UPSTATE EMPIRE STATE DEVELOPMMIENT CORPORATION (UESDC)

Legal Name, Address and Contact Information

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

Contact: Amanda Mays, WNY Regional Director, Empire State Development
(716) 846-8250
Amanda.Mays@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors:
Howard Zemsky
Hilda Rosario Escher

Kevin Younis

Officers:

Howard Zemsky, President

Elizabeth R. Fine, General Counsel
Stephen Gawlik, Deputy General Counsel
Debbie Royce, Acting Secretary

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

A. Purpose and 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. Catskill Food Hub — grant funding for the construction of a building to house the Catskill
Food Hub in the Town of Liberty in Sullivan County.

2. Empire Genomics —loan provided to molecular diagnostics company for leasehold
improvements and machinery/equipment.



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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UPSTATE EMPIRE STATE DEVELOPMENT CORPORATION

BYLAWS

Avticle T

SHAREHOLDERS

.4 SoleShs !éﬁn The New York State Urban Development Corporation

UDCN, #a S*p:zuhﬁ.i in the Certificats of Incorporation of the Upstate Empn*e Btate
Drew umpmr’m @om‘nm (“Carporama is the sole shareholder (“Shareholder’ ) of the
Corporaiion. As sp**mﬁﬁd in the Corporation’ s Certificate of inwrpcraﬁan ‘the aggregata
mumber of capital shaves which ’me Corporation shall have authority fo issue is one hundred

{100} shares of Commeon Stock, of one class only, with 2 par valve of ohe cent ($0.01) per share.

1.2 Action Withont 3 Mesting, The Sha&h&iﬁgﬁi&y take any action which could be
taksy 31 2 meetd mﬁmﬁ: a mesfing purﬁuant to provisions of the New York Business

Corporsitan Law of the State of New York.

»M}‘c%é Ir.

' BOARD OF DIRECTORS
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Nurmber and Qualifications of Directors. The business of the Corporation shall be

maassd b vy its Board of Directors {the “Board”™), which shall consist of two (2) directors, each
appoitied by the Shareholder. The Board may by unanimous vote increase the number of

Trirsctors of the Corporation io three (3). The Directors shall be appointed by the Sharehoidemn



the writien advice of the Governor of the Sime of New York. An} mdmdual appointed &

irecior by re

ot

, }*
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01 His or 33#1‘ afficial pmﬁun shall serve man ex-officio aapacity. Any

-

mdividua! serving as a Lhrecmr by virtue of holding un official position, shaii cease automatically
fo serve 25 # director of thﬁ L{}”’}t}"a‘ilon upon his or her r&alﬁla’ﬁﬁﬁ or removal from such officigl
position. Esch divector shiall be at least twenty-one vears of dge.

22 Yaeancies, Any vatancy in the Board caused by the ﬁaa;h resignation or remaval

irecior shall be filled the Shareholder, provided that at all t;mes a chracmr 50 alected filla
vacaney shall e qualified and have been designated by z}je Governor, as set f@rth in Sec‘uon 2.1
Undess prior thergto z ﬁ;mmr esigns, dies, s rernoved or ceases to serve pmqumt to Secmon

21, each ézxef“mr *1;51% continue o hold of‘xc:e until his.or her successor has been é}*&dﬂd and has

23 Resipnations, Resignations of directors must be in writing and shall be effective

uport (e date-of reveipt thereof by the Secrem or upon zh effective date specified thezrem,

the Sharcholder.

2,5 Powers. The Board shall have the management.and control of the brzsinéss affairs
and property of the Corporation and may exarcise &ﬁ}' and g1l ef the powers possessed by it
under ity C’.-:zﬁfa”ig of :tcomarausn and By-Laws and under the laws of the State of New York.

EX Meetines of the Board. Regular meetings of the Board may be held, except as

may olherwisg be provided by law, without notics to the Board, 2t such time and plme as shall

from thre to me be deternrined by the Bearé. .



iny ' Special ma@tm’f of the Board may be called at any time by the Secrelary at the
request in writing of either the Chairman of the Board, the PresxdenL or one ar more members of
y request shall state the parpose oF purposes of the proposed meeﬁng. Such

3

& held at any place. Notice of each such meeting, specifying the time and piaca

therend, shall be given by the Secretary by causing the same {6 be dehvered gach director at

f=g

bast

1 fve (3 days before the meeting or mailed to each director af least seven {7) days before ‘d:se

> such notice of any mesting need by g:vexz 1o any director who atténds the meeting
withou! protesting, pnior therelo or at 1ts commencerment, the lack of notice fo him or her or who

files & written waiver of notice thereof with the Secretary, either before or after the meeting’

27 Croorum of Directors, As provided in the Certificate of Incarporation of the

Camporanan, 8 quorum for the transaction of business at meetings of the Board shall consist of

jand
Q
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# miajority of the entire Board. In the sbsence of a quorum 4t any duly scheduled or

aulv called meeting, & majority of the directors present may adjourn the mesting from time to

‘

Hrne witheut noties other than announcement af the meeting, until 2 quorum s present, at which

{ime any busingss may be transacted which might have been transacted gt the meeting as

- Y3 Ay ~ Fa

28 Meeting by Co anference T e%mhcme Omne or more members of the Board or of any

L *

corrmities thereof may participate I any meeting ef the: Board or of such committee bv Means
of confevence (elephone or similar communications aqmpment by means ei which all persens

participating in the mesting can hear sach other, and participation.in a meeting by such means

«

hall constiure prasence in person at such meeting. In any such case the minntes of the meeting

3 ex I

shall i?dmmta: which reembers of the Board or of such committes participated in the meeting by



5 Comarpdtiees. The Board of Direciors may appuint, by vete, such commitiees of

Board menibers and may deiegate such powers and duties to them as the Bodrd of Directors may

216 Compensation of Directors. Mo dirsctor or offcer of the Corporation shall

'

recgive, directly or indirectly, any salary, compensation or emolument from the Curporation,

yoopd 58 provided by the Board,

Article TIT
OFFICERS

-,

%1 Number, Election and Compensation. The principal officers of the Corporation

shall be the President, one or mote Vice Presidents, a Secrétary and a Treasurer and such other
officers 45 may be el eai d by tﬁe Board of Directors from time to time. All ofﬁcers of the

Corparation shall be elected by the Board. Any *'s:m or more offices may be held by ths samme

; .ff:f«:gﬁ;gm the of f}zm, f Pregident and Secratary.

32 Teon and Removal. Unlessbe or s?:se resigns, dies or is removed prior therete_,

. vach officer of the Corporation shall hold office until his or her successor has been elected zmd

: i

1as qualified. Any person eledted or appointed by the Board miay be removed at any time, with

e

or without cause, and all vacancies (however arising) may be filled at any time, In aach case by
the s *mmm vote of the Beard. Any other em;ﬁeyee of the Carpcratmn may b removed af
any Hme, with or without cause, by the Presidant or by any superior of snch employee to whom.
the power of removal has teen delegated by the ?r&;éem.

33 President. The President shall have general supervision and divection of the

pusiress of the Corporation, shall see that all orders and resclutions of the Board are cérried infe



.

34 Yice Presidents. ‘Each Vice President shall have such powers and perform such
duties a8 %m be prescribed from time to time by the Board or the President. I the absence or
dizabibity of the Presideiit, a Vice President ée.aignﬂiad by the Board shall be 'vesied with all the
powess and suthority to perform all the dunies of said officer.

35 Secretary. The Secretary shall attend all sessions of the Board and afl meetings of

thiz sharsholders and record aﬂ votes and the minutes of ail proceedings in2 book to be kept for

quired by these Bylaws. 'The Secretary shall have custody of the seal
of the Corporation, znd, xahcn authorrzed by the Board or when any-instroment requiring the .
corporate seal to be affixed shall first hive been signed by the Chairmen of the Board, the -

ce President, shall affix the seal to the instrument and shall a*liest the same by

ignatire. The Secretary shall have qucii other powers and perform such other duties
as mey he preseribed from thme to time by the Board or the President.

-

348 Assistant Secretagies. Bach Assistant Secrefary, if one or more are appointed,

shall be ves mz with all the powers and suthorized, in the absence or disability of the Becretary to
perform all zh es of the bccrsmr} Each Assistant Sscretary shall pﬁrfazm such othcr duties
as ma hap :nberz:i from tme o ime by the Board, the President or the Sﬁcretar}n

‘4? | Treasmrer. The Treasurer shall be the ciﬁef financial officer of the Corporation.

asurer shall have c&s@dv of the corporate funds and securities of the Corporation, shall

]
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+ acourate sccounts of re receipls and aisbursements in ooe%.s belonging to the

fommes P30l
keep [uila

Corpesation, and shall deposit all moneys and other valuable effects in the name gnd to the

shall disburse the funds of the Ct‘;‘poratmn. taking proper vouchers for me‘etings- of the Board or
whenever any of them may require it, an dccount of all his or her transactions as Treasurer and of
he fn r}cz’d condition of the Corporation. TY%E. Treasurer shall have such other powers and

perionn such other duties a8 may be presceribed from time to time by the Board, or the President.

3 Duties of Officers Mav be Daiwaiad In case of the sbsence of any officer of the
Corporation, or far any other reason that the Board may deem sufficient, the Board may delegate,

for the time being; the pawers or duties, orany of them, of such officer to any other officer, or o

Artzcla I\f

Ewi ¥E’€N’FTCAT§O’*~! OF BEFECT ORS AI*(D OFFICERS

C 41 {g) General Scet:ae of Indemnification. The provisions of this Article for

indetimification shall be in addition to and shall ot supplant any indemmification by the State of
New York lierstofore cr‘here_af’fesr c&nferred upon ahy Director, officer or émployee by a statute,

iy Sections 17, 18 and 39 of the ‘r’ubhc Officers iasw or otherwise. This Article is tcx be

2
m
&
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iherally in favor of each Director, oﬂ" Geer and employee of the CG“paranﬁn to the
{uHest extent permitted by law, and aﬁy ambignity, wncertainty or reasonable doubt as to facts,
interpreiztion or legal conclusions shall be resolved in favor of such Director, officer or
smploves, The p:mmans c;; f this Article shall inure only to the Si:eciarsi officers or employees

of the Carpuration or of its subsidi ane& and to their estates, shall not enlarge or dummsh the




righits of any other party, 2nd shall not impair, Hmit or modify the rights and obligations of any
" ingurer under any policy of insurance.

(b} Dirsetors, Officers and Bmploveess. Other than as provided in Section 4.4 of thase

Bylaws, the Comporation shall to the fullest extent permitted by law save harmless zné mdemnify
BINY pRrson { r his ar her eslatay who shall have served a%a diracto:, officer or employee of the
Corperation or of a subsidiary of the C arpora ion against financial iess or reasonable Htigation

ncurred o connection with 2 41“ clam demand, suit, action or proceedings, whether

42

Conditions Frwedem and Raprm entation of Fs,rsons Indemnified. Except ina

eriminal ';*ramaéi;gzg the right to mdemnification shall be conditioned o (a) the prompt delivery
arporation of a copy of the sunmmons, complaint, process, notice, demand or p’iea&mg
COMMENCIng any sueh claim, éumand, smt. action er proceeding, (b} a cantempomeeus offer to

ngme swﬁse}. i the Corporation as counse] to the éizéctor, officer or amp%ﬂyeg in t_hc defense of
such olaten, dernand, suit, action or procseding, and (£) the fall cm:aperaﬁon of the director,

icer oy emploves, in the event the offer ig wcep%ﬁd in the making of such defense. The

g%
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o

Q@m@r&i{m may, either by its own staff counsel ,x:xi by cutside csuz:ssél of its choice, accepi the’
offer and ae zmre the representation of any person who beccamas a party to the claim, demand,
suit, action or proceeding, except in situstions in which (a) choice of courisel is governed by
'zs%tm or (b the Corporation’s counsel deternuines that it is inappropriste or inzdvis;aﬁie for

stich person 1o be represenved by counsel chosen by the Corporation. I the event the



Corporation does nol assume such regﬁasaméﬁan, such person shall have the right fo engage
private counsel of s or her choice and the Carporation shall have the obligation of
indernnification forthe reasonable fees and expenses of such private Ceuﬁsel as provided in this
Asticle and, 1o the extent applicable, Article Se\«"en of the Bumﬁeﬁs Corporation Law; provided,
hawever, th 1 he Corporation a8 & condition to such mdemmﬁcanan by the State of Néw York
pursuart. (o the $t tatute shall, require appropriate groups of persen to be represented by the same

rounssl,

3.3 Sidlvances of Expensss.,

Py
g

Directors and Officers. A Direclor or officer who becomes a parfy to an action or

procesding may request that the Corporation advance expenses panding the final &isposition of
such action or proceeding, Such advancement shall be made i the'manner delineated by Section .
23 of k%‘-‘u Rusiness Corporation Law.,

{3} Emgiﬁya&s. Kezsoxzabia ﬁﬂgaﬁon expenses incurred by an employee who

authorization, findings, or other action by the directors prior to the making of such ad\;rances'
pravided, howsver, that sxz;:h advancement shall Egm&ds in the maﬂneg delineated by S,ectioa
723 of the Business Corporation Law, and that the directors (i} may make aprehmmary ﬁnémg
at any time prior to the finel disposition of sm:h aca‘:fcm or pvoc@aémg that it then appears that an
| emploves has vie:mv not acicd, in good f&zih, for a purpose reasonably befieved to be'i the best
rderesis of :.h:: Comporation or of i’rts sabsi&iaries and, in criminal sctions or pmﬁeedinvs, in

addition, that the ernployee clearly had not had reasonable cause o hehexve t'naf, his or her

semduct wis iaw o, or may swk an opinion in writing of cutside 360’31 eoxmsai wzth raspeci to



that ssue, and if sach g preliminary finding shall be made or 2 negative apinion on the issus shell
be g en. go further ‘advances under this pamgraph shall be made with rcspact to expenses of
siich emnploves, and (i) may determm# or provide {ar the determination of, the reasonableness

5 “i:se advanced.

uf CED

44 Direclors’ Lisbility. No director of the Corporation shall be personilly Hable fo

the Corpuration ot its shareholders for ariages fof any breach of duty as a director, tnless 2

indgmnent or other final adjudication adverse {o the director establishes ihat, n cam_ar:.tien with

u\ .,
i

stch breach of duty (1) the 2ofs or omissions of the director were In bad faith or involved
-interuonal nriseonduet or a Knowing viclation of law, (i) the director personally gained i fact 2
Gnancial 'mm) or oiher advaniage to which the director was not legally entitled, or (iii) the acts

of the diveeior vinlated Section 719 of the Business Corporation Law.

- Article V
é@E\TBU{TE QOF BUSINESS
51 Powers of Bx cecution,
{a) z’%%i chegls and other den:{ands f&r mongy and notes ‘aaa'd other instruments for the |

payineE of z‘n* iy shall be signed on behalf of the Ccmaraueq isy suc;h officer or officers or b}r
much oiher person m'ps—rsam s the Board may imm time {o time des;onaie |

(- | All contracts, deeds and other instmments to which the seal of the Cﬂrporatioﬁ is
.affixed shall be signed on behalf of the Corporation by the President, or such other person or
persons as the Board may from time o time d_aségm‘ié and shall be attested by the Secretary or an



e} All other contracts, deeds and instruments shall be signed on behalf of the

Fne o tme destgnade, -

Seal The corporate seal shall have insoribed thereon the name of the

Corporation, the year of its organization and the words, “Corporate Seal, New York.”

L
o

3

b

isoal

Year, The fscal year of the Corporation shal] end on March. 31.
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W WITNESS WHERBOF, | have execuied and subscribed fhis Corficate md 45 afim
> > :
. . . J‘A
the foregeing as tos under the penalfies of perjury t_his {5 dayof Fﬁ‘:bmm-y, ?.Gf]?.

Ci ij {\i&“t_/‘/é
Antts W, Laremordt, foorpomtor
cfo New Yoz:k Stute Urban chlol:&m

£33 Third Avewse, 37 Floor,
Pew York, Neww York 10017, -



