" 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:

Eric Gertler, ESD, Chairperson

Vicki Been, 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:

Eric Gertler, President

Vicki Been, Treasurer

Marion Phillips, Ill, 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
Article

SHAREHGLDERS

L Ll Shaselildes” 5 spcifit i e Cortfiate of Icorporaion, of New

‘ Yo:k Bmpcwa:mant Zone Corporaﬁan ("Corparaﬁon“)} the aggregate somber of capital sharcs |

_ which the Co:poratmn shall have auﬂiorzty to issue is ong huncizad {1&0} shares of” Ccmmcn

: Stock, of oge oiass onty, with a par valoe of one cent ($0 o1} per sham Such shares shall be
issued to .the parties and in the amounts set forth below:

Nsw Yeﬁg State Urban Dwfﬁopmcnt

— , Corpc}raﬁml ("’UDC”) d/b/a Bmpire State - ' . -
b 1, _ Development Corporation ("ESDCT) 51 shares
R . o
_ The Cify of New York (fhs “City”) 49 shares

12 No assigoment ot transfer of shares i he Corporation shall be effective

wrthout the consent of all other Shﬁ:&hﬁldcts except fhat ESDC mey, aasae or tmesfar ity
sharcs to the State of New York or any agency, dcpafment, anﬂmnty, division or pubhc

benefit corporation thereof and the City may tcansfer its shares to- any agency, depaﬁment or-

division thercsf

1.3 Meetings-of Sharcholders.

(8) Al ‘maeﬁﬁgs of the shareholders of the Corporation shall be held at
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- shall be given the: sf—zarahoiéats by the S"*retar} or t'&e snamhx}Idcr

'atany ﬁmeatﬁzarsqmstmmﬁngafanyshasehaldcr Suck*eqaestskaﬂstateﬁlepﬁrpcse
% T —

such place within the City of Ncw Yark as the sharaholdﬁrs may desighate, Thf: piace at

-which any meeting iz o be held shaﬂ be speal..icd in ﬂ:e nmtzc.e of such meatmg

(b} . The anmal mesting of the sharehaidezs for the - purpose of &Iectmg
Dzrec.tar* and transactmg any other business as may be proper shall be heid either (i) at- 10 0&
AM on the third Tuesday in April, unless sach dyisa Tegal holidzy, tn whick event the

‘ m&&ﬁng shall be held of the same ‘éme on thf:. rext basi&e:ss a8y, or (i) at sach other me and

éar_a, nof. more than thll‘teeﬁ_ months after ths last pm&dmg annual m&r—:m,g, a8 the Board of °
Directors sﬁaﬂ deszgnatc | |

-

L@

St aczal mﬁefmgs of the Shﬁfﬂ}ﬁiéﬂrs of the Cazpcraizcm may be called

SR e,

0r purposes of tbe pmuose& mésiing,

Noteca of Mcelngs. Wntten mofice, cf each mestmg of sharehoiders

requesting such meeting,
not iess than ten *2 or mare than ffty days befo:e the meetmg Such nofzcc shall set forth the

place, date and hour of the meeting, and, In the ca.;e of a spccia['meeting; the purpose or
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czihcr before or after the meeting, The aﬁanﬁaﬂca of a sha:thoider at 2 meefing of the

sh.reimlders without protestxng prior to the conclnsion of the maﬁtm,, g the latk of notice of

stich meeting, shall constifige 5 Wawe:r of nofice of such meﬁtmg,

1.5, Votmg by Shareholders. At each and every mcefmg of the
..ha.rcl}aldﬂrs, every shareholder shaﬂ be entitled to vota in person, Evsry skarehc}der of

record shall be extifled o one vots for every share standmg in ifs name cm the record of
sharehoidars‘ o

-

L&, Actzcm Withort & Meeting, W}zencvm: under the New York- Bmsmess
Carparauon Law sharchﬁlders are feﬁ[uzred or p&mnﬁcd to f:aka m action by vcte sach

) actmn may be taken without a mc&tmg if 2 consent In wrifing, setting fazﬂz ths ecfion so

taken, shall be SLgnerI by the holders of all sutsfmdmg shares enfitled fo vote fhere&m

Articie I

BOARD OF DIRECI’ ORS:

2L Powers The btzsmess af ﬁle Corpurafma shsll be mansaged by its Board
.of Directors and the Bodrd may exercise alf such powers of the Carparatmn znd do all such
lawful acts and things as are zot by the laws of the.State of New York, by the Certificate of

Incorparatzqn or by ﬂzﬁse B yiaws provided fo be cxarczsed or done by the shareholders,

2.2.7 Niwibér and Qualificafiors of Directors,

MBER S A N Y EZC v
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{2 Th& Board of Direstcrs (the Board“} W}}ich shall at gll fimes consist of

(@) six mcmbers and (if} one ex-officic mmbar. The Cx-ﬁ'f:ﬁc‘ic member shall not be eligible

&

to vots on any matter and will have no vefmg powers whatsosver, '{ﬁe mcmbers af »tbs

Board of Directors to be nominated and elected by the ﬁcrpm:aﬁan s shaxﬁlm}éats shall be

: desxﬂ'naz.ed in accordance with the MOU (as hereinafier daﬁned), as fallows: ons by ESDC
- (the “ESDC Dxrectcr} ane by the City, acfing throngh the Cﬁy’s I}Bg@gM&gm:ﬁmhmm

Development and P%smh ather n ;spresenmhve as shall hu designated by ﬂz.g Cﬁy’s
Mayo; pursuant fo a written notice to the Corposation (the “City Dlr&@taf’} one by ﬁze United -

States Congresszonal Rspresemaﬁve for t&s 1564 Congressionat Dlsmac'ftha “ISﬁz Distriet

- Director™); one By the Upper Manhzttan Bmpowezmﬁni Zone Develapmanﬁ Cexporaﬁ&n {(the
" “UMBZDC Direoctor™); one by the Umtad Staes Ccngrwsmnal Rzpmenme fer the 16

Ccmgrassmnal District (the “16th I}zstm:t Dmtar”), ose by The Bronx Borongh ?reszdent

(the “BBP Dxrector”}, and the ex -oﬁicm member by the United Stfes Deparmzcni of

. Hcﬁsmg and Urbau Development (ths “HUD Dzre:ctcrr”} Each D:mctor may fom fime to

time, in accorciance with these Bylaws, name a &eszgnee who shaﬂ act in sm:h Director’s stead

at any masﬁrzg of Dxmctors AS used in these Bylam “MOU™ shall mean that ceztam

_ Opel‘ﬁﬁﬁg Prmczpies Memcranézm of U&derstancif:&g dated as of Janmaty 19, 1996 among ﬂzﬁ

City, the Staic of New York, the Um'seé Btates Congrcssxona. Rapreseufamfas for fhe 15th and,
16th Cong}:essmnai Districts, The anx Borongh President and cthers with respeot to the

Federal Bmpewcrmcnt mec m the City of New York

7 (b) 7 Bach Director skall be at least fs:venty-ome years of age and shall serve

JAUSERSWR bt »m-méci:m,. o . ) ' 4



for a ierﬁ; of | year, and until s or her successor hes besn ;Iecfad and hes gualified, Bach

Director shail annually prc}vzr}e the Corpomafion”s secretary with 2 statsmcai signed b}r the

——— e
'_____—__’___.

Dzrector s&ttmg forth the, I}ztccior s remdancc addregs,

- Chair and Vzce Chau: of Lhe Board. Tha Chair and Vzce Cha.rr of the

Board smaﬂ jcmtfy preside Bt all mestings of the Boaré and shall e:acﬁ have stch other powers

and pe:rfonn stich Gther dT.ltlﬁS as may be prescribed from tn:ae to time by the Board. The

" Chair shall altcmate bethen the ESDC Drrectcr and the Czty Direstor as follows:

Formation of the Board thraugh and
inclnding December 31 1997

January 1, 1698 throngh and ncluing
December 3L, 1999 -

Jamary l 2500 ﬂzm&ghamimclndmg .

Decambcr 31, 2007

Jaruary 1, 2602 ﬂm}ugh and mciudmg '

Decambar 31, 2003

Femuary 1, 2004 theovgh and fnchuding

December 31 2004

—

City Director

City Dﬁactcr

“BSDC Director

City Director

'I'hc*aaﬁer as apreed. to by the sharehoidars The City Director or ﬂze; ESDC Dzrcctor as ﬂ1e

case may bc, whexn not holding the position of Chair shalf be-the Vme Chan: of the Board

dfuzmw fhe pcnod from formanon of the Board ’zhmu,,h and mcludmg Deccmbcr 31 2004

H

2.4, Ramava} of Directors. Any Directar may be rcmovad at any time, for

cause, by vote of the shareholders, provided, hcwcvcr that ifa sharehalc%er requests remcvai

of the respective Director dcmgnated by such sharehol Ider

3 \USS{S\RMDWQBYL

under the MOU such Dircctor may

w



eﬁ:‘&cﬁv& upun the date of receipt thereaf by thr: Sﬁcr&taq: or upon an 5ﬂ:ec11v‘= daie sPecxﬁ@

be remcved wi&;auf catise, and, provided 'ﬁzrt{w: that if tha elected ofﬁcxal or anttty that

) demgnate:d 2 director pursuant to the MOU requests Jze remavat of the: director so cicszgnated
,' by such electeq officiat or mﬁty, then such director may be,removed without canse: Any

" individual serving as a Director by virtne of his or her holding effical posifions a:t ESDC or

the City, shall be au‘:omatzcaﬂy removed B a Ditectar cf the Carpnratmzz rzpau hig or her .

T

.. s o5 IL“‘J.E?F?—..EV Far, SRk

reszgaatmn or removal from such official posifion,

i
H.
o

e

25, Resxgg_agens Rf:signztmas czf Dzre:cm must be n wntmg ané shall be

ﬁzeram, W%:mha%r date ig latep,

© 26 V&canczes. Any Vaczmsy in the Board cansed by fhe dea&, reszgnaﬁon

or remcval cf a Director shall be filled wnth an mximdual designated by the same person or
entity that deszgna’ced (’m accordmnee with | the MOU refarred 1o 3 in Secﬁon 22 of these
Bylaws} the Dlrcctozr who created the vacancy - B

2.7. &eﬁ;mmm

- RAITIEN LR

A,

&) “The ﬁrst meeting of the Board after ﬁ:e annual meetmg of the

shareholders may bz held erf:he:r lmmematﬁiy afler said meetmg of the sharehoid&rs aud at tha

i place where zt was hc}d., or at snch othar time and place ag shaﬁ be éetamme:d by the Board

prior to the anmnal meatrng ar by the consent in watmg of all the Diractors

TSERSRMOEZVYEZONYL ) A ' ‘
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(&) Rt:gular mesfings of the Board may be hr:iég except as may be Gﬁzmqse
provided by law, wﬂhout notice tc the Boa:d, at such time and place as si:iali ﬁ'em fime to

time be dctarmmed by the Bc}ard.

) SPUC'riEl meetings of the Board ey ‘be called at any time | z}y fhe
Sccret&ry at the request in writing of the Chair or Vice Chair. Sych :eqnast shall state the

p&:rpcse or gmp&ses of the proposed meshng Such meeﬁngs may bé held af any place within
the City of New York

~

2.8, Notice of Mesfings, Notice of each meetmg, sp&cré}mg the ﬁme and
piaca thereof, shall be given by ﬂze Sam:et&y by cansing the same t& be deliversd - fo each

| o, Dzrectar at lcast ﬁve days before the macinzg or matted fo each D:Iectcn: Et least ssven days

.,bafcre the > meeting, Any nofice for a speaal mE:Eimg must stafs fhe pm:pcse or purposes of

‘the proposed meatmg. No ncﬁca of any mesting need be gnrcn to any Dmctor who aﬁcn&s

: the meetmg Wxtbout pmtcshng prier to or af m commencament, the lack of notice to kim or

her, or Who files a written »eiver.of notise thereof with the»Secreta:y;czﬁzer before or after

the meeti ng.

2.8,  Quorum of Dzrector » As specified in the Cerﬁﬁca%e of mco:pcraﬁon,

tne pmpcrtzon of Dzrsctcrs that shaﬂ constifufs & qucmm for the frans&cﬁoa Gf b&smass shall

be all membcrs {or designees of such members) of the Board of Dzrect(}rs ehgib[e to vote,

"7 exrept that

| USERSWMDGZWYRZODYL 7



: | o Pmmwmt Zone locatod in the Borough of Manhattan in the City of
New York, th‘., ESDC D'Irbctar, the City Dxr&ctar the 15th District
Direator and the UMEZDC Director, or fhﬁ”’ respecﬁva d&stgnﬁes, shall
constitue a quorem for ths transaction cxf such business and ﬁi&"oﬁzer seBnduREn o
- Dirctars shall be sequired for a quann, férEéa traaé‘écg oh ot sty e

businm;anﬁ ) . _v . . -_'.. AR _. N . -

() | Wzﬂz resgsct o bus.rms pcrtammg solcly in the p‘arizon of the
' Empowerment Zons Eoc&mc{ In the Bofongh of The Bromx in the Clty of .
“New Ycrk, 14 ESDC Dizect, the City Ditantin, e T Distrlef’ T 7

' ) ' ' - Dzrectar and ﬂze BBP Dzractar or fhezr resnechva% é&a shat] —="
U‘ - _ ccnSﬁtute a quonm for the ‘tmnsacﬁon of such busm&ss and no ofner
D:rectors ShaII be teqmre& £or 2 quornm for ﬂza t:ansacﬁan of snch o
In the absence ofa qnomm at any dley s&aeduifzd or cilfly cchd meetmg, a m@;onﬁr of the SRR
Directors, or their respective designees, present &nd ehgible 1o vote may aciJ oumn the m&atmg,
until 2 duorim ig present, at Wthh time any btzsmess may be trazzsacteé whzch might havé
' b&&n ‘transacted af thc meefing as ongmaﬂy sched:ﬂaci.
2.10. Vofing,
3
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(a)

As speczﬁed in the Ccrtzficatt: of Incorporﬁon, the a.ﬁrmnatzve vote of

' aH the Dxrcc*‘ars clzg.ble to vote, or-their rcspccfzv«e daszgnef:s sbaH be necessary for the

T transachcm of business | excegf that:

@

- (i)

(b}

I WSERSMINT N Y 0 B YL

véith respect ;to business pertaining sclely fo the .paf&en. of the
Empowerment Zane located in the Borough of Ia@nhzttan in the C‘ity ef
New Yark, the aﬁmﬁ\fa vote uf the ESDC Direcior, the City
Dlrectcr, the I5th stfnct Dzzcctczr and the UMBZDC Director, or thejr
r@;pecﬁve desxguees shaE be required for the transacfion of snch
busmess ané o c;ﬂ::cr Dmrs shall be required for the transaction of

such busmess ami o cthez Dm&ctors shall have & voie on sach fbtzsmess; -

and

with respect fo busmsss pﬂrt«zmmg soleiy to the p&rﬁc;n of fhé
Empowemm Zone located fn the Borongh of The Bronx in the City af '
New York, the affirmative vete-of the ESDC Dlrcctor the City

-Director, the 16th District Director and the BBP Director, or their
respective dcszgnvcs. shali be required for the transaction of such

business and no other Directors shall havs a vot& 0:1 such businesg,

The HUD Dzrcctor shall not have a vole on any matter and ST}aIE haVa

no votmg power whatsosver.



- hear each other, and- psrﬁcxpatmn na msa'mag by such means chall conititate. precy

, Sagvrs

- . tn : r *.'.-_r _-_—;_:k_t,-ig-\. u‘t;
AL Meetmg b}g Csnrcrcnce Tefaahona Ons or more mambcrs of the Bc -

commumications cqmpmf:nf; by means of whmh aﬂ persons parhczpamg in the meefmb can

_3; A

pcrson at such meatu}g, In any such ca case the mmt.tes csf the mééng Sl g

BT -:é-,-_ nF:.-nC» '.-exﬁ»21~ 3 o ..)'-_'

e e

Eatmadt £ ne h,.-
trate:whzch R I B

mc‘:mbe:rs of the Board or of such commities, ar membcr dﬁszgne&s, izarﬁcxpmd in the -

meetmg by such means.

.« .

-~

e 57

S 212, Comnensaﬁan of D:rectom ‘No Dx_rcctor of ﬂle Corpomﬁcn, aaxi L no

designes of 2 Dlrectcr shaH re:cexve, dznecttg o mzﬁzecﬂy, any s&!&r_sr, ccmpensa&cm or .

emolu:mznt from the Corporaimn, exoq:t 88 prcmdad by ﬂle BBard. Senr

s

Ty l:"
- P

. 2.13. Director D@Q_ isnees, Each Dlmctcr of the’ Carpcraﬁon may;nﬁi.‘;_r;n ﬁm&

-3,

Ll . B3, - et

o fime by piior writtens hofice dairvered to the’ Secremry of the’ Cmparatmn, designate an

zndz'ndual of at Jeast rwcniy-onc ycars of age as such Dlrector 5 deszgnae, and sach dcsxgnec '

may act in such Director” s stoad af any macimg of, Dxrectors Such m}ttce shaiz {‘ } state the

Yo

name and: residence &ddz:ess of such designes, (h) ccnﬁrm that the designes is at feast twenty-

.one years of age and (m) be signed. by the Diréctor in whoss stcad snch deszgm:e will act,

Stech destpnation shall be valid vntif the c&rher of the termination of such Dmotar s ferm by

death, remgnaﬁon, expnaﬁon or removal or the rccexpt by the Cozpcratmn s Se

J \tmmsm-l.'mzwzcaﬂ.

cretary of

 wriften notzce signed by such Director, revokmg the designation. The Corp(}ram}n s

10



"Secretary shall provide each of tbe Csrporalxon s sharcholdem and the General Counse] af -

ESDC W‘th a capy of each such deszgn&ﬁon and revocation. In the event that action required
N

ar pﬁrmttcd to be taka:n by the board or mny ccmmf‘ctee thezeof is taken at meeting of
e TE T

i

: Dzrf:ctc:rs in whmh any daszbncc partzc;pa es, snch action shajl reqame the consent in anzng
T e e m“‘“‘—w——w
of the Dn:ectors enﬁtied to vote therean fo the acioptisn of & resolution awthorizing t}:ze actmn

-‘...-_... -

P e s e e,
-_..._...‘.. A g e on s o . e

“The x:esoiutwn and written congents thereto by the members of the Board or osn'm‘zittee shall -

—cy e

Y ek ety . e e P

N e e g SR e

" ba ﬁied Wlﬂl tha zzmmtes Wﬂ of the bgard or commltt.ae
Arficle 1Y S~
COI\MT‘IEES ’
N 3.1; Cam:ﬁees ’f_‘hn D::mrs gy esizbhsb, by vote, commttees andmay ‘

7 delcgatc: such powers, and &uhes tc thcm s the Dn'ectors may deam advisable,

3
LI

w

3.2 Ccrmmrttee M&mbers Each Committes shali be compesed of ot least

three or more Directors,

Articlt? IV‘

OFFICPRS

4.1.  EBlection. Thﬁ Officers of the Cmp&ratmn shall be: the Prcszde:rfi, whx}

shall bc whomevcr is the Chafr of the Ccrperaﬁun s Board of Directors; g Treasurer, who
shall be thmevcr is thc Vice Chair of the Cc-psratmn s Board of Directors; and » Secreta.ry

The Coxporatmn s sha:ehcidars shaﬂ elcct all officers. Tke Ccrpozatzcra s Sh&rﬁhalﬁers may

-t
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U, -

RSB M7 o ftae e s

&§6c£ such ofher oﬁ"zcvrs nav:ng such powers and du{zeg as Eppmvcd b} the Bon i Two LY ‘_N Z

or
mare offices, except those of Presxd&rn; TreaSLrer and Secrata:v may be held by ﬁm sampe

person.

Wy nra,

- -?‘4.2 . Term and Removal, The term of the President shall be "é'dn?;ﬁzr—fscﬁf;{f{th B ot Bome i

h‘-\- e - T ot ﬁ, K 2

the term of the Chair of the Board of Dnactors and et ot  tho ! Treastiver shall be” a,’” =

PN
s hges s T
~23E R§E v

conenrrent mth the term of the Vma Chauz Unlfss he or dis resigns, dxes or is rcmcveci

prior thereto each efc‘zcer of the Corporafion, oﬁzer ﬂzm the Prosident and ﬁ:s 'I‘rcasm:er shatt

ha»ld aﬁcs mmi hls or hﬂr suceessor Has been chosen and has qtmhﬁe.d: Any person elected

by the Sh&&hﬂid&rs cﬂzer than ﬂie Prcsxdcrzt or the Tressurer, may be removed af any tmzé =

with or mﬂzeut cause, and gl vaca:mes (bawcver anmg} may he flled it &uy fzme, in aar:h e
case by ‘the aﬁzmztzve vate ofthg sharehoidars. T J. B e b

43." Prcmdent Tbe Prcsxdzn‘c shall see that al] srders and rescluﬁans of the™ T ” T
Board are carried into &Efcct. Thc chmdczzt shaH have ; such other powars and perform sach

other duizes as may bs presgeribed from fime to time by the Board. -

SR T N )

ot

44, ‘Vice Presidents, 'Each Vice President, if one or more are elected by the

sharchoiders shall have such powers and perform such dnties ; as may be presorzbed from time

ta ttm“ by the Baard

B i VDN

. 45, r\,@-_z “The Secretary shaﬁ attcnd ail sessxons of tﬁe Board and al]

‘:xmmmm.sw ‘ . o - 12



meeimgs of the shareholders and record &H votes and the minutes cf el pmcwmgs mna bcmk
" to bekept for that purpose, The Sacretary shall perform fike d{.hcs for the stanétag
commsttces whcn required. The Secratary shall pive, or cange 6 be given, nofies” ofall -
_meet;ngs of the sharehold&xs and of the Bosrd when notice is reqmreé by these Bylaws, The

Secretary shaﬁ have custody of the seal of the Carporation, and when atrﬂmmcd by tbe

Board or W 'hcn a&y msimmen’c requmg the corporate seal fo be ‘affized shall first have been

4.6. Asszgtaﬂt Sﬁcretanes. Buch As&stmt Secretary, if ops or mcxre are .

siected by the shareholders,. may be vested 'wzt?z all ﬁ:Le powers and Euthenzed, in ﬂm ahsence
or dzsabﬂzty Df i‘he Ser:retary pie} perform ail the duties of the Secreiary Bach. ASSisfm):f

- Seer etary shall perfozm such other dutiss as ma}r be prescub&d from | tune fo 'fIDIE. by the
Board, ' '

47, - Treasurer, 'f'he Treasurer shall bc the chzaf financial oﬁce: of Fthe

Corporation, shall ensure that full and acourate accounts of recezptt and disbrsements are
kepz m books balc»ngmg to the Corparai;ozg and shall ensore the deposit all moneys and cﬁ:er
~ valuable effects In the name and to the cretixt of the Corpuraizoa in sm;h deposxtanes as may.
be d»’.ﬁgnatcd by tbc Board. The Treasurer shaIZ disburse the funds of the C wrporanorz i

accordance Wwith the instroctions of fhe Board and applicable Iaw and agresments, f&kmg

31 S&”-'.R&!il‘ﬁ)\ii/:".‘?‘&’HEC BYL . 13



{

.‘arcpex vouchers for such dmbu:scmmﬁs and shan atrange for the de:hve:ry to the Baalid af. t‘:ie"% it
regular Iheetings of the Board or whcncvcr the Boar& may reqmre it, &n acoount of all hig or
her ﬁ‘ansacﬁons as Treasurer and of the francial condition of the Corpcrahon. The 'I‘reasurer

‘ shatl have such other powers ané perform such other duﬁzcs as may be prcscnb.zf rom fime

’ i i #? -y reos sarismeet ) 2 0TI
1o mnamee Buard - . - Moo, ek ’"7 M per

-time by the Roard, _ ' - ' e

45.  Compensation ef Officer, No offioer of the Corporation il reojve, T U L

i’rrecﬂy ar mdzrecﬁy, any salary, compensaﬁon or amolumerzt Tom the Corpcrahcn, exeept as

PIGYlded by the Board.,
- Article "if ' AR SN
INDEMNIFICATION QF DIRBCTORS. OFFICERS AND EMPLOYBE’S *“

5 (a) General Scops of Ind.em_mﬁc,ﬁon The provzsmns of i Asficle 0 e s

A far indemmification shall be in addﬁmn to anei shaﬂ not ‘*up'plazzt any mdemmncatmn by the
State of New York heretofc;re or hereafter cnnferred upon any Dzrcctczr, Director dcsxgnee
officer of empioyea by = statute, by Sections 17, 18 and 19 of the Public Ofﬁaers Law, or

otherwise, This Artxcle is to. bc constmec{ beerzi y in favar of each Birector, Director

designee, ofﬁccr and smpioyec of the Corporatzcm to the f&ﬂiest extent psrrmtted by an and

Immﬁu{mwny o . B ., 14



any ambzguity, uncertamty or rcasonable doubt as ta facts, mtcrprctaucn or h:gai canchismns

ERNY s PR Y-
H

sl*aLE be resolved In favor of such Dxrectcr Director daszgnce officer or employee The
- provisions of this Article shall i inure only o the Dxrccturs, Direcfor ciesgnecs, oﬁcerg or
cmﬁ%x}yaés of ihe C&tpsration or of its subsidiaries, and fo thaxr estates, shall not cniarg& ar .
dmumsh the rzgh'fs of any other parf.y, and shalt not i lmpaxr, hmit or modify the nghts and
ohHgations of any msurer under any policy of 1 msurance
. (5) * Indemnity. o_f:éﬁr fhen a5 prosided in Section 5.4 of these Bylaws, the
'Cc}rporaﬁon shai-l fo the fuﬂast axtent pomitted by law save harmless E:é.d mdzm.mﬁr auy
psrsca (ér his or her eéfaie} whn éﬁzﬂ have served as a Director, D&rec%cr ciamgne:e:, officer or”
ampiayc“ of the Cozpcra‘ezcn or of a- sabsxdmry of the Curporatzon agamnst financial If}ss or:
rcascnabie htzgab.on expense zncmed in camzscfzcn th any claim, demand, swt, actzcm ar
J , proceedmgs, whather cmﬂ or criminal, or the defonse thercnf and ansmg out of (a} any
* transaction q_f the Corporation or of & Sﬁb&ldlﬁl}‘: of the Corporation, or (b}aszy g:ct or fatle .
. fo act by any-s&ch D&wtcr, D;Lrector designsé, ~ofﬁcer'or employee x%?hiic engaged in the

discharge of his ar her duties on behalf of the Corperation or its subsidiares,

5.2. Conditions Precedént and Representation of Persons Inderanified. -

f

Except in & criminal proceeding, the right fo indemnificafion shall be conditioned on (2) the
prompt .delive,ry to the Corporation of a copy of the summons, complaint, process, notice,

demsand Gr pleading comumencing asy such claim, demand, suit, sotfon or Pfﬁmﬁﬂg; (5) a

contemporaneous offer o neme counsel o the Corporation a5 comnsel fo the Directur; Direeor- - ~—-2 v e

J USER SRMDNZWYEZCHYL. ‘ . . £5



e e e el

dcmgm‘:e officep or. er.npioyea in the defense of such ciazm, demand, smt, ac:ﬁcm of T Tees ALy
Droceedmcr .and (c) LhE full cuopsratmn of thc Direstor, Dlrecior dcnzgnec} officer or

employea in thc event the oc%t ig ancegfbd o the makmg of such defense, Thr: Carporatwn e
may, c:zjler by Lts own staff counse] or by outside connse] of itz chnme, aocept the offer and. -

‘assume the represcntaﬁon of any parsau who becomes & party to fh& cla:m, demand, smt, BT @ the asiop

e, _..a.,..,...

action ‘or pruceedmg, exccpt m sﬁnahoas n Wh:ch ® chome af ¢ misaf e égvemed bjf‘f? 5— w0 b “‘5 -

i
.
&

" statute, or (b) the Ccrporatwn s"counsel detﬁﬂmgas that i is mappmpnaic or inadvisable for = o -

suc:h person to be represcnted By courssl chosen by the Corporation: In fhe event the

‘this Article and, to the extent apphcable Art:cia Seven of fie Busmt:ss Cazporaﬁon Lawg® 507 5
pmwcicd, howaver i‘hat the Cozpsratxon asa camiman to such m&emm_ﬁc&ﬁoa by ﬁle State of

W@W York pursuant fo stafute shaﬂ, req;ame appmpnate Eroups of persons fo be reprwented’by te B

ﬂl& same GG{IHSCL s ) ) N Tl ) ‘:::..‘"‘.. ;'"-: :

Toadae: §p
REE IO R

: 53, -Advances of Expenses.
(a) - Dlrcctor Director designee or crfﬁcar who' beccmes a pa.r‘y ﬁo an
action or proccedmg may r&quest that the Corporatmn advancc expsnsas pending the ﬁnﬂ
disposition of such aotu}n or procesding, Such advancemcnt sizaﬁ ‘be made in the manner |

v o e e ——

- delinested by Scc:tmn 723°6f the Business Corpcraﬁon Law

DUSER SRS NN YEZC DYL o 16
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B

- A0y such brcach Gf duty (i) the acts or csmzsszems of the Divector or Director deszgne& wessin -

‘{b) . Reasonahle kngaﬁen aupanscs incurred 5% an ampisyee who beccmcs a -
party o an action or proceedmg may be paid by the Cczparanun from fims to ‘ume pendmg

the fmai disposition of suoh action or p’ac&a&mg without necessity for any auzﬁonzatmn,

: Izndmgs or otbcr acﬁczz E}y the D;rectors prior to the mahng of such ac'ivances prov::icd, .
- howavcr, than suck advancemert shall be made in the mammer delinested by Section 723 of the

. Busmﬁss Corporatmn Law, and thaf the Dzrﬁctors (1) may make z prahm.na:y finding af any

’Dmg prior to the final cilsposmon of sush ac’aon or proceeding that it they appears thar an

empioyce hag claaziy Bot acted il goo& feith, for 4 purpose reasoaabijhbehevcd 0 be . the

: bt:st micrcsrs af the Corporation or Gf its subsidiaries and, in cminal acfions or praccedmgs,

in aéchtzon, fhat the employes cleady had not had reasc:zabl& canse fo Esheva ﬁzaﬁ his or hcr

e

: conduct was lamuL or may seek an szmun n wrifing of Gats.zde: legal comnse! with respect to

. thaf tssue and if such a prefminary finding shaﬁ bemade or & negaﬁva opinion op ﬁzai issne

shaﬂ be gmm, 1o forther 3dvauc¢s mder this paragraph shall be made with respect to
expenses of such employes, and (if) ma.y éatmnme, or provide for ﬂlé'détérmigaﬁoﬁ of the

reantmE blms af E‘L’PEIISES saugbi fo bs sv:h-maed

-

5.4, Dzrectors Liability. No Director of the Corporation, or Dirscfor

.deszgnaa shail be pe“sonaﬁy lizble to the Cotporatmn or zts shareholders for damapes for any

breach of duty as a Dzrcctcr or Director dcmgnce anltss a judgrment or other final |

ad}udwat.zon advcre to thc Directar ay Dv_rf:ctor desionee establishes that in ccmnectmn with

TAUSER SR MIMEZ N YEZC YL y ‘ : ‘ {7,

ir



ul.l.l S0

e I8

bad faith or mvoived mtenuonal misconduct or a knom‘, vmlatmn of Iaw (!i) the Dxrcctor PR L
or Du'ec:tcsr designes pf:rscnaﬂv gamed in fact & ﬁnanczai profit or other advant&trc to which
the Directar or Dzrac*cr dﬂszgncv was ot Ic:gaﬂy entiffed, or {'m} the acts C}f the Director ar

- Director designee violated Sectzon 719 of the Business Gczparaﬁcn Law, ™ "

. - T e e ket g
Ny ~-§, = »-}‘—‘r-\r« T orer wan .
.. == LA .__.;/ . e

b LGN e .
PRI S = S S b etrpind. .
-

: ) Fotng o whan sy mEtmen] e s the .
R i , r‘f"‘,. - AI&CIGVI . RIL Fyennl *»—:.-.:.«.;;___ Fy 84 PRI
CGNDUCT OF BUSINESS _‘ C o T e T
TGl - Powers of Exe:ctzﬁon. . - T .o

(@) . AT checks and other demands far monzy andt notes and other T

mstnmems for ﬂzc paymmt of mcmey shall be signed on behalf of ﬁl& Corporaizsn by mzch

eﬁcer o, officers or by such other persan or persans as the Bazrd may ﬁum tiins 15 trma IS
. s Ao :-'ls;""“ oia Dt e v.-v.;-@»: 2L s

-

() | Al contracks, desds and ofher inssiuonts ok the séal of e
Corpcrra&cn is affixed shall ba szgncd oI behalf of the Corparaﬁon by stzch person or persons’

as the Boad may fzgm time to Hme d&s@ﬁ%ﬁ&, aad shali &s attested by the Qa,zc’cary or s
Assistant Sec:rﬁtazy ' . o B A

{cj A‘I{ other confracts, descis and instroments' shall be signed o behaif of

‘ the Corporatzon by such person or persons as the Board rﬂay fromt timie to time designa’cc

7T 62, Sésl The écz;poia{e”seal shal Eai_fe. mscriﬁéﬁ"ﬂ{i:réqﬁ‘iﬁe name of fhe

S WISER SRMDERNYELC BYL : - o o 1B



Corporation, the yesr of its organization,

6.3. Fisoal Year, The fiscal year of the Corparation shall be fom July 1 o
- June 30,

Astiole VI 5
' SHARBCERHHCATES

';‘, I Ccrt!ﬁcates Cert:ﬁca@: cf shares in thc Carparafmn shall be in such
zorm as shaﬁ be apnmved by tha sharaheiders. They shaIL be signed b;r thc President and
| Trﬁasurcr and sealed with the seal of thc Corpozafion; and the Dame of ﬂlﬁ enfity owning tbf;
shar“s representeci by each ccrhﬁc:—ite the ‘number of shares and the date of issnance’ shall be
entered in appmpnate books ar racord.‘ Aﬂ Caljf:_ﬁcaies exchanged and returned o the
' Corporation shall be marked ;‘Cancellcc_i", with tho date of cancellafion by fhe President, and
~the Treasurer, and shell be filed _épzozig the ézcrpoxété.z;ccrds of the Cozp_orﬂ.it:;n.

72.  Lost. Stglen nd Desrased, &r&m I the case of I stolen or ;

destroyed cerfificates, new cerﬁﬁcates may be :ssucd ta fakee the place thereof upon receipt by ,
the Carporation of such bond ef zndemmtv as shall be, prascnbed by the shareholders, but the

' giving of a bond of .né&mmiy may be waived by the sharehoiders.

A.ﬁicie Vit

. . INTERESTED DIRECTORS

FAUSER SRMIERNYEZCEYL ' o o &
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. 8.1;_ Untess otherwise p:owciad by Iaw/; o SBRE T b other ‘transactxan"*“ s

bcmfcen the Cmporatzon and any other ccrporau.on, ﬁzm, assoczatxcm or cxﬁncz entity Cmciudmg

ﬁﬁ}’ State instrumentality) i in whmh one of more of the Corpm:aﬁon s Diirectors, Ditector

designees or officers arg directors or.officers or kave a sub ciaf riterest i i such

carporation, fimm association or other enfity, shall be m&zer void or vozdabie: mr this remsoti " T T -
. i ’ w by oy “:‘ ::‘3% i:,::,z-,' of inmaw
alone or by reason that any such Dxrector, .Dzrec,tar deslgnﬁ&ez SEFiCEr 18 Dl ‘the :

meetmg of the Board, or of any Comm;ttee thereaf, which approves sich confract or

transacﬁon or that his, her or their votes are cozmied fur smch purpose; - ‘ : e

$E0 0 e ate B Y L
- ) .

~

A Zfﬂza materis] facts as 1o t‘:ach siich Dmcctor 5, Directar desipnes’s or T
officer’s interest in such ccntract or transacf:{crn and as to any sueh | .o R
" common dzractorship, aﬁccrshtp ﬁnzncxal imferest ar aﬁlia‘hon e SR

, dlscioscd fn. good faith or Imewn nown o the Directorg (cr their respective .

‘deSLgnees) and the- Dm;fcrs (Gr their rﬁspecﬁwc d&mgnees} approve smch:; R
. Confract or iransacaon by & vctc sufficient fort such purpose with ot B L:-,
o .Cﬂuﬂﬁﬁg the vote of such mesfcd Dzrcctur or“Dlrectcr desightd, or :f e e
* the votes of the dzsmicrested Directors {or their respective dcszgnees} are

msuﬁic:ani to constiute an act of the Board, by unanimous vote of fhe " T

disinterested Dxrectars; or

-

R.  Ifthe material facts as fo such Director’s, Director desighee’s or

. officer’s. interest.in.such contracs or fansaction and #6to any such L S

J%YE?.CBYL ' T 20



subject to the provisions of such laws and such ofher ry

common directorship, officership, Fnancial Inferest or affiliation are

diéchsad i good faith o known to the shareholders, and such comtraet

or transaction is approved by fhe shareholders,

Comsmon, interasted or affzlisfed Directors, or Director designces, may be counted in -
'detf:rn':zjning the presence of g quornm: at 2 meeting of the Boarg or Committes thereof which

authorizes such ‘tomtract or Hransaction.

Article T¥
NOTICES

8.1 Whﬁ&ﬁ?;f, vnder fhe provisions of thess Bﬁm;_noﬁca Is rcqz_ﬁ:cci to
be given 0 any Director or. sharchoid_si:, éuch notice shall be given in

() by mmail, by ciepéé‘ztﬁzg the same in the United- Stares mail, postags prepaid, addressed o

Pursvant to the New York State Urba; -Ijﬁ‘v’ﬁlopme:nf Act of 1968 a5 amended and the

Business Corporation: Lavf of the Sftat@ 0% New Yozk. Al funcfions of ﬁisborparaﬁon ér_a '

les, regulations, policies, procedures:

FMSER SRMDNZ N YEZC By, R . ' A : Z1

Wriing (a) in person or
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CERTIFICATE -
INCORPORATION



ga%assa@w@

e LIt s f! .”."—..'zr'-‘r-er:-r.& —

CERTIFICATE OF mm TR e e
| . OFTHE | ,
cmcmz OR INCORPORATION
~ oF :

NEW YORK EM_-‘E’DWEMNT ZEONE FGR?GRATEE}H

L

. ) ‘ it ey .
P Hnéf:r Scctiesn 805 aftha Business Q&fp”éx&ﬁsﬁa =05 oF = Guormm ot 2 et

‘E‘h& nncierszgnﬁé, bemg fhe parson who mwzpsraiz& New Yszi: Empcwemant Zone

Cozpc:ratmn (the ‘fCorparaﬁon”), does bereby ce;:ﬁfy and set forth:

(1} The.pame of the Corporation s New York Brpowerment Zore Corporation. .,

. B L ey D et
Ewi T & i
: LAY M

(2} ~ The oﬁﬁﬁcmﬁc of mc{rzporanan of fhe Corpo:aizcm was filéd by the Department .. ../

friem s

Anms

. . . . . . ‘\Q~_ .
mStaieant‘aﬂlstdaysfMamhléi% : S " g

- 3y The Cerparaﬁon has 5o sharémld&::s of recerd, o sabscribers for shares whose
mbscmpmom have been aoccptﬁci mﬁ no dzractcrs - - ' o S X

R

‘ (4  Paragreph (8) of the Cozpcrraﬁon g cert;ﬁcate af mcsrperaﬂan Whlsh scts forth.

tae shareholder vofing rcaum:menzs for dissolation is am&nde:d to rcafi as fsﬁuws

(o} " Prissolation maybe ZiIIﬂ}OHZ&d by the v@&’. ‘éf a majonty of all of
the cu.tstmdmg ahares entitied fo vote ﬁzcreon following the earlier to oceus af

(&) tbﬂ ﬁzst anniversary of d@—deSIgnatzcn for the Fe&ﬁrai ‘Eropowermerd Zone

I



r L4

- -

focaied In the Gity of New York or (b} December 31, 2005,

=) Paragraph (9} of the C&moraizcm s certificafs of § mcorparatwn which sets fcrr‘r.h
' glvctlﬂ}l of officers by the Covp&ratmn shareholders is ame:aded to rc:aé as follows:
{8} The Corpcraﬁen 5 a}'ﬁce:rs shaﬁ be elected and m_ay be
rcmc:ved only by fhe vose of not Iess t&an two—fhzr&s csf the

 oulstanding sha::es entzﬂad 0 Vois ﬂi_creazl.

{f} 'E‘hs foﬁsmg Baragaphs are ﬁdﬂﬁd to ﬁw Cerpar&tm. s cerfificats of

' mcarparmm '

Re 1} The dﬂ:ectcrs sf the Co;poraﬁcn chall be eiected by thc
“Vote of ot fess than fwo—tkirds of afl of the- outstanding sharas f:ntzﬂed 1’:0

vote ?hcreon

TRV ‘I"hc directors iziay-b’e Iéz.mived'only for canse by ﬂxe vote
of not less than two~ﬁm'd3 of &l of the GEEtSE?LHhDg sharcs entifled 1o vo:te |
thereon, pmmd&d hﬁmzyat 1wt if’ & shareholder eguests the removal of
the zespactzvc dn‘ectar daszvnatad by stch shar&baider under the MOQU,

- suc:h director ‘may be removed: ﬁm:hout caxrsa ard pm:miad firther, that

¥ the elecied official or entxty that designated 4 director pursaant to the -

-. — ..-.. ('/7‘3-
L

A3
r g

. N
K\—‘
Y
L]
\‘)%..:
Ry

Tees o re o g v



e
N

-t - + -

MOU reqr}esfs the removal of the dzrectcrr dcszmied by such lected

oﬁ‘iczai or emzty then guch director may be rcmcfveé wﬂham CHUSE.

o

{ES ¥ Ameﬁdment of the Cgrpe}mizan 8 Bylaws shﬂi requa

farely,

e
Biteys

MRk, m‘!
mdm« )
{

I

the vofe ofmtiess ﬁz&ntwo—ﬁmds of alt offhe Gtﬁsfmémg shares
- enfitled 3 vots ﬁz&re&m
(14} The qu@rmzeqmemﬁm fm: any acﬁnnmqmmb & Vot
of th the sharebs}iém shall %ze all shaz&s entitled to vsteﬁcreom exc&pt
that fcr éxs&o}:utmn of the Cszpo*amn by & majority of afl @*zzfstammg
shares entitied fo vote thereon as ;_;ravzciad in paragraph (8} ofthe
&sz&ﬁcafﬁ of mcorporam}n, & ngonty of all autsm:«dmg shazes Emzﬁad
.. o vote ﬁleraon shaII caﬁstzmze -3 quomm for vatzm on snch actm
(25} ' Eaeh director may '&le}m fime fo time, m accordaﬁce Wlth
'ﬂzc Curgsra&cm 5 Byiaws ngme & deszgﬂee who shzii act in szzch

ézrcctsr § stead af any mactmg of dlrectcrs

. (7y"  This smendment to the c&;ﬁﬁc&t& af 'incdzpozaﬁaﬁ of the New York

.. Bmpgwaz:me:nt Zone Carparatm is I}IES&DE&d by the Corpcrrafzcn s sole Inetrporsior who has

cerfified he:rem ‘that the Carpar&tcm has no sharcholders of :ecerci, no sabscribers for shares

whose subscripﬁcms have been accepted and no directors,

7

v'
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do
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azﬁm the foregomg as froe under the PBBB.H}&S of perjory, ﬂn& fé@(_ d&y of June 1995..- g

Richard Mamze;l Dsraco Ssmor C&mst -
" New York Stats Tithen Development Corpa“atxon dfb/a

Empire State Development Cazpar&izon

New York, New York 10017
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