USA NIAGARA DEVELOPMENT CORPORATION (USAN)

Legal Name, Address and Contact Information

USA Niagara Development Corporation
222 First Street, 7% Floor
Niagara Falls, NY 14303

Contact: Paul Tronolone, Vice President — Policy & Planning, Western New York
(716) 284-2556
Paul.Tronolone@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Francine DelMonte — Chairperson
Paul S. Nanula
Michael A. Williamson

Officers:

Vacant, President _
Elaine A. Kloss, Chief Financial Officer
Elizabeth R. Fine, General Counsel!
Douglas Bressette, Treasurer

Vacant, Secretary

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

A. Purpose and Mission:

The subsidiary was incorporated in February of 2001 with the mission/purpose to further
economic redevelopment and revitalization in the City of Niagara Falls.

B. Projects:

1. Hamister Group Hotel Development Project — Pursuant to request for proposals issued by
USAN, the Hamister Group, Inc. was selected as the preferred developer for its mixed-use
proposal. The estimated $35 million project includes 128 Hyatt Place Hotel rooms 14,500
sq. ft. of meeting space, an outdoor patio and 7,000 sq. ft. of retail space facing Old Falls
Street in downtown Niagara Falls.

2. Wonder Falls Project — Pursuant to request for proposals issued by USAN, Uniland
Development Corporation was selected as the preferred developer for its mixed-use



proposal to redevelop the long vacant Rainbow Centre. The estimated $150 million project
includes a hotel, water park, restaurant and retail space in downtown Niagara Falls.

3. Hotel Niagara — In the summer of 2016, USAN acquired the long vacant historic Hotel
Niagara. After acquisition, USAN issued a request for proposal to develop the site,
Construction of the project is expected to begin in 2019.

C. Statement of Justification:

USA Niagara Development Corporation (“USAN") is actively engaged in several development
projects in the City of Niagara Falls. Continued operation is required to continue USAN’s
redevelopment efforts in the City.

By-Laws and Organizational Documents (Attached)
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F‘XHIBIT A
USA NIAGARA DEVELO'PMEI\IT COR.PORAT‘ION

BY”'__,AWS

Axticlel

SHARBHOLDERS

1;1 " Bole Shareboldsr The New York Staie Urban Devclapme,nt Cmpormm

¢ °UDC”} as speczﬁed i the Cﬁmﬁuate of Incorpora’mcn of the USA Nzagara stelopment ‘
Corpc*atzon (“Corporaizan "), is the solc shereholder (“Sharehoider’ ’) of the Corpcratmn As
| spectfied in the Cnrpurafmn 8 Cartma&te of Incorparaﬁcn, the aggmgata numbar of c:aprzi
| shares which tba Corpnr&hon shafl have authanty toissme is one humdred (1 Q0) shares of -
Qommcm Stoc:k, cf ohe class only, with & par vaine of one cent {SO 01) per share,

12 Action \?J‘sthmrt a Meetine, The Sharahcldc:r may teke any action w}:uch could be

-

taken at a mae’rmg mthout 8 meeting pursuant to prms*qns of the Ncw York Businets -

Corpcratxon Law of the Sfatc of New York .

Arﬁclé I

© BOARD OF DIRECTORS

2.1 ' Numbﬂr and Ouslifications of Dlrﬁc‘furs The busmess of the Corpamt:on
~shall be maoaged 'by itz Boara of Directors (the “Board™), which shall consist of five (5)

directors, each appointed by the Shareholder. Thefive (S) Directors shaH bt appointed by Lhe,



Shareholder on the writien advice of the Govarnm of the State cf New York. Any mdmdnzi
appointed a-director by reason of his or her official position in New York. State or ngara Falls

shall serve in an ex-officio capacity. Any Lr;dmdual serving &5 a drector by vire of holding an
official position in New York Sta;‘.e or Niegara Falls, shall cease autcmat?caﬂy toserve asa -
director of fhie Corporation ﬁpan his or her.reéignaﬁcn or removal from snch ofﬁciai :pc;sjﬁon.
Each director shall be at Jeast twsnty—unc years of age. |

22 Vacancies. A.ny vacancy in the Bosrc’[ cazzsed by the dcajh, reszgaatxun or remcval
ofs direotor sl be 1o the Scholder, pmvmed that at all times & director so-elscted o &1l 2

vacancy shall be quaixﬁed and have bean damgnated by the Gove:mor, as set fcrth in Sécfion 2. I,

o Unless prior ﬂxcretc a dn‘ectar res:gns, :ﬁas :s Pmovca‘ or beases to servc pursuant tc Secmon

2.1, cach dxrectar shﬁﬁ ccmﬁmzc to Ewld oﬁicc umﬁl hm:r her mccesser has becn eiectcd and has
ulifed. |
' T3 . Re estonations. Re:sxg:atmns of dxrectcrs rost Be i mverﬁmg and shall be effective -
tpon fhefda:‘ce cf receipt therecf by the Secretary or upon z aﬂ:ectzve date. ‘specified thcram,
whichever dafe is later.
24 Removal of Direc;torsLAny diréz?tcr may be removed ét_ any ﬁmé, for canse, by fhe
Shareholder.. . ' ,A . o _ S
25  Powers Thc Board shall have the manaécmc;ﬁ and contro] of the business |
affairs and property of the Corpcrauon and may exercise any and all cf the.powers possessad by

it undar its Certificats of Incozpora.non end By-Laws and under the laws of the State of New

Ycrk.



2.6 M eetings uf the Board., Regular meetings of the Baard may bs bf:&d except &5 -
mey othmarise be provided by law, without notice o the Bm}rd, af such time and place as shal)
from time o time be defermined by the Baa.rd o

(a)  Spesial maetmgs of the Board may be caﬁed at any time by ihe Secretary at thc
;;(;[.DBSK in ;mima of cnfhcr the Chairman of the Board the President, or one or more members of
, 'the Board Such rcquest sha]l state the pxzrposc or purposes of the pmpcsed mﬂﬂtmg Snch

meetmws may bc hcld at any piaca Nottce of each such mﬁng, slzucnymg the mne and placa
th°rcof shﬁll be given by the Sccre:taxj by caumng Ihe same o bc riahvered i each dlrector & ‘

' least ﬁve (5) deys before the maaung or matled to each director af Jeast seven (7) days befork ﬁle
meeting, No such notice of any meeting need by given 1o any dx:ectc»r wiho atfends tha mceﬁng
mﬁwut protestmg, prior thersto-or &t i3 ccmmenccmsnt, the Iack af notice fo him orher or who |
ﬁies‘ 2 written waiver of noti'c'e thereof with the Secretary, sither before or afier the mesfing,

27 Qucmm of Diectors. As provided in the Ccmﬁcaic of Incorparanan of the

) 'Corporatmn, B quormn for the transacnon of busmcas af meetings of the Board shall cansist of

. notless thax; i ma_;omty of the entire Board. In tba absencc of & quarum af any duly spheduled or

duly caﬂed mceﬁng, & majority of the direciors prasent m;iy adjourn t'ne meeﬁng f;um time to-

Hime, w1thout not:ce crthcr than anncunccment at the meeting, untl 2 quorum is present, at whzch

time Bny Imsmess mizy be ﬁ-ansactcd wh.mh mxght have baan trensacted at the maatmg 8BS -

ongmai y svhcdulhd.
.28 ________g__g_______”_____,_Mee;tm by Conference Telenhone. Oné or more members of the Boa.rd or of any

com:mttee thereof mEY partmpate in afy meeting of the Board ar of such commzttcc by means

of cunferenve telephope or similar commumcatmns squipment by means of Whmh all persons

narumpa’cmg in the me=tmg can hear each c‘ther, &nd participation in & meetmg by such means




s'hau‘ccrr{stituts prcsencé in person at such m.e_;eting. In &-ny such case the minutes of the mséﬁng
shall {ndicate which -mt;;;xba'rs of the Boatd or of such commitfes Parﬁciﬁa;:cd in the meeting by
such meax:zs. | | . . '

. 29 o Committees. The Board of Directors may appoint, by *;rote, such commitiees of
Board members aa'd may delegate such powers and ditties 1o them as the Board of Directors may
" deem advissble. ‘ | _ |

210 Compenssfion ‘of Directors. No d&actcr- or officer 6f fhe Cozﬁmraﬁcn _shaﬂ

raceiv'e; directly or indirectly, &5y ‘sa}ary, cqmﬁansaﬁon or 5mlu§§m from the Corporation,

' except a5 pmvide,:d by the Bord. o

Article T _
'OFFICERS .

: 3_.2' Number, Blection and Ccmnanﬁtwn The principal officers of the Corpotztion
shall be the President, one or morg Vice Pr&s&denis, a Secretary and 2 Treasurer aod such ofimr
ofﬁcers as may be e}ectcd by'thc Board m_’ Directors from time to time. All officers of the
Carpofétion shall be elected by the Board. Amy two or more offices may be held by the.same
pe:rson exce;pt the oﬁ'xce:s of Prcsxdeut and Secretary. - | |

: 3,2 Term and Removal. Unless he or she remgns, dies o is removed prior ﬂzereta
each oﬁficar of the Comoratmn shall hold ofﬁca until his or her successorhas been ciected mnd
has qu.ahfsed Auny person clsrrtad or appc:mted by tha Board may be rcmoved gt any time, mth
or without cause, and all vacafeies (homvcr ansmg) may b* ﬁllad at any time, in each case by |

the affirmative vote of the Bcani. Any other employes of the Cor’pdrzt_ion may be removed at



any txfnc thh or withouf canse, by the Pr.mdant oF by any supenc;r of such employes to whom
the powar af rcmoval hes been dsi=gaied by the Prcszdeut
33 Praszdent. "‘hv President shaii have general supervision and direction of the |
business of the Ccrparaticn, shall see that all orders and resolutions of ths Board are C&I‘l‘i\?& h.m
effect, and shsli bﬁ a member of 2l commitises appointed by the Board. The frcsiﬁeni' shall
have such ofher powers and perfogn ;;Ich other duhes és may bg prescribed from-time to ime bj;
the Bna}d. ' | - |
34 Vme Preszdents “Ezch \ﬁce Prcsxde:ni shaﬁ have: such powers and pnrfmm such '
dut:es as may be prcscribcd ﬁ‘um fime ‘czma by the Board or the Pregident. In ﬂ}&abscnce or
- disabifity of the Presxdant, B V'ce Prwdent des1gnatud by fhe Board shall be vested with alI ThP
powers and authanty to perform all the dufies of said afﬁcar -
| 35 Segetary, Tﬁc Secrcfary shall attend all sessions of the Bosrd z.nd &ll meefings of
- | the shareholderg and record aH votes anci ihc mmutes af aI proceadmgs in a2 book to be I{cpt for
that purpose The Sccrctary sbaﬂ parfcrm hka daties for the standing commitiess when requrrexi
The Secretary s’nal give, or cause to be given, notice of all meetings of ;he‘sha;aholders andof
the Board when notice is rtq}x'u'cd by these .Bylaurﬁ. The Secretary shall have custody of the séal
" of the Corporation, and, -\%’hen' authorized .by the Board or wher any instr&ngmi_requhing the
cc}:-bcraie seal to be affixed sha..ﬂ first have been signed by the Chairman of the Board, the
President or 2 Vice President, shell afix the seal fothe Instrument and shall afest the same by
his or her s:ignature The Sec.retazy shall have such other powers and perform such otéwr duties . -
as may be prcscnbad ﬁ'om nme to time by the Board of the Praszdmt | ‘

3 .6 Asszstant Sacretfmes Each Assistant Secremry, if one or more are appomted,

-shall be vested with all the powers znd anthorized, | in *Lha abae:ncﬁ o, dtsab)hty of tha Sacrctary fo



perform all the duties of the Secretary. Bach Assistant Secretary shall perform such other duties
-25 meay be. prescribed fr&m time té time by the Basrd, the President or the Sécrsmry,

3.7  Treasurer. The Treasurer shall be the chisf firiancial officer of the Corporation.

- The Treasurer shall heve custody of the corporste fupds and s;c&fiﬁes of the éarpomﬁan; shalf
keep full and 'accu'ratc accounts of receipts and c{isbursemeri‘:s i hooks bélcnuing to the sefal

_ Caorporation, and shall deposit all moneys and oﬁzcr valusble sﬁ‘ects in the pame and to ths

Sme *"x"”*“‘""' Faer. he hhe

credit of the Corperanon in such d»PDSItEIiE:S as may be dcszgmicd by the Bmmi The Trﬁamn-cr

shall disburse the funds of the C‘ﬁ rporatxon, taking propva: vonsham fox me:etmgs of the Boerd or

whenever any of them may require it, an account of all his or Her transacimns a5 Traasurat and oi'

the financial. ccndmon of the Corpm:aimn, The Treaswer shall have such c:thar pcxwars and
pe:rform such other dm:cs as may br: prasc*zbed from ﬁm& to i:u:m: by the Board eri:he Prcsxdenf,

3.8  Duties of Ofﬁcers Mav be Deij@ad. In case af ths absence of any of"cxcer cf ﬂne

_Corporation, or fer any other réason th:at the Board may deem suﬁcwnt, thc Board may dalegaie,

for the ﬂmc bcmg, the powcrs or dutLes, or any of the::m of suc:h of"czcer to any other ofﬁcer, or o ‘

- [ el e gl

- any dzrector

Arficle IV

D\IDEMJ\HFICATION OF DIRECT: ORS AND DFFTCERS

4.1 (8) General Sccmc of Indemnmca‘hon Tha provisions of this Article fur

mdcmficatmn shall bein addmcn to and shall not squIant any mdcmamcanan by the State of -

New York herafcfure or hcraaﬁer conferred upon any Director, cﬂioar or- c’npluyee by a stamtc o

by Sec’czons 17, 18 and 19 of the Public Officers law, ar otherwise, This Artlcit 1mtn.be

1, %
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construed Hbe:aﬁy m favor of .eacb Dﬁcctcr,’ officer md employee of the Corporation t;; the
. fuﬂc'zsf extent ﬁpermiﬂadby law, and any ambiguity, imceﬁain’cy ar raasa;nabie 'éou'st. 28 fo facts,
interpretation of le.gal conciusmns _haII be rcsolvca n favcrr of suc:h Director, o"ﬁcer or
employes. The provistons of zh_a‘ Amcls shall i imre only to the Dlractors, Gﬁ'icers or employees
of the Camora‘cxon or of its subsidiaries, and to their cstates, sha.H not enia:ge or diminish the
rights of axiy other party, a.nd shall not impair, hmzf or mccﬁfy the nghts and obligations of any
insurer under ;zmy policy of insurance. - J
tb) Directors, Ofﬁceﬁ”md Emgiﬂy Other than as pnmded in Sﬂcnon 4.4 of ’r.hesa
" Bylaws, the Corporation shall to fhe ﬁlﬂ"s‘ﬁ extent pmzttcd by law seve harmless and indémnify
| ' ‘azxyt person (or his or her estaic} who shall hﬁve served as adiractbr oﬁccr or employee of the
t Corporamon arofa subsxdxary of the C&rgomucn agamst ﬁ.nancxal Joss or reasonable hﬁgaﬁan
-' expense mcun‘ed in comzacﬁcn with any clazm, dcman&, suit, action or pmcaedmgs, Wbstber )
.curﬂ or cnmmal or thc defense thereof, and arjsing out of (a) a0y fransaction of the Carporz&an

orofa submdlary of the Ccrpcratmn, or (b) any actor failure to act by axry such director, officer

or employee which engaged i m the thsr:.hargc of his c}r her duttes on benalf of the Corporatmn or

-t

its subsxdzanes '

’ | 42  Condifions Precedent and Ragrﬁscnt&hon of Pcrsons mdemmﬁed Exccpt in &
cﬁnﬁnal pmcecding, the right to mdemniﬁqation shall be conditioned on'( &) the prompt daiivcry :
1o the ‘Cc'srpof.aﬁon of a copy af the smnﬁ:pns, comipleint, process, ;wtica, demand or plezding
ccmmsncing smy such claim, demand, suit, action or proceeding, ®) a contt:mpoz:aneous oﬁ&r o
name cotinsei to the Ccrporamcn s counsel to the director, oﬁ‘icer or cmplcyec in the defense of
such cla_tm demaﬁd puit, action or proceadmg, and (c) the full cocpcratmn of the dm:ctoz

officer or employes, in the eveni the offer is acccp&;d, in the making of such defense, ’ic



' _ ' Corporamcm does not assume such reprcseniamon, such pfarscn shal{ ha.vc ﬂle right 1 engage

LT LELE O re

Corporation may, eifher by its own staff counsel.of by outside counsel of its cholee, atcept the

 offerand assnzﬁe t'ne representation of any perscm who bacormes a'party to the claim, demand,
’ suit, action or proceeding, except in s;tuanms in which (a) choice of counse] is gaverned by
 statote, or (b) the Carparamn s counsel determmcs that it is inappropriats or madws&bie for

 such pursc:n to be reprasenizd by counsel chosen bv the Coxpsrai:on. In the event thc

o v e -v.—- Wt Tove SOTI ML ue
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p:rvaia caunsel of his or her choice and the Cﬁorparatmn shzll have the obhgatan of

indemnification for the masonabﬁ fies and expensas of such pnvaia counsel as provided in this

Atticle and, to the extent applxcable Artzcle Ssven of the Busmess Corporaﬁon Law, pmwdad,

| however, that the Corporzﬁon asz cancﬁtwa to guch mdemmﬁcatmn by the State cf New Ycrrk

pursuant o the Siztaie shall, reqmrc appropnate groups of parson ta be reprcscnted by thc SAmE .

b o e ;-x.._. PR
- N o3

caunsci

43_ Adva.nas of Exocnses. (&) Dzrecz*ors znd Oﬁacars A Director or officer wim

becomes a party to a1 action or proc.ﬂamg may requast fhat the Cezpcrabon advance expcnses
pénding the ﬁnal d:spcsmon of snch action or proaeedmg SI.;(.‘:}_l aZivancemezﬁ shall be made il ‘ -
the-manner delineated by Section 723 of the Business Corporation Law, .
(6) . Emplovees. Reascanab{c I}’éigéﬁon expenses mcumad by an empioyeﬂ.; who .
becomes a party to an acton or proceeding may be, paid by the Corporaﬁon ﬁrom tims to time

pancimg he Final chspasmon of such action or procecdmg without necessity for any

' am‘.honzamon, findings, or cfher action by ‘che chrcctors pncr fo the makma of such advanms,

provxdad howevct, that such advznccmant sha!.l be made n tbs mianner dshneated by Sr:ctmn

"~ 723 ofthe Busmess Carperaﬁcn _,atwA and that the dzrectcrs (i) mey make a prclunmary ﬁndmg

e e g it

at any time prior to the final disposition of such action or procesding that it theg appaars thater .



amplc;yce has clearly no acted, in good frith, fora pur;:;d;e rgasonab}y Believed to be in the best
imterests of the Corporation o* of its subgid':a'ries and, In criminal actions or proceedings, I’ .
.-addition, ihét’ the ezﬁploy% c}c‘ar‘zy i;ad nof‘had'raaséx'mbia cause {0 beiicx;e thet his or her
conduct wes i&wfa{ ar may seek an cpxmcn in wrifing of cutside legal. comnsel wzth If*spuct to
that I Issua, azxd n’ suc:h a pralzmmary nndmg shall bc made or & negafive opinion on the fssie shaﬂ :
be given, no mrﬂm advances under this pamg'aph shall be made with 2 respcct to expenses of
such 5mp)oyec, and (n) mey dstermma, or p}jovuie fo.r the détermination of, the remsonableness
of expenses sought ’co bﬁ aévmé@. | .
t 44 rrcctcrs anbth No dH‘GCStD!‘ of the Corporatmn shall be pcrscnally hablv
the Csrporancn or its shareholders for damagas for: any brcach of du‘cy as a director, xmless 8
| Judsment or-other final a@;udncatmn aﬁvemﬂ to the dxrctor astabhshas thai, in oonm:c’aon with -
any such brcach of duty () tbe acts ar omz&fsmns of the dxrcctnr were in bal faith o mvalvcd
intentional mlscandgct-q; a imeng ymlatwn of't aw, (u) the director personally gained in facta
financial profit or other advantage to which the. director was not Iégaﬂy entitled, or (i) ﬂ%e acts

of the dircgctor viclated Section 719 of the Business Cc‘*rpcraﬁon Law, - -



_ Artic.la V a .
CON'DUC"I‘ OF B‘USINESé
51  Powers of Eaecmom (&) AU checks and ather demands for mnney and notes and”
other i mstmtnem:s for the paymant of money sbaIl bé szgned on Dehalf of the Cnrporaﬁun by such
cfﬁcar or an"iccrs orby such cthsr pe:rson or pcrsons as the Board may from fime i:o tnna '
dcmgnata ‘. . " ‘ S T L prRe SR DSTOTRN Shrt SEEN Lo
- (b}  All contracts, deads and ather instruments 16 wbmh the seaI aof the Corporatzan is
aﬁixad shall be szgnsd on behalf f the Corporation by the Pressdent, or such other psrson or -
persans as the Board may from time to time designate and shall be attested by the Sacnsta:y orem
Assistant Secre’tary | L
{e) Al other conimcts, dﬁeds and mstmmants shall be signed on behalf.of the
Ccrpcmhon by the Preszdent or such other persan or pcrsons as e Board or the Prcs:dcm lz;zay e
ﬁ‘om tzme to ime demgnate |
52 Seal The carporate seal shall have mscrihed therson thc memeifthe | -
Corpc}ratmn, the year of it organization and the words- “Corporare Seal, New Yodc m e

53 Fzsca] Year, The ﬁscal year of the Corpcranon shall cnd on Maxch 31.
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CERTIFICATE OF INCORPORATION OF
USA NIAGARA DEVELOPMENT CORPORATION .

UNDER SBCTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, beir 2 natirel person of the age of eightéen years ar over, for
the purpose of forming & corpofation pursuant ty Section 402 of the Business Corporation Law -

of the Smte of New Yark, does hereby certify:

FIRST:  The name of fhe corporaion fs USA NTAGARA DEVELOPMENT

 COPRORATION (the *Corparation”);

SECOND: “The Corporation i fo be g subsmdla:y of the New York State Urban”
- Development Corporation (“UDC”), 25 anfhorized by Section 12 of the New York State Urhan

-

) Development Corporation Act (the “UDC Act™;

TEERI} | The purposes for whmh thc' Corporation is‘fomied are o facilitate '

h pﬁormand: of all purposes, powezs aﬂd@hﬂﬁs e..bm@dm ..Muby the UDC Ast, and o |
exercise all or eny part of same, in furﬁ:srance of the econpmic radcvelopmsnt and _

| ravz&ahzatwa af rcdevelopm,nt of Niagara Falls, New York. The Corporancn shall havc afl

" powers conferred npon & bnsmcss corporatmn by the laws of the State of New York

. 1 { S 2541851 0329 CBRY

&1@285§Q@$?f'



'FOURTH:© The office of ihe Ccrmratwn is to be located in the City of New York,
County of New York aad State of New York, '

FIFTH: The EETTEpAE mmbar of sha:es Winch the Cuorporation shal] have B
zm:honty to issue 35 100 ineired shares of Common Stork, of one class cmiy, mthapar vale
of one cant@om)parshare Suchsharasshzﬂbemsuad jia) ﬁtspamesaﬂdmtheamamts sct
forthbelow:

UDC " 100 Shares

SIXTBL TheSacremryafStamcr&iaStazeofNawYcrkzshcrabydeszumtcdas
agent cf the C{}rpox:ailan upon whom pmccss agamst the Cmpcratmn mzy be serv&d. The pcst
office aridress to which the Secrefary of Staie shall mail 2 copy of au:y pro:ess agamstthe |
Corporaima sarved upor £ tbe Suﬁ'emzy s

USA Niagara Development Corporanan
/6 New York State Trban Development Corporation
" d/b/a Empire State Development Corparatmn
633 Third Avemne ~ 37* Floor
.New York, New York 10017
Atm:  Senior Vice President - Legal

SEVENTE:. (2) The propostion of shares the holders of which shall be present i

pc'i'sc;z or by proxy at any meaticig of shareholders in order to constitate 2 guornm fof the

trasaction of amry business shall be all of the issusd and outstanding shares of the Corporation.

7 - Z 354188.{ 023 CERT ¢
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C (b} The pmpomon of votes of the hﬁldefs of shares that shail be
n&cessary at any meeung of sharehﬁlde:rs for the fransaction of zny. bnsmess, mz:hxdmg
‘ amendmexts {5 the Ccrtiﬁcatc of Inccrporamn, shall be the votzs of 41l of the issned znd

ontstanding shares of the Corporation.

- .- P . AR

. EXGHTE:  The proportion of directors that shell constinate 4 qroruim for the

transaction of business shall be not less than a majority of the.entive board,

' NH‘J‘Z‘H.  No direntor- of the Corporation shall be parsona&y Hahle to the
* Corporation or its shareholdcrs for damages for any breach of duty as 2 director, nnfess &
‘ . Jedgement or other final admdn:aﬁon-ad"versc to the d:rec:tar establishes tbat, in conmection P
" _ witH any such breach of duty (1} the acts or omissions of the dxrec:tor Were In bade fzith or
mvolved mienmnal zmsconduct or 2 kiiowing violationof law, (n} the director persgnaﬂy -
" geinedin facta ﬁ::ancxai profit or Gﬁmr advantage to which the direstor wag not legally

entitled, or (iif) the acts of the director violted Sec:tiqn 715 of the Business Corporation Law,

’I‘ENTE: Unde:r the prov:smns of Section 22 of the UDC Act, the Corporanon is
' exempt from paymcnt of the franchise tax on business corpcraucus imposed by Amdc 8-A of

- the Tax Law of the State of New York.
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. IN WITNESS WHEREOF, I have executed and subseribed this Certificats and do
‘aﬁrmtbefr}regoingasmunéerthapenﬁﬁés of perjury this 26th day of Jammry, 2001, - :
PRa LA RT Wl

Aﬁ/%

Antovk Pideditan, Incorpordfar

/o New York State Urban Dcvelopmem
Corporation

£33 Third Avemue; 378 Floor

New York, New York 10017

- 4,%._ ’ 354153 027391 CERT



