THEATER SUBD] STRICT COUNCIL, LOCAL DEVEL OPMENT
CORPORATION

MINUTES OF ORGANIZATIONAL MEETING QF DIRECTORS

The organizational meeting of the directors of the Theater Subdistrict Couneil Local
Development Corporation, was held at 4:00 PM on July 30, 2007, at 22 Reade Street, New
York, New York, 10007,

All Initial Directors named in the Certificate of Incorporation were present in person or by
Proxy. Proxies are annexed to these minutes as Exhibit A. Initial Directors present were:

David Karaovsky, Initial Director present in person
Wesiey O’Brien, Proxy for Initial Director, Barbara Rosen
Alison McCabe, Proxy for Initial Ditector, Chris Collins

A quorum of Tnitial Directors was present.

Public notice of this meelng was sent to news agencies, Community Boards 4 and 5, and
was posted publicly on July 24, 2007, foliowing the procedures of the Open Meetings Law.

The Mayor of the City of New York selected Jed Bernstein, Ben Cameron and George
Waolfe as hig appointees. Letters of Appointment were received and are annexed to these
minutes as Exhibit B.

A motion was made, seconded and unanimously passed by the Initial Directors to elect the
following Directors in accordance with the Certificate of Incorporation section Eleventh, to
serve until elections at the first meeting of members:

Michael Bloomberg, Mayor, New York City

Amanda Butden, Director, Department of City Planning
Scote M. Stringer, Manhattan Borough President
Christine Quinn, Speaker, New York City Council

Jed Bernstein, Mayor’s Appointee

Ben Cameron, Mayor’s Appointee

George Woife, Mayor’s Appointee

Upon electing Directors in accordance with the Certificate of Incorporation, the Initial
Directors resigned. Letters of Resignation were received and are annexed to these minutes

as Exhibit C,

attended by:
Kate Levin as proxy for Mayor Michael Bloomberg
Dan Golub as proxy for Manhattan Borough President Scott Stringer

Director of the Department of City Planning Amanda Burden in person

Director Jed Bernstein in person
Birector Ben Cameron in person

Proxies were received and are annexed to these minutes as Exhibit .

A majority of Directors Were present in person or by proxy, therefore a quorum continged
to be present.



Upon motion made, seconded and unanimously adopted, the Mayor was elecred to serve as
Temporary C hairperson,

The incorporation process was described, and (j) a photocopy of the Certificate of
Incorporation was presented and is attached hereto as Exhibit E-1 (1) and checks drafted
payment of the statutory filing fee were presented and are attached hereto as Exhibit E-2.

It was noted that the Theater Subdistrict Council was incorporated with an error in the
Certificate of Incorporation, whereby there would have been 2 rather than 3 Mayoral

RESOLVED, that the By-laws in the form of [Bxhibit G, which is attached to these
minutes] are adopted as the By-laws of the Theater Subdistrict Council Local Development
Corporation,

Upon motion made, seconded and unanimously adopted, it was resolved to hoid the First
Annual Meeting of the Members immediately after the adjournment of this meeting,

There being no other business before the mecung, the meeting was, upon motion made and

cartied, adjourned at 4:20 PM.
Paniel Go;ub,

Alternate for Sccrcrzry
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PROXY

For Organizational Mecting of Directors

[, the undersigned Director of the Theater Suhdirrrict Council Local Develupenent
Corporauen (the “Corporation™), do hercby designate and appoing, pursuant to seetion
4U5(a) of the Not-for-Profit Cotpuration Law of the State of New York, Wesley M. (¥Brien
as my lawful proxy with full power to act for me znd in my place and stead at the
urgznization meeting of the Dircctors of this Cotpuration, or at any adjoumment thereof,

This Proxy may be revoked at any time and shall be reverked by 2 Proxy bearing 2
Latcr date  Unless sooner revoked, this Proxy shall be effecrive fur eleven months from the
date hereof,

mredj};ig_m_ 2007

Prdzo Koo

Barbats Rosen, Initia} Director

Plesac return this Proxy tee
David Karnovsky
Department of City Planning
22 Reude Street

New York, NY 10007
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PROXY

Cotporation (the “Corponation™, do hereby designate and 2ppoint, pursuant to section
405(@) of the Not-for-Profir Cotporstion Law of the State of New York, Alison McCabe g5
my lawful proxy with full power to act for me and in my plce and stead at the otganization
meeting of the Directors of this Corporation, or at any adjourament thereof,

date hereof.

Christophes CHilins, Initial Direcror

Please return this Proxy to:
David Kamovsiy
Department of City Plagning
22 Resde Stcet

New York, NY 10007
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THE CiTY oF NEw YORK
OFFICE OF THE MAYOR
NEw YoRrk, N.Y. icgo7?

July 16, 2007

Mr. Jed Bemnstein
1501 Broadway, Suite 1915
New York, NY 10036

Dear Mr. Bcrnstcin:/

Pursuant to the authority vested in me as Mayor by section 71-81 of the Zoning
Resolution of the City of New York, I am pleased to appoint you to the Board of
Directors of the Theater Subdistrict Council Local Development Corporation. The
Theater SubdfStrict Council is a not-for-profit local development corporation that has
been established to promote theater-related use and preservation within the Theater
Subdistrict. Your appointment will take effect at the upcoming Organizational Meeting

of Directors.

On behalf of the people of New York City, [ thank you for agreeing to share your
time and efforts with the Theater Subdistrict Council in this important endeavor.
Congratulations on your appointment and I wish you the very best.

Sincerely,

//;_44//@%/(7

Michael R. Bloomberg
Mayor

MRB:da

¢c: Amanda Burden, Director
Department of City Planning



THE City oF New Yorxk
OFFicE oF THE Mavor
NEw fork, N.Y 10007

July 16, 2007

Mt. Ben Cameron
650 5™ Avenue, 1% Floor
New York, NY 10019

Dear Mr, Ca.meron:/

Directors of the Theater Subdistrict Council Local Development Corporation. The
Theater Subdistrict Council is 2 not-for-profit iocal development corporation that has
been established to promote theater-related use and preservation within the Theater
Subdistrict. Your appointment will take effect at the upcoming Organizational Meeting
of Directors.

On behalf of the people of New York City, I thank you for agreeing to share your
time and efforts with the Theater Subdistrict Council in this important endeavor.
Congratuiations on your appointment and [ wish you the very best,

Sincerely,

Prs

Michael R. Bloomberg -
Mayor
MRB.da

cC: Amanda Burden, Director
Department of C ity Planning



THE CiTy OF NEw YORK
OFFICE OF THE MaYOR
MNew York, N.Y. 10007

July 16, 2007

Mr. George Wolfe

Color Mad Productions

128 East 19" Street

New York, New York 10003

Dear Mr. Wolfe: -

Pursuant to the authority vested in me as Mayor by section 71-81 of the Zoning
Resolution of the City of New York, I am pleased to appoint you to the Board of
Directors of the Theater Subdistrict Counci! Local Development Corporation. The
Theater Subdistrict Council is a not-for-profit local development corporation that has
been established to promote theater-related use and preservation within the Theater
Subdistrict. Your appointment will take effect at the upcoming Organizational Meeting
of Directors.

On behalf of the people of New York City, [ thank you for agreeing to share your
time and efforts with the Theater Subdistrict Council in this important endeavor.
Congratulations on your appointment and I wish you the very best.

Sincerely,

%4/%

Michael R. Bloomberg
Mayor
MRB:da

cc: Amanda Burden, Director
Department of City Planning
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LETTER OF RESIGNATION

Theater Subdistrict Council Local Development Corporation
New York City Department of Giry Planning

22 Reade Street

New York, NY 10009

July 27, 2007
Re: Letter of Resignarion

Directors of the Board and Members of the Corporation:

Whereas directors of the Theater Subdistrict Council are to be appointed in accordance with

section Eleventh of the Cenificate of Incorporation, I hereby resign from the position of

initial director. This resignation shall be effective immediately upon the appointment of
such directors,




JUL 17,2007 11:39 000-060-00000

LETTER OF RESIGNATION

Theater Subdistrict Councll Y.ocal Development Cotpuration
¢/ David Kamovsky

New Yotk City Department of City Planning
22 Reade Streer

New York, NY 10009
July 11, 2007
Rex Letter of Resignagon
Directors of the Board and Members of 1he: Corporation:
Whercas directors of the “Thearer Subdistrict Council are to be appuinted in accordance with
section Eleventh of the Cernficate of Incotporation, | hereby resign from the position of

mitial director. "This rexignution shall be effective immediately upon the sppointment of
such dircctors,

Sincerely,

P _
mu«é@ N UE)EQ)\

Burbara Rosen, Tnidal Director

page 2
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THEATER SUBDISTRICT Coyncrr LocaL DEVELOFLMMQMMN_

LETTER OF RESIGNATION

Theater Subdistrict Council Loca] Development ¢ orporation
c/0 David Kamovsky

New York City Department of City Planning
22 Reade Strest

New York, NY 10009
Tuly@3, 2007
Re: Letter of Resignation
Directors of the Board and Members of the Cotporation:
Whereas ditectors of the Theater Subdistrict Council are to be appointed in accordance with

section Eleventh of the Certificate of Incorporation, I hereby resign from the position of
initia] direcror. Thiy resignation shall be effective immediately upon the appointment of

Q such directors.

Chﬂstophem(éoﬂins, Inital Direcror
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PROXY

For Organizational Meeting of Directors

I, the undersigned Director of the Theater Subdistrict Council Local
Development Corporation {the “Corporation”), do hereby designate and
appoint, pursuant to section 405(z) of the Not-for Profit Corporation Law of
the Sure of New York, Commissioner Kate Levin as my lawful proxy with full
power to act for me and in my place and stead at the organization meeting of
the Directors of this Corporation, or at any adjournment thercof.

This Proxy may be revoked at any time and shall be revoked by a Proxy
bearing a later date. Unless sooner revoked, this Proxy shall be effective for
eleven months from the date hereof.

g AN

Honorble Néhael Bloomberg
Mayor, City of New York

Dated: 316, ,2007

Please return this Proxy to:
Amanda Burden, Director
Department of City Planning
22 Reade Streer

New York, NY 10007



VFFICE OF THE
fkaAIRPERSON

JuN ¥~ 108 kEaTER SUBDISTRICT COUNGIL LOCAL DPEVELOPMENT CORPORATION
P D70 PROXY

For Organizational Meeting of Directors

L, the undersigned Director of the Theatar Subdistrict Council Local
Development Corporation (the “Corporation™), do hereby designate and
appoint, pursuant to section 405(a) of the Not-for-Profit Corporation Law of
the State of New York, iy ¢ L Cagic b>  as my lawful proxy
with full power to act for me and in my place and stead at the Organization
meeting of the Directors of this Corporation, or at any adjournment thereof,

This Proxy may be revoked ar any time and shall be revoked by 2 Proxy
bearing a later date. Unless sooner revoked, this Proxy shall be effecrive for

eleven months from the date hereof.

Dated: _ /39, 2007 o
.7

. - ‘.J =
Honorable Scott Stringer
President, Borough of Manhattan

Please retumn this Proxy to:
Amanda Burden, Director
Department of City Planning
22 Reade Streer

New York, NY 10007



PROXY
For Organizational Meeting of Directors

I, the undersigned Director of the Theater Subdistrict Council Local
Development Corporation (the “Corporation”), do hereby designate and
appoint, pursuant to section 405(a} of the Not-for-Profit Corporation Law of
the State of New York, DGN e Kl (QrO  as myhwful proxy
with full power to act for me and in my place and stead at the organization
meeting of the Directors of this Corporation, or at any adjournment thereof.

This Proxy may be revoked ar any time and shall be revoked by a Proxy
bearing a later date, Unless sconer revoked, this Proxy shall be effective for
eleven months from the date hereof,

Daued:Tcg o, 2007

Honorable (hristine Quinn
Speaker, New York City Council

Please retumn this Proxy to;
Amanda Burden, Director
Depanment of City Planning
22 Reade Streat

New York, NY 10007
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CERTIFICATE OF INCORPORATION

THEATER SUBDIBTRICT COUNCIL LOCAL DEVELOPMENT CORPORATION
Under Sections 4¢2 and 1411 of the

@ Not-for-Profit Corporation Law

. JUDSON VICKEZRS

c/o The New York City Law Department,
Office of the Corporation Counsel

. 100 Church Street, Room 6-237
New York, New York 10007



CERTIFICATE OPF INbORPORATION
of
THEATER SUBDISTRICT COUNCII, LOCAL DEVELOPMENT CORPORATION
Under Sections 402 and 1411 of the '
Not -for-Profit Corporation Law

The undersigned hereby certifies:

FIRST. The name of the Corporation is TEEATER
SUBDISTRICT COUNCIL LOCAL DEVELOPMENT CORPORATICN.

SECOND. The Corporation is a corporation as defined
in subparagraph (a)(5) of section 102 of tha Not-for-Profit
Corporation Law and is a Type C corporation under section 201 of
gaid law. The Corporation is a local devalopment corporation

pursuant to section 141l of gaid law.

THIRD. The Corporation is formed for the public and
charitable purposes of relieving and reducing unemployment;
promoting and providing for additional and maximum employment;
battering and maintaining Jjob -opportunities; instructing or
training individuals to improve or develop their capaj:ilitias
for such jobas; carryving on sclentific research feor the purpose
of aiding the City of New York {(the *City“) by attracting new
industry thereto and by encouraging the development and
retention of industry therain; and lessening thes burdens of

government and acting in the public interest.
H

FOURTH. In addition to the foregoing, the corperation
is formed for the lawful public or quasi-public objectives of
prométing economic growth, bhusiness progperity and improvament
of fhe quality of life of the City's residents by promoting
theatar, theatsr-related uses and pressrvation within the area
defined as the “Theater Subdistrict” in the 2Zoning Resolution of



the City of New York (thé “Zoning Resolution”), and promoting
the welfarea of the Theater SubBdistriet generally, and in
furtherance of such purposes and objectives to:

{3a) enhance . the long-term viability of Broadway
theater by facilitating the product;on of playas and small
musicals within the Theater Subdistrict;

(b) develop new audiences for all types of theatricail
productiona;

(¢) monitor preservation and use covenants in Broadway
theaters designated as “listed theaters” in accordance with the
Zoning Resolution;

(d}) develop plans for the sale, distrihution and
marketing of reduced ©price theater tickets to new and
undeveloped audience groups in accordance with the Zoning

Resolution;
(e} advise the Chairperson of the City Planning

Commission concerning applications for  special permits,
authorizations or certifications in accordance with the Zoning

Resolution; ‘
(£} enforce the obligations of property owners under

the Zoning Raaolupion or pursuant to &any resgtrictive
declarations or other covenants, contracts or agreements entered
into by such property owners in connection with the transfer of
development rights in accordance with the Zoning Resslution; and
(g} otherwise carry on any and all such additional
activities incident, related or appropriate to the Ffurtharance

of the above purposes and objectivea.

FIFTH. In furtherance of its purposes and objectives,
the éorporation shall have the powers now or heresafter sat forth
in éections 202 and 1411(c} of the Not-for-Profit Corporation
Law and/or any amendment, modification, supplement or
replacement thereof, and all other powsrs now or heréa!ter

2
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conferred by law, including, without limitation, to the extent

[y
L]

permitted by such law:

(&) the power at any time and from time to time to
anter into agreements with the City of New York and/or one or
more City agencies or instrumentalitiss, or not-£for-profic,
community-based or private antitieg or persons, to do anything
suitable for the accomplishment of any of the Corporation’s
objectives and purposes; and .

(b) to solicit, raise, accept, hold and administer
funds exclusively for its purposes and objectives as axpresssd
herein, including the holding and administering of funds that
have Dbeen received in connection with che transfers of
development rights, a portion of which is to be set agide for
periodic inspections and the prepaxation of maintenance. reports
in connection with theater preservation, all in accordance with
the Zoning Resolution; provided, however, that the Corporation
is not ampowered to attempt to influence lagislation by
propaganda or otherwise, or participate or intexvene, directly
ox indirectly, in any political campaign on behalf of or in
oppogition to any candidate for public office, and that ravenues
recaived by the Corporation generated by the transfer of
devalopment rights and any interest accumulated thereon shall
not ba used for the physical repair and preservation of

theaters,

SIXTH. Notwithstanding any other provision of this

¥

Certificate:
(a} the Corporation is organized exclusively for

charitable purposes, as. specified in Section 501(c) (3} of. the
internal Revenue Code of 1986, as amended, or corresponding
provisions of any subsequent Federal tax laws {"Section
501(c} (3)”), and shall not carry on any activities not permitted
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to be carried on by a corporation exempt from Federal incoma tax

L]

under Section 501{c¢) {3); and

(b) the Corporation shall conduct no activities for
pecuniary profit or flnancial gain except as mﬁy be permitted by
the Not-for-Profit Corpcration Law and/or any amendment,
modification, supplement or replacement thereof.

SEVENTH. The office of the Corporation is to be
located in the County of New York in the State of New York.

EIGHTH. Purguant to the reguirements of Section
1411 (e} of the Not-for-Profit Corporation and Section 501 {c) (3):

{a} all income and earnings of the Corporation shall
be used exclusively for its corporate purposes or, if and te the
extent not so used, shall accrue and be paid to the New York Job
Development Authority;

(b} no part of the income or earnings of the
Corporation shall inure to the banefit or profit of, nor shall
any distribution of ite property or assets be madas to, any
mamber or'privata person, corporata or individual, or to any
other private interest, except that the Corporation may repay
loans made to it and may repay contributions {other than dues)
made to it if and to the extent that any such contribution may
not »pe allowable as a deduction in computing taxable income
under the Internal Revenue Code of 1986, as amended; and -

{c} if the Corporaticn accepts a mortgage locan or
loans from New York Job IDevelopment Authority, it shall be
dissolved in accordance with the provisions of section 1411(g)
of the Not-for-Profit Corporation Law and/or any amendment,
modification, supplement or replacement thereef, upon repayﬁent
or other discharge in full by the Corporatiocn of all such loans.

NINTH. Upén the dissolution of the Corporation, no
member or private _berson, corporate or individual, or other

4
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private interest, ghall be entitled to any distribution or
division of its remaining funds 'and cther property and rights
and interests in bproperty, and the balance therecf, after the
payment of all its debts and liabilitiags of whatsoever kind and
nature (including cthe payment of loans and contributions, the
Tepayment of which has been authorizad herein), shall be
distributed to the City of New York for tha furtherance of the
Purposes now or hereafter get forth in Section 141i(a) of the
Not-for-Profit Corporatiqn Law, but in no event for the
furtherance of purposes other than those set forth in Section
501{c) (3), subject te an order of the Supreme Court of the State

of New York.

TENTH. The Secretary of State of the 8tate of New
York is designated the agent of the Corperation upen  whom
brocess against it may be served. The post office addre=zs to
which the Secretary of state shall mail a cepy of any process
againgt the Corporation ﬁarved upon the Secretary of State as
agent of the Corporation ig ¢/o New York City Corporation
Counsall, 100 Church Strest, New York, New York 10007.

' ELEVENTH. There shall be seven directors .of the
Corporation, who shall congtitute the entire Board. They shall
be the Mayor of the City of New York, two {2} persons appointed
by such Mayor from the performing arts, theatrical or- related
industries, the Diractor of the Department of City Planning of
the City of New York, the Speaker of the City Council of the
City of New York and hisior her designee, and the Manhattan
Borough President. The initial directors of the Corporation,
sach -of whom is of age, are as follows:
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Nama Address

Christopher Collins 250 Broadway
New York, New York 10007
David Karnovsky 22 Reade Street -
New York, New York 10007
Barbara Rosgen 22 Reade Streat

New York, New York 10007

Such initial directore shall serve until the directora of the
Corporation are appointed in accordance with raragraph TWELFTH.

TWELFTH. The initial directors shall appoint the
seven directors of the Corporation in accordance with paragraph
ELEVENTH above at the organization meeting and shall immadiately
thereafter resign. The saven directors of the Corporation shall
be appointed prior to the adoption of the Corporation‘s by-laws.

THIRTBENTH. The Corporation’s activitieas will be
conducted principally within the City of New York.

IN WITNESS WHEREOP, this certificate has baeen signed
by the incorporator thisg 22nd day of August, 2000.

\
son Dl
S
SON VICKERS )

© The New York City Law Departmaent,

Office of the Corporation Counsel
100 Church Street, Room 6-237
New York, New York 10007
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
Theater Subdistrict Council Local Development
Corporation

Under Section 803 of the Not-for-Profit Corporation Law

Filed by: David Karnovsky
22 Reade Street, 2N
New York, NY 10007



New York State
Department of State
Division of Corporations, State Records
and Uniform Commercial Code
41 State Street
Albany, NY 12231

WWW,Q_Qg.gE’ 1e.n Y. U5

CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
Theater Subdistrict Council Local Development

Corporation
Under Section 803 of the Not-for-Profit Corporation Law

FIRST: The name of the corporation is: Theater Subdistrict Council Local
Development Corporation.

SECOND: The date of filing of the certificate of incorporation with the Department of
State is: August 23, 2000.

THIRD: The law the corporation was formed under is: NY Not-for-Profit Corporation
Law.

FOURTH: The comoration is a corporation as defined in Section 102(a)(5) of the Not-
for-Profit Corporation Law. The corporation is a Type C corporation,

ELEVENTH. There shall be e ght directors of the Corporation, who shall
constitute the entire board. They shall be the Mayor of the City of New York,
three (3) persons appointed by such Mayor from the performing arts, theatrical or
related industries, the Director of the Department of City Planning of the City of
New York, the Speaker of the City Council of the City of New York and his or
her designee, and the Manhattan Borough President. The initial directors of the
Corporation, each of whom is of age, are as follows:

Name Address
Christopher Collins 250 Broadway
New York, New York 10007

David Kamovsky 22 Reade Street
New York, New York IOOO_?



Barbara Rosen 22 Reade Street
New York, New York 10007

Such initial directors shall serve until the directors of the Corporation are
appointed in accordance with paragraph TWELFTH.

Paragraph TWELFTH of the Certificate of Incorporation relating to the number of
directors who shall be appointed is hereby amended to read in its entirety as follows:

TWELFTH. The initial directors shall appoint the eight directors of the
Corporation in accordance with paragraph ELEVENTH above at the organization
meeting and shall immediately thereafter resign. The eight directors of the
Corporation shall be appointed prior to the adoption of the Corporation’s by-laws,

SIXTH: The Secretary of State is designated as agent of the corporation upon whom
process against it may be served, The address to which the Secretary of State shall
forward copies of process accepted on behalf of the corporation is: ¢/o New York City
Corporation Counsel, 100 Church Street, New York, New York, 10007,

SEVENTH: The certificate of amendment was authorized by a vote of a majority of
the entire board of directors. The corporation has no members.

)

é/ 7
Cu,/ / Lt/ David Karnovsky, Director
(Signature) (Name and Title of Signer)



- N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

DOCUMENT TYPE: AMENDMENT {(DOMESTIC NFP) COUNTY: NEWY
PROCESS PROVISIONS

FILED:07/19/2007 DURATION: ***kxxxh* CASH#:070713000598 FILM #:070715000532

DAVID KARNOVSKY
22 READE STREET 2N

NEW YORK, N7 10007
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C/O NEW YORK CITY CORPORATION CCUNSEL
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NEW YORK, NY 10007
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REFUND 0.00
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BY-LLAWS
OF

THEATER SUBDISTRICT COUNCIL
LOCAL DEVELOPMENT CORPORATION



BY-LAWS
of
THEATER SUBDISTRICT COUNCIL
LOCAL DEVELOPMENT CORPORATION

ARTICLE I
Membershig

Section 1.1. Membership Sections. The Members of the

Corperation shall be divided into five classes or
Membership Sections for the purposes set forth in these By-
Laws, as follows:

{a} one class or Membership Section shall consist of
the Mayor of the City of New York (the "Mayoral Membership
Section”);

(b} one class or Membership Section shall consist of
the Speaker of the City Council of the City of New York
{the “Speaker Membership Section”);

{C) one class or Membership Section shail consist of
the Manhattan Borough President (the “"Manhattan Borcugh
President Membership Section”); and

(d) one class or Membership Section shall consist of
the Director of the Department of City Planning of the City
of New York (the “Dcp Mémbership Section”); and

(e} one class or Membership Section shall consist of

the Appointed Members {the “Appointed Membership Section”).

Section 1.2. Appointment of Members. The Corporation

shall have eight (8) Members who shall consist of the
following: the Mayor of the City of New York; three (3)
persons appointed by the Mayoral Membership Section from
the performing arts, theatrical or related industries; the
Speaker of the City Council of the City of New York; one
(1) person appointed by the Speaker Membership Section; the

Manhattan Borough President:; and the Director of the



Departmeht of City Planning of the City of New York. The
Mayor of the City of New York, the Speaker of the City
Council of the City of New York, the Manhattan Borough
President, and the Director of the Department of City
Planning of the City of New York shall be the Ex Officio
Members. The persons appointed by the Mayoral Membership
3eéction and the Speaker Membership Section shall be the
Appointed Members.

Section 1.3. Termination of Membership.

{a) The Membership of each Ex Officioc Member shall
terminate upon his or her ceasing to hold the City office
by virtue of which he or she is a Member,

(b} {1} The Membership of each Appointed Member shall
terminate upon his or her resignation, removal, death or
incapacitation.

(2) Any Appointed Member may resign at any time by
delivering a resignation in writing to each Member by hand
or by first class mail, postage prepaid, at such Member’s
address as it appears in the records of the Corporation.
Such resignation shall take effect upon receipt of all such
resignations or at the time specified therein. Unless
Ctherwise specified in the resignation, the acceptance of
such resignation shall not be necessary to make it
effective.

(3} Appointed Members may be removed with or without

cause by the Membership Section that appointed such Member.

Section 1.4. Succession of Membership.

{a) Upon the termination of an Ex Officio Member’s
Membership, such Member’s successor in the City office by
virtue of which he or she is a Member shall become 2 Member
upon taking such City office.

(b) Upon the termination of an Appointed Member’s

Membership, such Member’s Successor shall be appointed inm -



accordance with these“By—Laws by the Membership Section
that appointed such Member. Such Member’s successor shall

become an Appointed Member upon such appointment.

ARTICLE II
Meetings of Members

Section 2.1. Annual Meeting. The Annual Meeting of the

Members for the election of Directors and for the
transaction of such other business as may come before the
meeting shall be held at such place within the City of New
York as the Chairperson of the Board of Directors {(the
“"Chairperson”) shall prescribe on the first Wednesday in
the month of June at 10:00 A.M., or at such other time as

the Chairperson may prescribe.

Section 2.2. Special Meetings. A special meeting of

the Members, other than those regulated by statute, shall
be called by the Chairperson at the request in writing of
at least one-third of the Members, by the Chairperson, or
as otherwise provided by statute. Any such request shall

State the general nature of the business to be transacted

at the meeting.

Secticn 2.3. Notice of Meetings. Written notice of

€ach meeting of the Members shall be given by first class
mail, e-mail, facsimile transmission or delivery in person,
and shall be mailed, transmitted or delivered {(as the case
may be} not less than ten {10} days nor more than forty-
five (45) days before such meeting. Such notice shall be
directed to each Member at the Member’s address, e-mail
address or facsimile number {as the case may be) as it
appears in the records of the Corporation; provided,
however, that such notice may be waived by any Member by

signing a written waiver of notice before or after the

meeting or by attending the meeting, in person or by proxy,... .



without protesting lack of notice prior to or at the
commencement of the meeting. The notice shall set forth the
place, day and hour of the meeting. In the case of a
special meeting, the notice shall further state the general
nature of the business to be transacted at the meeting and
at whose direction the meeting is being called. Meetings of
the Members may also be held at any place and time without

notice by unanimous written consent of all Members.

Section 2.4. Procedure. The Members present at a
meeting of Members, either in person or by proxy, shall
select one of their number Lo preside thereat. The order of
business and all other matters of procedure at such meeting

shall be determined by such person.

Section 2.5. Quorum. At all meetings of the Members a
quorum shall be required for the Lransaction of business. A
quorum shall consist of the presence in person or by Proxy
of a majority of the Members entitled to vote. If a quorum
is not present, the Member or Members present may adijourn
the meeting from time to time to such time and place as he,
she or they, as the case may be, may determine without
notice, other than anncuncement at the meeting, until a

quorum shall be present.

Section 2.6, Vote Required. Each Member shall be

entitled to one vote on each matter submitted to a vote of
Members. All questions, except those for which the manner
of deciding is specifically prescribed by law or these By~
laws, shall be determined by vote of a majority of the
Members present in person or by proxy at any meeting at
which a quorum is present. The vote upon any gquestion
before a meeting shall be by ballot upon demand of a

Member, but otherwise any such vote need not be by ballot.



Section 2.?.'Pfoxies. A.Membef may vote either in
?erson or by proxy appeointed by an instrument in writing
delivered to the Secretary of the meeting. No proxy shall
be valid after the expiration of 11 months from the date of
its execution unless the Member shall have specified a
different duration therein. Every proxy shall be revocable

at the pleasure of the person executing it.

Section 2.8, Action by Membership Sections. Any action

required or permitted to be taken by a Membership Section
may be taken either viva voce by the Member of such
Membership Section or his or her PXroxy at a meeting of
Members, or by a writing signed by the Member of such
Membership Section setting forth the action so taken. A
signed written statement of action shall be filed with

Secretary.

ARTICLE III

Directors
Section 3.1. Powers. The management of the affairs of

the Corporation shall be vested in the Board of Directors
which shall have the general power to control and manage
the affairs and the property of the Corporation in
accordance with the purposes and limitations set forth in
the Certificate of Incorporation. The Board of Directors
shall have the power to adopt rules and regulations

governing its actions.

Section 3.2, Number and Appeintment of Directors. The

number of Directors shall be eight (8), each of whom shall
have the right to vote on all matters on which Directors
are entitled to vote by law or these By-Laws. Such
Directors shall be elected each year at the Annual Meeting

of the Members, as follows:



{a) Ex Officio Directors. The Member in ééch
Membership Section that includes an Ex Officio Member,
voting as a class, shall elect himself or herself as an Fx
Officio Director.

(b} Appointed Directors. Each Member in the Appointed
Membership Section shall elect himself or herself as an

Appointed Director.

Section 3.3. Alternate Directors. At each Annual

Meeting of Members or pursuant to any other authcrized
manner of taking action, each Membership Section that
includes an Ex Officio Member may elect an Altérnate
Director for each Ex Officio Director elected by such
Membership Section. In the absence of a Director from a
meeting of the Board of Directors, his or her Alternate
Director may, upon written notice to the Secretary, attend
such meeting and exercise therein the rights, powers ang
privileges of the absent Director. Hereafter, unless
otherwise specified, the term “Director” as used in these
by-laws and in resolutions of the Corporation shall be

deemed to include “Alternate Director.”

Section 3.4. Terms of Office.

(a) Ex-Officio Directors. Each Ex-Officic Director
shall serve until the next Annual Meeting of Members
following his or her election. His or her term shall
terminate upon his or her ceasing to hold the City office
by virtue of which he or she is an Ex Officio Director.

(b} Appointed Directors. Fach Appointed Director shall
serve until the next Annual Meeting of Members following
his or her election. His or her term shall terminate upon
(1) the election of his or her successor eor (2) his or her
€arlier death, resignation or removal.

(c) Alternate Directors. Fach Alternate Director shall

serve until the next Annual Meeting of Members following



his or her election. His or her term shall terminate upon
(1) the election of his or her successor, (2) an earlier
termination of the term of the Ex~-Officio Director for
which he or she is an alternate or (3) his or her earlier

death, resignation or removal.

Section 3.5. Vacancies. Any vacancy among the
Appointed Directors shall be filled by the appropriate
Membership Section as soon as practicable. Any vacancy
among the Alternate Directors, if any, may be filled by the

appropriate Membership Section at any time,

Section 3.6. Resignation. Any Appointed Director or

Alternate Director may resign at any time by delivering a
resignation in writing to each Director by hand or by first
class mail, postage prepaid, at such Director’s address as
it appears in the records of the Corporation. Such
resignation shall take effect upon receipt of all such
resignations or at the tine specified therein. Unless
otherwise specified in the resignation, the acceptance of
such resignation shall not be necessary to make it

effective.

Section 3.7. Removal. Appointed Directors and
Alternate Directors, if any, may be removed with or without
cause by the Membership Section electing such Appointed

Director or Alternate Director.

Section 3.8. Chairperson. The Chairperson shall be the

Mayor or his or her alternate. The Chairperson shall
preside at all meetings of the Board of Directors. In the
absence of the Chairperson from any meeting, the Directors
present at the meeting shall select one of their number to
preside thereat. The Chairperson shall have such other

duties as are properly required by the Board of Directors.



Section 3.9. Committees. The Board of Directors may by
resclution:

(a} provide for one or more committees, which, to the
extent provided in the resolution or resolutions
establishing them, shall have and may exercise such powers
as may be lawfully delegated by the Board of Directors; and

{b) designate Directors to serve as members and the

chairperson of any such committee,

Section 3.10. Provisions Applicable to Committees.

Each committee shall keep records of its proceedings and
report the same from time to time to the Board of
Directors. No committee shall have authority with respect
to the following matters:

{a} the filling of vacancies in any committee;

{b) the amendment or repeal of these By-Laws or the
adoption of new by-laws;

{c} the amendment or repeal of any resolution of the
Board of Directors which by its terms shall not be so
amendable or repealable; or

{(d} the purchase, sale, mortgage or lease of real

Property.

Section 3.11. Compensation. Directors shall serve

without compensation.

ARTICLE IV

Meetings of Directors and Committees

Section 4.1. Annual Meeting. The annual meeting of the

Directors for the transaction of such business as may come
before the meeting, shall be held at such place within the

City of New York as the Chairperson shall prescribe on the



first Wednesday in the month of June at 10:00 A M., or at

such other date and time as the Chairperson may prescribe.

Section 4.2. Other Meetings. Regular and special

meetings ¢f the Board of Directors, other than those
regulated by statute, shall be held at such times and at
such places in the City of New York or elsewhere as the
Board of Directors or the Chairperson may determine. A
special meeting shall be called by the Chairperson or by,
Or pursuant to procedures adopted by, the Board of

Directors.

Section 4.3. Notice of Meetings. Written notice of

each meeting of the Board of Directors shall be given by
first class mail, e-mail, facsimile transmission or
delivery in person and shall be mailed, transmitted or
delivered (as the case may be) not less than ten (10) days
nor more than forty-five {(45) days before such meeting.
Such notice shall be directed to each Director at the
Director’s address, e-mail address or facsimile number {as
the case may be) as it appears in the records of the
Corporation; provided, however, that such notice may be
waived by any Director by signing a written waiver of
notice before or after the meeting or by attending the
meeting without protesting lack of notice prior to or at
the commencement of the meeting. The notice shall set forth
the place, day and hour of the meeting. In the case of a
special meeting, the notice shall further state the general
nature of the business to be transacted at the meeting and
at whose direction the meeting is being called. Meetings of
the Board of Directors may also be held at any place and
time without notice by unanimous written consent of all the

Directors.



Section 4.4. Procedure. The order of“business'and'éll
other matters of procedure at every meeting of Directors or
any committee may be determined by the person presiding at

the meeting.

Section 4.5. Quorum. At all meetings of the Board of
Directors, a quorum shall be required for the transaction
of business and shall consist of a majority of the
Directors. A quorum for the transaction of any business by
a committee shall consist of a majority of the members of
such committee. If a quorum is not present, the Directors
Oor committee members present may adjourn the meeting from
time to time to such time and place as they may determine,
without notice other than announcement at the meeting,

until a quorum is present.

Section 4.6. Vote Required. All questions, except

those for which the manner of deciding is specifically
prescribed by law, shall be determined by vote of a
majority of the Directors or committee members present at
any meeting at which a quorum is present. Notwithstanding
the foregoing, the Corporation shall not purchase real
property, or sell, mortgage or lease real property unless
authorized by the vote of at least two-thirds of the entire

Board of Directors.

Section 4.7. Public Notice and Public Attendance at

Meetings. Meetings required or permitted by these By-Laws
will be open to the general public to the same extent as
required of a “public body” under Article 7 of the New York
State Public Officers Law (the “Open Meetings Law”). Public
notice of the time and place of such meetings will be
pursuant to the Open Meetings Law, and will be posted in
one or more designated public locations at the Department

of City Planning, 22 Reade Street, New York, NY, and be



provided to Manhattan Community Boards 4 and 5 at least
seventy-two (72} hours before such meeting. Such public
notice shall include the agenda for the meeting, to the

extent known at the time of publication.

Section 4.8. Minutes of Meetings. For all meetings

required or permitted by these By-Laws, minutes thereof
will be prepared and made available in accordance with the

Open Meetings Law.

Section 4.9. Public Testimony. The Board of Directors

may request public testimony at any of its meetings by so
specifying in the notice of any such meeting provided

pursuant to Section 4.7.

ARTICLE V

Officears

Section 5.1. Appointment. The Board of Directors may

elect or appoint a Vice Chair, a secretary and a treasurer,
and such other Officers as it may determine. Any two or
more offices may be held by the same person, except that
(1) no board member may hold the offices of chief executive
officer and secretary, and (ii) no board member may also
serve as the chief executive officer, executive director,
chief fiscal officer, comptroller, or any other equivalent

position.

Section 5.2. Term of Office.

(2) Unless and until the term of an Officer is earlier
terminated as provided herein, Officers shall serve for the
term for which he or she is elected or appointed and until
his or her successor has been elected or appointed and

qualified.
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(b) The term of each Officer shall terminate upon the
resignation or removal of such Officer, as provided herein,
or the death or incapacitation of such Officer.

{c) Any Officer may resign at any time by delivering a
resignation in writing to the Chairperson by hand or by
first class mail at his or her address as it appears in the
records of the Board. Such resignation shall take effect
thirty (30) days from the date of such delivery or mailing
or at the time specified therein. Unless otherwise
specified in the resignation, the acceptance of such
resignation shall not be necessary to make it effective.

(d) An Officer may be removed with or without cause at

any time by the Board of Directors.

Section 5.3. Authority and Duties. All Officers shall

have such authority and perform such duties in the
management of the Corporation as may be provided by the

Board of Directors.

Section 5.4. Compensation. The Corporation may

reimburse its Officers and employees for exXpenses incurred
in the performance of their duties and may pay its Officers
and employees compensation commensurate with their
services. The amount of compensation paild to each Officer

shall be fixed by action of the Board of Directors.

Section 5.5. Bonds. The Board of Directors may reguire
any Officer, agent or employee of the Corporation to give a
bond to the Corporation for the faithful performance of his
or her duties, with one or more sureties and in such amount
as may be satisfactory to the Board of Directors. The

expense of such bond shall be borne by the Corporation.

Section 5.6. Vacancies. Officer vacancies shall be

filled as soon as practicable by the Board of Directors.



Section 5.7. Execution of Contracts and Other

Agreements. All authorized contracts and other agreements
may be executed in the name of the Corporation by the
Chairperson, the Treasurer, the Chief Executive Officer or
any such other officer or officers as the Board of

Directors may from time to time designate for that purpose.

ARTICLE VI

Miscellaneous

Section 6.1. The Board of Directors shall adopt a
policy governing conflicts of interest and any other

policies required by law,.

Section 6.2, Fiscal Year. The fiscal year of the

Corporation shall end on May 31, unless otherwise provided

by the Board of Directors.

Section 6.3. Corporate Seal. The seal of the

Corporation shall be circular in form with the words
“"Theater Subdistriect Council Local Development Corporation”
in the outer circle and the words “Corporate Seal” in the
inner circle. The seal on any corporate obligation for the

payment of money may be a facsimile, engraved or printed.

Section 6.4. Office. The office of the Corporation
shall be located at c¢/o Office of the Counsel, Department
of City Planning, 22 Reade Street, New York, New York,
10007,

Section 6.5, Amendments. These By~Laws may be added
to, amended, altered or repealed (subject to the voting

requirements set forth herein) at any meeting of the Board



of Directors, notice of which shall have referred to the

proposed action.



