LOWER MANHATTAN DEVELOPMENT CORPORATION (LMDC}

Legal Name, Address and Contact Information

Lower Manhattan Development Corporation
One Liberty Plaza, 20" Fioor
New York, New York 10006

Contact: David Emil, President
{212) 587-9710
demil@renewnyc.com

Names and Titles of Directors and Officers

Board of Directors:
Amanda M. Burden
Peter Davidson
Robert Douglass
Robert M. Harding
Thomas Johnson
Catherine McVay-Hughes
Kevin Rampe
William C. Rudin

Avi Schick, Chairman
Cart Weisbrod

Officers:

David Emii, President

Daniel A. Ciniello, Senior Vice President — Operations
Vacant, Chief Financial Officer and Treasurer

Stephen Konopko, Vice President ~ internal Audit
Richard J. Davis, Acting General Counse!f and Secretary
Laura Rogers, Associate Counsel

Eileen McEvoy, Assistant Secretary



I,

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

A. Purpose and Mission:

Lower Manhattan Development Corporation (“L.MDC"} was formed as a subsidiary of the New

. York State Urban Development Corporation (d/b/a Empire State Development) 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 Deveiopment pursuant to federal legistation designating
LMDC as the grantee. No State or City funds are used to support LMDC or its activities.

B. Proiects:

LMDC funds a wide range of economic development, infrastructure, community and cuitural
projects in Lower Manhattan. For the purposes of these grants, Lower Manhattan is defined as
that portion of Manhattan south of Houston Street. LMDC’s four largest programs are: (i) the
World Trade Center Memorial and Cuitural 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 numercus others; {iii)
economic development programs sponsored by Empire State Development; and {ivj numerous
community, cuttural and human services programs administered by non-profits in Lower
Manhattan which receive grants from LMDC,

C. Statement of Justification:

LMDC is responsible for the allocation and disbursement of its federal funds, which with the
exception of $20 million which are to remain fiexible, are fully allocated to sub-recipients. LMDC
is responsible for financial oversight and reporting, performance and compliance monitoring,
audit, and environmental planning and compliance for these federaily funded projects. Such
oversight must continue untii the projects are closed out. In 2011, the LMDC Board allocated
$20 million for 38 new community and cultural enhancement grants to support facilities,
programs and services in Lower Manhattan. LMDC staff is in the process of assisting these
recipients in the execution of grant agreements.

By-Laws and Organizational Documents {Attached)
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BY-LAWS




EXHIBIT A

LOWER MANHATTAN DEVELOPMENT CORPORATION

AMENDED BYLAWS

Article ¥

SHAREHOLDERS

1.1 Sole Shareholder. The New York State Urban Development Corporation

(“UDC™, as specified in the Certificate of Incorporation of the Lower Manhattan

Development Corporation (“Corporation”), is the sole shareholder (“Shareholder”) of the
Corporation. As specified in the Corporation’s Certificate of Incorporation, the aggregate
nurnber 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

(550.01} per share.

1.2 Action Without 2 Méetiug. The Shareholder may take any action which |
could bé taken at a mceting without a mee_ting pursuant to provisions of the New York |
Business Corporation Law of the State of New York.

Article I

BOARD OF DIRECTORS

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 sixtseen



(16) directdrs, each appointed by the Shareholder. Eight (8) 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 Govemnor, 2nd eight (8) Directors shall be appointed by
the Shareholder on the written advics of the Mayor of the City of New York, and shall
-serve at the pleasure of the Mayor. Any individuai,appointed a dirsctor 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 dwrector by virtue of holding an official position in New York

.................................................................................................................... Staie or NEW York Ci‘t}’, Sha.ﬂ cense autom&ﬁtaﬁy 40y SEFVEHS a""'difector Df tht:

Co'rpo-ration upon his or her resignation or removal from such official position. Each
director shall be at least mlentyuoﬁe vears of age.

_ 2.2  Vacancies. Any vacancy on the Board caused by the death, resignation or |
removal of a director shall be ﬁlled the Sharcholder, provided that af all times a director
so elected to fill a vacancy shall be qualified and have been designated by the Govemnor
or the Mayor, as set forth in Secﬁon 2.1. Unless prior thereto a director resigns, dies, is
removed or ceases 1o serve pﬁrs;uant to Section 2.1, each dire:ctorl shatll cdgntinue to hold
office until his or'her successor has beén elected and has qualified.

2.3 Resipnations. Resignations of directors must be in writing and shall be
effective vpon the date bf receipt thereof by the Secretary or upon an effective date

specified therein, whichever date 1s later.

2.4  Removal of Directors. Any director appointed by the Shareholder may be

removed at any time, for cause, by the Shareholder. Any director appointed by the
Shareholder pursuant to the written advice by the Governor of the State of New York

shall be removed by the Shareholder upon the writien advice of the Governor, who may



give such advice at any time, with or without cause, and any director appointed by the
Shareholder pursuant to the written advice of the Mayor of the City of New York shall be
removed by fhe Shareholdgr upon the written direction of the Mayor, who may give such
direction at any time, with or without cause.

2.5 Powers. The Board shall havethe management and 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 Imcorporation and By-Laws and under the

laws of the State of New Y orlk.

2.6 .Meetin,qs of the Board. Reguler mestings of the Board may be held,
except as may otherwise be provided by law, without notice to the Board, at such fime
and place as shall from time to time be determined by the Board.

() Special meetings of the Board may be called at any time by the Secretary at
the request in w;iting_of either the Chaizmém of the Board, the President, Or One Or More
- memb;rs_ of the Board. Such request shall state the purpose or purposes of the proposed
| meeting. Such meetings may be held at any place. Notice of each such mesting,
specifying the time and place thercof, éh.ail be given by the Secretary by causing the same
to be delivered to each director at least five (5) days before the meeting or mailed to each
director at least seven (7) days before the meeting. No such notice of any meeting need
by éiven to any director who attends the meeting without protesting, prior thereto or at its
commencement, the lack of notice 1o him or her or who files a written waiver of notice
thereof with the Secretary, either before or after the meeting.

2.7 Quorum of Directors. As provided in the Certificate of Incarporation of

the Corporation, 2 quorum for the transaction of business at meetings of the Board shall



consist of not less than a majority of the entire Board. In the absence of 2 quorum at any
duly scheduled or duly called meeting, 2 majority of the directors present may adjourn

| the meeting from time fo time, without notice other than annouﬁcamaﬁt at the meeting,
until & quorum is present, at which time any business may be transacted which might
have been transacted at the micefing as originall'y scheduled.

2.8 Meeting by Conference Telephone, One or more members of the Board or

of any committeé thereof may participate in any meeting of the Board or of such

committee by means of conference felephone or similar comemunications equipment by -
means of which all persons participating in the meeting can hear each other, and
participation in a meeting by such. means shall constitute presence in person at such -
meeting. In any such case the minutes of the meeting shall indicate which members of
the Béa.rd ot of such commitiee participated i the mesting by such méans.

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

Board of Directors may deem advisable.

2.10 Compensation of Directors. No director or officer of the Corporation
shall receive, directly or indirectly, any salary, compensation or emolument from the

| Corporation, except 2s provided by the Board.

Article TIT

OFFICERS

3.1 Number. Election and Compensation. 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 Corporation 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,

3.2 Temm and Removal. Unless he or she resigns, dies or is removed prior
thereto, each officer of the Corporation shall hold office unti! his-or her successor has
been elected and has gualified. Any person elected or appointed by the Board may be
removed at any time, with or without cause, and ell vacancies (however arising) may be

__filled at any time, in each case by the affirmative vote of the Board. Any other employee

of the Corporation may be removed at any time, with or without cause, by the Preéident
or by a-ny superior of such employee to whom the power of removal has been delegated
by the President.

33  President, The President shall have general supervision and direction of
the business of the Corporation, shall see thaff all orders and resolutions of the Board are
carried into effect, and shall be a member of all commitiees appointed by the Board. The
Prﬂsi&aﬂt shall have such other powers and pa.i'form such other &ut'ies as may be
prescribed from time to time by the Board.

3.4  Vice Presidents. Each Vice President shall have such powers and perform

such duties as may be prescribed from time to time by the Board or the President. In the
absence or disability of the President, a Vice President designatéd by the Board shail bé
vested with all the powers and autherity to perform all the duties.of said officer.

3.5 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



committees when required, The Secretary shall give, or cause to be gwcn, notice of all
meetings of the shareholders and of the Board when notice is required by 'rhese Bylaws |
The Secretary ghall have custody of the seal of the Corporation_, and, when authorized by
the Beard or when.any instrument requiring the corporate seal to be affixed shall first
have been signed by the Chairman of the Board, fhe President or a Vice President, shall

affix the seal to the instrument and shall attest the same by hisorher st gnaturc The

Secretary shall have such other powers and perform such other duties as may be )

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

1.6  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 to perform all the duties of the Secretary. Each Assistant Se\,rctary shall

perform such other duties as may be prescribed from time to time by the Board, the cann

President or ‘)zhe Secretary. 3

3.7  Treasurer. The T;*easurer shall be the chief financial officer of the
Corpofation. The Treasurer shall have custody of the corporate funds and securities of
the Corporation, shall keep full and ﬁccuzats accounts of .rece;iptsl and disbursements in
books bélonging to the Corporation, and shall deposit all moneys and other valuable
effects in the name and to the credit of the Corporation in such depositaries 2s may be
des;lgnated by the Board., The Treasurer shall disburse the funds of the Corporation,
taking propﬂr vouchers for rneeungs of the Board or whenever any of them may require
it, an account of all his or her transactmns a8 Treasurer and of the ﬁnanmal condmen of
the Corporation. The Treasurer shall have such other powers and perform such other

dutiss as may be prescribed from time to time by the Board, 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 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 indemnification sﬁail be in addibion fo and shall not supplant any indemnification by
the State of New York heretofore or hereafter conferred upén any Director, officer or
employee by a statute, by Sections 17, 18 and 19 of the Public Officers law, or otherwise.
This Article is to be construed liberally in favor of each Director, officer and employee of
the Cb:po_ration to the fullest extent ?enniti:ed by law, and any ambiguity, uncertzinty or
reasonable doubt as to facts, interpretation or legal conciusions shall be resolved in f_avor
of such Director, officer or emplovee. The provisions of this Article shall inure only to -
the Directors, officers or employees of the Corporation or of its subsidiaries, and .to their
estafes, shall not enlarge or diminish the rights of aﬁy other party, and shall not impair, -
iimit or modify the rights and oblﬁgatioﬁs of any insurer under any poiicy of insurance.

(b)  Directors. Cfficers and Employees

Other than as provided in Section 4.4 of these Bylaws, the Corporation shall to the
fullest extent permitted by law save harmless and indemmnify any person (or his or her

estate) who shall have served as a director, officer or employee of the Corporation or of a



subsidiary of the Corporation against financial Loss or.rcaééﬁabiér"litiééﬁo'ﬁ expense e BT e

incurred in connection with any claim, demand, suit, action or proceedings, whether civil - 2570 o s

or c:—irnin_aj_’ o7 ﬂ_—ie dafense f_hgrcofa and ﬂdSing ot of (a) any trallsactl(}n()fﬁlb TR LT e et e

Corporation or of & subsidiary of the Corporation, or (b) any act or failure to act by any
such director, officer or employee which engaged in the discharge of his or her duties on -

behalf of the Corporation or Its subsidiaﬁcs.

4.2 Conditions Precedent and Representation of Persons 'Indémniﬁf:d.*'EXb':':ﬁt Tmrttiosis o Lol

in a criminal proceeding; thetight to indemnification-shall-be conditioned on (a) the

prompt delivery to.the Corporation of é copy of the summons, complaint, process, notice,
demand ér plcadiﬁg commencing any such claim, demand, suit, action or proceeding, (b)
a contcmporanéous offer to name counsel to the Corporation as counsel to the director,
officer or employee in the defense of such claim, demand, suit, action or p%océ:edihg, and
(¢) the full cooparation of the difector, officer or employee, in the event the offer is
accepted, in the making of such defense. The Corporation may, either by its own staff
counsél or by .outside counsel of its choice, accept the offer and assume the representation . .
of mny person who becomes a party o the claim, demand, suit, action or proceeding,
except in situations in which (a) choice of counsel is governed by statute, or (b) the
Corporatlon 5 counsel determines that it is inappropriate or inadvisable for such person to -
be represented by counsel chosen by the Corporation. In the svent the Corporation does
not assume such representation, such person shall bave the right to engage private
counsel of his or her choice and the Corporation shall have the obligation of
indemmification for the reasonabie 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 25 a condition to such indemnification by

the State of New York pursuant to the Statuie shall, require appropriate groups of person

1o be represented by the same counsel.

4.3 Advanees of Expenses,

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

an action or proceeding may request that the Corporation advance expenses pending the

final disposifion of such action or procceding.l Such advancement shail be made in the

_manner delineated by Section 723 of the Business Corporation Law.

. (b) Employees. Reasonable ligation expenses incurred by an employee who
becomes a party to an action or proceeding may be paid by the Corporation from time 1o
time pending the final disposition of ‘such action or proceeding without necessity for any
authorization, findings, or other action_by the directors prior to the making of such
advances; provided, hf)wever, that such advancement shall be made in the manner
delineated by Section 723 of the Business Corporation Law, and that the directors (i) n%ay
make a preliminary finding at any time prior to the final disposition of such action or
proceeding that it then appears that an employee has clearly not acted, in good fajt}i;-fof a
purpose reasonably believed to be in the best interests of the Corporation or of its
subsidiaries and, in criminal actions or proceedings, in addition, that the employes clzarly
had not had reasonable cause to believe that his or her conduct wés iax;\fful, or may seek
an opinion in writing of outside legal counsel with respect to that issﬁe, and if such é
preliminary finding shall be made or a negative opinion on the issue shall be given, ro

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 redsonableness =

of expenses sought to be advanced.

44  Directors’ Liability. No director of the Cofﬁor’a’cicﬁ'shaﬂ be personally 7

~ liable to the Corporation or its shareholders for damages for any breach of duty as a

director, unless a judgment or other final adjudication adverseto the director establishes

that, in connection with any such breach of duty (i) the acts or omissiofis of the director ~5 »7 i

were in bad faith or involved intentional misconduct or 2 kiiowing violation of Taw, (i) ©7 #, nd aliw

the director personally gained in fact-a-financial profit or other-advantage to-which the
director was not legally entitied, or (i1i) the acts of the director violated Section 719 of the

Business Corporation Law.

Article V
CONDUCT OF BUSINESS
5.1  Powers of Execution.

(ay Allchecks aﬁd other demands for money and notes and other . -
instrurnents 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 to
time designate, |

| (b) Al contracts, deeds and other instruments to which the seal of the
Corporation is affixed shall be signed on behalf of the Corporatioﬁ by tha.Presidant, or
such other person or persons as the Board may from time to time designate and shali be

attested by the Secretary or an Assistant Secretary.



(c) 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 time designate.

5.2 eal. The corporate seal shall hawve inscribed thereon the name of the

Corporation, the year of its organization and the wards, “Corporate Seal, New York.”

5.3  Fiscal Year, The fiscal year of thie Corporation shall end on March 31.
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CERTFICATE OF INCORPORATION OF -
LOWER MANHATTAN DEVELOPMENT CORPORATION |

UNDE‘R SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being a natural person of the ape of eiphtesn years or over, for

' the purpose of forming 2 corporation pursuant to Section 402 of the Business Corparation Law

" of the State of New Vork, does hereby certify:

FIRST: The name of the corpora.iion'is LOWER MANHATTAN

DEVELOPMENT CORPORATION [the “Corporation”™);

SECOND:  The Corporation is to be a subsidiary of the New York State Urban
Development Corporation (“UDC™), as authorized by Saction 12 of the New York State Urban

Deve!.opnient Corporation Act (the “UDC Act™;

THIRD: The purposes for which the Corporation is formed are to facilitate
performance of all purposes, powers and functions entrusted to UDC by the UDC Act, and 1o -

exercise all or any paft of same, in furtherance of the implementation and management of the

redevelopment of the area of Manhattan south of Houston Street in the City and State of the State

of New York (said area referred to as “Lower Manhattm™), The Corporation shall have all

powers conferred upon & business corperation by the laws of the State of New York.



S

FOURTH:  The office of the Corparation is to be located in the City MW Yark, S TR werhnm o

County of New York and State of New York.

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

one cent ($0.01) per share. Such shares shall be iesued to the parties and in the amounts set forth

below:

[ITPUREING % T
S I T

ubc ; 100 Shares

STXTH: The Secretary of State of the State of New York is hereby designated as
agent of the Corporation upon Whom process against the Corporation may be served. The post
office zddress to which the Secretary of State shall mail a copy of any process against the

_ Corporation served upon her is:

Lower Marnhattan Development Corporation

/o New York State Urban Development Corporation

633 Third Avenue ~ 37" Floor

New York, New York 10017

Arn:  Senior Viee President, Legal

SEVENTH: (a) The proportion of shares the holders of which shall be prasent in
person or by proxy at any meeting of shareholders in order to constitute 2 quorum for the

transaction of any business shall be all of the issued end outstending shares of the Corporation.



(b) The proportian of votes of the holders of :sha.z:csj‘t’_’faat shall be necessary
at any mestng of shareholders for the transaction of any business, inciﬁdiﬁg amandments to the
Certificate of Incorporation, shall be the votes of all of the issued and oufstanding shares of the

Corporation.

EIGHTH: The proportion of directors that shall constitute & quoram for the

transacton of business shal! be not less than 2 majority of the entire board.

NINTH: No director of the Corporation shal] ﬁe personally liable 1o the
Corpofaticn or its shareholders for damages for any breach of duty as a director, unless a
judgemnent or other final adjudication adverse to the director esmb-]ishcs that, in connection with -
" any such breach of dufy (i) the. acts or omissions of the r:iimctor were in bade faith or involved
intentional misconduct or a knowing violation of law, (i) the directar pe'zsonaily gained in fact 2

financial profit or other advantage to which the director was not fegally e:m:it}éd; or (iii} the acts

of the director violated Section 719 of the Business Corporation Law,

TENTH.: Under the provisions of Section 22 of the uncC Act, the Corporation is
exempt from payment of the franchise tax on business corporations imposed by Article 9-A of

the Tax Law of the State of New York.



IN WITNESS WHEREOF, I have executed and subseribed this Cértificate and do sffirm

the foregoing as true under the penalties of pequry this ___ day of December, 2001.

it kg

" Amovk Pidedjian, Incorporator ;s
¢/o New York State Urban Development:
Corporation
633 Third Avenus, 37" Floor
New York, New York 10017




