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: Anthony Vilardo, President
(716) 284-2556
anthony.vilardo@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Francine DelMonte — Chairperson
Dr. Chandra Foote
Scott Brydges

Officers:

Anthony Vilardo, President

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

Yvonne Cooper, Acting Corporate 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. Adaptative reuse of the former Rainbow Center Mall — USAN has contracted with Marvel
Architects to provide design and engineering services to repurpose the remaining space in the
former Rainbow Centre Mall in the City of Niagara Falls. Once design is complete, USAN in
partnership with the City of Niagara Falls, will work to turn the vacant portion of the structure
into a high-density, mixed-use development with restored pedestrian access through the
center of the building and active ground-level services. The City of Niagara Falls has issued a
request for proposals for tenancy in the mall. Proposals are due back in January 2025.


mailto:anthony.vilardo@esd.ny.gov

2. Downtown Strategic Land Acquisition Program — In March 2019, USAN closed on an
acquisition of a portfolio of 31 individual properties totaling approximately 10 acres for the
fair market value of $14.7 million in the City of Niagara Falls. To date USAN has transferred
ownership of five of the properties for mixed-use development. Additionally, USAN has
granted preferred developer status to the Aquarium of Niagara on a multi-parcel site for an
$18+ million expansion of their campus and a portion of 333 1% Street to Community Services
For Everyl for the construction of a 6-story 73 mixed-income, mixed-use building, which is
anticipated to break ground in early 2025. USAN Is now in the process of identifying
developers for the remaining parcels to create vibrant, mixed-use commercial developments
in the City’s downtown core.

3. Niagara Falls Heritage Gateways — With these Strategic Land Acquisition Properties now
acquired, USAN has begun to focus its attention on strategies to activate them and build new
mixed-use developments. The first step in this process was the formulation of a formal
strategy to ensure new development is done in a thoughtful manner that responds to the
character and needs of Niagara Falls. The resulting “Downtown Niagara Falls Development
Strategy” illustrates a range of interim interventions and attainable development guidelines
to re-imagine a vibrant downtown in the near-term while building momentum and continuing
to promote sustainable dynamic growth and development over time. An important
component of the Development Strategy is the construction of several public infrastructure
projects that will spur new development on USAN’s properties. These “Heritage Gateways” —
four in total—will form the foundation for a downtown-wide heritage path and strengthen
connections between downtown and Niagara Falls State Park.

4. Niagara Falls Convention Center (NFCC) — USAN owns and contracts with a third-party
operator for the operations of the building and the adjacent Old Falls Street. NFCC is a
generator of occupancy, particularly in the slower non-tourist season. It has a tremendous
impact on the local economy.

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‘}G{IBIT A
USA NIAGAM DEVELOP}\@W CORPORAT‘ION

BY" AWS

Axticle]

SHARBHOLDBRS

1; I ' Sala Shareholdsr The New York Staie Urhan Davclcpmcnt Carporahan

( ‘UDC” 2 speczﬁed in the Cﬁrﬁﬁvate of Incorpor&’acn of the USA Ntagam Develcpment '
Co-pc}*atzon (“Corpmraf;cn '), is the s&le shareholder (“Sharuhaidcr ’) of the Curparatmn As

| speczﬁed in the Corpcraﬁon g Carimoatb of Enccrpuraﬁon, tbs aggmga}:ﬁ numbar of c:apltal

| shares wiich ths Cnrpm&ncu shall have authcrrty torfsmne is one bumdred (1 00) shares of -

Commcm Stock, of ofe class oniy, with & par vaiue of one oent (S%(} 01) per share,

12 Action W‘;thm:t a Meetgl The Shareholder may take amy action whmh could be

izken at a meetmg wzthout & meeting pursuant o pIUVIS‘GnS of the New York Busineks -

Corparatxcm Law of the Sfatc of New Ycrk.
Article IT

© BOARD OF DIRECTORS

21 " Numbér and Oualifications of Direcfors, The busmess of the Corpera’aon

‘ shali bc nanarrad by its Bcara of Directors (ﬂze “Board”), which shall con&st of fwv (5)

directors, each appomied by the Shareholder. The five (5) Directors shall bé appointed by the



Sharsholder on the writien advice of the Govamm of the Siatc of New York. Any mdmdnai
appointed adirector by reason of his or hcr cfﬁcxal position in New Yok State or ngara Falls

'shaQ serve in am ex-officio capacity. Aﬂy Lr;dmdual Serving as g drector by virtue of holding an
official position in New York Sm‘ia ar Niauara'FaHs shall cease autamaﬁcaﬂy 6 serve 234 -
director of ﬁm Corporation upon his or ber. remgnamon or removel ﬁ-om such official 1 pesmon
Each director sha}d be at jeast twcnty—ane years of age.

22 Vacancies. Any vacancy in the Boarc’t cazzsed ay the death, rcszgnatwn or remcsval
z}f R dxrector shaH be ﬂﬁed th;g’bharehaldar pro vuied that at all imes a dlrectcsr soelected fo ﬁH a

vacancy shaﬂ be quaimed and havs beezn desmgnated by the Gavemar, as sat furth in Séofion 2. 1

, Unlass prior ﬂ}cre:to a dn‘actcr reszgns, dzes is Pmavea‘ or ceases to sarvc pursuznt tcx Secﬁon

‘2. i, cach dxrﬂctar shaﬁ ccnﬁnuc 1o hsld mﬁcc mzial hzmr her’ suncesser has bean clected and has

qualified,

-

T 23 . Reggn_atsons R&sxgnanuns of dxrectcts must Be in writing and shall be effective

tpon the daia cf reteipt ﬂtereof by the Secrstary or upon o eﬁ?ectzvc date specified ihen:m,

A Whlch&:\"ér date is later.

2.4 Removal of Dirc:c.torsLAny dirér_;tar rﬁay be removed ét, By ﬁmé, for canse, by 'é'i&
Shareholder.. o - _. - S ‘ o
2.5 Powes, Thf: Board shalt have the managemcnt and contro] of the busmess |
affairs and property of the Corporatmn and may exercise any and all of the powers possegsad by
it undar its Cartificate of Incorparanon and By-Laws and under th'> Iaws of the State of New

York‘

-



2.6 M eefings uf the Board, Regular meetmgs of the Baard may be held, except as -

mey oﬁtam?zs, be provxdad by lawy, wzthcut notice io the Bc:fard1 at such fime and placu as sha{
from time to time be determined by the Bozrd

()  Speclal meetmvs of the Board may be callad at any time by ihe Secretary at tha
r';q.ucst in ;arrim,g of sn&hcr the Chamnan of ths Baard the President, or one ar more members of

.the Board Svch ::e;quest shaﬂ state the pIEpGS& or purpeses of the pmpossd m“tmg Snch
maﬁtmfrs ma,y be he.ld at any piaca No‘ace of each such mﬁng, Sp,cnymg the tsme and placa
thnre:of shall be gwen by tha Sc:r:re:tary by causmg ths S&ME 10 bc rialrvered o each dxrector at ‘

' least ﬁ\f" (S) days befarc the meatmg or maﬂed to each dzractor af least seven (’7) days beforu thf:
mse’cmg No such notice of any meeting peed by given to any director who attends thc me:simg
wrﬁmut p;otesimg prior ﬂTETEtO or Bt ifs cnmmencmmg the Ia"k cf notxce fo him orheror who |
ﬁles 8 written waiver of 110'(1015 Thersof with the Secrefary, aﬁhﬁr before ar aftsr fhe mesting,

2.7 Ouamm of Directors, As prowdvd in the C\.rbﬁcaie of Incsrparaucn of the

. 'Coxporanon, B quorum for the tansacnon of bnsmess &f mestings of thc Board shal} consist of

. nat less than & majc:nty of the entire Boa:d In tha absancc of & quarnm af any du?y sch=duled or
duly cauad mcsimg, g majority of the direciors pr“sent may adjotm t‘n& mesting from time to -
tirme, w1£hcut not:ce: crthcr than annoumcmcnt at the mesting, untl 2 quorim is pz'escnt, at thch
time any busmcss sy be tamacted whzch mxght have bae.n n'ansacud at the maaimg BS .
ongmai ¥ svhcduki '

) 2.8 . Meeting bv Conference Taleuhme Oné or sore members of thc Board or of any

commities thereof mEY parﬁmpata in arly meefing of the- Board ar of such commttte by means

of confercnve telephone or similar commmuca’aons equipment by means of, W}uch all persons

Damcxpaﬁng in the meabng cag hear each other, and pmrmpaﬂcn na rneetmg by such meang



o

S'hall‘ccn:sﬁtute ~’prasencé in persos at such m.scting. In &.ny such case the minutes of the mﬁﬁhﬂg
shall indicate which mc;;;ibz‘rs of the Boatd or of such commitfee ;;arlticiﬁa.i:ed in the mseting by
| such me:al;s. | | ’ . '
. 2.9 - Commitiess. The Board of Directors may appoint, by xizoi&, such committees of
Board members ar;d may delegats such powers and drities to them as the Board of Directors may
" desm advissble. ‘ |

2. 10 ' Compensafion of Directors. No difecmr ar ofﬁner of the Curpsraﬁcn shall

receive, dxrecﬁv or indirectly, any ss?tary, cc;mpcnsaﬁcn or cmnlnment from the Carpor:man,

' except ] pmvzded by the Bca:é:

Article TTT _

'OFFICERS .

' 3,,1' Number, Blection and Ccmnanﬁtwn‘ “The principal officers of the Ccrporatwn _
shaii be the President, one or morg Vice Pres:denis, 8 Secretary and 2 Treasurer and such o&mr
oﬁiccrs as may be electsd by the Board of Du@ctcrs from time to time, Ml officers of the
Ccrparatson shall be elected by the Board, Any two or more offices may be held by the.same
‘ pe:rson sxccpt the oﬁ'xces of Presxdeut and Secretary. -

"2 Term and RcmovaL Unless he ar she resxgns dies o or is removed pnor tharetc

each off Joer of the Corporatmn shall hold ofﬂce until his or her succe:ssorhas been alected and
has qu_ahfxe:d Any person clecied or appcmied by th& Board may be rcmovcd gt any m-np \mfh
or without cause, and all vacaheies {bowe:vcr arising) may b'= ﬁﬁed at anmy time, in each case by

the affirmative vote of the Board; Any other employes of the Cofpc‘}ra’c'ion may be removed at

i}



BIY t@e thh or without canse, by the Presﬁent or by any supenc;r of such employes to whom

thc power of rcmoval hes been éaingai d by the Preszdt—:nt
33 Praszdent ”“hv President shzﬁ have general supervision and direction of the |
business of the Cmparaﬁan, shall ses thet aII orders and resolitions of jthé Bosard are c&rriﬁ:& h.ﬁo
effect, and s‘rm}i I:;e & meztber of all comm’rﬁeés appointed by the Board. The i’resiﬁenf shall
hav; such ofher powers and parfoz;n _s;mh other dumes és may b;‘ prescribed from-fime to fime by
| the Baa.rd‘ | | |
34 Vm.a Prcsnients ﬁch V‘ce Pre dﬁm‘ shill have such pows*'s and parfcrm sach

c{uttes as may be prescn’bed ﬁ‘om fime 1 tzrne: by the Boerd or the President. In fh&abscnce or
© disability of the Prasxdent, 8 V‘cc Pr&xrient demgmmd by fhf: Board sha}l be vested with aII thP _

powers and authunty to perform all the dofies of said aﬂicm: |
| 35  Seorstary, Thc Secrf:taty shall artend all sessions of the Bosrd and &ll mestings of
: ] the snaraholders and record aﬂ votes ami ﬂm m_mtztes af aj praceedmgs in 2 book to be kapt for
that purpose The Sccretary shaﬂ parfarm hka duties for the standing commitiees when requ:rcci
The Secretary shaII give, or cause to be gwcn, notice of all meetings of the shamhaiders and of '
the Board when noticg is rcqu‘ed by these Bylaws. The Secretary shall have custody of the seal
" bfthe chporaﬁcm and, #vhen'auﬁmﬂzed.by the Board or when any instn-zmz_ant,requiring thie
corporate seal to be affixed sh"z;ﬁ first have been signed by the Chairman of the Board, the
President or-a Vice Presidém, shell & the seal to e instrumept and shall aisstthe same by
h,s or her Signatm:c The Secretary shall have such other powers and pe;rform such othc:r duties . -
as may be prcscnbed ﬁ'om tlmc to time by the Board oF the Preszd”m‘_ .

3, 6 Asmstam Sccrctam:s Eac:h Assistant Secreiaty if one or more are apps&ki

-shall be vested Wlﬂl all the powars end aﬁthonzvd, in the abaanc# or, dLsab)hty of thc Se crctary fo



perform all the duties of the Secretaxy Bach Assistant Sewtmy shall perform such othar dnties

-as may be. prescribed from time fo time by the Bosrd, the Prastdeni or the Secrﬁfz.ry

3.7  Treasurer. The Treasurershall be the chisf ﬁnznzial _oﬁcar of the Corporation.
- The Treasurer shall have sustotdy of the corporste Tupds and securifies of the éorpcraiiun; shall
keep full and éccui‘atc acoousts of i'eceip’cs and c{isburseme:its s hooks bélanm'_ng to the e

it P LIS S

. Corporation, znd shall deposit all moneys and nﬁaer vahmble eﬁacrs inthe mame aazd o the

. The Raw Yok ©
S S f”“adi"f' rooThe e Yory &

c-s.dzt of'the Ccrperanon in such duposztan&s as may be df:szgnaicd by the Brzaz‘é. Thc Trmmcr '

. shall disburse the funds of the C‘}’ rpcraﬁon, taking propx vanchars for maﬁnngs of the Bcard or

| whenever any of them may require it, an accoun}: of all Bis or Her &'ansacﬁans as Traasurer and of | ..
‘the fimanciat confhtxon of the Corpcranm 'I‘he 'I‘raa.stmr sha]l have such o«thcr pcwers and |

parform such other dmzm as may. br: pre:smbad from trmetc trms by fhe: Board orﬂze Premdant

3.8 Dufiesof Oﬁ?cer* Mav be Detegmtid. In case af the absence of any aﬁcer cf tbc

‘Cesparation, or fer any other réason that the Board oy deem suﬁicmnt, thc Board may dclcgaiﬂ,

for the ﬁmc bemg, the powars or dufies, or any of them, ofsuch ofﬁc&r to any cther oﬁcer, orts

_any dzrector
Atficle IV

D\IDEM\IIPICATION OF DIRECT ORS AND OFFICERS

41 (a)  General Scouc of Indemﬂmcam}n 'ch provisions of this Article far
mdcmﬁcatmn shaﬁ bein addmon o and shall nct sunpiant any mdﬁmnmcaﬁan by the State of
New York herfsfofure or hcraaﬁar conferred upon any Director, oﬁcur or C"DpIUYBE by a stsilrt

by Secﬁans 17,18 and 19 of the Public Officers law, or otherwise. This Am::la is to.be



construed h’ba\:aliy in favor of each Dzrc:ctor, offieer and Empicvec of ﬁlﬁ Cumcraixon to the

' fullesf extent permitied by law, and any ambiguity, tmcertamty ar reasonabiﬂ doukt s o facts,
mtsrpretaimn af lagal conclusions _haH be rcsoivaa in favar of such Direc tor, o%"zcer Dr
Cmploy"ﬁ. Ths provxsmns of th_s ﬁ;mclﬂ shall i mur“ oniy to the Dxracxors, officers or emplsyaes
of the Carpor&.son cr of ite subsidiaries, and to. thelr estatas, shaﬂ ot enlargc or dimmsh the
rights of any othsr parfy, and sha}l ot impair, Tt o modify the nrfhts and obilgaimxzs of any

- insuter umiar axy policy of L msumnce.. -

(b) Direotors, Oﬁf‘xcﬁf*’m& Emplovyees Other than as pmvzded in Sectmn 4.4 of thesa

" Bylaws, the Corporation s‘:ali 10 the ﬁd}nsi extent pﬁrmttcd by 1aw seve harmless and indemnify
_ any: person (or s or ber astais} who shall haVa served as adzrec-tor oﬁcer or employee of the

: COIpGI‘Ei:IOJl orofa submdlary of the Cz}rpomtmn apmst ﬁmcxal logs or reasonable hﬁgaﬁcn

T e:xpense mcuzred n comactwn with any clalm, &cmami, smt, action or proc&*’cimgs, wb&tbar .

cm] or crumnal or thc defense thereof, and arising out of () any ransaction of the Ccmoraﬁan
orofa subs:dlary ofthe Corpuratmn, or Cb) axry actor Failure to act by Ay such diractof officer
or empicyee which engaged in  the d:scha:gc of his 01‘ Trer duties on Benalf of the Corporatmn or

its subsxdzmes

42  Condifions Precedent and Representsfion of Persons Indennﬁﬁéd Except in &

cru:ru.nal pmcecdmg the nght 10 mdammﬁcanan shell bc cundmoncd on (a) the promypt dahvcry :
1o the COIle‘aﬁDn of a copy of the sxxmmcns campisz, process, notice, demand or picaumg
commesncmg amy suoh clafm, demand suit, aetion or procbedm& {(b) a contcmporam:ous oﬁ%r 1o
narpe cotinset to thc Cozpcrauon a5 counsel to the director, cﬂic,r ar employec inthe dafense of
such cia:m, de:mand puit, action ar procaedmg, and (c). thc qu coopcratmn of the du'BGtOI

officer or emp}oyce in the avani the nﬂ‘“a* is acceptcd, in fhc makmg of s&ch defense, T.'hc



o

I}IIVEL counsel of his or her choics and the’ Ocrpcraﬁan shall h&ve the obhgzmcn of

| howcver, that the Ccrpcraﬁan asa ca:tcﬁﬁozz to such mdcmmﬁcaﬁon by the State cf New Ycrk

st AN e,

Cc:rporaimn may, eifher by its own Staff counsel.of “by outside comnsel of | Dts chmce, acoept the

- . offerand assnms tnc representation. of any pe:rsoa who becomes a'party to the claim, demand
’ suit, actxcm or procaedmg, empt in sz‘uanms in which (a) choice of counsel] is guvemed by
 statute, or (b) the Corpc}raﬁan s counsel dete:rmmes that it is inapproprizts or madwsable for

. such purscn to be raprasanied by counse] chosen bv the Carpar&ﬁaﬂ. In the event thc

Foek A saEret o o vres e -»- HE s vl el e TR

.
[J,‘ we ERIxE. AN i Jf Skl EFFEIRL AL SO .

' . ' Corparatwn does not assume such rapresaniamom such pf:rsr.m shali have thz right fo engage

s arolpde Ao af audh

mdemxﬁcanon for the raasona%ﬁg fes and e:xpense:s of such pmrate counsel as pmwded in thxs

Artficle and, io the extent apphcabie Artwle- Ssve:n of the Busmess Corporatmn Law, pmvxded,

purmant to tha thaie shaJL reqmrc appropnate SIOEpS of person ta bc: rcpre:scntcd by rhc same

el o e peed Ll

2

cotmsci

43. Adva.na_s of Expanse:s. (8) Dzree:*ors znd Oﬁacrs A Director or officer Wim

becomes a party fo a1t action of proces: cnng may request fhai e Cmpcr&bon advanoe cxpcnses
pending the ﬁnal dzsposxtmn of such actfoa or prouaedmg Such adv-ancament shall be made il .
the-manner delineated by Sacuon 723 of the Business Corporanon Law,

() . Emplovees. Reascnabic Hﬁgaﬁon expenses incurred by an employet; Who
becomes a patty to an action of proceeding may be, paid by the Corporatwn from time to ime

pandmg ‘the final dmposxtmn of such ac:‘aun or procccdmg without necessity for any

‘ amhonzamon, findings, or other action by ihe dsrcctors prior fo the malunw of sueh advanas,

provxdcd howavcx, that such advancemcnt sh&il be madc n fhf: manner dahneated by Scct;on

723 of the Busmess Ccrpera’ucn .Jaw, and that the dzrec‘mrb (i} mey maka a prclmmary fmumg

e e e S L .eez

at any txme prioz to the final. dzsposmon of such action or prace:&dmg that it thep apppars that o -



ampl.t;yee has clearly nol, acted, in good faith, fora pur;:;dgﬁ r;ascnab}y Believed to be in the best
imterests of the Corporation cr of its subsiéia}ies and, I crimingl aeions or procesdings, in "
A-adcﬁﬁon, ihé-f the crlnploy% clc‘ar?y ﬂad nct.‘had.reaohrlmbie causs fo beifcz;e thet his or her
oonduct was }awﬁ.tl or may seek ane opxmon in wrifing of outsids legal. comnsel w:th rﬁsphct to
that 1 zssue, and 1f such a prahmmary nndmg shall be made or & negative opinion on, the issus shail :
be gsve:n, 10 mrthvr advances under this paragraph shall be made with ; respect to expenses of
snzch cmployac, and (11) may dstsrmme, or g}?awde for the defermination of, the reascmb&ehess.
of expenses sought to bf: Lva_a@éﬁl | .

.

C 44 Drre:ctcrs Li&bﬂIW No dzrectcxr of the Corporatmn shall be personal}y Izablﬂ i)

the Ccsxparanon orits shareholders for damages for: any brcach of duty as a director, unlcs:s 8
| j udsment or-other final acguchcatmn adve:rsa to the azrctar estabhshas thsi, in comnchon with -
any such brcach of duty O ﬂzc acts ar om:sswns of the d:rectar were in bed fith mmvalvad |
intentional misconduct. ora imewmg Vzalzﬁon Df EW, (11) the director parsunaﬂy gained in fact &
financial profit or other advaninge to Whmh the director wag not Icgaﬂy cntlﬂed or (nx) ﬂ::e acts

of the dlrccmr violated Sacttcm 719 of the Business Corpcraimn Law, - -



| Articls V ¢

CONDUCT CF B‘USINESS

51  Powers of E}_acuhun, (a) AU checks smd ather demands for muney and notes and”
other 1 mstmmmis for the paymam of money shall bg szgned on Dahalf of the Cnrporaﬁon by sm:h
Ofﬁu or mﬁccrs orby such cthsr pe:rson OF persons as thp Boad may from fime to *sz: ' |
d@ignate IR . _ T e L meRen SRE pSTRRTR Sae T fufit
- (b} Al contracts, deads and mthcr Instrumenis 1 whxch the saal of the CDIpDrﬁtmn is
aﬂxzd shall be mgm:d on behalf £ the Corporation by thz P‘resxdsnt, or such other psmon or -

v .

perscns as the Board may from time o tmze designate and shall be attested by the Secretery orem
Agsigtant Seoretary. o ' L "'. .
&) Al other c:animcts, deeas and mstmmﬁnts shaﬂ be signed on behalfof the

Corporai:mn by the Prsszdant ar such other person or persons as tha Board or the Prcszdﬁn’{ miy

from tzm& to ime de;sxgnate
52" Seal. The corpotate seal shaII have mscnbed thereon fhc meme ofthe | -
Corpcratmn, tbe year of ifs orgammon and the words, “Comrate Seal, New Ym:k mot .t

53 Fxsca} Fiscal Year, The ﬁscal year of the Corporanon shall cnd on Maxch 31,
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CERTIFICATE OF INCORPORATION OF
USA KIAGARA DEVELOPMENT CORPORATION -

 UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNER, beiriz 2 matire] person of the age. of eighteen years or over, for
the purpose of forming & corporation puzsuant tn Sacmcm 4«82 of the Business Corporation Law

of the Bmte of New Yark, does hereby c‘*c’rizy

FERST: . Tho name of fhe corporstion s US4 NIAGARA DEVELOPMEN“
. COPRORATION (the “Corporansn X
SECGND* “The Ca:puraban i) be 1 sabsmazg of the New York State Urban’
- Davalopmsnt Cmporat:cm (“UDC”), anthorized by Section 12 of the New Yark Stats, Urbzy

3 -

) Dev&ippmemt C&rgaramcm Act {the “UDC Act™; |

TEB{B | 'I'ha purposes. for ;hic'h the Cotporation ig'forniad-aré o faciitate .‘

- pérforman::é of all purposss, powers and ﬁ.m..am em:sf&d i U}}C by the DDC Act, and to |
exercise all gr eny part of same, in furﬁ:mmce of the ecofpmic radev&lopmﬁnt and

| ssvz&alzzatwn af rcdﬂvf:lopm,nt of Niagars Falls, New Yozk The Corporamn shall havc all

* powers conferred upon a busmeas cozpomﬁon by the laws of thf: State of New Yor!c

ot i é . o 2S41RE] O30t CRRF



-

.ofonacent(%ﬁl}pershare Such shares shall be xssuedto&wpsrﬁeséﬁﬁmtheamﬂmtsset
forthbelow:

(FOURTE: ©  The office of t'ne Camsr&tmn s to be located in the City of NEW York,
County of Ncw York and State of Nsw York '

FiF’I’E; 'The agoTepate mmber of shares Wmch the Corporation shajl have ’

auzhonty to issue is 100 imndred ghaves of Ccmmr:m Stock, of one class oniy, with apar value

e ~“""“‘:,:3“y’“"' ZII{"H “'It'. \.»EZ:*""" 10, e Divs e

UDC | " . 100 Stiares

m ' Tthecret&ryefStazeazﬁla Sta:eochwYcrkmhembydawmtedas

agent af the Cﬂrp&a&on upon whom pmccss agamst the Cmparaﬁon m&y be served. The post

office address fo thchfheSecr&mzy c;IStaiesh&H mai] accpyofa:rly prot:ess agamstthe

Corporaimn served upon § ti:e S..csm;r = o . ' o
USA Niagara Develapmﬁni Co:pomtzen
/6 New York State Urhen Develapment Corporation ,

" d/b/a Brnpire Stae Development Corporation

633 Third Aveme ~ 37° Floor E
-New York, New York 10817
At Senfor Vice President - Legal

SE‘?ENTH. (a} The proportion of shares the hﬂldzrs of which shall be present’ .

pcrson or by Proxy at any meatmer Of shareholders § in ordar fo constitute aqucmm fof the

.. tranbaction of amy business shall be all of the issued and outstanding shares of the Corporatior,
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(b} The prupdttion of votes of thi bﬁlders of shares thai shall be

n&cessmy at any mae:t;ng of shmhﬁlaers for the Transaction of any. busmegs, mclndmg

' amenﬁmm i the Certrﬁcate afluccrpomuan, shall be the votes af all of the issned znd

ouistandmg shares uf fhe Corporation.
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) EIGHT&. The prcpamcm of drrecmrs that shell constitele £ qnomm for the

tcazzsacttc}n of busmﬁss shaﬂ be not Icss than a mz.jﬁl‘fi}’ of the entire bcxari

Nm © No direptar of&e@moranonshaﬁb& p&rsma&y lighle to the

o Corporatmn or its sharehoiders for damapes for my breach of dity a5 3 dtrectar nmfess &

’ _ Judvemazzt or o’fhar final ad;uéxcatzon -adverses 1o the dmscter establishes that, in commection '

any such braach af éuty (1} the acte of omissions ef the dzzacmr wf:ra Iz bade faith or

mvolved micn&mnal rHscondnct or 2 khowing vielationof law, (L{} the director pmcnany A

" gaingdin facta ﬁmnmai pmﬁi or ather advantage to which. the diretor wag not hgaﬂy

crd:zﬁyd or (m) the acte af the director vmiataci Sacaon 719 of the Businsss Ccporatmn Law,

'IEI‘JTE: U}zdsr the pmvzszons of Section 22 of the UDC Act, the Carporaizon i

' axempt from payment of the framohise 2 on business ccrpuratmns immposad by Artzc:lf: 9-A of

- the Tax Law of the State of New York.
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H’e‘ WI’ENESS W&KE{}?, i have execited and &bacnhad m:s Camnx.ate zad do

affirm the fmregom,, a8 froe umier ibh p&naltles of pﬁt}&:y ﬁzzs 26t§1 ciay of .fammy 2001,
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Antovk Pideditan, Incorpor#or

c/o New York State Urban Developmeni
Corporation

£33 Third Averme, 37 Hoor

MNew York, New York 10017
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