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cror. 100525000&9/
. CERTIFICATE OF mcom’omnon

GOVERNORB ISLAND CORPORATION

) ANot-For-Proﬁt Corporation
under Section 402 of the Not-For-Profit
- Corporaﬁon Law of the State of Now York
: THE UNDERSIGNED, being over the age of cighteen years, for the purpose of .
' fonnmg a not-forpmﬁt oorporat!on pursuant to Section 402 of the Not-Fo:quﬁt Corporauon

Law of the State of New York, hemby ccrﬁﬁes 68 follows:

FIRST; . Thename of the  corporation will be Govemors Island Corporauon
' (hmﬂnafter referred to as the “Corporation™). -

SECOND: The Corporation will be 8 corporation as defined in subparagraph
+ {a)(5) of Section 102 of'the. N@t—Fdr:Proﬂt Corpt;ration Law of tho ‘State of New. York, The
Corporation will be o Type C Corporstion as defined In Sestion 201 of the Not-ForProfit
Corporation Lay. ) | | o o .
| ' ’l‘I-IlRD 'I‘hc pu:poses for which tho Corporatlon is to be formed and -
operated are the excluswc!y chantable purposes, within the meaning of Secﬁun 501(0}(3) of the
-Intemal Rwenm Code of 1986 as amended (the “Code™), of lcmnhlg the burdens of
’ govemment for the Cily of New York (the ty") and acting in the public mtmst by pmvxding
" the planning, prcamation, redevelopmmt and ongoing operations nnd maintenance of
' approximutoly 150 aores of Governors Island plus surrounding lands undorwater, logated in the
Borough of* Manhat‘lnn in the Cily By advaucing said purposes; the Co:pomﬂon wi!l be
. performing an essentiul govmcntal fl.mcﬁon on behalf of the City within the mcanins of
. Section llS(l) of tho Code In ﬁlrtheranee of these pu:poses, the Corpomtion will have the
power to engago in autmtiﬂ (subject to such xestnchons and Iimitaﬁons as sy be imposed on
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2 .

" not-for-profit corpgrit!ons By this Certificate of Incqnimration, the _Noﬁ-‘FOi'-Pmﬁ,f;comm'

Law of the Stato of Now York, or by any other applioable Iaw) Inoluding the following: |
@ . to lmplemant, vnth the City, the planning, preservation, tedevelepnmnt :

. and ongoing operations of Govetnors Is]nud

_ x> ® w negoﬂatc and consummate ﬁm acqillsih'on, dispos‘ition, transfer or other
oonveyance of tepl or personal property or interest thereln G (including, without Iimnaﬂon, '

' waterﬁ'ont property), mcludmg Zoning rlghts and dave!upmmt rights or other transactions as .

buyer, seller, grantes, grantor. lessen. lessor or otherwise in relation to euahlins. implementing,
pmmotmg or asslstiug develupment and redevelopment acuvmes, ‘
@ to conzttuct improve, develop, renovatc, rehabiitate, rewtaliza or replace, ‘

. for use by the City or others any ‘and all fucilites, sya!zmn, strucnm npcn spauc, utxlmes. _

plants or brmldmss Iccntad ator mng or supponing Govﬁrm Island'

| _ @ o engage the services of all mcmary service provnders mcluding
without hmutatlon, one or moxe contrncmrs, onnsultants, mgineers, brokera. planners,
constraotion mmagers, Proporty mumagers, architeots, landacape architocis, atlornsys, advisors, '

' tmstees. and other pemuns or emitm whose services will be necessary or deslzable | in connecuon

with the nctmtlcs veferred to ubove,

' fo) to employ any nmuber of partvtime or full-time empluyens to curry out the |

pusposes of the Corporation and the activmes referred to hmam o ' |
(t} - o make contracs, give glmantaea end inour liabilmas. borrow money at

such rates of mterest as the Corporation may determine, issue ity uotes, bonds and other

. 'obHMnns, and secure any of its ohligntlons by mongago or pledge of all or any of its propcrty

CIAIBO0ISI40T1201 1227 -



.
. ' ”!ncluding, without limltatmn, any wmrﬁ:ont property, or any interest thorem, whmver mua!od
upon such terms as it may determing; ~ . 4
(@) to resecivo revenues derived from i redwolopmem end operaﬁon i
" Govemnors islangl;_‘-:_ B ' y
| M ta mceivo donations fmm indiwduals, private or publiu fow&daﬁom,'_

A ootporat]ons or other enhtms*

L] : to lend money, invest and remveat its i’unds, and take and hold rnal and
| personal property a8 security for the payment of ﬁmds 30 loaned or mvc;sted
' 0‘)»' toapply for, auceptand cbmp‘ly with tho terms .of, nnygiﬁs or grants or
'lom of funds OF property orﬁnancinlorotheraidh: eny fomﬁ'omthe federal government or
any asency or insh'umentality thoreof or from the ataw or any agmoy or msmunentahty ﬁ:emoi’ ‘
or from any.oflier source, for anyorall of tho purposes speciﬁod hereln; . '
' (k) - to pledgs all or part of its :ovenues, monsys, seeumlcs, comrants or
_ perty 1o secure the. pzyment of debt oblxgatlons mcluding, without hm:tntion, bonds (all such
obligations are hemn mferred to as “debt“) inourmd by or on behialf of the Corporation, subjegt
1o such agreemem with holders of delx 23 may already ex:st, | |
0w emor into and amend agrosments pursuant to whlch the Corporation '
.may encumber auch revemles, moneyn, securiﬂes, contracls or property, lncluding the .
mortgagmg of any property and tlw eatrusting, pledgmg or creation of any other security interest .
in any such mvenues, moneys, seourities, comracts or proparty '
(m} ﬂubject to the provisions of subsections (k) and (l) of this pmgraph-
’I‘HIRD, o aocrue, 93319:1 or pay ovér to the City, or o such entity as the City mey direct, as and
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4
to the extent the City' nﬁy direot, reventes or rot revenues desived from or in connection with
Govemnors Island undfor other sources; o o B
. (n) toentcrintongreemm!s,totheme!npmmmedbythepumesofﬂw
Corporahon, with any pubhc or pnvate entity in fm-thermce ofths purposes hsted herein; and
(o) to perfom any nnd all acts and things, and’ exerclse any and all powers
which may now or hereafter be lawful for the Corporatznn to do or exmise under the laws of thc
Stats of New York for the putpose of sccomplishing any of the foregoing purposes.
. ) Nothmg hereln wil) be congirued rs authorizing the Corporation 1o operate L
hpery sohool an elomnntary school, & secondary school, an imﬁtutxon ofbigher learning, a -
library, or an institution of any of the professiom desighated in Title VI of the Bducation Law,
or to conduct any other activity desoribed in Bection 404(a)-(v) of the Not-for-Profit Corp oration
. Law of the State of New York or in Seotion 460-a of the Socml Servioea Law of the State of New
York, - '

'POURTH:  Tho puposes roferrod to i parsgraph THIRD sbove will achisve

the lawfil public and quasi-public objective of providing Increased opportunities and improved .

quality of life for the realdmts of and mitoss to the City tlmugh redevclopment of those
portions ofGovcmors Island owned by the Corporaﬁon.
FIFTH:  The duation of the Corporation is o be peapctual.

. SIXTH: - The Cmporahon is notfommd for pecuniary profit or for financial
galn, ‘The property of the Corpomtion is imvocahly dedicated to charitable pmpuseu. All
income anxd - eaminga of the chporatwn will be vacd exslusivcly for its charitable pmpom No
part of the intome or eamings of the Corporglfton will inure to the benefit or profit of, nor will
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5
any dlsfribuﬁon -of its property or gssaté’ be made to, any ‘Member, Director or officer of thcl
Corporation, or piivato pcrsdn, corporate or lndiiridual' orto any oﬂior pﬁvate i:itemat. |

: SEVENTH (8) No substantial pm‘t (within the. meanhlg and for the‘
pmposes of mtlons 501(¢)3) and 501(]1) oftho Code) of the actmties of the Corporaﬂon will
cons!st of attomphng fo inﬂuence Ieglslaﬁon by propagandu or otherwise, Nor will the
Corporation ﬁmﬂ_y or indirectly participate in, or intervene in (including the publishing o _
) dhuiyuﬁng of statomants) any political oampaign on behalf of any candidate for public ofﬁoe

‘(b)‘ ~ The Corporation will not engage in any acﬁvitea not pernﬁued to b-a |
carried on by an organization exempt from federal income taxation pmsumt to Section 501(6)(3) ‘
of the Codc, and the rogulauons pmmulgated therewnder or by a comoration contributions to
which are deducuble under section 170(0)(2) ofthe Code

EIGH’I‘H Inthe ovent of the dissolutim of the Corporaton or the wmding up
ofus affits, tho Board of Directors vl afer paying oF muking provision fixtho payraeat ofall
_ of the Eisbilitics of the Corpomﬁon, dlstribu!e all of the remaining asaeta and propcrty of the
' Corporation to (1) fhe City for @ public purposs or (if) an orgenization described in Section

B 501(9)(3) of the Cudo and. whose Income iy also oxcludible from gxoss income under Section 5

.. 115(1) of the Code. Any of such assets not so disposed of will be dlsposad of by order of the
Supmme Court of the Stute of New York pusstant to Section: 1008 of the Not-For-Profit
Corporaﬁon Law ofthe Stata of New York.

-

NINTH: . Theoffice of the Corporation will be loeated in the County of Now
York in the State of New York, ' |
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' 6
TBNTH Tha Corpnmﬁon will have Members Tha rights and conditions of
membmlﬁp wﬂ! bu mtcd ln the By~Laws of the Corporaﬁon

_ BLEVBN'IH The namas. ofﬁees and addresses of the initlal Directors of the
Corponﬂonwl!l bens follows: ‘

. PatriclaB.Hards First Deputy Mayor ~ CityHall .
E L e B _ - New York, New York 10007
' RobertC. Licber  DeputyMayorfor - City Hill

" Feonomic Development ~ New York, New York 10007

Anthony W, Crowell cbmmo the Mayor . * City Hall .
ik " New York, New York 10007

B TWELFTH: The Corporation will indemuify, defead and hold harmless each
Member, Dircctor, each oﬁficer and, to the extent nuthoﬂzed by the. Board ofDimtors, each

oﬁlerpersonauﬁmﬂzedtoactforﬂze Corporaﬁonoromtsbohalf totheﬁﬂleantpmtted

~ under the Not-For-Proﬁt Co:poxati on Law of the State of New: York.

THIRTBBNTH: ' fI‘Im Secretary of State qf the State of New York is

' designated as agent of the Corporaﬁoh upon whom process aguinst‘ it may be served. The post.

. office address to which the Secrctary of Stnta will mml a copy of any process against the

 Corporation mved upon the Scmetary of Stato es agent of the Corporation s o/o Chiof of the
" Division of Legal Counsel, New York City Law Department, 100 Church Strect, Now Yotk,
NY.10007, : R |

FOURTBE!@TH' The Corb;imti'nn ressrvos the right w amend, alfer, chanﬁe

or rcpul any provlslon contained in this Certificate of Incorporatmn in any manaer provided by

Btﬂtlltﬂ
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IN WTINESS WHBRBOF this cerﬁﬂcate has been subscribed this 24th day of

May, 2010 bythc undmigned. o
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" JENNIFER L. FRANKLIN, !NCORPORATOR
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