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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

Blair Duncan, UMEZ

Hon. Adriano Espaillat, 13" Congressional District

Hon. Jose Serrano, 16™ Congressional District

Officers:

Howard Zemsky, President

Alicia Glen, Treasurer

Marion Phillips, lll, 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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* REW YORK EMPOWERMENT ZONE CORPORATION
BYLAWS |
Article I

SHAREHOLDERS

- Shmﬁoma}s:' s specified in e Cerifcate of Insorporaio, of New

York Empowerment Zone Corporaﬁan (“Corparaﬁon")} the aggrega’se mamber of capitel s’nares

 which the Corporaﬁon shall have authorzty to issue is one hmd:a& (IGD) shares of - Ccmmcn

: Stock, of ope ciass onty, with a par vatue of ope cent ($ﬂ 01) per share. Such shares shall be

iSSU&d to the parties a.ud in the emounts set forth below:

New York State Trben Dovelopment . - -
" Corporation (“UDC") d/b/a Empire State ‘ . :
Development Corporation ("ESDC™) 51 shares

“The Cfy of New York (fh “City™) 49 sheres

1.2. No agsignment or transfer of sharcs'in the Ccrperaﬁon shall 'be effective

wrthout the consent of all other sharaboldcrs :xccpt that ESDC ey, assige or tesfer its

shar:s to the State of New York or any agency, écpamneut, amhm:xty, division or public

enefit corporation thereof and the City may transfer its shares to any‘agcncy,' department or

division thereof.

1.3  Meetings-of Shareholders.

(8)  All meetings of the shareholders of the Corporation shall be held at
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- shall be given ¢o the sEzzmhoi&e:s by the Setretary or the mmholdﬁf requesting such meefing,

suc:h place within the City of Ncw York as the sharchoidcm may designate, ’I'hs place at

“which any meeting iz tp be held shaﬁ be spcczﬁed in tbe notxc.e of such mﬂatmg

(b} . The znmal mseting of the sharehcldem for the prrpose of clecmg
D:rectars and transacimg any other business as mey be proper shall be held either (i) at- 10 OG
A_M an the third Tuesday in Aprﬁ, unlass such day is a Jegal hohéay, I which event the

masimg shall be held o the same i}me on ths mext basmess day, or (i) at such other Bms and

data not. more ths.n ﬂm’cecnmonﬁzs after ths last precadmg anmxal mezimg, a5 the Board of *

Directors shaﬂ dﬁsignatc

Noﬁce of Meeﬁ__ng& an:ben notme of each : meeﬁng of shareholders

not lcss than ten Or more than fifty days before the meet:ng Such nohcc shall st forth thc

placs, date and hour of the meeting, and, in the caseof 3 special’ meetmg, the purpese or
- pIHpGSES thereof and an indicafion that the notice is being issned by or at the du-ccﬁon of the

confined to the puzposes stated in sach notice, No such notice of any meeung need bs gwcn

toa sharcho{dcr if thai sharcholdcr filles a written waiver of notice thercof with the Secretary,

1:msat;mmvmzc.s¥r. ‘ - A - 2
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cither befors or after the meeting, The attandance of a s}zarcho}der at 2 meefing of the
sh_raholdars without protesting prior to the conclusion of the maetm,, the lack of notics of

stch meeting, shall constitie 5 warvsr of notice of such mecﬁng.

1.5 Votmg by Shareholders, At each and every meetmg cf the

..harcbaidﬁrs, every shareholder shaﬂ be entified to vots in person. Evcry shar&hcider of

record shall be extitled to one vois for every share stancimg in its name cm the record of
sharcholdcrs.

-

Ls, Actzon Withoot 2 M;c@g_g. Whenevc: under the New Yark- BIISm.ess
Ccrporauon Law Sh&rchgldczs are re.qmred ar pcmnﬁcd m take m action by voﬁc such

" actmn may bc takcn withowut a mcefmg if a consent in wiiting, setting forth the acfion so

taken, shall be sxgnbd by the holdsrs of all GEfoa.Edmg shares enfitled to vote ﬂmccm.
Article I
BOARD OF DIRBCTORS

2.1 Powers The busmess of the Corpozaﬁun shaall be managed. by its Board
.of Directors and the Bodrd may exercise all such powers of the” Corporai:on znd do all such
lawful acts and things ‘as are not by tba laws of the State of New York, by the Cerfificate of

Incorporatzo;x or by these Byiaws provided to be exercised or done by the sharsholders,

227" Ntmibér and Qualifications of Direciors,
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{a) Thf: Board of Dxrectcrs (the "Board™), Which shall at'ell times consist of

+ (D) six mcmbcrs and (ii) one ex-officio mcmbar The cx-afﬁcm member shall not be eligible

ES

to vote on any matter ami will have no vmmg powers whatspever, ‘i‘he members of the
Board of Directors to be nominated and elected by ths Cerparahan s shareshaldars shall be

designated, i accordance with the MOU (as hereinafier dcﬁnec{), as follows: ane by ESDC

© (the “ESDC Dzrectar) one by the Gity, actmg through thc Cliy’s mm:mmm |

Development and PlangggLs:mh other representefive as shall be designated by the C&ty’s'
Mayor pursuant to a written nofice fo the Corporation (the “City Dzreatcr”} one by e United
States Cangrcsszonal Representafzve for thf. 15ft Congressionat Dzstuctffhb “ISﬁI Distriet

Director”); ons by the Upper Manhzttan Empawermeui Zope Developmam. Cc:poraﬁan (ths

* “UMEZDC Director™; one by the Umtad Staies Cangr&nsmnsl R.epmsmfzmre for the 16th

Ccngresmcnal Distrief (the “16th Dzsi::wi: anbr”), one by The Broox Borongh ?residsnt

‘(the “BBP Dxrector % and the ex -oﬂicm membcr by the United States Depazﬁncnf. of

: Hcmsmg and Utban Development (ths “HUD Dzrector”} Each Dxrector may from fime to

time, in accordz.uce with these Bylaws, name a cies:gnee who shail act in sich Director’s stead'

at any mestmg of Dzrac:tors As vsed in these Byiam “MOU™ shall mean that certain

_ Operaﬁng Prmczpics Memorandum of Uﬁdcmtanémg dated ag of Jammary 19, 1995 among ﬁzﬂ

City, the sz_tc of New York, the Um‘ccd Btates Congrcsszonal Repzesenmmres for the 15th and
16th Ccngresszonai Districts, The anx Borough President and others with respect to the

Federal Bmpowcrmcnt Zone in the City of New York. -

" (b) - Each Director shall be at least twenty-one years of age and ghall 'serve

JUSERSR M TNV EZC BY). ' . . ' 4



for & terin of 1 year, and until bis or her successor hes been elected and has gualified, Each

'_________________.

Dzrector scttmg forth the, Dzrecior 8 rcsxdencc address,

Director shail anmually pn}vidc the Corporation”s secretery with & statement signed by the

- -
-

- Chair and Vlce Chmr of Lhe Board. The Cheir and Vice Chair of the
Board shaﬂ jomtiy preside at all meetings of the Bcard and shall e:ach have stuch other powers
and parform stich. other duttes as may be prescribed from txmc to time -by the Board. The
" Chair sha]l alternate betw:cu the ESDC Drrectcr and the Czty Director as follows:

Fommation of the Board thmugh and =
including December 31, 1997 _ City Director

Ianuzry 1, 1098 tbrot.gh and mchzdmg T
Dbcember 31 1929 . . P ESDCD:thr

Jannary 1 2000 throungh and mciﬁdmg ‘ .
Dccamber 31, 2007 City Director

Janvary 1, 2002 tbmugh and mciudmg .o :
December 31, 2003 . : © 'ESDC Director

-Janmary 1 2bo4 through and mcludmg
Deccmbcr 31,2004 . City Dizector

'Ihareafter as apreed.to by the sharebolders. The City Directar or ﬂza ESDC Dzrcctor as fhe
case may be, when not holding the position of Chair shall be the che Charr of the Board
" Gitting ihc period fram formation of the Board through and incinding December 31, 2004,

H

2.4, Remova} of Directors. Any Director may be removed at any'timé fcsr :

cause, by vote of the shareholders, provided, howcvcr that if & shareholder requests removai '

of the respcctzve Director demgnated by such sbarehoidcr under the MOU such Dmctor ey

3 \usa'rcmnimmcsn . ’ . 5



effective upon the date of receipt thereof by the Secremry O upoR an’ eﬂ’ecﬁve daie sPaczﬁed

be ramcved thhout cauise, and, provided fu:ther that if the elected ofﬁczal or anttty that

] de:slgnated a director pursuant to the MOU requests the rcmavak of the director so deszgrzated
,' by snch elected official or entity, then such director miay be,removed without cause, Any

" individual serving as a Director by virtue of his or hcr - holding afficial positions st ESDC or

the City, shall be automattcaﬂy removad a5 a D:ractcr af the Ca:pcrafmn upon his ;ﬁ her -
X -.r.l ‘tl"ﬁ ..Ev #

reszgnaﬁon or r&mcval from such official position,

25, g@ons Res;gnzimns of Dlrcctcrs roust bc m writing an& shall be

ﬁzerein, Whlchaver date § i later.

26, Vacauc:es Any vacaney in fhe Board caused by fhe dcaﬁ:x, reszgnatmn

or ramaval of a Director shall be filled mth an m&mdual designated by the same person or

entity that designated (‘m accordance with ‘the MOU referred 1o in Secﬁon 22 of ﬂzese
Bylaws) the szsctor who created the vacancy - B

2.7, Meetings of the B(}Bl:é.
@) . “The ﬁrst meeting c;f the Board after the annual meeting of the

- vl =g m .-

sharehoiders may be held ezthar mmedlateiy after said meetmg of the shareholdsrs anci at thc

Place where it was held, or at such o’char time and place as shaH be éetermmed by the Board

| pncr to the annual meaﬁng ar by the consent i in wntmg of all the Dxrcctors

I \USEL?\RMD\a\NYEZCI YL . » ¢



(b) Rzgular meatmgs of the Board may be haicg except as may be Gﬁzerwme
provided by law, without notice to the Bca:d, at such time and place =g shaﬁ fmm time to

time be determined by the Board., .

) Spuczal meefings of the Board may be called at any time by the
Secretary at the request in writing of the Cheir or Vice Chair. Such request shall state the

pu:pcse or purpescs of ﬂze proposed mﬁehng Such meetmgs may b held at my place within
the Clty of New York

-

2.8, Nofice of Meefines, Notice of each meefmg, slzacifymg the ﬁma and
.'pia.oe thercoﬁ sbau be given by the Sacrctay by cansing the same tc be deliversd fo cach

>, - Director at 1cast ﬁve days before the m&ﬁﬁg or maited to each DIIeE:f‘.GI 2t Jeast seven days

' ,.,bafcre the > meeiing. Any nofice fcr a speaial meetmg maust stafe the purposs-or pﬂr_uoses of
‘'the proposed mecﬁng. No noﬁce of aoy me&tmg need’ be glvcn fo’ any Dnector wim attends
- the meeting thhout protestmg pnor to or af n‘s commancement, the lack of notice to him or

her, or who files a written weissr.of zwi:o; therecf with the-Sscreta.ry,’cxﬂ}er befors ar after

the meeting.

2.8,  Quorum of Dzrectcr + As specified in the Cerﬁﬁcate of Incorporz&on,
the pmpcrﬁon of Directors that shall constitute & qucrum for the transactzon csf bzrsmcss shall

be all me:mbcrs {or destgness of such members) of the Board of Dxrectc;rs ehgz’ble to vote,

" excent that:

IUSERSRMINZWYRZCEYL 7



- Empuwarmmt Zone iocated in the Borough of Manhattfm in the City of
New York, the ESDC Dxractsr, the City Dmactot tha 15th District
Director and the UMEZ.DC Director, or thc:r respectzve d&Sing:es, shall
constitute 2 quorum for the frensaction of such business afd ﬁ'ci"oﬂzer Hlagitn o

—‘;1'... 3 lu-_ 1- ‘br‘n 3’ ’.'_:

-Directors shall ba required for 2 Cfflol‘llm far the transacﬁon ot such :rm’r":i’s s

RN

. business; and
{®) | Wﬁz resgect io busmmes pcrtazmng solely o the p‘nri:on of the
Empﬁwm Zone Eocamc{m the BGl‘Oth of The Brom( in the &fy Of | . ';-::»...

‘New Yo:k, the ESBCDchtGr, ﬁle City Dzmctcr the Tem I)Isirzct SR _
Director and ﬂze BBP Director, or ﬂ::an' r&specﬁveidcszga’ i e'&s shall ”

In the sbsence ofa cgnomm at any dszy schedule:d or cﬁdy cchd meeﬁng, a2 ma_yorrty ofthe S
Directors, or their respective designees, present a.nd elzgiblc to vote maay ad_;oum the m&cﬁng, o ’.
unfil & guorum is present, at Whlch time any busmess may be ﬁ'aasacfﬁé whzch might have

‘ been ‘transacted af thf; meeting as ongmally schedlﬂei |

2.10. Vofing,
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g S () As spcc{ﬁcd in the Ccztiﬁcate of Iucmpor-tmn, the aﬂnnafzve vote of
‘ afl the Dirac*crs cizg.blc ta vote, or-their rcspcctzve daszgnse:s shaif be nacessary for the

- transacuan af business excegf that:

@ it respost to businsss pertaining salely to the gafﬁcn aféhc
Bmpowcmment Zane located in the Bcrough of Manhattan in the C‘ity ef
New Ycrk, the aﬁ’imamre vote of the ESDC Director, the City
Director, the 15th District Dlrectc}r and the UMEZDC Director, or their
respccﬁve deszgnees, shall be required for the transaction of mch
- business ami no uﬁzc:r Dxrsctors shall be required for the fransaction of

such busmess &nd no oﬁm Dlre:ctars shall have & vois on sach busmess; -

- () with respeot to business pf:rtaxmng soely o the porfion of the
Bmpowermsﬂt Zazne located & m the Bcrcngh of The Bronx in the City of |
N&W Yorlk, the affirmative vete-of the ESDC Director the City
-Director, the 16th Digtrict Dxrcctcr and the BBP Director, or their
respective deszgzecs. shall be required for the ‘fransaction of such

business and no other Directors shall have a vute on such business,

(b) The HUD Dzrcctcr shall not have z vote on any matter and shaIE hava

no votmg power whatsoever.

H \USE;RS\K}:'EIJ\I-ZZ\?»WFZC BYL . ’ | | . ’
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21, "Mestng 5% Ccnrcrenc:f: Teienhane Ons or more memb*rs of thc Bc '

or of any committes thereof, or the respective designess of such members, mey participate § in

© amy mee:tmg of the Board or of such comzmttt:e by mesns of conferenes telaphane or similar

communications eqxnpmcnt by means of which aﬂ persong parhczpaﬁng in the mectmg can

- hear each other, and- p&rﬁcvpatmn in a meeting by such mesns shall conititnts pz%zcﬁé:“‘ L8 ”‘m

i~
7

Pperson at such mecfmg In any such case fhe mmutes oF ﬂ‘;e“nzécﬁngﬁ g Shall ind R whith TR 5 e e

members of the Board or of such commitice, or membﬂr destgmaw, paﬁmpmd in the -

me:etmg by such mesns,

~ -

. 3%

- 212, Compensation of Dzractcz-s. No Dr.rccto; of ﬁle Corporaﬁcn, a&d L 0o

designes of a Duectcr, sha[[ rec:eme dzrectly or mdi:edjy’ any S&}ary, ccmpensa&cn or )

3

Pt SIRY sh e
- SR s,

2,13, Director Dm‘ ees, Each Dlractor of the’ Corpora’aon may, ﬁgn tfme

‘to time by pnor written hofice dairvered to the' Secretary of the Corpcrahon, designate an

mdzwdual of at least rwcnryﬂne ycars of age as such Dlre:ctor 5 deszgnee, and sach dcmgzee _ )
may act in such Dzrector s stead af any mcetmg of Dlrectors Such m}tme shafi (‘ } state

P,

name and- residence address of suoh designes, (ﬁ) ccnﬁnn that the designes is at least twenty-

.one years of age and (m} be signed.- by the Director in whose stcad such demgnee will act,

Such destgnation shall bc valid until the earlier of the termination of suoh Dlrectar s term by
death, resxgna&on, expiration or removal or the reccipt by the Corporation’s Secretary cf

written notice, signed by such Dxrector, revoicmg the designation. The Cmpcramm 5

3 \t.!SEISB{M[)\FZ\NY!—ZCB\’L . - 10
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: Secretz:y shall provide each of ths Corporation’s sharcholdcrs and the General Counse] of .

ESDC w—th & copy of each such desxgnaﬁon and revocafion, In the event f:hat acfion regrifred
M

ar permm‘.ed to be taksa by the board or any wmﬁe& thereof is teken af & meefing 0f
-

= Dzrectcrs in which any daszgnce pa:t;czpatcs, such action shall reqm::e the consent i Writing

#
.

\ ”“"'—‘-’h‘-ﬁ-'——u-———ﬁ-_,‘,'h—w

: of the Dmsctors entitled to vcte theracm to tbc adoptzcm of g Iesolatmn anﬁmrzzmg ﬂrzc acton

b s — s
-__..._._....-. Pgp——

- ot

“The rwolutmn and W1_-1ttan consents tacrvto by the members of the Bas:d or committee shall -

—r o — - o —_—.. - . e
.- - . - Ll LT - ek TS g g ® mpg e ™ N

" ba ﬁlci wrth tha mmutes tgf_pfic-clizggs of the bgard or cem;mtfe:e

Arficle T -
COI\MT'IEES o
- ‘3.1.; Commitiees, The Dzrucmrs may cstzbhsh, by vofe, ccmmttees anémay ‘

- v.‘

. delegate such pcwcrs and duﬁes to them as the Dzractors may dbem advisable,

&

3.2 Ccmmh‘ee Manbers Each Committes shali be compesed of et Jeast’

three or more Directors,
Arﬁcl?h v
OFFICERS
4.1.  Election. 'Ihe Officers of the Cotporation shall be: the Presxdcmt, whs
shall be: whcxmever is the Chair of the Corporaﬁun s Board of Directors; g Trcasmr, who |
shall be Whomaver is the Vice Chair cf the Corparanon § Board of Directors; ang & Scc;retary

The Corporatson s share.holders shali elect all officers. The Ccrpnratmn s sharchcldars may
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elect such other officers | havifig such powers and dutzcs as apprcvcd by the Béari Two or

mare offices, except those of Prasxdent, Treasurgr and Secrefary, m&y be held by tbc same
person. |

..->=_:..._

4.1 Term and Removal, The term of the President sha.ﬂ be éa'nﬁﬁrrﬁnt“wfii} BE tt Somy

© othterms o e e phe

the term of the Chair of the Board chzrcctors and fhe ter et tho Treasier shall be " 0 %~ o7 i

prior therato each oﬁcer of the- Corpcraﬁon, other ﬁ:an fhe President and the Trcaszmer, shatf
hold o}ﬁc& mmi his or hvr successor Has been chcsen and has quakified: Any person elected
by the sb.ar&hcidcrs other than the Presuicnt or the Treasurer, may be removed at any tm{e HE T

g
LN

with or mﬂmut canse, amd alt vacanmes (hnWeVer &txsmg} mzy b filled 2t &uy ﬁme, in aach B

case byfb.caﬁirmatve vote oftheshareholéers. S T J_ T et

W

43.", President The Prcmdmt shill see that al orders mnd resolufions of the ¢ -
Board are carried into eﬁ'ect The PIcs’{dBnt shaH have | such other powv:rs and perform such

other duties as may be pregeribed from fime to time by the Board. -

R A A T

=i

44, .Vice Presidents, 'Each Vice President, if one or more are elected by the
sharcholdars shall have such poWers ami perform such duties as may be prescnbed from time

to. tunﬂ by the Board

S e S omer e

25 Secre m “The Secrr:tz:y shaﬁ attend all sessions of the Boa.rd and all h

‘ Jausizmmmmmn ) ' t . 12



meeungs of the shareholders and record zﬁ votes ahd the minutes of alf ¥ pmceaamgs ma bogk
" to be.kept for that purpose, The- SECFE:fEJ.‘}' shall perform like dimcs for the stamimg
commzttces whcn required. The Secretary shall give, ar canse fo be given, nofies’of al] .
mestings of the shareholdérs znd of the Borrd when notice is rcqmreé by these Bylaws. The
Secretary shall have custody of the seal of the Corporafion, and when authcr:zcd by the ’
Bca;rd or whan arfy instrument rcquznrzg the corporate seal fo be affixed shall fist have beep
signed by the Chair and Vice Chazr of the Board, shal aﬁx the seal io such nstrment and
shall attest the same - by his of her szgnatare The Becrefaty shaH have such other ¢ powers and

perform sich ofber duties as may be prescribed ﬁ'om time to fme by the Board,

4.6. Asszsf:ant Secreme& Each Ass:stant Secrefary, if one or ma:e are..

eiected by the shareholders, . may be vested with all ﬁ:s powers and Eﬂﬁmnzcd, in thc ahsence
or dzsabﬁzry of tha Sacretary to penonn all the duties of the Sccretazy Each. ASSistanf

- Seer eta.ry shall perform such other dufies ag may be prescnbed from fime to ﬁma by the
Board. ’ '

. 4.'7'.- Treasurer, I‘he Treasurer shall be the chxef fnancial officer. c.f the

Corporation, shall ensure that firll and accurate accounts of receipts and disbursements are
kepi in books bcicrmng to the Cumora&on, and shall ensure the deposit all moneys and other
. valuable effects in the pame-and to the cred:t of the Corporation in snc\:h dcpcs:tarxas as may.
be d»sxgnatcd by the Board. The Treasurer shaii disburse the funds of the Ccrporancn in

accordance Yyith the instructions of the Board and applicable Iaw and agreemants, taiqng

JLSERBML N L e BYL R 13
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“EI'OPS‘E vouchers for such dxsburscmﬂnfs and shall attange for the daizvczy fo the Bcard 3: the £ sl
rc:guiar meetings of the Board or whcncvcr the Boar& may requm it, an account of all his or -
her trans&ctwns as Treasurer and of the fnancial condiion of the Corporauon. The Traasmar

. shall have such other powers ami perform such other duties zs may be prescribed from fime

’ L. L R Y TS
1o Hime by»:.he Board, - - . ‘ - T

= - H -
[T gy o7 BTSSR i =
FOTMREETHOR Aurme Innefen w0

| 48  Assistant Treasurers. Bach Assistant Treaserer, if ome or more 'ale .
elected by the shareholders and shall pcrfom such defies ag may be prescribed from Eme tn Nt
time by the Board, ' ' - T

s

£

P 8.  Compensation of Oﬁc&r ,No cﬁce:r of ﬂl& Comsraimn shall recejve, ST U wn

Cm‘ec.ly or mdn:ec&y, eny salary, coa;pepsaton or emoiumgni from the Corporaﬁoné except as

-provided by the Board,
- Atficle V ' R AU J
m&mz{;mm QF DIRECTORS, OFFICERS AND EMPLOYEBS T
B (&) Genersal Scope of Inde;:o_nlﬁc_ﬁon, The provzmons of s At e s

fc:r indemmification shall ba in addztmn to and shaﬂ not supplant auy mderrmmcatmn by the
State of New York heretcfc;re or hereafter confe:red upcn any D:rectczr, Director designee,
officer or empioyee by a statute, by Sections 17, 18 and 19 of the Public Ofﬁsers Law, or
otherwise, This Article is o bc construed [iberall y in fmfor of each Director, Director

designes, officer and cmpicyée of the AC{irz—)Grétzon to the ﬁtl,iest extent permitted by an, and

. ‘ . . .
JAUSERSRMDNEZ MY EZ CBYL , . : ‘ 14



any ambzgmty, uncertamty or rcasonable doubt as io facts, zntcxprctaimn or bg&t canciuszcns

s . .

shaxi be resolved in favor of such Dxrectar, Director d szgm:c officer or emplo yce Thc

. provisions of this Arficle shall inure only fo the D’chctnrs, Director designees, officers or

améicyae‘s of the Cérpcration or of iﬁs subsidiariés, and to their estates, shall not enlarge or
dimihisﬁ the ri;ghts of any other party, and shalt ot impﬁir, limit or modify the r'zgﬁts and
ohligations of any insurer under any policy of insurance. .' | |

- (B} Indemuity. Other than as prctvidegilin Section S.}f—‘ of these Bylaws, the
bCurpargﬁnn shai-l to the fuﬂest exient permitted by law save harm.’zes; a_;id mdammﬁt any
person (ér his or her estate) whc shall have served s a Director, D:re:cé:cr é;asignae, officer or”
amployee of the Cozpcraﬁcen or of a: subsxd:.ary of the Carpomtmn agamst financial Ioss or

rcasaaabie htzgaizon EXpEDSE mcmed in cnmsctzon Wlth any claim, demand, suit, acncm or

. proceedings, whether cml or criminal, or the defense fheraaf and arising out of (a) any
" transaction qf the Corporation or of & subsidiary of the Corporation, or @)-aﬁy ac-t or faflure '

fo act by any-such Director, Director designee, officer or employee '\%ﬁ;ﬂc engaged in the

discharge éf his or her duties on behalf of the Corporation or itz subsidiarfes,

5.2 Candiﬁdr;s Precedént and Representation of Persons Indemnified. -

Except in z criminal proceeding, the Hght to indemnification shall be conditioned on {a) the

prompt ‘dclivcxy to the Corporation. of 2 copy of the summons, complaint, process, notice,

demend or pleading comsmencing any such claim, demand; sult, action or procesding, (b) &

contcmparmcoﬁs offer to neme counsel to the Corporation as connsel to the Director; Diregtor--— -~ = oo

S WISERSRMDZINYEZCR YL, ' . . i3



N e ~eye el

desxgnae ofﬁccz‘ or‘ employee in the defense of such ciazm, demand,” su:t, ax:hcn or T ~°' R
proceechng, and (c) the full coopsratmn of the Dzrcctor Dzrector cicsxgnee, officer or

employea in tbe event the offer i accepted in the makmg cf such defense, Thz Cerpcrauon
may, esther by its own staff counse} or by outside oonnsel of ite chmce, acce.pt the offer and -

‘assume the reprcscntaﬁon of any pe.rscan who becomes & pariy 't ﬁl& clmm, ciemand, smt,""'"‘i‘ o the 2 e
action or pmcecd;ng, except in smxatzons in wiuch (&) chcme o%'c?fﬁiséf s égvréiﬁea'br T é creto b S
' statntc or (b} the Corporation’s ccunsci dete*mmas that £ is inapproprisfe or inadvisshls for -
stx:h person fo be rcpresc:nted by countse} chosen by the Corporation: In the event the
Corporation tfnas not zssume such repr&ﬂantahcn, stch person shall have the nght to engage

private. cqnnsal of his dr her choice and the Csrperaﬁcn shall have the obligation of - U

prowcieo‘, however i'hat the Corparatxon Bsa ccm&men to suc:h mdemmﬁc&ﬁaa by ﬁle State of

Ne:w York pursustt to statnte shall, reqmrc appmpnatc Eroups of persons fo be rq:resentedby fe B

~3 L ™

. ERECRX - ,h::-:_'_'-!..:. ,':_,:.v_.__‘ R
the same caunseL - - ; Ee

© .53, -Advances of Exuanses.

(a) A Dlrecﬁor Director designee or uﬁicer who becomes z party ‘so an
" action or proceedmg may request that the Cozporaﬁcn adva.nce expenses pending the ﬁnal

disposition of such actmu or proceeding. Sm:h advancemcnt sha}i ‘be made in the manner

~ delinested by Scct.mn 723"

INISER SR g NEZWYEZCBYL . 16
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.{b) . Reasonable liﬂ;gatién éxpanseé incuirred b¥ an am;ﬁoyee who bccc':mcs a .. :
party to an actian or Proceeding may be paid by the Corparanan from tims fo ﬁmc pcndmg
ths fmai disposition of such action or pmcccdmg without necessity for any authorization, -

: f:ndmgs, or other action by the Dzrectors prior to the making of such acivahées; providad, _
. however, thét such édvanccment shall be-made in the manner delineated by Section 723 of the
_ Busmﬁss Cozporatmn Law, and ﬁxat the Dzrectors (1) may meke a prehmms.ry finding at any .

tfms prior to the final dlSposmen of such action of proceeding that it then appesrs that an

cmpioyee hag clcariy not acted, i good fuith, for a purpose reasonaszkbcheved £ be fn the
. Eacst mﬁercsts of the Corporation or of xts subsidiasies and, in criminal actions or proceedings,
in acidzfaou, that the employes clea:iy h&d not had reasostable caust fo Beheva ﬁxa,t his or har -
£ condubt was lawful, or may seek an Gpmmn In wiiting of ontside legal counse! with respact to
that 1ssue, and if such a prelfminary finding shaﬂ be made or & negaﬁve opinion on thai issne
shaﬂ be gwen, o further advances under this paragraph shall be made with respect to
expenses of such employes, and (if} may defermine, or provzde for the detcmnaﬁon oﬂ the

rmsa"l..&&w mf esipenses saugh: fo be adw-éumed

5.4. Dzrectors Lisbility. No Director of the Corporation, or Director
dcszgnea shall be personaﬁy lizble to the Cozporatmn or zts shareholders for damages for any
breach of duty as a Du-ecter or Director dcsxgncc, unless a judgment or other final |
adjudxc:auon advarse to the Director ar Ducctor designee establishes that in connectmn wxﬂt

- any such brca::h of duty (i) the acts or omzssmns of the Director or Director deszgnee: were in ”: -

R

PAUSER SR MIETNYEZC BYL . ' . {7,

e



.-‘-’LL:._- oF ""' A

bad faith or involved intentional misconduct or a knowing violation of I&w (n‘) ‘the Dxrcctcr TS s

or Dn-ectcsr designee personally gained in fact a financit pmﬁt or other advantage to which

the Director or Dzmctor desxgnce was not legaily enfifled, or (’ 1) the | acts of the Director or

- Director designee vmiated Section 719 of the Buszness Gozpﬁraﬁcn Law, =
Rl HE TELZ 7 v g " o 7ol " %Z;é etz - atnd
. . c. :‘:‘E'_}‘Jﬁ.’ iz Uf: F1) ~y& Tt..??""é.‘:—" . ___‘__ o
T e Article VI 3T
CONDUCT OF BUSINESS ’ - T

fad

el - POWers of Execuﬁon.

(a) . Al chccks and other demauds for money anit notcs and other

instruments for thc paymcnt of money shall be signed on behalf of the Corpcratu)n by such

i -
£

H -2 STTERTR

Gﬁcer ar. sﬁ:cers or by such other pcrsan or persans &S ﬂze Bcard may from s o tm:ze il
) . B R I Y -*-tx‘g. L oo B
dcszguate s , ‘ T T TR TR e

(®) Al contracts, deeds and other. instiuments to wilich the seal of the ¢ 7
Ccrpamﬁon is affixed shall be szgned ont behalf of the Corparaton b¥ stich person or persons

as the Board may from fime to Hime dammte, aad shall be attested by the Qacreta:y or sn
Assistant Secrcfmy ' ~ .- SRR e

(c} A‘{i other contracts, deeds and instruments shall be signed on bﬂhaifof

' the Coxporatmn by such person or persons as the Board m&y from time fo time deszgnatc il
77 62 Seal The corpotate seal shall have insoribed thereon the name of the

J WUSER SRIMDIEANYEZC BYL . C o 1B



Corporation, the year of its organization,

6.3. Fiscal Year, The fiscal year of the Corparation shall be fom July 1o

Jume 30,

Axticle VI -
' SHARE CERTT.EICA’IES

?,1; : Ccmﬁcatcs Cemﬁcates C}f chares in ﬁ:e Corporation shall bé in snch
form as sh,aﬁ be appmved by the shareheidcrs. They shaﬁ be signed bg the President and

Tmm, and sealed with ﬂlﬁ seal of tha Corporation; and the name of the enfity qu':n_g thg

shares represented by each cartiﬁc_a'te, the number of shares and the date a‘f issnance shall be

entered in approp;riate books or IE«:GOIE‘L' AEI Cemﬁcates exchanged and retuned fo the

' Gorporation shall be marked "Cancelled™, with the dafs of cancellafion by the Presidont, and

the Treasurer, and shall be fEled #r;zozzg the éorpora%é‘mds of the Co1porzé§§m

732. Lot Qtalcg and Destooyed Corificntis T tho a0 of ot stolem or .
destrayed cerfificates, new cerfificates may be xssued to takee the place thereof upon receipt by

the Carporation of such bond cf mdcmmtv as shall be, pr%cnbe:d by the shareholders, but the

' giving of & bond of mdammiy may be waived by the shareholders.

.Azﬁcie Vit

. INTERESTED DIRECTORS

IAUSER SRMIREGINYEZCBYL o . : 1%



- 3,1;. Untess otherwise provzd&d by W, o S85tAd or other § ‘transac:fl o A

bctween the Corporatzon and any other cmporatton ﬂrm, assoczaﬂon or othcr entity (mciu@g

any State instrumentality) i in whmh ane or more of the Corpcraﬁon s Directors, Director

designees or officers ars directors or.officers or have a sub fal infterest ; i smeh

GQE'POfaﬁOﬂ, firm assooiation or other enfify, shall be elthsr void or vczdabie for this reasoni T Y-

3 (-l Y

' ” ot e amy pedin of inswm
alcglg or by reason that any sueh Directar, .Dlrectm‘ dwgnee—ez ‘SfficEr I8 pASERT A th T -
meehng of the Board, or of any Camm:ettec thereaf, which approves such copfract or

Uansacﬁon or that his, her or their votes are. ccszad fur such purpose;

H e .- e s i
PR e . o o ;
*
~

A ifthe materia]l facts zs to cach such Director’s] Director desfgnee’s or e
officer’s interest in such caﬂtract or transactmn and as o any. sm:h
" common dzractcrship, aﬁccrsh:p ﬁnancle inferest or aﬁhatfo'n ae” I

- ‘ dzscioscd in. good faith or k:zcwn nown to the Dirsctorg (or thelr respective .

.deszgnees} and the- Dmftcrs (cr their rcspacﬁve dmgnees) approve such
contract or t:ansacﬁcn by & vote sufficient for'such purpose withom 75 G5 “f" -
.ccummg the vote ef such nztcrested Dzrector or'DLrector desighg, or 1f B LB
* the votes of the c&smierested Dzrectors {or their respective dcslgnees} are

insufficient to constitute an act of the Board, by unanimous'vote of the 7T T

. disinferested Dxrec:ters; or

B. Ifthe maferial fhacts as to such Directar’s, Director des@ghecis or

e em peme v

 officer’s. interest.in-such contract or framsaction and as'to any such

Jmmm.cxn . o 20



‘:}

comemon directarship, officership, financial inferest of aﬁﬁation are

di’sctosad in good faith or known to. the shareholders, angd Such contract

Or transaction is a.pproved by the shareholders

Comsmon, interested ar a.‘.c"z‘zha:ed Dzrectors or Dxrectcrr deszvnees, may bc counted in

deterzmmng the presence of g quomm ata ms,tzng of ths Board or Committes thereof which

authorizes such toniract or tantactiog,

Arficle TY
NOTICES

8.1 Wbﬁne?r:r, vnder the provzszons of fhese Byiaws [otice s rf:qmred to

bc given to any I}Jrcctor or. sharcholdaz such notice shaII be glvcn in wrifing (@ i in person or

(b} by mail, by depasztmg the same in the Unfted: ‘States mail, pastage prepaid, adciressed to

. such Drrector or shareholder at such addrcss 85 appears on the records of the Corpo,raﬁan, and

such notice shall be deemed 4o ba gwen on the day itis sp mailed.

" Arficls X
STATUTES

10.1...BCL and UDC Act, This Corporatxmz 15 organized by UDC under and
pursuant to the New York State Urban DﬁVs}opment Act of 1968 ax amended and the

Busmass Corporation Law of the State of New York. Al "u.nctwns of thxs Corparanon are

subject to the prcw.mans of such Iaws aﬂd such other rales, geg&latzons, policies, procadur&s

JSER SRMINEZ N YEZ By I . » : Zl
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CERTIFICATE
 OF
INCORPORATION



| ,Féﬁﬁ%Q'Séé}Gé—ff@

f}.w-’:r"m. a2 L O A

cmmmommwm ST ey g :
. OF THE ‘ : N
cmcma OF INCORPORATION
' OF :

NEW YORK Eﬁ@OWERM@?’E‘ ZONE CORPGRATEOH

—
N R

W ... Bnder Secaasn 805 of the Business Cﬁfp”e’fzﬁéﬂmxﬂ Fzquorms ot 2 et of

P T
¢ TR AT SR teptereasee o b e R
B N 7 e R

‘I‘hz unders:gnai, bemg fhe person who incorporated Naw York Empﬁwemleni Zone

Corporation (the “_Corpar&ﬁon”), does bereby cerﬁy and set forth:

(1} 'Iha.zzfame of the Corporation s New Y&rk-ﬁnﬁowe:rmcnt Zong Co'rporaﬁpn:‘_,,

B et T - 5 .
s 1ad e et

2y The oa“tzﬁcaie of mc:azpcra‘nﬂn of the Corpnraﬁcm was filed by the Department - ../ .-

‘cfStaieantbﬁistdaysfMarchw% . ' L SN - h._.::

t
i
A

TLedT oI Ll

3 The ngporanon has 5o ahareholde:s of racord, no sa*txscrfnezs for shares whose

subscriptions have been accepted ami no d.mctos:s et

' (4)  Paragreph (8) of the Corpuraﬁnn 8 ccrtzﬁcate of mcorporaﬁou Whmh sets forth
the: shareholder vofing rcmnremcnts for dissolotion is zmended to rcad as fuﬁcws .
"”’“(8“}” * Dissolution. myhe ét%éhonzed‘ - by the v&tc 8f & majér‘rw’ of all df
the outstandmg shares entitied to vote ﬁzcreon following t'tze earlier 1 occur of

( y the ﬁrst anniversary of da~cif:szgnatmn for the cheral ‘Empowerment Zone

1



r L4

- -

focated in the City of New York or (b December 31, 2005,

&) Paragraph (9) of the Ccsrporancsn s certificafe of § mwrporanon which sets forth
‘ ﬁluctmn of c}ﬁ"icﬁrs by the Ccrpcrraﬁun shareholders is amcndad to reaé as follows:
{9} The Cozporaﬁon 5 aﬁcers -§hall be elected and may be
rsmoved only by fhe Vot of not less fhan tWO—ihmis cf *LE fhe

_ culsknding shares entifed to vote th_::reoa.

{6} ’E‘he foHOng paragraphs are added to ﬂzc Csrpsratzcm s certificates of

' mcorpargtmﬁ_ e

(1) The cirr:ectcrs of the Cmporatmz hall br: eiected by the
“Vote of Bot Jess than two-thuﬁs of afl of fheoutstandmg shares antlﬂcd to

vote thereon.

(12) ‘f‘hc directors maybe @mmm;v for camse by the vote '
of not less than mfo—tbirds of [l of the Gﬂmstandmg sharcs entitled 1o vote |
thereon, pmsadegi hmczez that if 2 shareholder requests the removal of
the respecm?c d.m:ctar dcslvnatad by such share;hcidcr under the MOU,

| - such director 'may be removed without caxzsa, argd’ ;zmmdad frther, that

i the elected official or Enﬁty that desipmated a director pursaant to the -

'l — . ..TA (,/N%r
- 2

3
e 72

. f‘\.
‘ bl
e *
\\i'. o
e Hr s

PRSI L WL R P demae e



wr e |
Vere s

@

- ¢ -

MOU reqmsts the removal of the dxactor dﬁs:tgmied by sachelected —
official or enf:sty then such director may be m&v&d Wnimm‘. CRUSE.

o

(ES} Amendment of the C{}zpc;ratmn 8 Bylaws sh&li required fp s

-,éeﬁ

k3
b

UL
{—l

bia,
s .
ar

h
g-h

Sow

E:tevnteofmtlﬁ:ss thantwo—ﬁurds of eIt ofthe mmdmgshzrﬁs

- enﬁﬂedtavo@merecn, . o T .

-

(14) Tﬁsqummqmmmmmfmanyammmavofe

.'sfthssharehaidezs shall be alishares ezztxﬁed vstethc:eoz, except

‘¢hat for é;ssekﬂtmn of the Carpo:amn by & majorkty of all .atztstmdjazg.

shares entitied fo vote thereon as prcwded i paragraph (8} of the

Jo

cetﬁﬁcaie of mc:cn:parr:nﬁmm1 a magonty of all ouistmémg sha:as emﬁad

C e

. o vote ﬁlereon shaﬁ ccmsumie 3 quortm for votmg on such acﬁcn

H

(28

(15} Bach director may from time s time, i accordance with

‘the Corpordtion’s Byiaws name & designes who shaﬁ act fn such

dzrectcr’s stead at gny mectmg of cizrectors

This amepdment to the c&;ﬁﬁc&t& of incorporation of the New York

Bmpowement Zone Carpnratm 5 pr&eemed by the Corporation’s sole incorporator who has

certified herem that the Cm:paraﬁon has no shareholders of rf:ccré, 1o subscribers for shares

whoss subscnpttons have been accapted and no directors,

’?;

", n:l!.



L3 ~ “ * -

mmswmmy mmmmexwmmwmwmm
arﬁmsthefor&gomgasb:ueuuderthepem}ﬁes sfper_;ury thm%d&ycf.’fuue 1995 .

Side d Mot /@W

Richard Mamie] Dorado, Semior Conmes] y
New York State Urban Developmsnt Corporation dfb/a

Empire State Development Carpo:a&on

633 Third Avenme

New York, New York 10017

e
0d .
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(1) - The fame of thc carpcrmca & thc NEW YGRK EMPOWERMENT 7 zong” -

CC?RPGRA’I‘EGNthz(“Carpamhan‘} e

— -

-
-t

e 2y ‘I}m Corpomttcn s to bc a subsxdiary cxf the Ncw Ycrk Stata Urban chiopmmt - Y
- ‘“E.Tporam ("Unc“}" 'a; m&o mwm Seats aﬁammxcpmm:
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(b}‘mcm fands dcmgmted ﬁzrfha sazct Fademl Empowczmcnt ch:, mciae&ng :

< thc Federal govmmmt, thc State af'Ncw York, mchxcﬁngFedcrzi Social Scmcu B!ock Grant ﬁmds
' mdmc&tycmvaoiandto&S&umctboscﬁzndsfohmpcctto the said Fedal 5 Empmmzm
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