HARRIMAN RESEARCH & TECHNOLOGY DEVELOPMENT CORPORATION {HRTDC]}

Legal Name, Address and Contact Information

Harriman Research & Technology Development Corporation
433 River Street
Troy, New York 12180

Contact: Nathan Cohen
ncohen@esd.ny.gov

ames and Titles of Directors and Officers

Board of Directors:

Kenneth Adams

RoAnn M. Destito

Maureen Harris

Daniel Hogarty, Jr.

Hon. Gerald Jennings

Robert J. Jones

Alain Kaloyeros

Dr. Melody Mayberry-Stewart

Officers:

Frances A. Walton, Chief Financial Officer
Robert Godley, Treasurer

Eileen McEvoy, Secretary

Report of Purpose, Qperations and Mission and Projects, Statement of Justification

A. Purpose and Mission:

The Harriman Research and Technology Development Corporation (the “Corporation”)
was incorporated in 2004 with the mission/purpose of facilitating the conversion of
Albany’s approximately 330 acre W.A. Harriman State Office Campus (the “Campus”)
into a world-class research and technology center. The State of New York, through the
Office of General Services (“0GS”), owns the land and buildings constituting the
Campus. The Corporation, along with its partners, the State University of New York at
Albany, OGS, the City of Albany and future private investors work to secure investment,
manage the property and locate the funding and incentives necessary to attract
research and development technology businesses that are vital to the future of the
Campus.



B. Projects:

The Corporation has issued RFPs for planning and private development of the Campus
and secured interim sub-tenants from the technology industry.

C. Statement of justification:

The need to foster economic development and growth in the Capital Region remains.
The unique partnership offered by the Corporation’s mission, will assist in a
comprehensive approach toward utilizing both public and private sector efforts to
attract high-quality, high-tech jobs and generating new opportunities for technology
businesses to locate at the park.

ByLaws and Organizational Documents [Attached)




ORGANIZATIONAL
CHART



AoAJON UBai3

AYVLIYIIS

Aajpoo uaqoy

dIUNSVIYL

UDBAA Y S@2URIY

HID40
TVIDONVNIL 431HD

{zupdep)

IN3IGIS3I™d

€T0Z YIGNIAON
JHVYHO TVNOILLVZINVDYO

NOLLYYOdY 0D LININOT13AIA ADOTONHIIL ANV HOHVYISIH NVINIHHYVH




BY-LAWS



HARRIMAN RESEARCH AND TECHENOLOGY DEVELOPMENT CORPORATION
BYLAWS
(dated June 7, 2004)
Article 1

SHAREHOI DERS

1.1 Sole Sharcholder. The New York State Urban Dévelopment Corporation d/b/a
Empire State Development Corporation (“ESDC™), as spcciﬁed in the Certificate of
~ Incorporation of the HARRIMAN RESEARCH AND TECHNOLOGY DEVELOPMENT
- CORPORATION (“Corporation”), is the sole shareholder (“Sharcholder”) of the Corporation.
As specified in the Corporation’s Certificate of Incorporation, the aggregate number of capital
shares which the Corporation shall have authority to issue is one hundred (100) shares of
Common Stock, of one class only, w1th a par vatue of one cent (30.01) I;e'r .share.

12  Action Without a Meeting, The Shareholder may take any action which could be

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

Corporation Law of the State of New York.

Article I

BOARD OF DIRECTORS

2.1 Number and Quelifications of Directors. The business of the Corporation

shall be managed by its Board of Directors (the “Board™), which shall consist of twelve (12)

directors. The individuals holding the following offices shall each serve ex officio: the



Chairman of ESDC; the President of the State University of New York/University at Albany; the
Mayor of thé City of Albany; and the Commissioner of the Office of General Services of the
State of New York. Any individual appointed a director hy‘ reason of his or her ofﬁc’iai positioﬁ
in New York State shall serve in an ex-officio capacity and shall cease automatically to serve as
a director of the Corporation upon his or her resignation or removal from such official position.
All other directors shall be appointed by the Shareholder on the written advice of the Governor
of the State of New York and shall serve at the pleasure of the Governor. Each director shall be
at least twenty-one years of age.

2.2 Chairman. The Chairman of the Board shall be designated by the Shareholder on
the written advice of the Governor and shall preside at all meetings of the Board,

2.3 Termand Vacancies. Unless prior thereto a dirscfor resigns, dies, is removed or
ceases to serve pursuant to Section 2.1, each direcior shall continue to hold office until his 51 her
successor has been elected and has qualified. .Any vacancy in the Board caused by the death,
resignation or removal of a director shall be filled by the Shareholder, provided that at all times a
director so elected to fill a vacancy shall be gualified as set forth in Section 2.1.

24  Resignations. Resignations of directars must be in writing and shall be effective

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

whichever date is later,

2.5 Removal of Directors. Any director may be removed at any time, with or without
cause, by the Shareholder. |

2.6 Powzrs. The Board shail have the management and conirol of the business affairs
and property cf the Corporation and.may SXErcise any and all of the powers possessed by it

under its Certificate of Incorporation and By-Laws and under the laws of the State of New York.



2.7  Meetings of the Board. (a) Regular meetings of the Board may be held, except as

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

(b} Special meetings of the Board may be called at any time bjr the Secretary at the
reguest in writing of either the Chairman of the Board, the President; or one or more members of
the Board. Such request shall state the purpose or purposes of the proposed meeting. Such
meetings may bc- held at any place. Notice of sach such meeting, specifying the time and place
thereof, shall be given by the Secretary by causing _the same to he deliverad to‘ each director at
least five (5) days before the meeting or mailed to each director af least seven (7) days before the
meeting. No such notice of any meeting need by given to any director who attends the meeting
without prétesting, prior thereto or at its commencement, the lack of notice 1o him or her or who

files a written watver of notice thereof with the Secretary, either before or after the meeting,

2.8 Ouoram of Directors. As provided in the Certificate of Incorporation of the
Corporation, a quorum for the transaction of business at meetings of the Board shall consist of
not lessthan a xﬁajority of the Board then in office. In the absence of 2 quorum at any duly
~ scheduled or duly called meeting, émajority of the directors present may adjourn the meeting
from time to fime, without notice other than announcement at the meeting, until a quorum is
present, at which time any business may be transacted which might have been transacted at the
meeting as originally scheduled.

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

committee thereof may participate in any meeting of the Board or of such committee by means
of conference telephone or similar communications equipment by means of which all persons

participating in the meeting can hear each other, and participation i 2 meeting by such means



shall constitute preéenc‘e in person at such meeting. In any such case the minutes of the meeting
shall indicate which members of the Board or of such committee participated in the meetin gby
such means.

2.10 Commitiees. The Board of Directors may appoint, by vote, such committees of
Board fnembers and may delegate such powers and duties to them as the Board of Directors may
deem advisable,

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

receive, directly or indirectly, any salary, compensation or emolument from the Corporation,

- except as provided by the Board.

Article IIT
OFFICERS

3.1 Number, Blection and Compensation. The principal officers of the Corporafion

shall be the President, one or more Vic‘:_c Presidents, a Secretary and a Treasurer and such other
officers as rnay be elected ﬁy the Board of Directors from time fo time. All officers of the
Corporation shall be elected by the Board, Any two or more offices may be held by the same
person except the offices of President and Secretary.

32  Term and Removal. Uniess he or she resigns, dies or is removed prior thersto,
each officer of the Corporation shall hold office uﬁtil his or her successor has been elected and
has qualified. Any person elected or appointed by the Board may be removed at any time, with
or without cause, and all vacancies (however arising) may be filled at any time, in each case by

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



any time, with or withou; cause, by the President or by any superior of such employee to whom
the power of removal has been delegated by the President.

3.3 President. The President shall have general supervision and dire,ction. of the
business of the Corporation, shall see that all orders and resolutions of the Board are carried info
effect, and shall be 2 member of all committees appointed by the Board. The Presidcnt shall
have such other powers and perform such other duties as may be prescribed from ﬁlﬁe to time by

the Board.

34  Vice Presidents. Bach Vice President shall have such powe;é and perform such
duties as may be prescribed from time to time by the Board or the President. In the absence or
disability of the President, a Vice President designated by the Board shall be vested with all the
powers and anthority to perform ell the duties of said officer.

3.5 - Secretary. The Secretary shall attend all sessions of the Board and all mestings of
the shareholders and record all votes and the minutes of all proceedings in a book to be kept for
that purpose. The Secretary shall perform like duties for the étanding committees when required.
The Secretary shall give, or cause to be given, notice of all maetingé of the shareholders and of
the Board when notice is required by these Bylaws. The Secretary shall have custody of the seal
of the Corporation, and, when authorized by the Board or when any instrument requiring the
corporate seal to be affixed shall first have been signied by the Chairman of the Board, the
President or a Vice President, shall affix the szal fo the instrument and shall atfest the same by
his or her signature. The Secretary shall have such other powers and perform such other duties
as may be prescribed from time to time by the Board or the President.

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

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



perform all the duties of the Secretary. Each Assistant Secrefary shall perform such other duties
as may be prescribed from time to time by the Board, the President or the Secretary.

37  Treasurer. The Treasurer shall be the chief financial officer of the Corporation.
The Treasurer shall have custody of the corporate funds and éesun’ties of the Corporation, shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation, and shall deposit all moneys and other valuable effects in the name and to the credit
of the Corporation in such depositaries as may be designated by the Board. The Treasurc;_ ghall
disburse the funds of the Corporation, taking pﬂercr vouchers for meetings of the Board or
whenever any of them may require it, an accouﬂt of alI.ﬁis or her transac;tions as Treasurer and of
the financial condition of the Corporation. The Treasurer shall have such other powers and
perfpnn such other duties as may be prescribed from time to time by the Board; or the President.

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

Corporation, or for any other reason that the Board may deem sufficient, the Board may delegate,

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

any director.
~ Article TV

INDEMNIFICATION OF DIRECTORS AND OFFICERS

4.1 ()  General Scope of Indemnification. The provisions of this Article for

indemmnification shall be in addition to and shall not supplant any indemnification by the $tate of
New York heretofore or hereafter conferred upon any Director, officer or employee by & statute,

by Sections 17, 18 and 19 of the Public Officers law, or otherwise. This Article is to be



construed liberally in favor of each Director, officer and employee of the Corporation to the
fullest extent permitted by law, and any ambiguity, uncertainty or reasonabie doubt as to facts,
interpretation or legal conclusions shall be resolved in favor of such Director, officer or

- employee. The provisions of this Article shall inure only to the Directors, officers or employees
of the Corporation or of its subsidiaries, and to their estates, shall not enlarge or diminish the
rights of any other party, and shall not impair, limit or moéify the rights and obhigations of any
insurer under any policy of insurance.

(b)  Directors, Officers and Emp,loyees\. ch_er than as provided in Section 4.4 of these

Bylaws, the Corporation shalllto the fullest extent permitted by law save harmless and indemnify

. any person (or his or her estate) who shall have served as a director, officer or employee of the
Corporation or of a subsidiary of the Corporation against financial loss or reasonable litigation
expense incurred in connection with any claim, demand, suit, action or proceedings, whether
civil or criminal, or the defense thereof, and arising out of (a) any transaction of the Corporation
or of 2 subsidiary of the Corporation, or (b) any act or failure to act bj} any ;ﬁch difector, officer
or employee while engaged in the discharge of his or her duties on behalf of the Corporation or

its subsidiaries.

4.2 Conditions Precedent and Representation of Pergons Indemnified. Exceptin a

criminal proceeding, the nght to indemnification shall be conditioned on (a) the prompt delivery
to the Corporation of 2 copy of the surnmons, complaint, process, notice, dlema.nd or pieading
comméncin_g any such claim, demand, suit, action or proceeding, (b) a contemporansous offer to
name counse] to the Corporation as counsel to the director, officer or employes in the defense of
such claim, demand, suit, action or proceeding, and (c) the full cooperation of the director,

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



Corporation may, either by its own staff counsel or by outside counsel of its choice, accept thé
offer and assume the réprasantaticn of any person Whé becomes a party to the claim, demand,
suit, action or proceeding, except in situations in which (a) choice of counsel is governed by
statute, or (b} the Corporation’s counsel determines that it is inappropriate or inadvisable for
such person to be represented by counssl chosen by the Corporation. In the event the
Corporation does not assume such representation, such person shall have the right to engage
private counsel of his or her choice and the Corporation shall have the obligation of
indemmnification for the reasonable fees and expenses of such private counsel as provided in this
Article and, to the extent applicable, Article Seven of the Business Corporation Law; provided,
however, tizat the Corporation as 2 condition to such indemnification by the State of New York
pursuant to statute shall require appropriate groups of person to be represented by the same
counsel.

4.3  Advances of Expenses. (a) Directors and Officers. A Director or officer who

becomes a party to an action or proceeding may request that the Corporation advance expenses
pending the final disposition of such action or proceeding. Such advancement shall be made in
the manner delineated by Section 723 of the Business Corporation Law.

(b)  Emplovees. Reasonable litigation expenses incurred by an employee who
becomes a party 1o an action or proceeding may be paid by the Corporation from time to time
pending the final disposition of such action or proceeding without necessity for any
authorization, findings, or other action by the directors prior to the making of such advances;
provided, however, that such advancement shall be made in the manner delineated by Section
723 of the Business Corporation Law, and that the directors (i) may make a preliminary finding

at any time prior to the final disposition of such action or proceeding that it then appears that an



employee has ciearly not acted, in good faith, for 2 purpose reasonably believed to be in the best
interests of the Corporation or of its subsidiaries and, in criminal actions or proceedings, in
addition, that the employee clearly had not had reasonable cause to believe that his or her
conduct was lawful, or may seek an opinion in writing of outside legal counsel with respect to
that issue, and if such a preliminary finding shall be made or a negative opinion on the issue shall
be given, no further advances under this paragraph shall be made Wifh respect to expenses of
such employee, and (i) may determine, or provide for the determination of, the reasonableness

of expenses sought o be advanced.

4.4 Directors’ Liability. No director of the Corporation shall be personally lable to

the Corporation or its shareholders for damages for any breach of duty as a director, unless a
judgment or other final adjudication adverse to the director establishes that, in commection with
any such breach of duty (1) the acts or omissions of the director were in bad fzith or involved

intentional misconduct or a knowing violation of law, (ii) the director personally gained in fact a

financial profit or other advantage to which the director was not legally entitled, or (iif) the acts

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

| Article V



CONDUCT OF BUSINESS

5.1  Powers of Execution. {2) All checks and other demands for money and notes and
other instruments for the payment of money shall be signed on behalf of the Corporation by such
officer or officers or by éuch other person or persons as the Board may from time fo time
designate.

(b)  All contracis, deeds and other instruments to which the seal of the Corporation is
affixed shall be signed on behalf Gf the Corporation by the President, or such other person or
persons as the Board may from time 1o time designate and shall be attested by the Secretary or an
Aséistant Secretary.

(¢)  All other contracts, deeds and instruments shall be signed on behalf of the
Corporation by the President or such ofher person or persons as the Board or the President may
from time to time desi gn.ate‘

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

53  Fiscal Year. The fiscal year of the Corporation shall end on March 31.

ARTICLE VI
6.1  BCL and UDC Act. This Corporation is organized under énd pursuant to the New
York State Urbaﬁ Development Corporation Act of 1968, as amended, and the Business
Coxporatio.n Law of the State of New York. All functions of this Corpoz;ation are subject to the
provisions of such laws and such other rules, regulations, policies, procedures fmd guidelines as

are now or may hereafter apply to or be adopted by ESDC,

16
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CERTIFCATE OF INCORPORATION GF
baTRIMA W RESEARCH AND TECHNOLOGY DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, heing a natural person of the age of eighteen years orover. for

fis purpose of formiing4 carporatinn. pursuant o Sediion 42 «oof the ‘Business Corporation Law

af the Stete of New York, dors-heyeby cornfy:

FIHRET: The nameef e corporation is HARPEIMAN RESEARCH AND

TECHNOLOGY DEVELGPMENT CORPORATION (ihe “Cerporation™);

SECOND:  The Corporation is 10 be e subsifliary of ihe New York SaaeUrhan
Drevelopmen Corporation ("UBCT, as authofized By Section 12-0f the New York St

“Uihan Develapment Corporafion Act, asameided {ihe “UDC At

THIRID: The-purposes for which-theliorporation is farmed are to facilitaie
serformance of all purposes, powers and functions entrusied to UDC by the U Act, and 1o
exerciae il or amy part ofsame, i firtherance of the reuse and redevelopment of the Harriman

Srate Ciffice Campus, Albany, New York, The-Corporation shall bave all;powers confersed

upisit @ bisiness corporation by the lews-of the Suare-of New York.

i AR GRIEN CERT




FOURTH:  The office of the Corponation is o be locaied in the Ciiy of Albany,

County of Alhany and S of New York

FEFTH: The apgregyte funiber of sharey which the Corporntion shell have
sntherify o ssop i 100 hunidred shares of Common Stock, of one class only, VWith & par value
of ane cont (50:01) per share. Such shares shall beissued 1o the partes and in'the amounts sy
ferrtd fedowie

unc 100 Sharss

ST TH: The Secrétary of Siate of the Stateof New Yok isthereby degipnated ag
agent of e Corperaton ypon whom process againgt e Corpordtioy may be sepvel. The post
rffice adidress 1o vithich the Secrewry of Swmreshell muil acopy-of any process against the-
Corporation served upon the Seomiary 15

HARERIAN RESEARCH AND TECHNOLOGY DEVELOPMENT CORPORATION

cio Mew York Suste Urbar Development Corperation
dfbie Empire Stae Developmen Corporation
£33 Third Avenue - 37" Hloor

Wew ¥ark, New Yok 10017

Aniyr Semior Viee Presideny - Legal
SEVENTEH: (a) The proporiion of shares the holdurs of which shall be present in
perscn or By predy 8t any mecting of sharehiiders in order 1o constitute & guoroms for the

ransaction of apy busimesy shell be sl of the lssued and ovsanding shaves of the Corporation.

3 AATERY OZEM CERT



thy The preperdon of voies of the holders of shares that ghall be

ngesseary Al any meeting-of sharebulders for the ransacton of any business, including

amendments o the Certificate of Tneorporation, fiall be the voies af sll-of the issuid and

putsthnding shares of the Corptration.

The propestonof directors that shall consdwie a guorum for the

pransaciion of husiness shall He not less than o majority of fhe Board then in office.

HIWTEL Ke-ditecter of the Corporation hill be personaliy e 16 the
Cosrporation o 1 shareholders for dumages for any bresch-ofduty-as adirecior, uniessa
utipomen or other finel mijud%mzémi adverse i the director emablishes dhat, inconnection
weiil iy such breach of dury (3 the aots or omitisions-of the director wers in Had Taith or
imurlveed irensione! maistonduct or o knowing visladen of law, G5 the director personally
geingd in facl o Frandial profivgr ofier advantage vo which the director was not mgﬂliy-

sl ar il the acts of the diretior violited Section T8 oof the Riwinese Corpdration Law.
P

Uinder e provisions af Section 22 of the UDE Act, the Carporation &
sxeriy from pavmen of the fanchide wi on business corpprations imposed by Article 9-A of

she Taw Law of the Bawe of Mew Yark

3 ARSTRAT 2RI CHED



™ WITNESS WHERBOFE, | bave txecuted and subscribed this Certificate and de

e,
affirm the foregoing as troe vnder 1he penaliies of perjury thisa day of Way, 2004,

Foier

Maria Cassidy, Incorporator
gro-New York Sdle Urban Development
Corporation

#32 Third Avenue, 37 Floor
Hew York, New York 10017

E TS (223 CERT
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