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

Names and Titles of Directors and Officers

Board of Directors:

Hilda Rosario Escher
Kevin Younis

Officers:

Hope Knight, President

Joshua Bloodworth, 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. Curtiss Hotel —loan provided to hotel in the City of Buffalo in Erie County.

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 ’i‘ TE DEVELOPMENT CGRP{}K&T@N

‘B‘:’LA‘E{’S

Article I

SHARFHOLDERS

-

L.t SoleShareh aidei. The New York State Urban Development Corporation

£ UDC™, a spacified in the Certificats of Incorporation of the Upstate Einpire State

grporation. -As aswifzad m :31;, Corporation’ 5 Certificate of immrperaimn ‘the aggrevata
aummber of capital shaves which the Corporation shall higve authiority fo issue is one hundred
{100} shares of Commen Stock, of one class only, with a par value of ohe cent ($0.01) per dhare.

'g“s A sty L1

1.2 Acton Withont a Meefine, The 8} ms‘ehai&"mav take any action which could be

takem ot @ mesting @ sithout 2 mesting pﬂr&ﬁant to provigions of the New Yok Buginess

Cornorgiton Law of e Siate of New York

ArticleT1

| BOARD OF DIRECTORS

AP Kumber and Qualifications of Directors, The business of the Corporation shall be

matagad by ts Roard of Directors {the “Board™), which shall consist of two (2) directors, sach

apponicd by the Sharsholder. The Board may by unanimous vote ncrease the number of

el c:z‘aimm {0 t’w"ee {3}, The i}zra,mon shail be appointed by the Shar@hcidaa: on



the writlen advice of the Governor of the State of New York, Axry individual appointed a

mdividuat serving s a éirecfm by virtue of holding un official position, shall cease automnatically
fo sarve ag g direcior of tha Corporation upain ks or hér resignation or removal fom such official

position. Each director Sh&ﬁ be 4t least twenty-one years of 4ge.

22 VYaeaneies. Any vatemoy in the Board caused by the ﬁea h res:tgmﬁon ar remm'al
of a direcior shall be files Shmt’ older, provided ﬂa.at at &l Jmes a daraot:»r 59 elected filla

vacaney shall be qualified and have been dﬁai ated by zl”!é G{;vemaﬁ 5. 5et i"erth in Section 2.1,
Undess prior thereto a director resigns, dies, is remnoved or ceases o serve pn;muan’-t to‘ﬁectmﬂ

2.1, each diregtor dhza‘!% continge {0 h@*d oﬁwe until Hs.or her sucesssor has been é}eciad and hag

33 Re

23 Resipnations, Resignations of directors must be in w*mng and shaﬁ be effoctive

upoit (e date of reveipt thereaf | m; the Secretary or upen #n offective dats specified mf;rem1

- 24 Remwoval of Direciors. Any director may be removed at any time, for canse, by

25 Po Powers. The Board shall have the mannaemen{ .and ccmtroi of the business affairs
and p m;mé? of the C‘am@f&um snd maAy exercise ary and g1l of the pewer 5 pessessed by it

urder ig Cortf *mve of mcosmrawﬂ and Bye-Laws and uader the laws of the State of i\aw York.

26 ‘ ni:»’zmaf: of the Board. Regular msetings of the Board may be held, exeegi 8y

from e to Ume be deternyined by the Bear&



iny  Special mest 1 = of the Board may be called ai any time by the gﬁmiary at the

ither the Chidrman of the Board, the Presidest, or one of miore members of

uch reguest shall state fe purpose of pHiposes of the proposed mea’fmg Such

at any place. Notice of each such meeting, specifying the time and place
nareod, shall ‘:=~"~ given by the Secretary by capsing the same 6 be delivertd to each director at

faamt Bve (5 days before the mesting or mailed fo each director at least seven {7} days before the

ce of any mesting nesd by given to amy director whio attends the meeting
withaul protesting, prior thereto or at its commencement, the lack of notice to Wim or her or who

files & written waiver of notic & thereaf with the Secrstary, either before or after the meeting.’

27 Luorum of ﬁﬁ'&f‘;ﬁ?{% As provided in the Certificate of Incorporation of ﬂzra
Carperatinn. & quorum for the transaction of business st meefings of the Board shall consist of '
Aot Jess thars 5 ma jority of the entire Board. T the absence of a qwrum gt dry duly scheduled ar
duty zalled meeting, a majority of the directors present may adjoum the mee‘z‘ing from times to

’

Hme withoot notice other then aosouncement of the meeting, until a quorum is present, at which

-

Einess ey be transected which might have been transacted ot the mesting as

originally so %af*m‘}eﬁ

2.8 Meeting by Conference 'i‘e%a;}imnﬁ One ormore mpmbcrs of the Board or of any

¢ participate in any meeting ef thﬁ: Board or of such committes Bv means

of confevence telephone or similar commurdeations aqmpmem by means : ofwhich all pe;‘sens
parficipating in the mseting can hear sach othar, and participation id a meeting by such means

shall constingte pn se;‘:ue in person at such meeting, }Zn awry such case the minmtes of ﬂze meeting

B

shall tndicate which memibers of the Board or of such cczm_mmee parficipated in the meeting by




Loy m*ie:::, Tﬁ B@ard of Direciors ma“sf appumt. by vets, such commitiess of

Board memibers and may delegate such powers and duties to them as the Board of Directors may

exeopt 88 provided by the Bogrd.

Article 11
OFFICERS

P

%1 MNomber, Election and Compensation. The principal nfficers of the Corpordtion

shall bes the President, one or mote Vice Presideﬂts, 4 Secrétary and a Treasurer and such uther

L2 - wris Fam of ,3

by *‘:e Board si” Directors from time to time, All officers of fihe
Corparation shall be elected by this Board, A}W two or more offices may bﬁ held by the sane

perion except the offfces of President and Secretary.

%

 gach officer of the Corporation ~§1n1¥ hold office il his or her suocessor has been electcd aﬁd
faa ;iﬁa%z Ged. Aay person elected or szppointed by the Board mizy be removed af any ﬁmi;:} with
ar a}gi&‘ wont cause, and all vacancies (however arising) may be filled at any time, in ssacﬁ césa bﬁ?
the affir mhm: vtz of the Board, Any other amaleyc of the Cmparattfm may be removed af
any tme, wils or without cause; by the ?rméag; or by any s&pena: of snch e;mplayea to whom-
the power of removal has been delegated by ti:ie Hesiéem

N | President. The X‘res d f. hail have cene*al saperwsson aﬂd ﬂnactmn 0f the

bugivess of the i!}?Qﬁi‘d_}{sﬁ, shall sze that all csmern‘ and vesaimzens of the Boani are carried info



affect. and ghall be » member of all commitiees ppointed by the Board. The President dhiall

have such other powers and perform such other duties as may be preseribed from Hme to thme by

24 Yice Presidents. Each Vice President shall have such powers and perﬁ:;m:a such

ot

et tme by mé Board or ﬂ:’fi Presidedl. In the absence ar

dizability of the President, a Vice President designated by the Board ghall be vesfﬁd with sl the

35 Sem

The Secretary ¢ shm aftend ali sessions of the Board and aﬁ meefings of

sders and record ﬁd votes and the minntes of 2 9.,11 proceedings fna book ta be kept for
ihiat purpose, The Sevretary.shall pﬂ form ke duties for the :si..&ill’iﬁ mﬁe&s when required.

<

, O O& anse to be given, notice ofgll meeﬁ:zgs csf the sharchelders and of

- Prasident or a Vice Prasident, shall affix the seal to the instrument and shall atiest the same by

gnatire. The Secretary shall have such other powers and perfuirm such other duties

a8 may ke wesubed from thms fo time by the Board or f}'cc ?ramden{

shall be vested with sl the powers and guthorized, in the absence or disability of the Secretary to

perform all the duties of the Sseretary, Bach Assistant Sscretary shall perform such other duties
f’é? Ty be prescribed from time o time by the Board, the President of the Secretary.

Tha

3.7 Treamwer, The Treasurer s-?;ai} be the cinef ﬁnancia‘i officer Gf the Corporation.

iisv’iffi‘, of the corporate funds and seourities of the C@rporaﬁon bﬁall



receipls and dishbursements in oc:oks beianamg to the
Corporation, and shall deposit all moneys and other valuable sffects in the name -and fo the

credit of the Corporation in such depositaries 2s may be designated by fhe Board. The Treasurer

shiall dishurse the fands of the Comporation, taldn g proper vouchers for meetings of the Board or

perfom such other duties as may be prescribed frorm time to time by the Board, or the President.

35 Dutles e;f’ Officers May be Duiagaied In case of the shsence of any efficer of the
Corporation, or for any other fezvon that the Board may deem sufficient, the Board may delegate,

for ﬂw tune belng, the powers or dufies, or any of them, of such officer to any other officer, or o

Aﬁiclc v

BDE C’iﬁ*{?"@ OF I}ﬁ?&C’T ORS AKB OFFICERS

New ?cm herstefors or hereafier ﬂanfe*red upon ahy Director; officer or émployes by a statute,
by Secthons 17, 18 and 3% ofthe T abhc Officers izs,w or otherwize. This Arficle is iio be
constriued fiberall v in favor of each Director, Qfﬁtﬁi‘ and employee of the €<§m&m§i&n to the
{uHest extent permitted by law, and zmy ¥ ambwm;y uneeriainty or reasonabls &aﬁ?ft as to fapls,

"

1 teged conchusions shall be resolved in favor of such Director, officer or

he provisions of this Article shall imee only fo the }}irﬁciars., officers or employess

of the Carporation or of its subsidi amg and to their esfates, shall nof enlarge or dnmmsh the



shall not impair, mit or modify the rights and obligations of any

- ingurer under any policy of insurance.

{8} Directors, Officess and Bmplovess. Other than as provided in Section 4.4 of these

,,
=N
#
‘“I
J
.
w..

ration shall to the fullest extent permitted by law save k&m}&czﬁ mé rdemmify

sslate) who shall have served as dzrecta;: officer or employee of the

_Corporation or of a subsidizry of the {,orpomi*an agaiast ﬁﬁanmatl icss or reasonable tigation
sugense mcurred & con ecé,rarz with amy g ciaim demand, suif, action or proceedings, whether
ehvil ar eriminl, or the defense thereof, and anslag out of (4) any transaction of the Corporation
or of 3 subsidiary of the C@*pmatmm or (b} any act or fatlure 1o act by sy sm;h director, officer

or employes which engaged in the discharge of his or her duties on behalf of th& C&'pomen or

4.2 Copditions ?‘“c,mﬁem ard Rﬁ}i‘cwﬁmaﬁ(}n of aers’ma Indemnified. Exc*pt iz

he right o mdemnification shall be conditioned vu (a} the. prompt delivery

alion of & copy of the sunmmons, complaint, process, rmtme demand or ;ﬁeadzng
CUMUNSACiTg any suck claim, dunaad SmL action ot proceeding, (B} a wntmpomeous offer to
ngrne coungs) 1 a'n the Corporation as counse] to the dirs i*r ufficer or ampioyec in fhs defense of
such olatmy, demand, soit, ﬁcﬁc}n or procseding, and {C‘} the il ceepa’rzﬁeﬁ of the director,
officer or ploves, in the ﬂvaui the offer ig accem%&d i the making of such defenss. The
Lorporaion may, either by its owa staff counsel or sy vutside c:sumﬁl of its choice, :mcapi the’
ofter zmﬁ assume the representation of any p—mm who becameﬂ a party to the claire, dernand,
wiit, action or procesding, extept i situstions i-n which (a) choice of courisel is govemed by

Pl

» *ia*v“w 1 {by U Corporation’s coumeid stermines that it s inappropriate or mzdwsabfs for

V

stCh person o be represented by counsel chczsezz by the Carporation. In the event the



Corporgtion does nol assums s:ﬁcé: representation, such person shall have the right fo ehgage

indesmni feation for the reas mﬁsée ees and expenses of such private counsel as provided in fhie
Agticle and, to the exient sppliceble, Article Sexren of the Business Carporation Law; provided,

fiawever, that the Corporation as & conditionto such mdﬁ:mm;_caﬁan By the Siate of New York

pursuat. o the Stziuk s’naﬂ* ,ungp a;;agfﬁyr*aie aroops of person to be rapfeSﬂﬁed by the same

ot

R

i
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rectors and (}ﬂzmrs A Director or officer who becores a party to an action or

B
¢

proveeding rey request that the szporgﬁen advance expenses pending the final &isposition of
such action or proceeding, Such advancement shall be made In the manvier delineated by Section .

723 of ihe Rusiness Corporation Law,

anthorization, fndings, o other action by the direetors prior to the miking of such ad';ranues'
pravided, however, that sur,}:a advancernent shall ise mads in the mamer delineated 33y Sec‘cma
723 of the Business Corporation I Law, dnd that the directors (i} may make a;}rehmmary ﬁnémg
ak any time prior 1o the final {318‘1}832 Hion of sm;h acﬁea ar ﬁ*@c:e:aémg that it then appears ﬁ}iax ar
ernployes has i;ié ¥ a0t ; acted, in good La}:’él. for a pumpose e reasonably befieved to be'in the best
interesis of ii“P Comporation or ef b adiaries and, in crimingl sctons or gmﬁeeﬁinoa in
addition, thet the gmployes ciﬂam rot had repsonable cause o heize&ve t}zai his or ber

¥ may s:ek an opinion in writing of outside legal x:mmsei thh ruspect to

J
&
g.:
ot
&
%
=0
3.«
£



thal fseue, and i suchy & prelintinary nndam shall be made of & negative opinion on the issue shall
be giv en, no firther advances under this pm%.gm}jh shali be made with respac’i to expenses of

e

sich emplover, and (3} may fiaterm‘n# or provide fer the defermination of, the reasonableness

34 Direclors’ Liability. No dirsctor of the Comporation shall be personally Hable fo

¢ shareholders for é&ﬁ‘k ages for any breach of {‘mi‘y as a director, uﬁéass 3

iwdgment or other final adjudication adverse (o the élrecia;: sstabylishes that, in or}nneﬁtzon with

ol of ather advaniags o which the directar was nst legally entitled, or (iif) the acts

of the divenior vislated Section 719 of the = Business Corporation Law.

Article V

C IDUCT GF EU SINESS

v shall ﬁa =i me;d on behalf of the C@mrauezz by suc:’n officer or officers or t}y

oh ther p ?QI‘ 0{‘}7;@1’ ans &g ﬁ)v Boaid may irarﬁ time io tinde éﬁszvaaie

(b | All confracts, desds and other instmments to which fhe seal of the Cazpcratiaﬂ s
.affixed shall be sigoed on behuif of the Corporation by the President, or such etﬁer Person ar
persons a3 the Bosrd may from t1 ato ﬁ:ne émm}aae znd shall be aitested by the Secrazary or an
,{ :

S rm.; ,vim-,m-:. Lo by
AFERE S00IGaTY.



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

resident or such other person or persons #s the Board or the President may
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