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: Christopher Schoepflin, President
{716} 284-2556
Christopher.Schoepflin@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:

Francine DelMontie — Chairperson
Monica Pellegrino Faix

Paul 5. Nanula

Gary E. Smith

Michael A. Witliamson

Officers:

Christopher }. Schoepflin, President
Margaret Tobin, Chief Financial Officer
Elizabeth Fine, General Counsel

Eileen McEvoy, Secretary

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

A. Purpose and Mission:

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

B. Projects:

1. Hamister Group Hotel Development Project — USAN launched a request for proposals
{"RFP"}in October 2011, with The Hamister Group, inc. being selected as the preferred
developer for their mixed-use proposal. The estimated $34 million project includes 137
Myatt Place Hotel rooms and 10,000 square feet of retail space. Project design by Hamister
is underway, construction is expected to begin in 2015 and be completed by end of 2016.



2. Rainbow Mall Development — Western NY's Uniland Development was selected as preferred
developer for a major adaptive reuse and redevelopment of the former Rainbow Centre
Mall into a four-season resort, a project estimated to be worth up to $150 million,

. Supported by Buffalo Billion Funding, the new resort will create more than 300 permanent
jobs and more than 1,500 jobs during construction. The public-private partnership will
transform 200,000 square feet of the former mall into the “Wonder Falis” Resort, a new
complex featuring a hotel tower with world-class amenities, restaurants and enteriainment
facilities including a waterpark,

3. Robert Moses Parkway — The Robert Moses Parkway has been regarded as a significant
barrier which cuts the City of Niagara Falls off from the Niagara River Gorge. On May 7,
2013, Lt. Gov. Duffy announced SI0MM for the “Riverway” Project {Parkway south project),
as part of the Buffalo Billion. The removal of a portion of the south section will be replaced
with an at-grade, low-speed parkway to reconnect the city to the riverfront. The Project will
include native plantings and a complete trail network to facilitate hiking, biking, fishing,

V.

cross-country skiing, all accessibie from city streets for the first time in more than 50 years.
Final design for the south section began in November 2013 and construction is expected to
begin in the fall of 2014. '

4. Old Falls Street Development — Construction and operation of the 520 million USAN-owned
Conference & Event Center Niagara Falls, along with acquisition and demolition of the
former Wintergarden site that enabled the 512 million reconstruction of Old Falls Street to

" reconnect the City’s downtown business district with Niagara Falls State Park.

5. Niagara Falls Culinary Institute — Renovation of 90,000 square feet of space in the former
Rainbow Centre Mall by Niagara County Community College for the Niagara Falls Culinary
Institute. A transformational project that opened in 2012, the Institute both leverages and
supports the regional assets of Niagara Falls. The facility is the primary home of the
College’s hospitality-related academic and administrative functions, including classrooms
and labs for up to 1,000 students in associated academic degree and certificate
programs. The Institute also includes a number of ground-level retail establishments that
contribute to the destination, such as various student-operated food-and-beverage
establishments, a pastry shop, wine boutigue featuring New York State wines, and a
culinary-themed Barnes and Noble Bookstore®,

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
redeveiopment efforts in the City.

By-Laws and Organizational Documents {Attached)
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EXHIRIT A
USA NIAGARA DEVELOPMENT CORPORATION

BYLAWS

Article ]

SHAREHOLDERS

1.1 Sole Shareholder. The New York State Urban Dﬂvelc}pment Corporation

(“Ul@ --------- ;a8 spcwrwd inthe Ce"tiﬁuate of Incorporatxon of the USA Niagara Development

Corporation (“Corporation’ ", is the solc shareholder (“Shareholdar“) of the Corporation. As
specified in the Corporation’s Certificate of Incorporation, the aggregate number of capital
shares which the Corporation sha!l have suthority to issue is one hundred (100) sheres of

Common Stock, of ohe class on‘iy, with a par value of one cent (30.01) per share.

12  Action Without a Meeting. The Shareholder may fake any action which could be

taken at a meeting without a meeting pursuant to provisions of the New York Business

Corporation Law of the State of New York.
Article [1

BOARD OF DIRECTORS

2.1 Numbeér and QOualifications of Directors. The business of the Corperation

shall be managed by its Board of Directors (the “Board™), which shall consist of five (5)

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



Shareholder on the written advice of the Governor of the State of New York. Any individual
appointed a director by reason of his or her official position i%} New York State or Niagara Fails
shall serve in an ex-officio capacity. Any individual serving as 2 diractor by virtue of holding an
official positiqn in New York State or Niagara Falls, shall cease automatically to serve as a
director of the Corporation ﬁpon his or her ;‘esilgnation or removal from such official position.

Each director shall be at least twenty-one years of age.

22 Vacancms Any vacancy in the Board caused by the death, resignation or removal

of a director shall be filled theéyarehoider provided that at all tnnes a director so elected 1o fill a
vacancy shali be quaiif'led and 'have been designated by the Governor, as s&t forth in Section 2.1.
Unless prior mcrete a dzrector res:gns dies, is removed or ceases to serve pursuant to Section
2.1, each duactc* sl*a‘ vonfmuf: to hoid ofﬁce until his or her successor has been eiccted and has
qualified.

2.3 Resignations. Resignations of directors must be in writing and shail be effective ™

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

whichever date 15 later.

2.4 Removal of Directors. Any director may be removed at any time, for cause, by the

Sharghoider.
2.5  Powers. The Board shall have the management and control of the business
affairs and property of the Cbrporation and may exercise any and all of the powers possessed by

it under its Certificate of incorporation and By-Laws and under the faws of the State of New

Yaork.



7.6  Meetings of the Board. Regular meetings of the Board may be held, except as

may otherwise be provided by law, without notice to the Board, at such time and place as shall
from time to time be determined by tﬁe Board .

(a) Special meetings of the Board may be called at any time by the Secretary at the
request in {vritifxg of either the Chairman of the Board, the President, or one or more members of
the Board. Such request shall state the purpese or purposes of the proposed meeting. Such

meetings niéy be helci at any place. Notice of each such meeting, specifying the time and‘piace

" thereof, shai; be given by the™ S"éﬁ‘f;%é:'sf by causing the same to-be delivered te----eaeh-----d—%—reetdr-- at
least ﬁvﬁ (5) days before the meeting or maﬂed to each director at least seven (7) days before the
meeting. No such notice of any meeting need by given to. any director who aftends }the mécﬁng
without protesting, prior thereto or at its comrnencement, the lack on notice to lim or her or who |

files & written waiver of notice thereof with the Secretary, either before or after the meeting.

2.7 Quorum of Directors. As provided in the Cf;rtiﬁcatc of Incorporation of the
Corporation, a quorum for the transaction of business at meetings of the Board shal! consist of
_not less than a majority of the entire Board. In'the absence of a quorum at any duly scheduled or
duly called meeting, 2 majority of the directors present may adjourn the meeting from time {0-
time, without notice olthcr than announcement at the meeting, unti! a quorum is present, at which
time any business may be transactied whic‘n might have been rapsacted at the meeting as
originally scheduled. |

2.8 Meeting by Conference Telephone. One or more members of the Board or of any

comritiee thereof may participate in any meeting of the-Board or of such committee by means
of conference telephone or similar communications equipment by means of which all 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 paﬁicipa&zd in the meeting by
such mem%s.

2.8 Commitess. The Board of Directors may appoint, by vote, such committees of
Board members and may delegate such powers and duties to them as the Board of Directors may

deem advisable.

2.10 Compensation of Directors. No director or officer of the Corporation shall

. ' . v -\.J"d} v g ] - . i
receive, directly or indirectly, any salary, compensation or emolument from the Corporation,

except as providéd by the Board.

Article ITT

QFFICERS

31  WNumber, Election and Compensation. The principal officers of the Corporation
shall be the President, one or more Vice f’residents', a Secretary and a Treasurer and such oth‘clr
ofﬁ cers as may be elected by the Board of Directors from time to time. All officers of the
Corporation shall be elected by the Board. Any two or more offices may be held by the same

person except the offices of President and Secretary. -

3.2  Tem and Rcﬁovai. Unless he or she resigns, dies or is removed prior thereto,
each officer of the Corporatioﬁ shall hold olfﬁce until his or her successor has been elected and
has qualiﬁed. Any person elected or appoinied by the Board may be removed at any time, with
or without cause, and all vacahcies (however ari'sing) may be filled at any time, in each cas.e by

the affirmative vole of the Board. Any other employee of the Corporation may be removed at



any time, with or without cause, by the President or by any supcriér of such employee to whom
the power of removal has been delegated by the President.

33 President The Pre_:sidc:nt shall have general supervision and direction of the
business of the Cor’poratéoﬁ, shall see that ail orders and resolutions of the Board are cérried into
effect, and shall be & member of all committses appointed by the Board. The President shall
have such other powers and perfoxfzn such other duties as may be prescribed from time to time by

the Board.

34 VicePresidents. fﬁﬁéﬂvm President shall have such powers and pérforrn such
duties as may be prescribed from fime to time by thg Board or ﬁna President. Inthe abscx;ce or
disability of tﬁe President, 2 Vice President designated by the .Board éhall be veé’ted with all the
powsrs and authority to perform all the duties of said o.fﬁcer. H

3.5 Sccremﬁz. The Secretary shall attend afl sessions of the Board and all meetings of

the shareholders and record all votes and the mihuteé of all proceedingé in a book to be kept for
that purpose. The Sccrctary shail perform like duties for the standing committees when reguired.
The Secretary shaﬁ give, or cause to bé given, notice of all meetings of t_he sharsholders and of
the Board when notice is requ_ired by these Bylaws. The Secretary shall have cusiody of the seal
of the Corporation, and, when authorized by the Board or when any instrument requiring the
corporate' seal to be affixed shall first have been signed by the Chairman of the Board, the
President or a Vice President, shall affix the seal {o the instrument and shall attest the sérﬁfz by
his or her signature. The Secretary shall have such other powers and perform such other duties
as may be prescribed from ﬁrhe to time by the Board or the President.

3.6  Assistant Secretaries. Each Assistant Secretary, if one or more are appointed,

shall be vested with all the powers and authorized, in the absence or disability of the Secretary to



perform all thc duties of the Secretary. Each Assistant S”c.r etary shall perform such other duties
-5 may be prescribed From time to time by the Board, the President or the Secretary.
1.7 Treasurer. The Treasurer shall be the chief ﬁnéncial officer of the Corporation.
,Th& Treasurer shall have custody of tﬁe corporate‘_funds and securities of the Corporation, shall
keep full and éccurate accounts of receipts and disbursements in books belonging to the

Corporation, and shall deposit all moneys and other valuable effects in the name and to the

credit of the Corpomﬂon in such depositaries as may be des1gnated by the; Bomd The Trcasur"‘r

shall disburse the funds of the Cgmoratlon, taking proper vouchers for rneetmgs of the Board or
whenever any of them may require it, an account of all his or her trméabiiéns as Treasurér and of
.the financial cohdif;ioﬁ of the Corporation. The Treasurer éhaii have such o;nhcr powers and
perform such otiaér duties as may be prescribed from fime 1o time by the Board orthe Premdent _

3.8 Duties of Officers May be Delegated. In case of the absence of any officer of thc

Corporation, or fer any other reason that the Board may deem sufficient, the Board may deiepate,

for the time being, the powers or duties, or any of them, of such officer to any other officer, or to

any director.

Article IV

. INDEMNIFICATION OF DIRECTORS AND OFFICERS

4.1 (a) General Scope of Indemnification. The provisions of this Article for
indemnification shall be in addition to and shall not supplant any indemnification by the State of
New York heretofore or hereafier conferred upon any Director, 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, officer and employee of the Corporation to the
fullest extent permitied by law, and any ambiguity, uncertainty or reasonable dou’t as to facts,
interpretaﬁion or legal conclusions shall be resolved in favor of such Director, officer or
emplovee. The provisions of thi‘i'i Article shall  inure only to the Directors, officers or employees
of the Corperation or of its subsidiaries, a.n_ﬁ to their estates, shall not entarge 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} Directors Officergfand Emplovees Other than as provided in Section 4.4 of these

Bylaws, the Corporation shall to fhe fu.i]esi extent permitted by law‘ save harmless and indemnify
any person {or his or her estate) who shall have served as a director, officer or employee of the
Corporation or of a subsidiary of .the Corporation against financial loss or reasonable litigation
expense incurred in connection with any c}ai.m’, demand, suit, action or proccadin‘gs, whether
civii or crirﬁipal, or tﬁc defense thereof, and arising oﬁt 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, officer
or employee which engaged in the &ischarge of his or her duties on behalf of the Corporatibn or
its subsidiaﬁes, |

47  Conditions Precedent and Representation of Persons Indemnified. Except ina

crimina) proceeding, the right to indemnification shall be conditioned on (a) the prompt delivery
1o the Cé:poration of 2 copy of the summons, comiplaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding, (b) a contemporaneous offer to
name counsel to the Corpbfat’i'on as counse! to the director, officer ar employee in the defense of
such claim, demand, suit, action or proceeding, and {c) the full cooperation of the director,

officer or employes, in the event the offer is accepted, in the making of such defense. The



Corporation may, either by its own staff counsel or by outside counse! of ifs lclhoice,. aﬁccpt the
offer and assume the representation of any person who becomes a party (o the claim, demand,
suit, action or proceeding, except in situations in which (&) choice of counsel is governed by
statute, or {b) the Ccrpdration’s counsel determines that it is inappropriate or inadvisable for
such person to be represented by counsel chosen by the Cca[poratioﬁ. In the event the
Corporation does not assume such reprmspmatlon, such person shali havc the nght to cngaga

private counsei of his or her choice and the Corporaiion shal have the obhga’uon of

indemnification for the rﬂasona’rﬁ'é feles and expenses of such pnvatﬂ counsel! as provided in this
Article and, to the extent appizcable Article Seven of the Busmcss Corporation Law; prov:ded
however, that the Corporahon asa condition to such 1ndenm1ﬁcat10n by the State of New York

purquam o the Statute shall require auurouriate groups of p=rson to be reprcsenied by the same

counsei,

43  Advances of Expenses. (a) Directors and Ofﬁ.cers. A Director or officer who
becomes a party to an action of proceeding may réquest that thé .C'orporation advance cxpcasas
pending the final disposition of such action or proceeding. Such advancement shall be énéde in
the manner delineated by Section 723 of the Business Corporation Law,

(v)  Employees. Reasonable iiﬁgé{ion expenses incurred by an employee who
becomes a party to an action or proceeding miay be paid by the Corporation from time to time
pehding't‘ne final dispositior;; of such action or proceeding without necessity for any
authorization, findings, or other action by rthz": directors i)rior to the making of such advances;
pI‘OIVidEd, however, that such advancemcn; sﬁaié be méde in the manner delineated by Section
723 of the Business Corporation Law, and that the directors (1) may make a preliminary finding

at any time prior to the final dispositien of such action or proceeding that if 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 ér of its subsidiaries and, in criminal actions or proceedings, in
addition, that the employee clearly had nothad réasonabie cause {0 belizve that his or her
conduct v;'.as lamrfﬁl, or may seek an opinion 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 the issue shall
be given, no further adva.ncas under this paragraph shall be made with respect to expenses of
such employee, and (i) may aetemine, or provide for the determination of, the reasonableness

of expenses sought to be advanedd. -

4.4  Directors’ Liaﬁi}itv. No direcior of the Corporation shall be personally lable to
the Carporati_bn or its shareholders for damages far any breach of duty as a director, unless a
judgment or other final adjudication adverse to the difecter establishes that, in connection with
any such breach of duty (i) the acts or omissions of the director were in bad faith or involved
intentional misconduct.or a knowing violation of law, (ii) the director personally geined in fact a
financial profit or other advantage to which the director was not legally entitled, or (1ii) the acts

of the director violated Section 719 of the Business Corporation Law.



Article V

CONDUCT OF BUSINESS

5.1 Powers of Execution. (a) All checks and other demands for ﬁoney and notes and
other instruments for the payment of m'onay shall be signed on behgdf of the Corporation by such -
officer or officers lor by such other pcrﬁon or per;sons as the Board may from time to time
dasignatc. |

(b)  All contracts, deeds and other instruments to which the seal of the Corporation is

persons as the Board may frofn time to time designate and shall be attested by the Secretary or an
Assistant Secretary. |

(¢) All other contracts, deeds and instraments shaﬂ be signed on behalf of the
Corporation by the Prc;side:nt or such other person or persons as the Board or the Preéidéni may
from.time to time designate.

52  Seal. The corporate seal shall have inscribed thereon the name of the
Corporation, fhe year of its organization and the words, “Corporate Seal, New York.”

5.3 Fiscal Year. The fiscal year of the Cbrporation shall énd on March 31.
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C 01020500024
CERTIFICATE OF INCORPORATION OF |

* USA NIAGARA DEVELOPMENT CORPORATION _

UNDER SECTIQI\f 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being a natural person of the age of eighteen years or over, for
the purpose of forming a corporation pursuant to Section 402 of the Business Corporation Law

of the State of New York, does hereby certify:

FIRST: The name of ﬂ_m corporation is USA NIAGARA DEVELOPMENT

COPRORATION (the “Corporation”);

SECOND: The Corporation is to be a subsidiary of the New York State Urban

Development Corporation (“UDC™), as authorized by Section 12 of the New York State Urban

e

Development Corporation Act (the “UDC Act™);

THIRD: ‘T.he purposes for which the Corporation is formed are to facilitate |

- performance of all purposes, powers and fumctions entrugted to UDC by the UDC Act, and 10
exercise all or any part of same, in furtherance of the economic redevelopment and
revitalization of redevelopment of Niagara Falls, New York. The Corporati{;n shall havé all

powers conferred upon a business corporation by the laws of the State of New York.

i 354185.]1 022391 CERT



FOURTH: The office of the Corporation is to be located in the City of New York,

County of New York and State of New York.

FIFTH: The aggregate number of shares which the Corporation shall have
authority to issue is 100 hundred shares of Common Stock, of ope class ‘oniy, with a par value
of one cent (30.01) per share. Such shares shall be issued to the parties and in the amounts set

Torth below:

opc a 100 Shares

SIXTH: The Secretary of State of the State of New York is hereby designaied as
agent of the Corporation upon whon process against the Corporation may be served. The post
office address to which the Secretary of State shall mail a copy of any process against the
Corporation served upon the Secretary is:

USA Niagara Development Corporation

c/o New York State Urban Deveiopment Corporation
d/v/a Empire State Development Corporation

633 Third Avenue - 37" Floor

New York, New York 10017

Amn:  Senior Vice President - Legal
SEVENTH: (2) The proportion of shares the holders of which shall be present in

person or by proxy at any meeting of shareholders in order to constitute a guorum for the

transaction of any business shall be all of the issued and outstanding shares of the Corporation.

2 2 354185.1 022391 CERT °



(b} The proportion of votes of the holders of shares that shal] be
necessary at any meeting of shareholders for the transaction of any business, including
amendments to the Certificate of Incorporation, shall be the votes of al! of the issued and

outstaﬁdmg shares of the Corporation.

EIGHTH: The proportion of directors that shall constiture a quorum for the

transaction of business shall be not iess tha‘n"‘"a ‘majority of the entire board.

NINTH: No director of the Corporation shall be personally liable to the
Corporation or its shareholders for damages for any breach of duty as a director, unless a
 judgement or other final adjudication adverse to the director establishes that,. in connection
with any such breach of duty (i) the acts or omissions of the director were in bade faith or
involved intentional misconduct or 2 knowing violation-of law, (ii) the director personally
gained in fact a financial profit or other advantage to which. the director was not legally

entitled, or (iif) the acts of the director violated Section 719 of the Business Corporation Law,
TENTH: . Under the provisions of Section 22 of the UDC Act, the Corporation is

exempt from payment of the fr_anchise tax on business corporations imposed by Article B-A of

- the Tax Law of the‘State of Ncw York.

3 3 354185.] 022391 CERT



IN WITNESS WHEREOQF, I have executed and subscribed this Certificate and do

affirm the foregoing as true under the penalties of perjury this 26th day of January, 2001.

/M/i%%

Antovk Pidedjian, Incorpor#for

/o New York-State Urban Development
Corporation

633 Third Avenue, 37* Floor

New York, New York 10017

4 hﬁ . 3541B5.1 022391 CERT



