
























































































‭RESOLUTION‬ ‭OF‬ ‭THE‬ ‭BOARD‬ ‭OF‬ ‭DIRECTORS‬ ‭OF‬ ‭THE‬ ‭WEST‬ ‭HARLEM‬
‭DEVELOPMENT‬‭CORPORATION‬‭TO‬‭AMEND‬‭ARTICLE‬‭III,‬ ‭SECTION‬‭6‬‭OF‬
‭THE AMENDED & RESTATED BYLAWS OF THE CORPORATION‬

‭AT ITS MEETING HELD ON THE 17th DAY OF DECEMBER 2020‬

‭WHEREAS‬‭,‬‭the‬‭West‬‭Harlem‬‭Development‬‭Corporation‬‭(the‬‭“Corporation”)‬‭was‬
‭incorporated‬ ‭in‬ ‭the‬ ‭State‬ ‭of‬ ‭Delaware‬ ‭on‬ ‭March‬ ‭21,‬ ‭2011‬ ‭pursuant‬ ‭to‬ ‭the‬
‭Delaware‬ ‭General‬ ‭Corporation‬ ‭Law‬ ‭(the‬ ‭“DGCL”),‬ ‭and‬ ‭was‬ ‭subsequently‬
‭authorized‬ ‭to‬ ‭conduct‬ ‭business‬ ‭in‬ ‭the‬ ‭State‬ ‭of‬ ‭New‬ ‭York‬ ‭upon‬ ‭its‬ ‭filing‬ ‭an‬
‭Application‬‭for‬‭Authority‬‭on‬ ‭November‬‭4,‬‭2011‬‭with‬‭the‬‭New‬‭York‬‭Secretary‬‭of‬
‭State; and‬

‭WHEREAS‬‭,‬ ‭the‬ ‭Corporation‬ ‭adopted‬ ‭its‬ ‭initial‬‭Bylaws‬‭on‬‭March‬‭21,‬‭2011‬‭and,‬
‭after‬ ‭several‬ ‭amendments‬ ‭thereto,‬ ‭is‬ ‭now‬ ‭subject‬ ‭to‬ ‭and‬ ‭operating‬ ‭in‬
‭accordance‬ ‭with‬ ‭Amended‬ ‭&‬ ‭Restated‬ ‭Bylaws‬ ‭of‬ ‭the‬ ‭Corporation,‬ ‭with‬
‭Amendments through September  7, 2018 (the “Bylaws”); and‬

‭WHEREAS‬‭,‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors‬ ‭(the‬ ‭“Board”)‬‭of‬‭the‬‭Corporation‬‭deemed‬‭it‬
‭in‬ ‭the‬ ‭Corporation’s‬ ‭best‬ ‭interests‬ ‭to‬ ‭adopt‬ ‭a‬ ‭Resolution‬ ‭of‬ ‭the‬ ‭Board,‬ ‭on‬
‭October‬‭17,‬‭2019,‬‭to‬ ‭extend‬‭the‬‭terms‬‭of‬‭all‬‭Directors‬‭for‬‭the‬‭reasons‬‭set‬‭forth‬
‭therein (the “October 2019  Resolution”); and‬

‭WHEREAS‬‭,‬ ‭the‬ ‭Board‬ ‭again‬ ‭deemed‬ ‭it‬ ‭in‬ ‭the‬ ‭Corporation’s‬ ‭best‬ ‭interests‬ ‭to‬
‭adopt‬ ‭a‬ ‭Resolution‬ ‭on‬ ‭October‬ ‭28,‬ ‭2020‬‭to‬ ‭address,‬ ‭among‬‭other‬‭things,‬‭the‬
‭Covid-19‬ ‭Pandemic‬ ‭and‬ ‭its‬ ‭adverse‬ ‭residual‬ ‭effect‬ ‭on‬ ‭the‬ ‭Corporation‬‭and‬‭its‬
‭primary‬ ‭constituents,‬ ‭by‬ ‭further‬ ‭extending‬ ‭the‬ ‭terms‬ ‭of‬ ‭all‬ ‭Directors‬ ‭(the‬
‭“October 2020 Resolution”); and‬

‭WHEREAS‬‭,‬ ‭the‬ ‭Board‬ ‭deemed‬ ‭it‬ ‭necessary‬ ‭and‬ ‭advisable,‬ ‭and‬ ‭in‬ ‭the‬
‭Corporation’s‬ ‭best‬ ‭interests,‬ ‭at‬ ‭its‬ ‭meeting‬‭on‬‭December‬‭17,‬‭2020,‬‭to‬‭hereby‬
‭amend‬ ‭its‬ ‭Bylaws‬ ‭to‬ ‭clarify‬ ‭and‬ ‭account‬ ‭for‬ ‭(i)‬ ‭the‬ ‭October‬ ‭2019‬‭Resolution‬
‭and‬‭(ii)‬‭the‬‭October‬‭2020‬‭Resolution,‬ ‭consistent‬‭with‬‭the‬‭reasons‬‭hereinbefore‬
‭set‬‭forth,‬‭and‬‭in‬‭furtherance‬‭of‬‭the‬‭reasons‬‭set‬ ‭forth‬‭in‬‭the‬‭subject‬‭Resolutions,‬
‭and pursuant to Section 110 of the DGCL, to the extent  applicable.‬

‭NOW,‬ ‭THEREFORE,‬ ‭BE‬ ‭IT‬ ‭RESOLVED‬‭,‬ ‭that‬ ‭Article‬ ‭III,‬ ‭Section‬ ‭6‬ ‭of‬ ‭the‬
‭Amended‬ ‭&‬ ‭Restated‬ ‭Bylaws‬ ‭of‬ ‭West‬ ‭Harlem‬‭Development‬ ‭Corporation,‬ ‭with‬
‭Amendments‬ ‭through‬‭September‬‭7,‬‭2018‬‭(the‬‭“Bylaws”),‬‭be‬‭hereby‬‭amended‬
‭as follows:‬

‭Section 6. Term Limits.‬



‭a.‬‭Each‬‭Director‬‭shall‬‭be‬‭eligible‬‭to‬‭serve‬‭two‬‭(2)‬‭consecutive‬‭three-years‬‭terms‬
‭on‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors;‬ ‭provided‬‭,‬ ‭furthermore‬‭,‬ ‭that‬ ‭each‬ ‭Director‬ ‭shall‬‭be‬
‭eligible,‬ ‭upon‬ ‭a‬ ‭showing‬ ‭of‬ ‭good‬ ‭cause,‬ ‭to‬ ‭additionally‬ ‭serve‬ ‭two‬ ‭(2)‬
‭consecutive‬ ‭one-year‬ ‭terms‬‭on‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors.‬ ‭Directors‬ ‭will‬ ‭then‬ ‭be‬
‭ineligible‬‭to‬‭serve‬‭on‬‭the‬ ‭Board‬‭of‬‭Directors‬‭until‬‭after‬‭a‬‭period‬‭of‬‭not‬‭less‬‭than‬
‭one year has passed following  the expiration of such Director’s second term‬‭.‬

‭b.‬‭For‬‭purposes‬‭of‬‭this‬‭Section‬‭6,‬‭without‬‭limiting‬‭the‬‭generality‬‭of‬‭“good‬‭cause”‬
‭under‬ ‭the‬ ‭preceding‬ ‭paragraph‬ ‭(a),‬ ‭the‬ ‭term‬‭“good‬ ‭cause”‬ ‭shall‬ ‭include,‬ ‭inter‬
‭alia‬‭:‬

‭1.‬ ‭circumstances‬ ‭where‬ ‭a‬ ‭Director‬ ‭possesses‬ ‭special‬ ‭skills‬ ‭or‬ ‭professional‬
‭expertise‬ ‭warranting‬ ‭an‬ ‭extension‬ ‭of‬ ‭such‬ ‭Director’s‬ ‭term‬ ‭on‬ ‭the‬ ‭Board‬ ‭of‬
‭Directors;‬

‭2.‬ ‭a‬ ‭unique‬ ‭circumstance‬ ‭wherein‬ ‭the‬ ‭Corporation’s‬ ‭best‬ ‭interests‬ ‭would‬ ‭be‬
‭appreciably‬ ‭comprised‬ ‭by‬ ‭one‬ ‭of‬ ‭more‬ ‭of‬ ‭the‬ ‭Directors‬ ‭becoming‬ ‭ineligible‬ ‭to‬
‭serve‬ ‭on‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors‬ ‭while‬ ‭any‬ ‭such‬ ‭Director‬ ‭concurrently‬‭occupies‬
‭the  position of Chairperson, Vice-Chairperson or Treasurer of the Corporation;‬

‭3.‬ ‭a‬ ‭circumstance‬ ‭whereby‬ ‭the‬ ‭departure‬‭of‬‭a‬‭Director,‬‭whether‬‭individually‬‭or‬
‭collectively‬ ‭with‬ ‭another‬ ‭Director(s)‬ ‭on‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors,‬ ‭would‬‭result‬‭in‬
‭non-compliance with or violate Section 2, Article 3 of the Bylaws; and‬

‭4.‬ ‭a‬ ‭circumstance‬ ‭including,‬ ‭but‬ ‭not‬ ‭limited‬ ‭to,‬ ‭the‬ ‭occurrence‬ ‭of‬ ‭a‬ ‭natural‬
‭disaster,‬ ‭nuclear‬ ‭disaster,‬ ‭atomic‬ ‭disaster,‬ ‭or‬ ‭the‬ ‭occurrence‬ ‭in‬ ‭the‬ ‭State‬ ‭of‬
‭New‬ ‭York‬ ‭of‬ ‭an‬ ‭epidemic,‬ ‭pandemic,‬ ‭or‬ ‭other‬ ‭similar‬ ‭health‬ ‭emergency,‬ ‭or‬ ‭a‬
‭declaration‬ ‭of‬ ‭war‬ ‭or‬ ‭other‬‭declaration‬‭of‬‭a‬‭national‬‭emergency‬‭by‬‭the‬‭United‬
‭States‬ ‭government,‬ ‭thereby‬‭warranting‬‭an‬‭extension‬‭of‬‭the‬‭term‬‭of‬‭any‬‭or‬‭all‬
‭Directors on the Board  of Directors; and‬

‭BE‬ ‭IT‬ ‭FURTHER‬‭RESOLVED‬‭,‬‭that‬‭this‬‭Resolution‬‭shall‬‭become‬‭effective‬‭upon‬
‭approval‬ ‭by‬ ‭a‬ ‭majority‬ ‭of‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors‬ ‭at‬ ‭a‬‭meeting‬‭duly‬‭caused‬‭for‬
‭such  purpose.‬



‭RESOLUTION‬ ‭OF‬ ‭THE‬ ‭BOARD‬ ‭OF‬ ‭DIRECTORS‬ ‭OF‬ ‭THE‬ ‭WEST‬ ‭HARLEM‬
‭DEVELOPMENT‬ ‭CORPORATION‬ ‭TO‬ ‭AMEND‬ ‭ARTICLE‬‭III,‬ ‭SECTION‬‭6‬ ‭OF‬
‭THE AMENDED & RESTATED‬ ‭BYLAWS OF THE CORPORATION‬

‭WHEREAS‬ ‭The‬ ‭Board‬ ‭has‬ ‭deemed‬ ‭it‬ ‭in‬ ‭the‬ ‭Corporation's‬ ‭best‬ ‭interests‬ ‭to‬
‭adopt‬‭a‬‭resolution‬‭on‬‭December‬‭16,‬‭2021‬‭to‬‭address‬‭the‬‭ongoing‬‭and‬ ‭adverse‬
‭residual‬ ‭effect‬ ‭of‬ ‭the‬ ‭COVID-19‬ ‭and‬ ‭Omicron‬ ‭Pandemic‬ ‭and‬ ‭subsequent‬
‭detrimental‬ ‭variants‬ ‭on‬ ‭the‬ ‭Corporation,‬‭its‬‭primary‬‭constituents,‬‭the‬‭cohesion‬
‭of‬ ‭operations,‬ ‭and‬ ‭critical‬ ‭ongoing‬ ‭and‬ ‭unresolved‬ ‭business‬ ‭matters‬ ‭of‬ ‭the‬
‭Corporation.‬

‭WHEREAS‬ ‭The‬ ‭Board‬ ‭finds‬ ‭good‬ ‭cause‬ ‭pursuant‬ ‭to‬ ‭Section‬ ‭6(b)(2)‬ ‭of‬ ‭the‬
‭Amended‬ ‭&‬ ‭Restated‬ ‭Bylaws‬ ‭of‬ ‭the‬ ‭Corporation‬ ‭that‬ ‭a‬ ‭unique‬ ‭circumstance‬
‭exists‬ ‭wherein‬ ‭the‬ ‭Board‬‭has‬‭determined‬‭that‬‭the‬ ‭Corporation's‬‭best‬‭interests‬
‭would‬ ‭be‬ ‭appreciably‬ ‭compromised‬‭by‬‭one‬‭or‬ ‭more‬‭of‬‭the‬‭Directors‬‭becoming‬
‭ineligible‬ ‭to‬ ‭serve‬ ‭on‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors‬ ‭while‬ ‭any‬ ‭such‬ ‭Director‬
‭concurrently‬‭occupies‬‭the‬‭position‬‭of‬ ‭Chairperson,‬‭Vice-Chairperson,‬‭Treasurer‬
‭or Secretary of the Corporation.‬

‭NOW‬ ‭THEREFORE‬ ‭BE‬ ‭IT‬ ‭RESOLVED‬‭,‬ ‭that‬ ‭Article‬ ‭III‬ ‭Section‬ ‭6‬ ‭of‬ ‭the‬
‭Amended‬‭&‬‭Restated‬‭Bylaws‬‭of‬‭the‬‭West‬‭Harlem‬‭Development‬ ‭Corporation‬‭with‬
‭Amendments‬ ‭through‬‭December‬ ‭17,‬‭2020‬‭("the‬ ‭Bylaws")‬‭be‬‭hereby‬‭amended‬
‭as follows:‬

‭Section 6. Term Limits:‬
‭a.‬ ‭Each‬ ‭Director‬ ‭who‬ ‭would‬ ‭be‬ ‭ineligible‬ ‭to‬ ‭serve‬ ‭and‬ ‭concurrently‬ ‭holds‬ ‭the‬
‭position‬ ‭of‬ ‭Chairperson,‬ ‭Vice-Chairperson,‬ ‭Treasurer‬ ‭or‬ ‭Secretary‬ ‭shall‬ ‭be‬
‭eligible‬ ‭for‬ ‭to‬ ‭serve‬ ‭an‬ ‭additional‬ ‭two‬ ‭(2)‬ ‭year‬ ‭term‬‭and‬ ‭then‬ ‭be‬‭ineligible‬‭to‬
‭serve‬ ‭until‬ ‭after‬ ‭a‬ ‭period‬ ‭of‬ ‭not‬ ‭less‬ ‭than‬ ‭one‬ ‭year‬ ‭has‬ ‭passed‬ ‭following‬ ‭the‬
‭expiration of such additional term.‬

‭BE‬ ‭lT‬ ‭FURTHER‬‭RESOLVED,‬‭that‬‭this‬‭resolution‬‭shall‬‭become‬‭effective‬ ‭upon‬
‭approval‬ ‭by‬ ‭a‬ ‭majority‬ ‭of‬ ‭the‬ ‭Board‬ ‭of‬ ‭Directors‬ ‭at‬ ‭a‬ ‭meeting‬ ‭duly‬‭called‬‭for‬
‭such purpose.‬






