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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: Christopher Schoepflin, WNY Regional Director, Empire State Development
(716) 846-8250
Christopher.Schoepflin@esd.ny.gov

Names and Titles of Dir_‘ectors and Officers

Board of Directors:
Howard Zemsky
Hilda Rosario Escher

Officers:

Howard Zemsky, President

Elizabeth R. Fine, General Counsel
Stephen Gawlik, Deputy General Counsel
Eileen McEvoy, 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/purpoAse to expand and create
economic development opportunities in Upstate New York.

B. Projects:

1. Buffalo Niagara Medical Campus — grant funding for the build-out of sipace to accommodate

new technology tenants at the Innovation Center, formerly known as the Trico Building.

2. Empire Genomics — loan provided to molecular dlagnostlcs 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 DEVELOP! ENT CORPORATION

Article T

SHAREHOLDERS

1L Sole Shareholder, The New York State Urban Development Corporation

DO, ga spacified in the Certificate of Incorporation of the Upstate Empire State

Drevetopment Corporation (“Corporation™}, is the sole shareholder (“Shareholder”) of the

Corborsiion. As specified in the Corporation’s Certificafe of Incorporation, the aggregate
rumher of capifal shares which the Corporation shall have authority to issue is one hundred

{1007 shares of Comrmon Stock, of one class only, with 2 par value of one cent (50.01) per share.

13 Action Withont a Meefine. The Shareholdersay take any action which could be
takon 2l 2 mesting without & mesting pursuant to provisions of the New York Business

{Corporsiion Law of the State of New York.

Article I

' BOARD OF DIRECTORS

21 Number snd Qualifications of Directors. The business of the Corporation shall be

rmanasad by its Board of Directors (the “Board”), which shall consist of two (2) directors, each
appaiticd by ihe Sharehelder. The Board may by unanimous vote increase the number of

Dhrecto

< of the Corporation 1o three (3). The Direciors shall be appointed by the Sharcholder on



ihe writien advice of the Governor of the State of New Yerk. Any individual appointed a
wson of his or her official position shall serve in an ex-officio capacity. Any

direcior by re
iirec‘ﬁm* by virtue of holding un official position, shall cease antomatically

individuel serving ¢
fo sares zs 4 director of dz@ Corporation upon his or her l‘ﬁ"lgﬁaﬂ(}ﬁ or removal from such officidl

ch divector shiall be at least twenty-one vears of age.

vostibon. Esch
2.2 Yaeancies. ;‘my vacimey in the Board caused by the death, resignation or removal

hail be filled the Shareholder, provided that at all timmes a director so e!ected to filla

s hall be qualified and have been designated by ﬂ:«e Governor, as set forth in Section 2.1.

Undess pricr thereto
# 1, wach director sha%% comtinue 1o hold olfmce until his or her successor hag been elected and has

a director resigns, ézez,, isremoved or ceases 1o serve pursu(.nt to Bection

=% Resinations, Resignations of directors must be ini writing and shaII be effective

uporn the date-of receipt thereaf by the Secretary or upon an effective date specified merem,

winchever dafe i3 later,

Removal of Directors. Axty director may be removed at any time, for cause, by

[N

B,

the Sharehalder

2.5 Powers. The Board shall have the maxaégement and control of the business affairs

and property of the (“‘Qmaratmn and may exercise my and all of the powers possessed by it
under its Certificate of _nwrparamn and By-Laws and under thc Iaws of the State of New York.

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

may otherwiss be provided by law, without notice to the Board, at such time and place as shall

from time to time be determined by the Board.,




{ny  Special mest ings of the Board may be called at any time by the Secrelary at the

°f either the Chairman of the Board, the President, or one or more members of

s hedd at any place. Notice of each such meeting, specifying the time and place

be given by the Secretary by causing the same to be delivered to each director at

avs before the meeting or mailed to each director at least seven {7) days before the

Mooy such no ofice of any meeting need by given to any director who attends the meeting

srotesting, prior thereto or at its commencement, the lack ‘Gf notice to him or her or who

s writien waiver of notice thereof with the Secretary, either before or after the meeting.

Cruorum of Directors, As prcvi&ad n the Ceri:iﬁc&te of Incarporation of the

Carporatn. a quorum for the transaction of business at meetings of the Board shall consist of

b s

san & miajority of the entire Board. In the absence of 2 quorum af dny dﬁuly scheduled or

meeting, & majority of the directors present may adjowrn the mesting from time to

¢ mytice other than announcement at the mesting, uxml a Quorum is present, at which

{irne Ay busingss may be transacted which might have been transacted 4t the meeting as

2.8 Meeting by Conference Teiaz}imna Que or more membcrs of the Board or of any

wof may participate in any meeting of the Baard or of such committee bv means
of conference elephone or similar communications equipment by means Qf which all persons
participating in the meeting can hear each other, and participation id a meeting by such meang

hall constinte p resence in person at such meeting. In any such case the minutes of the mieeting

i

shall mdicate which menbers of the Board or of such committes participated in the meeting by




2y Commpittess, The Board of Direciors may appoint, by vote, such commitiees of

Board mombers and mey delegate sueh powers and duties to them as the Board of Directors may

210 Compensation of Diréctors. Mo director or officer of the Corporation shall

1y or indirectly, any salary, compensation or emolument from the Corporation,

pravided by the Board.

Article III
OFFICERS

%1 Mumber, Election and Compensation. The principal nfficers of the Corporation

shell be the President, one or more Vice Presidents, a Secrétary and a Treasurer and such other

fectad by the Board of Directors from time to time. All officers of the

sted by the Board., Any two or more offices may be held by the same

vexeepl the offices of President and Secretary.

32 Teom and Removal. Unless he or she resigns, dies or is removed prior thereto,

. wach officer of the Corporation shall hold office unstl his or her successor has bee_nfalected .and
haz qualified. Any person eledied or appointed by the Board miay be removed at any ﬁmé, with
or without cause, and all vacancies (however arising) may be filled at any time, in sach cése by
zhé:aﬁ‘ﬁr;;zaiiw vote of the Board. Any othier emplovee of the Corporation may be removed at
any tme, with or withont cause, by the '?resiéam or by any szzg:;e;ric:r of such employee to whom.
the power of removal has been delegated by the Pfe‘sideut‘ | |

33 .?f&sidant The President shall have general supervision and direction §f the

busisess of the Corporation, shall sze that all orders and resolutions of the Board are cérried info




A4 Vive Presidents: ‘Each Vice President shall have such powers and perform such

s may be preseribed from time fo time by ihe Board or the President. Jn the absence or

esidenit, a Vice President designated by the Board shall be VE‘;ZEd 'with a1l the

and authority to performa all the duties of said officer.

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

holders and record all votes and the minutes of all proceedings i 4 book to be kept for

The Secretary shall pez‘ff:xma like duties for the standing committees when required,

shalf give, or canse to be given, notice of all meetings of the shareholders and of

v when notice is required by these Bylaws. The Secrefary shall have custody of the seal
of the Carporation, 2nd, when authorized by the Board or when any instrument requiring the

ffixed shall first hirve been signad by the Chairman of the Board, the -

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

oy
Fei}

hall be vested with alf the powers and authorized, in the absence or disability of the Secretary to
perform all ?m doties of the Secretary, Each Assistant Secretary shall perform such other duties
as rs; yhe ;rez:xﬂwzﬁ from tme to time by the Board, the President or the Secrétar}a
3 ? Treasurer. The Treasurer shall be the tiﬁef financial officer of the Corporation.

The Treasurer shall have cusmﬁy of the corporate funds and securities of the Corporation, shall



kep [l and acourale scoounts of receipts and dishursements in books belonging to the
Corpenm nd shall deposit all moneys and other valuable effects in the namie and to the

eredit of the Corporation in such depositaries as may be designaled by the Board. The Treasurer

whs of the Cmpcra{mn. taking proper vouchers for meetings of the Board or

er any of them may require it, an account of all his or her transactions as Treasurer and of

ial condition of the Corporation. The Treasurer shall have such other powers and

perform such other duties as may be preseribed fiom time to time by the Board, or the President.

ik ies of Officers Mav be Deiwatad 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 e being; the powers or duties, orany of them, of such officer to any other officer, or to

Azhcie I\f

Il UE&WXFTCAT%O“Q OF I}EREC’ TORS ANB QFFICERS

o
o

3 Genersl Scone of Indemuification. Thie provisions of this Article for

indermification shall ifﬁ in addition to and shall not supplant any indemmification by the State of
New York herstafore or hereafter conferred upon any Director, officer or émployee by a statute,
by Sections 17,1 and 19 of the Public Officers iw or otherwise. This Article is "i;o be
construed fiberall v in favor of each Director, §ﬁ’m&r and employee of the Cdi_‘poraiiﬂn {o the
{ullest extent permitted by law, and ény ambigai‘fgt uneertainty or reasonable doubt as to facts,
iterpretation or legal conclusions shall be resolved in favor of such Director, officer or

emploves, The provisions af this Article shall inure only io the Dn'ﬁcmra, officers or employess

of the: Corporation or of itg subsidiaries, and to their estates, shall not enlarge or dimirﬁsb the




sher party, and shall not impair, Hmit or modify the rights and obligations of any

© Ingurer under any policy of insurance.

b}y Direstors. Officers and Emplovees. Other than as provided in Section 4.4 of these

Comporation shall to the fullest extent permitted by law save hamzless an& fodemnify

iy person {or his or her eslate) who shall have served as a director, officer or employee of the
_Corperation or of a subsidiary of the Corporation against financial loss or reasonable litigation

wncureed i connection with 2 me clam, demand, suit, action or proceedings, whether

civil ar criminal, or the defense zhcre:at and arising ouf of (4) any transaction of the Corporation
or of a subsidlary of the Corporation, or (b} any act or fathure to act ?Jy any such director, officer

or ermployee whach engaged in the discharge of his'or her duties on behalf of the Corporation or

4.2 Caopditions Precedent and Representation.of Persons Indeminified.  Except in a

eding, the right to mdemmification shall be conditioned on (a) the prompt delivery

swation of & copy of the summens, complaini, process, notice, demand or pleading
any sueh claim, demand, suit, action or proceeding, (b) a mntempomeous offer to
name counsel ‘n the Corporation s counsel to the élrector officer or employee in the defense of
such elamm, dernand, suit, action or proceeding, and (¢) the fall mc:pemhon of the director,
nificer o emploves, in the event the offer is accepted, i the making of such defense. The
Corporsion mw, sither by its own staff counsel or by outside coumel of its choice, dccerpt the
affer and assume the representation of any person who becames a party to the claim, dermand,
suit, action or proceeding, except in situations in which {2) choice of courisel is governed by

- siatute, \.’35' {by the Corporation’s counsel determines that it s inappropriate or inadviéabie for

such persan (o be represented by counsel chosen by the Corporation. In the event the



Corporation does nol assume such ragxresen‘.atmn, such person shall have the right fo engage
private coun sel of his or her choice 2nd the Carporation shall have the obligation of

indermmi Goation for the reasonable fees and expenses of such private Caunsel as pm’mdad in thig
Asticle and, ta the extent applicable, Article Seven of the Busiaazs Corporation Law; provided,
bowever, thal the Corporation as 2 condition to such iédemﬁiﬁcaﬁan by the State of Néw York
pursuant. (o the Statuie shall, require appmpnaie groups of person o be represented by the same
coungel,

&% Advances of Expenses.

{83 Directors and Officers. A Director or officer who becomes a parfy to an action or

procesding may request (hat the Corporation advance expenses pending the final disposition-of

(b3 Emg i{i‘;‘t‘«ﬁ . Reasonable ﬁtigaﬁcﬁ expenses incurred by an employee who
beomes a party o an action or pmcueémg may be paid by the Corporation from time to time
pending the final disposition of such action or proceeding without nﬁcesszty for any
mzi*cmu on, fndings, or other action by the directors priorto the mak.mg of such advaﬁces'
provided, howsever, that SLLh advancement shall he made in the mamner delineated by Sectmn
723 of the Business Corporation Law, and that the directors (i} may make 2 prahmmary ﬁndmg
al any ﬁméprigr to the final disposition of such action or pmc@ediﬁg that it then appears that an
| eraplovee has ciﬁam not acicfl, in good faxth; for a purpose reasonably befieved to be'in the best
inferesis of 1 §“u’ {orporation or of i its bﬁbamxanes and, in criminal actions or pmceedmvs in
addition, ﬁtai the emplayee clearly had not had reasonable cause to bielieve rhat his or her

canduct was Jawfil, or may mek an opinjon in writing of outside legal sounsei with respect o



e, and ifsords & prelintinary finding shall be made or a negative opinion on the issue shall
be given, no further advances under this pmagmph shall be made with gespact to expenses of
siich tm;‘u e, and {i i} inay deturmme or provide for the determination of, the reasonableness

-

i 1o be advanced.

44 Direciors’ Liability. No director of the Corporation shall be personally liable fo

shareholders for dam ages for any breach of duty as a director, tinless a
judgnent or other final adjudication adverse (o the director establishes that, in connection with

1 of duty (i) the acts or omissions of the director were in bad faiﬂi ot imrolved

misconduet or ¢ knowing viclation of law, (if) the d}r@ctor personaﬁy gained m facta

o or other advaniage to which the director was not legally entitled, or (ii1) the acts

o viskated Section 719 of the Business Corporation Law,

Article V

CONDUCT OF BUSINESS

5.1 P"}\}‘? ol mﬁcwon

{a) m checks and other demands for money and notesmd mher instruments for the |
paymant of "mww shall be signed on behalf of the Cam@rﬂmn 'i}y suuh officer or officers or b}r
such odher pw*«’ow or persons as the Board may imm time {o time designate.
| My All contracts, deeds and cﬁ;her instruments to which the seal of the Cﬁrporatioﬁ is

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

persons as the Board mway from time o time designate and shall be attested by the Secretary or an



77y

icy All ather confracts, deeds and instruments shall be signed on behalf of the
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