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STADIUM DEVELOPMENT AND CONSTRUCTION COORDINATING AGREEMENT 

THIS STADIUM DEVELOPMENT AND CONSTRUCTION COORDINATING 
AGREEMENT (together with all renewals, replacements, modifications and amendments thereof, this 
“Agreement”) is made as of the 29th day of March, 2023 (the “Effective Date”), by and among THE 
COUNTY OF ERIE, a New York municipal corporation, having an office and principal place of business 
at 95 Franklin Street, Buffalo, New York 14202 (the “County”), ERIE COUNTY STADIUM 
CORPORATION, a New York business corporation and wholly-owned subsidiary of the New York State 
Urban Development Corporation d/b/a Empire State Development, a public benefit corporation, having an 
office and principal place of business at 633 Third Avenue, New York, New York 10017-6754 (“ECSC”), 
and BILLS STADIUM AND EVENTS COMPANY, LLC, a Delaware limited liability company, having 
an office and principal place of business at One Bills Drive, Orchard Park, New York 14127 (“StadCo”).  
The County, ECSC and StadCo are hereinafter sometimes referred to individually as a “Party” and 
collectively as the “Parties”.  

RECITALS: 

WHEREAS, the County is the owner of approximately 242-acres of real property situated in the 
Town of Orchard Park, New York, more particularly described on Exhibit A attached hereto and made a 
part hereof, a portion of which is currently improved by the Current Stadium Complex (as defined herein) 
and a portion of which will be improved by the New Stadium Complex (as defined herein); and 

WHEREAS, Buffalo Bills, LLC, a Delaware limited liability company (the “Bills”), an affiliate of 
StadCo by virtue of the common ownership of StadCo and the Bills by Buffalo Bills Holdings, LLC, a 
Delaware limited liability company (“Holdco”), owns a professional football franchise known as the 
Buffalo Bills (the “Team”); and  

WHEREAS, pursuant to a certain Agreement of Lease, dated as of October 15, 1971, between the 
County and StadCo’s predecessor in interest (together with all renewals, replacements, modifications and 
amendments thereof, the “1971 Original Lease”), the Team has used and occupied the County’s football 
stadium and related amenities (the “Current Stadium Complex”) for its home games from 1973 through 
the expiration of the term of the 1971 Original Lease on July 31, 1998; and 

WHEREAS, upon the expiration of the 1971 Original Lease, (a) the County and ECSC entered 
into that certain Master Lease dated as of August 1, 1998 (together with all renewals, replacements, 
modifications and amendments thereof, the “1998 Master Lease”), pursuant to which 1998 Master Lease, 
the County leased the Current Stadium Complex to ECSC, which 1998 Master Lease expired on July 31, 
2013, and (b) ECSC and the Bills entered into that certain Stadium Lease dated as of August 1, 1998 
(together with all renewals, replacements, modifications and amendments thereof, the “1998 Stadium 
Lease”), for the use and occupancy of the Current Stadium Complex, which 1998 Stadium Lease term 
expired on July 30, 2013; and 

WHEREAS, upon the expiration of the 1998 Master Lease and the 1998 Stadium Lease, (a) the 
County and ECSC entered into that certain Master Lease dated as of May 6, 2013 (together with all 
renewals, replacements, modifications and amendments thereof, the “2013 Master Lease”), pursuant to 
which 2013 Master Lease the County leased the Current Stadium Complex to ECSC, which 2013 Master 
Lease expires on July 31, 2023, and (b) ECSC and the Bills entered into that certain Stadium Lease dated 
as of May 6, 2013 (together with all renewals, replacements, modifications and amendments thereof, the 
“2013 Stadium Lease”), for the use and occupancy of the Current Stadium Complex, which 2013 Stadium 
Lease term expires on July 30, 2023; and 
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WHEREAS, the County, ECSC, StadCo, the Bills and State of New York (the “State”) have 
determined that the Team, by playing its home games at the Current Stadium Complex and otherwise being 
associated with the Western New York area, encourages and fosters economic development and prosperity 
for the citizens of Erie County and Western New York, enhances the image of Erie County and Western 
New York and provides recreational and other opportunities for the citizens of Erie County and Western 
New York; and 

WHEREAS, the citizens of the County and Western New York have supported and enjoyed the 
Team since its inception such that the Team has become an integral part of the County and Western New 
York community; and 

WHEREAS, it is the desire of StadCo, the Bills, the County, ECSC, the State and the numerous 
fans of the Buffalo Bills that the Team remain in the County and Western New York; and 

WHEREAS, on March 29, 2022, ECSC, the County and the Bills entered into a Memorandum of 
Understanding, as amended by that certain First Amendment to Memorandum of Understanding dated 
October 14, 2022 (as amended, “MOU”), setting forth in principle certain actions to be undertaken by each 
of the Parties to enable (a) the financing, design and construction of the New Stadium Complex, and (b) the 
Team to continue to play its home games at the Current Stadium Complex through completion of 
construction of the New Stadium Complex; and 

WHEREAS, certain of the actions contemplated by the MOU relate to the Parties’ desire to 
construct a new stadium (the “New Stadium”) and related amenities on the Land (collectively, the “New 
Stadium Complex”); at a cost of approximately ONE BILLION FIVE HUNDRED FORTY MILLION 
DOLLARS ($1,540,000,000); and 

WHEREAS, the Parties intend that the New Stadium Complex and its components will be 
constructed as a first-class facility that will be competitive based on objective metrics with other 
comparably-sized, publicly-financed and owned, multiuse, outdoor sports and community venue projects 
recently constructed both nationally and internationally, and, although designed and constructed primarily 
for use as the home field of the Team, the New Stadium Complex will be programmed as a multipurpose 
facility; and  

WHEREAS, under the New York State Urban Development Corporation Act, chapter 174 of the 
1968 Laws of New York (as amended, the “Act”), ESD, as defined below, is empowered to acquire real 
property from municipalities and to rehabilitate and improve such real property; and 

WHEREAS, pursuant to Section 12 of the Act, ESD is empowered to create subsidiary 
corporations and to confer upon such subsidiary corporations all “privileges, immunities, tax exemptions 
and other exemptions,” which ESD enjoys, including, without limitation, such privileges, immunities, tax 
exemptions and other exemptions that inure to ESD by virtue of ESD’s status as a public benefit 
corporation; and 

WHEREAS, on February 6, 1998, ESD filed a Certificate of Incorporation with the New York 
Secretary of State forming ECSC; and 

WHEREAS, paragraph seven of such Certificate of Incorporation provides that ECSC shall enjoy 
all of the “privileges, immunities, tax exemptions and other exemptions” of ESD; and 

WHEREAS, the State has confirmed that ECSC is a public benefit corporation; and 
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WHEREAS, StadCo shall enter into various agreements, directly or indirectly, with members of 
the Project Team, as defined below, in connection with certain pre-construction work related to construction 
of the New Stadium Complex, which may include agreements relating to architectural, design, engineering, 
surveying, environmental, code compliance, Americans with Disabilities Act compliance, and construction 
planning services; and  

WHEREAS, to implement the design and construction of the Project (as defined herein), ECSC, 
the County and StadCo have agreed to enter into this Agreement; and 

WHEREAS, ECSC, StadCo and the County have agreed to pay for such design and construction 
on the terms and conditions set forth in this Agreement; and 

WHEREAS, to enable the Team to continue to play its home games at the Current Stadium 
Complex through completion of construction of the New Stadium Complex, pursuant to an extension of the 
2013 Stadium Lease, (a) the County and ECSC have agreed to extend the 2013 Master Lease through July 
31, 2028 (or until the New Stadium Complex is completed, whichever comes first), and (b) ECSC and the 
Bills have agreed to extend the 2013 Stadium Lease through July 31, 2028 (or until the New Stadium 
Complex is completed, whichever comes first); and 

WHEREAS, upon Substantial Completion of the Project, the County will convey the New Stadium 
Land together with the New Stadium Complex and all other improvements thereon to ECSC, subject to a 
reserved easement on, over, across and through the New Stadium Land, as applicable; and 

WHEREAS, upon Final Completion of the Project, the County will convey the Current Stadium 
Land to ECSC, subject to a reserved easement on, over, across and through the New Stadium Land, as 
applicable; and 

WHEREAS, ECSC has agreed to lease the New Stadium Complex to StadCo on the terms and 
conditions set forth in a new stadium lease between ECSC, as lessor, and StadCo, as lessee, (together with 
all renewals, replacements, modifications and amendments thereof, the “New Stadium Lease”); and 

WHEREAS, at its meeting on January 19, 2023, the Erie County Legislature as lead agency, found 
that the Project would not have a significant effect on the environment and issued a negative declaration 
pursuant to the New York State Environmental Quality Review Act and the implementing regulations of 
the New York State Department of Environmental Conservation.  

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements of the 
Parties contained herein, and other good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged, the Parties hereto, intending to be legally bound, hereby agree as follows: 

ARTICLE 1. RECITALS; DEFINITIONS; EXHIBITS AND SCHEDULES 

1.1. Recitals.  The Recitals set forth above hereby are incorporated into and made a part of this 
Agreement as if fully set forth herein. 

1.2. Definitions.  As used in this Agreement, the following terms shall have the meanings 
ascribed thereto: 

(a) 2013 Non-Relocation Agreement: The Non-Relocation Agreement, as defined the 
2013 Stadium Lease. 
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(b) Access Agreement:  Access Agreement to be executed by StadCo and the County 
in accordance with Section 7.1 substantially in the form attached hereto as Exhibit M. 

(c) Accountant:  Presently, Deloitte & Touche LLP, StadCo’s certified public 
accounting firm, and any replacement or successor accounting firm retained by StadCo. 

(d) Affiliate:  (i) As to any Person other than a Governmental Authority, any other 
Person which directly or indirectly controls, or is under common control with, or is controlled by, such 
Person, and (ii) as to any Governmental Authority, any subsidiary, parent, agency, department, board or 
authority thereof. As used in this definition, “control” (including, with its correlative meanings, “controlled 
by” and “under common control with”) shall mean possession, directly or indirectly, of power to direct or 
cause the direction of management or policies (whether through ownership of securities or partnership or 
other ownership interests, by contract or otherwise); provided, however, that the NFL shall not be deemed 
to be an Affiliate hereunder of the Bills, HoldCo, StadCo or the Team. 

(e) Affirmative Action Plan:  The plan agreed to by the Parties, which is attached to 
this Agreement as Exhibit B and Exhibit B-1. 

(f) Applicable Law:  All applicable international, federal, state, county and town laws, 
rules, executive orders and regulations. 

(g) Apprenticeship Law:  Collectively, the Erie County Local Law No. 3-2018, known 
as “The Erie County Workforce Development and Diversification New York State Certified Worker 
Training Program” and County Executive Order #011, entitled “Apprenticeship Programs on County 
Construction Contracts”. 

(h) Architect:  The architect with respect to the Project shall be Populous Architects, 
P.C., or such other replacement or successor architect retained by StadCo in accordance with the terms and 
conditions of the Architect Agreements and approved by ECSC and County in accordance with Section 3.2 
hereof. 

(i) Architect Agreements:  Any agreement that relates to the design of the Project 
between StadCo and/or the Architect, or between the Architect and any sub-consultant, together with all 
renewals, replacements, modifications and amendments thereof authorized in accordance with Section 3.2 
hereof. 

(j) Budget:  The total budget of One Billion Five Hundred Forty Million Dollars 
($1,540,000,000) for the Project as set forth in Exhibit C. 

(k) Building Code: The New York State Uniform Fire Prevention and Building Code 
in effect from time to time, as it may be amended. 

(l) Business Day:  Any day other than a Saturday, a Sunday, or a legal holiday on 
which M&T Bank is not open for business. 

(m) Certificate of Occupancy:  The certificate issued by the County allowing legal 
occupancy of the New Stadium Complex as required by Applicable Law. 

(n) Change Order:  A written order directing a Contract Change which is signed by 
StadCo, the Architect and the Construction Manager and authorized in accordance with Section 3.6 hereof. 
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(o) Change Request: A written request for a Contract Change. 

(p) Commencement of the Work:  The commencement of significant construction 
activities related to the Project. 

(q) Community Benefits Agreement:  That certain Community Benefits Agreement 
by and among the County, ECSC, and StadCo, and assented to by the Architect and Construction Manager, 
dated concurrently with this Agreement. 

(r) Construction Agreement:  Any agreement that relates to the development, 
construction or equipping of the Project between StadCo or the Construction Manager and any Construction 
Provider, or between any two Construction Providers.   

(s) Construction Documents:  Any document classified as a “Construction Document” 
under the Construction Management Agreement. 

(t) Construction Management Agreement:  The Construction Management 
Agreement dated as of the same date hereof, between StadCo, as developer, and GTBB, as Construction 
Manager, together with all renewals, replacements, modifications and amendments thereof authorized in 
accordance with Section 3.5 hereof. 

(u) Construction Manager:  GTBB Joint Venture, a joint venture comprised of Gilbane 
Building Company and Turner Construction Company (“GTBB”), or such other qualified, licensed 
construction manager having demonstrable experience in managing and design and construction of projects 
similar to the Project that is selected and approved in accordance with Section 3.2 hereof. 

(v) Construction Provider:  Any contractor, subcontractor, consultant or other Person 
furnishing materials or construction services for the Project. 

(w) Contract Change: Any change to the Work necessitating an adjustment to the 
Budget or a modification, alteration, addition, amendment or deletion to a Construction Agreement. 

(x) Corrective Work:  Any Work necessary to correct Rejected Work or to repair or 
replace any damage to the Project or the Current Stadium Complex caused by the construction of the 
Project. 

(y) Corrective Work Costs:  All out-of-pocket fees, costs and expenses whatsoever 
incurred by any of the Parties in connection with the performance of the Corrective Work. 

(z) Cost Segregation Study:  A cost segregation study, the cost of which shall be borne 
by StadCo, that shall be completed by the Accountant with respect to the Project, and which shall identify 
the Qualifying Personal Property.   

(aa) County Default:  Any of the events described in Section 8.3 hereof. 

(bb) County Representative:  The representative appointed by the County pursuant to 
Section 4.1 hereof. 

(cc) Current Stadium Land:  The portion of the Land described on Exhibit A attached 
hereto. 
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(dd) Default:  Any StadCo Default, County Default or ECSC Default. 

(ee) Default Interest Rate:  A rate per annum that is the lesser of (a) four percent (4%) 
above the interest rate charged from time to time by M&T Bank, or its successor, as its prime commercial 
or similar reference rate, and (b) the maximum non-usurious rate permitted by Applicable Law. 

(ff) Deficiency:  Defined in Section 4.7. 

(gg) Demolition of the Current Stadium Complex:  Demolition of the Current Stadium 
Complex (including the disposition of surplus property) in accordance with, and pursuant to, all Applicable 
Laws and restoration of the Current Stadium Land in accordance with the Plans and Specifications with 
clean fill to a condition and grade reasonably acceptable to ECSC. 

(hh) Design Development Documents:  Any document classified as a “Design 
Development Document” under the Architect Agreements. 

(ii) ECSC Default:  Any of the events described in Section 8.2 hereof. 

(jj) ECSC Representative:  The representative appointed by ECSC pursuant to 
Section 4.1 hereof.   

(kk) ESD: New York State Urban Development Corporation d/b/a Empire State 
Development, a New York public benefit corporation, having an office and principal place of business at 
633 Third Avenue, New York, New York 10017-6754. 

(ll) Final Completion:  The (i) Demolition of the Current Stadium Complex, (ii) 
delivery by StadCo to ECSC and the County of a written certification from the Architect establishing that 
the Project is completed and that all Punch List Items and Corrective Work have been fully and completely 
performed in accordance with the Plans and Specifications, together with final waivers of lien and general 
releases from all Construction Providers, and (iii) receipt of a final Certificate of Occupancy for the New 
Stadium Complex. 

(mm) Final Completion Date: March 25, 2027. 

(nn) Force Majeure:  The occurrence of any of the following, for the period of time, if 
any, that the performance of a Party’s material obligations under this Agreement is actually, materially, and 
reasonably delayed or prevented thereby: acts of God, acts of the public enemy, the confiscation or seizure 
by any Governmental Authority, insurrections, wars or warlike action (whether actual and pending or 
expected), arrests or other restraints of government (civil or military), blockades, embargoes, strikes, labor 
unrest or disputes (excluding any strike by NFL players or lock out by owners of NFL teams), unavailability 
of materials, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms, floods, wash-outs, 
explosions, any delays occasioned by proceedings under the dispute resolution procedures of Article 9, civil 
disturbance or disobedience, riot, sabotage, terrorism, threats of sabotage or terrorism or any other cause, 
whether of the kind herein enumerated or otherwise, that is not within the reasonable’ control of the Party 
claiming the right to delay performance on account of such occurrence and that, in any event, is not a result 
of the intentional act, negligence or willful misconduct of the Party claiming the right to delay performance 
on account of such occurrence. Notwithstanding the foregoing, “Force Majeure” shall not include economic 
hardship or inability to pay debts or other monetary obligations in a timely manner.   

(oo) Force Majeure Delay Periods:  With respect to any particular occurrence of Force 
Majeure that number of days of delay in the performance by StadCo, ECSC or the County, as applicable, 
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of their respective obligations under this Agreement actually resulting from such occurrence of Force 
Majeure. 

(pp) Franchise:  The franchise right granted by the NFL to the Bills pursuant to which 
the Bills own and operate an NFL Team. 

(qq) Funding Schedule:  A funding schedule, attached hereto as Exhibit G, specifying 
the dates and timing of each Party’s obligation to pay their pro rata portion of payment of Project Costs, as 
set forth in Sections 2.2(a), 2.3(a) and 2.4(a) hereof, to the Project Account, such funding schedule to be 
modified from time to time as the Project progresses upon consent of all the Parties. 

(rr) GMP:  The guaranteed maximum price for the construction of the Project as set 
forth in the Construction Management Agreement, as may be adjusted from time to time in accordance with 
Section 3.6 hereof.   

(ss) Governmental Authority:  Any federal, state, or local government, or any political 
subdivision of any of the foregoing, or any court, agency or other entity, body, organization or groups 
exercising any executive, legislative, judicial, quasi-judicial, regulatory or administrative function of 
government, in each case, whether now or hereafter in existence. 

(tt) Land:  The Current Stadium Land and the New Stadium Land. 

(uu) Lien Release Bond:  Defined in Section 4.6(b). 

(vv) Losses:  Defined in Section 12.1. 

(ww) Master Project Schedule:  The schedule prepared by the Construction Manager 
pursuant to the Construction Management Agreement that reflects the master schedule of the design, 
purchase, construction and development of the Project, the most current version of which is attached hereto 
as Exhibit J, as such schedule may be further modified, amended or supplemented in accordance with 
Section 3.3 hereof, and any failure by StadCo to meet the target dates (other than the Final Completion Date 
and the Substantial Completion Date) shall not in and of itself constitute an StadCo Default. The Final 
Completion Date and the Substantial Completion Date shall be subject to extension by Force Majeure as 
provided herein.   

(xx) Material Action or Inaction:  As applicable, a material action or inaction by any 
Party.  For the avoidance of doubt, it shall not be deemed to be a “Material Action or Inaction” if ECSC or 
the County is exercising its rights under this Agreement, including, but not limited to, giving or not giving 
any consent or approval which ECSC or the County has no obligation to give or not give hereunder. Any 
action or inaction of any Party shall not be deemed a Material Action or Inaction unless and until the party 
claiming such Material Action or Inaction delivers written notice to the other Parties, as applicable, and the 
Party whose action or inaction is at issue does not cure such action or inaction within thirty (30) days of the 
date of such notice. 

(yy) New Stadium Land:  The portion of the Land described on Exhibit A-1 attached 
hereto. 

(zz) NFL:  The National Football League, an unincorporated association, having an 
office and principal place of business at 345 Park Avenue, New York, New York 10154, and any successor 
or substitute association or entity of which the Team is a member or joint owner and which engages in 
professional football competition in a manner comparable to the National Football League. 
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(aaa) NFL Team: Any existing or future member team of the NFL. 

(bbb) Non-Relocation Agreement:  That certain Non-Relocation Agreement by and 
among the County, ECSC, StadCo, and the State of New York dated concurrently with this Agreement. 

(ccc) OSC: The Office of the New York State Comptroller 

(ddd) Payment Breach:  Defined in Section 4.3(e). 

(eee) Person:  Any Governmental Authority, individual, association, joint venture, 
partnership, corporation, limited liability company, trust or other entity. 

(fff) Plans and Specifications:  The graphic and pictorial documents depicting the 
design, location and dimension of the Project, together with the written requirements for the materials, 
equipment, construction systems, standards and workmanship of the Project, including, but not limited to, 
the Construction Documents, Design Development Documents and the Schematic Design Documents.  Bid 
documents and Construction Documents shall be stamped and signed by professional engineer(s) and/or 
registered architect(s) licensed to practice in New York State. 

(ggg) Pre-Construction Work:  Defined in Section 3.1. 

(hhh) Professional Agreements:  The Construction Management Agreement and the 
Architect Agreements. 

(iii) Project:  The design, development and construction of the New Stadium Complex 
and the Demolition of the Current Stadium Complex as outlined in Exhibit I hereto and in accordance with 
the Project Program Statement, as may be modified in accordance with this Agreement. 

(jjj) Project Account:  The interest-bearing account maintained by ECSC at M&T 
Bank, or such other bank approved by the Parties, for the receipt of funds from the Parties for payment of 
Project Costs. 

(kkk) Project Agreements:  The Professional Agreements and the Construction 
Agreements. 

(lll) Project Cost Overrun:  Any Project Costs incurred in excess of the Budget, 
including any cost overruns related to changes made to the Project Program Statement.   

(mmm) Project Costs:  All out-of-pocket fees, costs and expenses whatsoever incurred by 
any of the Parties required to be paid under any Project Agreement and in connection with the 
preconstruction, design, construction and equipping of the Project, including, but not limited to, all 
Corrective Work Costs, all fees and expenses paid by StadCo to the Construction Manager or the Architect, 
all Construction Manager fees and expenses, and all sums for insurance pursuant to Article 6 of this 
Agreement but excluding:  (i) any fees or expenses incurred by any of the Parties for “in-house” personnel 
and Representatives, (ii) any interest expenses incurred by any of the Parties in connection with obtaining 
financing to fund each Party’s allocable portion of the Budget, (iii) any costs incurred by any of the Parties 
for feasibility analysis related to the Project, and (iv) any costs incurred as a result of a Material Action or 
Inaction of ECSC or the County. 

(nnn) Project Damage:  Any casualty to the New Stadium Complex that occurs prior to 
Substantial Completion of the Project. 
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(ooo) Project Insurance Policy:  Any policy of insurance required to be maintained 
pursuant to Section 6.1 or Section 6.2 hereof. 

(ppp) Project Labor Agreement:  Defined in Section 13.18. 

(qqq) Project Manager:  Conventions Sports & Leisure International, LLC, d.b.a. 
Legends Project Development, and any replacement or successor project management firm retained by 
StadCo.  

(rrr) Project Payment:  A payment out of the Project Account for Work performed on 
the Project pursuant to this Agreement. 

(sss) Project Program Statement:  The project program statement as set forth in 
Exhibit L, as may be modified upon mutual consent of the Parties. 

(ttt) Project Team:  The term “Project Team” shall mean those third-party companies 
retained by StadCo in connection with the design, development and construction of the New Stadium 
Complex in connection with the Project, including, without limitation:  (i) the Architect and any 
Construction Providers contracting with the Architect; (ii) the Construction Manager and any Construction 
Providers contracting with the Construction Manager; and (iii) the Project Manager; provided, however, 
that the subcontracts governing the aforementioned subcontractors shall comply in all respects with terms 
of this Agreement, including, as to the ability of such subcontracts to be assigned to the County and ECSC. 

(uuu)  Project Warranties:  All warranties, express or implied, issued by the Construction 
Manager, a Construction Provider or material supplier or manufacturer in connection with the Project. 

(vvv) PSL:  A personal seat license that entitles the licensee to, among other things, buy 
season tickets to certain Team games and for certain other events held in the New Stadium. 

(www) PSL Marketing Agreement:  The Personal Seat License Marketing and Sales 
Agreement to be executed by StadCo and ECSC in the form attached hereto as Exhibit O. 

(xxx) PSL Proceeds:  The net proceeds of any PSL sold by StadCo, as agent for ECSC 
with respect to the New Stadium, prior to Final Completion. 

(yyy) Punch List Items:  Any incomplete, insubstantial Work consisting of minor 
construction details, mechanical adjustments or decorations, the non-completion of which does not 
materially interfere with the intended use. 

(zzz) Qualifying Personal Property:  In connection with the completion of the Cost 
Segregation Study, all property purchased and installed at the New Stadium Complex that is classified as 
personal property in accordance with GAAP and may be depreciated at an accelerated rate in accordance 
with Applicable Law. 

(aaaa) Record Drawings:  Drawings prepared by the Architect, Construction Manager, 
Construction Provider, or any of their representatives, reflecting the Project in its “as-built” condition, the 
cost of which shall constitute a Project Cost. 

(bbbb) Rejected Work:  Any Work rejected by the Architect, the County, ECSC or StadCo 
because of non-conformance with the Plans and Specifications, whether observed before or after Substantial 
Completion, but in no event later than the earlier termination or expiration of this Agreement.   
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(cccc) Representative:  Any Party’s representative appointed pursuant to Section 4.1 
hereof. 

(dddd) Request for Disbursement:  A certified statement by StadCo requesting the 
disbursement of Project funds from the Project Account, substantially in the form set forth in Exhibit D 
hereto. 

(eeee) Schematic Design Document:  Any document classified as a “Schematic Design 
Document” under the Architect Agreements. 

(ffff) StadCo Capital Obligations:  StadCo’s obligations under this Agreement to 
provide capital funding for its respective portion of the Budget in accordance with Section 2.4(a) hereof. 

(gggg) StadCo Default:  Any of the events described in Section 8.1 hereof. 

(hhhh) Structure Chart:  Defined in Section 10.3(l). 

(iiii) Substantial Completion:  The delivery by StadCo to the County and ECSC of (i) a 
Substantial Completion Certificate which certifies that except for Punch List Items, the Project, except for 
the Demolition of the Current Stadium Complex,  has been completed in accordance with the Plans and 
Specifications and describes in reasonable detail such Punch List Items, (ii) a temporary Certificate of 
Occupancy for the Project, and (iii) conditional waivers of lien and general releases from all Construction 
Providers. 

(jjjj) Substantial Completion Certificate:  A written certification from Architect to the 
County, StadCo, ECSC and the Construction Manager as to the completion status of the Project. 

(kkkk) Substantial Completion Date: July 1, 2026. 

(llll) Work:  Construction activities related to the Project. 

1.3. Additional Definitions.  Any other capitalized terms used but not defined herein shall have 
the meanings ascribed thereto in Section 1.2 of the New Stadium Lease. 

1.4. Exhibits and Schedules.  The following exhibits and schedules are attached to and made a 
part of this Agreement: 

EXHIBIT A - Current Stadium Land 
EXHIBIT A-1 - New Stadium Land 
EXHIBIT B - Affirmative Action Plan 
EXHIBIT B-1 - Affirmative Action Plan (continued) 
EXHIBIT C - Budget 
EXHIBIT D - Request for Disbursement 
EXHIBIT E - Requisition Affidavit 
EXHIBIT F - Construction Manager’s Insurance Requirements 
EXHIBIT G - Funding Schedule 
EXHIBIT H - Legal Opinions 
EXHIBIT I – Intentionally omitted 
EXHIBIT J - Master Project Schedule 
EXHIBIT K - Project Labor Agreement 
EXHIBIT L - Project Program Statement 
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EXHIBIT M - Access Agreement 
EXHIBIT N - Structure Chart of StadCo 
EXHIBIT O - PSL Marketing Agreement 
 

ARTICLE 2. DEVELOPMENT ACTIVITIES 

2.1. Development Generally.  Subject to the terms and conditions of this Agreement, including 
compliance with the Project Program Statement, the scheduling of Work in accordance with the Master 
Project Schedule, the limitations set forth in the Budget and the general scope of services set forth in the 
Construction Management Agreement, the Parties shall endeavor in good faith to design, develop and 
construct the Project, as contemplated in this Agreement. 

2.2. Obligations of the County.  In addition to the other obligations of the County set forth in 
this Agreement, but subject to the terms and conditions set forth herein, the County:   

(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) Two 
Hundred Fifty Million Dollars ($250,000,000), to be deposited in the Project Account in accordance with 
the terms set forth herein, to fund payment of a portion of the Project Costs, and (ii) all amounts required 
to pay for Project Cost Overruns caused solely by a Material Action or Inaction of the County; 

(b) shall serve as the permitting Governmental Authority for the construction of the 
Project, and, in such capacity, shall, subject to and in accordance with Applicable Law, promptly review 
all applications for necessary building permits and other construction approvals upon application by the 
Architect or Construction Manager on behalf of StadCo with respect to the Project, and conduct periodic 
inspections to close out such permits and approvals in accordance with Applicable Law; 

(c) shall appoint a representative with respect to the Project in accordance with Section 
4.1 hereof; and 

(d) shall oversee the implementation of the Community Benefits Agreement. 

2.3. Obligations of ECSC.  In addition to the other obligations of ECSC set forth in this 
Agreement, but subject to the terms and conditions set forth herein, ECSC: 

(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) Six 
Hundred Million Dollars ($600,000,000) to be deposited in the Project Account in accordance with the 
terms set forth herein, to fund payment of a portion of the Project Costs, and (ii) all amounts required to 
pay for Project Cost Overruns caused solely by a Material Action or Inaction of ECSC; 

(b) shall appoint a representative with respect to the Project in accordance with Section 
4.1 hereof; and  

(c) shall oversee the implementation of the Affirmative Action Plan. 

2.4. Obligations of StadCo.  In addition to the other obligations of StadCo set forth in this 
Agreement, but subject to the terms and conditions set forth herein, StadCo:   

(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) the net 
difference between (A) the sum of the contributions of the County pursuant to Section 2.2(a), the 
contributions by ECSC pursuant Section 2.3(a) and the PSL Proceeds and (B) total Project Costs, and (ii) 
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all amounts required to pay for Project Cost Overruns (other than Project Cost Overruns caused solely by 
a Material Action or Inaction of ECSC or the County); 

(b) shall cause design and construction of the Project to proceed with reasonable 
diligence after the Commencement of the Work until Final Completion of the Project; 

(c) shall cause the Architect in consultation with the Construction Manager to design 
the Project in accordance with the Professional Agreements; 

(d) shall select and contract with (or cause the Construction Manager to contract with) 
the Construction Providers in accordance with Article 3; 

(e) shall provide to the County and ECSC Record Drawings; 

(f) shall cause Project Damage, if any, to be repaired, restored and replaced in 
accordance with Article 5; 

(g) shall implement and cause the Construction Manager to implement the Affirmative 
Action Plan and the Apprenticeship Law with respect to all Construction Providers and shall report on a 
monthly basis to ECSC and the County the results of such implementation in accordance with the reporting 
obligations of StadCo to ECSC and the County specified in the Affirmative Action Plan; 

(h) shall furnish the other Parties with all necessary access to the New Stadium 
Complex for the purpose of carrying out their respective obligations hereunder in accordance with the 
Master Project Schedule; 

(i) shall furnish the County and ECSC with copies of all plans, specifications, 
drawings and other materials, regardless of whether such materials are in a written or electronic format, 
with respect to the development, design or construction of the New Stadium Complex, including, without 
limitation, true, correct and complete copies of all Project Agreements;  

(j) shall provide or cause the Construction Manager to provide a field office (complete 
with water, electric, telephone and Internet service) for the non-exclusive use of the County, the County 
Representative, and their employees and consultants; 

(k) shall pay all other StadCo Capital Obligations;  

(l) shall appoint a representative with respect to the Project in accordance with Section 
4.1 hereof; 

(m) shall provide or cause the Construction Manager to provide a field office (complete 
with water, electric, telephone and Internet service) and otherwise in condition acceptable to ECSC for the 
exclusive use by ECSC, the ECSC Representative, and their employees and consultants; 

(n) shall comply with and shall cause the Construction Manager to comply with all 
requirements of the Community Benefits Agreement; 

(o) shall, in accordance with the PSL Marketing Agreement, as agent for ECSC, cause 
all PSL Proceeds to be deposited into the Project Account; 
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(p) shall comply with or cause the Construction Manager to comply with all 
requirements of the Affirmative Action Plan attached hereto as Exhibit B and Exhibit B-1; and 

(q) in conjunction with the Architect and the Construction Manager, shall be 
responsible for advertising for and contracting with (or causing the Architect, the Construction Manager or 
other Construction Providers to contract with) all Construction Providers performing work in accordance 
with the Plans and Specifications and Applicable Law. 

2.5. Term.  The term of this Agreement, unless sooner cancelled or terminated in accordance 
with the terms and conditions hereof, shall commence on the Effective Date and continue until (a) the Final 
Completion of the Project and (b) the fulfillment of the Parties’ respective obligations hereunder, at which 
time the Parties shall execute a document memorializing the termination of this Agreement.   

2.6. Cost Segregation Study and Qualifying Personal Property.  In connection with the 
completion of the Project, the Parties agree that StadCo shall engage the Accountant to complete the Cost 
Segregation Study at the end of each year of construction of the Project.  Upon completion of the Cost 
Segregation Study at the end of each year, all Project Costs incurred with respect to Qualifying Personal 
Property shall be allocated to StadCo, in relation to its obligation to contribute payment of its allocable 
share of the Budget in accordance with Sections 2.4(a) and 4.3(f) hereof, up to a maximum amount of the 
contribution of StadCo for payment of Project Costs to such year-end date.  The cost of the New Stadium 
Complex classified as land shall be allocated to the County.  Notwithstanding the foregoing, the allocation 
of Qualifying Personal Property to StadCo and land to the County shall be effective only to the extent that 
the County receives an opinion from its bond counsel that such allocation does not adversely affect the 
exclusion from gross income of any outstanding tax-exempt bond of the County and will not jeopardize the 
County’s ability to issue tax-exempt bonds to finance its share of the Project Costs.  To the extent the 
County’s bond counsel is unable to give such an opinion, the Parties shall work together to determine 
mutually agreeable allocations of the Project Costs.   

ARTICLE 3. PROJECT CONSTRUCTION AND DESIGN 

3.1. Pre-Construction Work.  StadCo has entered into certain pre-construction agreements in 
connection with the provision of certain pre-construction services related to architectural design, 
engineering, surveying, environmental and Building Code compliance as required under Applicable Law, 
ADA compliance and construction planning (collectively, the “Pre-Construction Work”).  The costs of 
the Pre-Construction Work are included in the Budget and shall be paid directly by StadCo as part of 
StadCo’s contribution to the Budget. 

3.2. Professional Agreements.  Prior to selecting or engaging (or allowing the Construction 
Manager or the Architect to select or engage) any other Person to serve as an additional or replacement 
Construction Manager or as an additional or replacement Architect in conjunction with the Project, StadCo 
shall submit to the other Parties for their approval (which approval shall not be unreasonably withheld or 
delayed in excess of fifteen (15) days), such Person’s name, references, qualifications, financial statements 
or similar financial information and other information as such other Parties shall reasonably request.  
Without limiting the generality of the foregoing, the selection and engagement of any Person to serve as a 
replacement or additional Construction Manager or Architect shall be done in accordance with Applicable 
Law.  Notwithstanding the foregoing and subject to the Affirmative Action Plan and the Community 
Benefits Agreement, ECSC and County consent to and agree that the Architect has permission to retain the 
architect and engineering companies specified on Schedule 3.2 in connection with sub-contracting certain 
pre-construction and construction related services with respect to the Project.  Concurrently with the 
execution of this Agreement, StadCo shall provide ECSC and the County with true, correct and complete 
copies of the Professional Agreements entered into prior to the date hereof.  None of the Professional 



EXECUTION VERSION 
 

 14  
056330.00010 Business 22459720v44 

Agreements shall be amended, terminated or otherwise modified without the approval of the County and 
ECSC, which approval shall not be unreasonably withheld, conditioned or delayed. Each of the Professional 
Agreements shall grant third party beneficiary status to the County and ECSC and permit the assignment 
thereof to the County, ECSC or their designees without the need to obtain the consent from the other party 
or parties to such agreement. 

3.3. Master Project Schedule.  Pursuant to the Construction Management Agreement, StadCo 
has caused the Construction Manager, in consultation with the Architect and the other Parties, to prepare 
the Master Project Schedule, the most current version of which is attached hereto as Exhibit J.  The Parties 
acknowledge and agree that the Master Project Schedule has been prepared such that (a) the Project shall 
achieve Substantial Completion by no later than the Substantial Completion Date and (b) the Project shall 
achieve Final Completion by no later than the Final Completion Date, subject to Force Majeure.  The Master 
Project Schedule will be amended from time to time by StadCo and Construction Manager as Project 
sequencing is determined, which amendment(s) shall be provided to ECSC and the County for their review 
and comment, and, in the case of any changes in the dates for commencement of the Work or Final 
Completion of the Project, approval, which approval shall not be unreasonably withheld, conditioned or 
delayed.  For any delays to the Master Project Schedule caused by the Material Action or Inaction of ECSC, 
the County, or a Force Majeure event, no such approval shall be required from ECSC or the County. 

3.4. Plans and Specifications.   

(a) Pursuant to the terms and conditions of the Architect Agreements, StadCo shall 
cause the Architect to prepare the Plans and Specifications in accordance with the Master Project Schedule, 
the Project Program Statement, and the Building Code.  Without limiting the rights of any Party pursuant 
to the Architect Agreements, each Party and their respective consultants shall have the right to review and 
approve the Plans and Specifications, as well as any modifications or amendments thereof, in accordance 
with the Master Project Schedule, such approval not to be unreasonably withheld, conditioned or delayed. 
Notwithstanding the foregoing, any changes to the Project Program Statement, and any changes to the Plans 
and Specifications that materially impact the quality or life cycle of the New Stadium Complex, shall 
require the prior written approval of the County and ECSC, which approval may be withheld, conditioned 
or delayed in their sole and absolute discretion. 

(b) To the extent that StadCo seeks to modify the Schematic Design Documents, 
Design Development Documents, Construction Documents or other Plans and Specifications, StadCo shall 
notify the other Parties, the County Representative, the ECSC Representative, the Architect and the 
Construction Manager within the time period set forth in the Master Project Schedule for the modification 
and revision of such documents.  Any request to modify any such document which is received after the 
applicable time period set forth in the Master Project Schedule shall not be incorporated into the Plans and 
Specifications unless each of the other Parties consent, which consent shall not be unreasonably withheld, 
conditioned or delayed. The Parties shall be deemed to be acting reasonably to the extent they withhold or 
condition approval of changes to the Plans and Specifications that are inconsistent with the Project Program 
Statement. 

(c) Upon approval of the Plans and Specifications by ECSC and the County in 
accordance with Section 3.4(a) hereof, StadCo shall cause the Construction Manager and the Architect to 
prepare construction bid packages in form and content reasonably acceptable to the Parties and shall cause 
the Construction Manager to solicit bids from qualified potential Construction Providers, subject to the 
approval of the County and ECSC.  StadCo will use commercially reasonable efforts to cause the 
Construction Manager to award the bids for the Work as soon as practicable, and enter into Construction 
Agreements with such Construction Providers.  In connection with the competitive bidding process, StadCo 
will develop such competitive bidding procedures and requirements as reasonably necessary to ensure 
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compliance in accordance with Applicable Law, including but not limited to, County Local Law No. 2 of 
the Laws of 2021 and New York State General Municipal Law Section 103, and shall cause the Construction 
Manager to comply with the same. 

(d) The review and approval of any of the Plans and Specifications or any amendments 
or modifications thereof, and the issuance of all building permits in connection with the Project, by the 
County, ECSC and their respective Representatives and consultants, as the case may be, shall constitute 
only an approval of the aesthetic features of the Project described in the drawings, and such Party’s 
acknowledgment that site plans and floor plans and the spatial relationship of the various parts of the plans 
are satisfactory to it, and shall not be construed as an approval of the quality of the architectural, structural 
or engineering design of the Project or any of its components, or an acknowledgment that the design 
complies with Applicable Law or the Project Program Statement. Such review and approval shall not (i) 
constitute a waiver of any warranties or guaranties set forth in any of the Professional Agreements, (ii) 
release the Construction Manager or the Architect from liability for any errors or omissions, or (iii) be the 
basis for any liability on behalf of the County, ECSC and their respective Representatives and consultants 
for any errors or omissions. 

3.5. Construction Agreements.   

(a) The Construction Agreements will contain the terms and conditions described in 
this Section 3.5 and such other terms and conditions as may be necessary or appropriate to permit StadCo 
to comply with their obligations under this Agreement.   

(b) Each of the Construction Agreements shall grant third party beneficiary status to 
the County and ECSC and permit the assignment thereof to the County, ECSC or their designees without 
the need to obtain the consent from the other party or parties to such agreement. 

(c) In addition to the requirements set forth elsewhere in this Agreement, the 
Construction Agreements shall require or provide for the development, construction and completion of the 
Project in accordance with the Plans and Specifications and the Building Code.  In particular, each 
Construction Agreement shall contain, as appropriate, (i) a payment schedule setting forth the payment 
amounts to be made upon a schedule of values or the phased completion of the Work required under such 
Construction Agreement, (ii) procedures to withhold from payment appropriate retention amounts 
(including any retention amounts required by Applicable Law), (iii) requirements for the receipt of lien 
waivers and general releases from Construction Providers and their agents, (iv) requirements for the 
delivery of a “payment request certificate” from the Construction Manager and the Architect for the 
applicable portion of the Project certifying that the Work to which the requested payment relates has been 
completed in accordance with the Plans and Specifications and that such requested payment is not the 
subject of another outstanding or previously paid payment request, (v) requirements affording ECSC, the 
County, and their respective Representatives and consultants the right to inspect the Work periodically 
during the course of construction and the right of ECSC and the County to reject any Work that does not 
conform to the Plans and Specifications; and (vi) requirements affording ECSC, the County, and their 
respective Representatives and consultants the right to access and review the Construction Agreement and 
all Construction Documents, including, but not limited to, submittals, payment applications, proposed 
change orders, substitution requests, drawing, specifications and other reports/project submissions.  StadCo 
shall cause the Construction Manager to deliver to the County, ECSC and their respective Representatives 
monthly written progress reports of any Work performed by any Construction Provider for which an invoice 
has been submitted to the Construction Manager for review and approval.  All Construction Agreements 
shall comply with all applicable state, federal and local laws and shall be subject to Article 15-A of the New 
York State Executive Law, Section 17-B of the New York State Executive Law, Section 135 of the New 
York State Finance Law and Article 8 of the New York State Labor Law.  For the avoidance of doubt, the 
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Project shall be subject to the payment of prevailing wages pursuant to Article 8 of the New York State 
Labor Law. 

(d) The County and ECSC shall have the right to approve the form of Construction 
Agreement, which approval shall not be unreasonably withheld, conditioned or delayed, provided such 
form of Construction Agreement meets the requirements of this Agreement.  Upon the approval by the 
County and ECSC of the form Construction Agreement, such form of agreement shall not be materially 
amended, terminated or otherwise materially modified without the written approval of the County and 
ECSC, such approval not to be unreasonably withheld, conditioned or delayed. 

3.6. Contract Changes. Prior to issuance of a Change Order, StadCo shall submit a Change 
Request to ECSC and the County for review and approval, which Change Request shall be accompanied, 
at a minimum, by conceptual drawings depicting the scope of the proposed Work and a good faith estimate 
of the Project Costs associated with such Change Request (or the net savings in Project Costs that would 
result from such Change Request) including all costs associated with the evaluation, budgeting, design and 
implementation of the requested change. ECSC and the County shall have seven (7) days to review and 
approve any proposed Change Request, which must be approved by both ECSC and the County, but which 
approval shall not be unreasonably withheld. Any rejection of a proposed Change Request (rejection by 
just one of ECSC or the County being sufficient) shall be deemed reasonable if ECSC and/or the County 
determines that (i) the Change Request fails to comply with Applicable Law, (ii) the Change Request 
negatively impacts the quality or life cycle of the New Stadium Complex, (iii) the Change Request is in any 
way inconsistent with the Project Program Statement, or (iv) an unpaid Deficiency, as defined below, exists. 
In the event that ECSC or the County fail to approve or reject such Change Request within seven (7) days 
of the receipt thereof, such Change Request shall be deemed approved. In the event a Change Request is 
rejected by ECSC or the County, the notice of rejection shall be accompanied by a reasonably detailed 
written explanation outlining the rationale for the rejection. Following approval by ECSC and the County 
of any proposed Change Request, StadCo may proceed with issuance of a Change Order for such Change 
Request.   

3.7. Budget; Project Cost Overruns.  

(a) The Budget for the Project of One Billion Five Hundred Forty Million Dollars 
($1,540,000,000) is set forth in Exhibit C attached hereto. 

(b) Any Project Cost Overruns shall be paid by StadCo, except to the extent such 
Project Cost Overrun is caused solely by a Material Action or Inaction of the County or ECSC. 

3.8. Payment and Performance Bonds.  Pursuant to the Construction Manager Agreement, the 
Construction Manager is required to furnish and maintain in full force and effect, from and after the 
Commencement of the Work until Final Completion of the Project, a performance bond and a labor and 
material payment bond in the full amount of the GMP and otherwise in form and substance and issued by 
a surety satisfactory to the ECSC, the County and StadCo.  The bonds shall be in favor of the ECSC, the 
County, StadCo and the Construction Manager and shall conform in all respects to all requirements imposed 
by Applicable Law.  Premiums for such bonds shall constitute a Project Cost.   

3.9. Letter of Resolution. StadCo shall comply with the terms contained in a letter of resolution 
dated December 30, 2022 between ECSC, the State Historic Preservation Office of the New York State 
Office of Parks, Recreation, and Historic Preservation, and the State of New York Department of 
Environmental Conservation, which was executed by the County and the Bills as concurring parties.  The 
Parties agree to cooperate in implementation of the requirements contained therein. 
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ARTICLE 4. MATTERS CONCERNING CONSTRUCTION OF THE PROJECT 

4.1. Construction Representatives.  ECSC, the County and StadCo shall each appoint a 
representative to be actively involved in the matters contemplated by this Agreement from the date hereof 
until Final Completion of the Project.  Each Party’s representative shall be on-site or readily available by 
telephone.  Each of ECSC, the County and StadCo may remove and replace its Representative as and when 
it so desires and shall promptly notify the other Parties of any such change.  Each of the Representatives 
and any such other persons from the respective Representative’s organization and such advisors and 
consultants as such Representative considers advisable or appropriate shall (i) have full access to the New 
Stadium Complex (subject to safety considerations); (ii) shall be permitted to review all Project Agreements 
and Plans and Specifications, including all drafts thereof; (iii) shall be notified in advance of and invited to 
attend all material meetings relating to the design and construction of the Project, including, without 
limitation, any meetings relating to the preparation of the Plans and Specifications and any periodic 
meetings with Construction Providers concerning the status or quality of the design and construction of the 
New Stadium Complex; (iv) shall have access to the Construction Manager’s electronic document 
management system for the Project, subject to all Project safety guidelines; and (v) shall have access to all 
other construction-related documentation, subject to all Project safety guidelines. 

4.2. Administration of the Construction Agreements.   

(a) StadCo shall supervise, monitor and enforce the Construction Management 
Agreement and the Architect Agreements and shall cause the Construction Manager to supervise, monitor 
and enforce the Construction Agreements in such manner as is reasonably appropriate and necessary to 
complete the Project. 

(b) StadCo, through the Construction Manager and the Architect, shall cause all 
Construction Providers to perform the Work in a good and workmanlike manner, in accordance with the 
Plans and Specifications and the Project Program Statement and in accordance with all Applicable Laws, 
including but not limited to, the Americans with Disabilities Act and any other similar measures designed 
to ensure or enhance handicapped access to public facilities. 

(c) StadCo shall cause the Construction Manager or the Architect to obtain or procure 
all necessary variances, permits, licenses and certificates of occupancy necessary for the design, 
development, construction and occupancy of the Project. 

4.3. Project Funding.  Promptly after execution of this Agreement, ECSC shall establish the 
Project Account in accordance with the terms set forth herein.  The Parties shall deposit their respective 
capital contributions as specified in Section 2.2(a), 2.3(a), and 2.4(a) hereof and this Section 4.3, in the 
Project Account in quarterly installments in accordance with the Funding Schedule.  All funds deposited in 
the Project Account shall be used solely for payment of Project Costs and any interest earned in the Project 
Account shall be reinvested into the Project.  No other funds shall be commingled with funds deposited by 
the Parties in the Project Account. 

(a) In accordance with the Funding Schedule, ECSC shall deposit, or shall cause to be 
deposited, into the Project Account, Six Hundred Million Dollars ($600,000,000) as provided in Section 
2.3(a) hereof in quarterly installments in accordance with the Funding Schedule. 

(b) In accordance with the Funding Schedule, the County shall deposit, or shall cause 
to be deposited, into the Project Account, Two Hundred Fifty Million Dollars ($250,000,000) as provided 
in Section 2.2(a) hereof in quarterly installments in accordance with the Funding Schedule. 
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(c) StadCo, in its capacity as agent for ECSC, shall cause to be deposited into the 
Project Account all PSL Proceeds in accordance with the terms of the PSL Marketing Agreement. Upon 
the expiration of this Agreement, StadCo shall continue to have the exclusive right, as agent for ECSC, to 
enter into agreements to sell and license PSLs and to transfer the PSL Proceeds which shall be distributed 
in accordance with such agreements as further described in the PSL Marketing Agreement. StadCo shall 
have no ownership interest in the PSL Proceeds generated from the sale by ECSC of PSLs.  StadCo shall 
enter into the PSL Marketing Agreement concurrently with or promptly following the execution and 
delivery of this Agreement. 

(d) StadCo shall make quarterly deposits into the Project Account in accordance with 
the Funding Schedule and Section 2.4(a), in such amounts and at such times as may be required to timely 
pay the Project Costs in accordance with the terms hereof and shall deposit into the Project Account any 
other StadCo Capital Obligations for which StadCo is liable pursuant to this Agreement in excess of the 
amounts set forth in this Section 4.3(d), including all Deficiency payments. With respect to any Deficiency, 
including any Project Cost Overruns (other than Project Cost Overruns caused solely by a Material Action 
or Inaction of ECSC or the County), the Parties shall amend the Funding Schedule to increase StadCo's 
contribution to the Project Account such that the Deficiency will be eliminated. 

(e) For purposes of ascertaining whether a Party has timely paid its respective 
obligations pursuant to Sections 2.2(a), 2.3(a) or 2.4(a) hereof, such Party will be deemed to have per se 
failed to timely pay such obligation if any portion of such obligation is not funded by the date specified 
therefor in the Funding Schedule and such obligation shall remain outstanding for three (3) Business Days’ 
following receipt of notice from any other Party of such delinquency (upon such third Business Day, a 
“Payment Breach”).  In the event of Payment Breach, the Party who has failed to timely pay shall be 
responsible to the other Parties for any damages resulting therefrom commencing from the date of Payment 
Breach but the other Parties shall have no other remedies unless such Payment Breach becomes a Default 
as set forth in the remainder of this Section 4.3(e).  For the avoidance of doubt, such damages shall be 
agreed upon by the Parties or, failing such agreement, shall be determined by final decision of the arbitrators 
following arbitration conducted in accordance with Article 9 hereof.  In the event any Party shall have failed 
to timely pay its respective obligations pursuant to Section 2.2(a), 2.3(a) or 2.4(a) hereof, and such non-
payment continues without cure for thirty (30) days after written notice and results in a Default (either 
outright or after completion of arbitration pursuant to Article 9 hereof), the Parties shall use the date of 
Payment Breach for the purpose of calculating any damages resulting from such Default and shall have 
default remedies as set forth in Section 8.4 hereof.   

(f) To the extent that the date set forth on the Funding Schedule for the deposit of any 
Party’s respective capital contribution obligations pursuant to Section 2.2 (a), 2.3(a) or 2.4 (a) hereof falls 
on a weekend or a legal holiday, such date shall be deemed to be the Business Day next following such 
date.  Furthermore, to the extent that any such date precedes the Effective Date, such date shall be deemed 
to be the fifth (5th) Business Day next following the Effective Date. 

4.4. Disbursement Procedure. 

(a) At least five (5) days prior to the submission of a Request for Disbursement, 
StadCo shall convene a job meeting with the County, ECSC, and their respective Representatives and 
consultants to review the proposed requisition for Project Payment. 

(b) At least thirty (30) days prior to the date on which StadCo desire to make a Project 
Payment, StadCo shall submit to County, ECSC, and their respective Representatives a Request for 
Disbursement, executed by StadCo and certified by the Construction Manager and the Architect, 
accompanied by:   
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(i) a project status cost control report, in form acceptable to County, ECSC, 
and their respective Representatives, showing the percentage completion of each line item in the Budget 
and the amount, if any, by which the actual costs incurred for each line item is above or below the amount 
indicated in the Budget; 

(ii) a list of all Construction Providers by name and trade, the total amount of 
the applicable contract, the amount theretofore paid to the Construction Provider and the amount presently 
being requisitioned for payment to each Construction Provider; 

(iii) an acknowledgement of payment and waiver of lien or release of lien for 
Work performed and material furnished through the date of the preceding disbursement subject to any 
applicable retention; 

(iv) written certification from the Architect that (i) any Work which forms the 
basis for the Request for Disbursement has been approved by all applicable Governmental Authorities and 
complies with all Applicable Law and (ii) that in the Architect’s opinion, the Work completed was 
completed to the Architect’s satisfaction and is in accordance with the Plans and Specifications; and 

(v) an executed affidavit in the form attached hereto as Exhibit E. 

(c) Requests for Disbursement shall be submitted in triplicate to ECSC, two copies of 
which shall be forwarded to Ray Orlando, Chief Financial Officer, Empire State Development, 633 Third 
Avenue, Floor 37, New York, New York 10017, and the other copy of which shall be provided to the ECSC 
Representative, and in triplicate to the County, two copies of which shall be forwarded to, Commissioner 
of Public Works, Erie County, Rath Building, 95 Franklin Street #1400, Buffalo, New York 14202 and the 
other copy of which shall be provided to the County Representative. Submissions may be submitted 
electronically to Michael Fitzner at Michael.Fitzner@esd.ny.gov with copy to the Commissioner of Public 
Works at william.geary@erie.gov. 

(d) A Request for Disbursement with respect to a Project Payment to be paid to 
Persons other than the Construction Manager or a Construction Provider shall include copies of invoices or 
receipted bills for each item included therein. 

(e) Upon completion of their review of the Request for Disbursement and all related 
documents, and provided that County, ECSC, and their respective Representatives are satisfied that the 
payments to which the Request for Disbursement relate were in proper form, amount and other respects, 
subject to compliance with Section 4.4(b) above, ECSC shall authorize transfer of the requested funds from 
the Project Account to StadCo to make the applicable Project Payment. Within ten (10) Business Days of 
the date of such transfer, StadCo shall provide proof of the Project Payment to the County and ECSC.   

(f) Notwithstanding anything contained herein to the contrary, without the prior 
written consent of ECSC and the County, StadCo shall not make any advance payments to Construction 
Providers for materials or equipment related to the Project not delivered to or stored at the New Stadium 
Complex, except that, if StadCo reasonably determines that storage of materials or equipment at a location 
other than the New Stadium Complex is in the interests of the Project, StadCo may make such advance 
payments for such materials or equipment, so long as (i) the materials or equipment are delivered to or 
stored at another secure location as reasonably determined by StadCo, (ii) such materials and equipment 
will be insured while stored off-site in accordance with the requirements of this Agreement, (iii) reasonable 
steps shall be taken to prevent the materials and equipment from becoming subject to liens or ownership 
claims of third parties by virtue of such off-site storage, and (iv) ECSC, the County, and their respective 
agents, employees and contractors will have reasonable access to the off-site location to inspect the stored 
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materials and equipment.  ECSC and the County acknowledge that the some of the materials and equipment 
to be incorporated into the Project may have long lead times.  Accordingly, such materials and equipment 
may be ordered early and stored at the New Stadium Complex, provided such materials are insured against 
loss or damage under the builder’s risk policy to be issued in accordance with the Construction Management 
Agreement. 

(g) In no event shall ECSC or the County have any obligation to authorize the 
disbursement of funds from the Project Account for any Work related to maintaining the Current Stadium 
Complex, including, but not limited to, any remedial improvements necessary to ensure the structural 
integrity of the upper deck of the Current Stadium Complex; provided, however, that ECSC and the County 
shall authorize the disbursement of funds from the Project Account for the Demolition of the Current 
Stadium Complex after the completion of the New Stadium Complex, in accordance with the Budget and 
the terms of this Agreement. 

(h) Notwithstanding anything to the contrary in Section 4.3 and the Funding Schedule, 
to the extent that a funding of a Request of Disbursement would result in StadCo having funded less than 
their pro rata share of Project Costs to date based on the initial Budget, it shall be a condition precedent of 
such disbursement that StadCo fund an amount such that StadCo has funded its pro rata share of Project 
Costs. 

4.5. Right of Audit.   

(a) StadCo shall keep and maintain within the Current Stadium Complex or the New 
Stadium Complex, as applicable, complete and accurate records and accounts of the Project, including, but 
not limited to, all Construction Agreements, all Construction Documents and all invoices, receipts, payment 
requisitions and any and all related documents for the performance of the Work.  StadCo shall preserve 
such records and accounts for a period of at least three (3) years from the Final Completion of the Project. 

(b) ECSC, the County and their designees, shall each have the right, at its sole cost 
and expense, from time to time, upon three (3) Business Days’ notice, to inspect, audit and duplicate the 
records and accounts of StadCo described in the preceding Section 4.5(a). 

The provisions of this Section 4.5 shall survive the expiration or termination of this 
Agreement. 

4.6. Liens.  

(a) StadCo shall discharge or bond over (in either case, using funds in the Project 
Account) all mechanics and public improvement liens that may arise as a result of the Project within thirty 
(30) days of notice of the existence of the lien in accordance with the requirements of the New York State 
Lien Law.  In the event that a mechanics lien or a public improvement lien is filed with respect to the 
Project, ECSC shall have no obligation to authorize any disbursement from the Project Account (except for 
funds to be used to discharge or bond over the lien) until such time as such lien has been discharged by 
StadCo or StadCo has provided ECSC with a security bond acceptable to ECSC and the ECSC 
Representative in the amount of the lien. 

(b) If StadCo desires to contest any claim of lien, it shall, prior to the thirty (30) day 
period set forth in the preceding paragraph, after the filing of such lien, procure an appropriate surety bond 
in lieu of the lien, in an amount consistent with Applicable Law, with a responsible licensed New York 
corporate surety in the amount and manner sufficient to release the New Stadium Complex and the funds 
in the Project Account from the charge of the lien (“Lien Release Bond”). Nothing contained herein shall 
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prevent ECSC, at the cost and for the account of StadCo, from obtaining and filing, at StadCo’s expense, a 
Lien Release Bond, in the event StadCo fails or refuses to furnish the same within said thirty (30)-day 
period (or such longer period as is reasonably necessary to procure such bond but not to exceed sixty (60) 
days), in which event StadCo shall reimburse ECSC for the premium on such bond plus interest at the 
Default Interest Rate.    

4.7. Deficiency.  ECSC shall not be obligated to authorize any disbursement from the Project 
Account if, in the opinion of ECSC, the aggregate of (i) the balance in the Project Account and (ii) the 
amounts remaining to be deposited in the Project Account in accordance with the Funding Schedule are 
less (the amount by which they are less being hereinafter referred to as the “Deficiency”) than the actual 
sum, which will be required to complete the construction of the Project in substantial accordance with the 
Plans and Specifications, the Budget and this Agreement and to pay all costs and expenses of any nature 
whatsoever which will be incurred in connection with Final Completion of the Project.  StadCo shall deposit 
the Deficiency into the Project Account.  If any Deficiency is attributable to the failure of ECSC or the 
County to timely make the required deposits into the Project Account, then ECSC or the County, as the 
case may be, shall deposit the Deficiency into the Project Account.  To the extent that there are any funds 
in the Project Account at the time that Final Completion of the Project has occurred, said funds will be 
returned to the Parties on a pro rata basis in proportion to their respective obligations to fund the Budget; 
provided, however, to the extent any funds in the Project Account at the time that Final Completion of the 
Project has occurred were funded solely by StadCo due to Project Cost Overruns, StadCo shall have a right 
to receive all funds then remaining in the Project Account. 

4.8. Delays and Effect of Delays. 

(a) Excusable StadCo Delay.  Regardless of the existence or absence of references to 
Force Majeure elsewhere in this Agreement, all deadlines and time periods within which StadCo must fulfill 
the obligations of StadCo in this Agreement shall each be adjusted as appropriate to include Force Majeure 
Delay Periods unless otherwise expressly provided in this Agreement; provided StadCo complies with the 
requirements of this Section 4.8.  With respect to each occurrence of Force Majeure, StadCo shall, within 
fifteen (15) days after StadCo’s knowledge of the occurrence of an event StadCo reasonably believes to be 
a Force Majeure, which may be a claim from the Construction Manager, give written notice to the ECSC 
Representative and the County Representative of the event constituting Force Majeure, StadCo’s good faith 
estimate of the Force Majeure Delay Period resulting therefrom and the basis therefor, StadCo’s good faith 
estimate of any adjustment resulting therefrom that is to be made to the Master Project Schedule or other 
time for performance, as the case may be, together with reasonable documentation supporting the 
adjustments proposed. If the ECSC Representative and the County Representative believe the 
documentation supplied is not sufficient to justify the delay claimed or adjustments proposed, the ECSC 
Representative and the County Representative shall give written notice to StadCo of the claimed deficiency 
and StadCo shall have thirty (30) days to more fully document the delay and adjustments claimed.  Only 
one (1) written notice from StadCo shall be required with respect to a continuing Force Majeure, except 
StadCo shall promptly (and in no event less often than every month) give written notice to the ECSC 
Representative and the County Representative of any further changes in the Master Project Schedule or the 
additional time for performance claimed by reason of the continuing delay.   

(b) Excusable ECSC or County Delay. Regardless of the existence or absence of 
references to Force Majeure elsewhere in this Agreement, all deadlines and time periods within which 
ECSC or the County, as applicable, must fulfill the obligations of ECSC or the County in this Agreement 
shall each be adjusted as appropriate to include Force Majeure Delay Periods unless otherwise expressly 
provided in this Agreement; provided that ECSC or the County, as applicable, complies with the 
requirements of this Section 4.8. With respect to each occurrence of Force Majeure, the ECSC 
Representative or the County Representative, as applicable, shall, within fifteen (15) days after the ECSC 
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Representative’s or the County Representative’s knowledge of the occurrence of an event that ECSC or the 
County, as applicable, reasonably believes to be an Force Majeure, give written notice to StadCo of the 
event constituting Force Majeure, the ECSC Representative’s or the County Representative’s good faith 
estimate of the Force Majeure Delay Period resulting therefrom and the basis therefor, the ECSC 
Representative’s or the County Representative’s good faith estimate of any adjustment resulting therefrom 
that is to be made in the time for performance, together with reasonable documentation supporting the 
adjustments proposed. If StadCo believes that the documentation supplied is not sufficient to justify the 
delay claimed or adjustment proposed, StadCo shall give written notice to the ECSC Representative or the 
County Representative, as applicable, of the claimed deficiency and the ECSC Representative or the County 
Representative shall have thirty (30) days to more fully document the delay and adjustments claimed. Only 
one (1) written notice from ECSC Representative or the County Representative, as applicable, shall be 
required with respect to a continuing Force Majeure, except that ECSC Representative or the County 
Representative shall promptly (and in no event less often than every thirty (30) days) give written notice to 
StadCo of any further changes in the additional time for performance claimed by reason of the continuing 
delay. 

(c) Continued Performance; Exceptions. Upon the occurrence of any Force Majeure, 
the Parties shall endeavor to continue to perform their respective obligations under this Agreement so far 
as reasonably practical. Toward that end, StadCo, ECSC and the County each hereby agree to make all 
commercially reasonable efforts to mitigate the effect of any delay occasioned by a Force Majeure, and 
shall use its commercially reasonable efforts to ensure resumption of performance of its obligations under 
this Agreement after the occurrence of any Force Majeure. 

ARTICLE 5. DAMAGE TO THE PROJECT 

5.1. Damage or Destruction Prior to Substantial Completion.  If, at any time prior to Substantial 
Completion of the Project, Project Damage occurs, StadCo shall, to the extent of available Project Insurance 
Policy proceeds, commence and thereafter proceed as promptly as possible to repair, restore and replace 
the Project Damage so as to cause the same to be repaired in accordance with the Plans and Specifications, 
in which event the Substantial Completion Date and the Final Completion Date shall be automatically 
extended for such period of time as may be reasonably necessary to perform and complete the repair, 
restoration or replacement Work.  To the extent that available Project Insurance Policy proceeds are 
insufficient to cause the Project to be repaired to its condition existing immediately prior to such Project 
Damage, StadCo shall use funds from the Project Account to fund such repair.  In the event such Project 
Damage causes the Project Costs to exceed the Budget, the excess costs shall be considered a Project Cost 
Overrun.   

5.2. Insurance Proceeds.  All Project Insurance Policy proceeds paid on account of any Project 
Damage shall be held by StadCo in trust for the purposes of paying the cost of the repair, restoration or 
replacement Work and shall be applied by StadCo to such repair, restoration or replacement Work 
performed in accordance with the terms of Section 5.1. 

ARTICLE 6. PROJECT INSURANCE 

6.1. Property Insurance.  StadCo shall procure and maintain, or cause the Construction Manager 
to procure and maintain, a builders’ risk form policy covering the Project.  The expense of the builders’ 
risk policy shall be deemed a Project Cost.  Such policy shall provide “all-risks” replacement cost coverage 
(and, in the case of builders’ risk, shall be written on a completed value basis) as customarily provided by 
policies written on such basis in an amount not less than $1,540,000,000 or the aggregate dollar value of 
all Work being undertaken at the New Stadium Complex at any given time during the term of this 
Agreement, if larger.  The purchase of flood and earthquake coverage is not required.  Such policy shall 
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also cover repair or reconstruction costs beyond replacement cost in order to comply with changes in 
Applicable Law or Building Code, subject to reasonable sub-limits if full policy limits are not commercially 
available. 

6.2. Requirements of Project Insurance Policies.   

(a) Each Project Insurance Policy shall be written with companies that are nationally 
recognized and, if underwriting primary coverage, that have a policyholder’s rating of at least “A” and a 
FSC rating of at least XII as listed at the time of issuance by A.M. Best Insurance Reports, or such other 
ratings as ECSC, the County and StadCo may mutually agree, and are qualified to issue such insurance in 
the State of New York. 

(b) Each Project Insurance Policy shall be endorsed to provide that it may not be 
canceled, terminated, reduced or materially changed unless at least 60 days’ advance notice thereof has 
been provided to the Parties, except in the case of cancellation or termination due to nonpayment of 
premium, in which case only 10 days’ advance notice shall be required. 

(c) The Project Insurance Policy described in Section 6.1 hereof shall include a waiver 
of any recourse against the County and ECSC for payment of any premiums or assessments under such 
policy.   

(d) The Project Insurance Policies shall not have deductibles in excess of $500,000 
unless the Parties mutually agree to such higher deductible.   

(e) The Project Insurance Policy obtained in accordance with Section 6.1 hereof shall 
name the County, ECSC, StadCo, ESD, and the State of New York and all Construction Providers as named 
insureds.   

(f) With regard to the Project Insurance Policy described in Section 6.1 hereof, StadCo 
shall deliver, or cause to be delivered, to the other Parties certificates of insurance and any other 
documentation reasonably required by such other Parties evidencing the existence of such Project Insurance 
Policy and the various amendments thereto required herein, such delivery to be made at least three (3) 
Business Days prior to the Commencement of the Work.  Within twenty-one (21) days after the issuance 
of any additional policies or amendments or supplements to the Project Insurance Policy materially 
affecting the coverage afforded thereunder, StadCo shall deliver to the other Parties revised certificates of 
insurance reflecting any such addition, amendment or supplement.  If the Project Insurance Policy expires 
by its terms prior to the Final Completion of the Project, StadCo shall deliver to the other Parties certificates 
of insurance and any other documentation reasonably required by such other Parties evidencing the 
existence of the renewal or replacement of such Project Insurance Policy, such delivery to be made at least 
three (3) Business Days prior to the expiration of such Project Insurance Policy; provided that StadCo may 
instead deliver an email of the binder of insurance, such email delivery to be made on or prior to the 
expiration of such insurance policy, and within ten (10) days after the expiration of such insurance policy, 
the actual certificate of insurance and any other required documentation shall be furnished to the other 
Parties. 

6.3. Construction Manager’s Insurance.  To the extent commercially available and permitted 
by Applicable Law, StadCo shall cause the Construction Manager to maintain a policy or policies providing 
the coverages as set forth on Exhibit F attached hereto and to otherwise comply with the requirements set 
forth therein.   

ARTICLE 7. ACCESS AND LAND CONVEYANCES 
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7.1. Access.  Prior to Commencement of the Work, the County and StadCo will enter into that 
certain Access Agreement set forth on Exhibit M attached hereto, which Access Agreement shall grant 
StadCo access to the New Stadium Land for purposes of carrying out its obligations under this Agreement. 

7.2. Conveyance of New Stadium Complex.  Upon Substantial Completion of the New Stadium 
Complex, the County will convey to ECSC, via the New York State statutory form of bargain and sale deed, 
good, marketable and insurable (at standard rates) title to the New Stadium Land together with the New 
Stadium Complex and all other improvements thereon, subject to a reserved easement on, over, across and 
through the New Stadium Land, as applicable, for purposes of the County to (i) provide security at the New 
Stadium Complex and (ii) monitor compliance by ECSC and StadCo with Applicable Laws and such further 
matters as the Parties deem appropriate.   

7.3. Conveyance of Current Stadium Complex.  Upon Final Completion of the Project, the 
County will (1) convey to ECSC, via the New York State statutory form of bargain and sale deed, good, 
marketable and insurable (at standard rates) title to the Current Stadium Land, subject to a reserved 
easement on, over, across and through the Current Stadium Land, as applicable, for purposes of the County 
to (i) provide security at the New Stadium Complex and (ii) monitor compliance by ECSC and StadCo with 
Applicable Laws and such further matters as the Parties deem appropriate; and (2) deliver to ECSC such 
assignments and other documentation as ECSC may reasonably require in order to confirm its ownership 
of any alterations, changes, improvements and fixtures of the New Stadium Complex subject, however, to 
the respective rights of StadCo in and to any such alterations, changes, improvements and fixtures pursuant 
to the terms of the New Stadium Lease. 

ARTICLE 8. DEFAULT 

8.1. StadCo Default.  Any of the following events shall constitute an StadCo Default: 

(a) StadCo files a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or 
admit the material allegations of any such petition by answer or otherwise, or are dissolved or make an 
assignment for the benefit of creditors; 

(b) Involuntary proceedings under any such bankruptcy law or insolvency act or for 
the dissolution of StadCo is instituted against StadCo, or a receiver or trustee is appointed for all or any 
material portion of the property of StadCo, and such proceeding is not dismissed or such receivership or 
trusteeship vacated within ninety (90) days after such institution or appointment; 

(c) StadCo breaches any of the agreements, terms, covenants, or conditions that this 
Agreement requires StadCo to perform, and such breach continues for a period of thirty (30) days after 
written notice from either ECSC or the County to StadCo or, if such breach cannot be cured reasonably 
within such thirty (30) day period, if StadCo fails to diligently commence to cure such breach within thirty 
(30) days after written notice from ECSC or the County and to diligently complete such cure thereafter; 

(d) StadCo or the Bills, as applicable, breaches any of the agreements, terms, 
covenants or conditions set forth in the 2013 Stadium Lease (as amended), the 2013 Non-Relocation 
Agreement (as amended) or the Stadium Agreements (as defined in the New Stadium Lease) that StadCo 
or the Bills is required to perform or observe pursuant to the terms thereof and said breach continues beyond 
any applicable notice and cure period; 

(e) Construction Manager breaches any of the agreements, terms, covenants or 
conditions set forth in the Project Labor Agreement that Construction Manager is required to perform or 
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observe pursuant to the terms thereof and said breach continues beyond any applicable notice and cure 
period; 

(f) If construction of the Project does not commence by August 1, 2023, or if the Work 
is discontinued for a period of thirty (30) days or more or the Project does not reach Final Completion by 
the date set forth in the Master Project Schedule, in each case subject to delays attributable to any Force 
Majeure event; 

(g) Any representation or warranty made by StadCo herein proves to be false or 
inaccurate in any material respect when made; or 

(h) If, at any time, StadCo fails to pay the Construction Manager or the Architect or 
any other Project Cost for sums owing for which a withdrawal from the Project Account was made by 
StadCo, within thirty (30) days after receipt by StadCo of such sums. 

8.2. ECSC Default.  Any of the following events shall constitute an ECSC Default: 

(a) ECSC files a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or 
admits the material allegations of any such petition by answer or otherwise, or is dissolved or makes an 
assignment for the benefit of creditors; 

(b) Involuntary proceedings under any such bankruptcy law or insolvency act or for 
the dissolution of ECSC are instituted against ECSC, or a receiver or trustee is appointed for all or any 
material portion of the property of ECSC, such proceeding is not dismissed or such receivership or 
trusteeship vacated within ninety (90) days after such institution or appointment; 

(c) ECSC breaches any of the agreements, terms, covenants, or conditions that this 
Agreement requires ECSC to perform, and such breach continues for a period of thirty (30) days after 
written notice from either StadCo or the County to ECSC or, if such breach cannot be cured reasonably 
within such thirty (30) day period, if ECSC fails to diligently commence to cure such breach within thirty 
(30) days after written notice from StadCo or the County and to diligently complete such cure thereafter; 

(d) ECSC breaches any of the agreements, terms, covenants or conditions set forth in 
2013 Stadium Lease (as amended), the 2013 Non-Relocation Agreement (as amended), the New Stadium 
Lease, the Community Benefits Agreement or the Non-Relocation Agreement that ECSC is required to 
perform or observe pursuant to the terms thereof and said breach continues beyond any applicable notice 
and cure period; or 

(e) Any representation or warranty made by ECSC herein proves to be false or 
inaccurate in any material respect when made. 

8.3. County Default.  Any of the following events shall constitute a County Default: 

(a) The County files a petition in bankruptcy or insolvency or for reorganization or 
arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or 
admits the material allegations of any such petition by answer or otherwise, or is dissolved or makes an 
assignment for the benefit of creditors; 

(b) The County breaches any of the agreements, terms, covenants, or conditions that 
this Agreement requires the County to perform, and such breach continues for a period of thirty (30) days 
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after written notice from either StadCo or ECSC to the County or, if such breach cannot be cured reasonably 
within such thirty (30) day period, if the County fails to diligently commence to cure such breach within 
thirty (30) days after written notice from StadCo or ECSC and to diligently complete such cure thereafter; 
or 

(c) The County breaches any of the agreements, terms, covenants or conditions set 
forth in 2013 Stadium Lease (as amended), the 2013 Non-Relocation Agreement (as amended), the 
Community Benefits Agreement, the Non-Relocation Agreement, or the Stadium Security Agreement that 
the County is required to perform or observe pursuant to the terms thereof and said breach continues beyond 
any applicable notice and cure period; or 

(d) Any representation or warranty made by the County herein proves to be false or 
inaccurate in any material respect when made. 

8.4. Default Remedies.   

(a) Upon the occurrence of any one or more StadCo Defaults, the County and ECSC 
shall have the option to:  (i) cease funding their respective unfunded portions of the Budget, (ii) to withdraw 
all of their respective undisbursed funds from the Project Account; provided, however, neither the County 
nor ECSC shall have the right to withdraw any funds from the Project Account that represent Project Costs 
funded by StadCo, (iii) to terminate this Agreement and to demand and receive an assignment of the Project 
Agreements and cause the Project to be completed, or (iv) or to exercise any of its other rights or remedies 
existing at law, in equity or otherwise, including, but not limited to, the recovery of any funds disbursed by 
the County or ECSC to StadCo under this Agreement plus interest accruing thereon at the Default Interest 
Rate.  Notwithstanding the foregoing, neither ECSC nor County may exercise their right to terminate this 
Agreement unless and until the existence of an StadCo Default (after the expiration of the applicable cure 
period) has been confirmed by final decision of the arbitrators following arbitration conducted in 
accordance with Article 9 hereof. 

(b) Upon the occurrence of any one or more ECSC Defaults, (A) StadCo shall have 
the option to:  (i) cease funding its respective unfunded portions of  the Budget, (ii) to withdraw any funds 
from the Project Account funded by StadCo; provided, however, StadCo shall have no right to withdraw 
any funds from the Project Account that represent Project Costs funded by ECSC or the County, (iii) to 
terminate this Agreement; and/or (iv) exercise any of its other rights or remedies existing at law, in equity 
or otherwise, including, but not limited to, the recovery of any funds disbursed by StadCo under this 
Agreement plus interest accruing thereon at the Default Interest Rate; and (B) the County shall have the 
option to:  (i) withdraw all of its respective portion of undisbursed funds from the Project Account; 
provided, however, the County shall not have the right to withdraw any funds from the Project Account 
that represent Project Costs funded by StadCo or ECSC; and/or (ii) exercise any of its other rights or 
remedies existing at law, in equity or otherwise.  Notwithstanding the foregoing, StadCo may not exercise 
its right to terminate this Agreement unless and until (i) it shall have furnished the County with a notice of 
ECSC Default and the County has failed to cure such ECSC Default within thirty (30) days following the 
furnishing of such notice (unless said ECSC Default cannot be cured within said thirty (30) day period, in 
which case said period shall be extended as long as the County is diligently pursuing a cure), and (ii) the 
existence of such ECSC Default (after the expiration of the applicable cure period) has been confirmed by 
final decision of the arbitrators following arbitration conducted in accordance with Article 9 hereof. 

(c) Upon the occurrence of any one or more County Defaults, (A) StadCo shall have 
the option to:  (i) cease funding its allocable portion of the Project Costs not yet incurred, (ii) to withdraw 
funds from the Project Account funded by StadCo; provided, however, StadCo shall have no right to 
withdraw any funds from the Project Account that represent Project Costs funded by ECSC or County, (iii) 
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to terminate this Agreement; and/or (iv) exercise any of their other rights or remedies existing at law, in 
equity or otherwise, including, but not limited to, the recovery of any funds disbursed by StadCo under this 
Agreement plus interest accruing thereon at the Default Interest Rate; and (B) ECSC shall have the option 
to:  (i) withdraw all of its respective portion of undisbursed funds from the Project Account; provided, 
however, ECSC shall not have the right to withdraw any funds from the Project Account that represent 
Project Costs funded by StadCo or the County; and/or (ii) exercise any of its rights or remedies existing at 
law, in equity or otherwise.  Notwithstanding the foregoing, StadCo may not exercise their right to terminate 
this Agreement unless and until (i) StadCo shall have furnished ECSC with a notice of the County Default 
and ECSC has failed to cure such County Default within thirty (30) days following the furnishing of such 
notice (unless said County Default cannot be cured within said thirty (30) day period, in which case said 
period shall be extended as long as ECSC is diligently pursuing a cure), and (ii) the existence of such 
County Default (after the expiration of the applicable cure period) has been confirmed by final decision of 
the arbitrators following arbitration conducted in accordance with Article 9 hereof. 

(d) For purposes of determining ownership of any undisbursed funds in the Project 
Account following occurrence of an StadCo Default, an ECSC Default or a County Default, to the extent a 
Party is otherwise entitled to withdraw its respective portion of such undisbursed funds pursuant to this 
Section 8.4, ownership of such unexpended funds shall be based upon the ratio which such Party’s actual 
contribution(s) to the Project Account pursuant to Section 2.2(a), 2.3(a) or 2.4(a), as the case may be, bears 
to the sum of all Parties’ actual contributions to the Project Account. 

ARTICLE 9. DISPUTE RESOLUTION 

9.1. Arbitration.  All disputes arising under or relating to this Agreement, or the breach thereof, 
shall be resolved by arbitration, conducted in Buffalo, New York, and administered by the American 
Arbitration Association in accordance with its Construction Industry Arbitration Rules in effect on the date 
of this Agreement.   

9.2. Condition Precedent.  As a condition precedent to the institution of any arbitration with 
respect to such disputes, the Party seeking to initiate arbitration shall notify the other Parties of its intention 
to commence arbitration, whereupon each Party’s executive representative designated as hereinafter 
provided shall meet in person or by telephonic conference within five (5) Business Days in an attempt to 
resolve any such claim, dispute, or other matter in controversy.  If within five (5) Business Days of such 
meeting, the claim, dispute or other matter in controversy remains unresolved, the Party seeking to initiate 
arbitration may proceed in accordance with Section 9.3.  For the purposes of any mandatory pre-arbitration 
meetings provided for above, StadCo hereby designates Scott Zolke as its initial executive representative, 
the County hereby designates William Geary as its initial executive representative and ECSC hereby 
designates Steven Ranalli as its initial executive representative. Each Party may replace its designated 
executive representative upon written notice to the other Parties delivered in accordance with Section 13.5 
hereof. 

9.3. Procedure.   

(a) Arbitration will be commenced by a written demand made by any Party upon the 
other Parties and filed with the Person or entity administering the arbitration.   

(b) The arbitration will be submitted to three arbitrators selected by those Parties 
appearing in the arbitration from the lists of highly experienced commercial arbitrators maintained by the 
American Arbitration Association, which may include arbitrators on its Large Complex Case Panel, and 
who reside in New York State. 
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(c) The arbitrators will not have power to add to, modify, detract from, terminate or 
otherwise alter in any way the provisions of the Agreement. No arbitrator may make an award of punitive 
or exemplary damages. 

(d) The arbitrating Parties will each pay for the services of its attorneys and witnesses, 
and will equally share the costs relating to the arbitration. 

(e) The decision or award of the arbitrators shall be entered with a court of competent 
jurisdiction and will be enforced according to the laws of the State of New York consistent with Section 
13.10. 

ARTICLE 10. REPRESENTATIONS AND WARRANTIES 

10.1. Representations and Warranties of ECSC.  ECSC represents and warrants to the County 
and StadCo that: 

(a) ECSC is a business corporation duly organized and validly existing under the laws 
of the State of New York, has been declared to be a public benefit corporation by the legislature of the State 
of New York, is in good standing under the laws of the State of New York, and has all requisite corporate 
power and authority to execute, deliver and perform its obligations under this Agreement; 

(b) ECSC is a duly organized subsidiary corporation of the ESD and, pursuant to the 
Act, possesses the “privileges, immunities, tax exemptions and other exemptions” which inure to the ESD 
by virtue of the ESD’s status as a public benefit corporation; 

(c) ECSC has all requisite power and authority to execute, deliver and perform its 
obligations under this Agreement; 

(d) this Agreement has been duly authorized, executed and delivered by ECSC and 
constitutes the legal, valid and binding obligations of it, enforceable against it in accordance with the terms 
hereof, except to the extent enforceability is limited by bankruptcy, reorganization and other similar laws 
affecting the rights of creditors generally and by general principles of equity; 

(e) ECSC has obtained all authorizations, consents or approvals required for the 
execution, delivery and performance by it of this Agreement; 

(f) to the best of its knowledge, the execution, delivery, and performance of this 
Agreement by ECSC does not conflict with, nor will it result in a breach or violation of (with or without 
due notice and/or lapse of time, or both), any of the terms, conditions or provisions of:  (i) any Applicable 
Law, (ii) any order of any Governmental Authority, or (iii) any charter document, indenture, mortgage, 
material contract or other material agreement or instrument to which ECSC is a party or by which ECSC 
or its properties is bound; 

(g) ECSC has the requisite legal authority, in compliance with Applicable Law, to 
accept the deeds to the New Stadium Complex and the Current Stadium Complex from the County; 

(h) ECSC may, in compliance with Applicable Law, lease the New Stadium Complex 
to StadCo pursuant to the terms of the New Stadium Lease; and 

(i) there are no actions, suits or proceedings pending, or to the best knowledge of 
ECSC threatened, against or affecting it or the Project, which, if adversely determined, would impair the 
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ability of ECSC to perform its obligations under this Agreement, and it is not in default with respect to any 
judgment, decision, order, writ, injunction, decree or demand of any Governmental Authority. 

10.2. Representations and Warranties of the County.  The County represents and warrants to 
ECSC and StadCo that: 

(a) the County is a municipal corporation duly organized and existing under New York 
law; 

(b) the County has all requisite municipal power and authority to execute, deliver and 
perform its obligations under this Agreement; 

(c) this Agreement has been duly authorized, executed and delivered by the County 
and constitutes the legal, valid and binding obligation of it, enforceable against it in accordance with the 
terms hereof, except to the extent enforceability is limited by bankruptcy, reorganization and other similar 
laws affecting the rights of creditors generally and by general principles of equity; 

(d) the County has obtained all authorizations, consents or approvals required for the 
execution, delivery and performance by it of the Agreement without any further legislative action; 

(e) to the best of its knowledge, the execution, delivery, and performance of the 
Agreement by the County does not conflict with, nor will it result in a breach or violation of (with or without 
due notice and/or lapse of time, or both), any of the terms, conditions or provisions of (i) any Applicable 
Law, (ii) any order of any Governmental Authority or (iii) any charter document, indenture, mortgage, 
material contract or other material agreement or instrument to which the County is a party or by which the 
County or its properties is bound; 

(f) the County has the requisite legal authority, in compliance with Applicable Law, 
to execute and deliver the deeds conveying the New Stadium Complex and the Current Stadium Complex 
to ECSC; and 

(g) there are no actions, suits or proceedings pending, or to the best knowledge of the 
County threatened, against or affecting it or the Project, which, if adversely determined, would impair the 
ability of the County to perform its obligations under this Agreement, and it is not in default with respect 
to any judgment, decision, order, writ, injunction, decree or demand of any Governmental Authority related 
to the New Stadium Complex. 

10.3. Representations and Warranties of StadCo.  StadCo represents and warrants to ECSC and 
the County that: 

(a) StadCo is a limited liability company duly organized and validly existing under 
the laws of the State of Delaware, is in good standing under the laws of the State of Delaware and the State 
of New York, and has all requisite corporate power and authority to execute, deliver and perform their 
obligations under this Agreement; 

(b) this Agreement has been duly authorized, executed and delivered by StadCo and 
constitutes the legal, valid and binding obligations of it, enforceable against it in accordance with the terms 
hereof, except to the extent enforceability is limited by bankruptcy, reorganization and other similar laws 
affecting the rights of creditors generally and by general principles of equity; 
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(c) StadCo has obtained all authorizations, consents, or approvals required for the 
execution, delivery and performance by it of this Agreement; 

(d) to the best of its knowledge, the execution, delivery and performance of this 
Agreement by StadCo does not conflict with, nor will it result in a breach or violation of (with or without 
due notice and/or lapse of time, or both), any of the terms, conditions or provisions of (i) any Applicable 
Law, (ii) any order of any Governmental Authority or (iii) any charter document, indenture, mortgage, 
material contract or other material agreement or instrument to which it is a party or by which it or any of 
its properties are bound; 

(e) StadCo has the requisite authority, in compliance with Applicable Law, to lease 
the New Stadium Complex pursuant to the terms of the New Stadium Lease; 

(f) StadCo has the requisite authority, in compliance with Applicable Law, to enter 
into the Non-Relocation Agreement, the Community Benefits Agreement and the Project Labor Agreement; 

(g) the Bills are the valid and legal holder of, and has the exclusive rights with respect 
to, the Franchise, which Franchise is in full force and effect; 

(h) there are no actions, suits or proceedings pending, or to the best knowledge of 
StadCo threatened, against or affecting it or the Project, which, if adversely determined, would impair the 
ability of StadCo to perform its obligations under this Agreement, and it is not in default with respect to 
any judgment, decision, order, writ, injunction, decree or demand of any Governmental Authority; 

(i) to the best of its knowledge, the Project can be completed in accordance with the 
Master Project Schedule and the Budget;  

(j) StadCo will cause all Project Warranties to be assigned to ECSC on or before Final 
Completion; 

(k) the Project and its contemplated use will, upon completion, be in substantial 
accordance with the Plans and Specifications and comply with Applicable Law and the Project Program 
Statement; and 

(l) the organizational chart of StadCo attached hereto as Exhibit N (the “Structure 
Chart”) is correct and accurate in all respects. 

ARTICLE 11. PERMITS AND LICENSES 

11.1. Legal Opinions.  Simultaneously with the execution and delivery of this Agreement, ECSC, 
the County and StadCo will cause their respective legal counsel to deliver to the other Parties legal opinions 
in the respective forms attached hereto as Exhibits H-1 through H-4. 

11.2. Permits and Licenses.  All fees for the issuance of building permits have been waived by 
the County authority having jurisdiction over the Project (Erie County Department of Public Works).  

ARTICLE 12. INDEMNIFICATION 

12.1. Indemnification of ECSC.  Except to the extent that any injury or damage to persons or 
property on the New Stadium Complex is caused by or results from the negligence or deliberate act of 
ECSC, any Affiliate of ECSC or their respective employees, contractors, agents, guests or invitees, StadCo 
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will neither hold nor attempt to hold ECSC, any Affiliate of ECSC or their respective employees or agents 
liable for, and to the fullest extent permitted by law StadCo will indemnify, defend and hold harmless 
ECSC, all Affiliates of ECSC and their respective employees and agents from and against, any and all 
losses, demands, claims, causes of action, fines, penalties, damages (including consequential damages), 
liabilities, judgments, and expenses (including without limitation attorneys’ fees and disbursements) 
(collectively “Losses”) incurred in connection with or arising from, or alleged to arise from, the negligence 
or wrongful act of StadCo or its employees, contractors, agents, guests or invitees in the conjunction with 
the Project or any component thereof.  If any action or proceeding is brought against ECSC, any Affiliate 
of ECSC, or their respective employees or agents by reason of any such claim for which StadCo has 
indemnified any Party hereunder, StadCo, upon written notice from such indemnified party, will defend the 
same at StadCo’ expense, with counsel reasonably satisfactory to such indemnified party. 

12.2. Indemnification of the County.  Except to the extent that any injury or damage to persons 
or property on the New Stadium Complex is caused by or results from the negligence or deliberate act of 
the County, any Affiliate of the County or their respective employees, contractors, agents, guests or invitees, 
StadCo will neither hold nor attempt to hold the County, any Affiliate of the County or their respective 
employees or agents liable for, and to the fullest extent permitted by law StadCo will indemnify, defend 
and hold harmless the County, all Affiliates of the County and their respective employees and agents from 
and against, any and all Losses incurred in connection with or arising from, or alleged to arise from, the 
negligence or wrongful act of StadCo or their employees, contractors, agents, guests or invitees in the 
conjunction with the Project or any component thereof.  If any action or proceeding is brought against the 
County, any Affiliate of the County, or their respective employees or agents by reason of any such claim 
for which StadCo have indemnified any Party hereunder, StadCo, upon written notice from such 
indemnified party, will defend the same at StadCo’s expense, with counsel reasonably satisfactory to such 
indemnified party. 

12.3. Indemnification of StadCo.  Except to the extent that any injury or damage to persons or 
property on the New Stadium Complex is caused by or results from the negligence or deliberate act of 
StadCo, any Affiliate of StadCo or their respective employees, contractors, agents, guests or invitees, ECSC 
and County will neither hold nor attempt to hold StadCo, any Affiliate of StadCo or their respective 
employees or agents liable for, and to the fullest extent permitted by law (a) ECSC will indemnify, defend 
and hold harmless StadCo, all Affiliates of StadCo and their respective employees and agents from and 
against, any and all Losses incurred in connection with or arising from, or alleged to arise from, the 
negligence or wrongful act of ECSC or its employees, contractors, agents, guests or invitees in the 
conjunction with the Project or any component thereof, and (b) the County will indemnify, defend and hold 
harmless StadCo, all Affiliates of StadCo and their respective employees and agents from and against, any 
and all Losses incurred in connection with or arising from, or alleged to arise from, the negligence or 
wrongful act of the County or its employees, contractors, agents, guests or invitees in the conjunction with 
the Project or any component thereof.  If any action or proceeding is brought against StadCo, any Affiliate 
of StadCo, or their respective employees or agents by reason of any such claim for which ECSC or the 
County have indemnified any Party hereunder, the indemnifying Party, upon written notice from such 
indemnified party, will defend the same at the indemnifying Party’s expense, with counsel reasonably 
satisfactory to such indemnified party.  

12.4. Survival.  The provisions of this Article 12 will survive the expiration or termination of 
this Agreement. 

12.5. Exercise of Certain Remedies.  The Parties agree that significant costs will be incurred by 
the County, ECSC and StadCo to maintain the insurance coverages required by this Agreement and the 
New Stadium Lease.  Accordingly, each Party agrees to pursue all available recoveries under such policies 
with respect to any loss suffered by, as applicable, an indemnified party and covered, in whole or in part, 
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by such insurance policies before asserting any claim for Losses against another Party or its Affiliates; 
provided, however, a Party may assert such claim if the making of such claim will be imminently precluded 
or barred by any applicable statute of limitations. 

12.6. No Invitees.  For the avoidance of doubt, for purposes of this Agreement, any person 
attending a game or StadCo’s event at the Current Stadium Complex and the New Stadium Complex shall 
be considered an invitee of StadCo and not of the County or ECSC. 

ARTICLE 13. MISCELLANEOUS PROVISIONS 

13.1. Exculpatory Provisions.  All covenants, stipulations, promises, agreements and obligations 
of the Parties contained herein shall be deemed to be covenants, stipulations, provisions, agreements and 
obligations of the Party making such covenant, stipulation, promise, agreement or obligation and not of any 
member, director, officer, employee or agent of such Party in his or her individual capacity, and no recourse 
shall be had for any claim hereunder against any such member, director, officer, employee or agent. 

13.2. Assignment.  Without the prior written consent of the other Parties, StadCo may not assign 
its interests in this Agreement to any Person, except as provided in Article 13 of the New Stadium Lease.  
ECSC may assign this Agreement upon two (2) Business Days’ prior notice to StadCo, to an Affiliate or to 
another public benefit corporation of the State, provided that such assignee is also assigned, and assumes 
full responsibility for the performance of all of the obligations of ECSC under, the Stadium Lease.  Any 
and all assignments shall be subject to the terms of Article 13 of the New Stadium Lease even though the 
term of the New Stadium Lease has not commenced.  To the extent that any assignment is approved or 
permitted hereunder, such assignment shall not relieve the assigning Party from any liability or obligation 
pursuant to this Agreement. 

13.3. No Construction Against Drafting Party.  The County, ECSC and StadCo acknowledge 
that each of them and their counsel have had an opportunity to review this Agreement, have mutually 
contributed to the drafting of this Agreement, and that this Agreement will not be construed against any of 
the Parties as the drafting party. 

13.4. No Waiver.  No failure of any Party to require, and no delay by any Party in requiring, any 
other Party to comply with any provision of this Agreement shall constitute a waiver of the right to require 
such compliance.  No failure of any Party to exercise, and no delay by any Party in exercising, any right or 
remedy under this Agreement shall constitute a waiver of such right or remedy.  No waiver by any Party of 
any right or remedy under this Agreement shall be effective unless made in writing.  Any waiver by any 
Party of any right or remedy under this Agreement shall be limited to the specific instance and shall not 
constitute a waiver of such right or remedy in the future. 

13.5. Notices.  Unless otherwise provided in this Agreement, any agreement, notice, request, 
consent, approval, instruction or other communication to be given hereunder by any Party to the others shall 
be in writing and (i) delivered personally, (ii) mailed by certified mail, postage prepaid; (iii) sent by 
recognized overnight courier service; or (iv) sent by email transmission with a confirmation sent by way of 
one of the above methods (such email notice to be effective on the date that confirmation of such 
transmission is received or rejected), addressed to the Party for whom it is intended at its address set forth 
in Section 26.4 of the New Stadium Lease; provided that any Party may designate in a writing to the other 
Parties any other address, or telecopier number to which, and any other Person to whom or which, a copy 
of any such notice, request, instruction or other communication should be sent.  All notices shall be effective 
upon receipt or rejection only.   
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13.6. Severability.  If any provision of this Agreement proves to be illegal, invalid, or 
unenforceable, the remainder of this Agreement will not be affected by such finding, and in lieu of each 
provision of this Agreement that is illegal, invalid, or unenforceable, a provision will be added as a part of 
this Agreement as similar in terms to such illegal, invalid, or unenforceable provision as may be possible 
and be legal, valid, and enforceable. 

13.7. Written Amendment Required.  No course of performance or other conduct hereafter 
pursued, accepted or acquiesced in, and no oral agreement or representation made in the future, by any 
Party to this Agreement, whether or not relied or acted upon, and no usage of trade, whether or not relied 
or acted upon, shall modify or terminate this Agreement, impair or otherwise affect any obligation of any 
Party pursuant to this Agreement or otherwise operate as a waiver of any such right or remedy.  No 
modification of this Agreement or waiver of any such right or remedy shall be effective unless made in 
writing duly executed by the duly authorized representatives of the Parties to this Agreement. 

13.8. Entire Agreement.  This Agreement, the New Stadium Lease, the Non-Relocation 
Agreement and the Community Benefits Agreement including the joinders, exhibits, schedules and addenda 
thereto, if any, contain the entire agreement between the Parties concerning the design, development and 
construction of the New Stadium Complex, and there are no promises, agreements, conditions, 
understandings, inducements, representations or warranties, oral or written, express or implied, between 
them other than as expressly set forth in this Agreement, the New Stadium Lease, the Non-Relocation 
Agreement, the Community Benefits Agreement ,or as may be expressly contained in any enforceable 
written agreements or instruments executed simultaneously herewith by the County, ECSC, the ESD, and/or 
StadCo.  No promises or representations, except as contained in this Agreement or the New Stadium Lease, 
have been made to ECSC respecting the condition or the manner of operating the New Stadium Complex. 
The 2013 Master Lease, the 2013 Stadium Lease, the other Extension Agreements (as defined in the New 
Stadium Lease), and the Stadium Agreements supersede and replace in its entirety the MOU. 

13.9. Captions.  The captions of the various articles and sections of this Agreement are for 
convenience only and do not necessarily define, limit, describe, or construe the contents of such articles or 
sections. 

13.10. Jurisdiction.  Subject to the terms and conditions of Article 9, each Party hereby consents 
to the jurisdiction of the courts of the State of New York sitting in Erie County, New York and/or the United 
States District Court for the Western District of New York in any action or proceeding arising under or 
relating to this Agreement (with Buffalo, New York as the venue for any action or proceeding).  Each Party 
agrees not to institute suit against the others in a court in any jurisdiction, except as stated above, without 
the other Parties’ consent.  The Parties further agree that all matters with respect to the validity, construction 
or interpretation of this Agreement shall be governed by the internal law of the State of New York, without 
reference to any conflict of laws provisions. 

13.11. Binding Effect.  The covenants, conditions, and agreements contained in this Agreement 
will bind and inure to the benefit of the County, ECSC and StadCo and their respective successors and 
permitted assigns. 

13.12. Counterparts.  This Agreement may be executed in one or more counterparts, each of which 
shall be deemed an original and all of which taken together shall constitute one and the same instrument.  
Any Party may execute this Agreement by email or pdf signature and the other Parties shall be entitled to 
rely on such email or pdf signature as evidence that this Agreement has been duly executed by such Party.  
Any Party executing this Agreement by email or pdf signature shall immediately forward to the other Parties 
an original signature page by overnight mail. 
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13.13. Applicable Standard.  Any approval, consent, decision or election to be made or given by 
a Party hereunder shall be made or given in such Party’s commercially reasonable judgment and discretion, 
unless a different standard (such as sole discretion) is provided for explicitly. 

13.14. Additional Assurances.  From time to time after the date of this Agreement, without further 
consideration and subject to the other terms of this Agreement, the Parties shall promptly execute and 
deliver such other instruments and take such other action as any other Party reasonably may request to 
consummate the transactions contemplated hereby. 

13.15. No Third-Party Beneficiaries.  This Agreement is solely for the benefit of the Parties, and 
their successors and permitted assigns and no provisions of this Agreement shall be deemed to confer upon 
any other Person any remedy, claim, liability, reimbursement, cause of action or other right. 

13.16. No Merger.  The terms and provisions of this Agreement (including, without limitation, 
the representations, warranties and covenants) shall not merge, be extinguished or otherwise affected by 
the delivery and execution of any document delivered pursuant to the New Stadium Lease unless such 
document shall specifically so state and shall be signed by the Parties. 

13.17. Non-Discrimination Covenants.  Each of the Parties represents and warrants that it will not 
discriminate against employees or applicants for employment with respect to the Project because of race, 
creed, color, national origin, sex, sexual orientation, age, disability or marital status, and that it shall 
undertake a program (or continue any existing programs) to ensure that minority members and women are 
afforded equal opportunities without discrimination with respect to such employment. 

13.18. Project Labor Agreement.  StadCo shall enforce, or shall cause to be enforced, the terms 
of that certain Project Labor Agreement, dated as of the date hereof (the “Project Labor Agreement”), by 
and among GTBB, The Building and Construction Trades Council of Buffalo, New York and Vicinity, and 
AFL-CIO, and its affiliated Local Unions, a copy of which is attached hereto as Exhibit K. 

13.19. WBE/MBE/SDVOB.  During the design, development and construction of the Project, 
StadCo shall be responsible for implementing and ECSC and the County shall have a right to monitor for 
compliance purposes, (a) the employment of minority and women-owned business enterprises by the 
Construction Manager, the Architect and the Construction Providers; (b) the employment of service-
disabled veteran-owned business enterprises by the Construction Manager, the Architect and the 
Construction Providers; and (c) the compliance by the Construction Manager, the Architect and the 
Construction Providers with respect to minority and woman workforce participation as set forth in the 
Affirmative Action Plan. 

13.20. Limited Liability of ECSC.  Notwithstanding anything contained herein to the contrary, 
the liability and obligation of ECSC to perform and make good the obligations contained herein shall not 
be enforced by any proceeding wherein damages or any money judgment shall be sought against ECSC, 
ESD or the State; provided, however, that the foregoing limitation shall not be construed so as to limit the 
ability of any Party to commence a proceeding against ECSC seeking: 

(a) Recovery for Losses arising out of the negligence or willful misconduct of ECSC; 

(b) Recovery for Losses arising out of the negligence or willful misconduct of any 
employee of ECSC or ESD; 

(c) Recovery for Losses arising out of the negligence or willful misconduct of any 
Person at the New Stadium Complex at the behest, request or invitation of ECSC (including any guest or 
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invitee in conjunction with an ECSC-sponsored civic event but excluding StadCo or their employees, 
contractors, agents, licensees, guests or invitees);  

(d) Recovery of any Project Insurance Policy proceeds; 

(e) Recovery for Losses arising out of a Payment Breach of ECSC; and/or 

(f) Recovery for Losses arising out of a Material Action or Inaction of ECSC. 

13.21. Limited Liability of County.  Notwithstanding anything contained herein to the contrary, 
the liability and obligation of County to perform and make good the obligations contained herein shall not 
be enforced by any proceeding wherein damages or any money judgment shall be sought against the 
County; provided, however, that the foregoing limitation shall not be construed so as to limit the ability of 
any Party to commence a proceeding against the County seeking: 

(a) Recovery for Losses arising out of the negligence or willful misconduct of the 
County; 

(b) Recovery for Losses arising out of the negligence or willful misconduct of any 
employee of the County; 

(c) Recovery for Losses arising out of the negligence or willful misconduct of any 
Person at the New Stadium Complex at the behest, request or invitation of County (including any guest or 
invitee in conjunction with a County-sponsored civic event but excluding StadCo or their employees, 
contractors, agents, licensees, guests or invitees);  

(d) Recovery of any Project Insurance Policy proceeds; 

(e) Recovery for Losses arising out of a Payment Breach by the County; and/or 

(f) Recovery for Losses arising out of a Material Action or Inaction of the County. 

13.22. Automatic Termination.  In the event the New Stadium Lease is cancelled or terminated 
for any reason, this Agreement shall automatically terminate, except for the provisions hereof which, by 
their terms, survive the termination or cancellation of this Agreement.  Upon such termination, StadCo shall 
assign to ECSC and the County all of StadCo’s right, title and interest in and to the Plans and Specifications 
and the Professional Agreements, and shall otherwise surrender the Land and the Project to ECSC in 
accordance with Section 16.1 of the New Stadium Lease. 

13.23. Apprenticeship Law.  During the design, development and construction of the Project, 
StadCo shall be primarily responsible for monitoring compliance by the Construction Manager, the 
Architect and the Construction Providers with the Apprenticeship Law.  

13.24. Project Warranties.  StadCo shall be responsible for enforcing all Project Warranties in 
connection with the Project.  The Parties will not take any action to void or invalidate any Project 
Warranties. 

13.25. OSC Approval. This Agreement is subject to review and approval by OSC pursuant to 
Public Authorities Law section 2879-a and the regulations issued thereunder and shall not be valid or 
enforceable, nor shall the ECSC have any liability of any kind arising from or in connection with this 
Agreement, until the earlier of: (a) receipt of approval by OSC; and (b) if no such approval or disapproval 
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is received by OSC within ninety (90) days of submission of this Agreement to OSC pursuant to the 
requirements of Public Authorities Law section 2879-a and the implementing regulations, the date that is 
ninety (90) days after such submission. 

[signature page to Agreement follows] 
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EXHIBIT A 
 

CURRENT STADIUM LAND 

Being all that tract or parcel of land located on the east side of Abbott Road in the Town 
of Orchard Park, County of Erie, State of New York and being part of Lots 39 and 40, Township 9, 
Range 7 of the Holland Land Company’s survey and further bounded and described as follows: 

 Beginning at a point on the centerline of Abbott Road, said point being Two Hundred Fifty-
Five and Fifty-Three hundredths feet (255.53') south of the centerline of Southwestern Boulevard 
as measured along the centerline of Abbott Road and said point of beginning being on the extension 
southwesterly of the southerly line of lands conveyed to Penn Mutual Life Insurance Company by 
Liber 6132 of Deeds at Page 195; 

thence northeasterly at an angle with the centerline of Abbott Road measured from the south to the 
east of 115°47'49" and parallel with Southwestern Boulevard a distance of Two Hundred Thirty-
Six and Sixty-Five hundredths feet (236.65') to the southeast corner of Liber 6132 of Deeds at 
Page 195; 

thence north along the east line of Liber 6132 of Deeds at Page 195 and its extension north and 
being parallel with Abbott Road a distance of Two Hundred Fifty-Five and Fifty-Three hundredths 
feet (255.53') feet to the centerline of Southwestern Boulevard; 

thence northeast along the centerline of Southwestern Boulevard at an included angle with the last 
described line of 115°47'49" a distance of Two Hundred Fifty-Four and Twenty-Six hundredths 
feet (254.26') to a point on the south line of lands conveyed to Charles Druse by Liber 471 of 
Deeds at Page 317; 

thence continuing along the centerline of Southwestern Boulevard a distance of Three Hundred 
Sixty-One and Thirty-One hundredths feet (361.31'); 

thence south at right angles to the south line of Charles Druse by Liber 471 of Deeds at Page 317 
a distance of One Hundred Ninety-One and Thirty-Five hundredths feet (191.35') to said south 
line; 

thence east at right angles with the last described line and along the said south line a distance of 
One Thousand Seventy-Eight and Seventy-Seven hundredths feet (1,078.77') to the east line of 
Lot 40, Township 9, Range 7; 

thence south along the east line of Lot 40, Township 9, Range 7 and at an included angle with the 
last described line of 90°50'18" a distance of Two Thousand Seven Hundred Thirty-Five and 
Twenty-Four hundredths feet (2,735.24') to the southeast corner of Lot 40, Township 9, Range 7; 

thence continuing in a straight line a distance of Sixty-Six and Four hundredths feet (66.04') to the 
northeast corner of Lot 39, Township 9, Range 7; 

thence west at an included angle with the last described line of 88°00'47" and along the north line 
of Lot 39, Township 9, Range 7 a distance of ninety-six and ninety-seven hundredths feet (96.97') 
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to the northeast corner of lands conveyed to the Town of Orchard Park by Liber 8087 of Deeds at 
Page 67; 

thence southwest at a deflection to the left of 77°41'52" and along an easterly line of lands 
conveyed by Liber 8087 of Deeds at Page 67, a distance of Five Hundred Twenty and Seven 
hundredths feet more or less (520.07' ±) deeded and Five Hundred Nineteen and Sixty-Eight 
hundredths feet (519.68') measured to an angle point in said easterly line; 

thence southwest along said easterly line and at an included angle with the last described line of 
173°23'30" a distance of Two Hundred One and Forty-Seven hundredths feet (201.47') to the 
southeast corner of said lands conveyed by Liber 8087 of Deeds at Page 67; 

thence west at an included angle with the last described line of 110°41'58" a distance of One 
Hundred Seventy-Six and Twenty hundredths feet (176.20') to the southwest corner of said lands 
conveyed by Liber 8087 of Deeds at Page 67; 

thence north at right angles to the last described line a distance of One Hundred Eighty-One and 
Seventy-Five hundredths feet (181.75'); 

thence west at a deflection to the left of 90°0' deeded and 89°46'49" measured a distance of Six 
Hundred Twenty-Seven and no hundredths feet (627.0') deeded and Six Hundred Twenty-Three 
and Forty-One hundredths feet (623.41') measured to a point One Thousand One Hundred Eleven 
and Forty-Four hundredths feet (1,111.44') north of the centerline of Big Tree Road as measured 
at right angles with this described line; 

thence south at right angles with the last described line a distance of Eight Hundred Sixty and 
Eighty-Four hundredths feet (860.84') to a point Two Hundred Fifty and Sixty hundredths feet 
(250.60') north of the centerline of Big Tree Road as measured along the extension south of this 
described line; 

thence west at right angles with the last described line a distance of One Hundred Seventy-Seven 
and Thirty-Nine hundredths feet (177.39'); 

thence south at right angles with the last described line a distance of Two Hundred Twenty and 
Sixty-Four hundredths feet (220.64') to the centerline of Big Tree Road; 

thence westerly along the centerline of Big Tree Road and at an included angle with the last 
described line of 80°24'47" a distance of One Hundred Ninety-Two and Fifty-Three hundredths 
feet (192.53'); 

thence westerly along the centerline of Big Tree Road and at a deflection to the left of 0°20'00" a 
distance of Forty-Eight and Twenty-Two hundredths feet (48.22'); 

thence north at an included angle with the last described line of 99°15'20" a distance of One 
Thousand Five Hundred Seventy and Eighty hundredths feet (1,570.80') deeded and One Thousand 
Five Hundred Ninety-Two and Forty-Seven hundredths feet (1,592.47') measured to the north line 
of Lot 39, Township 9, Range 7; 
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thence west along the north line of Lot 39 a distance of Five Hundred Fifty-Two and Ninety-Five 
hundredths feet (552.95') to the centerline of Abbott Road as now laid out; 

thence northeast at an included angle with the last described line of 80°08'15" a distance of Six 
Hundred Ninety-Seven and Eighty-One hundredths feet (697.81') to an angle point in the centerline 
of Abbott Road as now laid out; 

thence northeasterly along the centerline of Abbott Road as now laid out and at a deflection to the 
left of 1°29'56" a distance of Seven Hundred Sixty-Eight and Ninety-Three hundredths feet 
(768.93') to a point of curve in the centerline of Abbott Road as now laid out; 

thence northerly along a curve to the left having a radius of One Thousand Nine Hundred Nine 
and Eighty-Six hundredths feet (1,909.86') and a central angle of 15°50'16" an arc length of Five 
Hundred Twenty-Three and Four hundredths feet (523.04') to the point of tangency; 

thence northwesterly along the center line of Abbott Road and tangent to the last described line a 
distance of Two Hundred Eighty-Two and Eighty-One hundredths feet (282.81') to the point of 
beginning. 

 Excepting from the above described parcel the “burial ground lot” further bounded and 
described as follows: 

Commencing at the intersection of centerlines of Abbott Road and Southwestern Boulevard; 

thence southwest along the centerline of Abbott Road and its extension a distance of Eight Hundred 
One and Fifty hundredths feet (801.50'); 

thence southeasterly at a deflection to the right of 16°33'49" a distance of Two Hundred Ten and 
Eighty-Eight hundredths feet (210.88') record and Two Hundred Seventeen and Fifty-Five 
hundredths feet (217.55') measured; 

thence east at an angle with the last described line measured from the north to the east of 79°55'55" 
a distance of Eight Hundred Sixty-One and Twenty-Seven hundredths feet (861.27') record and 
Eight Hundred Sixty-Three and Sixteen hundredths feet (863.16') measured to the point of 
beginning; 

thence continuing east a distance of One Hundred Forty and Fifteen hundredths feet (140.15'); 

thence north at an included angle with the last described line of 88°46'27" a distance of Eighty-
Two and Forty-Four hundredths feet (82.44'); 

thence west at an included angle with the last described line of 91°13'33" a distance of One 
Hundred Forty and Fifteen hundredths feet (140.15'); 

thence south at an included angle with the last described line of 88°46'27" a distance of Eighty-
Two and Forty-Four hundredths feet (82.44') to the point of beginning and containing 0.27 acres, 
more or less. 
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Also excepting from the above described parcel the southerly half of Southwestern 
Boulevard, said having a full right-of-way width of 100' as conveyed to the County of Erie by 
Liber 2062 of Deeds at Page 496; 

Also excepting from the above described parcel that portion of lands lying within the above 
described parcel along Big Tree Road as conveyed by Edna Oaks to the State of New York by 
Liber 4287 of Deeds at Page 256 and shown on Map 25-R-1, Parcel 31. 

The remaining parcel containing 138.98 acres more or less. 

And including the following described parcel 
 
Being all that tract or parcel of land located on the west side of Abbott Road in the Town 

of Orchard Park, County of Erie, State of New York and being part of Lots 39 and 40, Township 9, 
Range 7 of the Holland Land Company's survey and further bounded and described as follows: 

Commencing at the centerline of Abbott Road at its intersection with the centerline of 
Southwestern Boulevard; 

thence S 5°19'26" E along the centerline of Abbott Road a distance of Five Hundred Thirty-Eight 
and Thirty-Four hundredths feet (538.34') to a point of curve in the centerline of Abbott Road as 
now laid out; 

thence southerly along a curve to the right having a radius of One Thousand Nine Hundred Nine 
and Eighty-Six hundredths feet (1,909.86') and being the centerline of Abbott Road as now laid 
out an arc length of Nineteen and no hundredths feet (19.00') to its intersection with the north line 
of lands formerly conveyed to E.I. DuPont DeNemours & Company by Liber 1295 of Deeds at 
Page 469 and the point of beginning; 

thence southerly along a curve to the right forming the centerline of Abbott Road as now laid out 
having a radius of One Thousand Nine Hundred Nine and Eighty-Six hundredths feet (1,909.86') 
an arc length of Five Hundred Four and Four hundredths feet (504.04') to a point of tangency; 

thence S 10°22'02" W along the centerline of Abbott Road as now laid out and tangent to the last 
described curve a distance of Seven Hundred Sixty-Eight and Ninety-Three hundredths feet 
(768.93') to an angle point; 

thence S 11°51'58" W along the centerline of Abbott Road as now laid out a distance of One 
Thousand Sixty-One and Seventy-Two hundredths feet (1,061.72') to the southeast corner of lands 
conveyed to the County of Erie by Liber 7551 of Deeds at Page 607; 

thence N 78°41'03" W a distance of Three Hundred Twenty and no hundredths feet (320.00') to an 
angle point in lands conveyed to the County of Erie by Liber 7551 of Deeds at Page 607; 

thence S 11°51'58" W along an east line of lands conveyed to the County of Erie by Liber 7551 of 
Deeds at Page 607 and parallel with the centerline of Abbott Road a distance of Three Hundred 
Twenty and no hundredths feet (320.00') to the northwest corner of lands conveyed by James F. 
Pirdy and wife to the County of Erie by Liber 8070 of Deeds at Page 377; 
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thence S 78°41'03" E a distance of One Hundred Twenty and no hundredths feet (120.00') to a 
point; 

thence S 11°51'58" W and parallel with the centerline of Abbott Road a distance of One Hundred 
Forty and no hundredths feet (140.00') to a point; 

thence S 78°41'02" E a distance of Two Hundred and no hundredths feet (200.00') to the centerline 
of Abbott Road at the northeast corner of lands of the County of Erie as shown on SK 217-90 and 
known as Parcel No. 1, said point being Six Hundred Seventy-Five and Ten hundredths feet 
(675.10') north of the centerline of Big Tree Road as measured along said centerline of Abbott 
Road; 

thence S 11°51'58" W along said centerline of Abbott Road as shown on SK 217-90 a distance of 
Four Hundred Fifty-Five and Fifteen hundredths feet (455.15') to the southeast corner of lands of 
the County of Erie as shown on SK 217-90 and known as Parcel No. 1; 

thence N 78°21'07" W a distance of Three Hundred Eighty-Two and Twenty-Six hundredths feet 
(382.26'); 

thence N 28°01'26" W a distance of Sixty-Nine and Thirty-Six hundredths feet (69.36'); 

thence N 80°00'42" W a distance of Ninety-Three and Forty hundredths feet (93.40'); 

thence N 76°20'34" W a distance of One Hundred Fifty and Thirteen hundredths feet (150.13'); 

thence N 85°10'45" W a distance of One Hundred and Sixty-Six hundredths feet (100.66'); 

thence N 80°36'35" W a distance of Fifty and One hundredths feet (50.01'); 

thence N 11°18'00" E a distance of Three and no hundredths feet (3.00'); 

thence N 84°44'22" W a distance of Fifty and Twenty-Eight hundredths feet (50.28'); 

thence N 11°18'00" E a distance of One and Fourteen hundredths feet (1.14'); 

thence N 81°18'40" W a distance of Thirty-Five and Three hundredths feet (35.03') to a point; 

thence N 11°51'58" E and parallel with the centerline of Abbott Road a distance of Eight Hundred 
Seventy-One and Sixteen hundredths feet (871.16') to a point on the extension west of the north 
line of lands conveyed by James F. Pirdy to Frank Nucherno by Liber 8815 of Deeds at Page 624; 

thence S 78°41'02" E and along the extension west of lands conveyed by Liber 8815 of Deeds at 
Page 624 a distance of Two Hundred Nineteen and Eighty-Four hundredths feet (219.84') to a 
point on the extension south of the west line of lands conveyed to E.I. DuPont DeNemours & 
Company by Liber 1295 of Deeds at Page 469; 

thence N 00°01'46" E and along the west line of lands conveyed by Liber 1295 of Deeds at 
Page 469 and its extension south and also north a distance of Two Thousand One Hundred Ninety-
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Two and Eighty-Six hundredths feet (2,192.86') to the southerly line of Southwestern Boulevard 
being 100' wide; 

thence N 64°45'18" E along the southerly line of Southwestern Boulevard a distance of One 
Hundred and no tenths feet (100.0'); 

thence S 0°01'46" W a distance of Fifty-Nine and Fourteen hundredths feet (59.14') to the north 
line of lands conveyed to E.I. DuPont DeNemours & Company; 

thence S 89°14'02" E along the said north line a distance of Nine Hundred Fifty-Eight and Eighty-
Two hundredths feet (958.82') to the point of beginning; 

The said parcel containing 58.65 acres more or less. 
 

And further reserving to the Grantor/Leasor an easement for the existing 12” water main South 
of Community College Drive, which may be relocated with the mutual consent of the parties. 
 
And further reserving all rights to the use of the following described parcel currently leased to 
the Erie Community College Foundation: 
 
ALL THAT TRACT OR PARCEL OF LAND, situated in the Town of Orchard Park, County of 
Erie and State of New York, being part of Lot 39, Township 9 and Range 7 of the Holland Land 
Company’s Survey, bounded and described as follows: 
 
COMMENCING at the point of intersection of the westerly line of Abbott Road with the 
northerly line of lands conveyed to the County of Erie, as recorded in the Erie County Clerk’s 
Office in Liber 8070 of Deeds at page 377; 
 
THENCE: N-78°-35’-14”-E, along north line of said lands conveyed by Liber 8070 of Deeds at 
page 377, a distance of 287.00 feet to the POINT OF BEGINNING, being the northwest corner 
of said lands conveyed by Liber 8070 of Deeds at page 377; 
 
THENCE: Through lands conveyed to the County of Erie by deed recorded in the Erie County 
Clerk’s Office in Liber 7551 of Deeds at page 607, the following three (3) courses and distances; 
 
1) N-78°-35’-14”-W, along the westerly extension of the northerly line of said lands 
conveyed by Liber 8070 of Deeds at page 377, a distance of 13.00 feet to a point; 
2) S-11°-57’-46”-W, parallel with the west line of said lands conveyed by Liber 8070 of 
Deeds at page 377, a distance of 45.00 feet to a point; 
3) S-78°-35’-14”-E, parallel with the said north line of lands conveyed by Liber 8070 of 
Deeds at page 377, a distance of 84.00 feet to the west line of lands conveyed by Liber 8070 of 
Deeds at page 377; 
 
THENCE: S-11°-57’-46”-W, along said west line of lands conveyed by Liber 8070 of Deeds at 
page 377 and the southerly extension thereof, a distance of 120.00 feet to a point; 
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THENCE: S-78°-35’-14”-E, parallel with the south line of lands conveyed by Liber 8070 of 
Deeds at page 377, distant 25.00 feet southerly therefrom measured at right angles, a distance of 
196.00 feet to the west line of lands acquired by Erie County Department of Public Works as 
shown on Map SK217-90, Parcel 1; 
 
THENCE: N-11°-57’-46”-E, along the west line of said Parcel 1 lands, a distance of 25.00 feet to 
the south line of lands conveyed by Liber 8070 of Deeds at page 377; 
 
THENCE: N-78°-35’-14”-W, along the south line of lands conveyed by Liber 8070 of Deeds at 
page 377, a distance of 147.00 feet, to a west line of lands conveyed by Liber 8070 of Deeds at 
page 377; 
 
THENCE: N-11°-57’-46”-E, along a west line of lands conveyed by Liber 8070 of Deeds at page 
377, a distance of 140.00 feet to a point on the north line of lands conveyed by Liber 8070 of 
Deeds at page 377; 
 
THENCE: N-78°-35’-14”-W, along the north line of lands conveyed by Liber 8070 of Deeds at 
page 377, a distance of 120.00 feet to the POINT OF BEGINNING, containing 15,540 square 
feet more of less. 
 
Subject to a 70’ wide wind turbine fall zone. 
 



EXECUTION VERSION 
 

 
056330.00010 Business 22459720v44 

EXHIBIT A-1 

NEW STADIUM LAND 

 
ALL THAT TRACT OR PARCEL OF LAND situate in the Town of Orchard Park, County of 
Erie and State of New York being part of Lots 39 and 40 and more, Township 9, Range 7 of the 
Holland Land Company’s Survey (so called), bounded and described as follows: 
 
COMMENCING at the intersection of the west line of lands conveyed to the County of Erie by 
deed recorded in the Erie County Clerk’s Office in Liber 8314 of Deeds at page 329 and the 
south line of Southwestern Boulevard as acquired by the People of the State of New York, Map 
No. 300, Parcel No. 340; 
 
THENCE: S-00°-15’05”-W, along the west line of said lands conveyed by Liber 8314 of Deeds 
at page 329 and the west line of lands conveyed to the County of Erie by deed recorded in the 
Erie County Clerk’s Office in Liber 7749 of Deeds at page 483, a distance of 659.13 feet to the 
POINT OF BEGINNING; 
 
THENCE: S-00°-15’-05”-W, continuing along the west line of lands conveyed by Liber 7749 of 
Deeds at page 483 and its southerly extension through lands formerly Big Tree Road, and lands 
conveyed to the County of Erie by deed recorded in the Erie County Clerk’s Office in Liber 8521 
of Deeds at page 585 in Lot 39, a distance of 1534.27 feet to a point on the extension west of 
lands now or formerly conveyed to Frank Nucherno by deed recorded in the Erie County Clerk’s 
Office in Liber 8815 of Deeds at page 624; 
 
THENCE: Through lands conveyed to the County of Erie by deed recorded in the Erie County 
Clerk’s Office in Liber 7551 of Deeds at page 607, the following two (2) courses and distances; 
 
1) N-78°35’-14”-W, and along the extension west of lands conveyed in Liber 8815 of Deeds 
at page 624, a distance of 219.84 feet to a point; 
2) S-11°-57’-46”-W, and parallel with the centerline of Abbott Road, a distance of 868.06 
feet to a point on the south line of Liber 7551 of Deeds at page 607 in the centerline of a ditch; 
 
THENCE: Along the said center of ditch more or less, and the south line of Liber 7551 of Deeds 
at page 607, the following nine (9) courses and distances; 
 
1) N-81°- 32’-23”-W, a distance of 20.23 feet to a point; 
2) N-11°-04’-16”-E, a distance of 1.14 feet to a point; 
3) N-80°-14’-07”-W, a distance of 50.00 feet to a point; 
4) N-80°-14’-06”-W, a distance of 100.03 feet to a point; 
5)  N-82°-16’-16”-W, a distance of 50.09 feet to a point; 
6) S-88°-42’-10”-W, a distance of 71.66 feet to a point; 
7) S-88°-41’-52”-W, a distance of 81.90 feet to a point; 
8) S-86°-30’-58”-W, a distance of 132.94 feet to a point; 
9) S-55°-39’-06”-W, a distance of 44.80 feet to the west line of Lot 39, being the west line 
of the Town of Orchard Park, and the east line of Lot 47 in the Town of Hamburg; 
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THENCE: N-01°-54’-27”-E, along the said west line of Lot 39, a distance of 951.93 to a point; 
 
THENCE: N-18°-59’-16”-E, through Lot 39, lands formerly Big Tree Road, and through Lot 40, 
a distance of 190.43 feet to a point; 
 
THENCE: N-18°-38’-54”-W, through Lot 40, a distance of 159.92 feet to the west line of Lot 
40, being the west line of the Town of Orchard Park, and the east line of Lot 48 in the Town of 
Hamburg; 
 
THENCE: N-01°-50’-30”-E, along the west line of Lot 40, a distance of 960.04 feet to the 
northwest corner of lands conveyed to J.R. Schenk by deed recorded in the Erie County Clerk’s 
Office in Liber 7036 of Deeds at page 79; 
 
THENCE: N-83°-34’-07”-E, along the north line of lands conveyed to the County of Erie by 
deed recorded in the Erie County Clerk’s Office in Liber 8521 of Deeds at page 585, a distance 
of 874.78 feet to the POINT OF BEGINNING containing 40.97 acres be the same more or less. 
 
Subject to a 180’ wide radio tower fall zone. 
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EXHIBIT B 
 

AFFIRMATIVE ACTION PLAN 

PARTICIPATION BY MINORITY GROUP MEMBERS AND WOMEN WITH RESPECT TO 
STATE CONTRACTS:  REQUIREMENTS AND PROCEDURES 

 

I. GENERAL PROVISIONS 

A. Empire State Development and its subsidiaries, including the Erie County Stadium 
Corporation (collectively, “ESD”), are required to implement the provisions of New York 
State Executive Law Article 15-A and Parts 140-145 of Title 5 of the New York Codes, 
Rules and Regulations (“NYCRR”) for all State contracts, as defined therein, with a value 
(1) in excess of $25,000 for labor, services, equipment, materials, or any combination of 
the foregoing or (2) in excess of $100,000 for real property renovations and construction. 

B. BILLS STADIUM AND EVENTS COMPANY, LLC, The contractor to the subject 
contract (the “Contractor” and the “Contract,” respectively) agrees, in addition to any 
other nondiscrimination provision of the Contract and at no additional cost to ESD, to fully 
comply and cooperate with ESD in the implementation of New York State Executive Law 
Article 15-A.  These requirements include equal employment opportunities for minority 
group members and women (“EEO”) and contracting opportunities for certified minority 
and women-owned business enterprises (“MWBEs”).  The Contractor’s demonstration of 
“good faith efforts” pursuant to 5 NYCRR § 142.8 shall be a part of these requirements.  
These provisions shall be deemed supplementary to, and not in lieu of, the 
nondiscrimination provisions required by New York State Executive Law Article 15 (the 
“Human Rights Law”) or other applicable federal, state or local laws. 

C. Failure to comply with all of the requirements herein may result in a finding of non- 
responsiveness, non-responsibility and/or a breach of contract, leading to the assessment 
of liquidated damages pursuant to Section VII of this Appendix and such other remedies 
are available to ESD pursuant to the Contract and applicable law. 

II. CONTRACT GOALS 

A. For purposes of this procurement, ESD and Erie County hereby establish an overall goal 
of 30% for MWBE participation, 15% for New York State certified Minority-owned 
("MBE") participation and 15% for New York State certified Women-owned Business 
Enterprises ("WBE") participation (collectively "“MWBE Contract Goals”) based on the 
current availability of qualified MWBEs. 

B. For purposes of providing meaningful participation by MWBEs on the Contract and 
achieving the MWBE Contract Goals established in Section II-A hereof, the Contractor 
agrees to (i) structure bid packages to encourage participation by MWBE firms, 
including defining, segmenting or sizing bid packages at levels to increase the 
likelihood MWBE firms are reasonably able to successfully undertake such projects, 
which may include allowing for contract partnering and encouraging larger bidders to 
include MWBE firms as co-bidders or project subcontractors; (ii) streamline the bid 
submittal process to accommodate MWBE firms with efficient time and cost of bid 
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submittals; and (iii) assist ESD in implementing a bonding education and support 
program and connect MWBE firms with available resources to enhance the awareness 
of MWBE contractors and their bonding requirements to improve bonding capacity. 
In connection with the foregoing, the Contractor should reference the directory of New 
York State Certified MWBEs found at the following internet address:  
https://ny.newnycontracts.com.  Additionally, the Contractor is encouraged to contact the 
Division of Minority and Women’s Business Development at (212) 803-2414 to discuss 
additional methods of maximizing participation by MWBEs on the Contract. 

C. The Contractor understands that only sums paid to MWBEs for the performance of a 
commercially useful function, as that term is defined in 5 NYCRR § 140.1, may be applied 
towards the achievement of the applicable MWBE participation goal.  The portion of a 
contract with an MWBE serving as a supplier that shall be deemed to represent the 
commercially useful function performed by the MWBE shall be 60% of the total value of 
the contract.  The portion of a contract with an MWBE serving as a broker that shall be 
deemed to represent the commercially useful function performed by the MWBE shall be 
the monetary value for fees, or the markup percentage, charged by the MWBE. 

D. The Contractor must document “good faith efforts,” pursuant to 5 NYCRR § 142.8, to 
provide meaningful participation by MWBEs as subcontractors and suppliers in the 
performance of the Contract.  Such documentation shall include, but not necessarily be 
limited to: 

1. Evidence of outreach to MWBEs; 
2. Any responses by MWBEs to the Contractor’s outreach; 
3. Copies of advertisements for participation by MWBEs in appropriate general 

circulation, trade, and minority or women-oriented publications; 
4. The dates of attendance at any pre-bid, pre-award, or other meetings, if any, 

scheduled by ESD with MWBEs; and, 
5. Information describing specific steps undertaken by the Contractor to reasonably 

structure the Contract scope of work to maximize opportunities for MWBE 
participation. 

III. EQUAL EMPLOYMENT OPPORTUNITY (EEO) 

A. The provisions of Article 15-A of the Executive Law and the rules and regulations 
promulgated thereunder pertaining to equal employment opportunities for minority group 
members and women shall apply to the Contract. 

B. In performing the Contract, the Contractor shall: 

1. Ensure that each contractor and subcontractor performing work on the Contract 
shall undertake or continue existing EEO programs to ensure that minority group 
members and women are afforded equal employment opportunities without 
discrimination because of race, creed, color, national origin, sex, age, disability or 
marital status.  For these purposes, EEO shall apply in the areas of recruitment, 
employment, job assignment, promotion, upgrading, demotion, transfer, layoff, or 
termination and rates of pay or other forms of compensation. 

2. The Contractor shall submit an EEO policy statement to ESD within seventy-two 
(72) hours after the date of the notice by ESD to award the Contract to the 
Contractor. 

https://ny.newnycontracts.com/
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3. If the Contractor, or Subcontractors, does not have an existing EEO policy 
statement, ESD may provide the Contractor or Subcontractor a model statement 
(see Form – OCSD-1 – Minority and Women-Owned Business Enterprises Equal 
Employment Opportunity Policy Statement). 

4. The Contractor’s EEO policy statement shall include the following language: 
a. The Contractor will not discriminate against any employee or 

applicant for employment because of race, creed, color, national 
origin, sex, age, disability or marital status, will undertake or continue 
existing EEO programs to ensure that minority group members and 
women are afforded equal employment opportunities without 
discrimination, and shall make and document its conscientious and 
active efforts to employ and utilize minority group members and 
women in its work force. 

b. The Contractor shall state in all solicitations or advertisements for 
employees that, in the performance of the contract, all qualified 
applicants will be afforded equal employment opportunities without 
discrimination because of race, creed, color, national origin, sex, age, 
disability or marital status. 

c. The Contractor shall request each employment agency, labor union, or 
authorized representative of workers with which it has a collective 
bargaining or other agreement or understanding, to furnish a written 
statement that such employment agency, labor union, or representative 
will not discriminate on the basis of race, creed, color, national origin, 
sex age, disability or marital status and that such union or representative 
will affirmatively cooperate in the implementation of the Contractor's 
obligations herein. 

d. The Contractor will include the provisions of Subdivisions (a) through 
(c) of this Subsection 4 and Paragraph “E” of this Section III, which 
provides for relevant provisions of the Human Rights Law, in every 
subcontract in such a manner that the requirements of the subdivisions 
will be binding upon each Subcontractor as to work in connection with 
the Contract. 

C. Form OCSD-2 – Preliminary Staffing Plan 

To ensure compliance with this Section, the Contractor shall submit a preliminary 
staffing plan to document the composition of the proposed workforce to be utilized in 
the performance of the Contract by the specified categories listed, including ethnic 
background, gender, and Federal occupational categories.  The Contractor shall complete 
the preliminary staffing plan form and submit it as part of their bid or proposal or within 
a reasonable time, but no later than the time of award of the contract. In the event the 
contractor or subcontractor’s work is not to be started near the time of contract award, 
the preliminary staffing plan shall be submitted prior to the commencement of the work.   

D. Form OCSD-3 – Workforce Utilization Report 

1. The Contractor shall submit a Workforce Utilization Report, and shall require each 
of its Subcontractors to submit a Workforce Utilization Report, in excel format 
only on a monthly basis for construction contracts over $100,000, or a quarterly 
basis for commodities and services contracts over $25,000, during the term of the 
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contract to OCSD@esd.ny.gov, by the 10th day following each end of month or 
quarter as applicable. 

2. Separate forms shall be completed by Contractor and any Subcontractor. 
3. Pursuant to Executive Order #162, contractors and subcontractors are also required 

to report the gross wages paid to each of their employees for the work performed 
by such employees on the contract on a quarterly basis.  Contact OCSD for 
additional information. 

E. The Contractor shall comply with the provisions of the Human Rights Law, all other State 
and Federal statutory and constitutional non-discrimination provisions.  The Contractor 
and Subcontractors shall not discriminate against any employee or applicant for 
employment because of race, creed (religion), color, sex, national origin, sexual 
orientation, military status, age, disability, predisposing genetic characteristic, marital 
status or domestic violence victim status, and shall also follow the requirements of the 
Human Rights Law with regard to non-discrimination on the basis of prior criminal 
conviction and prior arrest. 

F. The Contractor agrees that Contactor shall use good faith efforts to ensure any MWBE 
contractors and/or subcontractors retained for the Project shall  come from the Western 
New York Region.  

IV. MWBE UTILIZATION PLAN 

A. The Contractor represents and warrants that Contractor has submitted an MWBE 
Utilization Plan, by submitting evidence thereof through the New York State Contract 
System (“NYSCS”), which can be viewed at https://ny.newnycontracts.com, provided, 
however, that the Contractor may arrange to provide such evidence via a non-electronic 
method (Form OCSD-4) to ESD, either prior to, or at the time of, the execution of the 
contract. 

B. The Contractor agrees to use such MWBE Utilization Plan for the performance of MWBEs 
on the Contract. 

C. The Contractor further agrees that a failure to submit and/or use such MWBE Utilization 
Plan shall constitute a material breach of the terms of the Contract.  Upon the occurrence 
of such a material breach, ESD shall be entitled to any remedy provided herein, including 
but not limited to, a finding of the Contractor non-responsiveness. 

V. WAIVERS 

A. If the Contractor, after making good faith efforts, is unable to achieve the MWBE Contract 
Goals stated herein, the Contractor may submit a request for a waiver through the NYSCS, 
or a non-electronic method (Form OCSD-5) provided by ESD.  Such waiver request must 
be supported by evidence of the Contractor’s good faith efforts to achieve the maximum 
feasible MWBE participation towards the applicable MWBE Contract Goals.  If the 
documentation included with the waiver request is complete, ESD shall evaluate the 
request and issue a written notice of approval or denial within twenty (20) business days 
of receipt. 

B. If ESD, upon review of the MWBE Utilization Plan, updated Quarterly MWBE Contractor 
Compliance Reports described in Section VI, or any other relevant information, determines 

mailto:OCSD@esd.ny.gov
https://ny.newnycontracts.com/
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that the Contractor is failing or refusing to comply with the MWBE Contract Goals, and 
no waiver has been issued in regards to such non- compliance, ESD may issue a notice of 
deficiency to the Contractor.  The Contractor must respond to the notice of deficiency 
within seven (7) business days of receipt.  Such response may include a request for partial 
or total waiver of MWBE Contract Goals. 

VI. QUARTERLY MWBE CONTRACTOR COMPLIANCE REPORT 

The Contractor is required to submit a Quarterly MWBE Contractor Compliance Report through 
the NYSCS, provided, however, that Bidder may arrange to provide such evidence via a non- 
electronic method (Form OCSD-6), to ESD by the 10th day following each end of month over the 
term of the Contract documenting the progress made towards achievement of the MWBE goals 
of the Contract. ESD agrees that it shall provide to the County such reports and other 
documentation reasonably requested by the County demonstrating MWBE utilization for the 
Project. 

VII. LIQUIDATED DAMAGES - MWBE PARTICIPATION 

A. Where ESD determines that the Contractor is not in compliance with the requirements of 
the Contract and the Contractor refuses to comply with such requirements, or if the 
Contractor is found to have willfully and intentionally failed to comply with the MWBE 
participation goals, the Contractor shall be obligated to pay to ESD liquidated damages. 

B. Such liquidated damages shall be calculated as an amount equaling the difference between: 

1. All sums identified for payment to MWBEs had the Contractor achieved the 
contractual MWBE goals; and 

2. All sums actually paid to MWBEs for work performed or materials supplied under 
the Contract. 

C. In the event a determination has been made which requires the payment of liquidated 
damages and such identified sums have not been withheld by ESD, the Contractor shall 
pay such liquidated damages to ESD within sixty (60) days after they are assessed.  
Provided, however, that if the Contractor has filed a complaint with the Director of the 
Division of Minority and Women’s Business Development pursuant to 5 NYCRR 
§ 142.12, liquidated damages shall be payable only in the event of a determination adverse 
to the Contractor following the complaint process. 
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EXHIBIT B-1 
 

AFFIRMATIVE ACTION PLAN (CONTINUED) 

PARTICIPATION BY SERVICE-DISABLED VETERAN-OWNED BUSINESSES WITH 
RESPECT TO STATE CONTRACTS 

Empire State Development and its subsidiaries, including the Erie County Stadium Corporation (the 
“Corporation”), recognizes Article 17-B of the New York State Executive Law provides for more 
meaningful participation in public procurement by certified Service-Disabled Veteran-Owned Businesses 
(“SDVOB”), thereby further integrating such businesses into New York State’s economy.  The Corporation 
recognizes the need to promote the employment of service-disabled veterans and to ensure that certified 
service-disabled veteran-owned businesses have opportunities for maximum feasible participation in the 
performance of the Corporation’s contracts. 

In recognition of the service and sacrifices made by service-disabled veterans and in recognition of their 
economic activity in doing business in New York State, Contractors are expected to consider SDVOBs in 
the fulfillment of the requirements of the Agreement.  Such participation may be as subcontractors or 
suppliers, as protégés, or in other partnering or supporting roles. 

I. Contract Goals 

A. The Corporation hereby establishes an overall goal of 6 percent for SDVOB participation, 
based on the current availability of qualified SDVOBs.  For purposes of providing 
meaningful participation by SDVOBs, the Contractor should reference the directory of 
New York State Certified SDVOBs found at:  
http://ogs.ny.gov/Core/docs/CertifiedNYS_SDVOB.pdf.  Questions regarding compliance 
with SDVOB participation goals should be directed to Steven Ranalli.  Additionally, 
following Contract execution, the Contractor is encouraged to contact the Office of General 
Services’ Division of Service-Disabled Veterans’ Business Development at 518-474-2015 
or VeteransDevelopment@ogs.ny.gov to discuss additional methods of maximizing 
participation by SDVOBs on the Agreement. 

B. The Contractor must document “good faith efforts” to provide meaningful participation by 
SDVOBs as subcontractors or suppliers in the performance of the Agreement (see clause 
IV below). 

II. SDVOB Utilization Plan 

A. In accordance with 9 NYCRR § 252.2(i), Contractors are required to submit a completed 
SDVOB Utilization Plan on Form SDVOB 100 with their bid. 

B. The Utilization Plan shall list the SDVOBs that the Contractor intends to use to perform 
the Agreement, a description of the work that the Contractor intends the SDVOB to 
perform to meet the goals on the Agreement, the estimated dollar amounts to be paid to an 
SDVOB, or, if not known, an estimate of the percentage of Contract work the SDVOB will 
perform.  By signing the Utilization Plan, the Contractor acknowledges that making false 
representations or providing information that shows a lack of good faith as part of, or in 
conjunction with, the submission of a Utilization Plan is prohibited by law and may result 
in penalties including, but not limited to, termination of a contract for cause, loss of 
eligibility to submit future bids, and/or withholding of payments.  Any modifications or 

http://ogs.ny.gov/Core/docs/CertifiedNYS_SDVOB.pdf
mailto:VeteransDevelopment@ogs.ny.gov
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changes to the agreed participation by SDVOBs after the Agreement award and during the 
term of the Agreement must be reported on a revised SDVOB Utilization Plan and 
submitted to the Corporation. 

C. The Corporation will review the submitted SDVOB Utilization Plan and advise the 
Contractor of the Corporation’s acceptance or issue a notice of deficiency within 20 days 
of receipt. 

D. If a notice of deficiency is issued, the Contractor agrees that it shall respond to the notice 
of deficiency, within seven business days of receipt, by submitting to the Corporation a 
written remedy in response to the notice of deficiency.  If the written remedy that is 
submitted is not timely or is found by the Corporation to be inadequate, the Corporation 
shall notify the Contractor and direct the Contractor to submit, within five business days 
of notification by the Corporation, a request for a partial or total waiver of SDVOB 
participation goals on SDVOB 200.  Failure to file the waiver form in a timely manner may 
be grounds for disqualification of the bid or proposal. 

E. The Corporation may disqualify a Contractor’s bid or proposal as being non-responsive 
under the following circumstances: 

(a) If a Contractor fails to submit an SDVOB Utilization Plan; 
(b) If a Contractor fails to submit a written remedy to a notice of deficiency; 
(c) If a Contractor fails to submit a request for waiver; or 
(d) If the Corporation determines that the Contractor has failed to document good faith 

efforts. 

F. If awarded a Contract, the Contractor certifies that it will follow the submitted SDVOB 
Utilization Plan for the performance of SDVOBs on the Agreement pursuant to the 
prescribed SDVOB contract goals set forth above. 

G. The Contractor further agrees that a failure to use SDVOBs as agreed in the Utilization 
Plan shall constitute a material breach of the terms of the Agreement.  Upon the occurrence 
of such a material breach, the Corporation shall be entitled to any remedy provided herein, 
including but not limited to, a finding of Contractor non-responsibility. 

III. Request For Waiver 

A. Prior to submission of a request for a partial or total waiver, the Contractor shall speak to 
Steven Ranalli at the Corporation for guidance. 

B. In accordance with 9 NYCRR § 252.2(m), a Contractor that is able to document good faith 
efforts to meet the goal requirements, as set forth in clause IV above, may submit a request 
for a partial or total waiver on Form SDVOB 200, accompanied by supporting 
documentation.  A Contractor may submit the request for waiver at the same time it submits 
its SDVOB Utilization Plan.  If a request for waiver is submitted with the SDVOB 
Utilization Plan and is not accepted by the Corporation at that time, the provisions of 
clauses II (C), (D) & (E) will apply.  If the documentation included with the Contractor’s 
waiver request is complete, the Corporation shall evaluate the request and issue a written 
notice of acceptance or denial within 20 days of receipt. 
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C. The Contractor shall attempt to utilize, in good faith, the SDVOBs identified within its 
SDVOB Utilization Plan, during the performance of the Agreement.  Requests for a partial 
or total waiver of established goal requirements made subsequent to Contract award may 
be made at any time during the term of the Agreement to the Corporation, but must be 
made no later than prior to the submission of a request for final payment on the Agreement. 

D. If the Corporation, upon review of the SDVOB Utilization Plan and Monthly SDVOB 
Compliance Report (SDVOB 101) determines that Contractor is failing or refusing to 
comply with the Agreement goals and no waiver has been issued in regards to such non-
compliance, the Corporation may issue a notice of deficiency to the Contractor.  The 
Contractor must respond to the notice of deficiency within seven business days of receipt.  
Such response may include a request for partial or total waiver of SDVOB contract goals.  
Waiver requests should be sent to the Corporation. 

IV. Required Good Faith Efforts 

In accordance with 9 NYCRR § 252.2(n), Contractors must document their good faith efforts 
toward utilizing SDVOBs on the Agreement.  Evidence of required good faith efforts shall 
include, but not be limited to, the following: 

(1) Copies of solicitations to SDVOBs and any responses thereto. 
(2) Explanation of the specific reasons each SDVOB that responded to Contractors’ 

solicitation was not selected. 
(3) Dates of any pre-bid, pre-award or other meetings attended by Contractor, if any, 

scheduled by the Corporation with certified SDVOBs whom the Corporation determined 
were capable of fulfilling the SDVOB goals set in the Agreement. 

(4) Information describing the specific steps undertaken to reasonably structure the 
Agreement scope of work for the purpose of subcontracting with, or obtaining supplies 
from, certified SDVOBs. 

(5) Other information deemed relevant to the waiver request. 

V. Monthly SDVOB Contractor Compliance Report 

In accordance with 9 NYCRR § 252.2(q), the Contractor is required to report Monthly SDVOB 
Contractor Compliance to the Corporation during the term of the Agreement for the preceding 
month’s activity, documenting progress made towards achieving the Agreement SDVOB goals.  
This information must be submitted using form SDVOB 101 available on the Corporation’s website 
and should be completed by the Contractor and submitted to the Corporation, by the 10th day of 
each month during the term of the Agreement, for the preceding month’s activity to:  
OCSD@esd.ny.gov. 

VI. Breach Of Contract And Damages 

In accordance with 9 NYCRR § 252.2(s), any Contractor found to have willfully and intentionally 
failed to comply with the SDVOB participation goals set forth in the Agreement, shall be found to 
have breached the Agreement and Contractor shall pay damages as set forth therein. 

ALL FORMS ARE AVAILABLE AT:  http://ogs.ny.gov/Core/SDVOBA.asp 

mailto:OCSD@esd.ny.gov
http://ogs.ny.gov/Core/SDVOBA.asp
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EXHIBIT C 
 

BUDGET 

 
1.  Stadium Construction Costs  $1,141,849,650 
2.  Stadium Furniture, Fixtures & Equipment  $56,924,786 
3.  Stadium Design, Engineering & Other Soft Costs  $188,641,002 
4.  Stadium Utility & Infrastructure Costs  $4,275,000 
5.  Demolition of Highmark Stadium  $13,500,000 
6.  Contingency Reserves  $134,809,562 
 

 $1,540,000,000 
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EXHIBIT D 
 

REQUEST FOR DISBURSEMENT 

The undersigned BILLS STADIUM AND EVENTS COMPANY, LLC (the “StadCo”), pursuant 
to the Stadium Development and Construction Coordinating Agreement by and among Erie County 
Stadium Corporation (the “ECSC”), the County of Erie and StadCo dated as of 
______________________________ (the “Agreement”), hereby requests a disbursement of funds from 
the Project Account in the amount of $ ______________________________ for payment of Project Costs.  
Attached hereto is (i) an StadCo Affidavit, dated the same date as this request, in the form of Exhibit E to 
the Agreement, and (ii) a Project Status Cost Control Report, in the form required by ECSC, together with 
all other documents required to be furnished herewith under the Agreement.  All capitalized terms not 
otherwise defined herein have the meanings assigned to them in the Agreement. 

 

BILLS STADIUM AND EVENTS COMPANY, LLC 

 

By:        
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EXHIBIT E 
 

REQUISITION AFFIDAVIT 

STATE OF NEW YORK  ) 
) ss.: 

COUNTY OF ERIE  ) 
 
 _________________________ , being duly sworn, deposes and says: 

1. That affiant is  _______________________________of BILLS STADIUM AND EVENTS 
COMPANY, LLC (the “StadCo”),  who has made due investigation as to matters hereinafter set forth and 
does hereby make the following certified statements on behalf of StadCo to confirm to the County of Erie 
(the “County”) and the Erie County Stadium Corporation (the “ECSC”) the information needed by the 
County and ECSC to authorize the disbursement of $______________________________ from the Project 
Account pursuant to the terms of the Stadium Development and Construction Coordinating Agreement 
dated as of ____________ by and among ECSC, StadCo and the County (the “Agreement”), and pursuant 
to Request for Disbursement number _________________ , dated 
__________________________________ , the day on which this Affidavit is sworn to by affiant.  
All capitalized terms not otherwise defined herein have the meanings assigned to them in the Agreement. 

2. The current aggregate disbursement from the Project Account and authorized by the Parties (i.e. 
the cumulative amount of funds previously disbursed to StadCo to pay for Project Costs) is 
$ _______________________________.   

3. The amount to be disbursed from the Project Account pursuant to this Request for Disbursement is 
$________________.   

4. The cumulative aggregate disbursement following disbursement of the amount requested will be $ 
_________________________________.  (Paragraph 2 plus Paragraph 3.). 

5. To the best of affiant’s knowledge, all representations and warranties of StadCo contained in the 
Agreement are true and accurate in all material respects as of the date hereof. 

6. To the best of affiant’s knowledge, no StadCo’s Default exists under the Agreement, and no event 
or condition has occurred or is continuing or existing or would result from the disbursement about to be 
made which, with the lapse of time or the giving of notice, or both, would constitute such StadCo’s Default, 
except as follows:  ____________________________________________.   

7. To the best of affiant’s knowledge, construction of the Project is progressing in such manner so as 
to insure Final Completion of the Project substantially in accordance with the Plans and Specifications on 
or before _______________________________, except as follows:______________________________. 

8. All of the current aggregate disbursement (Paragraph 2) has been expended for the sole purpose of 
paying Project Costs, and no part of said aggregate disbursement has been used, and the funds to be received 
pursuant to the Request for Disbursement submitted herewith shall not be used, for any other purpose.   

9. To the best of affiant’s knowledge, all of the statements and information set forth in the Request 
for Disbursement are true and correct in every material respect at the date hereof, and all Project Costs 
certified in said Request for Disbursement accurately reflect the precise amounts due, exclusive of 
permissible retainages.  All the funds to be received pursuant to said Request for Disbursement shall be 
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used solely for the purposes of paying the items of Projects Costs specified therein or for reimbursing 
StadCo for such items previously paid by StadCo. 

10. To the best of affiant’s knowledge, nothing has occurred subsequent to the date of the Agreement 
which has resulted in or may result in the creation of any lien, charge or encumbrance (other than non-
delinquent liens for the payment of Project Costs) upon the premises or the Project or any part thereof or 
upon any assets of or funds appropriated to Empire State Development, ECSC, or County. 

11. All conditions to the disbursements referred to above and to be made in accordance with the 
Request for Disbursement submitted herewith in addition to those to which reference is made in this 
Affidavit have been met in accordance with the terms of the Agreement. 

 
 
BILLS STADIUM AND EVENTS COMPANY, LLC 
 
 
By:        
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EXHIBIT F 
 

CONSTRUCTION MANAGER’S INSURANCE REQUIREMENTS 

1.1 INSURANCE 

 Prior to commencing the Project, the Construction Manager (also referred to herein as “CM”) shall obtain 
the following insurance for the coverages listed below, written for not less than the limits specified for each coverage 
or required by law, whichever is greater.  All insurance coverage must be provided by insurance companies with a 
current A.M. Best Rating of at least A- VII.     

1.1(a) Workers’ Compensation and Employers’ Liability, the amount and scope of which shall be the 
greater of: (i) the insurance currently maintained by CM, (ii) any amounts and scope required by statute or 
applicable law, or (iii) the following: 

Workers’ Compensation:  Statutory Limits 
Employers’ Liability:  $1,000,000 Each Accident 
    $1,000,000 Each Employee by Disease 
    $1,000,000 Policy Limit by Disease  

Coverage must apply in each state where the construction services are to be performed. The policy shall 
include coverage for sole proprietors, partners, executive/corporate officers or LLC members. 

1.1(b) Commercial General Liability (Occurrence Basis) with coverage in an amount equal to the amounts 
set forth below: 
1. $2,000,000 General Aggregate 
2. $2,000,000 Products/Completed Operations Aggregate 
3. $1,000,000 Personal and Advertising Injury 
4. $1,000,000 Each Occurrence 
5. $ 300,000 Damage to Rented Premises 

Such insurance shall include the following: 
1. Current ISO edition of CG 00 01; 
2. Claims-Made coverage is not acceptable; 
3. Primary and Noncontributory: ISO form CG 20 01 04 13; 
4. Waiver of Subrogation: ISO form CG 24 04 05 09; and 
5. The personal injury contractual liability exclusion shall be deleted (if included in policy). 

The following exclusions/limitations or their equivalent(s) are prohibited: 
1. Contractual Liability Limitation (CG 21 39); 
2. Limitation of Coverage to Designated Premises or Project (CG 21 44); 
3. Exclusion-Damage to Work Performed by Subcontractors on Your Behalf (CG 22 94 or CG 22 95); 
4. Exclusion-Explosion, Collapse and Underground Property Damage Hazard (CG 21 42 or CG 21 43) 
5. Any Construction Defect Completed Operations exclusion; 
6. Any endorsement deleting the exception to the Employer’s Liability exclusion; 
7. Any “Insured vs. Insured” exclusion except Named Insured vs. Named Insured; 
8. Any Subsidence exclusion; 
9. Any exclusion for exemplary or multiplied damages; and 
10. Any exclusion for unknown pre-existing injury, loss or damage (even if part of the coverage grants 

of a policy). 
11. Any Labor Law exclusion, including, but not limited to, New York Labor Law §§ 240 and 241, or 

any height or exterior height limitations or exclusion, or any exclusions for gravity related injuries 
or action over exclusions. 
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1.1(c) Business Automobile Liability with coverage in an amount equal to the insurance currently 
maintained by CM, or (ii) the following amounts, whichever is greater: 
1. $1,000,000 Combined Single Limit each accident;  
2. Under Symbol 1. 
3. Such insurance shall include: 

a. Current ISO edition of CA 00 01 or its equivalent; and 
b. Waiver of Subrogation: ISO form CA 04 44 10 13 or its equivalent. 

1.1(d) Umbrella/Excess Liability, follow form excess of Commercial General Liability, Automobile 
Liability and Employers’ Liability with coverage in an amount equal to the following amounts: 
1. $200,000,000 Each Occurrence Limit 
2. $200,000,000 Aggregate Limit 
3. Such insurance shall include: 

a. Drop-down coverage for reduction and/or exhaustion of underlying aggregate limits and 
shall include a duty to defend any insured, subject to the policy terms, conditions and 
exclusions. 

b. The same policy period as the policies to which it follows form. 
c. A duty to defend provision. 

1.1(e) Architects and Engineers Professional Liability Insurance shall include coverage for damages to 
the extent caused by the negligent acts, errors and/or omissions for all design services, and all other 
professional services, rendered by CM (including vicarious liability of the CM arising out of the negligent 
performance of professional services of CM’s Consultants) on a claims made basis with a retroactive date no 
later than the first date of design services and with coverage continuously maintained through the applicable 
statute of limitation or repose, with coverage of no less than the following minimum amounts: 
1. $10,000,000 Each Claim 
2. $10,000,000 Aggregate 

1.1(f) CM shall require each of CM’s Consultants whose scope of work includes professional services to 
evidence and maintain the following insurance: 

Professional Liability of other specialty consultants or vendors, unless otherwise required or specified by 
Developer at the time the contract with the specified consultant is entered into, shall be in an amount of no 
less than: 
1. $1,000,000 Each Claim 
2. $2,000,000 Annual Aggregate 
3. Such insurance required by 1.1(e) and (f) shall include: 
4. Coverage for negligent acts, errors and/or omissions for all services rendered by the named insured 

on a Claims-Made basis with a retroactive date no later than the first date of  services and with 
coverage continuously maintained through the applicable statute of limitation or repose; 

5. Coverage for limited contractual liability, but only to the extent such liability would be imposed by 
law in the absence of such contract or agreement; 

6. If a combined Contractor’s Pollution Liability and Professional Liability policy is utilized, the 
minimum limits set forth above must be satisfied for the Professional Liability portion of the policy; 
and 

7. This insurance is not permitted to include any type of exclusion or limitation of coverage applicable 
to claims arising from: 
a. Bodily injury or property damage; 
b. Mold and/or microbial matter and/or fungus and/or biological substance; and 
c. Exemplary or multiplied damages, where such insurance coverage is permitted by law. 

1.1(g)  Contractor’s Pollution Liability in a minimum amount of $10,000,000 each Occurrence, 
$10,000,000 Aggregate.  Coverage shall be maintained during the course of construction.  Extended 
completed operations coverage shall be maintained for a minimum of 8 years following Project 
completion. 
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1.2 CM’s (and CM’s Consultants) commercial general liability, business automobile liability, and 
umbrella/excess liability insurance policies shall apply separately to each insured against whom a 
claim is made or suit is brought, except with respect to the limits of the insurer’s liability. 

1.3 Insurance coverage provided by CM (and CM’s Consultants) shall not be limited to the liability 
assumed under the indemnification provisions of the Agreement. 

1.4 CM does not warrant that the minimum limits contained herein are sufficient to protect the 
Indemnitees from liabilities that might arise out of the performance of the construction services 
under the Agreement by CM, its agents, representatives, employees, and CM’s Consultants, and CM 
or the Indemnitees is free to purchase such additional insurance as may be determined necessary. 

1.5 Any self-insured retentions and/or deductibles on insurance coverage with respect to the 
construction services carried by CM must be declared to Developer, and any such self-insured 
retentions or deductibles actually incurred or paid shall not be reimbursable or considered Costs of 
the Work and/or construction services and shall be paid by CM. 

1.6 The Indemnitees, Conventions Sports & Leisure International, LLC, d.b.a. Legends Project 
Development, and each of their respective subsidiaries, affiliates, parent companies and their 
respective members, officers, directors, managers, employees, shareholders, successors and assigns, 
heirs, administrators, and personal representatives shall be included as “Additional Insureds” 
under all insurance policies maintained by CM and CM’s Consultants hereunder, except Workers’ 
Compensation/Employer’s Liability and Professional Liability.  With respect to  the Commercial 
General Liability policy, the Additional Insured Endorsements shall be on Form CG 20 10 plus CG 
20 37 and shall include both ongoing and completed operations coverage.  With respect to Business 
Auto Liability, the Additional Insured Endorsement shall be on ISO Form CA 20 48.  The 
Indemnitees shall be defined as:  the County of Erie, SUNY Erie, Erie County Stadium Corporation, 
the New York State Urban Development Corporation d/b/a Empire State Development, the State of 
New York and LiRo Engineers, Inc. 

1.7 CM’s (and CM’s Consultants’) commercial general liability, automobile liability, and 
umbrella/excess liability insurance coverage shall be primary insurance with respect to the 
Indemnitees and each of their respective subsidiaries, affiliates, parent companies, members, 
officers, directors, managers, employees, shareholders, successors and assigns, heirs, 
administrators, and personal representatives.  Any insurance or self-insurance maintained by the 
Indemnitees and each of their respective subsidiaries, affiliates, parent companies, members, 
officers, directors, managers, employees, shareholders, successors and assigns, heirs, 
administrators, and personal representatives shall be in excess of CM’s (and CM’s Consultants’) 
insurance and shall not contribute to it.  The commercial general liability, business automobile 
liability, and umbrella/excess policies of insurance shall provide for such primary and non-
contributory coverage by endorsement and shall provide evidence of the same on all certificates of 
insurance.  Copies of policies and all endorsements shall be provided to ECSC and the County 
(collectively the “Developer” as referenced in this Exhibit F) upon request. 

1.8 All policies of insurance (except Professional Liability) maintained by CM (and CM’s Consultants) 
shall include waivers of subrogation in favor of the Indemnitees and each of their respective 
subsidiaries, affiliates, parent companies, members, officers, directors, managers, employees, 
shareholders, successors and assigns, heirs, administrators, and personal representatives.  All 
policies of insurance shall provide for such waivers by endorsement or otherwise and shall provide 
evidence of the same on all certificates of insurance. 

1.9 Upon execution of the Agreement and prior to commencing any construction services, CM shall 
furnish certificates of insurance (or, if requested by Developer, certified copies of policies) along 
with the additional insured, primary and non-contributory and waiver of subrogation endorsements 
evidencing the insurance required above.  CM (and CM’s Consultants) shall provide thirty (30) days 
prior written notice to Developer in the event of cancellation or non-renewal of a policy required by 
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the Agreement, except that notice shall be ten (10) days for non-payment of premium.  Upon 
execution of the Agreement and prior to commencing any constructions services, the certificates of 
insurance (and copies of policies) and additional insured, primary and non-contributory and waiver 
of subrogation endorsements shall be sent via e-mail and U.S. Mail to the following: 

 
BILLS STADIUM AND EVENTS COMPANY, LLC: 
One Bills Drive 
Orchard Park, NY 14127 
Attention: Ron Raccuia 
Email:  ron.raccuia@bills.nfl.net 

 
Legends Project Development 
One Cowboy Way, Suite 325 
Frisco, TX 75034 
Attn:  Dave Hatheway 
Email:  dhatheway@legends.net 

Prior to the expiration of any policy, CM shall deliver to the foregoing addresses similar 
documentation evidencing renewal of expiring coverages. Failure of Developer to demand such 
certificate or other evidence of full compliance with these insurance requirements or failure of 
Developer to identify any deficiency from evidence that is provided shall not be construed as a 
waiver of CM’s obligation to maintain such insurance.  CM shall require and ensure that all CM 
Consultants deliver to the foregoing addresses similar documentation evidencing renewal of their 
expiring coverages. 

1.10 Should CM fail to provide or maintain the insurance set forth in the Agreement, Developer may at 
its sole discretion, declare CM in material breach of the Agreement and withhold payment and/or 
purchase said insurance and pay the premiums of such policies from the Project Account. 

1.11 Omitted. 

1.12 Commencement of construction services without provision of the required certificates of insurance, 
evidence of insurance and/or required policies and endorsements, or without compliance with any 
other provision of the Agreement, shall not constitute a waiver by Developer of any rights.  
Developer has the right, but not the obligation, to prohibit CM, CM’s Consultants and/or any of 
CM’s or CM’s Consultant’s other subconsultants, contractors and material suppliers from 
performing any of the construction services until such certificate of insurance, evidence of insurance 
and/or required endorsements are received and approved by Developer, such approval shall not be 
unreasonably withheld. 

1.13 CM is responsible for contractually requiring (and obtaining ACORD forms evidencing), unless 
Developer requires and approves other coverages and limits via a controlled insurance program (i.e., 
OCIP or CCIP) or other similar program acceptable to Developer, that all CM’s Consultants engaged 
by CM provide: (i) Business Auto Liability Coverage equal to CM’s required coverage and limits 
as required in this Exhibit F; (ii) Workers’ Compensation insurance (including coverage for sole 
proprietors, partners, executive/corporate officers or LLC members) at statutory limits; (iii), 
Employers Liability Coverage at the statutory limits; (iv), minimum Commercial General insurance 
limit of $2,000,000 each occurrence with a $2,000,000 general aggregate and $2,000,000 
products/completed operations aggregate; (v) minimum Umbrella/Excess Liability insurance with 
limits of at least $3,000,000 each occurrence with terms and conditions at least as broad as the 
underlying Commercial General Liability, Business Auto Liability, and Employers Liability policies 
and (vi) Professional Liability Coverage as set forth in this Exhibit.  CM Consultants may meet the 
required Commercial General and Umbrella/Excess Liability insurance coverages and limits with 
any combination of primary and Umbrella/Excess Liability insurance. CM is also responsible for 
assuring that all CM’s Consultants insurance policies required in this Agreement comply with the 
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additional insured, primary and non-contributory and waiver of subrogation provisions shown in 
this Exhibit F.  If requested by Developer, CM shall provide Developer with certificates of 
insurance and additional insured, primary and non-contributory and waiver of subrogation 
endorsements for the insurance required in this this Exhibit F for all of CM’s Consultants 
performing the construction services in connection with the Agreement. 

1.14 The types and limits of insurance shown in this Exhibit F are minimum insurance requirements for 
CM’s Consultants.  Developer reserves the right to require additional coverage types and/or 
increased limits of coverage for CM’s Consultants performing the construction services in 
connection with the Project based on the CM’s Consultants’ proposed scope of construction services 
so long as commercially available and reasonably affordable.  In the event Developer requires 
additional coverage types and/or increases limits of coverage, the costs of such additional insurance 
shall be considered a Project Cost under the Agreement. 

2.1 INDEMNIFICATION 

The agreement between StadCo and the CM (the “CM Agreement”) shall provide that, to the fullest extent 
permitted by law, the CM agrees to defend, indemnify and hold harmless the Indemnitees for claims for bodily injury 
or property damage arising out of or resulting from, or alleged to arise out of or result from, except to the extent caused 
by an Indemnitee’ negligence or willful misconduct:  (a) the negligence of the CM; (b) the violation of a statute, 
ordinance, rule or regulation by the CM; (c) products furnished or used by the CM in connection with the Project; 
and/or (d) a breach of the CM Agreement by CM.  The evidence of insurance provided by the CM to the Indemnitees 
shall specifically acknowledge that the contractual liability coverage referenced above covers the liability assumed 
under this indemnification. 
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EXHIBIT G 
 

FUNDING SCHEDULE 
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EXHIBIT H 
 

LEGAL OPINIONS 

See attached. 
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EXHIBIT H-1 
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EXHIBIT H-2 
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EXHIBIT H-3 
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Los Angeles    New York    Chicago    Nashville   Washington, DC    San Francisco    Beijing   Hong Kong    www.loeb.com 

For the United States offices, a limited liability partnership including professional corporations. For Hong Kong office, a limited liability partnership. 

March 29, 2023 

Erie County Stadium Corporation 
633 Third Avenue  
New York, New York 10017 

The County of Erie 
95 Franklin Street 
Buffalo, New York 14202 
(collectively, “Addressees”) 

Re: 2023 Stadium Lease Documents 

Dear Addressees: 

We have acted as counsel to Bills Stadium and Events Company, LLC, a Delaware limited liability 
company (“Stadco”), and Buffalo Bills, LLC, a Delaware limited liability company (“Bills”) (Stadco and 
Bills, each a “Company” and collectively, the “Companies”), in connection with that certain Stadium Lease, 
dated as of the date hereof (the “2023 Stadium Lease”), between Erie County Stadium Corporation 
(“ECSC”), a New York business corporation and wholly-owned subsidiary of the New York State Urban 
Development Corporation d/b/a Empire State Development, a New York public benefit corporation, as 
lessor, and Stadco, as lessee, and certain other related transaction documents.      

This opinion letter is being furnished to you at the request of the Companies, pursuant to 
Section 11.1 of the Stadium Development and Construction Coordinating Agreement, dated as of the date 
hereof, among The County of Erie, a New York municipal corporation (“County”), ECSC and Stadco (the 
“SDCCA”).  All capitalized terms used herein that are not otherwise defined shall have the meaning 
ascribed to such terms in the SDCCA.    

In arriving at the opinions expressed below, we have examined and relied upon the following: 

(a) The 2023 Stadium Lease;

(b) That certain Non-Relocation Agreement, dated as of the date hereof, by and among
the County, Bills, ECSC and the State of New York (the “Non-Relocation Agreement”); 

(c) The SDCCA;

EXHIBIT H-4
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(d) Community Benefits Agreement by and among County, ECSC, Stadco, and Bills
(the “CBA”); 

(e) The Club Guaranty Agreement executed by Bills (the “Guaranty”);

(f) Personal Seat License Marketing and Sales Agreement executed by ECSC and
Stadco (the “PSL Agreement”); 

(g) Team Use Agreement executed by Stadco and Bills (the “Team Use Agreement”);

(h) That certain Stadco Officer's Certificate, dated as of the date hereof and addressed
to us, attached hereto as Exhibit A (the “Stadco Opinion Certificate”); 

(i) That certain Bills Officer's Certificate, dated as of the date hereof and addressed to
us, attached hereto as Exhibit B (the “Bills Opinion Certificate”); and 

(j) Such other certificates, agreements, instruments and documents as we have
deemed relevant or necessary as the basis for the opinions hereinafter expressed. 

In addition to those other terms defined elsewhere in this opinion letter, as used herein, the 
following terms shall have the following meanings:   

The documents listed in clauses (a) through (g) are referred to herein collectively as the 
“2023 Stadium Lease Documents” and the documents listed in clauses (a) through (j)  above are referred to 
herein collectively as the “Transaction Documents”; 

“Covered Laws” means those New York State or United States Federal laws, rules and 
regulations, as applicable, which (a) in our experience, without having made any special investigation as to 
the applicability of any specific law, rule or regulation, are normally applicable to transactions of the type 
contemplated by the 2023 Stadium Lease Documents and (b) are not the subject of and expressly referred 
to in a specific opinion herein.  Without limiting the generality of the foregoing, the term “Covered Laws” 
shall not include (i) federal or state securities laws or blue sky laws (including, the Securities Act of 1933, 
as amended, the Securities Exchange Act of 1934, as amended, the Trust Indenture Act of 1939, as 
amended, the Investment Company Act of 1940, as amended, or the Investment Advisers Act of 1940, as 
amended), fraudulent conveyance laws, fraudulent transfer laws or voidable transaction laws, antifraud 
laws, the Dodd-Frank Wall Street Reform and Consumer Protection Act, or commodities laws (including, 
the Commodity Exchange Act), (ii) environmental, zoning, land use, tax, pension or employee benefit laws, 
statutes, resolutions or ordinances, (iii)  privacy, antitrust, emergency, health, safety, labor, employment, 
restraint of trade, national security, antiterrorism, anti-money laundering, criminal and civil forfeiture, 
foreign corrupt practices, foreign asset, trade or sanctions laws, any federal or state laws, regulations or 
policies concerning possible judicial deference to acts of sovereign states, or any related enabling 
legislation, executive order, rule or regulation, (iv) county, city, or other municipal laws or laws of any 
local governmental agencies or, in each case, any rules or regulations thereunder, (v) any federal, state and 
local laws applicable to public benefit corporations, public authorities, quasi-government entities, or 
government entities or their subsidiaries, or (vi) any local laws applicable to the Companies and/or the 
Transaction Documents or the respective transactions contemplated therein either solely because such law, 
rule or regulation is part of a regulatory regime applicable to the Companies or their businesses or activities 
or because of the identity of the counterparty / counterparties to any Transaction Document. 



23451180.17 
237708-10001 3 

In rendering the opinions expressed herein, we have assumed, with your permission, the 
genuineness and authenticity of all documents examined by us and of all signatures thereon; the 
genuineness, validity and effectiveness of all signatures affixed by DocuSign or other electronic signature 
mechanisms; the legal capacity of all natural persons executing such documents; the conformity to original 
documents of all documents submitted to us as certified or conformed copies or photocopies; the 
completeness and accuracy of the certificates of public officials examined by us; the completeness and 
accuracy of the representations and warranties as to factual matters made by each party in the Transaction 
Documents; and the completeness and accuracy of the statements of fact contained in the Stadco Opinion 
Certificate and the Bills Opinion Certificate.  We have further assumed that Bills has received fair and 
reasonable consideration in connection with the transactions contemplated by the Guaranty and the 
obligations created thereunder.  We have made no independent factual investigation with regard to any such 
matters; however, we have no current actual knowledge that any of the foregoing is inaccurate in any 
material respect.  Additionally, we have, with your consent, assumed and relied upon the following:    

(i) the accuracy and completeness of the statements of fact contained in all certificates
and other statements, documents, records, financial statements and papers reviewed by us; 

(ii) each party to each Transaction Document was duly organized or formed, was at all
relevant times and is validly existing and in good standing under the laws of its jurisdiction of organization 
or formation, and had at all relevant times and has all requisite right, power and authority to conduct its 
business and to execute and deliver, and to perform its obligations under, each Transaction Document to 
which it is a party (except that no such assumptions are made with respect to the Companies to the extent 
matters assumed herein are expressly addressed in Opinion Paragraph 1(a), Opinion Paragraph 1(b), 
Opinion Paragraph 2(a), Opinion Paragraph 2(b), Opinion Paragraph 3, and Opinion Paragraph 4, below, 
as applicable); 

(iii) the execution and delivery of each Transaction Document and the performance of
the obligations thereunder by each party thereto, in each case, have been duly authorized by all necessary 
corporate, limited liability company, limited partnership and other appropriate actions and proceedings (if 
any) on the part of each such party (except that no such assumptions are made with respect to the Companies 
to the extent matters assumed herein are expressly addressed in Opinion Paragraph 5 and Opinion Paragraph 
6, below, as applicable); 

(iv) each Transaction Document has been duly executed and delivered by each party
thereto (except that no such assumptions are made with respect to the Companies to the extent matters 
assumed herein are expressly addressed in Opinion Paragraph 7 and Opinion Paragraph 8, below, as 
applicable); each Transaction Document is the legal, valid and binding obligations of each party thereto, 
enforceable against each such party in accordance with its terms (except that no such assumptions are made 
with respect to the Companies to the extent matters assumed herein are expressly addressed in Opinion 
Paragraph 9 and Opinion Paragraph 10, below);  

(v) none of the execution and delivery of any Transaction Document or the
performance of the obligations thereunder by any party thereto, in each case, does or will (a) contravene or 
violate any provision of any law, rule or regulation, (b) contravene or violate any charter or other 
organizational document of such party (except that no such assumptions are made with respect to the 
Companies to the extent matters assumed herein are expressly addressed in Opinion Paragraph 11 and 
Opinion Paragraph 12, below), or (c) conflict or be inconsistent with, or result in any breach of any of the 
terms, covenants, conditions or provisions of, or constitute a default under, or result in the creation or 
imposition of, or the obligation to create or impose, any lien or security interest upon any of the property 
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or assets of such party under or in respect of the terms of any indenture, mortgage, deed of trust, credit 
agreement, loan agreement or other agreement, contract or instrument to which such party is a party or by 
which its properties or assets are bound or to which it may otherwise be subject; 

(vi) no consent, approval, license, authorization or order of, or filing, recording,
registration or qualification (each, an “Action”) of or with, any regulatory body, administrative agency or 
governmental authority is required for the execution or delivery of any Transaction Document or the 
performance of the obligations thereunder by any party under any of the foregoing documents and to the 
extent any such Action is required, it will timely be performed or taken in good faith; 

(vii) as of the date hereof, the County has title to the real property and improvements
leased pursuant to the 2023 Stadium Lease Documents, and the description of such real property contained 
in the Transaction Documents is valid and sufficient to enable it to be identified, and we have assumed that 
the County has an interest in the property referenced in the 2023 Stadium Lease Documents sufficient to 
lease the same; 

(viii) Substantial Completion (as defined in the 2023 Stadium Lease) and Final
Completion (as defined in the 2023 Stadium Lease) will occur, and the County will comply with its 
obligation to convey to ECSC all of its right, title and interest in and to portions of the New Stadium Facility 
and the Existing Stadium Facility (each as defined in the 2023 Stadium Lease), as and when required by 
the terms of the 2023 Stadium Lease, and upon execution, each of the deeds attached to that certain Second 
Amendment to 2013 Master Lease, dated as of the date hereof, between County and ECSC will be effective 
to transfer all such right, title and interest to ECSC on the terms set forth therein, and we have assumed 
that, following the foregoing transfers, ECSC will have an interest in the property referenced in the 2023 
Stadium Lease Documents sufficient to lease the same;  

(ix) notice of the existence and term of each Transaction Document will, where
applicable, be duly filed, indexed and/or recorded among the appropriate official records, with all fees, 
charges and taxes (including any applicable real property transfer taxes) having been paid;  

(x) the parties to the Transaction Documents will (i) act in good faith and in a
commercially reasonable manner, (ii) not engage in any conduct that would constitute other than fair 
dealing, and (iii) comply with all requirements of applicable procedural and substantive law in exercising 
any rights or enforcing any remedies under the Transaction Documents; and 

(xi) because a claimant bears the burden of proof required to support its claims, ECSC,
County, Stadco or Bills, as applicable, will undertake the effort and expense necessary to fully present its 
claims in the prosecution of any right or remedy accorded ECSC, County, the State of New York, Stadco 
or Bills, as applicable, under the Transaction Documents. 

Whenever our opinions herein are qualified by the phrase “we have no current actual knowledge” 
or any similar phrase implying a limitation on the basis of knowledge, the qualification means the actual 
present knowledge or belief of those attorneys presently in our firm who have given substantive attention 
to the Transaction Documents or this opinion letter who constitute Primary Lawyers, and does not include 
any matter not within their present recollection, any knowledge of any other attorneys now or previously 
within our firm (regardless of whether any such other attorneys may have represented any of the Companies 
as to other matters in the past) or any constructive or imputed notice of any matter or any item of 
information.  We have not undertaken any independent investigation to determine the existence or 
nonexistence of other facts, and no inference as to our knowledge of the existence or nonexistence of other 
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facts should be drawn from the fact of this firm’s representation of the Companies in connection with the 
Transaction Documents or in other instances.  “Primary Lawyers” shall mean (a) the lawyer who signs this 
opinion, (b) any lawyer who actively negotiated the transactions reflected in the Transaction Documents, 
prepared the Transaction Documents, or prepared this opinion letter, and (c) with respect to factual matters, 
the lawyers primarily responsible for responding with respect to such factual matters but, for the avoidance 
of doubt, does not include those lawyers whose individual involvement with this opinion letter was 
reviewing it in their capacity as members of our Opinion Committee. 

Based upon and subject to the foregoing, and the other limitations, qualifications, exceptions and 
assumptions set forth herein, we are of the opinion that: 

1. (a) As of the applicable date set forth on Schedule 1 (the “Stadco Delaware 
Good Standing Date”), Stadco is a limited liability company validly existing and in good standing under 
the laws of the State of Delaware.  In rendering the opinion set forth in this Opinion Paragraph 1(a), we 
have relied solely on a review of (i) a Certificate of Good Standing from the Secretary of State of the State 
of Delaware dated as of the Stadco Delaware Good Standing Date and (ii) the Stadco Opinion Certificate 
confirming that Stadco has not taken any voluntary action looking to the dissolution, winding up, 
termination, liquidation, or other cessation of its existence and that no event has occurred that has resulted 
or will result in the dissolution, winding up, termination, liquidation, or other cessation of the existence of 
Stadco.  

(b) As of the applicable date set forth on Schedule 1 (the “Stadco New York
Good Standing Date”), Stadco is a limited liability company validly existing and in good standing under 
the laws of the State of New York.  In rendering the opinion set forth in this Opinion Paragraph 1(b), we 
have relied solely on a review of (i) a Certificate of Status from the Secretary of State of the State of New 
York dated as of the Stadco New York Good Standing Date and (ii) the Stadco Opinion Certificate 
confirming that Stadco has not taken any voluntary action looking to the dissolution, winding up, 
termination, liquidation, or other cessation of its existence and that no event has occurred that has resulted 
or will result in the dissolution, winding up, termination, liquidation, or other cessation of the existence of 
Stadco. 

2. (a) As of the applicable date set forth on Schedule 1 (the “Bills Delaware 
Good Standing Date”), Bills is a limited liability company validly existing and in good standing under the 
laws of the State of Delaware.  In rendering the opinion set forth in this Opinion Paragraph 2(a), we have 
relied solely on a review of (i) a Certificate of Good Standing from the Secretary of State of the State of 
Delaware dated as of the Bills Delaware Good Standing Date and (ii) the Bills Opinion Certificate 
confirming that Bills has not taken any voluntary action looking to the dissolution, winding up, termination, 
liquidation, or other cessation of its existence and that no event has occurred that has resulted or will result 
in the dissolution, winding up, termination, liquidation, or other cessation of the existence of Bills. 

(b) As of the applicable date set forth on Schedule 1 (the “Bills New York Good
Standing Date”), Bills is a limited liability company validly existing and in good standing under the laws 
of the State of New York.  In rendering the opinion set forth in this Opinion Paragraph 2(b), we have relied 
solely on a review of (i) a Certificate of Status from the Secretary of State of the State of New York dated 
as of the Bills New York Good Standing Date and (ii) the Bills Opinion Certificate confirming that Bills 
has not taken any voluntary action looking to the dissolution, winding up, termination, liquidation, or other 
cessation of its existence and that no event has occurred that has resulted or will result in the dissolution, 
winding up, termination, liquidation, or other cessation of the existence of Bills. 
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3. Stadco has the limited liability company power and authority to execute and 
deliver and perform its obligations under the 2023 Stadium Lease Documents to which it is a party.  

4. Bills has the limited liability company power and authority to execute and deliver 
and perform its obligations under each of the 2023 Stadium Lease Documents to which it is a party.  

5. The execution and delivery of the 2023 Stadium Lease Documents to which it is a 
party by or on behalf of Stadco and the performance by Stadco of its obligations thereunder have been duly 
authorized by all requisite limited liability company action on the part of Stadco under the Delaware Limited 
Liability Company Act.    

6. The execution and delivery of each of the 2023 Stadium Lease Documents to 
which it is a party by or on behalf of Bills and the performance by Bills of its obligations thereunder have 
been duly authorized by all requisite limited liability company action on the part of Bills under the Delaware 
Limited Liability Company Act.  

7. The 2023 Stadium Lease Documents to which it is a party have been duly executed 
and delivered by or on behalf of Stadco.   

8. The 2023 Stadium Lease Documents to which it is a party have been duly executed 
and delivered by or on behalf of Bills. 

9. The 2023 Stadium Lease Documents to which it is a party are the valid and binding 
obligation of Stadco, enforceable against Stadco in accordance with their terms.  

10. The 2023 Stadium Lease Documents to which it is a party are the valid and binding 
obligation of Bills, enforceable against Bills in accordance with their terms. 

11. The execution and delivery by or on behalf of Stadco of the 2023 Stadium Lease 
Documents to which it is a party and the performance by Stadco of its obligations thereunder do not violate 
the terms of the certificate of formation or limited liability company operating agreement of Stadco. 

12. The execution and delivery by or on behalf of Bills of the 2023 Stadium Lease 
Documents to which it is a party and the performance by Bills of its obligations thereunder do not violate 
the terms of the certificate of formation or limited liability company operating agreement of Bills. 

13. The foregoing opinions are limited to the Covered Laws of the State of New York 
and the Covered Laws of the United States of America; provided that our opinions in paragraphs 1(a), 2(a), 
3 through 6, 11 and 12, above are limited to the Delaware Limited Liability Company Act.  

Our opinions expressed above are also subject to the following additional limitations, 
qualifications, exceptions and assumptions: 

(i) Our opinions are subject to, and we do not opine with respect to the effect of, 
(a) bankruptcy, insolvency, bail-in, reorganization, moratorium, fraudulent conveyance, fraudulent transfer, 
preferences, voidable transaction or other similar laws relating to or affecting creditors’ rights generally, 
(b) general equitable, legal or statutory principles (regardless of whether considered in a proceeding in 
equity or at law), including, the possible unavailability of specific performance, injunctive relief or any 
other equitable remedy, (c) concepts of notice, materiality, impairment of security, reasonableness, good 
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faith and fair dealing, jurisdiction, service of process and applicable statutes of limitation, (d) limitations 
under law on waivers of rights or defenses, or claims in any Transaction Document, including any waiver 
of a right to jury trial, to the extent such waivers might be violative of applicable statutes or public policy, 
(e) limitations under public policy, (f) the application of foreign laws, (g) judicial discretion or statutory
limitations with respect to the availability of equitable remedies or defenses, the calculation of damages
and the entitlement to attorneys’ fees and other costs (and, for the avoidance of doubt, we do not opine that
equitable remedies will be available), and (h) moratorium and similar laws relating to or affecting
enforceability imposed by governmental authorities or by applicable laws as a result of a declaration of
emergency by any such governmental authority, including any such measures imposed as a result of the
coronavirus (COVID-19) pandemic.

(ii) The enforceability of Article 14 (Indemnification), Article 18 (Environmental
Matters) of the 2023 Stadium Lease, Article 12 (Indemnification) of the SDCCA, the last sentence of 
Section 2.2 of the Guaranty, Article XIII and Section 2.4(B) of the PSL Agreement, and Article 26 and the 
last sentence of Section 27.2(c) of the Team Use Agreement (and, in each case, any similar provisions in 
any other Transaction Document) may be limited by (a) laws (including, any United States federal or state 
securities law, rule or regulation) rendering unenforceable indemnification contrary to any such laws, rules 
or regulations and the public policy underlying such laws, rules or regulations, (b) laws limiting the 
enforceability of provisions exculpating or exempting a party from, or requiring indemnification or 
contribution of a party against, liability for its own gross negligence, misconduct or bad faith or the gross 
negligence, misconduct or bad faith of its agents, and (c) laws requiring collection and enforcement costs 
(including, any fees and disbursements of counsel) to be reasonable.  We also express no opinion with 
respect to the phrase “at no risk” in Section 2.3 of the PSL Agreement.  

(iii) Certain of the provisions in the 2023 Stadium Lease Documents may be further
limited or rendered unenforceable by applicable law, but in our opinion such law does not make the 
remedies afforded by the 2023 Stadium Lease Documents inadequate for the practical realization of the 
principal benefits intended to be provided. 

(iv) We express no opinion as to any provision of any Transaction Document that
purports to establish or may be construed to establish any evidentiary standards or that purports to waive 
demand, notice, hearing or constitutional rights (including a jury trial) or that purports to eliminate any 
obligation to marshal assets. 

(v) We express no opinion as to any provision of any Transaction Document to the
effect that terms of such Transaction Document may not be waived or modified except in writing. 

(vi) We express no opinion as to Article 20 (Arbitration) or Section 26.10 (Governing
Law; Venue) of the 2023 Stadium Lease, or Article 9 (Dispute Resolution) or Section 13.30 (Jurisdiction) 
of the SDCCA, or Section 9(g) (Governing Law; Jurisdiction and Venue) of the Non-Relocation 
Agreement, or Section 15.13 (Governing Law; Venue) or Article XVI (Dispute Resolution) of the PSL 
Agreement, or Section 10(g) (Governing Law; Jurisdiction and Venue) of the CBA, or Section 34.8 
(Governing Law, Venue; Waiver of Jury) or Section 34.23 (Dispute Resolution) of the Team Use Agreement 
(and, in each case, any similar provisions in any other Transaction Documents), powers of attorney or 
proxies.  

(vii) We express no opinion as to Section 6.4(c) of the 2023 Stadium Lease or the last
sentence of Section 2.1 of the Guaranty (and any similar provision in any other Transaction Documents) 
with respect to the availability of injunctive relief or other equitable remedies or defenses for a breach of 
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any of the covenants set forth therein; and we express no opinion with respect to Section 7.2 of the 2023 
Stadium Lease, or Section 16.2 of the PSL Agreement, or Section 27.2(e) or Section 27.3(b) of the Team 
Use Agreement or any similar provisions in the 2023 Stadium Lease Documents.  

(viii) Based upon our review of Section 2504(a) of the New York Civil Practice Law
and Rules, which allows the parties to waive undertakings, we believe that Section 6.4(d) of the 2023 
Stadium Lease (and any similar provision in any other Transaction Documents) is enforceable, unless the 
court orders otherwise. 

(ix) We express no opinion as to the effect on the opinions expressed herein of the
compliance or non-compliance of any party to the Transaction Documents with the Stadium Affirmative 
Action Plan (as defined in the SDCCA) (and any similar provision in any other Transaction Document).   

(x) We express no opinion with respect to the ownership or existence of or the
adequacy of the description of any real, quasi-personal, personal or fixture property described in the 2023 
Stadium Lease (and any similar provision in any other Transaction Document). 

(xi) We express no opinion as to any documents referred to in, or incorporated into, the
2023 Stadium Lease Documents, or to any other documents being entered into, or delivered, by the 
Companies at the closing (including without limitation, the Project Labor Agreement), except as expressly 
set forth herein. For the avoidance of doubt, we express no opinion as to the Guaranty to the extent that it 
relates to obligations under the Stadium Security Agreement, as defined therein. 

(xii) We express no opinion as to the effect of (a) compliance or non-compliance of any
party to the Transaction Documents (other than the Companies to the extent expressly set forth herein) with 
any state, federal or other laws or regulations applicable to it or the legal or regulatory status or the nature 
of the business of any party (other than the legal status of the Companies to the extent expressly set forth 
herein) or (b) compliance or non-compliance by any party to 2023 Stadium Lease Documents, as a result 
of future discretionary acts by such party, with any provision of the 2023 Stadium Lease Documents. 

(xiii) Except as expressly set forth herein, we have not examined the records of the
Companies or any court or any public, quasi-public, private or other office in any jurisdiction or the files 
of our firm and our opinions are qualified by and subject to matters that an examination of such record 
would reveal. 

(xiv) We express no opinion as to (a) any provision in any Transaction Document which
provides that oral modifications to the Transaction Documents will be unenforceable or which limits the 
applicability of the doctrine of promissory estoppel, (b) any liquidated damage provision in any Transaction 
Document; (c) any provision which prohibits assignment by operation of law or in any other respect which 
may be deemed unreasonable under the circumstances, (d) the availability of damages or other remedies 
not specified in any Transaction Document in respect of any breach of covenant, (e) any provision which 
states that a prohibited action is void if actually taken, (f), any integration clause, (g) any agreement to agree 
or to modify any Transaction Document; or (h) any provision in any Transaction Document purporting to 
waive the right to remove any action, suit or proceeding to federal court.  

(xv) We express no opinion as respects provisions relating to the appointment of a
receiver to the extent the appointment of a receiver is governed by statutory requirements, and to the extent 
such provisions are not controlling by law and may conflict with such statutory requirements relating to 
receiverships. 
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Schedule 1 

Good Standing Date 

Stadco Delaware Good Standing Date: February 14,  2023 

Bills Delaware Good Standing Date: February 14,  2023 

Stadco New York Good Standing Date: March 10, 2023  

Bills New York Good Standing Date: February 14,  2023 
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STADCO OFFICER’S CERTIFICATE 
 

EXHIBIT A 

STADCO OFFICER’S CERTIFICATE TO LOEB & LOEB LLP 

The undersigned hereby certifies that he is the duly appointed and acting Secretary of BILLS 
STADIUM AND EVENTS COMPANY, LLC, a Delaware limited liability company (“STADCO”), and 
further certifies to Loeb & Loeb LLP, intending that it may rely hereon in rendering its opinion (the 
“Opinion”) pursuant to Section 11.1 of the Stadium Development and Construction Coordinating 
Agreement, dated as of the date hereof, among The County of Erie, a New York municipal corporation, 
Erie County Stadium Corporation, a New York business corporation and wholly-owned subsidiary of the 
New York State Urban Development Corporation d/b/a Empire State Development, a New York public 
benefit corporation, and STADCO, as to each of the matters set forth in this Certificate.  For purposes 
hereof, all capitalized terms used herein but not otherwise defined herein have the meanings ascribed to 
them in the Opinion. 

1. There has been no amendment, supplement, or other modification filed with the Secretary 
of State of the State of Delaware affecting the certificate of formation of STADCO since the applicable 
date thereof listed on Schedule 1 to this Officer’s Certificate, and no such amendment, supplement, or other 
modification has been authorized. 

2. There has been no amendment, supplement, or other modification affecting the limited 
liability company operating agreement of STADCO since the applicable date thereof listed on Schedule 1 
to this Officer’s Certificate and no such amendment, supplement, or other modification has been authorized.  

3. The resolutions adopted by the sole Member of STADCO as of March 29, 2023 (the 
“Resolutions”) are (a) all of the resolutions of such Member pertaining to the execution and performance 
of STADCO’s obligations under the 2023 Stadium Lease Documents to which it is a party, (b) have not 
been amended, modified, annulled, rescinded, or revoked, and (c) are in full force and effect.  The 
agreements and instruments referred to in the Resolutions have been executed pursuant to and in compliance 
with the Resolutions.  No other action by any other person is required to authorize STADCO to enter into 
or perform the agreements and instruments set forth above. 

4. Neither the execution, delivery or performance by STADCO of the 2023 Stadium Lease 
Documents to which it is a party nor the consummation of the transactions contemplated thereby violate 
the terms of the certificate of formation or limited liability company operating agreement of STADCO.   

5. No event has occurred since the date of the applicable good standing certificates set forth 
on Schedule 1 to this Officer’s Certificate, which has adversely affected the good standing of STADCO 
under the laws of the applicable state. 

6. STADCO has not taken any voluntary action looking to the dissolution, winding up, 
termination, liquidation, or other cessation of its existence and no event has occurred that has resulted or 
will result in the dissolution, winding up, termination, liquidation, or other cessation of the existence of 
STADCO. 

7. STADCO is not subject to any order, writ, judgment, award, injunction, decree, or demand 
of any court, governmental, or regulatory authority, nor is any asset of STADCO bound by any of the 
foregoing. 

[Signature Page to Follow] 
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SCHEDULE 1 TO 
STADCO OFFICER’S CERTIFICATE 

SCHEDULE 1 

Organizational Documents and Good Standing Certificates 

Certificate of Formation filed on February 25, 2022 as amended by that certain Certificate of Amendment 
filed with the Delaware Secretary of State on February 2, 2023. 

Amended and Restated Limited Liability Company Operating Agreement entered into as of May 27, 
2022, as amended by that First Amendment to Amended and Restated Limited Liability Company 
Operating Agreement entered into as of December 8, 2022  

Certificate of Good Standing from the Secretary of State of the State of Delaware dated as of February 14, 
2023 

Certificate of Status from the Secretary of State of the State of New York dated as of March 10, 2023 
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EXHIBIT B 

BILLS OFFICER’S CERTIFICATE TO LOEB & LOEB LLP 

The undersigned hereby certifies that he is the duly appointed and acting Secretary of Buffalo Bills, 
LLC, a Delaware limited liability company (“Bills”), and further certifies to Loeb & Loeb LLP, intending 
that it may rely hereon in rendering its opinion (the “Opinion”) pursuant to Section 11.1 of the Stadium 
Development and Construction Coordinating Agreement, dated as of the date hereof, among The County 
of Erie, a New York municipal corporation, Erie County Stadium Corporation,, a New York business 
corporation and wholly-owned subsidiary of the New York State Urban Development Corporation d/b/a 
Empire State Development, a New York public benefit corporation, and Bills, as to each of the matters set 
forth in this Certificate,.  For purposes hereof, all capitalized terms used herein but not otherwise defined 
herein have the meanings ascribed to them in the Opinion. 

1. There has been no amendment, supplement, or other modification filed with the Secretary
of State of the State of Delaware affecting the certificate of formation of Bills since the applicable date 
thereof listed on Schedule 1 to this Officer’s Certificate, and no such amendment, supplement, or other 
modification has been authorized. 

2. There has been no amendment, supplement, or other modification affecting the limited
liability company operating agreement  of Bills since the applicable date thereof listed on Schedule 1 to this 
Officer’s Certificate and no such amendment, supplement, or other modification has been authorized. 

3. The resolutions adopted by the sole Member of Bills as of March 29, 2023 (the
“Resolutions”) are (a) all of the resolutions of such Member pertaining to the execution and performance 
of Bills’ obligations under the 2023 Stadium Lease Documents to which it is a party, (b) have not been 
amended, modified, annulled, rescinded, or revoked, and (c) are in full force and effect.  The agreements 
and instruments referred to in the Resolutions have been executed pursuant to and in compliance with the 
Resolutions.  No other action by any other person is required to authorize Bills to enter into or perform the 
agreements and instruments set forth above.  

4. Neither the execution, delivery or performance by Bills of the 2023 Stadium Lease
Documents to which it is a party nor the consummation of the transactions contemplated thereby violate 
the terms of the certificate of formation or limited liability company operating agreement of Bills.   

5. No event has occurred since the date of the applicable good standing certificates set forth
on Schedule 1 to this Officer’s Certificate, which has adversely affected the good standing of Bills under 
the laws of the applicable state. 

6. Bills has not taken any voluntary action looking to the dissolution, winding up, termination, 
liquidation or other cessation of its existence and no event has occurred that has resulted or will result in 
the dissolution, winding up, termination, liquidation, or other cessation of the existence of Bills. 

7. Bills is not subject to any order, writ, judgment, award, injunction, decree, or demand of
any court, governmental, or regulatory authority nor is any asset of Bills bound by any of the foregoing. 

[Signature Page to Follow] 
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SCHEDULE 1 TO 
BILLS OFFICER’S CERTIFICATE 

SCHEDULE 1 

Organizational Documents and Good Standing Certificates 

Certificate of Formation as amended through February 2, 2015 

Second Amended and Restated Limited Liability Company Operating Agreement dated as of May 27, 
2022 

Certificate of Good Standing from the Secretary of State of the State of Delaware dated as of February 14, 
2023 

Certificate of Status from the Secretary of State of the State of New York dated as of February 14, 2023 
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	ARTICLE 1. RECITALS; DEFINITIONS; EXHIBITS AND SCHEDULES
	1.1. Recitals
	1.2. Definitions
	(a) 2013 Non-Relocation Agreement: The Non-Relocation Agreement, as defined the 2013 Stadium Lease.
	(b) Access Agreement:  Access Agreement to be executed by StadCo and the County in accordance with Section 7.1 substantially in the form attached hereto as Exhibit M.
	(c) Accountant:  Presently, Deloitte & Touche LLP, StadCo’s certified public accounting firm, and any replacement or successor accounting firm retained by StadCo.
	(d) Affiliate:  (i) As to any Person other than a Governmental Authority, any other Person which directly or indirectly controls, or is under common control with, or is controlled by, such Person, and (ii) as to any Governmental Authority, any subsidi...
	(e) Affirmative Action Plan:  The plan agreed to by the Parties, which is attached to this Agreement as Exhibit B and Exhibit B-1.
	(f) Applicable Law:  All applicable international, federal, state, county and town laws, rules, executive orders and regulations.
	(g) Apprenticeship Law:  Collectively, the Erie County Local Law No. 3-2018, known as “The Erie County Workforce Development and Diversification New York State Certified Worker Training Program” and County Executive Order #011, entitled “Apprenticeshi...
	(h) Architect:  The architect with respect to the Project shall be Populous Architects, P.C., or such other replacement or successor architect retained by StadCo in accordance with the terms and conditions of the Architect Agreements and approved by E...
	(i) Architect Agreements:  Any agreement that relates to the design of the Project between StadCo and/or the Architect, or between the Architect and any sub-consultant, together with all renewals, replacements, modifications and amendments thereof aut...
	(j) Budget:  The total budget of One Billion Five Hundred Forty Million Dollars ($1,540,000,000) for the Project as set forth in Exhibit C.
	(k) Building Code: The New York State Uniform Fire Prevention and Building Code in effect from time to time, as it may be amended.
	(l) Business Day:  Any day other than a Saturday, a Sunday, or a legal holiday on which M&T Bank is not open for business.
	(m) Certificate of Occupancy:  The certificate issued by the County allowing legal occupancy of the New Stadium Complex as required by Applicable Law.
	(n) Change Order:  A written order directing a Contract Change which is signed by StadCo, the Architect and the Construction Manager and authorized in accordance with Section 3.6 hereof.
	(o) Change Request: A written request for a Contract Change.
	(p) Commencement of the Work:  The commencement of significant construction activities related to the Project.
	(q) Community Benefits Agreement:  That certain Community Benefits Agreement by and among the County, ECSC, and StadCo, and assented to by the Architect and Construction Manager, dated concurrently with this Agreement.
	(r) Construction Agreement:  Any agreement that relates to the development, construction or equipping of the Project between StadCo or the Construction Manager and any Construction Provider, or between any two Construction Providers.
	(s) Construction Documents:  Any document classified as a “Construction Document” under the Construction Management Agreement.
	(t) Construction Management Agreement:  The Construction Management Agreement dated as of the same date hereof, between StadCo, as developer, and GTBB, as Construction Manager, together with all renewals, replacements, modifications and amendments the...
	(u) Construction Manager:  GTBB Joint Venture, a joint venture comprised of Gilbane Building Company and Turner Construction Company (“GTBB”), or such other qualified, licensed construction manager having demonstrable experience in managing and design...
	(v) Construction Provider:  Any contractor, subcontractor, consultant or other Person furnishing materials or construction services for the Project.
	(w) Contract Change: Any change to the Work necessitating an adjustment to the Budget or a modification, alteration, addition, amendment or deletion to a Construction Agreement.
	(x) Corrective Work:  Any Work necessary to correct Rejected Work or to repair or replace any damage to the Project or the Current Stadium Complex caused by the construction of the Project.
	(y) Corrective Work Costs:  All out-of-pocket fees, costs and expenses whatsoever incurred by any of the Parties in connection with the performance of the Corrective Work.
	(z) Cost Segregation Study:  A cost segregation study, the cost of which shall be borne by StadCo, that shall be completed by the Accountant with respect to the Project, and which shall identify the Qualifying Personal Property.
	(aa) County Default:  Any of the events described in Section 8.3 hereof.
	(bb) County Representative:  The representative appointed by the County pursuant to Section 4.1 hereof.
	(cc) Current Stadium Land:  The portion of the Land described on Exhibit A attached hereto.
	(dd) Default:  Any StadCo Default, County Default or ECSC Default.
	(ee) Default Interest Rate:  A rate per annum that is the lesser of (a) four percent (4%) above the interest rate charged from time to time by M&T Bank, or its successor, as its prime commercial or similar reference rate, and (b) the maximum non-usuri...
	(ff) Deficiency:  Defined in Section 4.7.
	(gg) Demolition of the Current Stadium Complex:  Demolition of the Current Stadium Complex (including the disposition of surplus property) in accordance with, and pursuant to, all Applicable Laws and restoration of the Current Stadium Land in accordan...
	(hh) Design Development Documents:  Any document classified as a “Design Development Document” under the Architect Agreements.
	(ii) ECSC Default:  Any of the events described in Section 8.2 hereof.
	(jj) ECSC Representative:  The representative appointed by ECSC pursuant to Section 4.1 hereof.
	(kk) ESD: New York State Urban Development Corporation d/b/a Empire State Development, a New York public benefit corporation, having an office and principal place of business at 633 Third Avenue, New York, New York 10017-6754.
	(ll) Final Completion:  The (i) Demolition of the Current Stadium Complex, (ii) delivery by StadCo to ECSC and the County of a written certification from the Architect establishing that the Project is completed and that all Punch List Items and Correc...
	(mm) Final Completion Date: March 25, 2027.
	(nn) Force Majeure:  The occurrence of any of the following, for the period of time, if any, that the performance of a Party’s material obligations under this Agreement is actually, materially, and reasonably delayed or prevented thereby: acts of God,...
	(oo) Force Majeure Delay Periods:  With respect to any particular occurrence of Force Majeure that number of days of delay in the performance by StadCo, ECSC or the County, as applicable, of their respective obligations under this Agreement actually r...
	(pp) Franchise:  The franchise right granted by the NFL to the Bills pursuant to which the Bills own and operate an NFL Team.
	(qq) Funding Schedule:  A funding schedule, attached hereto as Exhibit G, specifying the dates and timing of each Party’s obligation to pay their pro rata portion of payment of Project Costs, as set forth in Sections 2.2(a), 2.3(a) and 2.4(a) hereof, ...
	(rr) GMP:  The guaranteed maximum price for the construction of the Project as set forth in the Construction Management Agreement, as may be adjusted from time to time in accordance with Section 3.6 hereof.
	(ss) Governmental Authority:  Any federal, state, or local government, or any political subdivision of any of the foregoing, or any court, agency or other entity, body, organization or groups exercising any executive, legislative, judicial, quasi-judi...
	(tt) Land:  The Current Stadium Land and the New Stadium Land.
	(uu) Lien Release Bond:  Defined in Section 4.6(b).
	(vv) Losses:  Defined in Section 12.1.
	(ww) Master Project Schedule:  The schedule prepared by the Construction Manager pursuant to the Construction Management Agreement that reflects the master schedule of the design, purchase, construction and development of the Project, the most current...
	(xx) Material Action or Inaction:  As applicable, a material action or inaction by any Party.  For the avoidance of doubt, it shall not be deemed to be a “Material Action or Inaction” if ECSC or the County is exercising its rights under this Agreement...
	(yy) New Stadium Land:  The portion of the Land described on Exhibit A-1 attached hereto.
	(zz) NFL:  The National Football League, an unincorporated association, having an office and principal place of business at 345 Park Avenue, New York, New York 10154, and any successor or substitute association or entity of which the Team is a member ...
	(aaa) NFL Team: Any existing or future member team of the NFL.
	(bbb) Non-Relocation Agreement:  That certain Non-Relocation Agreement by and among the County, ECSC, StadCo, and the State of New York dated concurrently with this Agreement.
	(ccc) OSC: The Office of the New York State Comptroller
	(ddd) Payment Breach:  Defined in Section 4.3(e).
	(eee) Person:  Any Governmental Authority, individual, association, joint venture, partnership, corporation, limited liability company, trust or other entity.
	(fff) Plans and Specifications:  The graphic and pictorial documents depicting the design, location and dimension of the Project, together with the written requirements for the materials, equipment, construction systems, standards and workmanship of t...
	(ggg) Pre-Construction Work:  Defined in Section 3.1.
	(hhh) Professional Agreements:  The Construction Management Agreement and the Architect Agreements.
	(iii) Project:  The design, development and construction of the New Stadium Complex and the Demolition of the Current Stadium Complex as outlined in Exhibit I hereto and in accordance with the Project Program Statement, as may be modified in accordanc...
	(jjj) Project Account:  The interest-bearing account maintained by ECSC at M&T Bank, or such other bank approved by the Parties, for the receipt of funds from the Parties for payment of Project Costs.
	(kkk) Project Agreements:  The Professional Agreements and the Construction Agreements.
	(lll) Project Cost Overrun:  Any Project Costs incurred in excess of the Budget, including any cost overruns related to changes made to the Project Program Statement.
	(mmm) Project Costs:  All out-of-pocket fees, costs and expenses whatsoever incurred by any of the Parties required to be paid under any Project Agreement and in connection with the preconstruction, design, construction and equipping of the Project, i...
	(nnn) Project Damage:  Any casualty to the New Stadium Complex that occurs prior to Substantial Completion of the Project.
	(ooo) Project Insurance Policy:  Any policy of insurance required to be maintained pursuant to Section 6.1 or Section 6.2 hereof.
	(ppp) Project Labor Agreement:  Defined in Section 13.18.
	(qqq) Project Manager:  Conventions Sports & Leisure International, LLC, d.b.a. Legends Project Development, and any replacement or successor project management firm retained by StadCo.
	(rrr) Project Payment:  A payment out of the Project Account for Work performed on the Project pursuant to this Agreement.
	(sss) Project Program Statement:  The project program statement as set forth in Exhibit L, as may be modified upon mutual consent of the Parties.
	(ttt) Project Team:  The term “Project Team” shall mean those third-party companies retained by StadCo in connection with the design, development and construction of the New Stadium Complex in connection with the Project, including, without limitation...
	(uuu)  Project Warranties:  All warranties, express or implied, issued by the Construction Manager, a Construction Provider or material supplier or manufacturer in connection with the Project.
	(vvv) PSL:  A personal seat license that entitles the licensee to, among other things, buy season tickets to certain Team games and for certain other events held in the New Stadium.
	(www) PSL Marketing Agreement:  The Personal Seat License Marketing and Sales Agreement to be executed by StadCo and ECSC in the form attached hereto as Exhibit O.
	(xxx) PSL Proceeds:  The net proceeds of any PSL sold by StadCo, as agent for ECSC with respect to the New Stadium, prior to Final Completion.
	(yyy) Punch List Items:  Any incomplete, insubstantial Work consisting of minor construction details, mechanical adjustments or decorations, the non-completion of which does not materially interfere with the intended use.
	(zzz) Qualifying Personal Property:  In connection with the completion of the Cost Segregation Study, all property purchased and installed at the New Stadium Complex that is classified as personal property in accordance with GAAP and may be depreciate...
	(aaaa) Record Drawings:  Drawings prepared by the Architect, Construction Manager, Construction Provider, or any of their representatives, reflecting the Project in its “as-built” condition, the cost of which shall constitute a Project Cost.
	(bbbb) Rejected Work:  Any Work rejected by the Architect, the County, ECSC or StadCo because of non-conformance with the Plans and Specifications, whether observed before or after Substantial Completion, but in no event later than the earlier termina...
	(cccc) Representative:  Any Party’s representative appointed pursuant to Section 4.1 hereof.
	(dddd) Request for Disbursement:  A certified statement by StadCo requesting the disbursement of Project funds from the Project Account, substantially in the form set forth in Exhibit D hereto.
	(eeee) Schematic Design Document:  Any document classified as a “Schematic Design Document” under the Architect Agreements.
	(ffff) StadCo Capital Obligations:  StadCo’s obligations under this Agreement to provide capital funding for its respective portion of the Budget in accordance with Section 2.4(a) hereof.
	(gggg) StadCo Default:  Any of the events described in Section 8.1 hereof.
	(hhhh) Structure Chart:  Defined in Section 10.3(l).
	(iiii) Substantial Completion:  The delivery by StadCo to the County and ECSC of (i) a Substantial Completion Certificate which certifies that except for Punch List Items, the Project, except for the Demolition of the Current Stadium Complex,  has bee...
	(jjjj) Substantial Completion Certificate:  A written certification from Architect to the County, StadCo, ECSC and the Construction Manager as to the completion status of the Project.
	(kkkk) Substantial Completion Date: July 1, 2026.
	(llll) Work:  Construction activities related to the Project.

	1.3. Additional Definitions
	1.4. Exhibits and Schedules

	ARTICLE 2. DEVELOPMENT ACTIVITIES
	2.1. Development Generally
	2.2. Obligations of the County
	(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) Two Hundred Fifty Million Dollars ($250,000,000), to be deposited in the Project Account in accordance with the terms set forth herein, to fund payment of a portion of the...
	(b) shall serve as the permitting Governmental Authority for the construction of the Project, and, in such capacity, shall, subject to and in accordance with Applicable Law, promptly review all applications for necessary building permits and other con...
	(c) shall appoint a representative with respect to the Project in accordance with Section 4.1 hereof; and
	(d) shall oversee the implementation of the Community Benefits Agreement.

	2.3. Obligations of ECSC
	(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) Six Hundred Million Dollars ($600,000,000) to be deposited in the Project Account in accordance with the terms set forth herein, to fund payment of a portion of the Projec...
	(b) shall appoint a representative with respect to the Project in accordance with Section 4.1 hereof; and
	(c) shall oversee the implementation of the Affirmative Action Plan.

	2.4. Obligations of StadCo
	(a) in accordance with the Funding Schedule, shall pay or cause to be paid, (i) the net difference between (A) the sum of the contributions of the County pursuant to Section 2.2(a), the contributions by ECSC pursuant Section 2.3(a) and the PSL Proceed...
	(b) shall cause design and construction of the Project to proceed with reasonable diligence after the Commencement of the Work until Final Completion of the Project;
	(c) shall cause the Architect in consultation with the Construction Manager to design the Project in accordance with the Professional Agreements;
	(d) shall select and contract with (or cause the Construction Manager to contract with) the Construction Providers in accordance with Article 3;
	(e) shall provide to the County and ECSC Record Drawings;
	(f) shall cause Project Damage, if any, to be repaired, restored and replaced in accordance with Article 5;
	(g) shall implement and cause the Construction Manager to implement the Affirmative Action Plan and the Apprenticeship Law with respect to all Construction Providers and shall report on a monthly basis to ECSC and the County the results of such implem...
	(h) shall furnish the other Parties with all necessary access to the New Stadium Complex for the purpose of carrying out their respective obligations hereunder in accordance with the Master Project Schedule;
	(i) shall furnish the County and ECSC with copies of all plans, specifications, drawings and other materials, regardless of whether such materials are in a written or electronic format, with respect to the development, design or construction of the Ne...
	(j) shall provide or cause the Construction Manager to provide a field office (complete with water, electric, telephone and Internet service) for the non-exclusive use of the County, the County Representative, and their employees and consultants;
	(k) shall pay all other StadCo Capital Obligations;
	(l) shall appoint a representative with respect to the Project in accordance with Section 4.1 hereof;
	(m) shall provide or cause the Construction Manager to provide a field office (complete with water, electric, telephone and Internet service) and otherwise in condition acceptable to ECSC for the exclusive use by ECSC, the ECSC Representative, and the...
	(n) shall comply with and shall cause the Construction Manager to comply with all requirements of the Community Benefits Agreement;
	(o) shall, in accordance with the PSL Marketing Agreement, as agent for ECSC, cause all PSL Proceeds to be deposited into the Project Account;
	(p) shall comply with or cause the Construction Manager to comply with all requirements of the Affirmative Action Plan attached hereto as Exhibit B and Exhibit B-1; and
	(q) in conjunction with the Architect and the Construction Manager, shall be responsible for advertising for and contracting with (or causing the Architect, the Construction Manager or other Construction Providers to contract with) all Construction Pr...

	2.5. Term
	2.6. Cost Segregation Study and Qualifying Personal Property

	ARTICLE 3. PROJECT CONSTRUCTION AND DESIGN
	3.1. Pre-Construction Work
	3.2. Professional Agreements
	3.3. Master Project Schedule
	3.4. Plans and Specifications
	(a) Pursuant to the terms and conditions of the Architect Agreements, StadCo shall cause the Architect to prepare the Plans and Specifications in accordance with the Master Project Schedule, the Project Program Statement, and the Building Code.  Witho...
	(b) To the extent that StadCo seeks to modify the Schematic Design Documents, Design Development Documents, Construction Documents or other Plans and Specifications, StadCo shall notify the other Parties, the County Representative, the ECSC Representa...
	(c) Upon approval of the Plans and Specifications by ECSC and the County in accordance with Section 3.4(a) hereof, StadCo shall cause the Construction Manager and the Architect to prepare construction bid packages in form and content reasonably accept...
	(d) The review and approval of any of the Plans and Specifications or any amendments or modifications thereof, and the issuance of all building permits in connection with the Project, by the County, ECSC and their respective Representatives and consul...

	3.5. Construction Agreements
	(a) The Construction Agreements will contain the terms and conditions described in this Section 3.5 and such other terms and conditions as may be necessary or appropriate to permit StadCo to comply with their obligations under this Agreement.
	(b) Each of the Construction Agreements shall grant third party beneficiary status to the County and ECSC and permit the assignment thereof to the County, ECSC or their designees without the need to obtain the consent from the other party or parties t...
	(c) In addition to the requirements set forth elsewhere in this Agreement, the Construction Agreements shall require or provide for the development, construction and completion of the Project in accordance with the Plans and Specifications and the Bui...
	(d) The County and ECSC shall have the right to approve the form of Construction Agreement, which approval shall not be unreasonably withheld, conditioned or delayed, provided such form of Construction Agreement meets the requirements of this Agreemen...

	3.6. Contract Changes. Prior to issuance of a Change Order, StadCo shall submit a Change Request to ECSC and the County for review and approval, which Change Request shall be accompanied, at a minimum, by conceptual drawings depicting the scope of the...
	3.7. Budget; Project Cost Overruns.
	(a) The Budget for the Project of One Billion Five Hundred Forty Million Dollars ($1,540,000,000) is set forth in Exhibit C attached hereto.
	(b) Any Project Cost Overruns shall be paid by StadCo, except to the extent such Project Cost Overrun is caused solely by a Material Action or Inaction of the County or ECSC.

	3.8. Payment and Performance Bonds.  Pursuant to the Construction Manager Agreement, the Construction Manager is required to furnish and maintain in full force and effect, from and after the Commencement of the Work until Final Completion of the Proje...
	3.9. Letter of Resolution. StadCo shall comply with the terms contained in a letter of resolution dated December 30, 2022 between ECSC, the State Historic Preservation Office of the New York State Office of Parks, Recreation, and Historic Preservation...

	ARTICLE 4. MATTERS CONCERNING CONSTRUCTION OF THE PROJECT
	4.1. Construction Representatives
	4.2. Administration of the Construction Agreements
	(a) StadCo shall supervise, monitor and enforce the Construction Management Agreement and the Architect Agreements and shall cause the Construction Manager to supervise, monitor and enforce the Construction Agreements in such manner as is reasonably a...
	(b) StadCo, through the Construction Manager and the Architect, shall cause all Construction Providers to perform the Work in a good and workmanlike manner, in accordance with the Plans and Specifications and the Project Program Statement and in accor...
	(c) StadCo shall cause the Construction Manager or the Architect to obtain or procure all necessary variances, permits, licenses and certificates of occupancy necessary for the design, development, construction and occupancy of the Project.

	4.3. Project Funding
	(a) In accordance with the Funding Schedule, ECSC shall deposit, or shall cause to be deposited, into the Project Account, Six Hundred Million Dollars ($600,000,000) as provided in Section 2.3(a) hereof in quarterly installments in accordance with the...
	(b) In accordance with the Funding Schedule, the County shall deposit, or shall cause to be deposited, into the Project Account, Two Hundred Fifty Million Dollars ($250,000,000) as provided in Section 2.2(a) hereof in quarterly installments in accorda...
	(c) StadCo, in its capacity as agent for ECSC, shall cause to be deposited into the Project Account all PSL Proceeds in accordance with the terms of the PSL Marketing Agreement. Upon the expiration of this Agreement, StadCo shall continue to have the ...
	(d) StadCo shall make quarterly deposits into the Project Account in accordance with the Funding Schedule and Section 2.4(a), in such amounts and at such times as may be required to timely pay the Project Costs in accordance with the terms hereof and ...
	(e) For purposes of ascertaining whether a Party has timely paid its respective obligations pursuant to Sections 2.2(a), 2.3(a) or 2.4(a) hereof, such Party will be deemed to have per se failed to timely pay such obligation if any portion of such obli...
	(f) To the extent that the date set forth on the Funding Schedule for the deposit of any Party’s respective capital contribution obligations pursuant to Section 2.2 (a), 2.3(a) or 2.4 (a) hereof falls on a weekend or a legal holiday, such date shall b...

	4.4. Disbursement Procedure
	(a) At least five (5) days prior to the submission of a Request for Disbursement, StadCo shall convene a job meeting with the County, ECSC, and their respective Representatives and consultants to review the proposed requisition for Project Payment.
	(b) At least thirty (30) days prior to the date on which StadCo desire to make a Project Payment, StadCo shall submit to County, ECSC, and their respective Representatives a Request for Disbursement, executed by StadCo and certified by the Constructio...
	(i) a project status cost control report, in form acceptable to County, ECSC, and their respective Representatives, showing the percentage completion of each line item in the Budget and the amount, if any, by which the actual costs incurred for each l...
	(ii) a list of all Construction Providers by name and trade, the total amount of the applicable contract, the amount theretofore paid to the Construction Provider and the amount presently being requisitioned for payment to each Construction Provider;
	(iii) an acknowledgement of payment and waiver of lien or release of lien for Work performed and material furnished through the date of the preceding disbursement subject to any applicable retention;
	(iv) written certification from the Architect that (i) any Work which forms the basis for the Request for Disbursement has been approved by all applicable Governmental Authorities and complies with all Applicable Law and (ii) that in the Architect’s o...
	(v) an executed affidavit in the form attached hereto as Exhibit E.

	(c) Requests for Disbursement shall be submitted in triplicate to ECSC, two copies of which shall be forwarded to Ray Orlando, Chief Financial Officer, Empire State Development, 633 Third Avenue, Floor 37, New York, New York 10017, and the other copy ...
	(d) A Request for Disbursement with respect to a Project Payment to be paid to Persons other than the Construction Manager or a Construction Provider shall include copies of invoices or receipted bills for each item included therein.
	(e) Upon completion of their review of the Request for Disbursement and all related documents, and provided that County, ECSC, and their respective Representatives are satisfied that the payments to which the Request for Disbursement relate were in pr...
	(f) Notwithstanding anything contained herein to the contrary, without the prior written consent of ECSC and the County, StadCo shall not make any advance payments to Construction Providers for materials or equipment related to the Project not deliver...
	(g) In no event shall ECSC or the County have any obligation to authorize the disbursement of funds from the Project Account for any Work related to maintaining the Current Stadium Complex, including, but not limited to, any remedial improvements nece...
	(h) Notwithstanding anything to the contrary in Section 4.3 and the Funding Schedule, to the extent that a funding of a Request of Disbursement would result in StadCo having funded less than their pro rata share of Project Costs to date based on the i...

	4.5. Right of Audit
	(a) StadCo shall keep and maintain within the Current Stadium Complex or the New Stadium Complex, as applicable, complete and accurate records and accounts of the Project, including, but not limited to, all Construction Agreements, all Construction Do...
	(b) ECSC, the County and their designees, shall each have the right, at its sole cost and expense, from time to time, upon three (3) Business Days’ notice, to inspect, audit and duplicate the records and accounts of StadCo described in the preceding S...
	The provisions of this Section 4.5 shall survive the expiration or termination of this Agreement.

	4.6. Liens
	(a) StadCo shall discharge or bond over (in either case, using funds in the Project Account) all mechanics and public improvement liens that may arise as a result of the Project within thirty (30) days of notice of the existence of the lien in accorda...
	(b) If StadCo desires to contest any claim of lien, it shall, prior to the thirty (30) day period set forth in the preceding paragraph, after the filing of such lien, procure an appropriate surety bond in lieu of the lien, in an amount consistent with...

	4.7. Deficiency
	4.8. Delays and Effect of Delays
	(a) Excusable StadCo Delay.  Regardless of the existence or absence of references to Force Majeure elsewhere in this Agreement, all deadlines and time periods within which StadCo must fulfill the obligations of StadCo in this Agreement shall each be a...
	(b) Excusable ECSC or County Delay. Regardless of the existence or absence of references to Force Majeure elsewhere in this Agreement, all deadlines and time periods within which ECSC or the County, as applicable, must fulfill the obligations of ECSC ...
	(c) Continued Performance; Exceptions. Upon the occurrence of any Force Majeure, the Parties shall endeavor to continue to perform their respective obligations under this Agreement so far as reasonably practical. Toward that end, StadCo, ECSC and the ...


	ARTICLE 5. DAMAGE TO THE PROJECT
	5.1. Damage or Destruction Prior to Substantial Completion
	5.2. Insurance Proceeds

	ARTICLE 6. PROJECT INSURANCE
	6.1. Property Insurance
	6.2. Requirements of Project Insurance Policies
	(a) Each Project Insurance Policy shall be written with companies that are nationally recognized and, if underwriting primary coverage, that have a policyholder’s rating of at least “A” and a FSC rating of at least XII as listed at the time of issuanc...
	(b) Each Project Insurance Policy shall be endorsed to provide that it may not be canceled, terminated, reduced or materially changed unless at least 60 days’ advance notice thereof has been provided to the Parties, except in the case of cancellation ...
	(c) The Project Insurance Policy described in Section 6.1 hereof shall include a waiver of any recourse against the County and ECSC for payment of any premiums or assessments under such policy.
	(d) The Project Insurance Policies shall not have deductibles in excess of $500,000 unless the Parties mutually agree to such higher deductible.
	(e) The Project Insurance Policy obtained in accordance with Section 6.1 hereof shall name the County, ECSC, StadCo, ESD, and the State of New York and all Construction Providers as named insureds.
	(f) With regard to the Project Insurance Policy described in Section 6.1 hereof, StadCo shall deliver, or cause to be delivered, to the other Parties certificates of insurance and any other documentation reasonably required by such other Parties evide...

	6.3. Construction Manager’s Insurance

	ARTICLE 7. ACCESS AND LAND CONVEYANCES
	7.1. Access
	7.2. Conveyance of New Stadium Complex
	7.3. Conveyance of Current Stadium Complex

	ARTICLE 8. DEFAULT
	8.1. StadCo Default
	(a) StadCo files a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or admit the material allegations of any such petition by answer or o...
	(b) Involuntary proceedings under any such bankruptcy law or insolvency act or for the dissolution of StadCo is instituted against StadCo, or a receiver or trustee is appointed for all or any material portion of the property of StadCo, and such procee...
	(c) StadCo breaches any of the agreements, terms, covenants, or conditions that this Agreement requires StadCo to perform, and such breach continues for a period of thirty (30) days after written notice from either ECSC or the County to StadCo or, if ...
	(d) StadCo or the Bills, as applicable, breaches any of the agreements, terms, covenants or conditions set forth in the 2013 Stadium Lease (as amended), the 2013 Non-Relocation Agreement (as amended) or the Stadium Agreements (as defined in the New St...
	(e) Construction Manager breaches any of the agreements, terms, covenants or conditions set forth in the Project Labor Agreement that Construction Manager is required to perform or observe pursuant to the terms thereof and said breach continues beyond...
	(f) If construction of the Project does not commence by August 1, 2023, or if the Work is discontinued for a period of thirty (30) days or more or the Project does not reach Final Completion by the date set forth in the Master Project Schedule, in eac...
	(g) Any representation or warranty made by StadCo herein proves to be false or inaccurate in any material respect when made; or
	(h) If, at any time, StadCo fails to pay the Construction Manager or the Architect or any other Project Cost for sums owing for which a withdrawal from the Project Account was made by StadCo, within thirty (30) days after receipt by StadCo of such sums.

	8.2. ECSC Default
	(a) ECSC files a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or admits the material allegations of any such petition by answer or ot...
	(b) Involuntary proceedings under any such bankruptcy law or insolvency act or for the dissolution of ECSC are instituted against ECSC, or a receiver or trustee is appointed for all or any material portion of the property of ECSC, such proceeding is n...
	(c) ECSC breaches any of the agreements, terms, covenants, or conditions that this Agreement requires ECSC to perform, and such breach continues for a period of thirty (30) days after written notice from either StadCo or the County to ECSC or, if such...
	(d) ECSC breaches any of the agreements, terms, covenants or conditions set forth in 2013 Stadium Lease (as amended), the 2013 Non-Relocation Agreement (as amended), the New Stadium Lease, the Community Benefits Agreement or the Non-Relocation Agreeme...
	(e) Any representation or warranty made by ECSC herein proves to be false or inaccurate in any material respect when made.

	8.3. County Default
	(a) The County files a petition in bankruptcy or insolvency or for reorganization or arrangement under the bankruptcy laws of the United States or under any insolvency act of any state, or admits the material allegations of any such petition by answer...
	(b) The County breaches any of the agreements, terms, covenants, or conditions that this Agreement requires the County to perform, and such breach continues for a period of thirty (30) days after written notice from either StadCo or ECSC to the County...
	(c) The County breaches any of the agreements, terms, covenants or conditions set forth in 2013 Stadium Lease (as amended), the 2013 Non-Relocation Agreement (as amended), the Community Benefits Agreement, the Non-Relocation Agreement, or the Stadium ...
	(d) Any representation or warranty made by the County herein proves to be false or inaccurate in any material respect when made.

	8.4. Default Remedies
	(a) Upon the occurrence of any one or more StadCo Defaults, the County and ECSC shall have the option to:  (i) cease funding their respective unfunded portions of the Budget, (ii) to withdraw all of their respective undisbursed funds from the Project ...
	(b) Upon the occurrence of any one or more ECSC Defaults, (A) StadCo shall have the option to:  (i) cease funding its respective unfunded portions of  the Budget, (ii) to withdraw any funds from the Project Account funded by StadCo; provided, however,...
	(c) Upon the occurrence of any one or more County Defaults, (A) StadCo shall have the option to:  (i) cease funding its allocable portion of the Project Costs not yet incurred, (ii) to withdraw funds from the Project Account funded by StadCo; provided...
	(d) For purposes of determining ownership of any undisbursed funds in the Project Account following occurrence of an StadCo Default, an ECSC Default or a County Default, to the extent a Party is otherwise entitled to withdraw its respective portion of...


	ARTICLE 9. DISPUTE RESOLUTION
	9.1. Arbitration
	9.2. Condition Precedent
	9.3. Procedure
	(a) Arbitration will be commenced by a written demand made by any Party upon the other Parties and filed with the Person or entity administering the arbitration.
	(b) The arbitration will be submitted to three arbitrators selected by those Parties appearing in the arbitration from the lists of highly experienced commercial arbitrators maintained by the American Arbitration Association, which may include arbitra...
	(c) The arbitrators will not have power to add to, modify, detract from, terminate or otherwise alter in any way the provisions of the Agreement. No arbitrator may make an award of punitive or exemplary damages.
	(d) The arbitrating Parties will each pay for the services of its attorneys and witnesses, and will equally share the costs relating to the arbitration.
	(e) The decision or award of the arbitrators shall be entered with a court of competent jurisdiction and will be enforced according to the laws of the State of New York consistent with Section 13.10.


	ARTICLE 10. REPRESENTATIONS AND WARRANTIES
	10.1. Representations and Warranties of ECSC
	(a) ECSC is a business corporation duly organized and validly existing under the laws of the State of New York, has been declared to be a public benefit corporation by the legislature of the State of New York, is in good standing under the laws of the...
	(b) ECSC is a duly organized subsidiary corporation of the ESD and, pursuant to the Act, possesses the “privileges, immunities, tax exemptions and other exemptions” which inure to the ESD by virtue of the ESD’s status as a public benefit corporation;
	(c) ECSC has all requisite power and authority to execute, deliver and perform its obligations under this Agreement;
	(d) this Agreement has been duly authorized, executed and delivered by ECSC and constitutes the legal, valid and binding obligations of it, enforceable against it in accordance with the terms hereof, except to the extent enforceability is limited by b...
	(e) ECSC has obtained all authorizations, consents or approvals required for the execution, delivery and performance by it of this Agreement;
	(f) to the best of its knowledge, the execution, delivery, and performance of this Agreement by ECSC does not conflict with, nor will it result in a breach or violation of (with or without due notice and/or lapse of time, or both), any of the terms, c...
	(g) ECSC has the requisite legal authority, in compliance with Applicable Law, to accept the deeds to the New Stadium Complex and the Current Stadium Complex from the County;
	(h) ECSC may, in compliance with Applicable Law, lease the New Stadium Complex to StadCo pursuant to the terms of the New Stadium Lease; and
	(i) there are no actions, suits or proceedings pending, or to the best knowledge of ECSC threatened, against or affecting it or the Project, which, if adversely determined, would impair the ability of ECSC to perform its obligations under this Agreeme...

	10.2. Representations and Warranties of the County
	(a) the County is a municipal corporation duly organized and existing under New York law;
	(b) the County has all requisite municipal power and authority to execute, deliver and perform its obligations under this Agreement;
	(c) this Agreement has been duly authorized, executed and delivered by the County and constitutes the legal, valid and binding obligation of it, enforceable against it in accordance with the terms hereof, except to the extent enforceability is limite...
	(d) the County has obtained all authorizations, consents or approvals required for the execution, delivery and performance by it of the Agreement without any further legislative action;
	(e) to the best of its knowledge, the execution, delivery, and performance of the Agreement by the County does not conflict with, nor will it result in a breach or violation of (with or without due notice and/or lapse of time, or both), any of the ter...
	(f) the County has the requisite legal authority, in compliance with Applicable Law, to execute and deliver the deeds conveying the New Stadium Complex and the Current Stadium Complex to ECSC; and
	(g) there are no actions, suits or proceedings pending, or to the best knowledge of the County threatened, against or affecting it or the Project, which, if adversely determined, would impair the ability of the County to perform its obligations under ...

	10.3. Representations and Warranties of StadCo
	(a) StadCo is a limited liability company duly organized and validly existing under the laws of the State of Delaware, is in good standing under the laws of the State of Delaware and the State of New York, and has all requisite corporate power and aut...
	(b) this Agreement has been duly authorized, executed and delivered by StadCo and constitutes the legal, valid and binding obligations of it, enforceable against it in accordance with the terms hereof, except to the extent enforceability is limited by...
	(c) StadCo has obtained all authorizations, consents, or approvals required for the execution, delivery and performance by it of this Agreement;
	(d) to the best of its knowledge, the execution, delivery and performance of this Agreement by StadCo does not conflict with, nor will it result in a breach or violation of (with or without due notice and/or lapse of time, or both), any of the terms, ...
	(e) StadCo has the requisite authority, in compliance with Applicable Law, to lease the New Stadium Complex pursuant to the terms of the New Stadium Lease;
	(f) StadCo has the requisite authority, in compliance with Applicable Law, to enter into the Non-Relocation Agreement, the Community Benefits Agreement and the Project Labor Agreement;
	(g) the Bills are the valid and legal holder of, and has the exclusive rights with respect to, the Franchise, which Franchise is in full force and effect;
	(h) there are no actions, suits or proceedings pending, or to the best knowledge of StadCo threatened, against or affecting it or the Project, which, if adversely determined, would impair the ability of StadCo to perform its obligations under this Agr...
	(i) to the best of its knowledge, the Project can be completed in accordance with the Master Project Schedule and the Budget;
	(j) StadCo will cause all Project Warranties to be assigned to ECSC on or before Final Completion;
	(k) the Project and its contemplated use will, upon completion, be in substantial accordance with the Plans and Specifications and comply with Applicable Law and the Project Program Statement; and
	(l) the organizational chart of StadCo attached hereto as Exhibit N (the “Structure Chart”) is correct and accurate in all respects.


	ARTICLE 11. PERMITS AND LICENSES
	11.1. Legal Opinions
	11.2. Permits and Licenses

	ARTICLE 12. INDEMNIFICATION
	12.1. Indemnification of ECSC
	12.2. Indemnification of the County
	12.3. Indemnification of StadCo
	12.4. Survival
	12.5. Exercise of Certain Remedies
	12.6. No Invitees

	ARTICLE 13. MISCELLANEOUS PROVISIONS
	13.1. Exculpatory Provisions
	13.2. Assignment
	13.3. No Construction Against Drafting Party
	13.4. No Waiver
	13.5. Notices
	13.6. Severability
	13.7. Written Amendment Required
	13.8. Entire Agreement
	13.9. Captions
	13.10. Jurisdiction
	13.11. Binding Effect
	13.12. Counterparts
	13.13. Applicable Standard
	13.14. Additional Assurances
	13.15. No Third-Party Beneficiaries
	13.16. No Merger
	13.17. Non-Discrimination Covenants
	13.18. Project Labor Agreement
	13.19. WBE/MBE/SDVOB
	13.20. Limited Liability of ECSC
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	(d) Recovery of any Project Insurance Policy proceeds;
	(e) Recovery for Losses arising out of a Payment Breach of ECSC; and/or
	(f) Recovery for Losses arising out of a Material Action or Inaction of ECSC.

	13.21. Limited Liability of County
	(a) Recovery for Losses arising out of the negligence or willful misconduct of the County;
	(b) Recovery for Losses arising out of the negligence or willful misconduct of any employee of the County;
	(c) Recovery for Losses arising out of the negligence or willful misconduct of any Person at the New Stadium Complex at the behest, request or invitation of County (including any guest or invitee in conjunction with a County-sponsored civic event but ...
	(d) Recovery of any Project Insurance Policy proceeds;
	(e) Recovery for Losses arising out of a Payment Breach by the County; and/or
	(f) Recovery for Losses arising out of a Material Action or Inaction of the County.
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	13.25. OSC Approval. This Agreement is subject to review and approval by OSC pursuant to Public Authorities Law section 2879-a and the regulations issued thereunder and shall not be valid or enforceable, nor shall the ECSC have any liability of any ki...
	EXHIBIT A   CURRENT STADIUM LAND
	exhibit A-1
	NEW STADIUM LAND
	EXHIBIT B   AFFIRMATIVE ACTION PLAN
	I. GENERAL PROVISIONS
	A. Empire State Development and its subsidiaries, including the Erie County Stadium Corporation (collectively, “ESD”), are required to implement the provisions of New York State Executive Law Article 15-A and Parts 140-145 of Title 5 of the New York C...
	B. BILLS STADIUM AND EVENTS COMPANY, LLC, The contractor to the subject contract (the “Contractor” and the “Contract,” respectively) agrees, in addition to any other nondiscrimination provision of the Contract and at no additional cost to ESD, to full...
	C. Failure to comply with all of the requirements herein may result in a finding of non- responsiveness, non-responsibility and/or a breach of contract, leading to the assessment of liquidated damages pursuant to Section VII of this Appendix and such ...

	II. CONTRACT GOALS
	A. For purposes of this procurement, ESD and Erie County hereby establish an overall goal of 30% for MWBE participation, 15% for New York State certified Minority-owned ("MBE") participation and 15% for New York State certified Women-owned Business En...
	B. For purposes of providing meaningful participation by MWBEs on the Contract and achieving the MWBE Contract Goals established in Section II-A hereof, the Contractor agrees to (i) structure bid packages to encourage participation by MWBE firms, incl...
	C. The Contractor understands that only sums paid to MWBEs for the performance of a commercially useful function, as that term is defined in 5 NYCRR § 140.1, may be applied towards the achievement of the applicable MWBE participation goal.  The portio...
	D. The Contractor must document “good faith efforts,” pursuant to 5 NYCRR § 142.8, to provide meaningful participation by MWBEs as subcontractors and suppliers in the performance of the Contract.  Such documentation shall include, but not necessarily ...
	1. Evidence of outreach to MWBEs;
	2. Any responses by MWBEs to the Contractor’s outreach;
	3. Copies of advertisements for participation by MWBEs in appropriate general circulation, trade, and minority or women-oriented publications;
	4. The dates of attendance at any pre-bid, pre-award, or other meetings, if any, scheduled by ESD with MWBEs; and,
	5. Information describing specific steps undertaken by the Contractor to reasonably structure the Contract scope of work to maximize opportunities for MWBE participation.


	III. EQUAL EMPLOYMENT OPPORTUNITY (EEO)
	A. The provisions of Article 15-A of the Executive Law and the rules and regulations promulgated thereunder pertaining to equal employment opportunities for minority group members and women shall apply to the Contract.
	B. In performing the Contract, the Contractor shall:
	1. Ensure that each contractor and subcontractor performing work on the Contract shall undertake or continue existing EEO programs to ensure that minority group members and women are afforded equal employment opportunities without discrimination becau...
	2. The Contractor shall submit an EEO policy statement to ESD within seventy-two (72) hours after the date of the notice by ESD to award the Contract to the Contractor.
	3. If the Contractor, or Subcontractors, does not have an existing EEO policy statement, ESD may provide the Contractor or Subcontractor a model statement (see Form – OCSD-1 – Minority and Women-Owned Business Enterprises Equal Employment Opportunity ...
	4. The Contractor’s EEO policy statement shall include the following language:

	C. Form OCSD-2 – Preliminary Staffing Plan
	D. Form OCSD-3 – Workforce Utilization Report
	1. The Contractor shall submit a Workforce Utilization Report, and shall require each of its Subcontractors to submit a Workforce Utilization Report, in excel format only on a monthly basis for construction contracts over $100,000, or a quarterly basi...
	2. Separate forms shall be completed by Contractor and any Subcontractor.
	3. Pursuant to Executive Order #162, contractors and subcontractors are also required to report the gross wages paid to each of their employees for the work performed by such employees on the contract on a quarterly basis.  Contact OCSD for additional...

	E. The Contractor shall comply with the provisions of the Human Rights Law, all other State and Federal statutory and constitutional non-discrimination provisions.  The Contractor and Subcontractors shall not discriminate against any employee or appli...
	F. The Contractor agrees that Contactor shall use good faith efforts to ensure any MWBE contractors and/or subcontractors retained for the Project shall  come from the Western New York Region.

	IV. MWBE UTILIZATION PLAN
	A. The Contractor represents and warrants that Contractor has submitted an MWBE Utilization Plan, by submitting evidence thereof through the New York State Contract System (“NYSCS”), which can be viewed at https://ny.newnycontracts.com, provided, howe...
	B. The Contractor agrees to use such MWBE Utilization Plan for the performance of MWBEs on the Contract.
	C. The Contractor further agrees that a failure to submit and/or use such MWBE Utilization Plan shall constitute a material breach of the terms of the Contract.  Upon the occurrence of such a material breach, ESD shall be entitled to any remedy provid...

	V. WAIVERS
	A. If the Contractor, after making good faith efforts, is unable to achieve the MWBE Contract Goals stated herein, the Contractor may submit a request for a waiver through the NYSCS, or a non-electronic method (Form OCSD-5) provided by ESD.  Such waiv...
	B. If ESD, upon review of the MWBE Utilization Plan, updated Quarterly MWBE Contractor Compliance Reports described in Section VI, or any other relevant information, determines that the Contractor is failing or refusing to comply with the MWBE Contrac...

	VI. QUARTERLY MWBE CONTRACTOR COMPLIANCE REPORT
	VII. LIQUIDATED DAMAGES - MWBE PARTICIPATION
	A. Where ESD determines that the Contractor is not in compliance with the requirements of the Contract and the Contractor refuses to comply with such requirements, or if the Contractor is found to have willfully and intentionally failed to comply with...
	B. Such liquidated damages shall be calculated as an amount equaling the difference between:
	1. All sums identified for payment to MWBEs had the Contractor achieved the contractual MWBE goals; and
	2. All sums actually paid to MWBEs for work performed or materials supplied under the Contract.

	C. In the event a determination has been made which requires the payment of liquidated damages and such identified sums have not been withheld by ESD, the Contractor shall pay such liquidated damages to ESD within sixty (60) days after they are assess...


	exhibit B-1  AFFIRMATIVE ACTION PLAN (CONTINUED)
	I. Contract Goals
	A. The Corporation hereby establishes an overall goal of 6 percent for SDVOB participation, based on the current availability of qualified SDVOBs.  For purposes of providing meaningful participation by SDVOBs, the Contractor should reference the direc...
	B. The Contractor must document “good faith efforts” to provide meaningful participation by SDVOBs as subcontractors or suppliers in the performance of the Agreement (see clause IV below).

	II. SDVOB Utilization Plan
	A. In accordance with 9 NYCRR § 252.2(i), Contractors are required to submit a completed SDVOB Utilization Plan on Form SDVOB 100 with their bid.
	B. The Utilization Plan shall list the SDVOBs that the Contractor intends to use to perform the Agreement, a description of the work that the Contractor intends the SDVOB to perform to meet the goals on the Agreement, the estimated dollar amounts to b...
	C. The Corporation will review the submitted SDVOB Utilization Plan and advise the Contractor of the Corporation’s acceptance or issue a notice of deficiency within 20 days of receipt.
	D. If a notice of deficiency is issued, the Contractor agrees that it shall respond to the notice of deficiency, within seven business days of receipt, by submitting to the Corporation a written remedy in response to the notice of deficiency.  If the ...
	E. The Corporation may disqualify a Contractor’s bid or proposal as being non-responsive under the following circumstances:
	F. If awarded a Contract, the Contractor certifies that it will follow the submitted SDVOB Utilization Plan for the performance of SDVOBs on the Agreement pursuant to the prescribed SDVOB contract goals set forth above.
	G. The Contractor further agrees that a failure to use SDVOBs as agreed in the Utilization Plan shall constitute a material breach of the terms of the Agreement.  Upon the occurrence of such a material breach, the Corporation shall be entitled to any ...

	III. Request For Waiver
	A. Prior to submission of a request for a partial or total waiver, the Contractor shall speak to Steven Ranalli at the Corporation for guidance.
	B. In accordance with 9 NYCRR § 252.2(m), a Contractor that is able to document good faith efforts to meet the goal requirements, as set forth in clause IV above, may submit a request for a partial or total waiver on Form SDVOB 200, accompanied by sup...
	C. The Contractor shall attempt to utilize, in good faith, the SDVOBs identified within its SDVOB Utilization Plan, during the performance of the Agreement.  Requests for a partial or total waiver of established goal requirements made subsequent to Co...
	D. If the Corporation, upon review of the SDVOB Utilization Plan and Monthly SDVOB Compliance Report (SDVOB 101) determines that Contractor is failing or refusing to comply with the Agreement goals and no waiver has been issued in regards to such non-...

	IV. Required Good Faith Efforts
	V. Monthly SDVOB Contractor Compliance Report
	VI. Breach Of Contract And Damages
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	Workers’ Compensation:  Statutory Limits
	1.14 The types and limits of insurance shown in this Exhibit F are minimum insurance requirements for CM’s Consultants.  Developer reserves the right to require additional coverage types and/or increased limits of coverage for CM’s Consultants perform...
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