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ERIE CANAL HARBOR DEVELOPMENT CORPORATION (ECHDC)

Legal Name, Address and Contact Information

Erie Canal Harbor Development Corporation
95 Perry Street, Suite 500
Buffalo, NY 14203-3030

Contact: Mark J. Wendel, President
(716) 846-8220
Mark.Wendel@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors

Sam Capitano

Joan Kesner — Chair

Constance L. Lydon

Hon. Mark C. Poloncarz - Erie County Executive (Ex-Officio, Non-Voting)

Eric Reich

Shatorah Roberson

Hon. Christopher P. Scanlon - Mayor, City of Buffalo (Ex-Officio, Non-Voting)
Bryan C. Wittman

Leslie Zemsky

Officers

Mark Wendel, President

Paul Tronolone, Vice President

Raymond Orlando, Chief Financial Officer
Joshua Bloodworth, General Counsel
Goldie Weixel, Deputy General Counsel
Matthew Bray, Treasurer

Deborah Royce, Secretary

Stephen Gawlik, Assistant Secretary

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

A. Purpose and Mission

The subsidiary was incorporated in July of 2005 with the vision to revitalize Buffalo’s inner and outer
harbor areas and restore economic growth to Western New York, based on the region’s legacy of
pride, urban significance and natural beauty. ECHDC’s mission is to incrementally develop Buffalo’s
waterfront into a culturally significant, accessible destination guided by a strategic plan that
incorporates events and infrastructure that engages the public and promotes economic development
from the private sector.



B. Projects
1. Canalside Project — mixed use development of approximately 20 acres in Buffalo’s Inner Harbor
and development of waterfront area along the Buffalo River and implementation of four seasons

programming for the site.

2. Outer Harbor — redevelopment of approximately 400 acres on Buffalo’s Outer Harbor into an open
space/mixed use development.

C. Statement of Justification

Erie Canal Harbor Development Corporation is currently actively engaged in constructing the
Canalside and Outer Harbor Projects. Its oversight over the development of the City’s Inner and Outer
Harbor is needed for many years to come.

IV.  Bylaws and Organizational Documents (Attached)
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ERTE CANAL HARBOR DEVELOPMENT CORPORATION . .
BYLAWS '
Article T -

SHAREHOLDERS

_ .1.1" - Sole Sharéhaldar. The New York State Urban ﬁavélopmcni Carporation.
(UDC™, as. speczﬁed in the Cerfificate of Incorporation of .éhe ﬁrie Canal Harbor Devalsp‘mépt i
' {éozporaﬁéz:; (“Ccsrpi;rzﬁozi.”), iS'ﬁlB soic &harcholder (“Shareholder™) oti th% C;Gzparzﬁon‘, As
spacmed inthe Co:pcraﬁon 8 Csrbﬁcaie of Incarporaﬁom the aﬂrgtegaiﬂ number of capital

ghares Whmh the Cm:poramm shall havc anﬂ:omy to issne is one hundred (100) sharas af

_ Ccmmcn Stock, ofo one class only, Wrthanar valme of onﬁ cent ($D 01) per share

12 ‘Action Withont £ Mesfing. The Shareholder may take any action which could bs _
taken at ameahng without & meuhng pmzmt o provisions of the Nf:w York Busmess o

' Corporaimn Law of the State of New York

Article I

BOARD OF DIRECTORS

. 2.1 7 “Number and Oualiﬁéa;ﬁons of Directors. The business of the Corporation shall be .
- mamaged by its Board of Directors {the “Board™), which shall consist of seven (7} directors, each

appoirted by the Shareholder on the recommendati oaig of the Governor of the Stdte of New York,,



. The Chair cf tbﬁ Corporation sha}l be designated by the Board. Each director shall be at least~
twcniy—one yaars of age.

22 | - Vacanm es. Any vacaney in the Board cansed by ﬂzs death, remgm\hon or r@vﬂ
 of a direciorshall be Fled by the Shareholder, provided ﬂm at timés 2 dxrector 0 elected fo

flla Vacancy s:hall b“ quzjlﬁed and hava been desit gnatsd by thv OV&IDDI as set fcrﬁz m Sectmn
2.1, Unless pﬁGl' ’fhfzeto a dlI'quGl‘ remgns, dzcs, 18 ramovad ot ceases to serve pursumt o .

Sccﬁog 2.1, each dmactor shzll continte fo hold of.ﬁcs until Hs or her snocessor has been eiaétexi'

23 Rem@@ Reswnaﬁcms of dJrectors must bcmwnﬁngandsh&’cl be effective

upon the date of racczpt ihzrmf by the Secratary or upon an effective date specrﬁati theram,
whchevar date 15 }aier . |

2.4 . Rsmoval of Dzrectors Any dxractor may be ramnveﬁ at sy ttmu, for canse, Ey

ﬁze Sharaholde‘ '
2.5 " - Powers T’uﬁ Board shall haxrc the mmagemont and control of the ‘rmsmess affirs
and pmparty of the Car.porajlou ami may exercise any and 311 of the POWETS pos‘sessed byl |
'tmdcr its Certificate.of Inccrporaﬁcn and By-Laws and mzdcr the laws.of the State of New York.
The Boazd shaﬂ exercise any and all of these powcrs by 2 ma_}onfy vote for all actlc:zs

26 Mae’mﬂvs af the Bom

—

(2  Reguler mestings of the Board may be held, excaﬁt a5 may otherwise be
prcwded by law, without notice to the Board, at such fime and place as < shall from hme to time

be determined by the Boari

(). Spema} meetings of ﬂleEDBId may he ca_lad at amy tme by the Sacrctary

at the reguest In er‘hﬂg of either the Chair of ’che Boar;i the President, or one or more members



- aof ‘fhﬁ Board. Such requcst ghall staia the- pmposa ot purpeses of the nroposad meeting. Such
a maaﬁngs may be held at any p;ax,eu Notice of feach such mee‘an specif&zmv the t:me snd pzacc
thereof, sha]l be given by the Secretary by cansing the same to be dekvarcd o aach dmactor at
least five (5 ) day jB befcsrc the mmﬁng or mailed to aash dazcctor at least seven (7) days beforz the
maetmcr \Io guch notics of anymvetmg ne=d by givenio any dlrac‘cor Who aﬁ:t»nds the meshng
without protesting, prior therefo or 4 its commencernent, the lack of notzce to hifm or her or who |

fles a written waiver of notice therest with the Secretary, either before or after the meeting, -

2.7 Oucmm 6fDirectors. As provided in the Certificate of Incorporation of the

Corporation, 2 quonm for the trapsaction of bﬁsm&“ at meetings of the Board shall consist of

.’ not less than 2 maj onty of the snme Boa:d. T ﬁza absam:e of a qncrum at any duiy schsdulad or
dmy ca&ed meeting, & mq jority of ths d_rcc’fars presant may ad} o the meeimg from ’ame to-
., time, Withott notzca oﬁler them apnomeeTrent atfha mbettng, mﬁl a qimmm is present, at which -
time ary business may be tramsacted which might hgvc been transacted gt the mestmg a8 |

ot

originally schednled.

2.8 - -Mestingby Ccnfermcé Telhcnhoﬁa. One or more members of the Board or of any

 commitiee thereof may participate in any meeting of the Board or of such pomomittes by means
of conference telephone or similar commumications ‘e'quipmeut by means of which all p&sam
-participating in the meefing can hear each cxthef, and parficipation in 2 meeﬁng by mcﬁ}mcans'
shall constifute pmsande‘:’n person at such ﬁceﬁng. In oy s;lch.ca.sé th';a ‘minmtes of the mesting
shall mdlcaie wi?i'ch members of ﬁ:if; Board of 6f such coﬁmd?;teé parficipated in the mesting by

such means.



2.9 . Commitfees. The Board of Directors miay appoint, by vote, such commitiess of
Board members and may delegate sich powers and duties o them a5 the Board qf Directors may

"desm advissble,

2.10 Compensation of Directois No divector or-officer. of the Corporation shall

- . TECEivE, dmsc;ﬂy or mdirectly, axy salary, zompan‘saﬁcﬁ or emolumeni ﬁrom the Cc;zpamhan,

except as prmrzded by the Boar_d_ | |
2.1t Non—Voﬁng Directors Th.e' Shareholder may appoint one or more non-voting
Direotors. “ | |
Arficle TE
éPFICER_S '

3.1 " Number, Blection and 'Cbmx;snsaﬁoih 'Ihﬂ'pr—iﬁ.cipalxnf'&cers of the Cm;puraﬁon shall b;
the President, one or more Vice fPrasids'nts a ’Sscre:tarsr and é'l‘raasurer and such other Dﬁcf';rs.as
ma§ be elected by the Board of Directors from fime to fime. Al} ofﬁcers tf'the Ctrrporaﬁon shall
be elected by the Board. Any two or more ofﬁces may be hala by the same person except the

offices of Pre&dcnt and Secreiaxy

3_2 " Temmand Removal, Unless he ar she ::asigns; dies or is removed prior therefo,
each officer of the Corporation shall hold office ntil his or her sﬁx:cesscrhas been elected and”
has éua]iﬁei Any person elleot'ed;or appointed by thé Boérd may be removed af any fime, with'
or wi’chcmt‘ case, and 2l vacancies (hom{éj?er arising) mf;y be flled ai.a:ljr time, in-eac}:_t case by
- the éﬁmaﬁve vofe of the Board. Any th% ermployee of the Corporaﬁdn may be removed af

) ‘any timme, Wﬁh or without canse, by ’che Preszdent orby any superior of such eployee.fo Wh@m

the pewar of removal has been dalu d by ﬂze President.



' . 33 . President The ijésidcxzt shafl ﬁa;fe ged:mal supervision and direction of tﬁe .
 business of the Corporation, shall sés that a]l orders and r.es;}inﬁuns ofthe Boar‘d aié carried info
eﬁect and shall be & member of all committees appomedb 7 the Board. Tha Prcmdem shaﬁ
hav& such other powcts and perfom sch ofher dutv=s asmay be prescribed from tzmv to fime by . |
ﬂlc Bcarfi . . | -
3.4 ,' Vice Presiderts. Each Vlce President shall hava snch powers and perfmrm such |
d\ﬁzes B mav be prescrﬂ:eti from time to time by the Board or thc President. Inthe abgence or o
' disabﬂrty of the Premdﬂnt, z Vice Premdent damgm:wiad by the Board ghall be vested with all ‘the
powsrs and authoniy to perfom afl the duhe;s of said officer. . ’
335 .__@L The Sacrataxy shall attend aJl sessions of the Board and all meetmgs of
the sharaholéars a:nd record all votes and the mimtes of all p:ocasdmgs in 2 bock to be kspt for

thai purpose. The Secretary shall pérform Jike duies for fhe stanémg committees Whan roquized.

. ﬁm Sgcretafy shall pive, or cause i6 be gwen, ncﬁca of al m**ﬁngs of the shareholders and of

the Board Whan notice ig raqmrad by these Bylaws *T’!}e Secretary shall have custody of the seal
of the Corgcraﬁ_on, aqd, when a,ﬁt'qonz;d by the Board or when any tastrument requiring the -
cgrp-(;raié seal té be affixed shall first have been mgnad by the Chair of the Baafé,;}tha&cgidént
or a Vice President, shall affix the seal to'the instriment and shall attest the same by his or her
signatpre. The Secretary shall have such other powai:s and p;zrform guch other dﬁﬁes as may be
prescribed from time to ’ume by thc Board or the President o

3:6 Assistant Secretanes Hach Assistant Secretary, 1f OnE or mOTE are appointed, |

shall be Vestad with aH the powers and antharized, 1 in fhe absencs or disabﬂlty ofths Sacretawto .
parfom all the dufies of the Saczetzry Each Asgistant Secretary shah perform Sm,h oﬁa&r thrfles

* as may be presoribed fom hmc to time by the Board, fha Preszdent oI, fhe Secretary



3.7 T;aasurar. ‘The Treasurer shall be the cj;ief financial officer of :the bCorpOraj;iDn.

.The Trcasxxre;r shall have custody of the t:o:pérzia f‘fm'ds ami gecurifies of the' Cdrporaﬁoﬁ. ghall ~
keep full and accnrate accoumts of receipts and dxsbmsamsnts m books bclongmg tothe

Corporahon, and shall deposit aﬂ monsys-and otber vainabL eﬁectg n the pame and fo the :
' credit of the Corporation i in sm:h depositaries as may be designated by the Board, The Traasursr :
.sha]l dishrrse the fands of the Corporai:ton, taking ‘propsr vouchers for meetings of the szxd o; ‘
whenever any of fhem m;y ieém're it, ani account of all his or her irznsacﬁons as Tréasurar and of
N the ﬁnancml condition of the Corporahon, The ’l‘reamlrsr shall have such other powers and

‘ ~parform suc:h other duties as may be prescn”bcd ﬁfam fime to time by ﬁ:a Board, or the President.

3.8 Dm&ies of Officers Maybe Dslegated. In caseof the ahsence of any officer ef the

Corporaﬁon, or for any other reason ﬁ}at the Board may cieem suﬁczen,, the Board may duiecate

for the fzmﬁ"bf:mg, the powezs or éﬁizes ar any of them, of such officer to any other ofﬁoar, ar to

m director.



Amcla I‘V

E‘JDE]&M’FCA TION OF DIRECTORS A_HD OFF‘ECERB

41 (). GCeneml Seope of Indamnﬁ”icaﬁc;n, The provisions of this Atticle for
'inésmniﬁcaiﬁpn sh;jl be in addition to and shzli not sxipplant 21‘137 indemnification by the State of _'
) New York hesetofors or hereafter conferred upon any Diral:ﬁor, uﬁcar or empléye;c by a' stamta,
'by Sechons 17,18 and 19 of ths Pubhc Officers Iaw or otherwise. This Artxcle ixtobe -

consimed szera}iy m favor of cach Director, of&cer and employes of the Co:porai:zon 1o ‘fhe
ﬁﬂlas_t exte:zé parmltted by 1aw, and any amb1gmiy, mce;tgmﬁ.y or reasonable doubt as fo facts, _'
;Znte:mrst-aﬁcn ar iegal conclﬁsioné ghall be raéaived in'flavm-' of such Difectcr officer or
amployea The pmmcns of this Arhcla ghall inure only to the Dzrectors, oﬁicers ar smployeas |
. of the Corpcrahon or of its submdxanvs and to thczr estafes, shall not snlarge ot dzmzmsh the -
nghts of any other party, and shaﬂ not Jmpmx, fimit or JIlOdIfY the Tights :and obhgaimns ofany
) msurar rmdar Ay pohcy of ingurance. '

(®) Dnactors Officers a‘nd Emlovacs Ofher than a5 providf;d in Seotion 4.4 of fhese

' Bylaws, ﬂzs Corporahon shall fo e fullest axfzni p&mﬁied by’ iz:w save hm:nﬂess md indemnify
| any parscn (or his ot ber estata) who shall have served asa dzrector, officer or employee of the
Co*poraucm orofa mbmdlaly of tha Corparahcm agamst finsmeial Joss or rcasonable Emgatwn )
EXPENSE mcurrsd in conmection with any c:lam:, dbmand, suit, acfion or pmceedmgs, thther ,
otvil or crinzinal, or the derensc ﬁz»reoi and arising oirt of (i) any tansachon of the Cozporaﬁon :
: or of a subsidiary of th& Ccrpcmhan, or (u) a1y act or faz}tfra fo act by any such dJ:ac:tc:r officer :
--or employes which sngaged in tne chsc:hargc of hls or her dufies on bsha]f of the Corporation or

lts subsidiaries.



42  Condifions Precedsnt and Rapresantahon of Persons Indemnified.. Bxceptin i -
cnmmai procaeém the ngat {o mdsmmﬁcmon ghall be candm(medﬁn {2) the pmmpt dchvary
0 the Carparaﬁgn of :3 copy uf the summons, complamt, process, notice, demand or pleamng

cm‘nmmcmg any “snch’ clmm, demand, smt, Bz‘ncn or pfoceedmv ) a cmﬁtempormeops oﬁsrte
. name comse] to the Corpqra_jzan as counse! 1o the d:zector, oﬂi’carrof employes m the defense of
such claim, demand, Fuit, action or préceééing, and. (c) the full cooperation of the direcior,
officer or empléycé,’ in the event the offer is accepted, in the making of such de.fcnse. -The
Co'rpér‘aﬁon. mmzy, cither by its own staff comnse] or by outside t_:o-mnsél. ofits choice, acc;':?t the -
| offer amd assmme tﬁe'repraé;ﬁtgﬁon Qf any‘pg;,rson who becomes 2 party to the claim, demand,
‘guit, action q;: proceeding, except in sihrations fx;w}:z;ch (2) choice of com;;;el is governed by
étaiute, or (b) the Corpomﬁén’s cgu%xsel determines fhat it is inappropriate or nadvisable for
snch person fo bh represented by covmsel chosen by the Corporation. In the event th,;
* Corporation does not as;@e such r@resen"czﬁo;, such person hall have the Tight fo engag%

private commsel of his or her choioe and the Corporation shall have ﬁm-b’t;ﬁgaﬁon of

 indermificAtion for the reasonable fees and expenses of such private counse] a5 provided mdbde ) . L -

Article and, 1o the extent applicable, Article Saven'of-fthe Business Corporation Law;, provided,
ho'wéver, that the Corporaéion. 3s & ééndiﬁcn to sﬁ:h indemmification by the State of New York
pmt to. the Sfaﬁzie sha“ll,lreql}i.re apfjsropria%e groups of person to be represented Ey the samg' .
couﬁsel." | | | | |

4.3 Advances of Bxpenses,

a) Directors and Officers, A DITCC'EO" or ofﬁcef Wbo bccames a party fo 4n action or

pmcesdmo may request that the Corporaﬁon a:ivance a@anses pcndmb ’ehe final chsposmon of



Sl;ch ja.cﬁén or pmceedﬁ:g. | SHD£ éﬁvancémmt éhaii bé ;mﬁe z'ﬂ.the mam}a: delineated by Section
723 of the Business Corporation Law. o N

) Brmolovess. Reasonzble Hitigation expenses incurred by an cﬁzplcyeé who -
izecome's a p‘arty to an action or proceeding may ?ﬁe paid by the Corporaﬁon Eom time to fime
psndmv the ﬁnal dlsposmon of such acion or procesding Wﬁdmut neressity for any
m.honzaﬁon, ﬁmﬁﬂas, or other action by fhe' dil‘GCtors prior to the makmg of such advances
prm/ldpd, howavcr, that such advznccmcnt shﬁil be madu in the mammer dﬁhﬁﬂaicd by Sectlon A

+ 723 of the Business Corg or@’aon Law, and that the directors (i) may make 2 preliminary fnding

at any time prior to the ﬁnai-dispcsiﬁoﬁ of such action or procesding that i then appears thatan -

cl;zpioyce_his cléariy pot aatad, in good ﬁlth, fora p@osa }éasonabiy.beﬁevad tobein ﬂzre best
erests of {'he'Césxporaﬁon r of ite subsidiaries and, in crissvinal acfions or proceedings,

: addrhon, that the smployﬁa olcarlyhad 6t had rf:ascnable cause to believe ﬂlﬁihjs orher
condm:t Was Iawml, ar may seek an opinion in wntmg of putside logal coumsel with. respest to

 that issue, and if such a prefiriinary fnding 5hall be made or 2 negative opinion on the issue ghall

Be giver, no ﬁu‘t‘t{sr‘zd%aﬁces u;:ciér fhis paragraph shall bs made with respectfo expensesof |

such employes, and (ii) ma.y dstermine, or provids fof the determination of, the reasonableness
of expenses sought tabe advanced_

44 Dzmctors Llabih‘tv No &xrector of the Coxpcsraizon ghall be personally Imble to

" the Corporatzon or its sharcholdcrs for damagcs for any breach of dufyas a dJrcctcr, unlessa

judgment or oﬂzer final adjudmahon agverse fo the dirertor establishes that, in commection WIf:h

. any such breach Gf duty (1) the acts or omissions Df the dﬂcctor were T bad faith or mvolved

mtenilonal mlsconduc:t or 4 k:nowmg violation of law, (u} the cu:ector persm:ally gained in fact a.

PR

.,-‘



ﬁnmczal proﬁt or other advaniagc to which the dzrector was not legally enﬁtled, or (111} ﬁza acts

of the dzrector vmiaied Section 719 of th= Business Cm‘parahcm Law.

' Atticle v

- CONDUCT OF BUSINESS

5.1 Powers of Exeoufion, ‘

@  Allchecks mnd ofher demands for money and notes and ofher mstrmeﬁis for fhe.
payment of nioney ghall be sigﬁed on behalf of the Cg;rpcmﬁoq by smﬁh officer or Dfﬁégrs orby.
" such ofher person or ?ersog's 25 the Board mzy from fime fo time designate.

| (b)  Allconfracts, deeds aﬁd other wents o Wh}ch the seal of the Comoraiionis |
affived shall be mgncd on behalf of the- Corporaﬁen by the Presz&ent, or such other person or |
persons as the Board may from fime to time dcmgnaie and shall be attested by the Secretary or an ’ -
Assistant Secratary o |
(© AII other contracfs, de:eds and imstroements shall ba signed on behalf of f:he
. Corporahon by the President or such other person or DErsons as the Board or the PI‘ESIdBIl‘E may :
_f_rom time fo fome demgnaie '
5.2 nS_;c_aL The corporate seal shall have fnson"‘ne& fhereon the name of the
: Cofpora*tion, the yeér of ifs orgpﬁman agd the words, “Comporate Seﬁ, New York.”

5.3 | ‘Fiscal Year. The fiscal year of the Corporation shall end on March 31.

.10
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CE?{TIECATB Of* INCGRPGRATION GF
ERIE CANAL *%AREGR DE‘%’ELBEMENT QGRPGMTTGF!
i UNDER SBCTION 4020F THR BUS INESS CORPORATIGN LAW

THE EH*%IWKSIQEEQ bcmg & naim'aI mrsem uf ﬁxe age of afghte&n ycam or ovey, for
* the purpose of fannmg & corpumhon pm‘suam. fo Sectmn 402 o*‘ ths Busmass Ccrporaf:cm Law

' offhe State of New Vcri, doei hereby cerfify

F:EEEET‘ Ti:e name of the corporation is BRIE CANAL RARB{}R '
'DEVPLOPMENT CC}RPC}RATZGN (the “Ccrpcraﬁen”},

"EEGND 'I‘ha Corporahon is to bea submdzary of the N”W Ycrr%: State Uman
Devefopmm‘f Carpumnon ( ‘UDC”) , 88 amhm:nz*c{ by Section 12 af ﬂw Nsw York Si‘sic Urban

- Development Cz}zporaimn Act {ﬂze “UpC .Act”)

' THIK?} The pmpc}ses '&}r thh the Cczzpnratmﬁ Bre formed are o fai:ﬁltﬂe
p*rfoxmancc of =}l purposes, powers and fitnotions en‘rm's’zcd o UDC by the U‘DC Act andto -
exeroise all er any “part of game, i ﬂzrﬂaerancc of the melﬁm&utﬁhon uf eme ot mare real esizf.e .

: devalopmmt proj geits i, tha wmmty of tha Eue Canal I—Iarbcr mﬁuﬁ:‘&io, Now' Yerlc The
Csrporafmn sb.a}l hava all pbwe:s ccnfmmﬁ u;mn 2 busincss mxpamﬁtm by the faws af the Stat=
'ochw Yotk - |
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FOUR‘I‘E:: The office of the Csrgmt;cm isto be locatad in fhc )

Camty of Ene zﬁd State of New Ycrk,

FIFTH; The aggregain mzmbar csf sheres which the Coqscrratzfm shaél hzwe
autharity to issue it 100 hrmdred sharss £ Coramion Stock, of ons ciass aﬁly, wsth apar vaiue of ‘
_ong cent (§0. OI} per share, Smch gharsgghaﬁ be iaswed to the pa::tzcs and i the avdoumsts set forth

bslnw

e . . 100 Shares

:

. SIX‘I‘H‘ The &ecretaryaf State of the Stsm of Ncw York is hereby dosigrated 2
o avﬁnt of the Corporation impon whom pmcm against the Ca:paraﬁsn may be served. The post
 office address fo Shich the Secretery of Stztﬁ stiall 'na:cl & oopy cf any pInsess agamst the '
Caq:cratzon served apon the Sac:mtary is:
Frie Cameal Harbor Develﬁ‘ﬂmerzf Corporation
cloNew Yark State Urban Development Corporation
&/bfa Bmpive State Development C Corporation
633 Third Avenne — 37" Floor |
New York, New York 10017

Affn:  General Counsel -

SEVENTH: (s)The pi‘cportidﬁ of sheres the holdars of which shall be present in
perstn or by proxy at any m&tmv of sharahciﬁars i order fo constitute & qtzamm for the

N Umsﬁbtmn of mmy bﬁ:smass shzﬁ bs all of ‘I‘hﬁ iamed and outstan&mw shares of t[w Carpcmtum ’



.osw

- (b) The pmpaman of votes of the holdes of sharas e hall be necessary

at amy meeting of shﬁrehoidﬁrs for The trensaction of my’bmm mchiimg am&ndman’cs to foe

_Csrtmc&te of feorperation, sha?l be t}:\a votes of all of the m znd oristefng shz:rcs of the

Corpuraﬁon.

}

EIGHTE: The proportion of dibctors that shatk comsetitzte a s £t the

‘transactionof business shall be niot Yess than 2 majority of the vt board. o

. N}I*ITE' No director of the Cerporai:mn ghatl bapf:asona]iy habaﬁa i:a th.,

Cczpsratim oF 1t sharahﬂldacs for damagps far anybreach of diuty ak 2 ﬁmzd:é}r, uniass 8 . -

3ndgmam or other mxal adjudication adverse to the diredior estbishes that, & comection Wfih
arry puch breach of dery & ﬁlv acts br Gissions of ﬂzc director were in bzde fa"iﬁ} or mvolvcd
mtentmnal raisconduct or & Emowmg vwlaﬁan of law, (zi} fhc dizector personatly gained in fact w .
ﬁnanczal proﬁt or other advantage to Which fhe director wagnod Eegaﬂy snﬁﬂsei, oT (m} ‘the acts

of the drfec:tor vmlaied Section 715 of the Basmass Cmtpormm '.E.aw

TENTE: . Underthe provisions of Section 27 of fhe UDC Act, e Corporation s
&Xss:mpt from pay::asm of the ﬁ'anchlse tax on business Baipmm mzposc& by Arhcls 8-A of

the Tax Law of ths State of I\uiw York.

e ZRLas
.. CLELES



(o TUSSPBS 16i4B T ESDC LEGAL

reh oy,

r.{. 3 T A i - , '.-.
TN WITNESS WHEREOF, [ have execated and subsoribed this Corificateand do
it th foregping os trac whder the penalties of petjury fis 18 day of Ty, 2005.
) . . - Pl RS kT R R ~_~5'7§
. : ' . Steven I, Mathf Focorporstor ‘ . 4 '
- cfo New Vork State Urban Development
Comporation '
633 Third Avenue, 37 Floer
Mew York, New York 10017



ERIE CANAL EE:&%‘B‘}K DEVELOPMENT CORPORATION

“Action of Sole Sharcheider Pursiant to Section 615 of the Wew York Business Corporation Law

The New York State Urmn Dv eloprent Comaration, being the holder of alf sulsiandimg
sherss ertitted o vote of the Fre Cand] Rarbor Development Comporation {the *Ca Corperation™.

and the undersigned, being = suthorized o vore all sueh sham_ heid by the Mew York State Urban
Development Corporation, dots hereby:

o

!

al
.
-

«rm
o
J

s yom-voting members fo the Beard of Dir ectors of the Corporation the

.*rzra_,z.as that frold the follovwing pémmm;.
Mavor of ﬁ“& §= of Buffzlo

County Executive of the Cama:_s af Frie

. ‘ - NEW YORK STATE Lgﬁﬁﬂ
DEY ELOPMENT C QRPO%TEG\J

BV' -
Charles A Garwfmo
f‘hamuan & Chief Executive Ofﬁcer
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