ERIE CANAL HARBOR DEVELOPMENT CORPORATION (ECHDC)

{. Legal Name, Address and Contact Information

Erie Canal Harbor Development Corporation
95 Perry Street, Suite 500
Buffalo, NY 14203-3030

Contact: Thomas P, Dee, President
(716) 846-8246
Thomas.Dee@esd.ny.gov

i, Names and Titles of Directors and Officers

Board of Directors

Hon. Byron W. Brown — Mayor, City of Buffalo (Ex-Officio, Non-Voting)
Julie M. Bargnesi

David J. Colligan

Michael DiVirgilio

Gary L. Ginsberg

Robert D. Gioia — Chairman

Sam Hoyt

Makau W. Mutua

Hon, Mark C, Poloncarz - Erie County Executive (Ex-Officio, Non-Voting)

Officers

Thomas P. Dee, President

Mark E. Smith, Vice President
Margaret Tobin, Chief Financial Officer
Elizabeth Fine, General Counsel
Rebert M. Godley, Treasurer

Deborah Royce, Secretary

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

A. Purpose and Mission

The subsidiary was incorporated in july of 2005 with the vision to revitalize Buffalo’s inner and outer
harbor areas and restore economic growth to Western New York, based on the region’s legacy of
pride, urban significance and natural beauty. ECHDC's mission is to incrementally develop Buffalo’s
waterfront into a culturally significant, accessible destination guided by a strategic plan that
incorporates events and infrastructure that engages the public and promotes economic
development from the private sector.



B. Projects

1. Canalside Project - mixed use development of approximately 20 acres in Buffalo’s Inner Harbor
and development of waterfront area afong the Buffalo River and implementation of summer

programming for the site.

2. Outer Harbor — development of approximately 400 acres on Buffalo’s Outer Harbor into a mixed
use development based on a Preferred Plan Blueprint, currently being developed by ESD and

Perkins + Will.

. Statement of Justification

Erie Canal Harbor Development Carporation is currently actively engaged in constructing the
Canalside Project and construction on the City of Buffaio’s Quter Harbor. Its oversight over the

development of the City's Inner and Outer Harbor is needed for many years to come.

. Bylaws and Organizational Documents {Attached)
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BY-LAWS




ERIE CANAYL HARBOR DEVELOPMENT CORPORATION

BYLAWS

Article I

SEAREHOILDERS

1.1  Sole Shareholder, The New York State Urban Dcvelopment Corporation

(“UDC”), as specified in the Certificate of Incorporation of the Erie Canal Harbor Development

Corporation (“Cozp'oration”), 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 only, with a par value of one cent (§0.01) per share.

12  Action Without 2 Meeting, The Shareholder may take any action which could be
taken at a meeting without a meeting pursuant to provisions of the New York Business

Corporation Law of the State of New York.

Article IT

BOARD OF DIRECTORS |

2.1 “Number and Qualifications of Directors. The business of the Corporation shall be

managed by its Board of Directors (the “Board”), which shall consist of seven (7} directors, each

appointed by the Shareholder on the recommendation of the Govemor of the State of New York,



The Chair of the Corporation shall be designated by the Board. Each director shall be at least
twenty-one years of age.

2.2  Vacancies. Ahy vacancy in the Board caused by the death, resignation or removal
of a director shall be filled by the Shareholder, provided that at all tmes a director so elected to.
fill a vacancy shall be q.uaiiﬁed and have been designated by the Govemor, as set forth in Section
2.1. Unless prior thereto a direptor resigns, dies, is removed or ceases to serve pursuaﬁt to
Section 2.1, each director shall cén‘dnue to hold office until his or her successor has been elected

and has qualified.

2.3 Resignations. Resignations of directors must be in writing and shall be effective
upon the date of receipt thereof by the Secretary or upon an effective date specified therein,

whichever date 1s later.

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

the Shareholder.

2.5 - Powers, The Board shall ﬁave the management and control of the business affairs
and property of ﬂle.COrporation and may exercise any and all of the powers possessed by it
under its Certificate of Incorporation and By-Laws and under the laws of the State of New York.

The Board shall exercise any and all of these powers by a majority vote for all actions

2.6 Meetines of the Board.

(a)  Regular meetings of the Board may be held, except as may otherwise 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.

(b) Special meetings of the Board may be called at any time by the Secretary

at the request in writing of either the Chair of the Board, the President, or one or more members



of the Board. Such request shall state the purpese o1 purposes of the proposed meeting. Such
meetings may be held at any place.' Notice of each such meeting, specifying the time and place
thereof, shall be given by the Secretary by causing the same to be delivered to each director at
least five (5) days bef{)ﬁ: the mesting or mailed to each director at least seven (7) days before the
meeting. No such notice of any meeting need by given to any director who attends the h;esting
without protesting, prior thereto or at its commencerment, the lack of notice to him or her.or who

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

2.7 QOuorum of Directors. As provided in the Certificate of Incorporation of the

Corporation, a quorum for the transaction of business at meetings of the Board shall consist of
not Jess than a majority of the entire Boaxd. In the absepce of a quorum at any duly scheduled or
duly cz_dled meeting, a majority of the diréctors present may adjourn the mesting from tifne to

. time, withoit notice other than annbuncément at the meeting, until a quorurﬁ is present, at which
time any business may be transacted which might have been transacted at the meeting as

-

originally scheduled.

2.8 Meeting by Conference Telephone. One or more members of the Board or ‘of any
commitiee thereof may participate in any meeting of the Board or of such committse by means
of conference telephone or similar communications equipment by means of which all persons
participating in the meeting can hear each othcf, and participation in a meeting by such means
shall constitute presence in person at such meeting. In any such case the minutes of the meeting
shall indicate which members of the Board or 6f such cormmittee participated in the meeting by

such means.



2.9 Committees. 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

deem advisable.

2.10 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.

2.11 Non-Voting Directors The Shareholder may appoint ore or more non-voting
Directors.
Article III
OFFICERS

3.1  Number, Election and Compensation. The principal ofﬁcers of the Corporation ¢hall be
the President, one or more Vice Presidénts, 8 Secretafy and a Treasurer and such other officers as
may be elected by the Board of Directors from time to time. All officers of the Corporation shall
be elected by the Board. Aﬁy-fwo or more offices may be' held ’py the same pefson.except the

offices of President and Secretary.

3.2 Term and Removal. Unless he or she resigns, dies or is removed prior thereto,
each officer of the Corporation shall hold office until his or her successor 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 be removed at
any time, with or without cause, by the President or by any superior of such employee to whom

the power of removal has been délegated by the President.



33  President. The President shall have general supervision and direction of the
business of the Corporation, shall see that all orders and resolutions of the Board are camed mto
effect, and shall be 2 member of all committees appointed by the Board. The President shall
have such other powers and perform such other duties as may be prescribed frozﬁ time to time by

the Board.

3.4  Vice Pregidents. Each Vice President shall have such powers and perform such
duties as may be prescnbed from time to time by the Board or the President. In the absence or

dxsabzhty of the President, a Vice President designated by the Board shall be vested with all the

powers and authority to perform all the duties of smd officer.

& 3.5 Secretarv. The Sscrctary sha}l attend all sessions of the Board and all meetings of
the sharcholders and record ail Votés and the minutes of all éroceecﬁngs in a book to be kept for
that purpose. The Secretary shall perform like duties for the standing committees when fequired.
The Secretary shall give, or cause to be gﬁven,r notice of all meetings of the shareholders and of
the Boérd when notice is required ’Ey thcsé Bylaws. ~The Sccrctarj shall have custody of the seal
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 Chair of the Board, the President
or a Vice President, shall affix the seal to the instrument and shall atiest the same by his or her
signature. The Secretary shall have such other powers and perform such other duties as may be

prescribed from time to time by the Board or the President.

36 Assistant Secretaries. Pach Assistant Secretary, if one or more are gppointed,
shall be vested with all the powers and authorized, in the absence or disability of the Secretary to
perform all the duties of the Secretary. Each Assistant Secretary shall perform such other duties

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



3.7  Treasurer. The Treasurer shall be the chief financial officer of fhe Corporation.
The Treasurer shall have custody of the corporate f;mds and securities ofthe Comorat1on,sha11
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation, and shall deposit all moneys and other valuable efff:cts in the name and to tﬁe
credit of the Corporation in such depositaries as may be designated by the Board. The Treasv_m{,

shall disburse the funds of the Corporation, takmg proper vouchers for meetings of the Board or

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

the financial cond_i_t_i_c_:}_:l Qf the Corporation. The Treasurf:r Shall have such other powcrs and

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

3.8 Duties of Ofﬁcgrs May 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 deiégété,' R

for the time being, the powers or duties, or any of them, of such officer to any other officer, orto

any director.



Article TV

INDEMNIFICATION OF DIRECTORS AND OFFICERS

41 (a)  General Scope of Indemnification. The provisions of this Atticle for

indemnification shall be in addition to and shali not supplant any indemmification by the State of
New York heretofore or hereafter conferred upon any Director, officer or employee by a statute,
by Sections 17, 18 and 19 of the Public Officers law, or otherwise. This Article is to be

construed iiberally in favor of each Director, officer and employee of the Corporation to the

fullest extent permitted by law, and any ambiglity,. ﬁncertainty or reasonable doubt as to facts,
interpretation or legal conclusions shall be resolved in favor of such Director, officer or
emploves. The provisions of this Article shall inure only to the Directo.rs, officers or employees |
| of the Corporation or of its subsidiaries, and to their estates, shall not enlarge or diminish the
rights of anly other party, and shall not impair, limit or modify the rights and obligations of any

" insurer under any policy of insurance.

(b)  Directors. Officers and Employees. Other than as provided in Section 4.4 of these
Bylaws, the_-Cor.poration shall to the fullest extent permitted by law save harmléss and indemmnify
any person (or his or her estate) who shall have served s 2 directc;r, officer or employee of the
Corporation or of a subsidiary of the Corporation against financial loss or reasonable litigation
expense incurred n ;:onnection with any claim, dernand, suit, action or proceedinés, whether
civil or criminal, or the defense thereof, and arising out of (i) any transaction of the Corporation
or of a subsidiary of the Corporation, or (ii) any act or failure fo act by any such director, officer
or employee which engaged in the discharge of his or her duties on behalf of the Corporation or

its subsidiaries.



42  Conditions Precedent and Representation of Persons Indemnified. E);ée;wjt:iﬁ 2 A
criminal proceeding, the right to indemnification shailbccondmonedon(a) the prompt delivery |

- to the Corporation of a copy of the summons, complaint, process, nofice, demand or pleading

'name counsel to the Corporation as counse! to the director, officer or emplovee in the defense of

such claim, demand, suit, action or proceeding, and (c)the full coopf:ratlon of thcdxrector, T

Ty

officer or employee, in the event the offer 1s accepted, in'the n&alcmg of suchéiefcnse The

Corporation may, either by its own staff counsel or by cutside counsel of its choice, accept the

offer and assume the Icpreéentatio_n of any persoﬁ who becomes a party o the claim, demand,
suit, action or proceeding, except in situations in which {a) choice of counsel is govcrzicd by o
statute, or (b) the Corporation’s cgunsel defiermines tha'tl__i_t is ?nappropr_iate_or inadvisable for =...
“such person to 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 counsel of ﬁs or her choice and the Corporation 51;51_1 have the o‘t;iigation of
indemnification 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 Corporation an;llpfg\jii&é:.d,
hoﬁvever, that the Corporation as a condition to such indcmniﬁcétidﬁ by the.State of New York
pursuant to the Statute shall, require appropriate groups of péfédn o be féi);esented by thc same
counsel. | |

4.3 Advances of Expenses.

(a) Directors and Officers. A Director or officer who becomes a party fo an action or

procesding may request that the Corporation advance expenses pending the final disposition of



such action or procesding. Such advancement shall be made in the manner delineated by Section
723 of the Business Corporation Law.

(t)  Emnployees. Reasonabie litigation expenses incurred by an employee who
Eecomes a party to an action or proceeding may be paid by the Corporation from time to time
pending the final disposition of such action or proceeding without necessity for any
authorization, findings, or other action by the directors prior to the making of such advances;
provided, however, that such advancement shall be made in'the manﬂcr delineated by Section

723 of the Business Corporation Law, and that the directors (1) may make a preliminary finding

at aﬁy time prior to the final disposition of such action or proceeding that if then appears that an ”
employee has clearly not acted, in good faitix, for a purpose reasonably believed to be in the best
interest; of the-Corporation or of its subsidiaries and, in criminal actions or proceedings, in
addition, that the employee clearly had pot had raasofzable cause to believe tha‘; his or her
conduct was lawful, or may seek an opinion in writing of outside legal counsel with respect to
that issue, and if such a preliminary finding 3hall be made or a negative opinion on the issue shall
be given, no further advances under this paragraph s.hali be made wifth respect to axpe_nées of
such emplovee, and (ii) may determine, or provide. for the determination of, the reasonableness

of expenses sought to be advanced.

44  Directors’ Liability. 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 final adjudication ‘adverse to the director establishes that, in connection with
any such breach of duty (ﬁ) the acts or omissions of the director were in bad faith or involved

intentional misconduct or a knowing violation of law, (i1) the director personally gained in fact &



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

of the director violated Section 719 of the Business Corporat]on Law A

icle V s o DRRELAET R LASGEL LR

CONDUCT OF BUSINESS "

51 Powers of Execution.

(a) All checks and other demands for moneyand notes and oth:srmétrumentsfor the R

pavment of money shall be signed on behalf of the Corporation by such officer or officers or by

such other person or persons as ths’ Board may from time to time designate.

(b)  All contracts, deeds and other instruments to which the seal of the Corporation is: |
affixed shall be signed on behalf of tﬁeCorpor&tion by: the Pi“fésident,”or'éﬁéﬁ other KI:)E:I'SjOll.Z‘l. or e
persons as the Board may from fime to time designate‘ and shall bé atiested by the Sc.créta}y o1 an

Assistant Secretary.

(c) All other contracts, deeds and inétmmems shall be signed on behalf of the

-

Corporation by the President or such other person or pefsbﬁs a5 the Board or the President may’

from time to time designate.

5.2 Seal. The corporate seal shall have inscribed thereon the name of the
Corporatiorn, the year of its organization and the words, “Corporate Seal, New Yoﬂc.”

5.3 Fiscal Year. The fiscal year of the Corporation shall end on March 31. -

10
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CERTIFICATE OF INCORPORATION OF

ERIE CANAL HARBOR DEVELOPMENT CORPORATION

UNDER SECTION 402 OF THE BUSINESS CORPORATION LAW

THE UNDERSIGNED, being & natural person of the age of eighteen years or over, for
the purpose of forming a corporation pursuznt to Section 402 of the Business Corporation Law

of the State of New York, doss hereby éertify:

FIRST: The name of the corporation is ERTE CANAL HARBOR.

DEVELOPMENT CORPORATION (the “Corporation”):

SECOND:  The Corporation is to be a subsidiary of the New York State Urban
Development Corporation (“UDC™), as authorized by Section 12 of the New York State Urban

Development Corporation Act (the “UDC Act™;

THIRD: . The purposes for which the Corporation are formed are to facilitate
performance of all purposes, powers and finetions entrusted to UDC by the UDC Act, and 1o
exercise all or any part of same, in furtherance of the implementation of one or more real estate
developrnent projects in the vicinity of the Erie Canal Harbor in Buffale, New York. The
Corporation shail have 21l powers conferred upon a business corporation by the laws of the State

of New York,
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FOURTH: The officeofthe Corpdration_ is 1o be located inthe o

County of Erie and State of New York.

FIFTH: The aggregate ﬁumber of shares which the Carporation shall have oo oo

authority to issue is 100 hundred shares of Common Stock, of one ¢lass only, with a par vaiue.of o oon 007

one cent {$0.01) per share. Such shares shall be issued to the parties and inthe amounts set forth

below:

UDC : . 100 Shares

SIXTH: The Secretary of State of the State of New York is hereby designated as
~agent of the Corporation upon whom process against the Corporation may be served. The post o
_ office address to which the Secretary of State shall mail & copy of any process against the
Corporation served upon the Secretary is:
Erie Canal Harbor Development Catporaﬂmi |
cfo New York State Urban Development Caorporation
d/b/a Empire State Development Corporation
633 Third Avenne — 37" Floor
New York, New York 10017

Attn:  General Counsel

SEVENTH: (a) The prapdrticﬁ of shares the holders of which shall be present in
person or by proxy at auy meeting of sharsholders in order to constitute & quorurn for the

transaction of any business shall be all of the 1ssued and outstanding shares of the Corporation.



- (b) The proportion of voizs of the holders of shares that shall be necessary
at any meeting of ghareholders for the fransaction of any business, including amendments to the
Certificate of Incorporation, shall be the votes of all of the fssaed and outstanding shares of the

Corporation.

EIGHTH: The proportion of directors that shall constitute a querum for the

NINTH: No director of the Corporatién shall be personally hable to the
Corporation o its sharehoiders for damages for any brcacﬁ of daty as a director, unless a
judgement or other ﬁ"nal adjudication adverse to the director establishes that, i connection with
any such breach of duty (i) the acts or omissions of the director wers in bade faith or mvolved
intentional misconduct or 2 knowing violation of law, (ii) the director personally gained in fact a
fin ax;_cial prqﬁt or other advantage to which the director was not legally entitied, or (111) the acts

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

TENTH: Under i‘be provisions of Section 22 of the UDC Act, the Corporation is.
exempt from payment of the franchise tax on business corporations imposed -by Article 9-A of

the Tax Law of the Stats of New York.

L2
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IN WITNESS WHEREOF, | have executed and subscribed tiis Certificate and do

affirm the forsgoing as truc under the penalties of perjury this 18 day of July, 2005.

=\ gv\l&

Steven J. Matlif,, Incorporator

c/o New York State Urban Development
Corporation ‘

633 Third Avenue, 37" Floor

New York, New York 10017
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