HARRIMAN RESEARCH & TECHNOLOGY DEVELOPMENT CORPORATION (HRTDC)

L Legal Name, Address and Contact Information

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

Contact: Nathan Cohen
{518) 270-1130, ext. 204
Nathan.Cohen@esd.ny.gov

SR Names and Titles of Directors and Officers

8oard of Directors:

Vacant {Ex-officio, as Chairperson of Empire $tate Development)

RoAnn M. Destito {Ex-officio, as Commissioner of the Office of General Services)
Maureen Harris

Daniel Hogarty, Jr.

Hon. Katherine Sheehan (Ex-officio, as Mayor of the City of Albany)

Robert §. Jones

Alain Kaloyeros

Dr. Melody Mayberry-Stewart

Officers:

Vacant, President

Robert Godley, Treasurer
Lileen McEvoy, Secretary
Vacant, Chief Financial Officer

1. Report of Purpose, Operations 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 technelogy center. The State of New York, through the Office of General Servicaes
{"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 focate 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-tenanis from the technology industry,

C. Statement of Justification:

The Corporation has completed its efforts to utilize both the public and private sector to attract
high-quality, high-tech jobs and generate new opportunities for technology businesses to locate
at the park. The Corporation is to be dissolved in the near future.

By-Laws and Organizational Decuments (Attached)
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- BY-LAWS




HARRIMAN RESEARCH AND TECHNOLOGY DEVELOPMENT CORPORATION
BYLAWS
(dated Jume 7, 2004)
Article T

SHAREHOLDERS

1.1 Sole Shareholder. The New York State Urban Dc“velopmem Corporation d/b/a

Empire State Development Corporation ("ESDC™), as sp'cciﬁed in the Certiﬁcate of

| Incorporation of the HARRIM_AN RESEARCH AND TECHNOLOGY DE{/'ELOPMENT

- CORPORATION (“Corporation”), is the sole shareholder (“Shareholder”™) 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 cnly, with a par value of ane cent (30.01) per share.

12 Action Without a Meeting. The Shareholder may take any action which could be
talcen at a meeting without a meeting pursuant to provisions of the New York Business
Corporation Law of the State of New Yorl. -

Article I1

BOARD OF DIRECTORS

2.1 Nurnber and Gualifications of Directors. The business of the Corporation
shall be managed by its Board of Directors (the “Boaﬁd”}, which shall consist of twelve (12)

directors. The individnals 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 th'e City of Albany; and the Commuissioner of the Office of General Services of the
State of New York. Any individual appointed a director ‘oy‘ reason of his or her ofﬁcial position
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 officiai position.
All other directors shall be appointed by the Sharcholder 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

af Teast twenty-one years of age.
2.2 Chaimnan. 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.

23  Term and Vacancies. Unless pri'or thereto 2 dirsqﬁor resigns, dies, 1s removed or
ceases to serve pursuant to Section 2.1,”e:a,ch director shall continue to hold office until his c;r her
successor has been elected and bas qualified. AAny vacancy in the Board caused by the death,
resignation or removal of a dirsctor shall be filled by the Shargholder, provided that at all times &
director so elected to fill a vacancy shall be qualified as set forth in Section 2.1,

24  Resignations. Resignations of directors must be in writing and shall be effective
upon the date of receipt thereof by the ‘S.ecretaty or upon an effective date specified therain,

whichever date is later.

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

2.6  Powers. The Board shell bave the management and confrol of the business affairs
and property of the Corporation andlmay gxercise any ané all of the iaowers possessed by it

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



77  Meetinos of the Board. (a) Regular meetings of the Board may be held, except 25

inay otherwise be provided by law, without notice to the Board, at such time and place as shall
ﬁom time to time be determined by the Board. |

| (b) Svemal meetings of the Board may be called at any time by the Secretary at the
request in writing of either the Chairman of the Board, the President; or cne or more members of -
the Board. Sﬁch request shall state the purpose or purposes of the proposed nﬁeeting. Such
meetings may bé held at any place. Notice of sach such meeting, specifying the time and place

a -’rhﬂrcof shall be gwen by the Secretary by causing the same to be deliverad to each director at

least five (5) days before the meeting or mailed to each director at laas’t seven (7) days before the
meeting, No such notice of any meeting need by given to any director who aftends the meeting

- without prote:stmg, prior thereto or at its commencement, the lack of notice 10 him or her or who
files a written waiver of notice thersof with the Secreié.ry, sither before or after the meeting.

2.8 Ouoram of Directors. As provided in the Certificate of Incorpora‘zibn of the

Corporation, a quorum for the transaction of business at meetings of the Boa:d shall consist of
‘ot less than a majority of the Board then in office. In thp absence of a quorum at any duly

~ scheduled or duly called meeting, 2 majority of the directors present may adjourn the meeting
from time to time, without notice other than armouncement at the meeting, untl a quorum is
present, af which time any bugimass may be transacfed which might have been transacted at the
meeting as oﬁginally scheduled.

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

comrmittee thereof may participate in any meeting of the Board or of such comumittes 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 in & meeting by such means



shall constitute presence in person at such meeting. In apy such case the minutes of the meeting
shall indicate which members of the Board or of such commitiee participated in the meeting by

such means.

2.10 Commiitees. The Board of Directors may appoint, by vote, such committees of
Board members and may delegate such powers and duties to them as the Board of Directors may

fdeem 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 TIT
OFFICERS

3.1 Number, Blectiop and Compensation. The principal officers of the Corporation

shall be the President, one or more Virig Presidents, a Secretary and a Treasurer and such other
officers as may be eiected ‘Ey the Board of Directors from time to 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  Temm and Removal, Unless he or she resigns, dies or is removed prior thereto,

each officer of the Corporation shall held office until his or her success.or 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 Ee removed at



any tirmne, with or withou.t 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 .diraction' of the
business of the Corporation, shall see that all orders and resolutions of the Board are carried into
effect, ard shall be 2 member of all committees appointed by the Boar-d__. The President shall
have such other powers and perform such other duties as may be prescribed from time to Gms by

the Board.

34 Vice Presidents. Each Vice Presiden.tl shall have such powers and perform such

= Iduties as ma.y‘bc 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 al] the
powers and authority to perform all the duties of said officer.
| 3.5 - Secretary. The Secretary shall attend all séssions of the Board and all meetings 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 standing coﬁmﬁttees when required.
~ The Secrefary shall give, or cause fo be given, notice of all mee’cingé of the shareholders and of
the Board when notice iz required by these Bylaws. The Secretary shall have custody of the seal 7
of the Corporation, and, when authorized by the Board or when any instrument requiring the
corporate seal to be affixed shall first have been signed by the Chairman of the Board, the
President or a VicePresident, shall affix the seal to the instrument end shall attest the same by.
his or her signatiire. The Secretary shall have such other powers and perfon:ﬁ such other duties
as may be prescribed from time to fime by the Board or the President.

3.6 Assistant Secretaries. Hach Assistant Secretary, if one or more are appointed,

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



perform all the duties of the Secretary. Each Assistant Secre{ary shall perform such other duties. .. . .

as may be prescribed from fime to time by the Board, the President or the Secretary.

| 3.7  Treasurer. The Treasurer shall be the chief financial officer of 1‘.h¢ Corporation.
The Treasurer shall have custody of the corporate funds and securities 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 Corporatien in such dcpositaries as may be designated by the Board.” Thc Tféé’;s‘iirer”jsdh'alnl e iy e

disburse the funds of the Corporation, taking proper vouchers for meetings of the Boérd or

whenever any of thern may require it, an account 6f all his or hcf transactions as Treasurer énd of
the financial condition of the Corporation. The Treasurer shall have such other powers and
perform such other duties as may be prescribed from time to time by the Boafd; or the President.

38  Duties of Officers Mavy 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 dutics, or any of them, of such officer to any other officer, or to -

any director.
Article TV

INDEMNIFICATION OF DIRECTORS AND OFFICERS

41 (2)  General Scope of Indemmnification. The provisions of this Article for
indemnification shall be in addifon to and shall not supplant any indemmnification by the State of
New Vork 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 Iiberaily in favor of each Director, officer and employee of the Corporation o the
fullest extent permitted by law, and any ambiguity, tncertainty or reasonable doubt as to facts,
interpretation or legal conclusions shall be resclved in favor of such Director, officer or

' am..pioyee. The provisions of this Article shall inﬁrc 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 mo&ify the rights and obligations of any
.insurer under any policy of mnsurance.

(b}  Directors. Officers and Emplovees. Other than s provided in Section 4.4 of these

"~ Bylaws, the Corporation shallito the fullest extent pczmittaﬁ by law save harmless and indemnify

. any person (or his or her estate} who shall have served as a director, officer or employze of the
Corporztion or of a subsidiary of the Corporation against financial loss or reasonable litigation

+ expense incmred 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

orofa subsidié,ry of the Colrporaﬁon, or (b) any act or failure to act by any ;ﬁch dir‘ector, officer

o1 employcé ‘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 Persons Indemnified. Except in a

criminal proceeding, the right {o indemnification shall be conditioned on (2) the prompt delivery
to the Corporation of & copy of the summons, coﬁzplaini:, process, notice, demand or pleading
corm:néncing arty such claim, demand, suit, action or proceediﬁg, (b) a corifemporanecus offer to
name counsel to the Corporation as counsel 1o the director, officer or cfnpl‘ayee in the defense of
such claim, demand, suit, action or proceeding, and (¢} the fuil cooperation of the director,

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



Corporation may, either by its own staff counse! or by outside counsel of its choice, aceept the #7777 Y

offer and assume the representation of any persou who becomes a party to the claim, demand,

suit, action or proceeding, except in situations in which (a) choice of counsel is governed by

such person o be represented by counsel chosen by the Corporation| I the eveni the” =%

Corporation does not assume such representation, such pérson shall have the Hght't6 engage &7/ =70

private counsel of his or her choice and the Corporation ghall have the obligation of 7 ™"

indemmification 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 Cdrporation Law; provided,

however, that the Corporation as a 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. ' _ R - NPT A

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 e

pending the final disposition of such action or proceeding,” Such advanceménit shall bemade 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 to an action or proceeding_inay be paid by the Corporation from time (6 time 777 77 e e

pending the final disposition of such action or proceeding without necessity for any’
authorization, ﬁﬁdjﬂgé, or other action by the directors prior to the malang of such advances;”
provided, how&ve;f, that such advancement shall be made in the manner delineated by Section
723 of the Business Corporation Law, and that the directors () 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 clearly not acted, in good faith, for 2 purpose reasonably believed to be in the best
interests of the Corporation or of ifs subsidiaries and, in cririnal actions or proceedings, in
addition, that the employee clearly had not had reasonable canse to believe that his or ber
conduct was lawful, or may seek an opinion in writing of cutside legal counsel with rcspacf to
that issue, and if such 2 prefiminary finding shall be rnade or a negative opinion on the issue shall
be given, no further advances under this paragraph shall be made with respect to expenses of
such employee, and (ii) may determine, or provide for the determination of, the reasonablensss

- of expenses sought {o be advanced.

4.4 Directors’ Lisbility. No director of the Corporation shall be personally liable to

- the Corporation or its shareholders for damages for any breach of duty as a director, unless a
~ Judgment or other fina! adjudication adverse to the director establishes that, in connection with
any such breach of duty (1) the acts or omissions of the director were in bad faith or involved

intentional misconduct or a knowing viclation of law, (if} the director personally gained in fact a

-

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

- of the director violated Section 719 of the Business Corporation Law.

Article V



CONDUCT OF BUSINESS

51  Powers of Execution. (a) All checks and other demands for money ard notes and

other instruments for'thc payment of money shall be signed on behalf of the Corporation by such = 7 -

officer or officers or by such other person or persons as the Board mzi'y from fime to fime -

desigrl&te. Vet u\, s b ey e e r: s ey ey 2

(b) ~ All contracts, deeds and other instruments 16 Which the seal ofthé Corporation fg o s b w

affixed shall be signed on behalf of the Corporation by the President, or such other person or

persons as the Board may from time to time designate and shal] be attested by the Secretary or an

Assistant Secretary.

(c) All other contracts, deeds and instruments shall be signed on behalf of the
Corporation by the President or such other person or persons as the Board or the President may
from time to time desi gnﬁte’; |

52  Seal The cor,;;oratc'scal 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 Carporation shall end on March 31, " b o oin

ARTICLE VI

6.1 BCLand UDC Act, This Corporation is organized under and pursuant to the New
York State Urbaﬁ Development Corporatioﬁ Act 5f 1968, as amended, and the Business
Corporat_iqn Law of the State of New York. All functions of this Corpo;ation are subject to the
provisions of such laws and such other rules, regulations, policies, procsdures and guidelines as

are now or may hereafter apply 1o or be adopted by ESDC.

10
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QRFQ‘\? N T CERTIFICATE OF INCORPORETION OF
" S APRIMAN RESEARCH AND TECHNOLOGY DEVELOPMENT CORPORATION

UNT:ER SECTION 407-OF THE BUSINESS CORPORATION LAW

THRE UNDERSIGNED, being o nawral person of the age of eighteen years of over. far

T purpose of forpiing 4 eofpordtion purseant 1o Section 407 i the: Business-Corparation Law

of the State of Mew York, does hereby certify:

The sawmeof i corporation. is HARRIMAN RESEARCH AND

' TECHNOLOGY DEVELOPMENT CORPORATION ihe “Corporation™):

SECOND:  The Corporation is 16 'be o subsidiary of the New York St Urbar
Beveigpmen Corporation (“UDC™, as nuthorized by szm{m 12.0f the New York S

UiFnan Bevelopmen; Corpogfion ACt, as apiended {ihe "UDC At}

THIRE: Ti;xe-spﬁxpms&a for which the’Cerporation is farmed are Lo facilie
performance of all purposes, powers and funttions enirested to UDC by the UDC Act, and 1o
exercie il or any part 6fsame, in-furtherance of the reuse and r&dmraix:qnncﬁr-ﬂf the Harriman
Srate Office Campus. Albany, New York, The-Corporation shali nave allpowers conferred

upen @ bisiness corpurauon by ihe tws of the Stare-of New York.

] EARIES GINAYT OERT



FOURTR:  Tie office of theCorporstiomn is.10 be located in the City-of Albany. ..

County of Albany and Stae of Now York.

FIFTH: The apgregete puniber of shares which the Gorporation shall have o .. - 0o

antheriey to issue fs 100 hundred shares of Common Steck, of one’ dlass onily, with d'par value o0 o

of one cem ($8:01 pershare. Such shares shall b fegned 1o the parties andin‘the amoumte g2

Torth helow

TG 100 Shares

SIXTH: The Secretary of Staté ofthe State of New York isherehy degipnated as

epent of the Cosporation ypon whom procesé against theCorporation may-be servetl, Thepost . .

.. office sddressto shick the Seoreary of Steae shall mail e vopy of any provess against the. .. ..

Corporation served upon the Secretary 16

HARRIMAN RESEARCH AND TECHMOLOGY DEVELOPMENT CORPORATION

civ New Yaork State Litban Devélopment Corporation

d/n/a Empire Sue Devellopment Corporation .o oo oo
£33 Third A~enue ~ 37" Floor
Kew Yark, Hew York 10017

Aunn  Senior Viee Presidem - Legal

SEVENTH: (s} The proporiion of sheres the holders of wihiich shall he present in
persan o by progy at oy mecling of sharehiolders in order to constitiie o guorum for the

vrarmaction ¢f any busmess shell be ali of it issved and oursianding ghaves of the Corporanorn.

i
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iy The praperton of votes of the htlders of shares that shali'be
necessary A any mieeing of sharéholders for (e wansaction of any business, including
amendments to the Cenificate of Tncorpotation, shall be the votes ol allof the fssued &nd

putstandize shaved of the Corporanan.

EIGWTIE:  The proportionof direciors that shall constme 2 guorum for the
prap 2

pansaiion of hueiness shall ke not legs than a mejority of the beard-then in office.

MINTE: N direcior of the Cotporation shill be persorally liatle to:the.
Crorporation ar its sharehodders Tor damages for any hreach of duty a5 gdirestor, anlessa
mudgoment or ether Tmal aaijudicat&mﬂ- adverse o the divector establishes {hat, in conpection
with any soch breach of duty () the acts or emissions:of the direclor were in ball it or
invedved miendonal '.mis:mnﬁ:um or @ knowing vidlarion nf law  (ily the director péfstmaﬂy
grined in ‘fm:f.‘a finaneial profivor other advantege 1o which e director war not Is'g;-i'l j}'_

entitled, or f4Y ihe acts ofthe director viginiad Section 719 of the Busifisug Corperation Law.
TENTH: Under the provisions of Setiey 22 of the UDC %ot the-Corporation is

sxuernpt from pevment of the frandhise wy on hosiness corporations imposed by Article 9-A of

the Tuy Lawe af the Sowe of New York,

e IRMRG RYTAY DHED



™ WITNESS WHEREOF, | bave executed and subscribed: this Cemificatz and do

affirm the foregoing & wue under the penalties of perury s, day of Way, 2004.

/zzx’,ﬂw%fm j’ P A S
Wtaria Cassidy, Incerporator
cio New York Suite Urban Developmen-

Comoraon
v 32 Third Avenue, 37" Floer
Piew Yiork, Mew York 10817
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CERTIFICATE OF INCORPORATION
GF

BARTIVIAN RESEARCH AND TECHNOLOGY DEVELOPMENT CORPORATION
| s

tisider Section- 402 ofthe Busimess Lorporation Law \(\ ’\/

—

" STATE OF NEW YORK
NEPARTMENT OF STATE

WAY D7 w0

FILED ‘
A

s D
B K]
T Py

Filed By Mew York State Urban Development Corporaiion

o dibe Empire Sate Development Corporation
825 Third Avemnse - 37% Floor

Meve York, New Yerk 10017

Are Maris Cassidy, Bsg.
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