UPSTATE EMPIRE STATE DEVELOPMENT CORPORATION {(UESDC)

Legal Name, Address and Contact Information

Upstate Empire State Development Corporation
95 Perry Street, Suite 500
Buffalo, NY 14203

Contact: Sam Hoyt, Regional President, Empire State Development
shoyt@esd.ny.gov

ames and Titles of Directors and Officers

Board of Directors:
Kenneth Adams
Sam Hoyt

Officers:

Kenneth Adams, President

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

Eileen McEvoy, Secretary

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

A. Purpose and Missicn:

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 as a

culinary institute.

2. . General Motors - grant funding provided assistance to permit 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 must continue to exist because it is statutorily required to approve all
grants/loans provided through the Upstate Regional Blueprint Program.

By-Laws and Organizational Documents {Attached)
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BY-LAWS



UPSTATE EMPIEE STATE DEVELOPVIENT CORPORATION

BYLAWS

R £ 5

SHAREHOUDERS

14 SoleShareholder, The Wew York State Urban DevetapmentCorporation
U™, s specifisd in the Certifidate of Incorparation of the Upstute Bmpire State

Drevslopment Corporation (“Uorporation™, is thesole shargholder {“Sharsholder”™) ofthe

Corporation. Asspecifisd in fhe Corperation’s' Certificate of Tcorporation, the aggregate

wimiher of capil shaves whish the Corporation ¢hall have authority todssueds one hundred

(1007 sheres of Common: Stock, of one-class-oily, with e par-value of one cent(§0:01) per share.

12 Action Without p Mesting, The Sharcholder may take anyaction which-could be

tkan 6l & mesting without poieeting pursuant do-provisions of the New York Business

Corporation Lew of the State of Mew York.

Article T

BOARD OF DIRBCTORS

s Mumber and Oualifications of Directors. The buginess of the Corporation shall be

menaged by its Board of Dirsctors {the “Board™), which shall consist of two (2) directors, each
appointed by the Shargholder. The Board may By-unanimous vote inerease the number of

Turectore of the Corporation to three (3). The Directors shall be appointed by the Shareholder on



thewrittan advice of the Govomor-of the State of New Yok, May‘jhaﬂivi dial appoinied z
direstor by roason of higor her f»fﬁmaiPGS?LtiﬁnsiﬁﬂiiEmrsra in4n.ex-nfficio capacity. Awy
i e adivsstor by virtie OPHoliing s official pasition, shallconse mutbmatically
to serve a8 ' directorafthe Cotporatiof tpon Bis- orher resignaiiomor removal from such official
pasition. Eachdirector shall be.ar least twenty-ong years:of age.

o @ﬁa_qaﬁfziﬁs; Myﬁsﬂ&m&yﬁimﬂiﬁiﬁmm@sm‘faswﬁ‘:‘i_}fyﬂﬁwéaatmqa&ig;naﬁﬁﬁ;or Teroval

of & divector shall be filled the Shareholder. privided

atall times a director so.dlected 16 fill g

\;anmmys}:;aﬁbﬁqwhﬁad and havebeen designated by the Governor, as set forth in Section 2.1.

Uniess prior thereto s diteotor resigns, dies; is rermioved or ceases to serve pursiant to Section
mmﬁhmfmfﬁh
qealifisd, .

3.5 mw Hesignations-of irectors must be inswriting and shall be-effective.
upon ﬁﬁmﬁaiﬂmf receipt thereof by the Seeretary orupon an effeclive date specifiedtherein,

whichever daledg Tater,

Z#4 - Removal ofDirectbzs. Anydirestor may be removed dtany time; for cause, by
the Sharehslder.

25  Powers, TheBoard shall bave fhe amanggement endcontrol of the business affairs
and property of the Corperation and mmay exercise any and-all of the powers possessed by it
under its Centificate offncerporation and By-Laws and under the laws of the State of New York.

X6 Mectings of the Board, Repular meetings of the Board may beheld, excepl as

meyofherwiss be provided by law, withont notice to the Board, at-such time and place as shall

from fimets fime be dotermined by the Board.



(&}  Speciabmestingsof the Board mey be-called at any tdme by the Sscrefary atthe
réguest in writing afeitherthe Chairman of the Board, the President, or one:ormore members of
the Boawd. Such reguestshall state the purpose o purposes of the propesed mesting. Such

mestines may be held atanyplace. Wotiveof mnh suclitEpeting, age:cifymggih.eﬁﬁme and place

thereof, shilibe given by the Secratary biycaising the same {o be delivered toeach director at
tesnt-five (5} days belore the meetingwr mailed to each:director atleagtseven (7) d@s ‘beforethe
mesiing. Me-such notice:of any mectingneed by given 1o any directsE vsfh@.:ﬁﬁz%ﬁﬂgsﬂmmea’tiﬁg
without preesting, priorthereto o af its commencement, the Tack of nofice 1o him.orher or who

files & writiep walver of potive thersol with the Secretary, either beforeor.afier the meeting,

27 GusremiefDireciors. Asprovided infhe Cestificate-of Incosporation of the

Torptratitn s yioram forthetransactisn sfbusinsss at meetings ofthe Board shall ponsistof
notlessihens mRbrity of theentice Board. Tnde ebsence of wquorum atany-duly scheduled or
gitty.cillsd mesting, sanajorityof the ditectors presentmisy adjourn theaneeting fromtime to

fime, witheulnotice other then apmmincementdtdhe mesting wdil a. guorum ds present, -2t Which

timeany businessanay be transacted which might have been‘transacted al the meeting a5

sriginally-seheduled.

2R Miseing e Conference Telephions, ‘One ormore meniberssof the Board-or of any
commtive thereof may participate In any meeting of the Board or of such commmittes by means
of cpaforencateiephone or similar communications.equpment by means ofwhich a1l persous
partisipgiing i the mesfing can hear each oiler, and parficipation ifva meeting by such means
shall constitute presence in person &l such meeting. In any such.case the minules of the meeting
shdl indicate wideh soembers of the Board ot of such committee participated in the meeting by

Bk Tnoans.



2 Committees. Thﬂf%@ard@farﬁmmsmw@gmm by vole, suchiocomraittess of
Road members and may delegate suchpomwers and dutiesto tHem s the Board of Difrectors may

desemm. aligahie.

#H0 Compersation ofDitestors, No.diveotor or-afficer of the Corporation shall

exceptay provided by the Board,

34 Mmabmﬁlw igniand Compensation, Theprinsipdl sfficersof the Corparation

esidient, oneoramore Vice Presitlents, a/Secrotry antd's Treasurer and such wther
af%mrsmmayhmim‘taﬁ%yt@gﬁaarﬁwfumtfzrs:rmmmmwﬂma Allnfficers ofthe:

Corpopition aﬁnﬂzhaﬁm;ﬁi;ythﬁﬁ@m@ Anyitwo orore: efiices maybe heldiby the sarde

person-expet the offices of Président and ary,

s, dis oris femoNettprior heréte,

Removal. Unlesé e ot

eath gfficer of e Cerporation shall hold. office wafil higorfher sucesssor hasbeenh clectedand.
has qualified. Any perconelected or eppointed by the Boasd may beremoved ut apy time, with
orwithouteseseand-all -‘%‘&ﬂﬁ.&iﬁs--{ihmmezxmr-rﬂﬁﬁmgf}mmjgx-i;@-ﬁﬁﬁdﬁaﬁ@nytﬁm& ineach case by
the affirmative vote of the Board: Anyotheremployee of theCorporation may be removed at

Pregident orby any superiorol such employes o whom

sty GAEE, Swith o witiont cause, By e
the powier BFrerovdl hasibeen delepated by'the Pregident.

3% Prosident. The Presidentshmilheve general supervision and divection ofthe

businegsof the Corporation, shell see thel all orders and resolitfinns ofthe Board arecarniad into



effect, and shell beamembenolall-commitices appointed by the Board. The Presidentshall
have sich ather powers #nd perform such.other.dutiés as may be preseribed from time to {imeby

the Bearl

44 Vite Presidents, ‘Badh Vide Presitlent shall bave: such powers and perform such
Butizs %--ﬁm.yaﬁ;gggr&sariﬁeﬁ from fimetp time by the Board or the President. Inithe absenceior
disability of the Prasident, 2 Vice President destgnated by the Board shallbe vested with-all the.

powersandauthoritytoperformiali the dutiss of gaid officer.

45 Beooretary. TheSecrstry-shisll atiend-ull séssions.of the Board.and all mestings of

the: sharshlders and secord all vetes snd the siinnteg ofall pracesdings in dbevk to bekept for

that puipese: The Gscrsta

-yshallperform ke duties for e standing tommitiees when tequired.
The Secretary shall.give, oroause to begiven, notive of ullmestings-of e shareholders atid of
the Board when noticeds requited by these Bylaws. The Secrctary shall ave custody of the sesl

of the Corporation, and, when dotherized by the Bourd or when any instrumetit requiring the

corporate seal o beaffined sheli firsi Bave been signed by the Chainman of the Board, the
Prowident or a Vite Prasifent, shall affix the séal o theinstrurient and shill attest (e same by
hisor hersigneture. TheBesrétary-shall Bave sach-othér powers and perform such olhier duties

&5 migyhe presoribed -from Hine 16 fime by the Board ordhe Progident.

34 Asusteni Secrstaries. Each Assistant Seeretary, ifone or more are appointed,

shall be vested with a1l the powers and authorized, dnithe absence or disability of the Secretary 1o
performdll e dutizs ofthe Secrstary. Bach Assistant Becretary shall perform sucl-other duties

sz gy be preseribed from fimete time by the Board, the Prestdent orthe Secretary.

37 Tressurer. The Trossover shall bethechisf financial officer-of the:Corporation,

The Trossurer shall bave custody of the corporste funds and securifies of the Corperation, shall



keep Ailf s acourite accotmts.of recsipts and dishursements it booksbelonging torthis

B S —
eredit of the Corporation in sueh epositaries & may be designated by the Board. The Treasurer

;ghﬁl%sﬁi%’s&wm%ﬁsﬁmdm of theCGorporation, tikingsproper vouchers for misetingsof the Board of

oibeneer aminofihersmay reguire it, anaccountaf i s or her dransae Hons. asTma&nrer and: of

el S other duf i the Presidet,

18 Duties o Offters W e Delegated:. Tncate ofihe abscnos obany vfcer offhie

— @rfmmjmﬂgm&%mm‘fhﬂﬁﬁﬂrﬁmﬂydwmmﬁ‘ﬁﬁmm thie Bourd sy delsgate,

fﬁf@lﬁmmgﬁzﬂg’mﬁmﬁ“ﬁf doies, mmﬁﬁhem,%fm e @fﬁwwmyﬁﬁkﬁraﬁmn ot

mﬁ; mmlf L

Adigle IV

DDENMNIFICATION OF DIRECTORS AND OFFICERS

i féﬂ% ém&?@m,g_-%ﬁﬁ%}ﬁ@mi’ﬁmﬁmﬁ; “The provisissiof fhils Article for

indemnification éhall be in addition to andshall wot supplant-eny indemnification by the: State.of
Wew Vork Heretofore or hereafter.conferred iipon any Director,fficer or employeeby = statute,
by Sections 17, 18 anfl 19 of the Public:Offisers lat, or otherwise. This Articleisio be
construed Hherally infavor of ¢ach Director, officsr snd emplovee of the Corporation fo'the
fmiﬁgtumwmﬁﬁmﬂiﬁsﬁ by lewy and aniambigeity, uocertalnty or reasonable-deubtassto facts,
irErprefation or kil conslusions shallbe reselved n favor of such Director, officeror

employsz. Theprovisions of this. Arficle shallinure onlytothe Directors, officers- or employecs

of fhesCorporation or of its subsidiaries, andito their estates, shall not exlarge or diminish the



rights of any other party, and shall net impair, Bmitermodify the rights end oblipations.of amy
msurer under any policy of insurancs:

{6y Directors.Officers and Emplovees. - Otherthan as provided in Sgction 44 of these

Bylaws, t.‘%:meﬁmmmrzﬁ*im shall o the fullest extent permitted by law save barmiess and indemnify
sty pigreen: for his-or Her-estite) who shall ave-served as a divestor, officer o1 mm@gﬁ@f}ﬂm
expapssinmuTed in connection with any ¢laim, demand, suif, achon or proceedings, whether
civil ororiminal, orthe-defensethereof, and arising ot of (a) uny transattioniof the Corporation
or-afa subsidiary of the:Gorporation, or (b} any-act or failure'to act by.any such-director, officer
or emipldyeewhich shgaged in the discharge of his or. het:duties on behalf of the Corporation.or
it subsififaries.

4% Coptitions Precedent and Representafién of Persons Infemified. Exceptine

crimuitied] proceeding, the right o indemnificativ shall betontitionsd on

rompt dlivery

iny the-Carporation of & copy-of the surmmors, complaint; prosess, notice; demand or pleading

ORI NS aHYEn Hacism, éimmn{{ st }'&Bﬁeﬁﬂﬁmﬁ proc m&ﬁmgs (byacontemporansous offer o
szms coumsalio e Comotation as sourisel to the direetor, officer or-employee in the defense of
uch dlaim, demand, sult action or procseding,and (6) the full cooperatiop of the director,
efficer or employee, i the event the offer 45 acogpted, in'the madking of such-defense. The
Corporationamay, ether by ite own staff counssl or by oulsideveunsel of its chiofoe, accept the
offer and agmume e W%ﬁﬁiﬁamﬂf@?*ﬁﬁrsﬁjn whobscomss.e partyto the claim, demand,
sull. action oF prosecding, ﬂ:ﬁm&m fr-gifuations in which {a) choice of coiinsé] s governed by
statude, or () the Corporahon’ s;. cvunsel Hietermines that it is inappropriate or inadvisable for

such person to be represented by counsel-chosen by the Corporation. In the eventfhe



Corpairation dues ot ssumne sich feprésentation, 'Such pérson shall ave e HElitth srgase

privatecannselefhisorher diviceand the Comporation shall Have the obligation‘'of
indemmification forthe reasonable feesund expenses of suchyprivate counsel asprovidedin fhis
Articieand, to the axient spphicable; Article Seven ofthe BisinessCorporation Law; provided;

by the State o New Yok

plrsuant to-fic Slatute shall, require-app & groups of person'to berepresented by the same
counss
e

f&}

provendings yenses pending the fingl disposition.of

suchi-agtian ot proceeding;

Suchadvapcement Shall be made in the marmerdelineated by Section.

¥ Emplovees. Reasonsbleditigation expensesineired by an employeeswho

-hecomes dpartrtoanatiionor proceéding maybe paid by the Corporation fromtime tostime

pending the final dispositionof such actionor progeeding without necessity for any

o

i, Frdines; orother action by ihe dircotors prior t6 the taakingof such advances;

wreeen

authoriz

723-of the Business Corporation Law, and thatthe direciors () may make 2 prelinyinary finding.

at anytirneprior o thefingd dispodition-of such detion or proceeding that it then appears that.an
emploveshieclearly notacted, 4 good faith, for o' pumesereasonabty belipved 1o be inthe best

interestsafithe O

rporation.or ofits subsidiaries and, inorimindl actions orproteetings. in

additon, thatthe empioyes clearly had not 'had réasondlile cause to'believe that his-orher

conduet was dewinl rermay setkan-opmionin writing.of cutside Jegel counsel withrespect io



thatissue, ant i sich.4 preliminary fnding shall be madéora negafive opinion on theissine shall

b given, no furlber advances under this paragiaph shall bemade with respect 1o-expenses-of

such emploves, and (31) may determine, or provide forthe determination of, the reasonableness
of expenses soughtic beadvaneed.

44 Divectors’ Lidbilite. Nodirector of the Corparation shall be personally lidble to
-3;?‘::‘2’:%:-i‘;wz:@ﬂmii@ﬁ_meimzﬁﬁ%ﬁé&ﬁiﬁi‘éﬁﬁﬁﬁjﬁ' demages for sny breach.of duty a5 a.divector, unless &
juigment ar giher finel adjudication adverse to the direcfor esteblishes that, in connection with
any sugh bregch of duty () the s 'ﬁr‘mm“iﬁsiﬁnmf thedirector weredindbad faith orinvolved
sterttions] miseonduet oradmowing viclstiomoflaw, i) the directorpersonally gained in fact a
Anmmeinl profitor ofther advantage to-which the directfor was not legally entifled, or{iil) fhe-acts

of thedirector vickaed Section 715of the Business Corporation Lavi,

Aiticie' V

CONDUCTOF BUSINEEE

33 Bowers of Execotion.

(@) AY checls and other deniands fnr:ﬂiﬁﬁwﬁéﬁiﬁiﬁét&sm& other instruments for the
‘mayment of money. shidl] ».‘h@.ﬁiwcmz behatl ol the Corporalion'by suchofficer or officers arby
sunh other #-&rmn-m-mwmmzas the Board may from fimeto time designate.

{bss All contrasts, decds and other instroments 1o which the seal of fhe Corporation iz
affined shall be signed-onbehall of the Corporation by fhe President, -or such other person or
persons o5 the Bowd may from time to time designate and shall be attested by the Secretary or an

Assistant Seoretary,



©  AlGHHer contragts, deels dnd imstroments shall be signedonbehall of the.

fromfime fo-fime-designate:

52 Beal é’iﬁw}‘E}rﬂfﬂ‘?@ﬁﬁiﬁhﬁﬁhaﬁﬁ i;;_gcﬁh&&.'ihef;ﬁmzcﬁiérﬁﬁi@? of'thg

Corporation, the-yearof s orgenization and i words, “Corporate Seal New York”

53 EissdlWear, The fiscdl yenr 6 thi Cotporation shdll end on Margh 31.
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INCORPORATION
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CERTIFICATE OF INCORPORATION OF
UPSTATE EMPIRE STATE DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being a nstaral persan of the age of eighteen years or over, for
the purpese of forming & corporation pursuant to Section 202 of the Busingss Corporation Law

of the Siate of Mew Yok, does hereby certify:

FIRST: The name of the corpération is UPSTATE EMPIRE STATE

DEVELOPMENT CORPORATION (the “Comporation™);

CECOND:  The Corporasion is to bs  subsidiary of the New York State Urbag
Devalopmeiit Corporation (“UDUT), as atthorived by Section 12-of the New York State Urban

Dewelopmant Corparation Act (fhe “UDC ASC);

THIRE: The purposes far which the Corporation i3 formed are to facilitate
performance of 4ll purposss, powers emd functipns angrosted fo UDC by the UDC Act, and to
exeroise all or any part of same, in the Upstase region of the State, which getiemily includes
Westam New York, the Finger Lakes, fie Sguthern Tier, Central New York, Mebawk Valley,
{he Narth Coumtry and areas north of Albeby inthe Capital Region. The Corportion shall have

all powers conferred upon a business corporaion by e laws of the Stats of New York.



FOURTH:  The office of the Corporation is 1o be located in the City of Buffals,

County of Brie and Stite of New ¥ otk

FIFTH: The sggrepate number of shares which the Cotporation shall have
autherity 1o issue is 100 tundred shares of Cornmon Stock, of ope class only, with & par value of
ome cent (30.01) per share. Such whares shall be issued to the parties émd in the ameunts set farth

helaw:
UDcC 100 Shares

STXTH:  The Secretary of State of the State of New York is hereby designated as
agerst of the Corpamﬁan uptn Whoth probess epainst the Corpuration may be served. The post
offide pddress to wiich the Sectetary of State shall medl & copy of any process against the
Corporstion served upon her i

Upstate Emgire Statt Dm‘ao;ﬂnmt Cdrpmmﬁan

ofo Newi York Stats Urbian Development Corporation

633 Third Avenue 37" Floor

New York, New York 10017

Attm:  Senior Vice President, Lagal
SEVENTH: (a) The proportion of shares the haoiders of which shall be present in

pETson of by prony el any raeeting of shersholders in order eonsttte 2 quoram for he

iraneaction of any business shall be all of the tesued and outstanding $hares of the Cotporadon.

&



(b) The properdon of viles of the holders of shares that shall be necessary
at any meeting of sharcholders for the wensaction of any business, inclading amendmeits to the
Certifeate of [ncorporation, shall be the votes of g1l of the issued and outstanding shares of the

Corporation.

FIGHTH:  The proportion of directors that shall constitute 3 quorum for the

sansaciion of busingss shall be not less than a majority of the board then in office.

WINTH: No direcicr of the Corporation shall be persenally lable to the
Corporstios or 1ts Shareholders for dermages for any bresch of duty 45 2 director, unless 2
judgement or other finl adjudication adverse the director establishes that, in connection with
any such breach of duty (1) the acts or ormiasions of the. director were in bade faith or invelved
isitentional miscondust or 2 knowing vielation of law, (i) the direstor personaily gaived in fact a
finaneial profit or wther adventage 10 which the direttorf was fint legelly entitied, or (i) the acts

of the ditestor violated Section 719 of the Brsinass Carporatien Law,

TENTH: Under the provisions of Seotion 22 of the UDC Act, the Corporation is
exempt from payment of the fanchise tax on huisiness corparitfions imposed by Article 9-A of

the Tax Law of the State of New York,



W WITNESS WHERECE, T have execuied and subscribed this Certificate znd do affirm

i ;Ld:"
the foregmime as true under the penalties of pefjury this [jf day of February, 2007.

e

(}U \F—?/J M "1}’//--;\

Anita W, Larﬁmom, Incorporator
c/o New York State Urban Developmert
Carporation '
33 Third Avenue, 37" Floor
THew York, New York 10617




