New York State Department of Environmental Conservation
Division of Environmental Remediation

Office of the Director, 12th Floor
625 Broadway, Albany, New York 12233-7011 =/
Phone: (518) 402-9706 « Fax: (518) 402-9020 AUG 14 2014 uwywr

Website: www dec.ny.qov Joe Martens
Commissioner

Merani Hospitality, Inc.
Mr. Faisal Merani

7001 Buffalo Avenue
Niagara Falls, NY 14304

RE: Site Name: 402, and 430 Buffalo Avenue Site
Site No.: 932164
Location of Site: 402 and 430 Buffalo Avenue, Niagara County, Niagara Falls, NY

Dear Mr. Merani:

To complete your file, attached is a fully executed copy of the Brownfield Cleanup
Agreement for the 402, and 430 Buffalo Avenue Site.

Please note that the New York State Department of Environmental Conservation (DEC)
and the New York State Department of Health (DOH) have changed email systems, and have
new email addresses. The updated email addresses for DOH and DEC staff for Section IV. A. 1.
Communications of the BCA are as follows:

Michael Hinton
michael.hinton@dec.ny.gov

Krista Anders
krista.anders@health.nv.gov

Patrick Foster, Esq.
patrick.foster(@dec.ny.gov

If you have any further questions relating to this matter, please contact the project attorney
for this site, Patrick Foster, Esq. NYS Department of Environmental Conservation, Office of
General Counsel, 270 Michigan Avenue, Buffalo, NY 14203-2999, or by email at

patrick.foster@dec.ny.gov .

Sincerely,

AL

obert W. Schick, P.E.
Director
Division of Environmental Remediation

Enclosure
ec:  Michael Hinton, Project Manager

cc:  P. Foster, Esq.
A. Guglielmi, Esq./E. Armater



NEW YORK STATE DEPARTMENT OF ENVIRONMENTAL CONSERVATION
BROWNFIELD CLEANUP PROGRAM
ECL §27-1401 et seq.
In the Matter of a Remedial Program for BROWNFIELD SITE
CLEANUP AGREEMENT
Index No.:C932164-05-14
402 and 430 Buffalo Avenue Site
DEC Site No.: C932164
Located at: 402 and 430 Buffalo Avenue
Niagara County
Niagara Falls, NY 14303
Hereinafter referred to as "Site"

Merani Hospitality, Inc.
7001 Buffalo Avenue, Niagara Falls, NY 14304
Hereinafter referred to as "Applicant”

WHEREAS, the Department of Environmental Conservation (the "Department") is
authorized to administer the Brownfield Cleanup Program ("BCP") set forth in Article 27, Title 14 of
the Environmental Conservation Law ("ECL"); and

WHEREAS, the Applicant submitted an application received by the Department on January
21,2014; and

WHEREAS, the Department has determined that the Site and Applicant are eligible to
participate in the BCP.

NOW, THEREFORE, IN CONSIDERATION OF AND IN EXCHANGE FOR THE
MUTUAL COVENANTS AND PROMISES, THE PARTIES AGREE TO THE FOLLOWING:

[. Applicant Status

The Applicant, Merani Hospitality, Inc., is participating in the BCP as a Volunteer as defined
in ECL 27-1405(1)(b).

II. Real Property

The Site subject to this Brownfield Cleanup Agreement (the "BCA" or "Agreement") consists
of approximately 2.400 acres, a Map of which is attached as Exhibit "A", and is described as follows:

Tax Map/Parcel No.: 159.54-1-46
Street Number: 402 Buffalo Avenue, Niagara Falls
Owner: Merani Hospitality, Inc.

Tax Map/Parcel No.: 159.54-1-45
Street Number: 430 Buffalo Avenue, Niagara Falls
Owner: Merani Hospitality, Inc.



I1I. Payment of State Costs

Invoices shall be sent to Applicant at the following address:

Merani Hospitality, Inc.
Attn: Mr. Faisal Merani
7001 Buffalo Avenue
Niagara Falls, NY 14304

faisal(@meranico.com

IV. Communications

A. All written communications required by this Agreement shall be transmitted by United
States Postal Service, by private courier service, by hand delivery, or by electronic mail.

1. Communication from Applicant shall be sent to:

Michael Hinton

New York State Department of Environmental Conservation
Division of Environmental Remediation

270 Michigan Ave

Buffalo, NY 14203-2915

mihinton/@gw.dec.state.ny.us

Note: one hard copy (unbound) of work plans and reports is required, as well as one
electronic copy.

Krista Anders (electronic copy only)

New York State Department of Health

Bureau of Environmental Exposure Investigation
Empire State Plaza

Corning Tower Room 1787

Albany, NY 12237

kmaO6@health.state.ny.us

Patrick Foster, Esq. (correspondence only)

New York State Department of Environmental Conservation
Office of General Counsel

270 Michigan Ave

Buffalo, NY 14203-2999

pefoster@gw.dec.state.ny.us

2. Communication from the Department to Applicant shall be sent to:

Merani Hospitality, Inc.
Attn: Mr. Faisal Merani
7001 Buffalo Avenue
Niagara Falls, NY 14304

faisalf@meranico.com




B. The Department and Applicant reserve the right to designate additional or different
addressees for communication on written notice to the other. Additionally, the Department reserves
the right to request that the Applicant provide more than one paper copy of any work plan or report.

C. Each party shall notify the other within ninety (90) days after any change in the addresses
listed in this paragraph or in Paragraph III.

V. Miscellaneous

A. Applicant acknowledges that it has read, understands, and agrees to abide by all the terms
set forth in Appendix A - "Standard Clauses for All New York State Brownfield Site Cleanup
Agreements" which is attached to and hereby made a part of this Agreement as if set forth fully
herein.

B. In the event of a conflict between the terms of this BCA (including any and all attachments
thereto and amendments thereof) and the terms of Appendix A, the terms of this BCA shall control.

C. The effective date of this Agreement is the date it is signed by the Commissioner or the
Commissioner’s designee.

DATED:
JOSEPH J. MARTENS
COMMISSIONER
AUG 14 2014 NEW YORK STATE DEPARTMENT OF
ENVIRONMENTAL CONSERVATION

¥ e

Robey{ W. Schick, P.E., Director
Division of Environmental Remediation




CONSENT BY APPLICANT

Applicant hereby consents to the issuing and entering of this Agreement, waives Applicant's
right to a hearing herein as provided by law, and agrees to be bound by this Agreement.
Merani Hospitality, Inc.
N
_/)

Title: ?'N?-'HGEM/
Date: 7’/ I‘r}/ 1Y

STATE OF NEW YORK )

’ ss:
county or N (afpkr
1
On the [ / “day of t;ju.,&/ in the year 20 L{ before me, the undersigned,

personally appeared  [-a/sa / M,e/é ni , personally known to me or proved to
me on the basis of satisfactory evidence to be the individual(s) whose name is (are) subscribed to the
within instrument and acknowledged to me that he/they executed the same in @herﬁtheir
capacity(ies), and that by@fhen’their signature(s) on the instrument, the individual(s), or the person
upon behalf of which the individual(s) acted, executed the instrument.

\
i
Siggﬁrgﬁpdﬁfﬂc’e of individual

taking acknowledgment '
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EXHIBIT A

SITE MAP

Niagara County On-Line Mapping System
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APPENDIX A

STANDARD CLAUSES FOR ALL NEW YORK STATE
BROWNFIELD SITE CLEANUP AGREEMENTS

The parties to the Brownfield Site Cleanup
Agreement (hereinafter "the BCA" or "the Agreement"
or "this Agreement") agree to be bound by the
following clauses which are hereby made a part of the
BCA. The word "Applicant" herein refers to any party
to the Agreement, other than the New York State
Department of Environmental Conservation (herein
after "Department").

1. Citizen Participation Plan

Within twenty (20) days after the effective date of
this Agreement, Applicant shall submit for review and
approval a written citizen participation plan prepared in
accordance with the requirements of ECL § 27-1417
and 6 NYCRR §§ 375-1.10 and 375-3.10. Upon
approval, the Citizen Participation Plan shall be deemed
to be incorporated into and made a part of this
Agreement.

I1. Development, Performance, and Reporting of
Work Plans

A. Work Plan Requirements

The work plans ("Work Plan" or "Work Plans")
under this Agreement shall be prepared and
implemented in accordance with the requirements of
ECL Article 27, Title 14, 6 NYCRR §§ 375-1.6(a) and
375-3.6, and all applicable laws, rules, regulations, and
guidance documents. The Work Plans shall be
captioned as follows:

1. "Remedial Investigation Work Plan" if the
Work Plan provides for the investigation of the nature
and extent of contamination within the boundaries of
the Site and, if the Applicant is a "Participant”, the
extent of contamination emanating from such Site. If
the Applicant is a "Volunteer" it shall perform a
qualitative exposure assessment of the contamination
emanating from the site in accordance with ECL § 27-
1415(2)(b) and Department guidance;

2. "Remedial Work Plan" if the Work Plan
provides for the development and implementation of a
Remedial Program for contamination within the
boundaries of the Site and, if the Applicant is a
"Participant”, the contamination that has emanated from
such Site;

3. "IRM Work Plan" if the Work Plan
provides for an interim remedial measure; or

4. "Site Management Plan" if the Work Plan
provides for the identification and implementation of
institutional and/or engineering controls as well as any

necessary monitoring and/or operation and maintenance
of the remedy.

5. "Supplemental" if additional work plans
other than those set forth in I1.A.1-4 are required to be

prepared and implemented.

B. Submission/Implementation of Work Plans

1. The first proposed Work Plan to be
submitted under this Agreement shall be submitted no
later than thirty (30) days after the effective date of this
Agreement. Thereafter, the Applicant shall submit such
other and additional work plans as determined in a
schedule to be approved by the Department.

2. Any proposed Work Plan shall be
submitted for the Department’s review and approval
and shall include, at a minimum, a chronological
description of the anticipated activities to be conducted
in accordance with current guidance, a schedule for
performance of those activities, and sufficient detail to
allow the Department to evaluate that Work Plan. The
Department shall use best efforts in accordance with 6
NYCRR § 375-3.6(b) to approve, modify, or reject a
proposed Work Plan within forty-five (45) days from its
receipt or within fifteen (15) days from the close of the
comment period, if applicable, whichever is later.

i. Upon the Department’s written
approval of a Work Plan, such Department-approved
Work Plan shall be deemed to be incorporated into and
made a part of this Agreement and shall be
implemented in accordance with the schedule contained
therein,

ii. If the Department requires
modification of a Work Plan, the reason for such
modification shall be provided in writing and the
provisions of 6 NYCRR § 375-1.6(d)(3) shall apply.

iii. If the Department disapproves a
Work Plan, the reason for such disapproval shall be
provided in writing and the provisions of 6 NYCRR §
375-1.6(d)(4) shall apply.

3. A Site Management Plan, if necessary,
shall be submitted in accordance with the schedule set
forth in the IRM Work Plan or Remedial Work Plan.

C. Submission of Final Reports

1. Inaccordance with the schedule contained
in an approved Work Plan, Applicant shall submit a
Final Report for an Investigation Work Plan prepared in
accordance with ECL § 27-1411(1) and 6 NYCRR §



375-1.6. If such Final Report concludes that no
remediation is necessary, and the Site does not meet the
requirements for Track 1, Applicant shall submit an
Alternatives Analysis prepared in accordance with ECL
§ 27-1413 and 6 NYCRR § 375-3.8(f) that supports
such determination.

2. Inaccordance with the schedule contained
in an approved Work Plan, Applicant shall submit a
Final Engineering Report certifying that remediation of
the Site has been performed in accordance with the
requirements of ECL §§ 27-1419(1) and (2) and 6
NYCRR § 375-1.6. The Department shall review such
Report, the submittals made pursuant to this Agreement,
and any other relevant information regarding the Site
and make a determination as to whether the goals of the
remedial program have been or will be achieved in
accordance with established timeframes; if so, a written
Certificate of Completion will be issued in accordance
with ECL § 27-1419, 6 NYCRR §§ 375-1.9 and 375-
3.9.

3. Within sixty (60) days of the
Department’s approval of a Final Report, Applicant
shall submit such additional Work Plans as it proposes
to implement. Failure to submit any additional Work
Plans within such period shall, unless other Work Plans
are under review by the Department or being
implemented by Applicant, result in the termination of
this Agreement pursuant to Paragraph XII.

D. Review of Submittals other than Work Plans

1. The Department shall timely notify
Applicant in writing of its approval or disapproval of
each submittal other than a Work Plan in accordance
with 6 NYCRR § 375-1.6. All Department-approved
submittals shall be incorporated into and become an
enforceable part of this Agreement.

2. Ifthe Department disapproves a submittal
covered by this Subparagraph, it shall specify the
reason for its disapproval and may request Applicant to
modify or expand the submittal. Within fifteen (15)
days after receiving written notice that Applicant’s
submittal has been disapproved, Applicant shall elect in
writing to either (i) modify or expand it within thirty
(30) days of receipt of the written notice of disapproval;
(i) complete any other Department-approved Work
Plan(s); (iii) invoke dispute resolution pursuant to
Paragraph XIII; or (iv) terminate this Agreement
pursuant to Paragraph XII. If Applicant submits a
revised submittal and it is disapproved, the Department
and Applicant may pursue whatever remedies may be
available under this Agreement or under law.

E. Department’s Determination of Need for
Remediation

The Department shall determine upon its approval
of each Final Report dealing with the investigation of
the Site whether remediation, or additional remediation
as the case may be, is needed for protection of public
health and the environment.

1. If the Department makes a preliminary
determination that remediation, or additional
remediation, is not needed for protection of public
health and the environment, the Department shall notify
the public of such determination and seek public
comment in accordance with ECL § 27-1417(3)(f). The
Department shall provide timely notification to the
Applicant of its final determination following the close
of the public comment period.

2. If the Department determines that
additional remediation is not needed and such
determination is based upon use restrictions, Applicant
shall cause to be recorded an Environmental Easement
in accordance with 6 NYCRR § 375-1.8(h).

3. If the Department determines that
remediation, or additional remediation, is needed,
Applicant may elect to submit for review and approval
a proposed Remedial Work Plan (or modify an existing
Work Plan for the Site) for a remedy selected upon due
consideration of the factors set forth in ECL § 27-
1415(3) and 6 NYCRR § 375-1.8(f). A proposed
Remedial Work Plan addressing the Site’s remediation
will be noticed for public comment in accordance with
ECL § 27-1417(3)(f) and the Citizen Participation Plan
developed pursuant to this Agreement. If the
Department determines following the close of the
public comment period that modifications to the
proposed Remedial Work Plan are needed, Applicant
agrees to negotiate appropriate modifications to such
Work Plan. If Applicant elects not to develop a Work
Plan under this Subparagraph then this Agreement shall
terminate in accordance with Paragraph XII. If the
Applicant elects to develop a Work Plan, then it will be
reviewed in accordance with Paragraph I1.D above.

F. Institutional/Engineering Control Certification

In the event that the remedy for the Site, if any, or
any Work Plan for the Site, requires institutional or
engineering controls, Applicant shall submit a written
certification in accordance with 6 NYCRR §§ 375-
1.8(h)(3) and 375-3.8(h)(2).

1. Enforcement

Except as provided in Paragraph V, this Agreement
shall be enforceable as a contractual agreement under
the laws of the State of New York. Applicant shall not
suffer any penalty except as provided in Paragraph V,
or be subject to any proceeding or action if it cannot
comply with any requirement of this Agreement as a
result of a Force Majeure Event as described at 6



NYCRR § 375-1.5(b)(4) provided Applicant complies
with the requirements set forth therein.

IV. Entry upon Site

A. Applicant hereby agrees to provide access to
the Site and to all relevant information regarding
activities at the Site in accordance with the provisions
of ECL § 27-1431. Applicant agrees to provide the
Department upon request with proof of access if it is
not the owner of the site.

B. The Department shall have the right to
periodically inspect the Site to ensure that the use of the
property complies with the terms and conditions of this
Agreement. The Department will generally conduct
such inspections during business hours, but retains the
right to inspect at any time,

C. Failure to provide access as provided for under
this Paragraph may result in termination of this

Agreement pursuant to Paragraph XII.

V. Payment of State Costs

A. Within forty-five (45) days after receipt of an
itemized invoice from the Department, Applicant shall
pay to the Department a sum of money which shall
represent reimbursement for State Costs as provided by
6 NYCRR § 375-1.5 (b)(3)(i).

B. Costs shall be documented as provided by 6
NYCRR § 375-1.5(b)(3)(ii). The Department shall not
be required to provide any other documentation of
costs, provided however, that the Department’s records
shall be available consistent with, and in accordance
with, Article 6 of the Public Officers Law.

C. Each such payment shall be made payable to
the New York State Department of Environmental
Conservation and shall be sent to:

Director, Bureau of Program Management
Division of Environmental Remediation

New York State Department of Environmental
Conservation

625 Broadway

Albany, New York 12233-7012

D. The Department shall provide written
notification to the Applicant of any change in the
foregoing addresses.

E. If Applicant objects to any invoiced costs
under this Agreement, the provisions of 6 NYCRR §§
375-1.5 (b)(3)(v) and (vi) shall apply. Objections shall
be sent to the Department as provided under
subparagraph V.C above.

F. In the event of non-payment of any invoice
within the 45 days provided herein, the Department may
seek enforcement of this provision pursuant to
Paragraph 11l or the Department may commence an
enforcement action for non-compliance with ECL § 27-
1423 and ECL § 71-4003.

VI. Liability Limitation

Subsequent to the issuance of a Certificate of
Completion pursuant to this Agreement, Applicant shall
be entitled to the Liability Limitation set forth at ECL §
27-1421, subject to the terms and conditions stated
therein and to the provisions of 6 NYCRR §§ 375-1.9
and 375-3.9.

VII. Reservation of Rights

A. Except as provided in Subparagraph VII.B,
Applicant reserves all rights and defenses under
applicable law to contest, defend against, dispute, or
disprove any action, proceeding, allegation, assertion,
determination, or order of the Department, including
any assertion of remedial liability by the Department
against Applicant, and further reserves all rights
including the rights to notice, to be heard, to appeal,
and to any other due process respecting any action or
proceeding by the Department, including the
enforcement of this Agreement. The existence of this
Agreement or Applicant’s compliance with it shall not
be construed as an admission of any liability, fault,
wrongdoing, or violation of law by Applicant, and shall
not give rise to any presumption of law or finding of
fact which shall inure to the benefit of any third party.

B. Notwithstanding the foregoing, Applicant
hereby waives any right it may have to make a claim
pursuant to Article 12 of the Navigation Law with
respect to the Site and releases the State and the New
York Environmental Protection and Spill Compensation
Fund from any and all legal or equitable claims, suits,
causes of action, or demands whatsoever with respect to
the Site that Applicant may have as a result of
Applicant’s entering into or fulfilling the terms of this
Agreement.

VIII. Indemnification

Applicant shall indemnify and hold the
Department, the State of New York, and their
representatives and employees harmless from any
claim, suit, action, and cost of every name and
description arising out of or resulting from the
fulfillment or attempted fulfillment of this Agreement
by Applicant prior to the Termination Date except for
those claims, suits, actions, and costs arising from the
State’s gross negligence or willful or intentional
misconduct by the Department, the State of New York,
and/or their representatives and employees during the
course of any activities conducted pursuant to this



Agreement. In the event that the Applicant is a
Participant, this provision shall also include the Trustee
of the State’s Natural Resources. The Department shall
provide Applicant with written notice no less than thirty
(30) days prior to commencing a lawsuit seeking
indemnification pursuant to this Paragraph.

1X. Change of Use

Applicant shall notify the Department at least sixty
(60) days in advance of any change of use, as defined in
ECL § 27-1425, which is proposed for the Site, in
accordance with the provisions of 6 NYCRR § 375-
1.11(d). In the event the Department determines that
the proposed change of use is prohibited, the
Department  shall notify Applicant of such
determination within forty-five (45) days of receipt of
such notice.

X. Environmental Easement

A. Within thirty (30) days after the Department’s
approval of a Remedial Work Plan which relies upon
one or more institutional and/or engineering controls, or
within sixty (60) days after the Department’s
determination pursuant to Subparagraph ILE.2 that
additional remediation is not needed based upon use
restrictions, Applicant shall submit to the Department
for approval an Environmental Easement to run with the
land in favor of the State which complies with the
requirements of ECL Article 71, Title 36 and 6 NYCRR
§ 375-1.8(h)(2). Applicant shall cause such instrument
to be recorded with the recording officer for the county
in which the Site is located within thirty (30) days after
the Department’s approval of such instrument,
Applicant shall provide the Department with a copy of
such instrument certified by the recording officer to be
a true and faithful copy within thirty (30) days of such
recording (or such longer period of time as may be
required to obtain a certified copy provided Applicant
advises the Department of the status of its efforts to
obtain same within such thirty (30) day period), which
shall be deemed to be incorporated into this Agreement.

B. Applicant or the owner of the Site may petition
the Department to modify or extinguish the
Environmental Easement filed pursuant to this
Agreement at such time as it can certify that the Site is
protective of public health and the environment without
reliance upon the restrictions set forth in such
instrument. Such certification shall be made by a
Professional Engineer or Qualified Environmental
Professional as defined at 6 NYCRR § 375-1.2(ak)
approved by the Department. The Department will not
unreasonably withhold its consent.

XI1. Progress Reports

Applicant shall submit a written progress report of
its actions under this Agreement to the parties identified

in Subparagraph I11.A.1 of the Agreement by the 10th
day of each month commencing with the month
subsequent to the approval of the first Work Plan and
ending with the Termination Date, unless a different
frequency is set forth in a Work Plan. Such reports
shall, at a minimum, include: all actions relative to the
Site during the previous reporting period and those
anticipated for the next reporting period; all approved
activity modifications (changes of work scope and/or
schedule); all results of sampling and tests and all other
data received or generated by or on behalf of Applicant
in connection with this Site, whether under this
Agreement or otherwise, in the previous reporting
period, including quality assurance/quality control
information; information regarding percentage of
completion; unresolved delays encountered or
anticipated that may affect the future schedule and
efforts made to mitigate such delays; and information
regarding activities undertaken in support of the Citizen
Participation Plan during the previous reporting period
and those anticipated for the next reporting period.

XII. Termination of Agreement

Applicant or the Department may terminate this
Agreement consistent with the provisions of 6 NYCRR
§§ 375-3.5(b), (c), and (d) by providing written
notification to the parties listed in Paragraph IV of the
Agreement.

XII1. Dispute Resolution

A. In the event disputes arise under this
Agreement, Applicant may, within fifteen (15) days
after Applicant knew or should have known of the facts
which are the basis of the dispute, initiate dispute
resolution in accordance with the provisions of 6
NYCRR § 375-1.5(b)(2).

B. All cost incurred by the Department associated
with dispute resolution are State costs subject to
reimbursement pursuant to this Agreement.

C. Notwithstanding any other rights otherwise
authorized in law or equity, any disputes pursuant to
this Agreement shall be limited to Departmental
decisions on remedial activities. In no event shall such
dispute authorize a challenge to the applicable statute or
regulation.

XIV. Miscellaneous

A. If the information provided and any
certifications made by Applicant are not materially
accurate and complete, this Agreement, except with
respect to Applicant’s obligations pursuant to
Paragraphs V, VI11.B, and V111, shall be null and void ab
initio fifteen (15) days after the Department’s
notification of such inaccuracy or incompleteness or
fifteen (15) days after issuance of a final decision



resolving a dispute pursuant to Paragraph XIII,
whichever is later, unless Applicant submits
information within that fifteen (15) day time period
indicating that the information provided and the
certifications made were materially accurate and
complete. In the event this Agreement is rendered null
and void, any Certificate of Completion and/or Liability
Limitation that may have been issued or may have
arisen under this Agreement shall also be null and void
ab initio, and the Department shall reserve all rights that
it may have under law.

B. By entering into this Agreement, Applicant
agrees to comply with and be bound by the provisions
of 6 NYCRR §§ 375-1, 375-3 and 375-6; the provisions
of such subparts that are referenced herein are
referenced for clarity and convenience only and the
failure of this Agreement to specifically reference any
particular regulatory provision is not intended to imply
that such provision is not applicable to activities
performed under this Agreement.

C. The Department may exempt Applicant from
the requirement to obtain any state or local permit or
other authorization for any activity conducted pursuant
to this Agreement in accordance with 6 NYCRR §§
375-1.12(b), (c), and (d).

D. 1. Applicant shall use “best efforts™ to obtain
all Site access, permits, easements, approvals,
institutional controls, and/or authorizations necessary to
perform Applicant’s obligations under this Agreement,
including all Department-approved Work Plans and the
schedules contained therein. If, despite Applicant’s best
efforts, any access, permils, easements, approvals,
institutional controls, or authorizations cannot be
obtained, Applicant shall promptly notify the
Department and include a summary of the steps taken.,
The Department may, as it deems appropriate and
within its authority, assist Applicant in obtaining same.

2. If an interest in property is needed to
implement an institutional control required by a Work
Plan and such interest cannot be obtained, the
Department may require Applicant to modify the Work
Plan pursuant to 6 NYCRR § 375-1.6(d)(3) to reflect
changes necessitated by Applicant’s inability to obtain
such interest.

E. The paragraph headings set forth in this
Agreement are included for convenience of reference
only and shall be disregarded in the construction and
interpretation of any provisions of this Agreement.

F. 1. The terms of this Agreement shall
constitute the complete and entire agreement between
the Department and Applicant concerning the
implementation of the activities required by this
Agreement. No term, condition, understanding, or
agreement purporting to modify or vary any term of this

Agreement shall be binding unless made in writing and
subscribed by the party to be bound. No informal
advice, guidance, suggestion, or comment by the
Department shall be construed as relieving Applicant of
its obligation to obtain such formal approvals as may be
required by this Agreement. In the event of a conflict
between the terms of this Agreement and any Work
Plan submitted pursuant to this Agreement, the terms of
this Agreement shall control over the terms of the Work
Plan(s). Applicant consents to and agrees not to contest
the authority and jurisdiction of the Department to enter
into or enforce this Agreement.

2. i. Except as set forth herein, if
Applicant desires that any provision of this Agreement
be changed, Applicant shall make timely written
application to the Commissioner with copies to the
parties in Subparagraph 1V.A.1 of the Agreement.

ii. If Applicant seeks to modify an
approved Work Plan, a written request shall be made to
the Department’s project manager, with copies to the
parties listed in Subparagraph IV.A.1 of the Agreement.

iii. Requests for a change to a time frame
set forth in this Agreement shall be made in writing to
the Department’s project attorney and project manager;
such requests shall not be unreasonably denied and a
written response to such requests shall be sent to
Applicant promptly.

G. 1. |If there are multiple parties signing this
Agreement, the term “Applicant” shall be read in the
plural, the obligations of each such party under this
Agreement are joint and several, and the insolvency of
or failure by any Applicant to implement any
obligations under this Agreement shall not affect the
obligations of the remaining Applicant(s) under this
Agreement.

2. If Applicant is a partnership, the
obligations of all general partners (including limited
partners who act as general partners) under this
Agreement are joint and several and the insolvency or
failure of any general partner to implement any
obligations under this Agreement shall not affect the
obligations of the remaining partner(s) under this
Agreement.

3. Notwithstanding the foregoing
Subparagraphs X1V.G.1 and 2, if multiple parties sign
this Agreement as Applicants but not all of the signing
parties elect to implement a Work Plan, all Applicants
are jointly and severally liable for each and every
obligation under this Agreement through the completion
of activities in such Work Plan that all such parties
consented to; thereafter, only those Applicants electing
to perform additional work shall be jointly and
severally liable under this Agreement for the
obligations and activities under such additional Work



Plan(s). The parties electing not to implement the
additional Work Plan(s) shall have no obligations under
this Agreement relative to the activities set forth in such
Wark Plan(s). Further, only those Applicants electing to
implement such additional Work Plan(s) shall be
eligible to receive the Liability Limitation referenced in
Paragraph V1.

4.  Any change to parties pursuant to this
Agreement, including successors and assigns through
acquisition of title, is subject to approval by the
Department, after submittal of an application acceptable
to the Department.

H. Applicant shall be entitled to receive
contribution protection and/or to seek contribution to
the extent authorized by ECL § 27-1421(6) and 6
NYCRR § 375-1.5(b)(5).

I.  Applicant shall not be considered an operator
of the Site solely by virtue of having executed and/or
implemented this Agreement.

J. Applicant and Applicant’s agents, grantees,
lessees, sublessees, successors, and assigns shall be
bound by this Agreement. Any change in ownership of
Applicant including, but not limited to, any transfer of
assets or real or personal property, shall in no way alter
Applicant’s responsibilities under this Agreement,

K. Unless otherwise expressly provided herein,
terms used in this Agreement which are defined in ECL

Article 27 or in regulations promulgated thereunder
shall have the meaning assigned to them under said
statute or regulations.

L. Applicant’s obligations under this Agreement
represent payment for or reimbursement of State costs,
and shall not be deemed to constitute any type of fine or
penalty.

M. Inaccordance with 6 NYCRR § 375-1.6(a)(4),
the Department shall be notified at least 7 days in
advance of, and be allowed to attend, any field activities
to be conducted under a Department approved work
plan, as well as any pre-bid meetings, job progress
meetings, substantial completion meeting and
inspection, and final inspection and meeting; provided,
however that the Department may be excluded from
portions of meetings where privileged matters are
discussed.

N. In accordance with 6 NYCRR § 375-1.11(a),
all work plans; reports, including all attachments and
appendices, and certifications, submitted by a remedial
party shall be submitted in print, as well as in an
electronic format acceptable to the Department.

O. This Agreement may be executed for the
convenience of the parties hereto, individually or in
combination, in one or more counterparts, each of
which shall be deemed to have the status of an executed
original and all of which shall together constitute one
and the same.



Adopted as of April 30,2014

AMENDED AND RESTATED BY-LAWS

OF

MERANI HOSPITALITY, INC.

ARTICLE I
Meetings of Shareholders

Section 1. Annual Meeting. The annual meeting of the shareholders of the
corporation, for the election of directors and for the transaction of such other business as may be
set forth in the notice of the meeting, shall be held each year at such time and such place within

or without the State of New York as the board of directors shall determine and the notice of the

meeting or a duly executed waiver of notice shall specify.

Section 2. Special Meetings. Special meetings of the shareholders may be

called by the board of directors or by the President. Each special meeting of the shareholders
shall be held at such time as the board of directors or the person calling the meeting (the
President, Secretary or Assistant Secretary, as the case may be) shall determine and the notice of
the meeting shall specify, and shall be held at the principal office of the corporation or at such
other place within or without the State of New York as the board of directors shall determine and

the notice of the meeting shall specify.

Section 3. Notice of Meetings. Written notice of each meeting of the

shareholders shall be given, personally or by mail, not less than ten (10) nor more than sixty (60)
days before the date of the meeting, to each shareholder entitled to vote at such meeting. If
mailed, such notice shall be deposited in the United States mail, with first class postage thereon

prepaid, directed to the shareholder at his or her address as it appears on the record of
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shareholders, or, if he or she shall have filed with the Secretary of the corporation a written
request that notices to him or her be mailed to some other address, then directed to him or her to
such other address. The notice shall state the place, date and hour of the meeting, the purpose or
purposes for which the meeting is called and, unless it is the annual meeting, indicate that the
notice is being issued by or at the direction of the person calling the meeting. The notice need
not refer to the approval of minutes or to other matters normally incident to the conduct of the
meeting. Except for such matters, the business which may be transacted at the meeting shall be
confined to business which is related to the purpose or purposes set forth in the notice. If, at any
meeting, action is proposed to be taken which would, if taken, entitle dissenting shareholders to
receive payment for their shares, the notice of such meeting shall include a statement of that

purpose and to that effect.

Section 4. Waiver of Notice. Whenever under any provision of these by-laws,

the certificate of incorporation, the terms of any agreement or instrument, or law, the corporation
or the board of directors or any committee thereof is authorized to take any action after notice to
any person or persons or after the lapse of a prescribed period of time, such action may be taken
without notice and without the lapse of such period of time, if at any time before or after such
action is completed the person or persons entitled to such notice or entitled to participate in the
action to be taken or, in the case of a shareholder, by his or her duly authorized attorney-in-fact,
submits a signed waiver of notice of such requirements. The attendance of any shareholder at a
meeting, in person or by proxy, without protesting prior to the conclusion of the meeting the lack

of notice of such meeting, shall constitute a waiver of notice by him or her.
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Section 5. Procedure. At each meeting of shareholders the order of business and

all other matters of procedure may be determined by the person presiding at the meeting.

Section 6. List of Shareholders. A list of shareholders as of the record date,

certified by the corporate officer responsible for its preparation or by a transfer agent, shall be
produced at any meeting of shareholders upon the request thereat or prior thereto of any
shareholder. If the right to vote at any meeting is challenged, the inspectors of election, or
person presiding thereat, shall require such list of shareholders to be produced as evidence of the
right of the persons challenged to vote at such meeting, and all persons who appear from such list

to be shareholders entitled to vote thereat may vote at such meeting.

Section 7. Quorum. At each meeting of shareholders for the transaction of any

business, a quorum shall be present to organize such meeting. Except as otherwise provided by
law, a quorum shall consist of the holders of a majority of the votes of shares of the corporation
entitled to vote at such meeting, present either in person or by proxy. When a quorum is once

present to organize a meeting of the shareholders, it is not broken by the subsequent withdrawal

of any shareholders.

Section 8. Adjournments. The shareholders entitled to vote who are present in
person or by proxy at any meeting of shareholders, whether or not a quorum shall be present at
the meeting, shall have power by a majority vote to adjourn the meeting from time to time
without notice other than announcement at the meeting of the time and place to which the
meeting is adjourned. At any adjourned meeting at which a quorum shall be present any

business may be transacted that might have been transacted on the original date of the meeting,
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and the shareholders entitled to vote at the meeting on the original date (whether or not they were

present thereat), and no others, shall be entitled to vote at such adjourned meeting.

Section 9. Voting; Proxies. Each shareholder of record shall be entitled at every

meeting of shareholders to one (1) vote for each share having voting power standing in his or her
name on the record of shareholders of the corporation on the record date fixed pursuant to
Section 3 of Article VI of these by-laws unless otherwise provided in the certificate of
incorporation of the corporation. Each shareholder entitled to vote at a meeting of shareholders
may vote in person, or may authorize another person or persons to act for him or her by proxy.
Any proxy shall be signed by such shareholder or his or her duly authorized agent or
attorney-in-fact and shall be delivered to the secretary of the meeting. The signature of a
shareholder on any proxy, including without limitation a telegram, cablegram, facsimile
signature or other means of electronic transmission, may be printed, stamped or written, provided
such signature is executed or adopted by the shareholder with intention to authenticate the proxy.
No proxy shall be valid after the expiration of eleven (11) months from the date of its execution
unless otherwise provided in the proxy. Every proxy shall be revocable at the pleasure of the

shareholder executing it, except as otherwise provided by law.

Directors shall, except as otherwise provided by law or the certificate of
incorporation, be elected by a plurality of the votes cast by the holders of shares entitled to vote
thereon. All other corporate action to be taken by vote of the shareholders shall, except as
otherwise provided by law, the certificate of incorporation or these by-laws, be authorized by a

majority of the votes cast at a meeting of the shareholders. The vote for directors, or upon any
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corporate action coming before a meeting of shareholders, shall not be by ballot unless the
person presiding at such meeting shall so direct or any sharcholder, present in person or by proxy

and entitled to vote thereon, shall so demand.

Section 10. Appointment of Inspectors of Election. The board of directors

may, in advance of any meeting of the sharcholders, appoint one (1) or more inspectors to act at
the meeting or any adjournment thereof, and shall do so if the corporation has a class of voting
shares that is listed on a national securities exchange or authorized for quotation on an
interdealer quotation system of a registered national securities association. If inspectors are not
so appointed in advance of the meeting, the person presiding at such meeting may, and on the
request of any shareholder entitled to vote thereat shall, appoint one (1) or more inspectors. In
case any inspector appointed fails to appear or act, the vacancy may be filled by appointment
made by the board of directors in advance of the meeting or at the meeting by the person
presiding thereat. Each inspector, before entering upon the discharge of his or her duties, shall
take and sign an oath faithfully to execute the duties of inspector at such meeting with strict
impartiality and according to the best of his or her ability. No person who is a candidate for the
office of director of the corporation shall act as an inspector at any meeting of the shareholders at

which directors are elected.

Section 11. Duties of Inspectors of Election. Whenever one (1) or more

inspectors of election may be appointed as provided in these by-laws, he or she or they shall
determine the number of shares outstanding and entitled to vote, the shares represented at the

meeting, the existence of a quorum, and the validity and effect of proxies, and shall receive
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votes, ballots or consents, hear and determine all challenges and questions arising in connection
with the right to vote, count and tabulate all votes, ballots, or consents, determine the result, and

do such acts as are proper to conduct the election or vote with fairness to all shareholders.

Section 12. Written Consent of Shareholders Without a Meeting. When ever

by law shareholders are required or permitted to take any action by vote, such action may be
taken without a meeting on written consent, setting forth the action so taken, signed by the
holders of all outstanding shares entitled to vote thereon or, if the certificate of incorporation of
the corporation so provides, signed by the holders of outstanding shares having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting
at which all shares entitled to vote thereon were present and voted. Written consent thus given
by the holders of all such number of shares as is required under this Section 12 shall have the
same effect as a valid vote of holders of such number of shares. Prompt notice of the taking of
any corporate action without a meeting by less than unanimous written consent shall be given to

those shareholders who have not consented in writing.

ARTICLE 11
Directors

Section 1. Number and Qualifications. The board of directors shall consist of

one (1) or more members. Subject to any provision as to the number of directors contained in
the certificate of incorporation or these by-laws, the exact number of directors shall be fixed
from time to time by action of the shareholders or by vote of a majority of the entire board of
directors, provided that no decrease in the number of direc'tors shall shorten the term of any

incumbent director. If the number of directors be increased at any time, the vacancy or vacancies
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in the board arising from such increase shall be filled as provided in Section 5 of this Article II.
If the number of directors is not otherwise fixed as provided above, it shall be one (1). Each of

the directors shall be at least eighteen (18) years of age.

Section 2. Election and Term of Office. Except as otherwise provided by law

or these by-laws, each director of the corporation shall be elected at an annual meeting of
shareholders or at any meeting of the shareholders held in lieu of such annual meeting, which
meeting, for the purposes of these by-laws, shall be deemed the annual meeting, and shall hold
office until the next annual meeting of shareholders and until his or her successor has been

elected and qualified.

Section 3. Resignation. Any director of the corporation may resign at any time

by giving his or her resignation to the President or any Vice President or the Secretary. Such
resignation shall take effect at the time specified therein; and, unless otherwise specified therein,

the acceptance of such resignation shall not be necessary to make it effective.

Section 4. Removal of Directors. Any director may be removed for cause, at

any meeting of shareholders, notice of which shall have referred to the proposed action, by vote
of the shareholders. Any director may be removed without cause, at any meeting of
shareholders, notice of which shall have referred to the proposed action, by the vote of the
holders of a majority of the shares of the corporation entitled to vote. Any director may be
removed for cause, at any meeting of the directors, notice of which shall have referred to the

proposed action, by vote of a majority of the entire board of directors.
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Section 5. Vacancies. Except as otherwise provided by law or these by-laws,

newly created directorships resulting from an increase in the number of directors and vacancies
occurring in the board of directors for any reason except the removal of directors without cause
may be filled by vote of a majority of the directors then in office, although less than a quorum
exists, or any such newly created directorships and vacancies occurring in the board of directors
for any reason may be filled by vote of the shareholders at any meeting of shareholders notice of
which shall have referred to the proposed election. If any such newly created directorships or
vacancies occurring in the board of directors for any reason shall not be filled prior to the next
annual meeting of shareholders, they shall be filled by vote of the shareholders at such annual
meeting. A director elected to fill a vacancy, unless elected by the shareholders, shall hold office
until the next meeting of shareholders at which the election of directors is in the regular order of

business, and until his or her successor has been elected and qualified.

Section 6. Directors' Fees. Directors, including salaried officers who are

directors, may receive a fee for their services as directors and traveling and other out-of-pocket
expenses incurred in attending any regular or special meeting of the board. The fee may be a
fixed sum to be paid for attending each meeting of the board of directors or a fixed sum to be
paid monthly, quarterly, or semi-annually, irrespective of the number of meetings attended or not
attended. The amount of the fee, if any, and the basis on which it shall be paid shall be
determined by the board of directors. Nothing herein contained shall preclude any director from

serving the corporation in any other capacity and receiving compensation for such services.
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Section 7. First Meeting of Newly Elccted Directors. The first meeting of the

newly elected board of directors may be held immediately after the annual meeting of

shareholders and at the same place as such annual meeting of sharcholders, provided a quorum
be present, and no notice of such meeting shall be necessary. In the event such first meeting of
the newly elected board of directors is not held at said time and place, the same shall be held as

provided in Section 8 of this Article II.

Section 8. Meetings of Directors . Regular and special meetings of the board of

directors shall be held at such times and at such places, within or without the State of New York
as the board of directors or the President, or, in the absence or disability of the President, any

Vice President, may determine.

Section 9. Notice of Meetings. Regular meetings of the board of directors may

be held without notice if the times and places of such meetings are fixed by the board. Except as
provided in the preceding sentence, notice of each regular or special meeting of the board of
directors to be held in accordance with Section 8 of Article I, stating the time and place thereof,
shall be given by the President, the Secretary, any Assistant Secretary or any member of the
board to each member of the board (a) not less than three (3) days before the meeting by
depositing the notice in the United States mail, with first-class postage thereon prepaid, directed
to each member of the board at the address designated by him or her for such purpose (or, if none
is designated, at his or her last known address), or (b) not less than twenty-four (24) hours before
the meeting by either (i) delivering the same to each member of the board personally, (ii) sending

the same by telephone, telegraph, cable or other document transmission equipment to the address
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designated by him or her for such purposes (or, if none is designated, to his or her last known
address) or (iii) delivering the notice to the address designated by him or her for such purpose
(or, if none is designated, to his or her last known address). Notice of a meeting need not be
given to any director who submits a signed waiver of notice whether before or after the meeting.
The notice of any meeting of the board of directors need not specify the purpose or purposes for
which the meeting is called, except as provided in Section 4 of this Article II and as provided in

Article IX of these by-laws.

Section 10. Quorum and Action by the Board. At all meetings of the board of

directors, except as otherwise provided by law, the certificate of incorporation or these by-laws,
a quorum shall be required for the transaction of business and shall consist of not less than a
majority of the entire board, and the vote of a majority of the directors present shall decide any
question that may come before the meeting. A majority of the directors present, whether or not a
quorum is present, may adjourn any meeting to another time or place without notice other than

announcement at the meeting of the time and place to which the meeting is adjourned.

Section 11. Procedure. The order of business and all other matters of procedure

at every meeting of directors may be determined by the person presiding at the meeting.

Section 12. Action Without a Meeting. Any action required or permitted to be

taken by the board or any committee thereof may be taken without a meeting if all members of
the board or the committee consent in writing to the adoption of a resolution authorizing the
action. The resolution and the written consents thereto by the members of the board or

committee shall be filed with the minutes of the proceedings of the board or committee.
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Section 13. Presence at Meeting by Telephone. Unless otherwise restricted by

the certificate of incorporation of the corporation, members of the board of directors or any
committee thereof may participate in a meeting of such board or committee by means of a
conference telephone or similar communications equipment allowing all persons participating in
the meeting to hear each other at the same time. Participation in a meeting by such means shall

constitute presence in person at such meeting.

ARTICLE III
Committees of Directors

Section 1. Designation of Committees. The board of directors, by resolution or

resolutions adopted by a majority of the entire board, may designate from among its members an
executive committee and other committees, each consisting of one (1) or more directors, and
may designate one (1) or more directors as alternate members of any such committee, who may
replace any absent or disqualified member or members at any meeting of such committee. In the
interim between meetings of the board of directors, the executive committee, if and to the extent
permitted in the resolution designating such committee, shall have all the authority of the board
of directors except as otherwise provided by law and shall serve at the pleasure of the board of
directors. Each other committee so designated shall have such name as may be provided from
time to time in the resolution or resolutions, shall serve at the pleasure of the board of directors
and shall have, to the extent provided in such resolution or resolutions, all the authority of the

board of directors except as otherwise provided by law.

Section 2. Acts and Proceedings. All acts done and power and authority

conferred by the executive committee from time to time within the scope of its authority shall be,
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and may be deemed to be, and may be specified as being, the act and under the authority of the
board of directors. The executive committee and each other committee shall keep regular

minutes of its proceedings and report its actions to the board of directors when required.

Section 3. Compensation. Members of the executive committee or of any other

committee may receive such compensation for their services as the board of directors shall from

time to time determine.

ARTICLE 1V
Officers

Scction 1. Officers. The board of directors may annually appoint or elect a

President, one (1) or more Vice Presidents, a Secretary, and a Treasurer. The board of directors
may from time to time appoint or elect such additional officers as it may determine. Such
additional officers shall have such titles and such authority and perform such duties as the board

of directors may from time to time prescribe.

Section 2. Term of Office. The President, each Vice President, the Secretary

and the Treasurer shall, unless otherwise determined by the board of directors, hold office until
the first meeting of the board following the next annual meeting of shareholders and until their
successors have been appointed or elected and qualified. Each additional officer appointed or
elected by the board of directors shall hold office for such term as shall be determined from time
to time by the board of directors and until his or her successor has been appointed or elected and

qualified. Any officer, however, may be removed or have his or her authority suspended by the
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board of directors at any time, with or without cause. If the office of any officer becomes vacant

for any reason, the board of directors shall have the power to fill such vacancy.

Section 3. The President. The President shall be the chief executive officer of

the corporation. He or she shall preside at all meetings of the shareholders and of the board of
directors. He or she shall have the general powers and duties of supervision and management of
the corporation which usually pertain to his or her office, and shall perform all such other duties

as are properly required of him or her by the board of directors.

Section 4. The Vice Presidents. Each Vice President may be designated by such
title as the board of directors may determine, and each such Vice President in such order of
seniority as may be determined by the board, shall, in the absence or disability of the President,
or at his or her request, perform the duties and exercise the powers of the President. Each Vice
President also shall have such powers and perform such duties as usually pertain to his or her

office or as are properly required of him or her by the board of directors.

Section 5. The Secretary and Assistant Secretaries. The Secretary shall issue

notices of all meetings of shareholders and directors where notices of such meetings are required
by law or these by-laws. He or she shall attend all meetings of shareholders and of the board of
directors and keep the minutes thereof. He or she shall affix the corporate seal to and sign such
instruments as require the seal and his or her signature and shall perform such other duties as
usually pertain to his or her office or as are properly required of him or her by the board of

directors.



s Ydis

Each Assistant Secretary may, in the absence or disability of the Secretary, or at
his or her request or the request of the President, perform the duties and exercise the powers of

the Secretary, and shall perform such other duties as the board of directors shall prescribe.

Section 6. The Treasurer and Assistant Treasurers. The Treasurer shall have

the care and custody of all the moneys and securities of the corporation. He or she shall cause to
be entered in books of the corporation to be kept for that purpose full and accurate accounts of all
moneys received by him or her and paid by him or her on account of the corporation. The
Treasurer shall make and sign such reports, statements and instruments as may be required of
him or her by the board of directors or by the laws of the United States or by any state, country
or other jurisdiction in which the corporation transacts business, and shall perform such other
duties as usually pertain to his or her office or as are properly required of him or her by the board

of directors.

Each Assistant Treasurer may, in the absence or disability of the Treasurer, or at
his or her request or the request of the President, perform the duties and exercise the powers of

the Treasurer and shall perform such other duties as the board of directors shall prescribe.

Section 7. Officers Holding Two or More Offices. Any two (2) or more offices

may be held by the same person. When all the issued and outstanding shares of the corporation

are held by one (1) individual, such individual may hold all or any combination of offices.

Section 8. Duties of Officers May be Delegated. In case of the absence or

disability of any officer of the corporation or in case of a vacancy in any office or for any other

reason that the board of directors may deem sufficient, the board of directors, except as
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otherwise provided by law, may temporarily delegate the powers or duties of any officer to any

other officer or to any director.

Section 9. Compensation. The compensation of each officer shall be

determined by the board of directors. The compensation of all other employees shall be fixed by

the President within such limits as may be prescribed by the board of directors.

Section 10. Sccurity. The board of directors may require any officer, agent or

employee of the corporation to give security for the faithful performance of his or her duties, in
such amount as may be satisfactory to the board. Such security may be in the form of a fidelity

bond obtained by the corporation at its expense.

ARTICLE V
Indemnification of Directors and Officers

Section 1. Right of Indemnification. Each director and officer of the

corporation, whether or not then in office, and any person whose testator or intestate was such a
director or officer, shall be indemnified by the corporation for the defense of, or in connection
with, any threatened, pending or completed actions or proceedings and appeals therein, whether
civil, criminal, administrative or investigative, in accordance with and to the fullest extent
permitted by the Business Corporation Law of the State of New York or other applicable law, as
such law now exists or may hereafter be adopted or amended; provided, however, that the
corporation shall provide indemnification in connection with an action or proceeding (or part
thereof) initiated by such a director or officer only if such action or proceeding (or part thereof)

was authorized by the board of directors.
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Section 2. Advancement of Expenses. Expenses incurred by a director or
officer in connection with any action or proceeding as to which indemnification may be given
under Section 1 of this Article V may be paid by the corporation in advance of the final
disposition of such action or proceeding upon (a) the receipt of an undertaking by or on behalf of
such director or officer to repay such advancement in case such director or officer is ultimately
found not to be entitled to indemnification as authorized by this Article V and (b) approval by
the board of directors acting by a quorum consisting of directors who are not parties to such
action or proceeding or, if such a quorum is not obtainable, then approval by the shareholders.
To the extent permitted by law, the board of directors or, if applicable, the shareholders, shall not
be required to find that the director or officer has met the applicable standard of conduct
provided by law for indemnification in connection with such action or proceeding before the

corporation makes any advance payment of expenses hereunder.

Section 3. Availability and Interpretation. To the extent permitted under

applicable law, the rights of indemnification and to the advancement of expenses provided in this
Article V (a) shall be available with respect to events occurring prior to the adoption of this
Article V, (b) shall continue to exist after any rescission or restrictive amendment of this Article
V with respect to events occurring prior to such rescission or amendment, (c) shall be interpreted
on the basis of applicable law in effect at the time of the occurrence of the event or events giving
rise to the action or proceeding or, at the sole discretion of the director or officer or, if applicable,
the testator or intestate of such director or officer seeking such rights, on the basis of applicable

law in effect at the time such rights are claimed and (d) shall be in the nature of contract rights
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that may be enforced in any court of competent jurisdiction as if the corporation and the director

or officer for whom such rights are sought were parties to a separate written agreement.

Section 4. Other Rights. The rights of indemnification and to the advancement

of expenses provided in this Article V shall not be deemed exclusive of any other rights to which
any director or officer of the corporation or other person may now or hereafter be otherwise
entitled whether contained in the certificate of incorporation, these by-laws, a resolution of the
shareholders, a resolution of the board of directors or an agreement providing for such
indemnification, the creation of such other rights being hereby expressly authorized. Without
limiting the generality of the foregoing, the rights of indemnification and to the advancement of
expenses provided in this Article V shall not be deemed exclusive of any rights, pursuant to
statute or otherwise, of any director or officer of the corporation or other person in any action or
proceeding to have assessed or allowed in his or her favor, against the corporation or otherwise,

his or her costs and expenses incurred therein or in connection therewith or any part thereof.

Section 5. Severability. If this Article V or any part hereof shall be held

unenforceable in any respect by a court of competent jurisdiction, it shall be deemed modified to
the minimum extent necessary to make it enforceable, and the remainder of this Article V shall

remain fully enforceable.

ARTICLE VI
Shares

Section 1. Certificate of Shares. The shares of the corporation shall be

represented by certificates which shall be numbered and shall be entered in the records of the
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corporation as they are issued. Each share certificate shall when issued state upon the face
thereof that the corporation is formed under the laws of the State of New York, the name of the
person or persons to whom issued, and the number and class of shares and the designation of the
series, if any, which such certificate represents and shall be signed by the President or a Vice
President and by the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary,
and shall be sealed with the seal of the corporation or a facsimile thereof. The signatures of the
officers upon a certificate may be facsimiles if (a) the certificate is countersigned by a transfer
agent or registered by a registrar other than the corporation itself or its employee or (b) the
corporation's shares are listed on a registered national securities exchange. In case any officer
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer before such certificate is issued, it may be issued by the corporation with the
same effect as if he or she were such officer at the date of issue. No certificate shall be valid
until countersigned by a transfer agent if the corporation has a transfer agent, or until registered

by a registrar if the corporation has a registrar.

Section 2. Transfers of Shares. Shares of the corporation shall be transferable
on the books of the corporation by the holder thereof, in person or by duly authorized attorney,
upon the surrender of the certificate representing the shares to be transferred, properly endorsed.
Except as otherwise provided by law, the corporation shall be entitled to treat the holder of
record of any share as the owner thereof and shall not be bound to recognize any equitable or
other claim to or interest in such share on the part of any other person whether or not it shall have
express or other notice thereof. The board of directors, to the extent permitted by law, shall have

power and authority to make all rules and regulations as it may deem expedient concerning the
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issue, transfer and registration of share certificates and may appoint one or more transfer agents

and registrars of the shares of the corporation.

Section 3. Fixing of Record Time. The board of directors may fix, in advance, a
day and hour not more than sixty (60) days nor less than ten (10) days before the date on which
any meeting of the shareholders entitled to notice of and to vote at such meeting and at all
adjournments thereof shall be determined; and, in the event such record date and time are fixed
by the board of directors, no one other than the holders of record on such date and time of shares
entitled to notice of and to vote at such meeting shall be entitled to notice of or to vote at such
meeting or any adjournment thereof. If a record date and time shall not be fixed by the board of
directors for the determination of shareholders entitled to notice of and to vote at any meeting of
the shareholders, shareholders of record at the close of business on the day next preceding the
day on which notice of such meeting is given, and no others, shall be entitled to notice of and to
vote at such meeting or any adjournment thereof; provided, however, that if no notice of such
meeting is given, shareholders of record at the close of business on the day next preceding the
day on which such meeting is held, and no others, shall be entitled to vote at such meeting or any

adjournment thereof.

The board of directors may fix, in advance, a day and hour not more than sixty
(60) days before the date fixed for the payment of a dividend of any kind or the allotment of any
rights, as the record time for the determination of shareholders entitled to receive such dividend
or rights, and in such case only shareholders of record at the date and time so fixed shall be

entitled to receive such dividend or rights; provided, however, that if no record date and time for
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the determination of shareholders entitled to receive such dividend or rights are fixed,
shareholders of record at the close of business on the day on which the resolution of the board of
directors authorizing the payment of such dividend or the allotment of such rights is adopted

shall be entitled to receive such dividend or rights.

Section 4. Record of Sharcholders. The corporation shall keep at its office in

the State of New York, or at the office of its transfer agent or registrar in this state, a record
containing the names and addresses of all shareholders, the number and class of shares held by

cach and the dates when they respectively became the owners of record thereof.

Section 5. Lost Share Certificates. The board of directors may in its discretion

cause a new certificate for shares to be issued by the corporation in place of any certificate
theretofore issued by it, alleged to have been lost or destroyed, and the board may require the
owner of the lost or destroyed certificate, or his or her legal representatives, to give the
corporation a bond sufficient to indemnify the corporation against any claim that may be made
against it on account of the alleged loss or destruction of any such certificate or the issuance of
any such new certificate; but the board of directors may in its discretion refuse to issue such new

certificate save upon the order of the court having jurisdiction in such matters.

ARTICLE VII
Finances

Section 1. Corporate Funds. The funds of the corporation shall be deposited in

its name with such banks, trust companies or other depositories as the board of directors may

from time to time designate. All checks, notes, drafts and other negotiable instruments of the
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corporation shall be signed by such officer or officers, employee or employees, agent or agents
as the board of directors may from time to time designate. No officers, employees or agents of
the corporation, alone or with others, shall have power to make any checks, notes, drafts or other
negotiable instruments in the name of the corporation or to bind the corporation thereby, except

as provided in this section.

Section 2. Fiscal Year. The fiscal year of the corporation shall be the calendar

year unless otherwise provided by the board of directors.

Section 3. Loans to Directors. The corporation may not lend money to or
guarantee the obligation of a director of the corporation unless (a) the particular loan or
guarantee is approved by the shareholders, with the holders of a majority of the shares entitled to
vote thereon constituting a quorum, but shares held of record or beneficially by directors who are
benefited by such loan or guarantee shall not be entitled to vote or to be included in the
determination of a quorum, or (b) if the corporation was in existence on February 23, 1998, and
its certificate of incorporation so provides, or the corporation was formed on or after
February 23, 1998, the board determines that the loan or guarantee benefits the corporation and
either approves the specific loan or guarantee or a general plan authorizing loans and guarantees,
The fact that a loan or guarantee is made in violation of this section does not affect the

borrower's liability on the loan.
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ARTICLE VIII
Corporate Seal

Section 1. Form of Seal. The seal of the corporation, if it elects to have one,

shall be in such form as may be determined from time to time by the board of directors. The seal

on any corporate obligation for the payment of money may be facsimile.

ARTICLE IX
Amendments

Section 1. Procedure for Amending By-Laws. By-laws of the corporation may

be adopted, amended or repealed at any meeting of shareholders, notice of which shall have
referred to the proposed action, by a majority of the votes cast by the holders of the shares of the
corporation at the time entitled to vote in the election of any directors, or at any meeting of the
board of directors, notice of which shall have referred to the proposed action, by the vote of a

majority of the entire board of directors.
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MERANI HOSPITALITY, INC.

CONSENT OF SOLE SHAREHOLDER WITHOUT A MEETING

The undersigned, being the sole shareholder (the “Sharecholder”) of Merani

Hospitality, Inc. (the “Corporation’), a New York corporation, entitled to vote thereon, does

hereby consent that a meeting of the shareholders of the Corporation be dispensed with for the

purposes hereof, and does hereby take the following actions by written consent, pursuant to the

provisions of Section 615(a) of the Business Corporation Law of the State of New York:

Adoption of the following resolutions:

Election of Directors

Ratification of Prior
Acts

Facsimile or Electronic
Signature

RESOLVED, that Faisal Merani be, and he hereby is, elected as the
sole director of the Corporation to hold office until the next annual
meeting of shareholders and until his successor has been duly elected
and has qualified, or until his earlier removal, resignation or death,

RESOLVED, that all actions, proceedings, elections, appointments,
approvals, assignments, grants, transfers, agreements, acts, declarations,
documents, instruments, executions, and transactions of the officers and
directors of the Corporation, whether done, taken, executed, acted or
purported to be acted upon, since the last annual meeting of the
shareholders of the Corporation or the date of the written consent of
such shareholders in lieu of such meeting be, and hereby are, adopted,
ratified and approved in all respects.

RESOLVED, that this Consent may be executed by the Shareholder
using a facsimile or other form of electronic signature, in which case
the Corporation is entitled to rely on such signature as conclusive
evidence that this Consent has been duly executed by the Shareholder.
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Dated: April _3C 2014

075350.00001 Business 12702506v1

MERANI HOTEL GROUP, INC.

By: y il

Name: Faisal Merani
Title;: President
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MERANI HOSPITALITY, INC.

ACTION BY SOLE DIRECTOR WITHOUT A MEETING

The undersigned, being the sole director of Merani Hospitality, Inc., a New York

corporation (the “Corporation”), does hereby consent that a meeting of the Board of Directors of

the Corporation (the “Board”) be dispensed with, for the purposes hereof, and does hereby take

the following actions by written consent, pursuant to the provisions of Section 708 of the

Business Corporation Law of the State of New York:

Adoption of the following preambles and resolutions:

Amended and
Restated By-Laws

Election of Officers

WHEREAS, the Board wishes to amend and restate the By-Laws of the
Corporation;

WHEREAS, the Board wishes to elect the officers of the Corporation;

WHEREAS, the Corporation acquired a hotel in Niagara Falls, NY
(“the Property™), which Property is currently non-operational;

NOW, THEREFORE, BE IT

RESOLVED, that the Amended and Restated By-Laws, in form and
substance presented to the Board for its review, be, and they hereby
are, adopted, confirmed, approved and ratified in all respects as the
Amended and Restated By-Laws of the Corporation; and be it further

RESOLVED, that effective immediately, any and all prior forms of By-
Laws in the name and on behalf of the Corporation shall be repealed,
revoked and rescinded in their entirety.

RESOLVED, that the following individuals shall serve as officers of
the Corporation in the position set forth opposite their names below
until the next annual meeting of the Board of Directors following the
next annual meeting of shareholders and until their successors have
been duly elected and have qualified, or until their earlier resignation,
removal or death:

Faisal Merani - President, Secretary and Treasurer
Ashak Merani - Vice President and Assistant Secretary
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Acquisition of
Property

Ratification of Prior
cts

Facsimile or
Electronic Signature

-0

RESOLVED, the acquisition of the Property by the Corporation, be,
and hereby is ratified, authorized and approved.

RESOLVED, that all actions, proceedings, elections, appointments,
approvals, assignments, grants, transfers, agreements, acts,
declarations, documents, instruments, executions, and transactions,
whether done, taken, executed, acted or purported to be acted upon,
since the last board of director meeting minutes or the date of the
written consent of the board of directors in lieu of such meeting be, and
hereby are, adopted, ratified and approved in all respects.

RESOLVED, that this Action may be executed by the sole director
using a facsimile or other form of electronic signature, in which case
the Corporation is entitled to rely on such signature as conclusive
evidence that this Action has been duly executed by such director.
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Faisal Merani





