Upstate Empire State Development Corporation

L. Legal Name, Address and Contact Information

Upstate Empire State Development Corporation
95 Perry Street — Suite 500
Buffalo, New York 14203

Contact:
Sam Hoyt
shoyt@esd.ny.gov

1. Names and Titles of Directors and Officers

The Board of Directors shall consist of two (2) Directors, each appointed by the
Shareholder on the written consent of the Governor.

President
Vacant

Directors

Vacant — Chair

Sam Hoyt — Director
Kenneth Adams - Director

1. Report of Purpose, Operations and Mission and Projects, Statement of Justification

A. Purpose & Mission

The subsidiary was incorporated in 2006 with the mission/purpose to expand and create
economic development opportunities in Upstate New York.

B. Projects

1. Niagara County Community College Culinary Institute — grant funding provided -
assistance to renovate the vacant former Rainbow Centre in Niagara Falls in a culinary
institute.

2. General Motors — grant funding provided assistance permitting General Motors to
expand its Tonawanda engine plant.

3. Midtown Plaza- grant funding provided to spur renovation of former Seneca Office
building in Midtown Plaza in downtown Rochester.

C. Statement of Justification




The subsidiary is statutorily required to approve all grants/loans provided through the
Upstate Regional Blueprint Program.

Iv. Bylaws and Organizational Document (Attached)
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BY-LAWS



HPETATE ENEIRE STATE DEVELOPMENT CORPORATION

AREHOLDERS

14 Sole Shareholder, The New Vork:State Uhan Development Cotporatiod

(U™, as gpecifed in the Certificate of Tngomporation ofthe Upstate Empire State
Dreveloprment Corperation (“Corperation™), s the sale sharehioler (“Shareholder™ ofthe
Cofimtion, Asgpecified inthe Corporation’s Certificats of icarporation; tic-aggregate
siber o cagite! shaves which e Corporation shall have anthority to-igsue s one hundred
{--ié‘{}{?;_j; sharssol Common: Stovkef one class ealy, with aparvalueof one-cent($50:01) per share,

1.2 Action Without s Meeting, The Sharehalder may fake any-action which-could be

talien a4 thekting without s mssting pursnant fo-provisions of the New York Business

Corprraiion Law of fhe Biate of Blew Yodd

Aracke

BOARD OF DIRBCTORS

T wgmber and Oualifications. of Divectors. The business of the Corporation shall be

mansged by iis Bowrd of Direstors {the “Board”), which shall consist-of two {25 directors, each
appidmied by the Shareholder. The Board muay Ty unanitous vote inererse the namber of

Thractors of the Corporation 1o three (3), The Direstors shall be appointed by the Shareholder on



e weriien advice of the Governerof the State of New Yerk. Aniyindvidudl appoimted u

dirbetsr by hasonof s or herofficial position shall serve dn.an s-officis caphcity. Any

indivitiun serving s a dirscior by virtiie of Bolding &b s THicidl pasition, shall cease automatically
to serve as &dirsctortithe Cotporation upon s or hersesigratisn o removal froni such officidl
posttion. Eachditesior shell be ar feagitwonty-ong yearsiaf dge.

T ?ﬁmm;si%; Amyvacancy inthe Bosod caused by the deafhy resignation ot remyoval
of a director shall he filled the Shareholier provided thaf at all times a director do elected to Ml 4
vacgney shall be gualified and hevebeen fesiznated by the Governor, as set forfh inSection 2.1.
Utilegs ;ﬁ?ﬁi}ilﬁf?&?@m -'wﬁ.iﬁﬁgiﬁr.-fﬁéigﬁ.ég;éﬁ._ﬁ;};@; s roivioved -Mrs;:*;a‘;_x?;:éﬁ&ftfé?'ﬁ-é%zéxﬂmfpm?&ii%m{ tohection
2:4, sahydirector shall eontinuerto hiold officentil his or hiet suzoessor has been elected and hay
guatified.

23 | Rﬁ:‘ﬁ’iiméﬁ_m& ﬁaﬁi_g}gﬁiims-@Eﬁ;im::-mxa-ﬁmmmm i writifig and shall be effective
upos e daie ot receipt thereof by the Seoretary ovupon aneffective dute specified therein,
Whichevey {iﬁimgi&mr

2% Bemival of Direciors. Aunydirettor may be remeved at any time; for cause, by

the Shareboider.

25 Powers, TheBoard shall have the snanagementand control of the business affairs
and.property-of the Corporation and may sxercise any and all ofthe powers possessed by it
e 16 {i@%ﬁfﬁmﬁe &ifimmjpﬁmﬁéﬁ and By-Laws and under the laws of the State of New York,

26  Meetings of the Board. Regular mestings of the Bourd may be'held, except us

ey wtherwisebe provided by law, without notice 6-the Board, ui such time and place as shall

fronm time e Hite be Getermined by the Board.



(83 Specisbmettingsofthe Board tay becalled at anytime by the Seoretary at the
rentest inwrithng of sitherthe Chairman of the Board, the President, or one ormore.members-of
s Boad. Buchreguest-shall "S?:Eitﬁi"._thﬁ purpose or purposes of the proposed meeting. Such
rseiinge maybe heldatany place. Nolice of vach such mmeling, specifying thetime and place
thersof, shall be given by the Secretary by causing the sameto be delivered to-gach dirsctor at
tmat-five {5 pdays belfore-the msetingrormailed 4o euchrdivector at leastseven (7) daysbeforesthe-
meeting. o such noticeof amy mecting neod By given 1o émy:di:ézztﬁi’r Wh@;ﬁtiéﬁﬁs.ih&:fmrzaﬁfr_xg_
vethoiitpriviesting, prior therete orat its sommencement; the Tack of noticetohim-or her or who
fites o writion ﬁ%;%v&;c}- nfnotice thereol with the Seoretary, sither before or.afier the meeting.

i3 CugrosretDirectors. ;éiga;.pfzﬁ}v:iﬂgﬁ'iténzﬂ’}&-‘Q@ﬁiﬁ@iﬁf@ﬁﬁ@@g@mﬁﬁm'ca‘f-m&

raiery siguoram fordhetransaction of uniness ot meetings ofthe Board shall consistof

g
not losi it ;ﬁmdﬁ iﬁ@{?ﬁiyﬁfmﬁ ‘ertire Bourd, Fidhisabsence ola quatum g i -dﬁiiiy; P
duiyeailed mesting, aonajority-of the diresctors present ay wdjourn the inesting from time to

eting

sime, withoitnotice other Gerannvoncement atthen camtla guorimeds present, 4t which

Hime dny bisiness Tay b traimacted witich niglit hivs Been irainacted atiibe mesting ds
originally sobedided.

Tk WMeeting by Conference Telephone, ‘Onearanore-membersof the Boardot of any

orvriees theren! may paricisate i any meeting of the Board or of such-committes by means
of comference telephone oraimiber sommunications equipment by means of which all persons
partichpating g-the Toseting can bear ¢ach other, snd participation in @ mesting by such means
shiall consiitute presence inperson af suchmesting. nany such case the minutes of the meeting
shall indicate whith members o the Board orof such commities participated in-the meeting by

e Tey s,



245  Commitiees, ’.I’%hﬁéfﬁfmarﬁ'z@;ﬁi}fi@i&:ﬁ:ﬁtﬁ@mrmﬁgmggpaimg by-vole, suchvoommiitieesof
Bonrd meniersand e delsgate suchpowers and dutiss todhem asthe Board of Directors may

s o offiser ofthie Cotporation skl

40  Compensation-of Directors. Mot

exceptas provided by the Board.

Afticke 11

CFFICERS

miipal bifioers of the Corporation
shidl b the President, one'ormore Vice Presitents, g Seeretary andia Treasurerand suchother
Qfﬁgﬁmiéﬁﬁ_ﬁmﬁy@ﬁfﬁi’f@;ﬁ;ﬁﬂ_:"byf-‘i"hﬁ%ﬁﬁqmﬂ:ﬂﬁﬁiﬁ?{ﬁttﬁr?sf‘f:ﬁ:fﬁfjﬂ?%ﬁfé‘imﬁ:‘tf;ﬁ"‘éﬁﬁfm Adbofficersofthe

Corporationshall bedlected by fhe Board, iyt e ormore offioes ey beheld by thesame

petsnn et the.offies of Presidentant 55

3z

i resiens, dics or deEmoved prior hisrste,

- Fosmand Removal. Unless
sathoffour 6F the Corporation shall hold effies vindi] his or'her sucGessor s Been clected and
hawgnaiified.  Auydperson '@%aéiaﬁ £y agggiﬁtﬁﬁ’%ﬁgf f‘f:?z;:e Bgard ety %@'?fﬁmiﬁﬁiﬁﬂ- atany titng with
ar wifhonteauae, and albvacaneies (however-anising yanay be Filledatany:time, ineach case by:
the affimmafive voleofihe Board. Anyother employeeof the:Corperstion may be removed at
ary e, with prwithoot cause, by the Prosident orby =='a%i§$f"§ups§ii.a’i{?‘-ﬁf?gu‘éﬁh‘%—‘mpicff%ﬁ to-whiom
the povwer-of rempval has been delegated by the Predident.

35 Pregifient The President shallhave general superiision and direction ofthe

po R sbas oozl

business-oF the Corporation, shall see thatall orers and resolutions of the Board are garried info



effent, and shall bosmember ef all committees appointed by the Board. The President shall
finve stk sther nowers nd perfornt such-olker dutiss asmay be presoribed from time fo time by
the Boaol

"

25 WibePresidents Back Vice Pregilent shall havesich powers andperform such

duties s mayhe prosoribed from time o time bydhe Board.or the President: Inthie absencs or
disabilityol the President, a 'Vige President designated by the Board shall be vested: wiithall the
rowersend authorityto perforpallthe duties ofsnid officen

s
L

e sharsholders and record alf viotes snd ihe mhmItSE 6L a1l procesdings in albeok tbekept for
thst prepose. The Secrstary shalliperform likeduties forthe standing committess whien Tequired.
e Recestary Shalt give; orcaustto bergiven, notiog of allmestings-of the sharehoidersand &7
the Bowsd whenaoicess rbauired by (hese Bylaws: The Beorstary shallhave custody ofthe sesl
o the Corporation, and, wherauthorized by the Board.or when.any instrument requiring the

corprste ses o B affined shall firsi Have been signed by the Chairman of the Board, the

Prevident or a ¥ise President, shall affsr the sl v the inshrurment dnd shall attest the same by
tisor hier slgnature. T Seoretary-shall have such ofher powers wnd perform such other duties
serpeybepiescrbed Bom tineto Sme by ithe Bomd orthe President.

g

A& Asststant Secretaries. Bach Assistant Secretary. iF one.or more are appointed,

shall be vested with gl the powers and authorized, inthe absenee or disability-of the Secretary to
merfarmialh the duties of the Secretuty. Each AusistantSecretary shall perform such vther duties
a5 ey be presoribed frony timetetime by the Board, the Frestdent or the Secretary.

37 Treaswrer. The Treaswer shall be the chief financial officer of ihe Corporation.

The Tregsurer shall bave custody of the corporate fundsamd. securifissof the Corporation, shall



kpep Fill unil peoursteacootinte-of receipts ahd disbursemients inbocks belonging 1o the
Cotporatiod; andshall deposit 6l moneys andothervaliable effecis in the name. andio the
credit-of theCorporation in quchdepositaries as tuay be designated by the Board. The Treasurer
shalldlisbursethe fande of the Corporation, taking proper vouchers Tor tusetings 0T the Board o
whtenevtr ani of ey may requive it avsccotntofal] his arber transdotions @“g:iiﬁrgasurﬁsz:aﬁ;;{iifiﬁ

thefimandialooniition of the Corpotation, The Treasurer shall have such otherpowstsand

o5 oy be prasoiibied from tine o ime by the Board, or the Presiitent.

G :ﬁmia.@aﬁﬁjfﬁmé:}:s::;@iﬁﬁ;@&;@}é&mﬁ%&&., In-cuse-oiihe shsence ofanpofficer ofiihe
Corpomiion, or for any otherreasen thet the Bodrd may-desm st cient; the Board sayrdelsgate,
forhe zmgmm% Htepowersor duties, ﬁrzm&y%gaﬁihﬂr@;ﬁf*E*a;m:;}zmE&r"ﬂm smggf»ﬁﬁ%ﬁﬁfﬁm@ oo

Article TV

IDENMNFICATION OEDIRECTORS AND OFFICERS.

44 e %f;%ég;:wr&fff%mqggmﬁsipﬁﬁmmiﬁmﬁmm *i?im; provisipngiefihic Anticle o
indempification r&é%"h;a;fil..;’%m«m:-&ﬁ&ﬁiﬁ%ﬁ'i«m-.z&mi:.;&%;ﬁiz&%&trrsﬁ@g;&E-amiﬁmgzeﬁxg@ﬁrzifﬁiiﬁr;aé;ix}xs;kryzi%a&fS‘t&t‘@ of
Mew Vark herstofore or hersafigr.conferrel fpon any Director, officerar employee by astatute,

(559 g‘%ﬁﬁﬁ%ﬂi%ﬁ?’ii-’?; 18 dini 19 of the Public Diffoers 1w, or otherwize, This Articledstobe

constraud bevally in favor of sach Dirsctor, officer and einpiiyyee ofthe Corperation o the
fulisst extentpomited by lew, and anyaobigiity, vaesrtainty or reasonabledeubt asto facts;

intdrpirdtation or Jeual conclusions shall be resolved in favorof such Birector, dfficerot

ofthe fﬁfmz?-@rﬁiima orafit subsidiaries, andtotheirestates, shall not snlerge or diminish the



righis pfany othar party, and skall not imipaiz, Bmit or modify the tghits and oBligations.ofany
msrey under any policy of metrante.

1) Directors. Officersand Emplovees: Otherthan asprovided in Section 44 of these

Bylmws the Corporation shall to the fullestextent permitied by law saveharmlessand indemnify

gre persan {or Hils or o estatewhe shall have served-as e dirsclor, officeror &z‘éﬁpiﬂyae‘-ﬂf:ﬁm

Corporation or afa subsidiary ofthe Comporation against financial Toss or reasriable it
expezise ingurted in chinection with any elaim, demand, suit, action or proceedings, whether
ocivilorerlieal, orfhe definse therent, aud arising out of {4) any fransiction of the Corporation
orofia subsidiary of the Corporation, or () anydet or failure to act byany sugh director, officer
or srmplbyeenvhichiégaged ity e discharge of his or het duties oivbehalf of the Corporation or
nsubsidinrisg.

4% Copdittons Precedentund Bepreséntation of Persons Indemnified. Exeeptina

crimandl vasseding, theright windemnification shall be conditionsd 'on (&) the promptdelivery
to theCorporation-of g copyof *ﬁh@«-ﬁmf;mmﬁs; complaint, process, notice; derand-or pleading
commeasing anyancholeim, Semand, suit, actionarprocesding, (b)avontemporaneous offer o
name counstlto e dorporation ss counselta the director, officer oremployee in the defense of
sk olaim, demiand, suit aclenoriproceeding, and {6) the full cooperationof the director,
afficer oremploves 45 e eventibie offerds accepted, i the mdking of suchdefonse. The
Corporation may, either by its own staff counsel or by outside counsel of its cholce; acoept the

offer gntbassume the represtntation ol any perien who becomes.a partyto the claim, demand,

soit, action or procesding, excent in situations in whizh {4} cholce of counsel is.governed by

stagite, or (b} the Corporation”s counsel determines thati is inappropriste.or inadvisdble for

sueh persen b represented by conusel shosen by the Corporation,  Inthe eventhe



srherchoice

pirvaEsemsslofhiiy {dhe Corporation shalliuvethe obligation of

indemmification forithe reasonble feesand axpenses of such private counsel as provided frthis:

Articheand; to the extent applicable, Article Seven of the Business Corporation Law; providet

hesvever, thatd

e Corporation asaeondiiion in sus hindemnifitation by the State of New Yoik.

coungel

&8 Advepcesof Expenses:

48y Direotorsand Officers, #irectororoificer whe beceies a:pasty fo-aractionor

proceedingmay request that the Corporation advanstsxpenses pending the final disposit

i proceeding. Siich advancement shall bemade in the uranner delineated by Section.
Business Corporation Law.
Wy Emplovees. Regsonable Htipationexpenses inoirred bysan-enmloveswho

becomesspparty toanaciot or procedding may bepaidihy the Comporation fom Hime totime.

pending {he final-disposition-ofsush actionor proceeding withoutnecessity forany

o findings, ovether action by hedittoiors prior to the mrdkingof sich advances;

provided however, el such allimmeemeiitithallbe sadedn the manner delinedied by Section
723 of the Business Corporation Law, and that the directors (1) may-make 2 prefiminary finding
at anytime prior tothe final dispositionof such-uction or proceetiing that it then-appears that an

employes Bhsclemdy not acted, 1t good faith, fora pirposs redsonably belipved 4o be dudhe begt

addition, thatthe einployee clearly had nothad reasansble cause to'believe that his or her

conduct was dawiul ormey seckar-opmionan writing of putside legal counsel with respectto



be given, no furtheradvances wnter this paragrabli shall besmade with respect 16 expsnses of
suckiermgloves, and: (1) may determine, or provide for the determinationiof, the reasonableness
- of expenses sought o beadvanesd.

44 [rirectors’ Liability, No direstor of ‘the Dorporation shidll bespersonally fiable to

the Corporatibn ofitsshareholders for damages for any breach.of duty as a-director, unless a

Judgment or olher

fijial atjiaication adverse to the-director establishes that, in conngction with

any ek bragch o Pduty (i the ecty or ontissions of the director weredn'bad fujth or invelved

migntional miscenduct vraknowing violaioneefHew, (i) the disector personally gamedan fact 2.
Amanciabprafibor oiher advantage o wiich the directorwas notlegally entitled, mff‘{?i?il} the-adis

oifhedieoer viclated Section 719 of the Businsss-Corporation Lav,

Agticle V'

CONDUCT:(F BUSINESS

5. Powers:of Execation.

@y AR checks andother deninds for moneyand notes and other instruments for the
payrment ol inonsy-shall be sipngdoon behallof the Corporition by sush ofhicer orofficers oy
sich other person or persons as the Board may from fime to-fime designate.

&5 Albaoniyacts,deeds and other mstraments o which the zseal af ih'ﬁ: Corporation is
affived shallbe signed on behsll of the Corporation by the President, or such other person or
porsoris ap e Board may Trom fime to time designate and shall be attested by the Secretary or an

Azsistant Bostelary.



ey - Allatier corittatts, deedls andinetraumonds shiall be signed on-behalf ol the

Corporatislythe Protident or suctiother person of persons as the Board.or the President sy
fromy e dodme designate:
5.2 Seal Thecomporatesen shall have inscribed thereon fhe naie ofthe

Corperation the yeavof Hs.organization and #he words, “Corporate Seal, Mew York™

e
i

Vear, The Tiscalyear Sorporation:shillendson Mareh 31
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CERTIFICATE OF INCORPORATION OF
UPSTATE EMPIRE STATE DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, béing a hahiral person of the age of cighteen years ot over, for
the purpese of forming a corporation pursuant to Section 402 of the Business Corporation Law

of the State of Mew York, does bereby certify:

FIRST: “The name of the corpszation is UPSTATE BMPIRE STATE

DEVELOPMENT CORPORATION (the “Corporation™);

CECOND:  The Corporatien is ta be & subsidiary of the New York State Urban
Developmetit Corperation (“UDC”), as airthorized by Secdon 12 of the New York State Urban

Development Cosporation Act (fhe “UDT Act™);

THIRD: The purposes for which the Corporation is formed drs o facilitaie
performance of all purposes, powers and functpns edtrosted to UDC by the UDC Act, and 1o
exercise all or any part of same, in the Upstate region of the State, which generally includes
Western Mew York the Pinger Lakes, the Southern Tier, Central New York, Moehawk Valley,
the Norkh Country and areas north of Albaby in'the Capital Region, The Corporation shall have

all powers conférred upon a busmess corporaion by the laws of the State of New York.



EPOURTH:  The office of the Corporation is to be located in the City of Buffale,

County of Brie and State of New York

FIFTH: The aggrepate number of shares which the Corporation shall have
autharity 1 issue is 100 hundred shares of Common Stock, of one class only, with & par value of
ome cent (50.01) per share. Such shares shall be lssued to the parties and in the amennis sel forth

helaw
unc 100 Shares

ST TH: The Secretary of State of the State of New: York is hereby designated as
agent of the Corporation upbn whom propess against the Corporation may be served. The post
offiée address to which the Secretary of State shall mail & copy of any process against the
Corporstion served upon her is: |

Upstate Emgpize Stife Development Corporation

olo New York S8 Urban Development Corporation

633 Third Avermg ~ 37" Fioor

New York, New York 10017

Attn:  Senfor Vice President, Legal
SEVENTH: (a) The proportion of shares the holders of which shall be present in

person of by proxy at any Thceting of shereholders in order w0 cmnstztﬁte 3, quorum for the

tmansaction of any business shall be alf of the issued and outstanding shares of the Corporation.

=



(b} The proportion of votes of the holders of shares that-shall be necessary
st anv meeting of shéreholders Tor the tFansaction of any business, incleding amendments to the
Certificate of Incorpuration, shall be the votes of all of the issued and outstanding shares of the

Corporation.

EIGHTH:  The proportion of directors that shall constitute a guorum for the

tunsarion of busingss shall be not Jess than a majority of the bosrd then in affice,

WINTH: No diractor of the Cotporation shall be personally [able to the
Corporation or its shareholders for damages for any breach of duty 4 a director, unless a
judgement or other final adjudication adverse to ths dizector esablishes that, in connection with
any such breach of duty (1) the acts or oihissions of the director were in bade fuith or involved
iittention] miscondurt or a knowing vielation of law, (if) the-directar personaily gained in fact 2
finaneial profit or ofhér advantage to which the dirsctor was tict Jegaily entitled, or (iif) the acts

of the direstor violated Section 719 of the Bustness Corporatien Law.

TENTH:  Under the provisions of Section 22 of the UDIC Act, the Corporation is
exempt from payment of the franchise tax on business corperitions imposed by Article 9-A of

thve Tax Law of the State of Mew York.



N WITWNESS WHEREOF, T heve executed and subscribed this Certificate and 4o affirm
ing as rue under the pepalties of perjury this ﬁi:iay of Febraary, 2007.

y ey ‘_‘\_{‘\

i’":') “—\H LY . "\;’/‘ -
Uk (2), FprarU

the foreg

(L
Amnita W. Laremont, Incorporator
ofo New York State Urban Developmemnt
Corporation

633 Third Avenue, 37° Floor

Mew Yok, New York 10017
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