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

A. Purpose and Mission:

Harlem Community Development Corporation (“Harlem CDC”) was created in 1995, pursuant to the
Urban Developmeht Corporation Act, to serve the greater Harlem community, from 96th Street to
178th Street, Harlem CDC’s current mission is to strengthen Upper Manhattan as an economically
stable and culturally vibrant community while empowering small businesses to participate in new
opportunities. Its mission will be achieved through facilitating the development of a range of
economic and community development programs, projects and initiatives in partnership with ESD,
Upper Manhattan Empowerment Zone, Columbia University, Local Development Corporations, City
and State agencies, local stakeholders and other entities with a shared vision for Harlem.

B. Projects, Programs & Special Initiatives:

1. Victoria Theater — Harlem CDC, along with development team 225 West 125" Danforth, LLC, is
redeveloping the Victoria Theater as an approximately 385,000 square foot mixed-use building
consisting of a 210-room hotel, 229 mixed-income residential rental units with 50% of the units
being affordable to low and moderate income households, 25,000 square feet of cultural arts
space including a 99 and a 199-seat black box theater, approximately 30,000 square feet of retail
space, and underground parking. The total project cost is approximately $163 million.

2. New York State Minority and Women-owned Business Enterprise (M/WBE) Certification -
Under the supervision of the ESD New York State Division of Minority and Women Business
Development, Harlem CDC staff has been contributing to the certification of MWBESs on-site at the
Adam Clayton Powell Jr. State Office Building. By appointment, our staff provides technical
assistance, completes application intake review and conducts thorough application analysis
leading to MWBE certification.

3. Tourism - Harlem CDC’'s Department of Business Services and Community Development has
partnered with local organizations and | Love NY in an ongoing effort to promote tourism by
highlighting Harlem venues and destinations. Harlem CDC sponsored Harlem/Havana, a cultural
exchange between Harlem and Cuba demonstrated through a series of cultural events and
performances during Harlem week; and for the third year, partnered with The Greater Harlem
Chamber of Commerce (GHCC) as a co-sponsor for the “Uptown Saturday Nites” entertainment
series highlighting 12 restaurants featuring onsite music. In addition, Harlem CDC provided
technical assistance that helped bring back to Saint Nicholas Park as part of Harlem Week Sundae
Sermon, an ode to the music, dance, fashions and memorable personalities of 90's New York City.
The event attracted more than 3500 visitors.

4. Small Business and Homebuyer Seminars/Workshops - Harlem CDC's Department of Business
Services and Community Development are partnering with a number of local organizations




(Harlem Business Alliance, NY Women’s Chamber of Commerce, Columbia University SBDC, NY
Business Solution Center, Harlem Congregations for Community Improvement, UMEZ, Harlem
Children’s Zone, et.al) and financial institutions (Chase, TD Bank, Citibank, ACCION, Harlem
Entrepreneurial Fund, Lower East Side Federal People’s Credit Union, VEDC, TruFund Financial
Services, BOC Capital, et.al.) to significantly increase the number of seminars, workshops and one-
on-one counseling sessions that we provide to entrepreneurs and residents in our catchment area.
Our seminars and workshops cover a broad range of topics (Negotiating a Commercial Lease,
Social Media for Small Businesses, Doing Business Online, Access to Financing, How to Write a
Business Plan, New York State Certification Made Easy, Trademarks and Copyrights, Starting and
Managing a Small Business, Doing Business With The Port Authority and the MTA, One-on-One
Business Counseling, Homebuyer Counseling, Money Management, Financial Literacy, et.al).
Harlem CDC is viewed as a valuable resource for individuals and businesses in need of the many
services provided by New York State. ‘ )

C. Statement of Justification:

Fulfilling its legislative purpose to formulate and implement comprehensive development programs for
the community it serves, Harlem CDC plays a vital role as participant or facilitator of numerous
initiatives and programs that foster economic development, promote community participation and
empower Harlem residents. '

Through its Community Initiatives Program (CIP), Community and Economic Revitalization Support
Program (CERSP) and Housing Project Pre-Development Revolving Loan Fund programs, Harlem CDC
provides loans and grants to community-based organizations and businesses for the planning and
implementation of business and cultural development projects while leveraging private investments.

Harlem CDC administers Federal and New York State funded weatherization programs designed to
reduce energy costs for low-income families in the Harlem community by implementing energy
efficiency measures including window replacement, and heating and cooling system upgrades. The
Weatherization Assistance Program has created jobs and opportunities for MWBE subcontractors
while serving as the construction manager for the energy efficiency upgrades.

Through partnerships with banking institutions and its HUD certified counseling staff, Harlem CDC has
provided homeownership, mortgage and credit counseling services to Harlem residents.

By-Laws and Organizational Documents (Attached)
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. - CBYLAWS . ...
OF

HARLEM COMMUNITY BEVEX OPMENT CORPORATION

~ mria.l:mCammumtyDcéabpﬁ:ent Gurporahonxsasubsufxm of tha Nc&Yaric Staie
Urban Development Ca@araﬂon(“UDC”} crealed pirsesnt fo Clmp’a-.r B3 of the Laws of 2995
(“Chispler B3"). . |

ARTICLET
SHAREHOYLDER
" Besfimll Solo Sharcholder. The New York Stats Lirbem Development Corporation
(UDC"), =s speeified in the Cerfificate of Incorporstion of the HARLEM COMMUNITY |
DEVELOFMENT CORPORATION (“CuzpcMDn"),mﬂtsolashmhaidu(“Shmﬂmldcf'}ufﬁm '
Corpomfion, | _ .
. Secionl? Aufiosite To Voie Shares, The President d Chiof Bxpoative Offcer of e
_ Sharcholdcrshaﬂhavcmﬁmntytevotcth:shamsofthaCarpmhm : :

: : Fi ox R Anymﬁonﬁmtmaybat&k:nhy‘
’ mteefﬁxeShmabchmaybchkan&am&bngafﬁwShmboﬁ:rmeﬂ@mmg
ssﬁzngfarthth;azhonmtakcn,sxgned,mpc:mnnrbym .

AR‘I'ICLE T
BOARD OF DIRECTORS
S&ctic;x 21 Genera] Powers. The Bomd of Directors shall hfm: the memagement and

corztrol of the husiness affuirs and property of the Corporation and-may sxercise any and alf of the
powers possessed by it under its Cerfificate cf !ncoq:amhonandBy-I..aws end undcr the laws of the

‘State of Ncw Yok

Section 2.7 . Fagtthor s €5 . The Boarilof Dirsctors shall consist

of 25 (twenty-five) members. Bach Director shafl be at Jopet eighmem yess of age. The Board of
Directars shall be composed of the individals desipnated in Chiapter 83, as folluws: .



(@ ﬁx:@;ﬂ@mnnfUDC
{t) * ths Commissioner of the New Yotk State D::pammnt of Hsusmg ami Commanity
. Renowal ,
] theaSnpermt:ndeniofBanks
(&)  the Superintendent of Inswrancs
(&) the Manhattan Borough President
(fi  the Congressparson representing the 15th Cungz:ﬂsmnal District ‘ .
() the New York State Senators ropresenting the 28th and 29th Scnatorial Distritts
(6)  the membersof the New York State Ambiyrsprescnhngﬁm 68th, 69&1, 70th and
- 71ist Assembly Districts ‘
O thcmcmbemofﬁeﬂ:wYarkCﬁyComﬁmpmsmhngﬂxc?th,&hm%
L Councilmanic Distdcts -
k)] ‘fommappnmtcdbyihcﬁovmz,whoshaﬂb&dmﬁmsofmc
() six persons, sppointed by the Govemor, who shell bz residents of the Harlemn
Cammunxtyurmorbsamphyndbyabmmcssmﬁmm:mcummmty

. Section 23 Trmssf Directors. Of!hzsxxdizﬂctomappomdpznsuanttasmonzz(k}
two ditectors shalf serve for 2 temm of one year, two direciors shall serve for a ferm of two years, one
director shafl mefmamofﬂmcymsandm&mtorxhaﬁmfara tzom of four years.
Aﬂmshzumfurmsoffmn‘ymmh. Emhdmectorsha}imnﬁmmtohohiuﬁim

"unﬁlhxsorhu-su:ccssurhasbcmappmnmi

o Bection 2.4 Kmnms Avanancycausadbyﬁ:cdmh,mgmmnormmaml ufa
dxmwragpommdpmmmmsmmlﬂk)shaﬂbeﬁﬂcdierﬁxcmxpmdtmmmfhcm:
_'manncrasﬁmongma!ngpomhmms. ‘

Section 2.5 &mﬁﬂ&mmm&&Bﬂm&Mb&@pﬂmﬁe&
by the Governor in accordance with Chapter 23. The Cheiiparson of the Board shall preside at al]
: mccungsafﬁscBuxrdmdshﬁﬂhwcsuchnthcrpumandpadamsnchuﬁxerdzmr:sasmnybc
prescribed from fims to time by the Board.’ ‘

‘ Secﬁunz.ﬁ Vics Cheirperson. A Vice Chairperson shall be shected by the Board of
Dxrcturs. In the absence of the Chaimpersan, the Vies Chenperson will assime ol efhisher dufies,

Scc&mn 2.7 B;szzamm.eﬁmmgt ADm:ctoz may rcsign from his office at any txmc
. bydchvermginstcsxgn&ﬁnn in writing to the Corporation, and fhe scceptamcs of such resignation,
uﬂmmqmﬂh&eﬁmﬁmmﬁshﬂnotbcmmbm&bmzhwgn&hmeﬁw@a

Section 2.8 Remove! of Director. AnyDuucturma}‘bcmmovedmthcanscatauy time
by. & majority voiz of the Direciors or the Sharcholder. Awy Director appointed to the Board

. pursuant o Sectinn 2.2(7) maybcr&movedatanyhmcwzﬂmrwzthmﬁmby thc Govemer or the
Sharsholder at the direction of the Gnvmm:

By-Lawetrpd ' T



Section 2.9 " Compsasation. No Director of the Corporation shall reczive any salary from
fhe Corporafion or any pecuniery profit from the opeorafiens thereof, except reimbursement for
negessary expenses incnrred in the performance of serviess as such Director. -

. Section2.1) Meefings. Regalar and special mesfings of the Board of Directors ghall be
 held at such time aad af such piace within or without the State of New York as the Chairpeison or |
the Exeontive Direstor may Sefzomine. : . :

Secfion 2.11 Nafices of Mesfings. Nofice of the fime end place of gach mesting of the
Corposation shall bs given io sach Director by rogetar mail at least five calendar days bsfore snch
- mesting or by hand, overnight maf] of fax Bt least t¥ four houes before such mesfing, Notices
by mguhrorﬂvmightmﬂﬂshaﬂbcm:éwm&bemgiﬁna&ﬁwdm mafled toeach Director -
gt the: address sppearing on the records of the Corpbration, Nofices by fx shall be deemed fo have
been given on fhe-dafe the fax is ransmitied $o each, Direstor st the fixx rmmeber appaaring on the
_ recomdof the Corporation, Notices by hand shall bz desmed to hays:besn given on the daie
 defivercd to eachﬂmatthzadd:mapw&ﬁng.mthtmdsoﬂth&rppmﬁam o

_ Bection 212 Mm..mepmnfaiﬂmaf&cME&eﬁm :
c&?m:‘shaﬂb:mquimdtogmséma@mmfnrﬁ:cmdionafanymdaﬁbmimssatmy
mesting of the Board of D¥irecors. The favorsbls vote of fhirizen or more of the Directors present
: sia-mccﬁn;gshnﬁqonsﬁmtcanmﬁa;aofthewraﬁm : ‘

tedephions-or similar comummnications equipment allywing all porsons participating in the meshng
$0 hear each other At the same fime, Pmﬁcipﬁonbygmhmmshaﬂmsﬁhﬁ:pm:iﬁ?mn
£ Diretors ot any Committee thereof. . A :

ae T

behalf, Such representative may parficipate tn the discnssics, votings and ofher procsedings which
take place at'the meefing fo the samo exigit and in fhe same manner 22 cpuld the Director whom
he/she represents. Nofice of sich designation st be provided, in writing, to the Chairman or”
 Secretary prior 1o each meting that the designated ropreseutative shall attend,

Section2.15 A ok : i -Axry action required or permitted fo
be taken by the Board of Direciors may be feken without a mesfing if all members of the Board
consent in writing fo the adoption of 2 resolution avthorizing the action. The resofution and the
written consenis shall bs ipseried in the Corpotate Record of the-Corporation.

" ARTICLE I
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COMMTITTEES
Secfion}] Commiticss. The falluwmg wmmiue_sshaubmmb&shca.

{© sz.m: Compredtiee;

(i} Aderdnistative Commitiee;
{iify Econorsic Dcvclopmcﬁt Compaities; and, .
{iv) Smaﬂ Brzsmws Comm:ttcc.

The Board of Directors miy, Bymz_;omymtc, dect suchn&xcrwmmﬂiﬁsanddnicgaicpow:zsand'

dunesmthmasﬂ::BaaﬂufDmmmmaydmmadusahlc.

: Sccﬁan.Z Membors: Eachmmxﬁmshﬁihavzatiwstﬁmmmbm, thres of which
skiall be Direciors. Thawmms&casshaﬂbcmmpasedcﬁ (i) the Exéontive Direcdor or his/her
desipnated repeosentative; (i) mmcmhﬁdmgnahﬁbyﬁmnmmrsdcmdbedemmzz{:}-
(’},and{ﬁi)twcm@mbmdcs;gnxmdbyﬁbﬂoarﬂ&fmm ancefwhmh shall gerve as

Chm:pc:scnofth:Cammme. -
'Agncww )
Section4.] ‘Designation. ThaDﬁeduﬁ,mmmmmwdanmsaffhsChaxpcrsm,my

" appoint, and af pleamre remave the Executive Director, AH ofher' officers of the Corporstion, shall
bz elecied by the Board of Directors and shall include  Deputy Execufive Director, & Secrstary, one

or more Assistant Secrotarics, 2 Treasurer, mdsuchothwoﬁmnsmaybccbmd by the Borrd

of Directors from fims fo time, Any two or more offices may be held by the same person except the

offices of Excentive Director and Secretary. Aﬂoﬁieczsshzﬂhaiduf&ceumﬁlﬁmmdmﬁz,mmoval o

rcszgnahcnore:}wuu}:ofncwnﬁws.

e
g,

Section 4.2 mmmm: TheExccmveDrectarsimﬂsewcaiﬂ:cpkasmof&mm

Directors. The Exconfive Director shedl have geners] contro] of the bediness of the Corporation and
. shall superviss the wotk of the other officers, TthxccuuchMorma}rsxgnmﬁcnamnofthn
Corporation any aud all contracts or other instroments anthortzed by the Board of Directors. The
m:mmshaﬂmvcmchpowmmdpafummhdMasusmnypmmngbﬂm
affice or a8 ampmpcrlyreqmredby tthosrdofDuccm '

Thc Execufive Dirertor.shail courdmatc with the Chxxrmn of the New York State Urban

Dievelopment Corporation, or his-designee, to ensure that the full resources of UDC are available to”

the Corporation as needed and appropriate.

xgﬁ_h"‘
i

22 o

g i
.



Section 43  Deputy Execntive Direbior. The Deputy Executive Director shall be capable
ofp:ﬁbnningaﬂafﬁsduﬁmcf&c&;&@cbk&cterwdm&ybsdﬁgnﬁc&byswﬁﬁﬂemﬁﬂa
25 fhe Execntive Director may determine,  The Depnty Exsoutive Director shall, in the absenee or
af the equest of the Executive Director, perfom fhe dnfies and exercise ths pswers of the Execntive
 Direcior, The Deprity Execnfive Director siso shatfl have such powers and parfons sach dufies as -
" ususlly pertein to that office or &s are prapery required by the Board of Directors, The Deputy

_Executive Director mey sign in the name of the Corpomtion auy and all confracts o ather
_ instraments suthorized by the Board of Directors as delepsted in writing by the Exeoutive Divector. |

. Gection 44 . Becretary. The Seoretary shall fssee notices pf all mesfings of the Bosrd of
Directors whege nofices of such mesfings are required by iaw or thess By-Laws. The Secrcfery shall -
atiend all mosfings of fhe Board of Directors snd koep the mingtes thersof. Tho Seoretary shall affix
f= corporats seal to and sign such instruments as requite fhe seal and hivher signstore and shall

mch other dufies 2z usually pertain to the office or &5 are propery required of him/ber by
the Boand of Directors, Any Assistant Secretary shall be capable of performing all of the dufes 6f
' the Secretay., A :

Section'd3  Treasurer, The Treasurér shatl heve the care and costody of all moneys and
securities of fhe Corporation znd shall canss to be entered infe books of the Corporation o be kept
for thet prrposs fnll and acerwate.acconnts of all moneys recsived by him/er and peid by him/her
on accomt of the Cosporaion. The Tressurer shall acconnt fo the Execntive Director and the Board .
. of Directors, whenever they may require H, with respect fo.af the transachions-of the Treasurerand

* ¢he finangial conditionof the Corporafion, and shall ‘perform all offer duties that are assipned fo
him/her by the Bxecufive Ditectir or the Board of Direciors. Any Assistant Treasurer shall be -
 capable of prforming sl of the duties of fhe Treasueer. - :

Section 4:6  Compensaiion. Officereminy mmécivesuch compensation as shall be approved
by the Direstars, except that nd officer of UDC -shall recelve addftional compensation for serving
as gn officer of the Corporation. .-, ce e :

: Section 4.7 Kmm Any atficer may be reraoved, with or withowt cavse, at
 apy time by vote of the Board of Directors, or by the Sharcholder. ‘

By-Lawrd wied




ARTICEEV »
’ ~
Section 5.} - mmmmmmymﬂmaayoﬁic&,aroﬁmagcmWagm,'
tomkeanyachmmdmmmrmtcmymmcfarmmmdd:hwaﬂhadsufm&,
inchuding, bat not Bmited to, nhmks,m&s,dmﬁsandhxﬂsafambmgem&mmcafandunb&hﬂf,
of the Corparation, end such enthority mey be peneral or confined to specific instances, The funds'
' Gfﬁchrpo:aﬁanshaﬂb,dcpasﬁa&mthmnhbanksorotherécpomMmdsh&nbesub_yectm
wmmmm&mwammmmmmﬂy%mm&ofDMm

ARTICLEVI -

- Section 6.1 - Unless otherwise provided by lavw, ne mnf:antcroﬂxertmswﬁan betoesn
 the Corpomsfion end eny other corparation, firm, association or other enfity (incinding any Siate
msmmminhty)mwhmhanebrmcfﬂnﬁmc&maruﬁcemofﬂm&ﬁrpmﬁonmdmm
maﬁmmhavcnmhsmﬁﬁmdmﬁaﬂbaxﬂmwﬁmm&bfmﬁmm
alone or by reason alone that such Director or Direciars or offcer or officers are pressnt at fhe
mesfing of the Board 6f Directors, or of sny Commiittesfhereof, vém:hagpmmsnchmmmur
mmmm&mhsmurmvmmmﬁ:rumpmlﬁ ,

L tbematensiﬁctsasmsuahﬁzrmfsaroﬁccrs mtemtmmmhmntc&ctor .
transaction and a5 io any such common Birectorship, officership, financial interest or
affifiation are disclosed int good faith or known o the Dirsctors and the Dirkciors
app:nvcsmhwnmxmuammhonbymmmmufﬁeoﬁsmm&ﬁimmm'
dbysuchvotcas:srcqmredlmdarSecﬁunZ.IZthhcsaByiaws,ar‘ :

2 ﬁzematznal facfszstesuchl}xrwmrscrcﬁcars xnﬁsrestmsuchcon&actor.”
h:amcﬁunanﬂasmanysuchwmmonl}ummth officership, financial inter=st or
ai'ﬂmhonmdisclos:dmgmdﬁﬂhurimowntothe%ekhold:r, and such contract

or trapsaction Iz approved by the Stockholder.
- ‘Common, interested or affiliated Directors may bs counted in dctcmmmg&: prcs:nceofa guorum

. =t a moeting of the Board ofDxmﬂnrs or Committes thmf winch anfhonz:s such contact or
‘f:ansacﬁun. ) . )

Bylaetiuwpd . ' -6



" Section?7d {8 ' e gt Tb:pmmsmnsofthzsﬁmclaﬁ:r
indemnifieafion shell be in sddition fo an& shzii nat supp!anf any indermification by ths State
heretufors or hereafier conferred npon sny Direclor, officsr or employes by any stafute, by Section
17 of the Public Officérs Law, or otherwis, This Articks is to be constred liberally in fivor of each
Director, oﬁmmdmploywcfmchpmmunmﬂ:sﬁiﬁstmmw&w sy
ambigmty, tmmmtyarmsnmbh&mbtasto&s&mmpm&markgﬂ conclosions shall be .
fesolved in fever of much Direotot, officer or smployes. The provigions of this Arficle: () shall
muzecmiyto &cﬁmmﬁmmmbymufﬁﬁmmmmm subsidiacies, and fo their

{ix)shﬁ!lmtmlargaurdmmshﬁnnghnafanyaﬁmm and(’“)shaﬂmtmpmr firnit
armodiyﬂmngh&nﬂobhgahunsefanymmun&m:mypahsysfmmmue C

o (b) nmmmm I?Jceaxpumhmshﬁﬁsaveham:ssand"
mdmﬁmm(mmm)mmmmmanmﬁmoﬁmufﬁe&mm. ‘
or of a subsidizry of fhe Corporafion ggainst financial Joss or reescnsbie Btigation expenss incmred |
mcomschanwﬁhmycimm,dcmmd,mgmmpmmdmg,wh&hmmvﬂutmmm& orthe
. defanse thereof, 2od grising out of (i} any fransaction of fxé Corporation or & Subsidizry of the
Corpomimn,ur(')myacturfaiimcmmbymy such Director or officer while engraged in the .
discherge of his dnfiss on behaif of the- Cofporsfion or its sibsidiarisg, In the eventany such claim,
d&mmisuﬁ,ac&mmpmmdmgshaﬂumm,mmh%mbmwmwfshaﬂb:mﬁhzm&wnﬁ
mdemmﬁﬁtofhcﬁﬂnstmmgembhmmmmtwﬁmma}c&vmufﬁmﬁmcssCorporamz

Law.

: S (c) Empjm mcmpdmnshanmvchmmmmiﬁrany
person (or his sstatc) wio shall have served as m smiiloyes of fhe Corporation or of g subsidiary of -
the Corporation against financial loss or ‘reasonsble fitigation cxpense incurred in connection with
anyciaxm, degniand, suif, action or procseding, whether civil or criminsl, or e défense thereof, and
uriging gut of (f) any transaction of the Corpomtion or of 2 subsidiary of the Corporation, or (i) ey
act or fafiore o wtbymysn«h:mployecwhﬂemgaged i the discherge ufhzsdut::snn behalf of
the Corporafion, or its subma’ianas. In fhe event any such claint, demand, suit, action or procesding
shall ocour, suchcmplnyc:shxﬁbcsavedhsmﬁcss and indepmified to the fillest oxtent 25 herein
provided, ml.ssmchmdxvﬁuﬂ:sfemﬁbyaﬁn&!;uémaldﬁummmonnottohav?amd inpood
faith for » purposs which he rasonsbly helieved to be in the best intercsts of the Corporation orits
subsidiaries, and, in criminal actions or proceedings, in addxtmn, aut © hm" had reasonabie tanse
‘to believe that Ins ccxmiu::t was- iawful

' i ¥ x e Except in
1 crirmins] pmcwdmg,th’*ughtto mdemmﬁcaﬂonshsﬂ bcmnuz&amdcn C}ﬂrepmmptdeﬁvcw
to the Curpc:aﬁon of e cupy of the swmmons, complaint, procsss, noticc, demend or pleading

By-Lavestopd T '



commencing any such claim, demand sult, action or proceding; (H) a contemporaneous offer to
nzne counsel o the Corporation as counss] o fhe said Director, officer-or emplopes i the defense
of such claim, demand, suit, action Or procesding and, (i} the fill cooperation of the said Director,
officer or employes, in the ovent the offer is acoepted, in the making of such defense. The
Corporation may, sifher by its own staff counsel or by outside comsel of ifs choice, arcept the offer
and essume the representafion of any person who becomes = party t the claim, demand, sit, action
or procetding, cxcept in sttnations in which choice of counsel is governed by statmte, or the .
Corporafien's counsel determines that it is insppropriste or ipadvisable for such persen to be
represented by counse! chosen by the Corparafion.  In he event the Corplration dbes nof essume
such répresentation, sich pazson shall have fhe right to engape private connsel of his choice and the
Corportion shall hevs the abligation of indemunification for the ressanabie foes rnd expenses of snch
private counse] as provided in fhis Arficle and, to the extent applicshls, Arficle Soven of the Business
Corparation Law; provided, howsver, that the Corporation 25 & condifion fo suth indemnification
for the cost of priveiz counsel may, and whare the Attomey General bas so required a5 2 condition
to any indermification by the Stetc of New York, pwsusnt fo staiute, shall require sppropriate
groups of persons i be represented by the same counstd. . »

" Secfion73  Advances of Expepses.

, {5} Directors and Officrs. A Director of officer wh bscomes a party io an

action or proceefing may roquest that the Comporstion advance expenses pending the final
‘disposition of suchaction or procesding. Such advancement shall be mads i fhe mammer defineated
by Section 723 of the Besiness Corporation Law, T '

() Emplovess. Reasopable litigation expenses incured by an employss who
becomes & pariy fo m scfion or procesding sheil be peid by the Corporation, from fime tn time
pendings the fins] fisposifion of such action or procseding, without accessity for any authorization,
finding, or-other acfion by the Direcfors prior 16 the making of such advemees. At any fims prorio
the finsl disposition of such antion or procesding, the Dirccfors may: - (i) make 2 prefiminary finding
or seck an opixion, i writing, of oniside legal connsel, fhat it appenrs that the cmployes cleary did -
ot act frx good faith for & parposs redsopably believed to be in the best intrrests of the Corparation
or its subsidisries nd, in criminal acfions of procesdings, in addition, that fhs employes clearly did
not have reasonsble caurss o believe that bis conduct wes lawful, If such a prefiminary finding shall
be made or & negative opiion en that issns shedl be given, oo further advances nnder this pargraph
¢hall be made wifl respaet fo expanses of such erployee; - and, (i) dotermine, or provide for the
determination of, the rasonablencss of sxpenses sought io be advanced. : '

: (&) Repavment. The Corporation shall require each person receiving amomts
advanced under paagraph (2) or {b) of this Section to sgres in writing that the seme shall be repaid
if the person recelving Fuch advances is pifimatcly fornd not to be entitled to indsmnification or, if
indemnification is granted, to the exiznt the expenses so advanced by the Corporation or allowed
by a conrt exceed the indemnification to which he/she is nlfimarely found to be enfitied.
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ARTICLE VI
. BOOKS ARND RECORDS

Section2.l  Genersl. The Corporation shall keep at the affies of the Corporation wifhin
the State of New York correct and complete books and récords of scoount and shall keep mirates
of the procsedings of the Sharcholder, of the Board of Directirs, and/or any commitice which the
Directors muy appoint. Any of the faregoing books, eninutes, lists or records say be in verittre: forps

or in any other form capsble nf being converted into written form within 2 reasanable fime,

ARTICLE IX
STATUTES
. Section%.1 :BCL and UDC Act. This Corporsfiog is organized by the New York State
+ Urban Development Corporstion ender and pursuant to the New York Stats Urban Devejopment
Corparation Act of 1968 25 amended and the Busitiess Corporation Law of the Stats of New York
- All fonctions of this Corporation are subject to the provisions of such laws and such athzr rofes,
regulafions, policies, prosedures end goidelines 25 ace now or may hereafict epply to or e adopied
by UDC, o :

1"

"ARTICLEX
B FISCAL YEAR
Section 107 The fiscal year of the Corpomation shall be from Aprl 1et fhrough March 3 st
- ARTICIEXI
CORPORATE SEAL _
Section 111 The seal of the Corparation thall be circular in form and shall bear the name
of the Corporation, the words “Corporate Seal”, the year of incorporation, and the words “New |

© York” and may be sffixed to ey instriment by cansing it o be improssed or otherwise reproduced
thereon. ST ]

A
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ARTICLE XH

Section 12.] 'I'thy—Lavesmzyb:ahad,amaadedurmp&adanéncw By—lawsaddad i
by the action of the Shareholder.
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CERTLF:CATE OF INCORPORATION  *  Taxaricyy an ot
. = NCE
oF JUL 03 g5
~ | - CORPORATION TAx

E&RLEM COMMUNITY DEWLOP\'IE"IT CORPORATION DbeC‘LUT,}Q&

" Under secfion 402 of the Business Cozporatmn Law —~

The undersigned, being 8 natural pErson.of the age of eighieen years or over, for the
purpose of forming a corporétién purspant to. section 402 of ‘the Business Cotporation Law: of the
State of New chk, does hereby certify:

L e

(1) The name of the corporanon is the HARLEM- COMMUMTY DEVELOP\'IEE\T |

CORPORATION (the ”Corporatmn P8

(2)  The Corporation is o be & subsidiary of the New York State Urban Dcve[abmant
Corporation. ("UDC", as authorized by Section [2 of the New York State Urban Dévelopment

Corporation Act (the “UDC Act").”

(3) The Cofporaﬁcn will succeed the Harlem Urban Development Cofpomﬁon, '
(“HUDC™), 2 subsidiary of UDC, assume all of its debts, liabilifies ard obligations &nd be vested

with all right, tifle and interest in and to all real and personal property ‘owned by HUDC.

. e




(4)V The pumose for which the Corporauan is formed is to develop and xmplement a

" comprehensive deyeiovmeni program for the Hatlem Commamty that, 2IRENE other things:

{a) encourages commumty participation and cooperation;

(b} provides financial and techrical assistance to not-for-profit oreanizations
engaged in 6¢0nomic and housing development; and, |

fc) initiates, f.:va]uzies, reviews md recommem;ls projects for the Harlem

Community.

(5) ° The office of the Corporation is to be located ini the County and State of New

‘ York,

6) ~ | The board of directors of the Corpqratiou Wxﬂ serve wiﬁaoui salary and consist of
. the following: the chairman of UDC, the commissioner of the Department o.f. Housing and’
| Commimity R:enewal, the superintenderit of banks, the superiiztendant of insurance, four governor
s.ppomted directors from the upc Beard, eleven: pubhc cfﬁcxais and six residents or mdmduais

who own or operate 2 busmess in the Harlem Commum’cy

(7) The aggregate number of shares which this corporation shall have uthonty to issue

is one hundred ( 100) shares of one class only, wh_wh shares are without par Va}ue and shall be

issued to UDC.



(8)  The Secretary of State of the State of New York is hereby designated the agent
of the Corporaﬁen upon whom proeess against the Corporation may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the Corporation

erved upon him as agent of the Corporation is: .
Harlem Community Development Corpoz:ation.
1515 Broatdway
New York, New York 10036
Athn: Geperal Counsel

(9)  The bolders of 273 of the shares-of the corporation niay require the dissohution of-

the corporation at will.

IN WIINESS WHEREOF the mcersm:red has sucsenbed this certxf' cate, and hereby

affirms it as troe under the penaltties of petjury thls Zéth day of Jone, 1995

MM?@@

Lam‘emum S. McKetney Butlerf

Assistant Cormse]

* New York Stats Urban Development Corporat:on
" 1515 Broadway

New York, New York. 10036
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Thereby cerizﬁuhat I kave compared the anzzaxed copy of the originul document ﬁled by the
Department of Stare and that the same is o correct transcript of sgid orighial,

Witmess ;zé?.hzmd and sea] of the Department of State on ;
.-uqﬁ-. - JULIS ?gg}s
" OF MERI-.
a. ‘){;% ,’:}* b
= Ci? .
by \T %
" 43 , |
" ‘:Sé \, ..'. Seeretary of Stale ) )
",":51? -
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