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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.

oo '%’ '&'E‘ tee,, WITNESS my hand and the official seal of the
Ry % O L2 };. Department of State, at the City of Albany, on
..' November 4, 2008.
S k!
T % x
B J Wﬂ%
) ; /

*erecnaees® Paul LaPointe
Special Deputy Secretary of State

Rev. 06/07
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CERTIFICATE OF MERGER OF CHENANGO COUNTY
AREA CORP. AND THE GREATER NORWICH LOCAL
DEVELOPMENT CORPORATION INTO CHENANGO
COUNTY AREA CORP.

UNDER SECTION 904 OF THE NOT-FOR-PROFIT-
CORPORATION LAW

The undersigned, being respectively the Chairperson of Chenango County Area Corp. and the
President of The Greater Norwich Local Development Corporation, certify:

. (A)
(B).
©).
(D).

2. (A)

081103000038

The name of the merging corporations are:
Chenango County Area Corp. and
The Greater Norwich Local Development Corporation

The name of Chenango County Area Corp., a not-for-profit local development
corporation, has not been changed since the date of the filing of its certificate of
incorporation in the Office of the Secretary of the State of New York on August
11, 1966. 4

The Greater Norwich Local Development Corporation was initially incorporated
under the name of Greater Norwich Development Corporation by the filing in the
Office of the Secretary of the State of New York of a certificate of incorporation
on June 8, 1993. The name of Greater Norwich Local Development Corporation
was changed to The Greater Norwich Local Development Corporation by the
filing in the Office of the Secretary of the State of New York of a Restated
Certificate of Incorporation on November 30, 1994,

The surviving corporation shall be Chenango County Area Corp. under the new
name of Development Chenango Corporation.

Chenango County Area Corp. has one class of members which consists of the
members of the Board of Directors. Every member is entitled at every meeting of
the members to cast one vote upon each matter coming before the members for a
vote. The number of directors is not less than 3 plus 7 ex-officio members to wit:
Chairman of County of Chenango Industrial Development Agency, President and
CEO of the Chenango County Chamber of Commerce, President of The Greater
Norwich Local Development Corporation, Chairperson of the Chenango County
Board of Supervisors, a government representative, Chairperson of the
Agricultural Development Council and Executive Director of the Chenango
County Area Corp. Each director is entitled to cast one vote upon each matter
coming before the directors for a vote. - \

No person or entity holds any certificates issued by Chenango County Area Corp.
Evidencing capital contributions or subventions.



(B).  The Greater Norwich Local Development Corporation has not less than 25 nor
more than 35 members at least 25% of which reside in or do business within the
City of Norwich. Each member is entitled to cast-one vote upon each matter
coming before the members for a vote. The Greater Norwich Local Development
Corporation has not less than 11 nor more than 20 directors 10 of which hold a
directorship by virtue of them holding a public or elective office as specified in
Article X1 of the corporation’s restated certificate of incorporation. Each director
is entitled to case one vote upon each matter coming before the Board of Directors
for a vote.

No person or entity holds any certificates issued by The Greater Norwich Local
Development Corporation evidencing capital contributions or subventions.

No cash or other form of consideration shall be paid or exchanged by one corporation to
the other or for membership in the surviving corporation, except Chenango County Area
Corp., the surviving corporation under the new name of Development Chenango
Corporation, shall acquire all assets and assume all liabilities of The Greater Norwich
Local Development Corporation.

Effective upon the date of merger all existing directors, members and officers of The
Greater Norwich Local Development Corporation shall resign. No such resigning
director, member or officer shall be entitled to receive cash or other consideration on
account of such resignation or otherwise.

The certificate of incorporation of the surviving corporation, Chenango County Area
Corp., under the new name of Development Chenango Corporation, shall be amended as
hereafter stated to provide for a governing body consisting of 17 members who shall also
constitute the Board of Directors with each member/director entitled to case a vote upon
cach matter coming before the members or board for a vote. The by-laws shall authorize
voting by written proxy, require the presence of 9 members/directors to constitute a
quorum for the transaction of business and passage by majority (9) vote of the entire
board of all matters except as otherwise required by statute.

The 17 member/Board of Dxrectors shall consist of 14 positions appointed by title and

3 additional members serving 3 year rotating terms. Positions appointed by title shall
include 6 members to fill the Empire Zone and Administration Board requirements, to
wit: Local Business, Organized labor, Community Organizations, Financial Institutions,
Local Educational Institutions and an Empire Zone resident. No members or directors
shall receive nor be entitled to receive compensation for services as a member/director
and no part of the corporation’s assets, income or profits shall be distributed to or inure to
the benefit of the members/directors.

The amendments to the certificate of incorporation of Chenango County Area Corp., the
surviving corporation, to be effected by the merger are as follows:
(A).  Paragraph FIRST shall be amended to change the name of the corporation



(B).

(©

(D).

(E).

(F).

from Chenango County Area Corp, to Development Chenango
Corporation.

Paragraph SECOND shall be amended to delete the words “the
Corporation shall be a not-for-profit local development corporation
organized under Article XIX of the Membership Corporation Law” and
have substituted therefore, “the corporation is a nonprofit local
development corporation additionally organized under Sections 401 and
1411 of the Not-fo Profit Corporation Law and is a type C Corporation
under Section 201 of said law.”

Paragraph SECOND shall be amended to ddd a new subparagraph (g), to
state: “to serve as the Empire Zone Administrative Board pursuant to the
provisions of the New York State Empire Zone Program as such currently
exists or shall hereafter be amended and to otherwise provide to the
County of Chenango and other municipalities of the County such services
and resources as may be requested or required for the creation and
administration of a designated empire zone within the County of
Chenango.

Paragraph THIRD shall be amended to state: the corporation is a Type C
corporation under Section 201 of the Not-For-Profit Corporation Law and
is organized exclusively for one or more purposes as specified in Section
501 (¢)(3) of the Internal Revenue Code of 1986, and shall not carry on
any activities not permitted to be carricd on by an organization exempt
from Federal income tax under IRC 501 (¢) or corresponding provisions of
any subsequent fax laws.

All income and earnings of the corporation shall be used exclusively for its
corporate purposes or accrue and be paid to the New York Job
Development Authority. No part of the income or earnings of the
corporation shall inure to the benefit or profit of, nor shall any distribution
of its property or assets be made to any member or private person,
corporation or individual, or any other private interest, provided that the
corporation may repay loans and repay contributions to it (other than
dues), but only if and to the extent that any contributions may not be
allowable as deductions in computing taxable income under the Federal
Internal Revenue Code of 1954 (and subsequent re-enactments thereof).

Paragraph SEVENTH shall be amended to state: If the corporation accepts
a mortgage loan or loans from the New York Job Development Anthority,
it shall be dissolved in accordance with the provisions of Section 1411 (g)
of the Not-For-Profit Corporation Law only upon the repayment or other
discharge in full by the Corporation of all such loans.

Paragraph NINTH shall be amended to state: The office of the corporation
shall be located within Chenango County, State of New York.



(G). Paragraph NINTH shall be amended to state: The Secretary of State is
designated as the corporation’s agent upon whom process against it may
be served in any action or special proceeding. The post office address to
which the Secretary of State shall mail a copy of such process shall be: ¢/o
The Corporation, The Eaton Center, 19 Eaton Avenue, Norwich, New
York, 13815.

(H). Paragraph TENTH shall be amended to state: The number of members of
the corporation shall be seventeen (17). The members shall serve as the
directors of the ¢corporation. Fourteen (14) member/director positions shail
be filled by title, six (6) of whom shall meet the requirements by law to
serve as the Empire Zone Administrative Board, plus an additional three
(3) members/directors serving three (3) year rotating terms. The fourteen
(14) positions filled by title shall be: one (1)local business representative,
one (1) organized labor representative, one (1) community organization
representative, one (1) financial institution representative, one (1) local
educational institution representative, one (1) resident of a designated
empire zone, the Supervisor of the Town of Norwich, one (1) Town of
Norwich representative designated by the Town of Norwich Town Board,
the Supervisor of the Town of North Norwich, the Mayor of the City of
Norwich, the Director of Community Development for the City of
Norwich, the Chairperson of the Chenango County Board of Supervisors,
the Chairperson of the Bainbridge Development Corporation, the President
and CEO of Commerce Chenangpo, Inc.

In the event either the Supervisor of the Town of North Norwich or the
Supervisor of the Town of Norwich shall also be the Chairperson of the
Chenango County. Board of Supervisors, the Chairperson of the County
Board of Supervisors shall appoint a member of the Town Board to fill the
Supervisor’s position as member/director.

The City of Norwich Director of Finance shall be entitled to attend all
member/director meetings as a non member/director serving as the empire
zone certifying officer.

The effective date of the mergé,r shall be the date of filing this certificate of merger with
the Secretary of State.

There is no provision in the plan of merger for the abandonment of the plan of merger and
the plan of merger has not been abandoned.

The Plan of Merger was authorized by the Chenango County Area Corp. at the annual
meeting of the Board of Directors and members of the corporation duly called and noticed
pursuant to the by-laws of the corporation and Section 605 of the Not-for-Profit
Corporation Law, held on the 23" day of May, 2007, at which all members/directors of
the corporation were present in person or by proxy; and at said annual meeting the
aforesaid PLAN OF MERGER was adopted and approved in accordance with the
provisions of Not-For-Profit Corporation Law Section 613 )C) by the unanimous vote of
all the members/directors of the corporation.



8. The PLAN OF MERGER was authorized by The Greater Norwich Local Development
Corporation at a regular meeting of the Board of Directors of the Corporation duly called
and noticed pursuant to the by-laws of the corporation and Not-For-Profit Corporation
Law Section 605 held on the 23" day of May, 2007; and at a special meeting of the
membership of said corporation duly called and noticed pursuant to the by-laws of the
corporation and Section 605 of the Not-For-Profit Corporation Law, held on the 23" day
of May, 2007; all directors and all members were present in person or proxy; and that at
said meetings the aforesaid PLAN OF MERGER was adopted and approved in
accordance with the provisions of Not-For-Profit corporation Law Section 613 (C) by the
unanimous vote of all the directors and all of the members of the corporation.

IN WITNESS WHEREOF, we have signed this certificate of merger the dates and year below
written opposite signatures hereto.

Dated: October _4 _, 2008 _ Dated: October _3__, 2008
Chenango County Area Corp. - The Greater Norwich Local
Deyelppment Corporation
By B
inda Seymou¢ Chairperson - “Linda Seymoux, President
State of New York, County of Chenaﬁgo ss

On October 3 , 2008, before me, the undersigned, personally appeared Linda Seymour, Chairperson of the
Chenango County Area Corp., personally known to me or proved to me on the basis of satisfactory evidence
to be the individuat whose name is subscribed to the within instrument and acknowledged to me that she executed the
same in her capacity, and that by her signature on the instrument, the individual or the person upon behaif of which

the individual acted, executed the instrument.
":IIL d i Notary Public

JOD! DWYER FITCH
Notary Public, State of New York

Quaiified In C :
State of New York, County of Chenango $s: Comm;;ﬂ:s'&?;f o g;;gy:'ggfw

On OctoberJ , 2008, before me, the undersigned, personally appeared, Linda Seymour, President of The
Greater Norwich Local Development Corporation, personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument and acknowledged to
me that she executed the same in her capacity, and that by her signature on the instrument, the individual or the
person upon behalf of which the individual acted, executed the instrument.

. ] d Notary Public

JODI DWYER FITCH
Notary Public, State of New York
Qualified in Chenango Co. No. 01F14848807
Commission Expires March 20, 20 {1
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At the Supreme Court of the
State of New York, County of Chenango,
held at the Courthouse, Norwich, NY

STATE OF NEW YORK
SUPREME COURT, COUNTY OF CHENANGO

APPLICATION OF CHENANGOQ COUNTY Index No.: w005 X 7/C
AREA CORP. & THE GREATER NORWICH

LOCAL DEVELOPMENT CORPORATION FOR RII No.: 2065~ 03 TY-X
AN ORDER APPROVING PLAN OF MERGER

AND AUTHORIZING FILING OF A CERTIFICATE ORDER

OF MERGER IN ACCORDANCE WITH NNV

SECTION 907 OF THE NOT-FOR-PROFIT " l
Doc ID: *002582880003 Type: CIV

CORPORATION LAW Recorded: 10/23/2008 at 11:26:23 AM
Fee Amt: $210.00 Page 1 of 8
Chenango County, NY

Mary C. Weldman County Clerk

+1:.2008-00000716

PRESENT: Honorable Kevin M. Dowd, Justice {

Co-Petitioners, Chenango County Area Corp. and The Greater Norwich Local
Development Corporation, Type C local development corporations incorporated under the Not-
For-Profit Corporation Law, with offices within the City of Norwich, Chenango County, New
York, by their attorney, James E. Downey, Esq., having moved for an Order pursuant to Section
907 of the Not-For-Profit Corporation Law, approving a plan merging Co-Petitioners and
authorizing the filing of a certificate of merger with the New York State Secretary of State,

UPON reading and filing the joint affidavit and Exhibits A through G attached thereto,
sworn to on the 23" day of May, 2007 by Keith Severson, Chairman of the Chenango County
Area Corp. and Linda Seymour, President of The Greater Norwich Local Development
Corporation, setting forth the requisites of Not-For-Profit Corporation Law Section 907(a)
including a proposed plan of merger, a proposed certificate of merger, approving resolutions of
the board of directors and members of the Co-Petitioners, a statement of the objects and purposes
of each corporation to be promoted by the merger, a statement of all property, assets, liabilities
and sources of revenue of each Corporation; and

It appearing that no votes in opposition to the proposed plan of merger were cast by any
director or member of either corporation; and

It further appearing the proposed merger is authorized by the Not-For-Profit Corporation
Law of the State of New York; that Co-Petitioners have comphed w1th For—Proﬁt
Corporation Law Section 907 and that the interests of the constltuen‘&qg_ , 5138.and the public
interest shall not be adversely affected by the merger; and T




Page2 of 2

It further appearing that no person(s), governmental entities or officers, other than the
Attorney General, is an interested party to the proceedings whose approval or consent is required;
and

The Attorney General, having no objection to the requested relief, it is

ORDERED, that the proposed plan of merger of Chenango County Area Corp and The
Greater Norwich Local Development Corporation is approved with Chenango County Area Corp.
being the surviving corporation under the new name of Development Chenango Corporation; and

ORDERED, the filing with the New York State Secretary of State of the certificate of
merger of Chenango County Area Corp. and The Greater Norwich Local Development
Corporation, is hereby authorized; and

ORDERED, effective upon the date of the filing of the certificate of merger with the New
York Secretary of State, all property and assets of The Greater Norwich Local Development
Corporation shall be the property and assets of Chenango County Area Corp. and all liabilities
and executory contracts of The Greater Norwich Local Development Corporation shall be the
same of Chenango County Area Corp.

pated: TLL 2008 %ﬂf — o~ @J

Norwich, NY Hon. Kevin M. Dowd
” Justice, Supreme Court

ENTER Chenango County

Eueed Ocdobr 1 302a 1 o

W’ ' STAYE OF NEW YORK, COUNTY OF CHENANGO §§: s
1, MARY C. WEIDMAN, Clerk of the County of Chenango of the County Courtot _ .
said Counfy‘und of the Supreme Court, both being Courts of Record having @
common saq

DO HEREBY CERTIFYshat ] have compared this copy with the original.filed,
recorded, or enterad in i
ond of tha whola of sais

IN WITNESS WHERECF, | hayens
of soid Count an& Corum‘an \ R

Date W& 00K Qc

Facsimile s»gno‘uro Lo
vzsd pursuant to e
Sec. 903 Llaw oo
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THE ATTORNEY GENERAL HEREBY APPEARS HEREIN,
HAS NO OBJECTION TO THE GRANTING OF

JUDICIAL APPROVAL HEREON, ACKNOWLEDGES
RECEIPT OF STATUTORY NOTICE AND DEMANDS
SERVICE OF ALL PAPERS SUBMITTED HEREIN
INCLUDING ALL ORDERS, JUDGMENTS AND
ENDORSEMENTS OF THE COURT. SAID NO OBJECTION
IS CONDITIONED ON SUBMISSION OF THE MATTER

TO THE COURT WITHIN 30 DAYS HEREAFTER.

o kI k) T l Dlok

ASSISTANT A’IT%KNEY GENI?'RA DATE'

:
/
j
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CERTIFICATE OF MERGER

OF
CHENANGO COUNTY AREA CORP.
. AND
THE GREATER NORWICH LOCAL DEVELOPMENT CORPORATION
INTO ;5 -ty
CHENANGO COUNTY AREA CORP. :
o
&
UNDER SECTION 904 OF THE NOT-FOR-PROFIT CORPORATION LAW
\ec
STATE OF NEW Y02 .
DEPARTHAENT OF STATE 8 =
ILEC WOV 0 3 2008 w o
}‘AXKS g o E
¥ =5
WEn it
Filed By: ' o
James E. Downey, P.C.
24 Fair Street '
Norwich NY 13815
602l kd h2 130800 -
D 08 o F\F@EP ROUTINE ] saMEDAY

D

24 HOUR 1 2HoUr

RAWDOWN o N



