10




NEW YORK EMPOWERMENT ZONE CORPORATION

Legal Name, Address and Contact Information

New York Empowerment Zone Corporation
633 Third Avenue, 34" Floor
New York, New York 10017

Contact: Marion Phillips, Ill, Corporate Secretary
(212) 803-3240
Marion.Phillips@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Howard Zemsky, ESD, Chairperson

Alicia Glen, Deputy Mayor of the City of New York, Vice Chairperson
Marlene Cintron, BOEDC ' ’

Kenneth J. Knuckles, UMEZ

Hon. Adriano Espaillat, 13" Congressional District

Hon. Jose Serrano, 16" Congressional District

Officers:

Howard Zemsky, President

Alicia Glen, Treasurer

Marion Phillips, Ili, Corporate Secretary

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

A. Purpose and Mission:

The New York Empowerment Zone Corporation (the “Corporation”) was incorporated as a
subsidiary of the New York State Urban Development Corporation d/b/a Empire State
Development (“ESD”) on December 21, 1994. Fifty-one percent of the voting shares of the
Corporation are owned by ESD. The City of New York owns the remaining forty-nine percent of
the voting shares of the Corporation.

The mission of the Corporation is to assist the Upper Manhattan Empowerment Zone
Development Corporation (“UMEZ”) and the Bronx Overall Economic Development Corporation
(“BOEDC”) to implement and realize the goals of the strategic plan that they develop for the




Upper Manhattan and Bronx communities. The Corporation is only responsible for review,
oversight and annual audit with respect to UMEZ and BOEDC projects.

B. Projects:

UMEZ and BOEDC projects are approved by their respective Boards of Directors and are
implemented by the staffs of UMEZ and BOEDC. The Corporation is responsible for review,
oversight and annual audit of the use of UMEZ and BOEDC of their Empowerment Zone funds.

C. Statement of Justification:

UMEZ and BOEDC have funded and will continue to fund their projects through loans, equity

investments, loan guarantees and other mechanisms using their Empowerment Zone funds. The
Corporation will ensure that the funds, including all interest and repayments will continue to be
used for other Empowerment Zone projects within each community.

By-Laws and Organizational Documents (Attached)
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" NEW YORK EMPOWERMENT ZONE CORPORATION
BYLAWS
Asticle |

SHAREHOLDERS

: 1.1 Share}ioidersl‘ As specified in the Cerfificate of Incm;xor&ﬁm}, of New

York Empowerment Zone Corporauan (“Cmporanon"), the aggregate nember of capital sharcs

. which the Corporatmn shall have auﬂ:orziy to issue is ong hundrad (100) ghares of" Commxm

- ‘Stock, of one ciass onty, with a par vatue of one cent ($0 .01} per sham. Such shares shall be

issued to the parties and in the smounts set forth below:

New Yerk State Urban Dé;clopﬁ;qnt o o
" Corporation (“UDC”) d/bfa Empire State . . :
Development Corporation ("ESDCT) 51 shares

“The City of New York (fhe “City™) 49 shares

12 No assignment or transfer of shares'in the Ccrpnration shall be effective
wﬁhout the consent of all other sharaholdcrs except that BSDC may, sssizn or tmosfey ifs
sharcs to the State of New York or any agency, depa:tmcn\‘, au&mmty, division or public

eneflt corporation thereof and the City may transfer its shares o any-agency, department or

division thereof.

1.3 Meetings-of Shareholders.

(8) Al meetings of the sharcholders of the Corporation shall be held at
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'atany umcaitharcqﬁestmwn&ngofanyshzzebnlder Suchrcqnestshaﬂstats ﬂleparpgse
" m

such place within the City of New Yaork &5 the sha.rchclders may daszgnatc. Thc place at

-which any meeting ig ta be held shaii be specified in the nutzc.e of such mcetmg

(b} . The anmual meeting of the sharcholders for the purpose of e:lectmg
Dxrectars and transactmg any other business as may be proper shall be held ejthar () at 10 :00
A_M on the thzzd Tuesday in Apnl, unless such day is 2 legal holiday, m which event the

A meeﬂmg shall be held at the same tzme on the next buszm:ss day, or (ii) at snch other fims and

data not. more than ﬂm‘tecm months after the Iast precedmg anmxal me&hng, as the Board of *
Dzrectorsshaﬂdemgnatc B 5

R (I ecxal mse@gs of the Shate:hnldsrs of the Cmporancm may be calie:d

T e,

or purposes of tbe proposed mésting,

14, Notrce of Meeﬁngs Wntten uotzce. of each mecﬁng of sha.reboiders

- shall be nge,gt. fo the shamhol&acs by the Ssbietary or the Snaxahcldﬁr requesting such meeting,

not iess than ten or mare than fifty days before the meetmg Such noizcc shall sef forth the

place, date a.nd hour of the meeting, and, in the case of g special meefzng, the purpose or



. cither before or after the meeting, The attendance of a sharchoidcr al 2 meeting of the

sha.reholdcrs without protesting prior to the conclusion of the meetng the lack of notice of

such meeting, shall constifste 5 warver of notice of snch me::nng

L5, Vohng by Shareholders. At each and every meefing of the

sharcboiders, every shaceholder shall be entitled to votc in person. Bvery shar&hc}der of

record shall bc entitled to one vois for every share standmg in ifs name 011 the record of
7 shareholders, .

-~

L& Actmn Withont 2 Mecimg Whenevaz under the New York- Busmess

Ccrporauon Law shareholders are raqutred or pcnmttcd f:o take aﬂy action by votr: sm:h

s \'

actmn may be takcn withoit a mcebng if a consent in writing, Setfing fcrth the action so A

R
+

taken, shal] be SLgned by the holdsrs of all eutsfandmg shares enfitled to vots there&n.

- o L Amiolell

BOARD OF DIRECTORS

2.1L POWar& The busmess ef the Corporahon shall bc managed_ by its Board
.of Directors and the Board may exercise all such powers of the” Cozpurzt:on and do au such
lawful acts and things as are mot by the laws of the State of New York, by the Cerfificate of

Incorporatan or by thcse Bylaws provided to be excrcised or done by the sharsholders,

2.2.7 Numibér and Qualificationss of Directors,
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{a) Thc Board of Dxrectors (the "Board™), wblch shall at’all Bmes.cans:st of |
(@) six mcmbcrs and (ii) one ex—oﬂicw mcmbar The cx-ofﬁcxo member shall not be eligible
to vote on any matter and will have no vofmg powers whatsoever, 'Ihe members of »tbc E
Board of Directors to be nominated a.nd elected by the Corparauan s sharﬁhuléam shall be

designated, in accordance with the MOU (as hereinafter defined), as follows: ane by ESDC

© (the “ESDC Director); one by the City, acﬁng through fb& Cﬁy’s I}Bpt}iy,Ma@mzqu_}?mngm

Development 'a_nd Plaug_m_gir_s:mh other representstive as shall ba designated by the C’i‘!.fs{
Mayor pursuant to a written notice 1o the Corporation (the “City Dlrwto:”}, one by the United
States Cengrcsszonal Represerxtauve for the 15¢h Congressional District -{ﬂm “15th District

Dzrg;cter”} one by the Uppér Marhattan Empawcrment Zone Devclapmam: Ccrpomﬁon (the

 “UMEZDC Director™); one by the Umted States Congressmnal Reprmmmﬁve fo: the 16th

Ccugresmonal District (the “16th sttact D:rectar”), one by 'i‘he Broox -Bbrough Presidsnt

(the “BBP Dxrector’ ; ami the ex -oﬂicm membcr by the United States Department of"

. chsmg end Urban Development (the “HUD Dzrector”} Each Dzrector may from fime o

time, in accordance with these Bylaws, pame a d’.es;gnce who shall act in such Director’s stead'

at any maatmg of Dmsctors As wsed in these Bylaw; “MOU”™ shall mean that certain

' Operaﬁng Prmczples Memorandum of Undcrstandmg dated a5 of Jamuary 19, 1995 among ﬁzﬂ-

City, the Sta:tc of New York, the United States Congrcssmnal Represantahvcs for the 15th and.
16th Congressional Districts, The anx Borough President and othcrs with respect to the

Federal Empowerment Zone in the City of New York. -

~ (b) - Each Director shall be af Jeast twenty-one years of ape and shal] >serve
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fora ierm of | year, and until his or her successor has been eiectcd and has gualified, Each

Director shaﬁ annuaﬂy provzdc thu Corporation”s secretary with a statement signed by the

v—'——‘—_’-'

Dzrector settmg forth the, thector 's rcsxdencc address, _

-

- Chair and Vzce Chmr of Lhe Board, The Chair and Vies Cha:r of the

Board shaﬂ jamtiy preside at all mestings of the Board and shafl e:ach have such other powers
and perform such other dutLes as may be prescribed from tunc to time 'by the Board. The
' Chair' sl alternate befwoen tho ESDC Direotor and the City Director as follows:

Formation of the Board through and o
inclnding December 31, 1997 ~ City Director

Jannary 1, 1998 throughmdmcludmg S
B@cember's‘i 1999 . . - ESDC Director.

January 1 2000 through and mcludmg . .
Decambcr 31, 2001 ' City Director

Janvary 1, 2002 through and mcludmg ~ _— :
December 31, 2003 . . : "ESDC Director

-Janmary 1 2004 through and mcludmg
December 31 2004 City Director

Thereafcer as agreed. to ‘by rhe shareholders. The City Directar or ﬂze ESDC Dxrector as the
case may be, when not holding the position of Chair shall be the Vzce Chazr of the Board
during ﬂae period from formation of the Board through and including December 31, 2004,

H

2.4, Rsmoval of Directors. Any Director may be removed at any tims, for

cause, by vote of the sharehoiders, provided, howe\ ver, that if 2 sharehalder requests rcmo*val

of the respectrve Director dcmgnatcd by such sharehoidcr under the MOU such Dﬁrtctor may
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effective upon the date of receipt thereof by thc Secmta:y Or upon an eﬁ'ccﬁve daie sPecxﬁed

be remcved without‘ catse, and, provided ﬁxrthsr that if the electad ofﬁczal or enhty that

) des1gnated a director pursuant to the MOU requests the removal of the director so daszgnated
,. by such elected official or entity, then such director may be,removed without cause, Any

" individual serving as a Director by virtue of his or her holding official positions gt ESDC or

the City, shall be automatically removed 8 2 Dnectcr of thc Corpar&imn upon his ?o;; her - A
s ) : PEintes: SpmEfor. e meliBe G

reszgnatmn or removal from snch official position,

re

2.5, R&ig@ons Res;gnz&cns of Directors must bc in writing an& shaﬂ be

ﬂ:zercm, Whmhever date § i5 later,

26. V&canczes Any vacancy in the Board camsed by ﬁxe dcath, reszgzatwn
or ramoval of a Director shall be filled Wlﬂl an mfhmdr.tal designated by the same person or
entity that designated (‘m accordance with the MOU referred to in Secﬁon 2.2 of ﬂzese

Bylaws) the Dm:ctor who created ﬂ1c vacancy

2.7.  Mestings of the Board. ,
@& “The ﬁrst mesting c;f the Board after the annug] meeting of the

sharehoiders may be held eztber meedmteiy after said meetmg of the sharehoidsrs anci at thc

place where it was held, or at such othar time and place as sha.{t be éctcrmmed by the Board

| prior to the annual meanng ar by the consent in wnhng of all the Directozs
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(B) . Regular mestings of the Board may be held, except as may be otherwise - -
provided by law, without notice to the Board, at such time and place as shall from time to

time be determined by the Board,

© Spaczal mesfings of the Board may be called at any fime by the
Sccretary &t the request i writing of the Chair or Vice Chair, Spch requasi shall state the

purposc or purposes of the proposed meeting, Such mceﬁngs may beé held at any place within
the City of New York

-

2.8. Notice of Meetinps, Notice of each meetmg, spem@mg the ﬁmc and
npiace thcrcof, s]:zi{ be given by the Sacretmy by cansing the same to be delivered - fo0 each

. Director at lcast ﬁvc days before the mc&fmg ar maited ﬁo cach Director ot Jeast seven days

' .;before thg meefing. Asy mofice for a special mceﬁng must stafe the purposs or pumoscs of
‘'the proposed meeﬁng No noﬁce of any meetmg need’ be gwcn to any Bn%ctor who aﬁcnds
- the meeting Wxtbout protesﬁng pricr to or at 1ts commencament, the 1ack of nofics to him or

her, or who files a written siver.of zaoizoe therecf with the Secretary,: cxf:bcr before ar after

the meetxng

2.8,  Quorum o Dzrector + As specified in the Ccrﬂﬁcate of Incorpcrafmn,
the pmportzon of Directors that shall constitute & quorum for the transactmn af busmess shall

be all mcmbcrs {or designees of such membars) of the Board of Dzrecters ehgibie to vote,

" except that:
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v nhee e (f) with Tespect to business pertéilﬁng éﬁéiy tcthe porw?;’cv:xnf‘fh.‘:H R T seam
A Empowement Zone 1ocatcd in the Borough of Manhattan in the City of
New York, the BESDC Director, the City Dzre:ctor tba 15th Distriet

Direator and the UMEZDC Director, or the:r respectzve desipness, shall

) | wrth resPect o bnsmess pcrtammg solaly io the p‘amon of the
Empowerment -Zone ioca’cec{ in the Borough of The Brony ; in the Cxty of
‘New Yok, th ESDC Directr the Gty Dzr:cctor the Téth Distiof® ~ " |
T l - Director and the BBP Dlrectar or tbmr rc@ectlve deszgnees, shaﬂ R
, cnnstztutc a qucmzm far the ‘transacﬁon of such brusmass and no other

Dxrectors shall be qum-ed for & quornm for the imnsactmn of such

’ . X .. I _,',"._‘g:'_-:.

In the absence ofa qnorum at any duly scnedulad or cﬁﬂy cchd meetmg, a8 majonty of the o
Directors, or their respective designees, present and elzgiblc o vote may adj ourn the mcenng o
until & quornm ig present, at whlch time any busmess may be transacteé whzch nght have

' becn ‘transacted at the meeting as cngznaﬂy scheduicd_ :

2.10. Vofing,

“ve
: ey
RTN

W

. . \
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As speczﬁcd in the Ccrttﬁcate of Inco:poratzon, the aﬁﬁnnatwc vote of

el the Dzrec*ars eligible to vote, or-their rcspectxvc daszgnees shaii be nacessary for the

: transacucn of business excegf that

@

- (i)

(k)

with rcsi)ect' ;to business pertaining solely Ato the écr&cn of 'fhc
Bmpowcment Zaone located in the chugh of Manh&iian in the Cﬂy af
New Ycrk, the aﬁmahVe vote of the ESDC Director, the City
Directar, the 15th District Director and the UMEZDC Director, or their
rwpccﬁve deszgnees shali be required for the transaction of such

- business an& no other Dxrectcrs shall be required for the fransaction of
such busmass and oo other D:rectcrs shall bave a vots on snch busmesg; -

and

with regpect fo bnsmcss pez’tam:zg solciy to the pcrrtio.n of ﬂic
Empowenment Zone located # in the Be}mugh of The Bronx in the City of |
'New York, the affirmative vote-of the ESDC Director the City

-Director, the 16th Dishict Dlrector and the BBP Director, or their
respective dcszgnaes shall be required for the transaction of such

business and no other Directors shall havc a votc on such business,

Thc HUD Dzrcctor shall not have a vote on any matter and shall havc

no votmg power whatsoever.
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o 2.1, "Nictting by Conference Teieghone Ope or more me:mbcrs of the Bozz;d T e

or of any committes thereof, or the respective designees of such nembers, may parficipate i in

© amy mcetmg of the Board or of such comzmﬁee by means of coriferenes telephone or similar

commmnications cqxnpmcnt by means of which aﬂ persons pamczpaﬁng in the mectnzg -can

- hear each other, and- par&mpatmn 1 2 meeting by such means shall conifiinte pzé's#' i s e

me:mbers of the Board or of such commities, or me:rrzbcr dBSigIIﬁBS, parﬁmpmd in the

meetmg by such means,

e B

.

o212, Comnensatzcn c;f Directors, No Dxrec:tor of &xe Corporaﬁcn, agd L 0o

designes of a Due:ctor, shall rec:exve, cixrectly or mdmacﬁy, any salary, ccmpensatmn or .

emolumert from the Corpc-raﬁon, except as promdad by the Board.‘" RN

s

Sty am
- eWEL iU,

.23, Director Designees, Each Dzrector of the’ C‘azporaﬁon may, ﬁ;*m ﬁmc

to time by pnor written hotice delivered to the’ Secretazy of the Cctporai}on, desipnate an

mdnudual of at least rwcniy—onc ycars of age as snch Dncctcr 5 deszgnee, and such dcmgnee

may act in such Dmector s stead at any mectmg of Dxrectors Such notme shaﬂ (‘ ) state the

e

name and: residence addr:ess of suoh designes, (ix) couﬁnn that the designes is at least twenty-

-one years of age and (ifi) be signed - by the Diréctor in whose stead such desxgnce will act,

Such designation shall bc valid vintil the earlier of the termination of such Dn'ectcr s term by
death, resgnaﬁen expiration or remeval or the recezpt by the Corporation’s Secretary of

written notice, signed by such Director,- revokmg the designation. The Cozporancn’s

3 \USFRS«;{).{D\!ZWZC.B Yi. V . 10
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+ Secretary shall provide each of ths Corporation’s sharcholders and the General Counse] of .

ESDC wrth & copy of each such des:gmmon and revocation, In the event f:hat action reguiired
w\

ar pcrzmtted to be takan by the board or any ccmmﬂtea thereof is taken af & meefing of

--‘ ’
%

+ Directors in which any designee partzczpatas, such action shall reqcare the consent in Wwriting

\ T e e e *—:—-—-—-—--,*‘.,h,. —— £

of the Directors entitted to vote thereon fo tbc - adoption of a resolution authorizing ﬂze actmn

. A e s ar 0 e,
P ——— e Y t et e e m, R S m— .

“The rwoiuucn and written _cansents tacrcto by the members of the Board or commitiee shall

e e ere revimmer = . S g g T S g

- be ﬁ'lc.d’ w:th the minutes of procecémgs of the beard or commtfac

¢
+

Arficle T7 -
COIVH\HT’PEES

- 3.1, Canxmﬁees ‘Ihc Dxructors may csizbhsh, by vots, com:mttees ami may

-

-.v

delegate such. pOwers and duﬁes to them s the Directors may deem advisable,
32 Committes Members. Eaoh Committes shall be composed of at least
three or more Directors,
Article IV
OFFICERS

4.1.  Election. Ths Officers of the Coiporation shall be: the Pres:der:i, who
shall bc Whomevcr is the Chazr of the Corparatmn § Board of Directors; a Trcasurcr, who
shall be Whomever is thc Vice Chair of the Corparauon § Board of Directors; and & Ssm:etary

The Corporatmn s sharcholders shali elect all officers. The Corporauon s shareholders may

| AUSERSRMDEZIYEZC BYL ' : : 1
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..‘\. ..

elect such other officers havmg such powers and dutics as approved by thc Boa:d. TWO p e

mare offices, except those of President, Trcasur«j:r and Secretary, ma—y be held by ﬁze same

person.

";"i

- -:t-4‘2 - Term and Removal, The torm of the President thall be’ "o'n&ﬁ:{ent i R aemy 5

- H't-» o pe -~ T by

the term of the Chair of the Board of Dzrcctors and thc texm of the Trezsurér shall be o ,3 o o ”
coneurrent mth the term of the Vme Chzur Unless he of sh'e rc'signs, dles oris ramoved

prior thcrato each o:‘ﬁcer of the Corporation, other ﬁ:an He President and the Trcasurer, shatl

held oﬁce unt;i his or her successar has been chascn and has qualified Any person elected

by the Sharchaidc:rs other than the Prcsxdcnt or the Treasurer, mﬁy be removed at any ﬁnié”'? T

e

with or mfhaut canse, and a1l vacancxes (howevcr &nsmg} may be filled &uy ﬁma, in aa::h e
case by the affirmative vcte of fhe sha,ref?oiders‘ S 7 B Y I T P PRCN

’

4.3, Prcmrieut The Prcmde:nt shall see that al] orders and resolufions of the - ™ i

Board are carried into effect, The P:cszdent shall have such other powers and perform such

other duties as may pfmmbed from fime to time by {ize Board. -

WE L o g

4.4, _Vice: Presidents, - Each Vice President, if one or more are elected by the

sharchaldars shall have such powers ami perform such duties as nay be prcscnbed from time

ta ttme by the Board

45 Scc f_zg The Secretary shali attend all sessions of the Boa.rd and all

| IAUSERSRMD\EZANYEZC B YL ‘ T : 12



mecungs of the shareholders and recard all votes and thc minutes of al} Pmcwimgs m a book
to be.kept for that purpose. The Sccsetary shall perform like duties for the S’candmg

commzttees thn required. The Secretary shall give, or cause fo be given, notice ‘ofall -

meetings of the shareholders and of the Borrd when notice is rcqmraé by these Bylaws. The

Secretary shall have custody of the seal of the Corporation, and when auﬂmr:zed by the
Board or whan a.uy msﬁmnent rcqumng the corporate seal fo be affixed shall firg have been
signed by the Chair and Vice Cha.u- of the Board, shall af&x the seal to such instroment and
shall attest the same - by his or Her szgnatm'e ‘I‘he Becretary shaH fave sruch other powers and

perform such. otber duties as may be prescribed ﬁ'z}m time to t:me by the Board,

4.6 Asszstant Secretana& Bach Assxstant Secretary, if ons or mcre are .

elected by the shareholders,.may be vested with all ﬁ:e powers and Eutbonzeci, in tb.e absence
or dwabﬁzty of thc Sccretary io pcrform all the Guties of the Sccretazy Each- Asssstanf

- Secretary shall perform such other drties as may be prescnbed from time fo tzme by the
Board, '

47, - Treasurer, Thc Treasurer shall bc the chief financial officer. of the

Corporation, shall ensure that fisll and accurate acconnts of receipts and disbursements are
kepi n books belonging to the Corpcratzon, and shall easore the deposit all moneys and other
. valuable effects in the name and to the credit of the Corporation in su;:h dcposxtanas as gy
be d&mgnatcd by thc Board, The Treasurer shaH disburse the funds of the Corpomtxon in

accordance with the instructions of the Board and applicable Iaw and agreements, taklng

J \‘RS" NI B YL . I3



.aropcr vouchers for sueh dmburscmmfs and shaII atrange for the dclzvcry fo the’ Bcard At t‘ne‘é A
reguiar meetings of the Board or whenever the Boar& may rcqmre it, &n account of ali his or -
her ﬁ‘ans&cﬁons as Treasurer and of the financial condition of the Corpcratmn. The Trcasm'er

' shail have such other powers ami perform such other duies as may be preseribed from fime

. ot L. e R S Cvrss wmesig b .
R . ’ B L. Freud ooty aut o WFIEELE  Deis
1o ime by the Board. - . . : ‘ )
) ..v-'« wir pent 7 5.-., rRiBa wn
SHERT ien! Auns wRtRn

=

43 Assis;ant Treasurers. Bach Assistapt Treaserer, if one or incrc ‘are

.
-

elected by the shareholders and shall pcrfoz:m such duties a5 may be prescribed from fime to - S
fime by the Board, , -

- . e
. - 177

3

49.  Compensation of Oﬂiccr ,No oﬁce:r of the Comoraﬁon hall recejve, I U un

dzrecﬂy or indirectly, any salary, compensaﬁun or amoiumeni fom the Corporahcn, execept as

-provided by the Board,
- Atticle V ) RTINS
E:IDEL“M,FIPéTTﬂN QF DIRECTORS OFFICERS AND EMPLO‘YBPE' R L

5o (a) General Scope of Indcmjﬁc.ﬁon The provmcms of this Attigle 0 " e

| fcr indemmification shall bc in addzﬁon to and shal{ not supplant any mtierm}mcafmn by the
State of New York hcretofore or hereafter conferrcd upen any Drrectar, Director designee,
officer or empioyee by a statute, by Sections 17, 18 and 19 of the Public Ofﬁcers Law, or
_otherwise, .This Article is to be construed liberall y in favor of each Director, Director

designee, officer and empioyee of f:hc Corporation tp the ﬁzl,!est extent pcnnitte‘d by Iaw, and

. ] i . 1
JAUSER SR MDNEZNYEZCBYL - . - ’ 14



any ambzguzty, uncertamty or rcasonable doubt as f.o facts, zntm-prctaimn or iagal ccncius;cns

s - PIg— -

shaii be resolved In favor of such Dxrectur, Director dasxgnce officer or emplcyee Thc

. provisions of this Article shall inure oply o the Dmcctcrs, Director designees, officers or

améicyee‘s of the Cotpsrati_on or of iﬁs subsidiaries, and to their estates, shall not enlarge or
dimir'lisﬁ the riéhts of any other pazlty, and shall not impair, limit or modify the :igiﬁs and
obligations of any insurer under any policy of insurance. -' o

- (8)  Indemuity. D_tﬁer than as providagilin Section 5,4 of these Bylaws, the
‘Corpcraiion shafl to the ﬁzﬂss%: exient permitted by law save harmless a_g'zd mdcmmfy any
porson (ér his or her estate) ng éﬁaﬁ bave served as a Director, ﬁircctcz é:';signee, officer or -
ampioyeﬁ of the Coxporz&mn or of ar subsxd:.ary of the Caxpcrahon apamst financial Ioss or

rcaso:aabie htzgatmn EXPEDSC mcumsd in cmmscﬁcn mth any claim, demand, suit, acnon or

" proceedings, whether cml or criminal, or the defense thﬁr&of and arising out of (a) any
" transaction qf the Corporation or of & subsidiary of the Corporation, or (E;)auy act or faflure ‘

to act by any such Director, Director designes, officer or employee \#I:_u’lc engaged in the

discharge ;)f his or her duties on behalf of the Corporation or its subsidiaries.

52. Conditions Precedent and Representation of Persons Indemnified,
Except in a criminal proceeding, the right to indemnificafion shall be conditioned on (a) the
prompt delivery to the Corporation of & copy of the summons, complaint, process, notice,

demand or pleading cormencing any such claim, demand, swit, acfion or procesding, (5) :H

contemporaneous offer to name counsel to the Corporation 25 connsel £ the Directar; Direeter--— -~ = — .o

JAUSERSRMOZWYEZCH YL, . . R >
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dcsngnee officer or. employes in the defense of such cimm, demand, - su;g ofiorior T T Teresa A
proc’c*.edmg,.gnd (c) the fizli cooperation of the Director, Director dcsignec; officer or

employe.c in the event the offer is aoceptad in the making of such defense. 'I'hf: Carporahon ce
may, czther by its own staff counse] or by cutside connsel of its choice, aocept the offer and -

-assume the reprcscntaﬁon of any pcrson who beoumes a pany to tbe clazm, demand, smt,"’ S the adomy

- PR

TR "‘T i l—’-". S "’! Le— 'H—P‘ﬁ:——ﬂ; Epre £

action ‘or prucecdmg, exccpt ind sxtuaﬁons in whxch (8) c*ho;ce of cotnedl is govemed e R
' statute or {b) the Corporation’s counsei detemmes that 3 is inappropriate or inadvizahla for -
such person to be represented by counsel chosen by the Corporation. In the event the
Corporation docs not assume such represantahon, such person shall have the nght to engage
private. counsel of his or hex: choire and the C&rpsrauan sha!i bave the obligation c;f ‘ UL
mdcmmﬁcaiwn for tbe reascmable fees and expenses of such private counsel ag pmvxded m RO gl
BN ﬂl!.s Article and, to the extent apphcable A:txcie Seven of fhe Business anporafmn Law- AT
| © provided, however that the Corpcratxon asa condmon to such mdemmﬁc&ﬁoa by the State of

New York pursuant to statute shall; rcqmre appmpnatc groups of persons fo be representedby Ry

~I T e e T
Tl e e

the same counsel

-

A, 1Y

- .53, -Advances of Expenses.
(a) A Duector Director designee or Gﬁiccr who becomes z party o an
" action or proccedmg may request that the Corporaﬁon advance cxpcnse:s pending the ﬁnal

disposition of such action or procesding. Such advmcmcnt shali be made in the manner

delineated by Scc@mn 723

NUSTRSRES NEZWYEZCDYL ’ 16



{(b) . Reasonable Hﬂgaﬁén expenses incurred By an employee who bcc:c':mcs a -
party to an action or proceedmg may be paid by the Corporaimn from time fo time - pendmg

thc fmai disposition of such action or proceeding without necessity for any authorization

: fmdmgs, or other action by the Dll‘BCtOZS prior to the making of such aﬁva’rrbes; proviﬁeci,

- however, that such édva.ucement shall be made in the manner delineated by Section 723 of the

i

_ Business Corporation Law and that the Dzractors (@ may make & prahmma:y finding at any

trme prior to the final dlSposmon of such action or proceeding that it then appears ﬂzar an

employee has clcs.tiy niot acted, in good faith, for a parpose reasonabf)kbcheved t0 be in the

‘ bcst micrcsts of the Corporation or cf its subsidiaries and, in criminal acfions or proceedings,

n addmon, that the employes cleariy hsd nat had rcasomzbla cause fo baheve ﬁzat his or hcr

condubt was tawful, or may seek an cpxmon in writing of outszde legal coumse! with respcct to

- that mssue, and if such a preliminary finding shzll be made or a ncgaﬁve opinion op thai issue

shall be gwcn, no forther &dvances under this paragraph shall be made with respect to
expenses of such employes, and (ii) may defermine, or provzde for the detcrmmaﬁcn oﬁ the

rﬁmsu‘*lun%m af expanses saught fo be :—:d1~mcaed

5.4. Dzrectors Lisbility, No Director of the Corporation, or Director

\dcszgnea shall be pcrsonaﬂy liable to the Corporaﬁnn or zts shareholders for damages for eny

breach of duty as a D:rcctOr or Director dcmgnee, unless & judgment or other final |

ad}udzcatmn adverse to the Director ar Director designee establishes that in ccnnectmn with

| a1y such breax;h of duty (3) the acts or cmzssxons of the Director or Director dcﬂgnea wessin -

FUSER SR MINEZN YEZC.BYL . ’ ‘ {7,
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bad faith or involved intentional misconduct aor a knowing violation of I&w, (n) the Dxrccter S

or Director designee personally gained in fact & financial profit or other advantage o which
the Director or Dmactc;r d’*sx.gnee was not iegaﬂy entifled, or (’ 1) the acts of the Director ar

- Director designes vmlated Section 719 of the Business C}orpcrat:on Law. "

W, L ERTERS e oa ’ e TR TR TR T
T, Tz Fron . -
R | ) ’""_‘". . A_rf{gle\_fl iFtrTis e w—- o oShv L’.’-L T 'I;’ 1?1u;-r ? _;r ——
CONDUCT OF BUSINESS ) ‘ B

AL - Powers of Execunun

() . AJI chccks and other dﬁmands for money anil notes and other

instruments for ﬂzc paymmt of money shall be signed on behalf of the Corpcraﬁon by such

oﬁcer or, aﬁcers or by such other pcrson or perscms 8s ﬁze Baard may fmm txma o ﬁme Rl

EXN

K4TR: ---;-‘_a . . . el

. - " - N N
e L [ N e T ~3%
. . . L . 4 RIS i SRS S 3
destgmats, - - ERP ’ - ’
- .

il

() Al contracts deeds and cﬁler msimaients to v.;hzch the ‘seal of the
Corparatmn 15 affixed shall be szgned on behalf of the Corpcnmon by stich person or persons”

as the. Bo&:‘d may from time to Hime dgmna’t&, and sball be attected by the Qa.,retary or an

Assistant Secre:tary ' : . T A

{cj " All other contracts, deeds and instruments shatl be signed on behalf of

the Carporation by such person ar persons as the Board may from time to fime désignaic. R

T T 6.2, Seal The corparate seal shall Tia?(c inscr}Sé_d" thereon the name of the

JWSER SRMDEZNYEZCBYL . . T - 18

3
¢

3




Corporation, the year of its organization,

6.3. Fiscal Year, The fiscal year of the Corparation shall be from July 1 to

June 30,

Article VI -

' SHARE CERTIFICATES

';7.1'. ‘ Ccmﬁcatcs Certificates of shares In the Corporation shall be in such
fcrm as shaII be approved by the share;heldbrs. Tk‘zey shal[ be signed by fhe President and
Tn_:asurcr, and sealed with the seal af fhe Corporation; and the name of the entity qwmg th&
shares represented by each carﬁﬁqa;ee, the number of shares and the date csf Issuance shall be
entered in appro;ﬁriate books ar récord._ AH Cerhﬁcates exchanged and returned o the
' Corpc;raﬁqn shall be marked ;‘Cancellcc?’g", with the date of cancellation by the President, and

the Treasurer, and shall be filed among the écrpora%é.rcccrds of the Corporation.

o, C&*&&m In ﬁze case of tost, sto!cn or ,'

destroyed certificates, new certificates may be 1ssucd to take the place thereof upcn receipt by
the Carporation of such bpnd ef indernnity, as shall be, prescnbed by the shareholders, but the

' giving of a bond of mde:mmty may be waived by the shareholders,

.A.tﬁcie Y

. INTERESTED DIRECTORS

MUSER SRMIAEZNYEZCBYL. I ‘ . 19
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i EE oM Any o
W-rrl\ PRI S S 1 2 4 i

Untess otherwise provided by law: fio 88ahad or othert ‘transactx

bctwcen the Corporatzon and. any other co:poratzon, ﬁrm, assoc:atmn or Gﬁhcr cntzty (mciudu@

any State instrumentality) i in whmh one of more of the Corpara’emn s Directors, Director

designees or officers are directors or.officers or have 2 sub cxaf iriterest ig such

cozporaﬁon, firm assoctation or gther entity, shall be elther void or vo1dabie fc;: this reason ©* * Y -

y Sur any pet
alona or by reason that any such Dm:ctor Dlrcctcr demgneerer Sffickr 18 "present ‘af the" P

mecﬁng of the Board,

or of any Commzttae thereof, which approves stch confract or

r:ansacﬁon or that his, her or their votes are ceszed for such purpose:

If the material facts as to each sich Director’s,” Director desipnee’s or

1% O P crr e me aap e <L

~

- .
R ST
b N t

officer’s interbst in such contract or ransdstion a'na'a;s a5 et

" common dnectozshxp, oﬁicsrshqn ﬁnancle inferest or aﬁhanon are”” T I

. disclosed in good Taith or lqzo'm zown fo the Ditectors (or thelr respective .

demgneas) and the Directors (ar their raspec&ve dmlgneas) approve such

COHﬁfact or transacﬁon by a votc sufficient for: such purpose mﬁmﬁ ga s ‘f_' sl

counting the vote of s such szxtcrcsted Dzrector or'Duector designigd, or zf L T i

* the votes of the dxsmterested DLrectors {or their respective dcslgneas} are

. officer’s. inferest.in.such contract or fransaction and a5ty any such

JMERS\RMD\EZANY'E,C.HYL

msaf&cxeni to constitute an act of the Board by unanimous vote of the ™

disinterested Dlrectcrs; or

If the material facts as to such Director's, Dirsctor des@ghec*s or

20




S:}

common directorship, officership, financial inferest or affiliation are

disclosed in good faith or knovn to the shareholders, and guch contract

or transaction is approved by the shareholders,

Comrmon, interested or aﬁiﬁafed Directors, or Director desipnees, may be counted in
determining the presence of a qucrum ata mautmg of ths Board or Committes thereof which

autharizes such tontract or ¥ransacticn

Arficle T¥
NOTICES

9.1. Vs/'heﬁevcr, under the provzsmns of fhese Bylaws, nofice is reqmrcd to

bc given to any Dlrector or. sharcholdsr such notice shaII be gzvcn in wrifing (a) i in pcrson or

(b) by mail, by ciepasztmg the same in the United- States mail, pos’tage prepaid, addrcsscd to

." such Dzrector or shareholder at such addrcss a5 appears ont the records of the Copsratzon, and

such notice shall be deemed to be given on the day itis so mailed.
" Asticle X
STATUT'BS

0.1...BCL and UDC Act. Thzs Corpora.tzmz is organized by UDC under and

pursuant tc the New York State Urban Deve}opmenr Act of 1968 a5 amendeg aad the
Business Corporation Lav of he State of New York. All funcfions of fhis Corporation are

subject to the provisions of such laws and such other rues, regulations, policies, precédurﬁs

JUSER SRMDVEZINYEZC By I o A ‘ : 21



and guideti reafier : | |
} : gui cgnés as are now or may hereafier apply to or be adopted by UDC.
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CERTIFICATE OF Ammmm
.. OFTHE
CERTIFICATE OF INCORPORATION
OF :

NEW YORK Eh@om ZONE CORPGRATEDN

... Under Sactzan 805 of the Business "Cgfﬁé?éﬁéﬁiﬁ%‘:ﬂss w5 oF & gUaTAN 8t 2 ressting of

- e e

R BN -
D £ R VN N .
rosse SIXTRT O FSeTeazes Lo teimp o
VeSS e THERER TR

Tizs uncterszgncd, bemg fhe person who incorporated New York Empowemcnt Zone

Corporation (the ‘fCorporaﬁon”), does bereby cert:fy and set forfh:

(1)  The.name of the Corporation is New York Empowerment Zong Corporstion. ., . -

PRI R T N - .
. [ S

e VAL e

(2) The c&rtzﬁcarc of mcorpora.txon of the Corporaﬁcm was filed by the Depaztment - { = e

of State on thf: 1st day of March 1996.

3 The Co;poranon has 50 sharcholde;rs of record, o sabscrfners for shares whose

snzbscnpmons have been accepted zmd no dmctors

‘ (4)  Paragreph (8) of the Cczporaﬁon 5 ccmﬁcate of mcorporanou w!nch scts forth

the shareholder vofing re@nrements for dissolation is amendad e rcaé as fcﬁaws

@) Dissolution may be anthorized : 53! the vote of a majbﬁty" of all of
the autsrzjldi_ﬁg shares entified to vote éacreé)_l following the earlier to occur of

(a) the first anniversary of de-designation for the Federal Empowerment Zone

A



r L4

focaied in the City of New York or (b) December 31, 2005.
| |
)] Paragraph (9} of the Coxporatmn s certificate of i mc{}rporatlon which sets for_th
“election of ofﬁcsrs by the Cczporatmn shareholders is amsnded to read as follows:
'l %y The Co:poraﬁan 5 ofﬁccrs»shaﬂ bc elected and may be
ramoved only by the vote of not less ﬂzan two—thzrds cf a}_ fhe

_ outstanding shares entifled to vote th;reon.

{6} I‘hﬁ foHOng paragraphs are added to fﬁc Cozpora:tmn s certificate of

' mcorpemﬁon

—n

§

(11}  The cizrcctors of the Corporaﬁcm shall bc elccted by the
"Vote of not less than two—fhlrds of afl of the- outstandmg sharf:s ent:ﬂcd to

vote thereon,

(12) ‘f‘hc directors i:ciay-be réﬁdved'on}y for cause by the VOt:c
of mot Jess than two—thzrds of all of the B&tstandmg sharcs entitled to vote
thereon, pmmdad hmcygz that if a shareholder requests the removal of
the respecnvc dn‘ecter desxvnated by such shamholdcr under tbe MOU,
such directer may be removed: ‘mr_hout caxzsc and pmmdad further, that

if the elected official or enﬁty that designated & director pursnant to the -

‘. — »T. ’/N‘%F
= 2

‘];-' el
Hew Foer .




o,
e

MOU requests the removal of fhe director designated by such slected
official or entify then suciz director may be removed withomt canse.

(ES) ﬁm&ndmznt of the Corperauon 8 Bylaws shall required .

.',wl; I ]

.
£ 5

- B g
éﬁ‘-&kﬂ‘gﬁi LE Rf

tbe vole ofnat Iess tb&ntW&ﬁm-ds of all of the suistmémg shares
- entitled & vote therecn.

(14} The qmmmzeqmmmts fm:any acﬁonm a vote,
.'oftbssharebslasrs shall be a!isha:esf:}zﬁﬂedto vdcethcreox, excert
'¢hat for dissobution of the Corporation by & majority of all omistanding.

s.harés entitled to vote thereon as provided in patagraph (8) c;f the
ce:rfiﬁcate of mcorporatmn, a majorxty of all outstan&ng sharas em:zﬁad
-, o vote ﬂacreon shaﬁ ccmsumte 2. quomm for vuuug on such actmn

(15) . Bach director may from time to time, in accordame with

‘the Corporatwn 8 ByIaWs name a deszgnee who shaﬂ act in such

dzrf:ctor s stead at any mcctmg of djrecwrs

()’ This amendment to the ca;ﬁﬁcatc of incorporation of the New York
Empowerment Zone Carpc:atzsn 15 preseni&d by the Corporation’s sole incorporator who has
certified herem that the Cozpor&mn has no shareholders of rccerd, no sabscribers for shares

whose subscnpttons have Wen acceptcd and no directors.

,*‘.%.



. . « -
12 - I3 N *

II"IWI'INESSWHEREOF &eun&crslgnedhasexwuie{imdsrgnadﬂmcer&ﬁmeand

afﬁm:s the foregomg as troe under the pena}fzes of perjury, ﬂns % d&y of Jume 1996..

idod Pt s
Richard Manue] Dorado, Senior Coumss]
New York State Urban Developmenst Corporation dfb/a
Empire State Development Carpara&on
633 Third Avenne

New York, New York 10017
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and no other rizmctom simﬂ bc ruqmrcd far aquomfor the umsmoa of
such business; and - ) . _ ' : —
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@ m&zmpcdterbummpdmmmg sa!ely tothcpcmon of the Empowmnaxt
Zunc Eocatc&mﬂanm&g&“af‘manxmthc&ty achwYork. the
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