ERIE COUNTY STADIUM CORPORATION (ECSC)

Legal Name, Address and Contact Information

Erie County Stadium Corporation
95 Perry Street - Suite 500
Buffalo, NY 14203-3030

Contact: Eric J. Gertler, President
(212) 803-3760
Eric.Gerlter@esd.ny.gov

Names and Titles of Directors and Officers

Board of Directors

Hon. Byron W. Brown — Mayor, City of Buffalo
Paul Brown

Bryan Fiume

Patrick J. Keem

Matthew Kibler

Brenda Williams McDuffie

Satish K. Tripathi

Maria Whyte

Howard A. Zemsky — Chair

Officers

Erie J. Gertler, President

Elizabeth R. Fine, General Counsel
Elaine A. Kloss, Chief Financial Officer
Douglas Bressette, Treasurer
Deborah Royce, Secretary

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

A. Purpose and Mission

The subsidiary was incorporated in February of 1998 with the mission/purpose to facilitate the
performance of the essential governmental functions in connection with the lease of the Erie County
owned Ralph Wilson, Jr. Stadium (the “Stadium”) in Orchard Park, New York to the Corporation and
then subleased to the Buffalo Bilis NFL Team.

B. Projects

In July of 2013, the subsidiary entered into various agreements with the Buffalo Bills and Erie County
to maintain the Bills franchise in Western New York for an additional ten-year term. Per the lease



documents, the County-owned Stadium is leased to the Erie County Stadium Corporation and
subleased to the Bills.

C. Statement of Justification

Erie County Stadium Corporation is currently actively engaged as the lessee of the Stadium and
subleases the Stadium to the Buffalo Bills. Asthe term of the lease extends Until 2023, the subsidiary v
must remain in existence.

Iv. Bylaws and Organizational Documents (Attached)
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BY-LAWS



of the Stats of New York.

CBY-LAWS
CF

ERIE COUNTY STADIUM CORPORATION

ARTICLEI

SHAREHOLDER

Sec_tion‘ll . Sole Shareholder. The New York State Urban Development Corporafion
("UDC"), as specified in the Certificate of Incorporation of the ERIE COUNTY STADIUM
CORPORATION ("Cerporation™). is the sole shareholder ("Shareholder™) of the Corporation.

Section 2, - Awthority To ¥V ote Shares. The President and Chief Executive Officer of the
Shareholder shall have authority to.vote the shares of the Corporation. '

- Sectiond,  Action without Meefings. The Shareholder may take anyaction which conld
be taken af a meeting without a meeting pursuant ¢ Section 615 of the Business Corporation Law

ARTICLEII

BOARD OF DIRECTORS -

Sectiond,  Genersl Powers. The Board of Directors shall have the management and
control of the business affairs and praperty of the Corporation and may exercise any and al] of the
pawers possessed by it under its Certificate of Incorporation and By-Lavws and under the [aws of fhe
State of New York, s . ’

Section 5, ' Number.” The Bomrd of Directors shall consist of fifteen (15) Directors, The
f1rst Board of Directors shall be composed of those persons appointed as follows:

(@)  ninedirectors shall be aﬁpo@nted by the Governor of New York State.
one Qf which shall be designated as the Chair

()  teo directars shall be appointed by the Cousty Executive of Erie
Caoumy . ' -

() onedireciorshall beappointed by the temporary president of the New
York Siare Senate : ~ .



. (dj ane direcror shafl be appointed by the Speaker of the ASS‘emth of
. Néw York State .

(e) one ch,ecmr shall he appointed by the Chmmaﬂ of the Ene C aum3
Le«us]amre. and :

(f)  ‘one director shall be appomted by the Minority Leader of the Erie
County Legislature,

Section 6. Qualifications of Director, Each Director of the Board of Dxrectols shall be

* at feast sighteen years of age and necd nat be an officer, director, or employee of the Shareholder.

Section 7, A]gp_omimem and Tetm of Dzrector Each Director of the Board of Dxrectors
shall be appointed as set forth in Section 5 and shall contine in office until his sucéessor has been
appomted and has faken office. or wnti! his sooner death, resignation or removal

Section & Removal of Director. Am' Director may bc remo*«ed with or with mut cause
al any time by the individual that appointed the Dzrf:ctox

Sectnm 9. _ Resivnation of Dxrector. A Dzrector mey resign from his ofnce at any Time
by delivering his resignation in % Titing fo the C orporation. and the acceptance of such resiunation.
unless required by the terms thereaf. shall not be necessary to make such lemguancm effective,

Section 10, Compensartion, Neither a Director nor amy officer of tha Corporation shall
recejve, directly orindirectly. anv satary. compensation or emolument fmm the Corporanon. except .
as prowcsed by the Board ol Direcrors.

Section1l. Commirees. The Board of Directors may élect commitiees and delemate those
powers and duties to ﬂ:em as the Beard of Directors may deem advmbie

Section 12, Meetm«rs Rerruiar and special meetings of the Board ofDxrectm s shall be
held at such time and at such place within or without the State of New York as.the Cha;rman orthe
President may determine, :

Section 13, Notice of Meetines. Notice to the Directors shall riat be’ required {or regular
oranmual meetings for which the time and place have been fixed. Whritten. oral, or any other mode
of notice of the time and place. shall be given for special meetings in sufficient time for the
convenient assembly of the Board of Directors unless the lapse of such time has been wajved, The
notice of any meeting need not specifi- the purpose of the meeting. Notice of- any adjournment of
& meeting of the Board of Directors 1o another time ot place becanse a quorum is not present shall
be given to each Director who was not present al the time of the adjodmment, and. unless such ime
and place are announced at the meeting. Lo the other Directors. Anv requirement for furnishi ing &
notice shall be wanred by any Director who.signs a waiver of notice before or after the meeting. ar
who attends the meeting withaut m-msmw prior thereto or at irs commencement, the lack of notice
10 him.




Section-14,  Quorum and Action. The presence of 5 majority of the Directors then in office
shall be required to constitute a quorum, for the transaction of any and all business at any mesting
of the Board of Directors, The majority vote of the Directors present at a meeting, pro\'xdkd thal a
guorum is present, shall constitine an actmn of the Corpcrauon '

Section 13. Pammpanon by Telephooe, Notwithstanding ‘anything elsewhere contaiped
in these By-Laws, any one or more members of the Board of f Directors or any Committee thereaf
may participate in a meeting of the Board of Directors of such Committee by means of a conference
telephone or similar communications equipment allowing all persons participating in the meeting
to hear each other ar the same time. Parficipation by such means shall constitute presence in person
gt 4 meeting of the Board of Dn'ectma ar am’ Committee thereof, :

Section 16.  Action b\ Directors without a Meeting. Any action reqmred or pernuttea 0
be taken by the Board of Directors may be taken without a meeting and a written record of such
action shall be inserted in the Corporate Record of the Corporation.

ARTICLEHI -

OFFICERS - '
Section [7. . Desiznation and Term of Office. The officers of the Corporation. 1o be’
elected by the Board of Directors, shall"be a President, an Executive Vice President, & Secretary. one
or inore Assistant Secretaries. a Treasurer. one or.more Assistant Treasurers, and such other officers

. asmay be elected by the Board of Directors from time to time, Any two or more offices may be held

by the same person except the offives of President and Secretary. All officers shall hold office until |

their death. removal. resipgnation or election of new officers.

Section 18, President, The President shaﬂ be the Chief Executive Officer and shall b Ve -
general control of the business of the C o/roormmrz and shall supervise the work of the other officers.
“The President may sign i the name of the Corporation amy and all contracts or other i instrunents
authcn rzad by the Board of Dtrecmrs

Section 19,  Vice President. Any Vice Prcsxdent sha}I be capable of purfornnnﬁ allof the
duties of the Piesident and may be designated by such title or tifles as the President may determine.
and any Vice President shall. in the absence or at the request of the President, perform the duties

-and exercises the powers of the President. Any Vice President also shall have such powers and

perform such dutes as usually pertain to the tffice or as are properly required by the Board of
Directors. Any Vice President may sign in the name of the Corporation any and all contvacts or
other instruments atthorized by the Board of Directors as delegated in writing by the Presicent,

:
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Section20.  Secretary. The Secretery shal] issue notices ‘of al all meetings of the Boardof |
Directors where notices of such meerings are required by law or these By-Laws. The Secretary shall
attend all meetings of the Board of Direcors and keep the minutes thereof. The Secretary shall affix
the corporate seal to and sign such instruments as require thé seal and his/her signature and shall
perform such other duties as usually pertain 1o the office or as are properly required of himher by
the Board of Directors. Any %s':rxlam Secretary shall be capable of performing all of the duties of
the Secretary. '

Section21.  Treasurer. The Treasurer shall have the care and custody of il moneys and
securities of the Corporation and shal] cause to be entered into books of the Corporation to be kept
for that purpase full and accurate accounts of all moneys received by him/her and paid by him/her
on account of the ‘Corporation. The Treasurer shall account to the Président and the Board af
Directors, whenever they miay reguire it. with respect to all the transactions of the Treasurer and the
financial condition of the Carporation. and shall perform all other duties that are assigned to him/her
by the President or the Board of Directors. Amy” Assxstant Treasurer shall be capable’of perfmmm )
all of the duties of the Treasurer. : :

: - Section 22.  Removal of Officer. Au}, officer may be removed, eithér with our without
cause, at any fime by the aﬁ'.nnam e vote of a mamn*\' of fhe enare Board of Dmsctors or by the
Sharehold

ARTICLEIV

CONTRACTS AND BANK ACCOUNTS

Section23.  The Board of Directors may authorize any offieer. or ofﬁcer'v agentor agents,
to take any-action and 1o enter into any contract or execute and deliver all kinds of instruments,
including, but not limited fo. checks, notes. drafts and bills bf exchange in the nanie of and on behalf
of the Corporation. and such authority may be general or confined 1o specific instanices. The finds
of the Corporation shall be deposited with such banks or other depositories and shall be subject to
withdrawal under such regulations as shall be adapted from time to time by the Board of Directors.

ARTIGLEV

INTERESTED DIRECTORS
Section 24, Unless atherwise provided by law, no contract or other transaction between |
the Corporation #nd any other corporation. firm. association or other entity (including any State
Instramentality) in which one or more of the Directors of officers of the C Carporation are direciors
or officers or have a substantial financial interest, shall be either void or voidable for “this reason
alone or by reason afone that such Dmcmr or Dn*eclors or ofﬁcer or ohxcem are presenl al th
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nmetmg of the Board of Directors. ar of any Commitee theréof. which approves such contract or
transaction of that his/ her or their \ otes aré connted for such purpose:

v

1. If the materin) facts'as to such Director’s or officer’s interes( in such contract or
* transaction and as &y any such common Dxrectmslnp officerstiip, financial interest
or affifiation are disclosed in good faith or known to the Directors and the Directors
approve such contract or transaction by unanimous voie of the disinterested Directors”
and by such vote as is required under Section 14 (Article 11} of these By-laws: or
2 If the material facts as to such Direetor’s or officer’s interest in such contract or
fransaction dnd as ta any such common Directorship, offieership, financial interest
or affiliation are disclosed in pood faith or known to the Smcldmlder and such
confract or- transaction is spproved by the Stockholder.

Lcmmon, interested or afﬁl iared Directars may be counted in determining the presence ofa quorm
at & meeting of the Board of Dnectors or Comimittee thereof which avithorizes such contact or
transaction. o : ‘ .

ARTICLE VI '

I\ADEMNIF?C ATIDN i

Section 25, (af General Smrne of Inéemmncaﬁon The provisions of this Article for
indemnification shall be in addition 10 and shall not supplant any indemnification by the State
‘heretofore or hereafier conferred upon any Director. officer or employee by any statute, by Section
17 of the Public Officers Law. or otherwise. This Article is o be construed tiberally in favor of each
Director, officer and employee.of the Corporation to the fullest extent permitied by law. any
ambiguity, ungertainty or reasonable doubt as to facts. inferpretation or Jegal conclusions shall be -
resolved in favor of such Director, officer or employee, The provisions of this Aricles 1) shall

. inare only to the Directors. officers or employees of the Corpararion or its subsidiaries. and 1o thejr
estates: (if) s uhall notenlarge or diminish the rights of any other party; and (7ii) shali not impair. limit
of modify the nghts and obll‘rat: ons of any insurer under any policy of insurance.

(b) Directors and Officers. The Corporation shall save harmless and
indernunify any person (or liis estate s who shall have served as a Director ot officer of the Corporation
or of a subsidiary of the Corporation against financial loss or reasonable litigation expense incurred
in connection with any claim. demand. suit. action or proceeding, whether civil ot criminal, or the
defense thereof, and arising out of (i) any transaction of the Corporation or a subsidiary of the
Corporation. or (if) any act or failure ta act by any such Director or officer while engaged in the
discharge of his duties on behalf of the Corporation ar its subsidiaries, b the event any such claim.
demand. suit. action or proceeding ~hall cecur. sueh Direcior or officer shall be saved harmless and

LS
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indemnified to the quest E\tem possible consistent thn Amde Seven of’ t};e Busmess Corporation
Law.

( (c) Emmplovees. F he G orporau on shall save harmless and indemnifv any
person (or his estaie) who shall have served as an emplo; see of the Corporation or of a subsidiar v of
the Corporation against financial 1oss or reasonable e Iitipation expense incurred in connection with
any claim, demand, suit. acton or proceeding. whether civil or criminal. or the defense thereo?. and
arising out of (i) any transaction of the Corparation or of 2 subsidiary of the Corporation. or {ii) amy -
act or failure to act by any such-emyployee while engaged in the discharpe of fhis duties on behalf of
" the Corporation, or ifs subsidiaries. In the evenr any such claim, demand. suit, action or proceeding
shall eccur. such employee shall be saved harmless and indemnified to the fullest extent as herein
provided. unless such individual is found by a'final judicial determination not to have acted in good
- faith for a purpose which he reascnably believed to.be in the best interests of the Corporation or s
. subsidiarfes. and, in criminal actions or proceedings, in addfuum not io have had rezsonable canse
.10 believe that his conduct was la\\“Ful

- Section26..  Conditions P1 ecedent and Reoresentanon of Persans Indemnified.. Except in
a criminal proceeding. the right to indempification shal} be conditioned on: (1) the prompt delivery
to the Corporation of & copy of the' summons. complaint, process, notice, demand or pleading
commencing any such claim. demand suiL action or proceeding: (if) a contemporaneous offer 1o
name counsel io the Corporation as counsel to the said Director, officer or employee in the defense
of such clate, demand, sulr. detion or proceeding: and. (iif) the full cooperation of the said Director,
officer or employee. in the event the offer is accepted, in the making of such defense. The
Corporation may, either by its own staff counsel or by outside counsel of its choice., accept the offer
- .and assume the rcpresen‘cauon of any person who bécomes a party to the claim, demand. suit. action
or proceeding, except In situations in which (i) choice of counsel § 1s governed by statufe. or (ii) the
Corporation’s counsel-determiines thar it is inappropriate or inadvisable for such petson fo be
represented by counsel chosen by the Corporation. In the event the Corporation does not assume
such representation. such person shall have the right to engage private counse! of his choice and the
C orporanon shall have the oblization of indemnification fo the reasonable fees and expenses of such
private counse! asprovided inthis Article and. to the extent applicable. Arficle Seven of the Business
Corporation Law; provided. however. that the Corporation as a condition to such indemnitication
for the cost of private counsel may. and where the Attorney General has so réquired as a condition
fo any indemnification by the State of New Vork. pursuant to statute. shall require appropriate
groups of persons fo be represen‘red b\ the same coungel,

Section27. Advonees oi' Exmcnses.

(a) Directors and QOfficers, A Dxrector or officer who becomcs a party 10 an
action or proceeding may request that the Corporation advance expenses pending the final
aisposition of suchaction or proceeding. Such advancement shall be made in the manner delinented
by Section 724 of the Business Corporation Law.

Billbyla.doc . - ‘ . -6
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(b] Emplovees. Reasonable fitization expenses incurred by anremplovee who
becomes a perty to an' action or proceeding shall be paid by the C arporation, from time ta time
pending the final disposion of such action ar proceeding, without necessity for any authorization,
finding, or other action by the Directors prior o the making of such advances, At any timé prior o
the final disposition of such action or proceeding. the Directors may: (i) makes preliminary finding
or seek an opinien, in writing, of buside Jegal counsel, that it appears.that the employee clearly did -
notact in good faith, for a purpose reasonably belizved to be in the best interests of the Corparation
or its subsidiaries and, in ciiminal actions or proceedings. in addition, that the employee clearly did
not have reasonable cavse 10 believe tha his conduct was lawfal, Hsncha preliminary find shail
be made or a negative dpinion on that igsue shall be given, no forther advances ander this paragrapl
shall be made with respect (b expenses of such employee; and, (ii) determine, or provide for the
determination of, the reasonableness of expenses sought to be advanced,

: (¢) Repavment ‘The Corporatian shall require each person receiving amougts
advanced under paragraph (2) or (b) of this Section to agree in writing that the same shall be repaid

Jif the persan receiving such advances is ultimately found not to be entitled to indemnification or. if

indemmification is gramed. to the extentthe expenses 5o advanced by the Corparation or allowed

© by a court exceed the indemnification 1o which he/she is ultimately found to be entitled,
A y 1Y :

. ‘ : ARTICLE VI

BOOKS AND RECORDS

Section28.  General: The Corporation shall keep st the office of the Corporation within

the State of New York comecr and complete books and records of account and shall keep mimyres

. of the proceedings of the Shareholder. of the Board of Directors, andfor any committee which the

Directors may appoint. Any of the foregoing books. minutes, lists or records may be in written formy
or in any other form capable of being converted into written form within a reasonable time,

.

ARTICLE vIIi

. " STATUTES , ' g

Section 29.  BCL and UDC Act. This Corporation is organized by the New York State
Urban Development Corparation under and pursuant to the New York State Urban Development.
Corporation Act of 1968 as amended and the Business Corporation Law of the State of-New York.
All functions of this Corporation are subject to the provisions of such laws and such other rofes.
regulations. policies, procedures and suidelines as are now or may hereafier apply-o or be adopred
by (IDC; . ‘

' Billbvla.doe o 7.



ARTICLE 1X
FISCAL YEAR

 Thefiscal vear ofthe C orporation shall be from April st throughMareh 37st,

Section 30,
ARTICLEX .
CORPORATE SEAL
Section 31,  The seal ofthe Corporation shall be circular in For 'm and shall bear the name

of the Corporation, the words "Corporate Seal”, the year of incorporation. and the words "New
York" and may be aﬁixad 16 any instrument b\ causing it to be impressed br otherwise reproduced

thereon

ARTICLEXI

: cor\aPENSAT;ON

. Section32, No Directorof the Corpcratx onshall receive any maney from the Carporation
or any pecuniary profit from the operations thereof; except reimbursement for expenses incurred in
the performance of services as such Director. Officers may receive sich compensation as'shall be
approved by the Shareholder, except that no officer of UDC shall receive additional compensanon

for serving as an officer oi" the Corporation.

ARTICLE XII

' AMENDMENTS

Section 33 The By-Lasws may.be altcred. amended or repea] ed and new By ~La\\s added
. by the actiont of the S mreho]der or by the Directors,

Billbyladac ' ‘ -8-



CERTIFICATE
- OF
INCORPORATION



CERTIFICATE OF INCORPORATION
GF
’ ' - ERIE COUNTY STADIUM CORPORATION

Usider section 402 of the Business Corporation Law

The mdersigﬁed, being & natrzal person of the agse of éigi__ttean years or over, for the

purpose of forming a corporation pursuant o section 402 of the Business Corporation Law of the - .

State of New York, doss hereby certify:

(I The name of the uorporatmn is the ERIE COUNTY STADIU’\/E CORPORAHON

" (the “Corporafion”).

3} The Cazporatmn isto be a subszdlary of the New York State Urban steIOpment
Corpcratzon € ‘UDC” , as authorized by SBQ‘IZLOII 12 of the New Vork State Urban Development
' Csrpor&ﬁczn Act (the “UDC Act™), UDC is domg busmess as the “Bmpme State DeveIepmen:t

. ~Corporanon

(33 ~ The purposes for which the Corporaﬁon is formed are to fagilitate the-

' performance of the essenﬁal govermncntal fimetions cnirusted to UDC under the UDC‘ Act aad

o exercise all or any par‘c of such ﬁmcnons with respect to all Or any part ofa pro;eet i Orchard '

?ark Ncw York Wthh iz to be Icucwn as the Brie Comty Stadinm Project (’fhe “Project”)

including wzthout hmztazton
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{g)  to acquirs, hoid title to, develop, mzpravc scIL sncumber lease, transfer or

- -otherwise daal with any réal property and any merwamezzts thereron relating to the Project and

any real or personsl property appurtenant ﬂzerefc (hereinafier collectively the “Properiy”™);

(bitoactasa coﬁdﬁt for State fonds and fo ﬁnance., or parficipate in or secure the
financing of, all or any pa:t of the Project; | |

{¢) to resist in the méfketiﬁg efforts related 1o the Project; |

(dﬁ 10 fmter mnto agreszdents refating to the désign, coﬁsn'uctién__. éevelopment and
opcra’aon of the Project; and . ' |

#

(e} to take all actions necessary or appmpnafﬁ in ﬁzrtherance of these purposes.

=

{(4)  The office of the Corporation is 1o be located #n the County and State of New

York,

(5 The aggregate number of shares which this corporation shall have authority to

issue is one hundred (100) shares of Ccmmnn Stock, of one class only, which shates are without

par va}ue and shall be issued to UDC d/b/a Emgmc State Developmcni Corpcratzon.

(6) The Secretary of State of the Staie ofNesw York is hercby designated the agent

- af the corporahon opont whom process against the Corporaimn may be served The post oﬁice

address to which the Secretary of State shall mail a copy of any process agamst the Co:poratzon .

served upon him as agent of the Corporahon is:
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Erie Comnty Stadium Corporation o
" clo Empire State Development Corporation

633 Third Avenue

New York, NY 1017

Att.: General Connsel

(7}  Tnaccordance with Section 12 of the UDC Act, the Corporation shall have all the
privileges, immumities, tox exemptions and other exemptions as'UDC and shall have all the
povvers gonferred upon a business corperation by the laws of the State of New York,
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IN WITNESS WHEREOF, the undersigned has subscribed fhis cerfificate and
* hereby affirmes it as frue under the penalfies of perjury this 3rd day of February 1998,

o

Eilesn ML ’vﬁidenberger
Coumnset

New York State Urban Developmeni Corporation,

d/b/e. Empire State Development Corporau&n
£33 Third Avenue
New York, NY 10017
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