufficient, the

_ Board may dsiegéic, for the time being, the powers or-duties, or any of them, of such -

officer to any other officer, or to my director.

Article TV

INDEMNIFICATION OF DIRECTORS AND OFFICERS

41 - (3  General Sc:op_e of Indammﬁcahon. The prommo:xs of this Arficle
for mdsmm:ﬁcaﬁon sha]l be in addmonto and shall not supplant any indemnification by
the State of New York herstofore er hereafier ;:c:rrferred wpon sy Director, officer or
employee by a statitte, by Sections 17, 18 znd 19 of the Public Officers law, of otherwise.,
This Article s fo bo constred Iiberally in favor of each Direcor, officer end exployee of

the Co:porahon to-the ﬁ:}lest extent pcmnited by law, and any ambipuity, oacertainty or

. reasonable cloubt as to facts, mterprata:{non or legal concluswns shall be resolved in favor .

of such Dxrector ofr_lcer or employec The provmons of this Artxclc shall inure only o

the D:rec’cors, ofﬁcars or amployees of the Carparahon or of ifs subszdlanes and to thelr

“estates, shall not enlarge or diminish the pghts of any other party, and shall not impair,

limit or modify the rights and obﬁéaﬁoﬁs of any insurer under any policy of insurance,
| (b)  Directors, Officers and Employees | | .
Ot than as provided in Section 4.4 of these Bylaws, the Corporation shall fo the
fullest extent permitted by law save he;m:lcss znd indemnify any person (or his or her

estate) who shall have servad asa d.iréc':tu;,:oﬁcer‘d‘r"empkoyea of the Corpioration orofa =
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gub;sidjéry of the Cor;_a'oration agains} ﬁnanczal Loss m_rsa§3§§bi§fiﬁﬁ§ﬂbﬁ E:xia%nse e 9T 7 Wk e,
incma;i in comection with any clatm, demand - Euit, action o praccedlﬁngré',whsﬁmf'cwﬂ-‘-* adeile LT e wa
or cnmmal, brthe defense thereof, and arising out of @ any“n'ansacﬁ n—of'ﬂze chirkiest L e vt o
Corporation or of 2 subsidiary of the qupcraixog or (b amy act ot failure to act by any '

such director, officer or éﬁployac which engaged in the discharge of his or her duﬁcs om - .

i-\ ';F"H:'\!;ﬂr n—;—‘(-a.

. behalf of the Corporanon or 1‘rs subsmhancs 8 A st I ”*?M- ot e Curx hlion and;

4.2 : Condxﬁons Precadcn‘c and RCDIFSBﬁtaﬁon of Parsons IndemmﬁedﬁE:fEe'ﬁf Crfioan of Bauom
in 2 criminal proceeding, the right o indemuification sha]l be condiﬁgnad on (a) thc |
ﬁmmpi dciivcry to.the Cérpéfaﬁon 'of a{ c;opy of the mm;nons, cﬁmplaiz:rt, process, notice,
demami or plaaumg ccmmznnmg any such clafn, demand, snit, action or prosae&mg, (b)

g

B contemporancous oﬁ’srto name ccnmsel to the Corporation as comsel o the director,” "~ e, v -

oﬁicar or employee in thc de.-fense of shich claim, dcma;ud, smt, action ‘or procccdmg, and TR Me b

(c) the full coopcraﬁan of the dn:cctur oﬂicar or employee, in the even\: the offeris

accepted, in the making of such dcfanse The Corporation may, clthcr by its own staff
counse] or by ou’csxde counsel of its choice, accept the offer and assume the rc;:resentailon

of By parspnwho becomes & party to thp claim, demand, suit, action or procaedmg; - :
axcqﬁt in situations in which (z) choice of counsel is govemed by statute, or (b) th{a o
Corporation’s.counsel determines that it is inapéropria‘fe or inadvisable fcn; such personto.r = .
be rcpr'e‘s\:nted by cotmsel chosen by the Corporation. In the evert the Cmporaﬁoﬁ does - :

not assime snch representstion, such person shall have the right fo engage private

coumsel of biz ot hcr choice and the Corporation shall have the obligation of

indemnification for the reasonable fees and expenses of such private counsel as ﬁmvidc;d :

in this Arficle and, to the extent applicable; Ari:iéle Seven of the Bumness Corporaﬁoﬁ U




Law; provideé, however, that the Corporation 25 2 condition to such iﬁdemniﬁcsﬁon by

thc State of New York pursuznt fo the Statute shall, require appmpnaie groups of person

. to ‘be raprwmad by the same counse].

43  Advances of Exuemscs. _

(a) Directors and Officers. A Diirector or officer who becomes & party to

an actxon ar procecdmg may requcst that tuc Curporai:on edvance expansas pcndmg the
final dlsposxﬁon of such action or proceeding. Such advancsment shaﬂ be madf; inthe
manner delineated by Section 723 of the Business Corporafion Law.

o ~(b) Emnioyees. Ressonable litigaﬁon 5Xpénses incurred by an employee, who‘ .

- becomes s party to an action or prccecdmg may be paid by the Corporzﬁon from time to .

' time pcndmg thc final disposition of such action or procccdmg W1thoui nﬁcesmty for any =

authonzaizon, ﬁndmgs or other action by the dzrectors pror to the makmg of such
advances prowdcd, however, that sush advamcmeni sha]l be made in the manner
dclmcaied by Section 723 of the Busm\.ss Cc:poratmn Law, and that the directors (1) may
mak; & preliminary ﬁndm,g at any time prior to the final dzspnsmqn of such action or

proceeding that it then appears that an employee has clearly not acted, in good faith-for &

purpose reasonably believed to be in the'best interests of the Corporation or of its

subsidiaries and, in cnmmzl actions or.pro'caediﬁgs, in addiﬁbn, that the employes clearly

had 10t had reasonable cause to believe that his or her condnct Wi;S lawfiil, or may seek
 an opinion in writing of cutside legal counsel with respect to that issue, and if such'a

preliminary finding shall be made or a negative opinion on the issus shall be given, no

frfher advances under this paragraph shall be made with respect fo expenses of such
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. Iiable to the Corporation or its ghareholders for damages for a.ﬁy breach of dufy as 5

.

vl’x--—-—w K -

amployea and (i) may determme or provide for the dﬁermma‘ﬁon “of, the’ reasonableness*‘ i SR

Wonms Ad ofiners oyt LTI B rt gnefl ps = ke

of expenses sonrrhi o be adrvanced.

[}

4.4  Directors’ Liability, No direotor of the Comomhon shall ‘ﬁe pcrsonall“ T '“’“_’ff“" o

.

chrector, unlessa pldgmsnt or other final adjudication adverse to the director establishes' 7
that, in comxccton with auy such breach of dutsy (3) the ac’cs or" ormssmns ofihe ?ﬁrec‘tor ATl T SRl 5

3

were in bad mﬁh or imvolved infentional misconduct or & kaGwing" \uéfaﬁon uﬁaw (u’)"*' i e, and dli

' tha director persanally geined in fact a m profit or other adxrrmba.ge o wl:nch the

director was not 1ccraﬁy entitled, or Gn the acts of ﬂ.‘lﬁ au-ector violated Sec.ﬁ:m 719 of the.

Business Corporation Law. . T e e SN e e
Arficle V . 3.4 5—““‘"“%1'5"4 b Trndaenr 208l s o
. CONDUCT OF BUSINESS .
5.0 Péivers ofExecuﬁon . ) o ae e
(a) All chccksandothar dems.nds for money andnotes and ofher. wt s e e g v o

instroments for the payment of money shall be szgned ou behaIf of the Corporation by

such officer or officers or by such other person or persons as the Board may ﬁron; timeto "

,izmsdemgnatc ) o o S T N

(b) All contracts, deeds and cthe.r msmxmcnts to which the seal of the
Cozporatzon is affixed shall be signed on baha?f of the Corporahon by the Presment, or
such cn‘her person or persons a5 the Board may frcm time 1o time dcmgnaic and shal] be g

attested by the Secretary o an Assistent Secretary.
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- (c) Allother ;;onira;:ts, desds andli;jsmﬁz;_\ﬁnfs shail be sig;ned. 01.1 behalf of ﬂ;a
Corporation by the President or such other person or pesons as the Board c;r the
President smsy from fime to ime designate. o

52  Seal f[‘hel eorporate seal shall hawve inseribed thereon the name of fha
Corporation, the year of its organization and the words, “Corporate Ss.zd, New Yark”

5.3  Fiscal Year, The fiscal year of the Corporation shall end on Mearch 31.
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CERTIFICATE OF INCORPORATION OF -, |
LOWER MANHATTAN DEVELOPMENT CORPORATION '
UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, bei:j:g anatnrél person of the age of eipiieen years or over, for

" the purpese of forming 2 corporation pursuznt to Section 402 of the Business Corparation Law

i L 'of the State of New York, does hereb:yy certify:

FIRST: ‘The name of the ccxrpcréﬁcn'is LOWER MANFHATTAN
DEVELOPMENT CORPORATION (the “Corporation™);” '
SBCOND:  The Corporationi s to be a subsidiary of the New York Stete Urban
Development Corporaticn (“UDC™, as anthorized by Section 12 of the New York State Urban

DevelcprAent Carporation Aot '(fﬁe “UDC Act™;

| THERD: .. The purposes for which the Corporation is formed are to ﬁar:ﬂﬁate

pcﬁ'ormance of all purposes, powers and fancions entrusted to UDC by the UDC Act, and to .. -

exercise all or any pm‘t of same, in finitherance of the implementation znd managar:nznt of the
redevelopment of the aree of Manhattan south of Houstoh Street in the City and State of the State

of New York (said area reformed to as “Lower Manhattan®). The Corposation shall have al

‘powers conferred upon 2 business corporation by the Jaws of the Suate of New York.

R
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FOURTH The office of ths Co:poranan is o be located o fhe Cxiy o Nsw”York,

AERASIE -2 YT AT S R

County of New Yorkand Stats of New York,

FIFTH: The aggceatc xmmbar of shares which the Cc:rp'araﬁcn ;,'{haﬂ }mvc ‘

one cent ($0.01) per here. Such sha:es ghall be issued fo the parfies and in thmmounﬁs set forth

below:

100 Shares
.SD{TH:' The Secretary of Staié of the State of New York is hereby designated N
aw-m of the Ccmoranan pom whom process against the Cozpcrancn may be served The post
office addrcss to which th& Sccrctary of State shall mail a copy of any process a@mst the
Curporat:on served upon her is:
. Lowver Manhattan Dcvelopmcnt Carpuranon
e/o-New York State Urban Development Corparatiom
633 Third Avenug — 37" Floor
" New Yark, Ncw York 10017
Athr Semor Vieg Prcszdent, Lagal
SEVEI\TI‘H (a} The propurﬁon of shares the Iiolclm':s of which shall be presént in

pcrson or by prcxy af any mec’ang of snarcholdt:rs in order to ccnst&tuiz & guorum ft:r the

fransacion of any busmess shall be all of the issued and uutsmnmrm shares of the Comoraﬁnn.
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Cb) Th. propo—hun of votes c:f the holders af sha.rr:s that slmll be TIECRSSETY
at any mstmg of sharuhold.crs for the transaction of any busmam mciuumg améndments to the

' C_rtxﬁcate of Incorpor&tmn., shall be the votes of allof the issued ud outsmndmg shares of the

Corporation-

- EIGHTIL  The proportion of directors thet shall constitute 2 quurdm-for the:

mﬁo&z of business shall be not less then 2 majority of the entire board, : R

NINTH: o director of the Corporation shall i:e persopally ;iéhlc to the :
| _Coxpul;ztion or its shareholders for damages for 2y breach of duty as a d‘u:;:étar, unless &
Sudgiment or othes final adjudication advizse to the dizeptor establishes oot i cormeotion with
" any suoh breach of duty () the acts or omissions of e direbtor were in bado it o im;cdvad
1{ | . intentional m.sconduct ora knomng violation of taw, (1) the director personaﬂy gamed infacta '
’ .. ﬁnanczal proﬁt or other adva:rtagc to which-the dxrector Was not legally zmm}ad, ar (m) the acts )

of the direstor vislated Section 719 of the Business Corporation Law.

TENTH: © Underthe prcmsmns of Secmm 22 of ﬂne UDC Aty the Co:pcrzhon is | |
exe:mpt from paymsnt of the rranchw tax on brmness corpnraimns :mposcd by Atticle 9-A of .

the Tax Law of the State of Nf:w Yozk




DY WITNESS WHEREQF, [ have cxecutadt and subsoribed this Cértificets and do affirra

the foregoing as true undsr the penalties of perjury this __ day of December, 2001 Y e :;5;. .

Srmee,

L b e
Aniovk Pidedjian, Incurporaiar S04 T PRy 5

¢/6.New York State Urban Developnicni%i t Z‘: B 1!
Corporation :
633 Third Avenue, 37% Floor

New York, New York 10017




