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NEW YORK EMPOWERMENT ZONE CORPORATION

Legal Name, Address and Contact Information

New York Empowerment Zone Corporation
633 Third Avenue, 34th Floor
New York, NY 10017

Contact: Marion Phillips, HlI, Corporate Secretary
(212) 803-3240
mphillips@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:
Kenneth Adams, Vice Chair
Marlene Cintron BOEDC
Kenneth } Knuckles

. Hon. Charles Rangel

Hon. Jose Serrano
Robert Steel, Chair

Officers:

Robert K. Steel, President

Kenneth Adams, Treasurer

Marion Phiilips, lil, 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 to 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 UMEZ and BOEDC

projects.



V.

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 by 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)




ORGANIZATIONAL
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BY-LAWS



NEW YORK EMPOWERMENT ZONE CORPORATION
BYLAWS
Article I

SHAREHOLDERS

1.1, Shareholders. As specified in the Certificate of Incorporation, of New

York Empowerment Zone Corporation (“Corporation”), the aggregate number of capital shares
which the Corporation shall have authiority to issue is one hundred (100) shares of Common

Stock, of one class only, with a par value of one cent ($0.01) per share. Sucli shares shall be

issued to the parties and in the amounts se* forth below:

New York State Urban Dévélopmmt
N, Corporation (“UDC”) d/b/a Empire State )
: \“ 3 Development Corporation (“ESDC™) 51 shares
The City of New York (the “City™) 49 shares

1.2 No assignment or transfer of shares in the Corporation shall be effective

without the consent of all other shareholders , except that ESDC may assign or trensfer its
shares to the State of New York or any agency, department, authority, division or public

benefil corporation thereof and the City may transfer its shares to any agency, department or
division thereof,

J—

13 Meetings-of Shareholders.

(a) All meetings of the shareholders of the Corporation shall be held at
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such place within the City of New York as the shareholders may designate. The place at

which any meeting is to be held shall be specified in the notice of such meeting,

(b)  The annual meeting of the shareholders for the purpose of electing
Directors and transacting any other business as may be proper shall be held either (i) at 10:00
A.M. on the third Tuesday in April, unless such day is a legal holiday, in which event the
meeting shall be held at the same time on the next business day, o (ii) at such other time and

date, not more than thirteen months after the last preceding annual meeting, as the Board of

Directors shall designate.

(c) __Special meetings of the shareholders of the Corporation .may be called

———

at any time at the request in writihg'qf any sharcholder. Such request shall state the purpose

ot purposes of the proposed meeting.

1.4, Noftice of Meetings. Written notice of each meeting of shareholders

shall be piven to the shareholders by the Seeretury or (e sharcholder requesting such meeting,

not less than ten or more than fifty days before the meeting. Such notice shall set forth the
place, date and hour of the meeting, and, in the case of a special meeting, the purpose or
purposes thereof and an indication that the notice is being issued by or at the direction of the
Person or persons calling the meeting. The business transacted at any special meeting shall be
confined to the purposés stated in such notice. No such notice of any meeting need be given

to a shareholder if that shareholder files a writlen waiver of notice thereof with the Secretary,
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cither before or after the meeting. The attendance of a shareholder at a meeting of the
sharcholders, without protesting prior to the conclusion of the meeting the lack of notice of

such meeting, shall constitute a waiver of notice of such mcjating.

1.5.  Vofing by Shareholders. At each and every meeting of the

shareholders, every shareholder shall be entitled to vote in person. Every shareholder of

record shall be entitled to one vote for every share standing in its name on the record of

shareholders,

1.6.  Action Without a Meeting. Whenever under the New York ‘Business
Corporation Law shareholders are required or permitted to take any action by vote, such
action may be taken without a meeting if a consent in writing, setting forth the action so

taken, shall be signed by the holders of ail outstanding shares entitled to vote thereon.’

Article I

BOARD OF DIRECTORS

2.1.  Powers. The business of the Corporation shall be managed by its Board

of Directors and the Board may exercise all such powers of the Corporation and do all such
lawful acts and things as are not by the laws of the State of New York, by the Certificate of

Incorporation or by these Bylaws provided to be exercised or done by the shareholders,

2.2, Number and Qualifications of Directors,

J WISER RS LADZANYEZ B YL ’



{(a) The Board of Directors (the "Board"), which shall at all times consist of

(1) six members and (ii) one ex-officio member. The ex-officio member shall not be eligible

to vote on any matter and will have no voting powers whatsoever. The members of the

Board of Directors to be nominated and elected by the Corporation’s shareholders shall be
designated, in accordance with the MOU (as hereinafter defined), as follows: one by ESDC
(the “ESDC Director); one by the City, acting through the City’s Deputy Mayor for Economic.
Development and Plamgq&grm§uch other representative as shall be designated by the City’s
Mayor pursuant to a written notice to the Corporation (the “City Director™); one by the United
States Congressional Representative for the 15th Congressional District {the “15th District
Director™); one by the Upper Manhattan Empowerment Zone Development Corporation (the
“UMEZDC Director”); one by the United States Congressional Representative for the 16th
Congressional District (the “16th Distn'ct Director”); one by The Bronx Borough President

(the “BBP Director”); and the ex -officio member by the United States Department of

Housing and Urban Development (the “HUD Directer”). Each Director may from time to
time, in accordance with these Bylaws, name a designee who shall act in such Director’s stead
at any m:*:c';-ti.ng of Directors. As used in these Bylaws “MOU” shall mean that certain
Operating Principles Memorandum of Understanding dated as of January 19, 1996 among the
City, the State of New York, tﬁe United States Congressional Representatives for the 15th and

16th Congressional Districts, The Bronx Borough President and others with respect to the

Federal Empowerment Zone in the City of New York.

(b} Each Director shall be at least twenty-one years of age and shall serve

PUSERSRMOMIZIANYTZC B YL 4



for a term of 1 year, and until his or her successor has been elected and has qualified. Each

Director shall annually provide the Corporation’s secretary with a statement signed by the

——

s

Director setting forth the Director’s residence address,

e e i

2.3,

Chair and Vice Chair of the Board. The Chair and Vice Chair of the
Board shall jointly preside at all meetings of the Board and shall each have such other powers
and perform such other duties as may be preseribed from time to time by the Board. The
Chair shall alternate between the ESDC Director and the City Director as follows:

Formation of the Board through and =
including December 31,1997 City Director

January 1, 1998 through and including

December 31, 1999 ESDC Director
D N January 1, 2000 through and including
( December 31, 2001 City Director
S .
January 1, 2002 through and including
December 31, 2003 ESDC Director
January 1, 2004 through and including
December 31, 2004 City Director

Thereafter, as agreed to by the shareholders. The City Director or the ESDC Director, as the
case may be, when not holding the position of Chair shall be the Vice Chair of the Board

during the period from formation of the Board through and including December 31, 2004.

2.4,

Removal of Directors. Any Director may be removed at any time, for

cause, by vote of the shareholders, provided, however, that if a shareholder requests removal

5 of the respective Director designated by such shareholder under the MOU, such Director may
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be removed without cause, and, provided further, that if the elected official or entity that
designated a director pursuant to the MOU requests the removal of the director so designated

by such elected official or entity, then such director may be.removed without cause. Any

 individual serving as a Director by virtue of his or her holding official positions at ESDC or

the City, shall be automatically removed as a Director of the Corporation upon his or her

resignation or removal from such official position,

2.5. Resignations. Resignations of Directors must be in writing and shall be

effective upon the date of receipt thereof by the Secretary or upon an’effective date specified

therein, whichever date is later.

2.6.  Vacancies. Any vacancy in the Board caused by the death, resignation
or removal of a Director shall be filled with an individual designated by the same person. or
entity that designated (in accordance with the MOU referred to in Section 2.2 of these

Bylaws) the Director who created the vacancy.

2.7, Meetings of the Board.

(a) The first meeting of the Board after the annual meeting of the
shareholders may be held either immediately after said meeting of the shareholders and at the
place where it was held, or at such other time and place as shall be determined by the Board

prior to the annual meeting or by the consent in writing of all the Directors.

SUSERSMIMDMEANYEZC BYL



(b) Regular meetings of the Board may be held, except as may be otherwise
provided by law, without notice to the Board, at such time and place as shall from time to

time be determined by the Board.

(c) Special meetings of the Board may be called at any time by the
Secretary at the request in writing of the Chair or Vice Chair. Such request shall state the

purpose or purposes of the proposed meeting. Such meetings may be held at any place within

the City of New York,

2.8.  Notice of Meetings. Notice of each meeting, specifying the time and

place thereof, shall be given by the Secretary by causing the same to be delivered to each

Director at least five days before the meeting or mailed to each Director at least seven days

—

before the meeting. Any notice for a special meeting must state the purpose or purposes of
the proposed meeting. No notice of any meeting need be given to any Director who attends

the meeting without protesting, prior to or at its commencement, the lack of notice to him or

her, or who files a written waiver of notice thereof with the Secretary, either before or after

the meeting.

2.9. Quorum of Directors. As specified in the Ceriificate of Incorporation;
the proportion of Directors that shall constitute a quorum for the transaction of business shall

be all members (or designees of such members) of the Board of Directors eligible to vote,

except that:

IMISERSMRMDAEZANYEZC BYLL 7
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(i) with respect to business pertaining solely to the portion of the
Empowerment Zone located in the Borough of Manhattan in the City of
New York, the ESDC Director, the City Director, the 15th District
Director and the UMEZDC Director, or their respective deéignces, shall
constitute & quorum for the transaction of such business and no other

Directors shall be required for a quorum for the transaction of such

business; and

(i)  with respect to business pertaining solely to the portion of the
Empowerment Zone loeéted in the Borough of The Bronx in the City of
New York, the ESDC Director, the City Director, the 16th District
Director an& the BBP Director, or their respective designees, shall
constitute a quorum for the transaction of such business and no other

Directors shall be required for a quorum for the transaction of such

business.

In the absence of a quorum at any duly scheduled or duly called meeting, a majority of the
Directors, or their respective designees, present and eligible to vote may adjourn the meeting,

until a quorum is present, at which time any business may be transacted which might have

“ been transacted at the meeting as originally scheduled.

2.10. Voting.

3
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(a)
al]

As specified in the Certificate of Incorporation, the affirmative vote of

the Directors eligible to vote, or their respective designees, shall be necessary for the

transaction of business except that:

()

(i)

(b)

with respect to business pertaining solely to the imrtion of the
Empowerment Zone located in the Borough of Manhattan in the City of
New York, the affirmative vote of the ESDC Director, the City
Director, the 15th District Director and the UMEZDC Director, or their
respective designees, shall be required for the transaction of such
business and no other Difectors shall be required for the transaction of

such business and no other Directors shall have a vote on such business;

and

with respect to business pertainiﬁg solely to the portion of the
Empowerment Zone located in the Borough of The Bronx in the City of
New York, the affirmative vote of the ESDC Director, the City
Director, the 16th District ‘Director and the BBP Director, or their
respective designees, shall be required for the transaction of such

business and no other Directors shall have a vote on such business.

The HUD Director shall not have a vote on any matter and shall have

no voting power whatsoever.
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2.11. Meeting by Conference Telephone. One or more members of the Board

or of any committee thereof, or the respective designees of such members, may participate in
ény meeting of the Board or of suchlcommittee by means of conference telephone or similar
communications equipment by means of which ail persons participating in the meeting can
hear each other, and participation in a meeting by such means shall constitute presence in
person at such meeting. In any such case the minutes of the meeting shall indicate which

members of the Board or of such committee, or member designees, participated in the

meeting by such means.

2.12. Compensation of Directors. No Director of the Corporation, and no

designee of a Director, shall receive, directly or. indirectly, any salary, compensation or _

emolument from the Corporation, except as provided by the Board.

2.13. Director Designees, Each Director of the Corporation tmay, from time

to time by prior written notice delivered to the Secretary of the Corporation, designate an

individual, ‘of at least twenty-one years of age, as such Director’s designee, and such designee
may act in such Director’s stead at any meeting of Directors. Such notice shall (i) state the
name and residence address of such designee, (if) confirm that the designee is at least twenty-
one years of age and (iii) be signed by the Director in whose stead such designee will act.
Such designation shall be valid until the earlier of the termination of such Dir;actor’s term by
death, resignation, expiration or removal or the receipt by the Corporation’s Secretary of

written notice, signed by such Director, revoking the designation. The Corporation’s
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Secretary shall provide each of the Corporation’s shareholders and the General Counsel of

ESDC with a copy of each such designation and revocation. In the event that action required

or permitted to be taken by the board or any committee thereof is taken at a meeting of
— “y

Directors in which any designee participates, such action shall require the consent in writing
%M g TP IR it B e w e s st e i . e

of the Directors ent;tled to vote thereon to the adopt:on of a resoiutxon authonzmg the aetzon

The resolutmn and “written consents thereto by the members of the hoard or commxttee shall

e ap e 8
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be filed with &le_n_l_gqp__t_geﬂ_gf proceedings of the board or egmmu’tee.

Article 11 -

COMMITTEES

3.1.  Committees. The Dlreetors may establish, by vote, committees and may

delegate such powers and duties to them as the Directors may deem advisable,

3.2, Committee Members. Each Committee shall be composed of at least

three or more Directors.

Article 1V
OFFICERS
4.1, Election. The Officers of the Coxporation. shall be: the President, who
shall be whomever is the Chair of the Corporatior’s Board of Directors; a Treasurer, who
shall be whomever is the Vice Chair of the Corporatior’s Board of Directors; and a Seeretary.

The Corporation’s shareholders shall elect all officers. The Corporation’s shareholders may
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elect such other officers having such powers and duties as approved by the Board. Two or

more offices, except those of President, Treasurer and Secretary, may be held by the same

persomn.

4.2, Term and Removal. The term of the President shall be concurrent with

the term of the Chair of the Board of Directors and the term of the Treasurer shall be
concurrent with the term of the Vice Chair. Unless he or she resigns, dies or is removed
prior thereto, each officer of the Corporation, other than the President and the Treasurer, shall
hold office until his or her successor has been chosen and has qualified: Any person elected
by the shareholders, other than the President or the Treasurer, may be removed at any time,
with or without cause, and all vacancies (however arising) may be filled at any time, in ‘each

case by the affirmative vote of the sha}eholders.

4.3.  President. The President shall see that all orders and resolutions of the
Board are carried into effect. The President shall have such other powers and perform such

other duties as sy be preveribed from time to fime by the Board. -

4.4, Vice Presidents. Each Vice President, if one or more are elected by the

shareholders, shall have such powers and perform such duties as may be prescribed from time

to time by the Board.

4.5.  Secretary. The Secretary shall attend all sessions of the Board and all

JMISERSRMOEZ WYX COYE 12



meetings of the shareholders and record all votes and the minutes of all proceedings in a book
to be kept for that purpose. The Secretary shall perform like duties for the standing
committees when required. The Secretary shall give, or cause to be given, notice of all
meetings of the shareholdérs and of the Board when nofice is required by these Bylaws. The
Secretary shail have custody of the seal of the Corporation, and, when authorized by the
Beard or when any instrument requiring the corporate seal to be affixed shall first have been
signed by the Chair and Vice Chair of the Board, shall affix the seal to such instrument and
shall attest the same by his or her signature. The Secretary shall have such other powers and

perform such other duties as may be prescribed from time to time by the Board.

4.6.  Assistant Secretaries. Each Assistant Secretary, if one or more are .
elected by the shareholders, may be vested with all the powers and‘authorized, in the absence
or disability of the Secretary to perform all the duties of the Secretary. Each Assistant

Secretary shali perform such other duties as may be prescribed from time to time by the

Board,

4.7.  Treasurer. The Treasurer shall be the chief financial officer.of the

Corporation, shall ensure that full and accurate accounts of receipts and disbursements are
kept in books belonging to the Corporation, and shall ensure the deposit all moneys and other

5

valuable effects in the name and to the credit of the Corporation in such depositaries as may

be designated by the Board, The Treasurer shall disburse the funds of the Corporation in

accordance with the instructions of the Board and applicable law and agreements, taking
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propet vouchers for such disbursements, and shall arrange for the delivery to the Board, at the
regular meetings of the Board or whenever the Board may require it, an account of all his or
her transactions as Treasurer and of the financial condition of the Corporation. The Treasurer

shall have such other powers and perform such other duties as may be prescribed from time

to time by the Board.

4.8  Assistant Treasurers. Each Assistant Treasurer, if one or more are

elected by the shareholders and shall perform such duties as may be prescribed from time to

time by the Board.

4.9.  Compensation of Officer. .No officer of the Corporation shall receive,

directly or indirectly, any salary, compensation or emolument from the Corporation, except as

provid\cd by the Board.

Article V

INDBMNIFICATION OF DIRECTORS, OFFICERS AND EMPLOYEES

5.1

(a) General Scope of Indemnification. The provisions of this Article
for indemnification shall be in addition to and shall not supélant any indemnification by the
State of New York heretofore or hereafter conferred upon any Director, Director designee,
officer or employee by a statute, by Sections 17, 18 and 19 of the Public Officers Law, or
~otherwise. This Article is to be construed liberally in favor of each Director, Director

designee, officer and employee of the Corporation to the fullest extent permitted by law, and

1
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any ambiguity, uncertainty or reasonable doubt as to facts, interpretation or legal conclusions
shail be resolved in favor of such Director, Director designee, officer or employee. The
provisions of this Articie shall inure only to the Directors, Director designees, ofﬁcerg or
employees of the Corporation or of its subsidiaries, and to tﬁcir estates, shall not enlarge or

diminish the rights of any other party, and shall not impair, limit or modify the rights and

obligations of any insurer under any policy of insurance.

(b)  Indemnity. Other than as providcd’in Section 5.4 of these Bylaws, the
Corporation shall to the fullest extent permitted by law save harmless and indemnify any
person (or his or her cstate) who shall have served as a Director, Director designee, officer or
employee of the Corporation or of a subsidiary of the Corporation against financial loss or
reasonable litigation expense incﬁrrcd' in‘connection with any claim, demand, suit, actioﬁ or
proceedings, whether civil or criminal, or the defense thereof, and arising out of (a) any
transaction of the Corporation or of a subsidiary of the Corporation, or (b) any act or failure |
to act by any such Director, Director designee, officer or employee while engaged in the

discharge of his or her duties on behalf of the Corporation or its subsidiaries.

59 (onditions Precedent and Representation of Persons Indemnified.

Except in a criminal proceeding, the right to indemnification shall be conditioned on (a) the
prompt delivery to the Corporation of a copy of the summons, complaint, process, notice,
demand or pleading commencing any such claim, demand, suit, action or proceeding, (b) a

contemporaneous offer to name counsel to the Corporation as counsel to the Director, Director
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designee, officer or employee in the defense of such claim, demand, suit, action or
proceeding, and (¢) the full cooperation of the Director, Director designee, officer or
employee, in the event the offer is accepted, in the making Qf such defense. The Corporation
'may, either by its own staff counsel or by outside counsel of its choice, accept the offer and -
assume the representation of any person who becomes a party to the claim, demand, suit,
action or proceeding, except in situations in which (a) choice of counsel is governed by
statute, or (b) the Corporation’s counsel determines that it is inappropriate or inadvisable for
‘such person to be represented by counsel chosen by the Corporation. In the event the
Corporation does not assume such representation, such person shall have the right to engage
private counsel of his or her choice and the Corporation shall have the obligation of
indemnification for the reasonable fees aﬁd expenses of such private counsel as provideq_jn
‘this Article and, to the extent apﬁlicable;'Articie Seven of the Business Corporation Law;
provided, however, that the Corporation as a condition to such indemnification by the State of

New York pursuant to statute shall, requiie appropriate groups of persons to be represented by

the same counsel.

53, Advances of Expenses.

(a) A Director, Director designee or officer who becomes a party to an
action or proceeding may request that the Corporation advance expenses pending the final
disposition of such action or proceeding. Such advancement shall be made in the manner

delineated by Section 723 of the Business Corporation Law.
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(b) Reasonable litigation expenses incurred by an employee who becomes a _
party to an action or proceeding may be paid by the Corporgtien from time to time pending
the final disposition of such action or proceeding without necessity for any authorization,
findings, or other action by the Directors prior to the making of such advances; provided,
however, that such advancement shall be made in the manner delineated by Section 723 of the
Business Corporation Law, and that the Directors (i) may make a preliminary finding at any
time prior to the final disposition of such action or proceeding that it then appears that an
employee has clearly not acted, in good faith, for a purpose reasonably-believed to be in the
best interests of the Corporation or of its subsidiaries and, in criminal actions or proceedings,
in addition, that the employee clearly had not had reasonable cause to believe that his or her
conduct was lawful, or may seek'aﬁ éﬁixﬁon in writing of outside legal counsel with respect to
that issue, and if such a preliminary finding shall be made or a negative opinion on that issue
shall be given, no further advances under this paragraph shall be made with respect to

expenses of such employee, and (ii) may determine, or provide for the determination of, the

reasonableneas of expenses sought to be advanced.

5.4,  Directors’ Liability. No Director of the Corporation, or Director

designee, shall be personally liable to the Corporation or its shareholders for damages for any
breach of duty as a Director or Director designee, unless a judgment or other final
adjudication adverse to the Director or Director designee establishes that, in connection with

any such breach of duty (i) the acts or omissions of the Director or Director designee were in
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bad faith or involved intentional misconduct or a knowing violation of law, (ii} the Director
or Director designee personally gained in fact a financial profit or other advantage to which
the Director or Director designee was not legally entitled, or (jii) the acts of the Director or

Director designee violated Section 719 of the Business Corporation Law.

Article VI

CONDUCT OF BUSINESS

6.1.  Powers of Execution,

(a) All checks and other demands for money and notes and other
instruments for the payment of money shall be signed on behalf of the Corporation by such

officer or officers or by such other person or persons as the Board may from time to time

designate,

(b)  All contracts, deeds and other instruments to which the seal of the
Corporation is affixed shall be signed on behalf of the Corporation by such person or persons

as the Board may from time to time desigpate, and sholl be attested by the Sesretary or an

Assistant Secretary.
#

(c) All other contracts, deeds and instruments shall be signed on behalf of

the Corporation by such person or persons as the Board may from time to time designate.

6.2,  Seal. The corporate seal shall have inscribed thereon the name of the
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Corporation, the year of its organization.

6.3.  Fiscal Year. The fiscal year of the Corporation shall be from July 1 to
June 30.

Article VII
SHARE CERTIFICATES

7.1. Certificates. Certificates of shares in the Corporation shall be in such
form as shall be approved by the shareholders. They shall be signed by the President and
Treasurer, and sealed with the seal of the Corporation; and the name of the entity owning the
shares represented by each cartiﬁcafe, the number of shares and the date of issuance shall be
entered in appropriate books or record. AEI Certificates exchanged and returned to the
Corporation shall be marked "Cancelled", with the date of cancellation by the President, and

the Treasurer, and shall be filed among the corporate records of the Corporation.

72, Laest _Stolen and Destroved Certifieates. In the case of lost, stolen or

destroyed certificates, new certificates may be issued to take the place thereof upon receipt by
the Corporation of such bond of indemnity, as shall be prescribed by the shareholders, but the

giving of a bond of indemnity may be waived by the shareholders.

Article VIII

INTERESTED DIRECTORS
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8.1.  Unless otherwise provided by law, no contract or other transaction

between the Corporation and any other corporation, firm, association or other enti'ty (including

any State instrumentality) in which one or more of the Corporation’s Directors, Director

designees or officers are directors or officers or have a substanti ancial interest in such

Bt

corporation, firm association or other entity, shall be either void or voidable for this reason
alone or by reason that any such Director, Director designee or officer is present at the
meeting of the Board, or of any Committee thereof, which approves such contract or

transaction or that his, her or their votes are counted for such purpose:

..

If the material facts as to each such Director’s, Director designee’s or
officer’s interest in such contract or transaction and as to any such

common directorship, officership, financial interest or affiliation are’

disclosed in good faith or known to the Directors (or their respective
designees) and the Directors (or their rcspectivc designees) approve such
contract or transaction by a vote sufficient for such purpose without
counting the vote of such interested Director or Director designee, or if
the votes of the disimerested Directors (or their respective dgsignees) are

insufficient to constitute an act of the Board, by unanimous vote of the

disinterested Directors; or

B. If the material facts as to such Director’s, Director designee’s or

officer’s interest in such contract or transaction and ag to any such
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. common directorship, officership, financial interest or affiliation are
'
disclosed in good faith or known to the sharcholders, and such contiract

Or transaction is approved by the shareholders.

Common, interested or affiliated Directors, or Director designees, may be counted in

determining the presence of a quorum at a meeting of the Board or Commitee thereof which

authorizes such contract Or transaction.

Article IX
NOTICES

9.1 Whenever, under the provisions of these Bylaws, notice ig required to
be given to any Director or sharehollde‘r, such notice shall be given in writing (a) in person or
{(b) by mail, by depositing the same in the United: States mail, postage prepaid, addressed to

such Director or shareholder at such address as appears on the records of the Corporation, and

such notice shall be deemed to be given on the day it is so mailed.

Article X

STATUTES

10.1. BCL and UDC Act. This Corporation is organized by UDC under and

pursuant to the New York State Urban Development Act of 1968 as amended and the
Business Corporation Law of the State of New York. All functions of this Corporation are

subject to the provisions of such laws and such other rules, regulations, policies, procedures

J'\USERS\RNDJ\EZ\}\JYEZCABYL
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and guidelines as are now or may hereafter apply to or be adopted by UDC.
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CERTIFICATE OF AMENDMENT

OF THE

CERTIFICATE OF INCORPORATION

OF

NEW YORK EMPOWERMENT ZONE CORPORATION

Under Section 805 of the Business Corporation Law

Richard Manuel Dorado, Esqg.

Empire State Development Corporation
633 Third Avenue

New York NY 10017

STATE OF REW YORK
DEPARTMENT OF STATE
mem JUNOGS 1950
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
OF
NEW YORK EMPOWERMENT ZONE CORPORATION

Under Section 805 of the Business Corporation Law
The undersigned, being the person who incorporated New York Empowerment Zone
Corporation (the “Corporation”), does hereby certify and set forth:

(1) The name of the Corporation is New York Empowerment Zone Corporation.

(2) The certificate of incorporation of the Corporation was filed by the Department

of State on the 1st day of March 1996.

| 3 The Corporation has no sharcholders of record, no subscribers for shares whose

subscriptions have been accepted and no directors.

(4)  Paragraph (8) of the Corporation’s certificate of incorporation which sets forth

the shareholder voting requirements for dissolution is amended to read as follows:

(8) Dissolution may be authorized by the vote of a majority of all of
the outstanding shares entitled to vote thereon following the earlier to occur of

(a) the first anniversary of de-designation for the Federal Empowerment Zone

[



©)

7

located in the City of New ‘York or (b) December 31, 20035.

e

Paragraph (9) of the Corporation’s certificate of incorporation which sets forth

election of officers by the Corporation shareholders is amended to read as foliows:

(6)

incorporation:

) The Corporation’s officers-shall be elected and may be
removed only by the vote of not less than two-thirds of all the

outstanding shares entitled to vote thereon.

The following paragraphs are added to the quporation’s certificate of

(11)  The directors of the Corporation shall be elected by the
vote of not less than two-thirds of all of the outstanding shares entitled to

vote thereon.

(12)  The directors may- be removed only for cause by the vote
of not less than two-thirds of all of the outstar}ciiﬁg shares entitled to vote
thereon, provided, however, that if a shareholder requests the removal of
the respective director designated by such shareholder under the MQU,
such director may be removed without cause, and provided further, that

if the elected official or 'emtity that designated a director pursuant to the

b



MOU requests the removal of the director designated by such elected

official or entity then such director may be removed without cause.

(13) Amendment of the Corporation’s Bylaws shall required
the vote of not less than two-thirds of all of the outstanding shares

entitled to vote thereon.

(14) The qﬁorum requirements for any action requiring a vote
of the sharéﬁoidérs shall be all shares entitled io‘ vote fhéfebn, except
that for dissolution of the Corporation by a majority of all Qutstandihg
shares entitled to vote thereon as pro_vide@ in paragraph (8) of the
certificate of incorporation, a majority of all outstanding shares entitled

to vote thereon shall constitute a quorum for voting on such action

(15)  Each director may from time to time, in accordance with
the Corporation’s Bylaws, name a designc:e who shall act in such

director’s stead at any meeting of directors.

(7 This amendment to the certificate of incorporation of the New York
Empowerment Zone Corporation is presented by the Corporation’s sole incorporator who has
certified herein that the Corporation has no shareholders of record, no subscribers for shares

whose subscriptions have been accepted and no directors.

K



IN WITNESS WHEREOF, the undersigned has executed and signed this certificate and

affirms the foregoing as true under the penalties of perjury, this Q#\ day of June 1996.

fided Mot D
Richard Manuel Dorado, Senior Counsel
New York State Urban Development Corporation d/b/a
Empire State Development Corporation
633 Third Avenue
New York, New York 10017
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State ofNew York
Department of State

I hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of Siate on WJUN 07 1005
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CERTEFICATE OF INCORPORATIO

96030100026’8

o R __m_”____;oF_-.._. o

. NEW YORK EM’PDWERMENT ZONE CORPORATION

Under section 402 of thc _Busmcss rCorpomtlon Law -

The u_nd&signé&, bcing a natural peson of the age of c‘-ighte‘cn' years or over, for the purpose

of forming corporation pursuant to sccuon 402 of lha Bu:mess Carporanon Law of the State of

oo New YOrk;”dncs hereby ccmty T -_ = T T —

{1) - The name of thc corporauon is thc NEW YORK EMPOWERMENT ZONE
CORPORATION the ("Corporauon") -

‘ ) The Cerpératicn is to be a subsidiafy'of the New York State Urban Development

A__Corg-)orat:on ("UDC") as authonzccﬂiy Section 127a of he Ncw York Statc Urban Dcvclopment' '
Corporation Act {the "UDC Act“) ' T

‘ (3) "I‘he purposes f‘or ‘which thc Corporat:on is formcd are to; ' o

(a) assist with mplementmg ax&d adm:mszenng the Federal Empowerment Zone

located in the City of New York

(b)‘ reccwe ﬁmds desxgmted for t!m sa:d Federa! Empowcnnem Zonc meludmg from ’
N :he Federal government, thc State of New York, mdudmg Fedeml Social Scmccs Block Grant funds,

and the City of New Yori( and to dtsbursc those funds with rcspcct to the said chcrnl Empowerment

Yrisgalinysaze, ol




' Zone in accardancc with apphcable Iaw and reguiaimns and apphcabic &g;rocments and

(c) cngngc in any 1awﬁ1[ act or actwﬂy fnr wluch m&mmaY_hMrgamz:d_mW

(4).  The office of t};;Corporaﬁén isto be iééated in the County and State of New York.

Coet

_: shaii be ;ssuedasfonows

. (S} Thc*aggrcgale number oi‘ shares wluch thc Corparatlon shal! have. authomy to issue

s one hundred (1 00) sharcs o”fonerclm‘cniy, wiuch shzrcs have a par vilie of §. 01 per share and

‘-

B L I L e

New York State Ur’oan Development . L .
Corparation ¢ d/b/a Empire. State,Devclopmfmtﬁ# USRS

RS SO e E ennmnie

Corporation (“ESDC") o 51 Shares

The Clty ofNew York(the“C:ty’) 7 49 Shares

..
-

©) . 'I‘hc propomon of‘ dzrectors thsf: sha]l consntute a quiorum for the transaction of

busmess shali be all me.mbers of the board cf dtrectors that are ehgible to vote, except that

' ‘(i) C thh respect to buﬁmess penmmng%lcly to the pomon of‘ the Empowarmcnt'

Zonc locatcd in thc Borough of Ma:mattan in the Csty of New York, the

dlrectors desrgnated (for nommamn and approvai by the Corporation’s

. —\_.»J.—A(

shareholders) pursuant to the‘MQU (as hercmnfter deﬁned) by ESDC the

' - e Cxty, actmg tiu-ough ihe Clty s Deputy Mayor for Plannmg dnd Commumty“.- 7

| Affmrs or such other rcprcscmanve as shall be dwgnated by the Clty ] Mayer

vim eem e am e

‘
.

kS

pursuant to Y wnttcn notxcc to the Corporauon (the “Deputy Mayor") thc

g\legalinpuzc.cl . ’ e 2 T v oy
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Urited States Congressioosl ch;wmuitivu for tha 15th Congressional
District and the Upper Manhatten Empowerment Zoné Déwelopment
, .- _ Coqx)rniioq. shall b_con.-.timte4 quotum for-the transaction of such basiness

and no other directors shAI! be required for a quorum for the trm:;action of

such business: and _ | | -

o

G) with rcspect to business pertaining solely to the ponion of the Empowerment

Zone located in thc Borough“of The Bronx in the Cny of New York, the

directors dcssgnatcd (for nomination and approvai by the Cnrpornuon 8

.  sharcholders) pxmmf{&{im MOU b ESDC, the Deputy Magor, the Urited: * _
e e e e - SEBLES Congmssmnal -Represcnﬁt:ttvc for the- iéth Congressional District and ~
‘The Bronx Borough Pfemdent shal! consmute & quorim for the transaction
of suc[; Lusm;ss&m; s;onctwhcr d;;ectors shali be ra(;ulrpd for a quorum fer the
:transz;ctign df such ﬁgsial'-cs's.. ; . ‘ ” . ‘
‘ As used m thiﬁ Certi.ﬁcate. of Incbrpo}a{ﬁan -“M'OU” sﬁal! mean that certain Operating Principles
Mcmorandum of Un&cmtandmg_dated as uf J‘&nuary 19 2996 among the Ctty, the State of New .
; .York the United States Congress:enal Represmtatrves f'orthc 15th and léth Congressnonal Districts,
:'I‘he Bronx Borough Premd/ t and others thh respectto the cheral Empowerment Zone in the City
dicw York - : - ‘ -‘:‘ :.'M .3.": :;' * coe - 3
(7 - The aﬁ:m"neiti"w'.re votc c;f ail'-of thc &ﬁéd‘t.r;r.é“éligiblc to vote shall be necessary f‘or th?




ST LT, 500

A na e e

transaction of the business of the Corporation excé'pt‘ - . o
(i} with respect to business pertaining solely to ‘the portion of the Em;}owcrmcnt
e . Zone located. m the Borough. of Manhaltm i, the City of New York; the

affirmative vote of the d‘rcctors dcsignated (for ncmmatmn and approval by the
| Corpcratlon 5 slmrcfmldcrs) pursuant to thc MOU by ESDC, the Deputy Mayor,

., “the Umtcd States’ Congressmmal Reprﬁﬁgeﬁfaﬂw*mhc‘?ﬁth*&ngrmmm}—w
. Dastrict and the Uppcr Manhattan Empomm&cnt Zone Development Corporanon
shall be mqum:d for the transactwn of such busmess and no other d:rectors shall

e havc & vote on such busmcss and

- n) with tespect- to busmessmpcrtmmng—solely to-the.pomon cflhc«&npowermcnt I (

R e -

- ‘Zone located i thc Borough of The Bronx in thc Clty of New York the

aﬁinnatwc vote ot‘ the dlmctors des:gnated (for nommatmn and approval by the

‘:‘:\x\_"j

_ 'Corporanon 8 shareholders) pursuant to thc MOU by ESDC the Deputy Mayor,
the Umted States Congrcssmna! Reprcsentauve f'or the 16th Congrcss:onal
" Dsstnct md Thc Bronx Borough’?ms:dmt shall be requlred for the transaction of — - -

. such busmess and no othc:r d:rectors shal! have a vote on siich business,

(B) DISSO utson may bc wthonzed ata meetmg of sharcho&ders by vote-of the.hc!ders QL__ A |

. B S PR ~

N

two- thirds of ,e.li outstmdmg shares cnmlod ta votc thcrcon, cxccpt that thc Corporatmn may be

»

dissobved by thc vote ofa majonty of &11 the outstmdmg s!mres follomng thc carlier to ocour of (a)y

the first anmvcrsary of the dcuécs:gmuon of thc Fedcrul Empowenncm Zoac located in thc Caty of -

]
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New York or (b) December 31, 2005,

- (9 . TheComporntion's President and Treasurer shail cach be clocted by the Corpor;ﬁén'x.... )

shareholders instead of by the Board of Directors.

N

- P

(10) ’I’hc Secremry of St&za ofthe Stata of New York is hereby desxgnatcd tho agent of the '

Comoratlon tpon whom § proc,ess ugamst the Corpomtion may be served.- Thc post oﬁiw nddrcss to

which the Sccrcmry of State shail mml o copy uf of any, procoss. Bgainst the Corporauon wvod upon

L.

him 88 agent of the Corporatton is:

Ncw York Empowennent Zone Corpomnon e e
c/o Empire State Development Corporatmn - o
633 ThirdAvenue_ L o e e
New: York, New York 10017 )
Attn;. General Coqnscl

1A

IN WI‘FNES‘: Wi EEREOF the undcrmgmd hag wbsmbed this ccrt{ﬂcato and hcrcby aflirms

it as true under thc penaitles of' pequry thls a? Eﬁ‘day of February, 1996 : '
— s

e R;chard Manuel Dorado, Senior Counsel
' e New York State Urban Development Comporation d/b/a
*Emipire State Dcvclopmcnt Corporatxon '
-+ 633 Third Avcnue A ,
: 'New York, Ncw Yor}c 10017
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gilegeiinyerc.ci o ‘ . 5 L




. Y. 9.

DULONLE

wer v L

FIUTE SR

S B RN

pLTOR MR

SR AR P

TENT Y N R

(AR AN

fiht ]T; PRI

Wy

Gl IR TR

o e e

B i

g
IR RERERIY n<Auuu|uun41ﬂN

S

SRR

AN s rﬁEL Rruunbv'-*'

. Nabk

FILING RECELET

§ o
AL UANY ,

5. 4, AL L BT LY S RS 0 TR G0 IS AT O ) 6010 A O R LB R R 25 VR R TR B DG TR LD T SR R R W R

nwdhuﬁu_;ﬂHKW&MEmMﬁRNﬁNY zﬁﬁﬁwFUR?DRQTZDN

Wit G 1o ] AL Lol
HY | PR

.

HlthVﬁWIHN (NLN)

(DOM. UU:lHt

LR AENY

A

- R P ]

DAY A

bl

-JA;qu=_afsn: wmrsruJNuLAR%ulﬁwqqr*O‘

TUCEC

COLLEEN §

CROCESS  P, .

!

unuk B :;-nrﬂ:...wt..w.

03/0%/1996 &ﬁﬁH &

..!.P\l-'

01‘; NI' “, '.‘- =
: T —_ A

BT R B SR I

PBURATTON

-

o.,“..'...?

TR | BRI e Y 3 . oo T [P
Sttt bR TOn Held IR
TR R TEIVR I T K30 : < Cl T CERT
R P S S Y. COFLED -
‘ T HANDLING

N!inRK&/rRTNTTbY—HﬂLL-.w(.“ﬂ,

.

""‘"——‘—‘-' ‘o

l"-;‘*"f"‘""*“ -

JU v

LLI]VQNYLEL NL?MUR(B FHENXICF*HQLL

TR, 00
L 0.00
TeLO0
R 00
Bl I CTo I

+

i ‘- ;.:l:::.-:::n:m:;:‘.m@;mtr&z:zc:ﬁzz:_:ﬁgﬁ:::.r:ﬁ::rc:mumr«mmmm'ﬂzmm:&uﬁﬁmz.
A .

FRVLtC CUD& A%

|

wmmmmnuuzutmn"n.uxm%::am:kﬁwman..i:.wtmr.‘-uuur:wuunn.._ mpemmme e

"“960!649000$9‘]

LA & F401040000350

-

& .00
Q.00
A4%.00

GaSH |
CHECK

BILLED® |
REFUND:, 6.0

[P VI,




Casa A
o b

State of New York
Department of State

I hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original. .

Witness my hand and seal of the Deparoment of State on JUN 0 5 1995

Special Deputy Secretary of State
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