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Supervisor Walters calls the meeting to order at 6:00 p.m. 
 
 
TOWN BOARD MEMBERS 
PRESENT:    Steven J. Walters  Supervisor 
     Kevin S. Smardz  Councilman 
     Joseph A. Collins  Councilman 
     Jonathan G. Gorman  Councilman 
     Amy J. Ziegler  Councilwoman 
 
OTHERS PRESENTS:  Catherine A. Rybczynski, Town Clerk; 
Christopher Hull, Director of Community Development; Mike Bartlett, Director of Hamburg 
Industrial Development; Brian Doyle, Deputy Town Attorney 
 
 
1. 
On a motion of Supervisor Walters, seconded by Councilman Gorman, the following resolution 
was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
 
RESOLVED,  that the Town Board authorize the Supervisor to sign a five year extension of the 
contract for audit services between Amato, Fox & Company, PC and the Town of Hamburg. 
 
2. 
On a motion of Councilman Smardz, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  that the Town Board approve the membership of the following into the 
Woodlawn Volunteer Fire Co., Inc.: 
 
     Mitch Horvath 
     4589 Morgan Pkwy. 
     Hamburg, N.Y. 14075 
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3. 
On a motion of Councilman Smardz, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  that the Town Board approve the membership of the following into the Newton 
Abbott Fire Company, Inc.: 
 
    Michael Kwasniewski 
    270 Center Street 
    Lackawanna, New York 14218 
 
 
 
 
4. 
On a motion of Councilman Smardz, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
 
RESOLVED,  that the Town Board approve the membership of the following into the Lake 
Shore Volunteer Fire Company, Inc.: 
 
  Thomas Reuter   Robert Wahl 
  3450 Howard Road, lot 159  4951 Chapman Pkwy. 
  Hamburg, N.Y. 14075   Hamburg, N.Y. 14075 
 
5. 
On a motion of Supervisor Walters, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  the Town Board grant permission for Daniel Schnorr and Michael Greis, students 
in the Criminal Justice Program at Erie 1 Boces, to do internship in the Police Department at no 
cost to the Town. 
 
 
BE IT ALSO RESOLVED,  the Town Board grant permission for Katherine Strnda and Nathan 
Haas, students at Hilbert College, to do Work Study in the Police Department at no to the Town. 



04/19/2010  Work Session  Town of Hamburg, New York 

 

3

 
 
 
6. 
On a motion of Supervisor Walters, seconded by Councilman Gorman, the following resolution 
was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  the Town Board authorize Police Officer Nicholas Borowski to attend the 2010 
Annual K-9 Seminar to the held May 2nd thru May 6th, 2010, in Penn Yann, New York. 
 
  Cost of Seminar:    $600.00 
  (including materials, lodging & meals) 
 
  Gas and Tolls (approx.)   $100.00 
 
  TOTAL     $700.00 
 
Use of unmarked Police vehicle for transportation is requested. 
 
Money is available in account B3120.492. 
 
 
 
 
7. 
On a motion of Councilman Gorman, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
BE IT RESOLVED,  the Town Board approve the hiring of Mike Bartkowiak and Edward Full 
to the position of part-time Court Officers. 
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8. 
On a motion of Councilman Collins, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
 
WHEREAS, the Town of Hamburg is a Community Development Block Grant entitlement 
community as determined by the United States Department of Housing & Urban Development 
(HUD), and  
 
WHEREAS, the Town of Hamburg has entered into a Cooperative Agreement with the Villages 
of Hamburg and Blasdell for use of the federal Community Development Block Grant funds, and 
 
WHEREAS, the Town of Hamburg will be receiving $534,520.00 in federal Community 
Development Block Grant funds from HUD for the 2010 program year. 
 
NOW THEREFORE BE IT RESOLVED THAT the Hamburg Town Board adopt the 
following 2010 use of Community Development Block Grant funds and that Supervisor Steven J. 
Walters, an official representative of the Town of Hamburg, be authorized to sign any and all 
documents, contracts and certifications required for receipt of these federal funds from HUD. 
 

2010 CDBG Funds: 
Program Planning/Administration:                      $ 84,520.00  
Public Service; Domestic Violence:                    $  25,000.00 
Public Service; Senior Technology Center:        $  50,000.00 
Public Service; Senior Aquatic Program       $  25,000.00 
Village of Hamburg Waterlines                           $150,000.00 
Village of Blasdell Waterlines                             $125,000.00 
Economic Development                                       $  75,000.00 
TOTAL:                                                              $534,520.00 
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9. 
On a motion of Councilman Collins, seconded by Councilman Gorman, the following resolution 
was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
WHEREAS, the Village of Hamburg has entered into a Cooperative Agreement with the Town 
of Hamburg in order to receive Community Development Block Grant funds from the 
Department of Housing and Urban Development and, 
 
WHEREAS, the Village of Hamburg has requested and will receive $150,000.00 from the 2010 
CDBG Grant year for water line reconstruction on Long Avenue and Woodview Avenue within 
a HUD target area in the Village of Hamburg. 
 
NOW THEREFORE BE IT RESOLVED that the Supervisor be authorized to sign the 
agreement by and between the Town of Hamburg and the Village of Hamburg for the use of 
these funds. 
 
 
10. 
On a motion of Councilman Collins, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
 
WHEREAS, the Village of Blasdell has entered into a Cooperative Agreement with the Town of 
Hamburg in order to receive Community Development Block Grant funds from the Department 
of Housing and Urban Development and, 
 
WHEREAS, the Village of Blasdell has requested and will receive $125,000.00 from the 2010 
CDBG grant year for water line reconstruction on McGurk Avenue within a HUD target area in 
the Village of Blasdell. 
 
NOW THEREFORE BE IT RESOLVED that the Supervisor be authorized to sign the 
agreement by and between the Town of Hamburg and the Village of Blasdell for the use of these 
funds. 
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11. 
On a motion of Councilman Collins, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
BE IT RESOLVED THAT the Hamburg Town Board authorize the Department of Community 
Development to advertise a sealed bid for the purpose of completing the Villages of Hamburg 
and Blasdell 2010 waterline projects.  The above projects were authorized under the Community 
Development program.  Funding for publication of notices is available in the appropriate CDBG 
account pertaining to each project. 
 
 
 
12. 
On a motion of Councilman Collins, seconded by Councilman Gorman, the following resolution 
was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
WHEREAS, the Department of Community Development had requested quotations for the 
installation of carpeting within portions of the Senior Technology Center, and 
 
WHEREAS, Hamburg Floor Covering and Custom Carpet Center were the only two firms 
submitting quotations for the work.  
 
NOW THEREFORE BE IT RESOLVED THAT the Hamburg Town Board authorize the 
Department of Community Development to enter into a contract with Hamburg Floor Covering 
for the installation of carpeting at the Senior Technology Center.  Funding in the amount of 
$4,275.35 is in account CD 33 8662.359. 
 
 
 
13. 
On a motion of Supervisor Walters, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  that the Town Board approve the hiring of personnel for the Dog Control 
Department as follows: 
 
1. Jones, Heather  Part-time Dog Control Officer 04/26/2010 $12.22 
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14. 
On a motion of Councilwoman Ziegler, seconded by Councilman Collins, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
1. Hibbard, Kyle  ER7251(225)  04/20/2010 $8.20 PT 
    Rec. Attendant 
2. Turner, Ron  ER7251(225)  04/20/2010 $8.22 PT 
    Rec. Attendant 
3. Horwood, Nicholas A7270(238)  05/01/2010 $7.25 Seasonal 
    Rec. Attendant 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
15. 
On a motion of Supervisor Walters, seconded by Councilman Smardz, the following resolution 
was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
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RESOLUTION OF THE TOWN OF HAMBURG, NEW YORK, 
ADOPTED APRIL 19th, 2010 APPROVING THE 
INCORPORATION OF HAMBURG NEW YORK LAND 
DEVELOPMENT CORPORATION AS A LOCAL 
DEVELOPMENT CORPORATION AND AUTHORIZING 
SUCH CORPORATION TO ISSUE BONDS ON BEHALF OF 
THE TOWN 

Recitals 

WHEREAS, the Town Board of the Town of Hamburg, in the County of Erie, 
New York (herein called the “Town Board” and “Town”, respectively), acknowledges that the 
Hamburg New York Land Development Corporation (the “Corporation”) has been incorporated 
as a not-for-profit corporation under Section 402 of the Not-For-Profit Corporation Law of the 
State of New York (the “Not-For-Profit Corporation Law”) and as a local development 
corporation pursuant to Section 1411 of the Not-For-Profit Corporation Law, for the purpose of 
acting in the public interest and lessening the burdens of government by issuing bonds on behalf 
of the Town for various projects; and 

WHEREAS, the Corporation is a public instrumentality of, but separate and apart 
from, the Town; and 

WHEREAS, the purpose for which the Corporation was formed, which will 
operate exclusively for charitable purposes within the meaning of the Not-For-Profit Corporation 
Law, is to lessen the burdens of government by fulfilling the purposes now or hereafter referred 
to in Section 1411(a) of the Not-For-Profit Corporation Law including, without limitation, by 
means of engaging in the following activities: 

(a) promoting community and economic development and the creation of jobs 
in the non-profit and for-profit sectors for the citizens of the Town by developing and providing 
programs for not-for-profit institutions, manufacturing and industrial businesses and other 
entities to access low interest tax-exempt and non-tax-exempt financing for their eligible 
projects;  

(b) issuing and selling one or more series or classes of bonds, notes and other 
obligations (the “Obligations”) through public sale, private placement, or negotiated 
underwriting to finance activities referred to in this paragraph, on a secured or unsecured basis;  

(c) engaging the services of one or more underwriters, placement agents, 
consultants, attorneys, financial advisors and other persons whose services may be appropriate or 
desirable in connection with the financing referred to above;  

(d) undertaking projects and activities within the Town that are appropriate 
functions for a non-profit local development corporation for the purpose of relieving and 
reducing unemployment, promoting and providing for retention of jobs and additional and 
maximum employment, bettering and maintaining job opportunities, carrying on research and 
other activities for the purpose of aiding the Town by attracting new industry to the Town or by 
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encouraging the development of, or retention of, an industry in the Town, and lessening the 
burdens of government and acting in the public interest;  

(e) entering into contracts with any other economic development 
organizations sponsored by the Town to help achieve the purposes described in this paragraph; 

(f) assisting local development companies in securing guaranteed loans to 
small business within the Town; helping existing and new business entities; providing financial 
and technical assistance for the construction or improvement of plants or facilities for use by 
others; developing, operating or maintaining commercial, not-for-profit and recreational 
facilities; acquiring, selling, leasing and mortgaging real property; making improvements on real 
property; administering community development funds and other similar grant programs; 
purchasing machinery and equipment to aid building construction and rehabilitation; providing 
financial and technical assistance for the improvement of neighborhood and residential property; 
promoting the expanded economic growth of the Town through promotion and development of 
small business operations within the Town; relieving and reducing unemployment, promoting 
and providing for additional and maximum employment, bettering and maintaining job 
opportunities; stimulating the economic growth of the community; and developing and 
improving commercial, for-profit, not-for-profit and residential properties; and 

(g) in general, performing any and all acts and things, and exercising any and 
all powers which may now or hereafter be lawful for the Corporation to do or exercise under and 
pursuant to the laws of the State of New York for the purpose of accomplishing any of the 
foregoing purposes of the Corporation; and 

WHEREAS, the activities referred to above will achieve the lawful public 
purposes of lessening the burdens of government, the carrying out of such purposes and the 
exercise of the powers conferred on the Corporation being the performance of an essential 
governmental function, it being understood that the performance of such activities will assist the 
Town in reducing unemployment and promoting additional job growth and economic 
development; and 

WHEREAS, no part of the income of the Corporation will inure to the benefit of 
any private person, the Corporation has not been formed for pecuniary profit or for financial 
gain, and all income and earnings of the Corporation will be used exclusively for its corporate 
purposes or accrue and be paid to the Town; 

NOW, THEREFORE, be it  

RESOLVED BY THE TOWN BOARD OF THE TOWN OF HAMBURG, IN 
THE COUNTY OF ERIE, NEW YORK, AS FOLLOWS: 

Section 1. It is hereby determined that: 

(a) the Town hereby approves of the Corporation’s creation; 
and 
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(b) it is in the public interest that the Town Board authorize the 
Corporation to issue bonds on behalf of the Town. 

Section 2. The Town Board hereby approves the Certificate of Incorporation 
and the By-Laws of the Corporation, copies of which are attached hereto. 

Section 3. The Town Board hereby approves the appointment of the initial 
Board of Directors of the Corporation as indicated in the attached Certificate of Incorporation. 

Section 4. The Town Board hereby authorizes the Corporation to make 
appropriate filings and requests with the Internal Revenue Service and the New York State 
Department of Taxation and Finance for the purpose of gaining applicable exemptions and 
conferrals of tax-exempt status. 

Section 5. The Town Board hereby authorizes the Corporation to issue bonds, 
notes and other obligations on behalf of the Town (the “Bonds”), which Bonds will be special 
obligations of the Corporation payable solely from the revenues and other amounts derived by 
the Corporation from its projects, and neither the State nor the Town will be liable for the 
payment of the principal or interest on any of the Bonds. 

Section 6. The Town Clerk of the Town is hereby authorized and directed to 
record a certified copy of this resolution, within ten (10) days of its adoption, in the office of the 
County Clerk of Erie County. 

Section 7. This resolution shall take effect immediately. 
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The adoption of the foregoing resolution was seconded by  Councilman Smardz 

and duly put to a vote on roll call, which resulted as follows: 

AYES:  Supervisor Walters  Aye 

  Councilwoman Ziegler  Aye 

  Councilman Smardz  Aye 

  Councilman Collins  Aye 

  Councilman Gorman  Aye 

    

 

NOES: 

The resolution was declared adopted. 



04/19/2010  Work Session  Town of Hamburg, New York 12  
 

 

 

CERTIFICATE 

I, CATHERINE RYBCZYNSKI, Town Clerk of the Town of Hamburg, in 

the County of Erie, State of New York, HEREBY CERTIFY that the foregoing 

Resolution Authorizing the Incorporation of Hamburg New York Land Development 

Corporation as a Local Development Corporation adopted ________________, 2010, has 

been compared by me with the original minutes as officially recorded in my office in the 

Minute Book of said Town Board and is a true, complete and correct copy thereof and of 

the whole of said resolution. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the 

corporate seal of said Town this ____ day of 

April, 2010. 

(SEAL) ______________________________________ 
Town Clerk 
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CERTIFICATE OF INCORPORATION 
OF 

HAMBURG NEW YORK LAND DEVELOPMENT CORPORATION 
A Not-For-Profit Local Development Corporation 

 
Under Sections 402 and 1411 of the New York Not-for-Profit Corporation Law 
 

The undersigned, being over the age of eighteen years, for the purpose of forming 
a not-for-profit local development corporation pursuant to Sections 402 and 1411 of the 
New York Not-for-Profit Corporation Law (“N-PCL”), hereby certifies as follows: 

 
FIRST:  The name of the corporation shall be Hamburg New York Land 

Development Corporation (the “Corporation”). 
 
SECOND:  The Corporation will be a corporation as defined in Section 102(a)(5) 

of the N-PCL, a Type C corporation under Section 201 of the N PCL and a local 
development corporation for the purposes set forth in Section 1411 of the N PCL.  The 
Corporation shall be a public instrumentality of, but separate and apart from, the Town of 
Hamburg, New York (the “Town”). 

 
THIRD:  The purpose for which the Corporation is to be formed and operated 

exclusively for charitable purposes within the meaning of Section 501(c)(3) of the 
Internal Revenue Code of 1986, as amended (the “Code”), is to lessen the burdens of 
government by fulfilling the purposes now or hereafter referred to in Section 1411(a) of 
the N PCL including, without limitation, by means of engaging in the following 
activities: 

 
(a) promoting community and economic development and the creation of jobs 

in the non-profit and for-profit sectors for the citizens of the Town by developing and 
providing programs for not-for-profit institutions, manufacturing and industrial 
businesses and other entities to access low interest tax-exempt and non-tax-exempt 
financing for their eligible projects;  

 
(b) issuing and selling one or more series or classes of bonds, notes and other 

obligations (the “Obligations”) through public sale, private placement, or negotiated 
underwriting to finance activities referred to in this paragraph THIRD, on a secured or 
unsecured basis;  

 
(c) engaging the services of one or more underwriters, placement agents, 

consultants, attorneys, financial advisors and other persons whose services may be 
appropriate or desirable in connection with the financing referred to above;  

 
(d) undertaking projects and activities within the Town that are appropriate 

functions for a non profit local development corporation for the purpose of relieving and 
reducing unemployment, promoting and providing for retention of jobs and additional 
and maximum employment, bettering and maintaining job opportunities, carrying on 
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research and other activities for the purpose of aiding the Town by attracting new 
industry to the Town or by encouraging the development of, or retention of, an industry 
in the Town, and lessening the burdens of government and acting in the public interest;  

 
(e) entering into contracts with any other economic development 

organizations sponsored by the Town to help achieve the purposes described in this 
paragraph THIRD; 

 
(f) assisting local development companies in securing guaranteed loans to 

small business within the Town; helping existing and new business entities; providing 
financial and technical assistance for the construction or improvement of plants or 
facilities for use by others; developing, operating or maintaining commercial, not-for-
profit and recreational facilities; acquiring, selling, leasing and mortgaging real property; 
making improvements on real property; administering community development funds 
and other similar grant programs; purchasing machinery and equipment to aid building 
construction and rehabilitation; providing financial and technical assistance for the 
improvement of neighborhood and residential property; promoting the expanded 
economic growth of the Town through promotion and development of small business 
operations within the Town; relieving and reducing unemployment, promoting and 
providing for additional and maximum employment, bettering and maintaining job 
opportunities; stimulating the economic growth of the community; and developing and 
improving commercial, for-profit, not-for-profit and residential properties; and 

 
(g) in general, performing any and all acts and things, and exercising any and 

all powers which may now or hereafter be lawful for the Corporation to do or exercise 
under and pursuant to the laws of the State of New York for the purpose of 
accomplishing any of the foregoing purposes of the Corporation.  

 
FOURTH:  (a) The activities referred to in paragraph THIRD above will achieve 

the lawful public purposes of lessening the burdens of government, the carrying out of 
such purposes and the exercise of the powers conferred on the Corporation being the 
performance of an essential governmental function, it being understood that the 
performance of such activities will assist the Town in reducing unemployment and 
promoting additional job growth and economic development.  In furtherance of the 
foregoing purposes, the Corporation shall have all of the general powers enumerated in 
Sections 202 and 1411(c) of the N-PCL, together with the power to solicit grants and 
contributions for any corporate purpose and the power to maintain a fund or funds of real 
or personal property for any corporate purposes.  The Corporation shall have the right to 
exercise such powers as now are, or hereafter may be, conferred by law upon a 
corporation organized for the purposes hereinabove set forth, or necessary or incidental to 
the powers so conferred, or conducive to the furtherance thereof. 

 
(b) The Obligations of the Corporation will not be a debt of the State of New 

York or the Town, and neither the State of New York nor the Town will be liable 
thereon, nor will they be payable out of any funds other than those of the Corporation 
derived from or in respect of the project being financed. 
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FIFTH:  Pursuant to the requirements of Section 1411(e) of the Not-for-Profit 
Corporation Law:  

 
(a) All income and earnings of the Corporation will be used exclusively for its 

corporate purposes or accrue and, subject to the Corporation’s responsibilities under the 
Obligations, be paid to the New York Job Development Authority. 

 
(b) The property of the Corporation is irrevocably dedicated to charitable 

purposes.  No part of the income or earnings of the Corporation will inure to the benefit 
or profit of, nor will any distribution of its property or assets be made to, any member, 
director or officer of the Corporation, or private person, corporate or individual, or to any 
other private interest, except that the Corporation may repay loans made to it and may 
repay contributions (other than dues) made to it to the extent that any such contribution 
may not be allowable as a deduction in computing taxable income under the Code. 

 
(c) If the Corporation accepts a mortgage loan or loans from the New York 

Job Development Authority, the Corporation will dissolve in accordance with the 
provisions of paragraph (g) of Section 1411 of the N PCL upon the repayment or other 
discharge in full by the Corporation of all such loans. 
 

SIXTH:  (a) The Corporation will be managed by a Board of Directors, which 
will consist of directors (the “Directors”), each of whom will be appointed by, and serve 
at the pleasure of, the governing body of the Town and will continue to hold office until 
his or her successor is appointed by the governing body of the Town.  Prior to the 
adoption of the Corporation’s By laws, the Board of Directors will be comprised of those 
persons named in paragraph TWELFTH hereof (the “Initial Directors”), each of whom 
has been appointed by the Town Board of the Town.  Upon the adoption of the 
Corporation’s By laws, each Member shall constitute a separate membership section 
within the meaning of Section 703(a) of the N PCL for the purpose of the elections of 
Directors, and shall serve as the Director for such membership section. 

 
(b) It is acknowledged that the members, directors and officers may hold 

comparable or other positions with the Town of Hamburg Industrial Development 
Agency (the “Hamburg IDA”).  By reason of the shared public purposes of the 
Corporation and the Hamburg IDA, no member, alternate member, director, alternate 
director or officer of the Corporation shall be deemed to have a conflict of interest solely 
due to such person’s position with the Hamburg IDA. 
 

SEVENTH:  The Corporation is deemed to be a public body (as such term is 
defined in the Open Meetings Law) and, as such, each meeting of the Board of Directors 
of the Corporation will be conducted in the manner prescribed by the New York Open 
Meetings Law.  The Directors will not receive compensation for services provided to or 
on behalf of the Corporation. 
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EIGHTH:  In the event of the dissolution of the Corporation or the winding up of 
its affairs, the Board of Directors will, after paying or making provision for the payment 
of all of the liabilities of the Corporation (including all Obligations), distribute all of the 
remaining assets and property of the Corporation to the Town, so that the Town can use 
such assets and property to accomplish the purposes set forth in Section 1411(a) of the N-
PCL.  Any of such assets not so disposed of will be disposed of by order of the Supreme 
Court of the State of New York pursuant to Section 1008 of the N-PCL. 
 

NINTH:  The operation of the Corporation will be principally conducted within 
the territory of the Town.  Notwithstanding any other provision of this Certificate of 
Incorporation, the Corporation’s By-laws and any provision of law, so long as any 
Obligations remain outstanding, the Corporation will not do any of the following: 

 
(a) engage in any business or activity other than as set forth in paragraphs 

THIRD and FOURTH; 
 
(b) without the affirmative vote of at least two-thirds of the members of the 

Board of Directors of the Corporation and of at least two-thirds of the members of the 
Town Board of the Town, (i) dissolve or liquidate, in whole or in part, or institute 
proceedings to be adjudicated bankrupt or insolvent, (ii) consent to the institution of 
bankruptcy or insolvency proceedings against it, (iii) file a petition seeking or consent to 
reorganization or relief under any applicable federal or state law relating to bankruptcy or 
insolvency, (iv) consent to the appointment of a receiver, liquidator, assignee, trustee, 
sequestrator or other similar official of the Corporation or a substantial part of its 
property, (v) make a general assignment for the benefit of creditors, (vi) admit in writing 
its inability to pay its debts generally as they become due or (vii) take any corporate 
action in furtherance of the actions set forth in clauses (i) through (vi) of this paragraph 
(b); or  

 
(c) without the affirmative vote of at least two-thirds of the members of the 

Board of Directors of the Corporation and of at least two-thirds of the members of the 
Town Board of the Town, merge or consolidate with any other corporation, company or 
entity, or, except to the extent contemplated by paragraph THIRD hereof, sell all or 
substantially all of its assets or acquire all or substantially all of the assets or capital stock 
or other ownership interest of any other corporation, company or entity. 
 

When voting on whether the Corporation will take any action described in 
paragraph (b) above, each Director shall owe his or her primary fiduciary duty or other 
obligation to the Corporation (including, without limitation, the Corporation’s creditors) 
and not to the members of the Corporation (except as may specifically be required by the 
Not for Profit Corporation Law).  Every Director of the Corporation shall be deemed to 
have consented to the foregoing by virtue of such Director’s appointment as a Director of 
the Corporation. 
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TENTH:  (a) The Corporation shall not attempt to influence legislation by 
propaganda or otherwise, or participate in or intervene, directly or indirectly, in any 
political campaign on behalf of or in opposition to any candidate for public office. 

 
(b) The Corporation will not engage in any activities not permitted to be 

carried on by an organization exempt from federal income taxation pursuant to Section 
501(c)(3) of the Code and the regulations promulgated thereunder. 

 
(c) The Corporation will not accept a mortgage loan or loans from the New 

York Job Development Authority. 
 

ELEVENTH:   (a) The office of the Corporation shall be located in the County of 
Erie and State of New York. 
 

(b) Upon request by the Town Supervisor or by the Town Board, the 
Corporation will make available any and all books and records of the Corporation for 
inspection by the Town Supervisor or the Town Board, and submit to the Town 
Supervisor and the Town Board an annual financial report together with a report of the 
operations and accomplishments of the Corporation for such annual period.  The 
governing body of the Town, the New York State Authority Budget Office and the New 
York State Comptroller will have the right to conduct an annual audit of the books and 
records of the Corporation.  

 
TWELFTH:  The names and addresses of the Initial Directors of the Corporation 

will be as follows: 
 

Names:   Addresses: 
  

Steve J. Walters Hamburg Industrial Development Agency 
6122 South Park Avenue, Hamburg, New York  14075 

  
Marcella Fugle Hamburg Industrial Development Agency 

6122 South Park Avenue, Hamburg, New York  14075 
  

Thomas Moses Hamburg Industrial Development Agency 
6122 South Park Avenue, Hamburg, New York  14075 

  
Michael Petrie  Hamburg Industrial Development Agency 

6122 South Park Avenue, Hamburg, New York  14075 
  

Matthew Dils  Hamburg Industrial Development Agency 
6122 South Park Avenue, Hamburg, New York  14075 

  
Patricia J. Paul  Hamburg Industrial Development Agency 

6122 South Park Avenue, Hamburg, New York  14075 
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Norma Rusert Kelly Hamburg Industrial Development Agency 
6122 South Park Avenue, Hamburg, New York  14075 

  
Janet Plarr  Hamburg Industrial Development Agency 

6122 South Park Avenue, Hamburg, New York  14075 
  

Kevin Smardz  Hamburg Industrial Development Agency 
6122 South Park Avenue, Hamburg, New York  14075 
 

THIRTEENTH:  The Corporation reserves the right to amend, alter, change or 
repeal any provision contained in this Certificate of Incorporation of the Corporation, in 
any manner now or hereafter provided herein or by statute; provided, however, that the 
Corporation will not amend, alter, change or repeal any provision of this Certificate of 
Incorporation of the Corporation without the affirmative vote of at least two-thirds of the 
members of the Board of Directors of the Corporation and the consent of at least two-
thirds of the members of the Town Board of the Town. 

 
FOURTEENTH:  The Secretary of State of the State of New York is hereby 

designated the agent of the Corporation upon whom process served against it may be 
served.  The post office address to which the Secretary of State shall mail a copy of any 
process against the Corporation served upon him or her is Hamburg New York Land 
Development Corporation, 6100 South Park Avenue, Hamburg, New York 14075, Attn: 
Secretary. 
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IN WITNESS WHEREOF, the undersigned incorporator, being at least eighteen years of 
age, has made, subscribed and caused this certificate to be acknowledged this _______ 
day of _______________, 2010. 
 
            
      ____________________________________ 

Name: 
Title:  
Address 
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STATE OF NEW YORK 

)  
   : ss.: 
COUNTY OF ERIE )  
 
 

On the ______ day of ___________, in the year two thousand ten, before me, the 
undersigned, personally appeared _______________, personally known to me or proved 
to me on the basis of satisfactory evidence to be the individual whose name is subscribed 
to the within instrument and acknowledged to me that he/she executed the same in his/her 
capacity, and that by his/her signature on the instrument, the individual, or the person or 
entity upon behalf of which the individual acted, executed the instrument.  
  
 
 
         
       ____________________________ 

Notary Public 
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BY-LAWS 
 

OF 
 

HAMBURG NEW YORK LAND DEVELOPMENT CORPORATION 
 

Adopted 
 

April 19, 2010 
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ARTICLE I 
 

NAME AND OFFICES 
 

Section 1. Name.  The name of the Corporation shall be Hamburg New York 
Land Development Corporation and shall be referred to in these By-Laws as the 
Corporation. 
 

Section 2. Office.  The principal office of the Corporation shall be located 
within the Town of Hamburg, Erie County, in the State of New York, as shall be 
determined by the Board of Directors. 

 
ARTICLE II 

 
POWERS AND PURPOSES 

 
Section 1. Powers.  The general powers of the Corporation shall be those 

which are not inconsistent with the New York Not-For-Profit Corporation Law, the 
Certificate of Incorporation, By-Laws and the stated purposes of the Corporation. 

 
Section 2. Purposes.  The stated purposes of the Corporation are set forth in 

paragraphs THIRD and FOURTH of the Corporation’s Certificate of Incorporation.  The 
activities referred to therein will achieve the lawful public purposes of lessening the 
burdens of government, the carrying out of such purposes and the exercise of the powers 
conferred on the Corporation being the performance of an essential governmental 
function, it being understood that the performance of such activities will assist the Town 
of Hamburg in reducing unemployment and promoting additional job growth and 
economic development.  In addition, the Corporation’s goal is to stimulate economic 
development within the Town of Hamburg while expanding job opportunities therein. 

 
ARTICLE III 

 
MEMBERSHIP 

 
Section 1. Membership.  The Corporation shall consist of not less than three 

(3) nor more than nine (9) members who shall be appointed by the Town Board of the 
Town of Hamburg (the “Town Board”) without term limits. 

 
Section 2. Duties.  All members are expected to participate as active members 

of the Corporation.  Members are encouraged to provide assistance to the committees of 
the Corporation. 

 
Section 3. Voting:  Only members may vote to provide advice to the Board of 

Directors.  All votes will be open to public record. 
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Section 4. Resignation, Vacancies and Removal.   
 
(A) Any member may resign at any time by delivering a written resignation to 

the Corporation and to the Town Board.  It is not necessary for the resignation to be 
accepted for it to become effective, unless otherwise required. 

 
(B) Should any member position become vacant, the Corporation will take 

steps to recommend to the Town Board one or more nominees to fill the vacancy.  The 
decision to appoint a particular individual as a member rests solely with the Town Board. 

 
(C) Any member may be removed, at any time, by the Town Board.  The 

termination of a member shall also terminate his or her office as Officer, if 
any. 

 
ARTICLE IV 

 
MEETING OF MEMBERS 

 
Section 1. Annual Meeting.  An annual meeting of the members shall be held 

during the month of January each year, with the exact date, time and place of meeting to 
be established by the Board of Directors.  The purpose will be to receive the Annual 
Report and transact any other business which may come before the meeting.  If the day 
set for the annual meeting shall be a legal, or religious holiday in the State of New York, 
the meeting shall be held on the next succeeding business day. 

 
Section 2. Special Meeting.  The Chairperson, may, when he or she deems it 

desirable, and shall upon a written request of the Board of Directors or if required 
pursuant to Section 603 of the Not-for-Profit Corporation Law of the State of New York 
(the “N-PCL”), call or direct the Executive Director to call a special meeting of the 
members for the purpose of transacting any business designated in the notice, or in a 
written agenda accompanying the notice.  At such special meeting, no business shall be 
considered other than as designated in the notice, but if all members are present at a 
special meeting, with or without notice thereof, and all are agreeable thereto, any and all 
business may be transacted at such special meeting. 

 
Section 3. Place Of Meeting.  The Board of Directors may designate any 

place within the geographic area of the Corporation as the place for the annual meeting. 
Special meetings, called in accordance with Section 2 of this Article, may be designated 
at any place within the same area. 

 
Section 4. Notice Of Meeting.  Written notice stating the place, day and hour 

of any meeting of members shall be delivered by mail, in person or sent via e-mail to 
members who have agreed to accept notice by e-mail to each member at least five (5) but 
not more than thirty (30) days before the date of such meeting, by or at the direction of 
the Chairperson, or the Directors or members calling the meeting; provided, however, 
that such notice may be waived by any member by signing a written waiver of notice 
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before or after the meeting or by attending the meeting.  The notice shall set forth the 
place, day and hour of the meeting, and, unless it is an annual meeting, shall state the 
person or persons calling the meeting and the purpose or purposes for which the meeting 
is called. 

 
Section 5. Quorum.  A majority of the members must be present in order to 

constitute a quorum.  If there is no quorum, the members present may adjourn the 
meeting from time to time to such time and place as they may determine, without notice 
other than announcement at the meeting, until a quorum shall be present. 

 
Section 6. Voting And Proxy.  Each member shall be entitled to one vote on 

each matter submitted to a vote of membership.  There shall be no voting by proxy or by 
attorney-in-fact. 

 
Section 7. Voting By Mail.  There shall be no voting by mail. 
 

ARTICLE V 
 

BOARD OF DIRECTORS 
 

Section 1. General Powers.  The property, affairs, and activities of the 
Corporation shall be managed and its powers exercised by the Board of Directors, except 
as otherwise provided by statute, or by the Certificate of Incorporation or these By-Laws. 

 
Section 2. Number.  The initial number of Directors of the Corporation shall 

be nine (9).  Each member of the Corporation shall constitute a separate membership 
section within the meaning of Section 703(a) of the N PCL and shall serve as a director 
therefore. 

 
Section 3. Appointment.  (A) Directors shall be appointed by, and serve at the 

pleasure of, the Town Board and will also serve as members of the Corporation.  
Directors are not subject to term limits. 

 
(B) The majority of the Directors will be “Independent Directors.”  
 
(C) For purposes of these By-Laws, the term “Independent Director” means a 

Director who: (1) is not, and in the past two years has not been, employed by the 
Corporation (or an “Affiliate” of the Corporation) in an executive capacity; (2) is not, and 
in the past two years has not been, employed by an entity that received remuneration 
valued at more than $15,000 for goods and services provided to the Corporation or 
received any other form of financial assistance valued at more than $15,000 from the 
Corporation; (3) is not a relative of an executive officer or employee in an executive 
position of the Corporation (or an “Affiliate” of the Corporation); and (4) is not, and in 
the past two years has not been, a lobbyist registered under a state or local law and paid 
by a client to influence the management decisions, contract awards, rate determinations 
or any other similar actions of the Corporation (or an “Affiliate” of the Corporation). 
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(D) For purposes of the By-Laws, the term “Affiliate” means a corporate body 
having substantially the same ownership or control as the Corporation. 

 
(E) For purposes of the By-Laws, the term “Relative” means individual’s 

spouse, child, stepchild, stepparent, or any person who is a direct descendant of the 
grandparents of the individual or of the individual’s spouse. 
 

Section 4. Responsibilities of Directors; Training Requirement.  (A) The 
Directors of the Corporation constitute the governing body of the Corporation (the 
“Board”), and will have and will responsibly exercise all of the powers prescribed by 
Section 1411 of the New York State Not-for-Profit Corporation Law and other applicable 
law, including but not limited to Chapter 766 of the 2005 Laws of the State of New York 
(as may be amended, the “PAAA”) and Chapter 506 of the 2009 Laws of the State of 
New York.  

 
(B) The Board will appoint a Chief Executive Officer and a Chief Financial 

Officer of the Corporation, neither of whom will be a Director of the Corporation. 
 
(C) Every annual financial report of the Corporation must be approved by the 

Board and provided to the Town Board. 
 
(D) The Directors of the Corporation will: (1) execute direct oversight of the 

Chief Executive Officer of the Corporation and other senior management of the 
Corporation in the effective and ethical management of the Corporation; and (2) 
understand, review and monitor the implementation of fundamental financial and 
management controls and operational decisions of the Corporation. 

 
(E) The Board will not, directly or indirectly, including through a subsidiary, 

extend or maintain credit or arrange for the extension of credit, or renew an extension of 
credit, in the form of a personal loan to or for any officer, Director or employee (or 
equivalent thereof) of the Corporation. 

 
(F) Directors of the Corporation will file annual financial disclosure 

statements with the Town of Hamburg’s Board of Ethics. 
 
(G) Individuals newly appointed to the Board of the Corporation must 

participate in state approved training regarding their legal, 
fiduciary, financial and ethical responsibilities within one year of 
appointment to such Board.  Directors who have already completed 
state approved training will participate in such continuing training 
as may be required to remain informed of best practices, regulatory 
and statutory changes relating to the effective oversight of the 
management and financial activities of public authorities and to 
adhere to the highest standards of responsible governance. 
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Section 5. Compensation and Expenses.  The Board of Directors may by 
resolution provide for reimbursement for all travel and other actual expenses incurred by 
any Director in attending any meeting of the Board of Directors or any committee 
thereof.  The Directors shall receive no fixed salary, fixed fees or compensation for their 
services as directors or committee members. 

 
Section 6. Resignation, Vacancies and Removal.   
 
(A) Any Director may resign at any time by delivering a written resignation to 

the Corporation and to the Town Board.  It is not necessary for the resignation to be 
accepted for it to become effective, unless otherwise required. 

 
(B) Should any Director position become vacant, the Corporation will take 

steps to recommend to the Town Board one or more nominees to fill the vacancy.  The 
decision to appoint a particular individual as a member rests solely with the Town Board. 

 
(C) Any Director may be removed, at any time, by the Town Board.  

The termination of a member shall also terminate his or her office 
as Officer, if any. 

 
ARTICLE VI 

 
OFFICERS AND EMPLOYEES 

 
Section 1. Officers.  The officers of the Corporation shall be a Chairperson, 

Vice-Chairperson, each of whom must be a member, an Executive Director, a General 
Counsel/Assistant Secretary, a Treasurer, a Secretary, and such other officers as may be 
determined by the Board of Directors, who shall have such duties, powers and functions 
as hereinafter provided. 

 
Section 2. Election And Term Office.  Officers shall be first elected by the 

Board of Directors at the first meeting of the Board of Directors after the Certificate of 
Incorporation shall have been filed with the Secretary of State.  Each officer, other than 
the Chairperson, shall hold office at the pleasure of the Board of Directors until his or her 
successor shall have been elected and qualified. 

 
The Executive Director may be removed by a two-thirds (⅔) vote of the members 

of the Board of Directors then in office at a meeting providing notice thereof; all other 
officers may be removed upon a vote of a majority of the Board of Directors then in 
office at a meeting providing notice thereof. 
Section 3. Vacancies.  Vacancies in any office which occur for any reason may be 
filled by election by the Board of Directors for the remainder of the term, or until the next 
annual meeting, whichever comes first. 
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Section 4. Chairperson.  The Chairperson shall preside at all meetings of the 
members and of the Board of Directors, but, for any particular meeting, the Chairperson 
may delegate the responsibility to so preside to any member, director or officer of the 
Corporation.  He or she shall sign by manual or facsimile signature and execute on behalf 
of the Corporation all agreements, deeds, contracts, notes, bonds, trust indentures or other 
evidences of indebtedness when so authorized by resolution of the Board of Directors, 
and shall perform such other duties as may be prescribed for him or her by law or by the 
Corporation.  The Chairperson shall submit to the Board of Directors such 
recommendations and information as he or she may consider proper concerning the 
business, affairs and policies of the Corporation. 

 
Section 5. Vice-Chairperson.  The Vice-Chairperson shall perform the duties 

of the Chairperson on the absence of incapacity of the Chairperson.  In the event of the 
resignation or death of the Chairperson, the Vice-Chairperson shall become acting 
Chairperson and perform the duties of the Chairperson until such time as the Board of 
Directors shall appoint a new Chairperson. 

 
Section 6. Executive Director.  The Executive Director shall be appointed by 

the Board of Directors by a two-thirds (⅔) vote of the members of the Board of Directors 
then in office and shall be responsible for the administration of its affairs.  He or she 
shall: 

 
(a) be the general manager of the Corporation; 
 
(b) exercise supervision and control of all administrative functions of the 
Corporation; 
 
(c) be responsible for the implementation of all resolutions, orders, programs or 
projects of the Corporation; and 
 
(d) act for and in place of any absent officer or employee of the Corporation, except 
the Chairperson, Treasurer or Secretary of the Corporation. 
The Executive Director, as well as the Chairperson, shall have the power to sign and 
execute on behalf of the Corporation all contracts, notes, bonds or other evidence of 
indebtedness and to affix and attest to the seal of the Corporation when so authorized by 
resolution of the Corporation.  He or she shall attend all meetings of the Corporation with 
the right to take part in the discussion and to recommend such measures as he or she may 
deem necessary or expedient, and shall perform such other duties and have such other 
powers as may be prescribed for him or her by law or by the Board of Directors.  He or 
she shall have all necessary incidental powers to perform and exercise any of the duties 
and functions specified above or lawfully delegated to him or her. 
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Section 7. Secretary.  The Secretary shall record all the votes and record the 
minutes of all meetings of the Board of Directors in a journal to be kept for that purpose; 
shall attend to the serving of notices of all meetings when required; shall keep in safe 
custody the seal of the Corporation and shall have power to affix such seal to all papers 
or other documents as may be required and may certify by manual or facsimile signature 
to the seal of the Corporation or its facsimile; and shall perform all such other duties as 
the Board of Directors may designate. 

 
Section 8. Treasurer.  The Treasurer shall exercise general supervision over 

the receipt, custody and disbursement of all Corporation funds and securities, except as 
otherwise provided by resolution, and shall cause the same to be deposited forthwith in 
the name of the Corporation in such bank or banks as the Board of Directors may 
designate. 

 
The Treasurer shall sign all instruments of indebtedness, orders and checks for the 

payment of moneys by the Corporation pursuant to the direction of the Board of 
Directors, unless otherwise authorized by resolution of the Board of Directors.  Except as 
otherwise authorized by resolution of the Board of Directors, all such instruments of 
indebtedness, orders and checks shall be countersigned by the Chairperson, Vice-
Chairperson or Executive Director. 

 
The Treasurer shall have charge of the treasury and supervision of receipts, 

deposits and disbursements of all Corporation moneys.  He or she shall cause to be 
maintained full and accurate and separate accounts of the various funds and moneys 
under his or her supervision.  The Treasurer shall at a reasonable time exhibit the said 
books and accounts showing all receipts and expenditures, to any member of the 
Corporation during business hours and he or she shall cause to be rendered an accounting 
of the current financial condition of the Corporation at each regular meeting and a full 
financial report at each annual meeting covering the Corporation’s prior fiscal year.  He 
or she shall have such other powers and duties as are conferred upon him or her by the 
Board of Directors or by any special or general law. 

 
Section 9. General Counsel and Assistant Secretary.  The General Counsel 

shall be appointed by the Board of Directors by a majority vote of the members of the 
Board of Directors present at such meeting and shall also be Assistant Secretary of the 
Corporation.  The General Counsel shall provide legal representation in connection with 
all of the Corporation’s proceedings and activities, and shall perform all such other duties 
as the Corporation may designate and shall be authorized to perform the duties of the 
Secretary in the Secretary’s absence. 

 
Section 10. Employees.  The Board of Directors shall employ the Executive 

Director and shall authorize the employment of other employees as are needed to carry 
out the programs of the Corporation.  The Executive Director shall select the other 
employees who shall be hired or discharged by the Executive Director.  The salary or 
wages and other terms of employment shall be set by the Board of Directors who may 
enter into contracts of employment with employees on behalf of the Corporation. 
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Section 11. Chief Executive Officer.  (A) The Chief Executive Officer will 
have general supervision over the administration of the business and affairs of the 
Corporation, subject to the direction of the Board of Directors. Whenever possible, the 
Chief Executive Officer will attend each meeting of the Board of Directors, and will 
submit such recommendations and information to the Board of Directors as the Chief 
Executive Officer may consider proper concerning the business, affairs and policies of 
the Corporation. 

 
(B) The Chief Executive Officer will be charged with the management of all 

projects of the Corporation. 
 
(C) The Chief Executive Officer will also serve as the Contracting Officer (as 

such term is defined in the PAAA) of the Corporation, and, as such, be responsible for (1) 
the disposition of property of the Corporation, and (2) the Corporation’s compliance with 
the Corporation’s property use and disposition guidelines. 

 
(D) Every annual financial report of the Corporation must be certified in 

writing by the Chief Executive Officer that, based on the Chief Executive Officer’s 
knowledge, (1) the information provided therein is accurate and correct and does not 
contain any untrue statement of material fact; (2) the annual financial report does not 
omit any material fact which, if omitted, would cause the financial statements to be 
misleading in light of the circumstances under which such statements are made; and (3) 
the annual financial report fairly presents in all material respects the financial condition 
and results of operations of the Corporation as of, and for, the periods presented in the 
financial statements. 

 
Section 12. Chief Financial Officer.  (A) The Chief Financial Officer will 

have the care and custody of all funds of the Corporation and will deposit the same in the 
name of the Corporation in such bank or banks as the Board of Directors may select or, if 
the Board of Directors has not so selected a bank or banks, which the Chief Financial 
Officer selects.  

 
(B) The Chief Financial Officer will keep regular books of accounts showing 

receipts and expenditures, and will render to the Audit Committee at each regular 
meeting thereof an account of such transactions and also of the financial condition of the 
Corporation.  

 
(C) The Chief Financial Officer will give such bond for the faithful 

performance of his duties as the Corporation may determine. 
 
(D) Every annual financial report of the Corporation must be certified in 

writing by the Chief Financial Officer that, based on the Chief Financial Officer’s 
knowledge, (1) the information provided therein is accurate and correct and does not 
contain any untrue statement of material fact; (2) the annual financial report does not 
omit any material fact which, if omitted, would cause the financial statements to be 
misleading in light of the circumstances under which such statements are made; and (3) 
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the annual financial report fairly presents in all material respects the financial condition 
and results of operations of the Corporation as of, and for, the periods presented in the 
financial statements. 

 
Section 13. Additional Personnel.  The Corporation may from time to time 

employ such personnel as it deems necessary to exercise its power, duties and functions 
as prescribed by the New York State Not-for-Profit Corporation Law and all other laws 
of the State of New York applicable thereto. The selection and compensation of all 
personnel including the Chief Executive Officer will be determined by the Corporation 
subject to the laws of the State of New York. The Corporation may from time to time 
employ such personnel as it deems necessary to exercise its statutory powers, duties and 
functions. The selection and compensation of all personnel will be determined by the 
Corporation. 

 
Section 14. Vacancies.  Any vacancy in any office may be filled by vote of the 

Board of Directors. 
 
Section 15. No Conflict of Interest.  It is acknowledged that the members, 

directors and officers may hold comparable or other positions with the Town of Hamburg 
Industrial Development Agency (the “Hamburg IDA”).  By reason of the shared public 
purposes of the Corporation and the Hamburg IDA, no member, alternate member, 
director, alternate director or officer of the Corporation shall be deemed to have a conflict 
of interest solely due to such person’s position with the Hamburg IDA. 

 
ARTICLE VII 

 
DIRECTORS MEETING 

 
Section 1. Annual Meeting.  Immediately following the annual meeting of the 

members and in the same place, the Board of Directors will hold its annual meeting 
without notice except for these By-Laws.  The purpose of the meeting is to elect the 
officers of the Corporation and to transact any other business which may come before it. 

 
Section 2. Regular Meeting.  The Board of Directors may provide by 

resolution the time and place within the geographic area of the Corporation for the 
holding of additional regular meetings of the Board without other notice than such 
resolution.  Otherwise, notice shall be given as provided in Section 4 of this Article. 

 
Section 3. Special Meetings.  Special meetings may be called at any time by 

the Chairperson or the Executive Director of the Corporation then in office, at such time 
and places as may be specified in the notice thereof. 
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Section 4. Notice.  Notice of each regular meeting (except as provided in 
Section 2 of this Article) of the Board of Directors shall be mailed to each Director at his 
address as shown on the records of the Corporation not less than ten (10) or more than 
twenty (20) days before the date of the meeting or sent via e-mail to members who have 
agreed to accept notice by e-mail.  Notice of each special meeting of the Board of 
Directors shall be mailed to each Director at his address as shown on the records of the 
Corporation not less than five (5) or more than fifteen (15) days before the date of the 
Special Meeting.  Written notice shall declare the time, date and place of the meeting and, 
if it is a special meeting, the person at whose direction it is being called and purpose(s) 
therefore.  Any Director may waive notice of any meeting.  The attendance of any 
Director at a meeting without protesting the transaction of any business because the 
meeting was not lawfully convened shall constitute a waiver of notice. 

 
Section 5. Public Board Meetings.  All regular meetings of the Board of 

Directors shall be open to the public unless closed by action of the Board.  All regular 
meetings of the Board shall be open to any member of the Corporation.  The Corporation 
is deemed to be a public body (as such term is defined in the Open Meetings Law) and, as 
such, each meeting of the Board of Directors of the Corporation will be conducted in the 
manner prescribed by the New York Open Meetings Law.   

 
Section 6. Quorum; Adjournments.  The presence of a majority of the 

Directors then in office shall constitute a quorum to transact business at any meeting of 
the Board. If there is no quorum, a majority of the Directors present may adjourn the 
meeting from time to time to such time and place as they may determine, without notice 
other than announcement at the meeting, until a quorum shall be present. 

 
Section 7. Voting.  The act of a majority of the Directors present at a meeting 

at which a quorum is present shall be the act of the Board of Directors, unless the act of a 
greater number is required by law or by these By-Laws. 

 
Section 8. Informal Action By Directors.  Any action required by law to be 

taken at a meeting of Directors, or any action which may be taken at a meeting of 
Directors, may be taken without a meeting if a consent in writing, setting forth the action 

so taken, shall be signed by all Directors. 
 

Section 9. Participation At Board Or Committee Meeting By Conference 
Telephone.  Any one or more Directors may participate in a meeting of the Board or any 
committee by means of a conference telephone or similar communications equipment 
allowing all persons participating in the meeting to hear each other at the same time.  
Participation by such means shall constitute presence in person at a meeting. 
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ARTICLE VIII 
 

COMMITTEES OF THE BOARD AND DIRECTORS 
 

Section 1. Committees.  The Board of Directors may establish such 
committees as are necessary and appropriate to carry out the business of the Corporation.  
The duties, responsibilities, authority and composition of all standing and AD HOC 
Committees shall be stated in writing and adopted by resolution of the Board of 
Directors. 

 
The following committees shall be established: 
 
(A) Governance Committee:  The Board of Directors will appoint a 

Governance Committee, to be comprised of not less than three (3) Independent Directors, 
who shall constitute a majority on the committee, and who shall possess the necessary 
skills to understand the duties and functions of the Governance Committee.  The 
Governance Committee will: (1) keep the Board of Directors informed of current best 
governance practices; (2) review corporate governance trends; (3) recommend updates to 
the Corporation’s corporate governance principles; (4) advise the Board of Directors on 
the skills and experiences required of potential Directors of the Board of Directors; (5) 
examine ethical and conflict of interest issues; (6) perform board self-evaluations; and (7) 
recommend by-laws which include rules and procedures for conduct of Board business. 

 
(B) Audit Committee: (i) The Board of Directors will appoint an Audit 

Committee, to be comprised of not less than three (3) Independent Directors, who shall 
constitute a majority on the committee, and who shall possess the necessary skills to 
understand the duties and functions of the Audit Committee. 

 
(ii) Members of the Audit Committee shall be familiar with corporate financial 

and accounting practices. 
 
(iii) The Audit Committee will ensure that the Corporation arranges for the timely 

preparation and appropriate filing of the annual budget, the annual financial 
statements, the annual financial reports and the annual financial audit required 
under the laws of New York State. 

 
 
(iv) The Audit Committee will recommend to the Board of Directors the hiring of a 

certified independent public accounting firm for the Corporation, establish the 
compensation to be paid to the accounting firm, and provide direct oversight of the 
performance of the independent audit performed by the accounting firm hired for such 
purpose. The Audit Committee will not recommend the hiring of a certified independent 
public accounting firm to provide audit services to the Corporation if the Chief Executive 
Officer, comptroller, Chief Financial Officer, chief accounting officer, or any other 
person serving in an equivalent position for the Corporation was employed by that 
certified independent public accounting firm and participated in any capacity in the audit 
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of the Corporation during the one year period preceding the date of the initiation of the 
audit. 

 
(v) If the lead (or coordinating) audit partner (having primary responsibility for 

the audit) of the certified independent public accounting firm proposing to 
provide an annual independent audit for the Corporation, or the audit partner 
responsible for reviewing the audit, has performed audit services for the 
Corporation in each of the five previous fiscal years of the Corporation, the 
Audit Committee will prohibit such certified independent public accounting 
firm from providing an annual independent audit for the Corporation.  

 
(vi) The Audit Committee will require that each certified independent public 

accounting firm that performs for the Corporation an audit required by law 
will timely report to the Audit Committee: (1) all critical accounting policies 
and practices to be used; (2) all alternative treatments of financial information 
within generally accepted accounting principles that have been discussed with 
management officials of the Corporation, ramifications of the use of such 
alternative disclosures and treatments, and the treatment preferred by the 
certified independent public accounting firm; and (3) other material written 
communications between the certified independent public accounting firm and 
the management of the Corporation, such as the management letter along with 
management’s response or plan of corrective action, material corrections 
identified or schedule of unadjusted differences, where applicable. 

 
 
(vii) The Audit Committee will prohibit the certified independent public 

accounting firm providing an annual independent audit for the Corporation from 
performing any non-audit services to the Corporation contemporaneously with the audit, 
unless receiving previous written approval by the Audit Committee, including: (1) 
bookkeeping or other services related to the accounting records or financial statements of 
the Corporation; (2) financial information systems design and implementation; (3) 
appraisal or valuation services, fairness opinions, or contribution-in-kind reports; (4) 
actuarial services; (5) internal audit outsourcing services; (6) management functions; (7) 
broker or dealer, investment advisor, or investment banking services; and (8) legal 
services and expert services unrelated to the audit. 

 
(C) Finance Committee:  The Board of Directors will appoint a Finance 

Committee, to be comprised of not less than three (3) Independent 
Directors, who shall constitute a majority on the committee, and who 
shall possess the necessary skills to understand the duties and 
functions of the committee.  The Finance Committee will review 
proposals for the issuance of debt by the Corporation and its 
subsidiaries and will make recommendations. 
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Section 2. Appointment.  The Chairperson of all committees shall be 
appointed by the Board of Directors in consultation with the Executive Director.  
Committee Chairpersons shall be selected from among the Board members. The 
Executive Director shall be an ex-officio member of the Board and of all its other 
committees. 

 
Section 3. Reports.  Each committee shall submit activity reports to the Board 

of Directors as prescribed in its commission. 
 
Section 4. Term of Office.  Each member of a committee shall continue as 

such until the next annual meeting or until his successor is appointed, unless the 
committee shall be sooner terminated, or unless a member shall resign, be removed or 
cease to qualify as a member thereof. 

 
Section 5. Vacancies.  Vacancies in the membership of any committee may 

be filled by appointment made in the same manner as provided in the case of the original 
appointment. 

 
ARTICLE IX 

 
CONDUCT OF THE BUSINESS OF THE CORPORATION 

 
Section 1. Raising of Funds.  The Board of Directors shall be solely 

responsible for directing the solicitation and raising of funds to finance the operations 
and, loan or grant program of the Corporation. 

 
Section 2. Distribution of Funds.  The Board of Directors shall determine the 

allocation of funds for each fiscal year and reallocation during the year, based on the 
following criteria: 

 
(a) availability of funds; 
 
(b) preparation, review and recommendation of the operating budget for each 

committee, if appropriate; 
 
(c) objective review of past performance and potential for future performance 

by each committee; and 
 

(d) evident need. 
 

Section 3. Approval.  All budgets, allocations, and reallocations shall be by 
affirmative vote of two-thirds (2/3) of the Board of Directors. 

 
Section 4. Books And Reports.  The Corporation shall keep correct and 

complete books and records of accounts and shall keep minutes of the proceedings of its 
members, Board of Directors, and committees having any of the authority of the Board of 
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Directors, and shall keep a record giving the names and addresses of the members 
entitled to vote.  All books and records of the Corporation may be inspected by any 
member or his agent or attorney for any proper purpose at any reasonable time. 

 
Section 5. Financial Disclosure.  Officers and employees of the Corporation 

will file annual financial disclosure statements with the Town of Hamburg’s Board of 
Ethics. 

 
Section 6. Public Hearing.  The Corporation will hold a public hearing on any 

issuance of Obligations (as defined in the Corporation’s Certificate of Incorporation) in 
excess of $100,000 proposed to be provided by the Corporation to a project at which 
interested parties will be provided with reasonable opportunity, both orally and in 
writing, to present their views with respect to the project.  The Corporation will give the 
same notice of such hearing as the Hamburg IDA would be required to give pursuant to 
the provisions of Section 859-a and b of the General Municipal Law of the State of New 
York as if such hearing was a public hearing of the Hamburg IDA with respect to a 
project. 

 
ARTICLE X 

 
CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

 
Section 1. Contracts.  The Board of Directors may authorize any officer or 

agent or officers or agents of the Corporation in addition to the officers authorized by 
these By-Laws, to enter into any contract or execute and deliver any instrument in the 
name of and on behalf of the Corporation, and such authority may be general or confined 
to specific instances. 

 
Section 2. Conflict Of Interest and Disclosure Requirement.  There shall be 

no restrictions on any Director, office holder, member or staff member that would negate 
his or her participation in the programs of the Corporation, provided that such person 
does not participate in the decision-making process on his or her behalf. 
Any Director, office holder, member or staff member may be requested to file a full 
disclosure statement prior to the Board of Directors, or any committee of the Board 
taking action on a loan, grant or technical assistance request from that individual. 
 

Section 3. Checks, Drafts, Etc.  All checks, drafts or orders for the payment 
of money, notes, or other evidence of indebtedness issued in the name of the Corporation 
shall be signed by such officer(s) or agent(s) of the Corporation at least two (2) in number 
and in such manner as shall from time to time be determined by resolution of the Board 
of Directors. 

 
Section 4. Deposits.  All funds of the Corporation shall be deposited from 

time to time to the credit of the Corporation in such banks, trust companies or other 
depositories as the Board of Directors may select. 
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Section 5. Investments.  Any funds of the Corporation which are not needed 
currently for the activities of the Corporation may, at the discretion of the Board of 
Directors pursuant to a two-thirds (2/3) vote of the Directors then in office, be invested in 
such investments as are permitted by law. 

 
Section 6. Gifts.  The Board of Directors may accept on behalf of the 

Corporation any contributions, gift, grant, bequest or devise for the general purposes or 
for any special purpose of the Corporation. 

 
Section 7. Fiscal Year.  The fiscal year of the Corporation shall begin on 

January 1 and end on December 31 each year. 
 
Section 8. Audit.  Subject to Section 1 (B) of Article VIII of these By-Laws, 

at the end of each fiscal year, the Board of Directors shall arrange for an audit of the 
Corporation’s books and fiscal affairs as required through contract with funding 
organizations and as deemed appropriate by the Board. 

 
Section 9. Dues.  No initiation fee or dues shall be required from any member 

of the Corporation. 
 
Section 10. Dissolution.  In the event of dissolution of the Corporation, the 

Board of Directors shall, after payment of all debts and liabilities of the Corporation of 
whatever kind and nature (including the payment of loans and contributions the 
repayment of which has been authorized), distribute to the Town of Hamburg or pursuant 
to an order of the Supreme Court of New York, all as set forth in paragraph EIGHTH of 
the Corporation’s Certificate of Incorporation. 

 
ARTICLE XI 

 
INDEMNIFICATION OF DIRECTORS AND OFFICERS 

 
The Corporation shall, to the extent legally permissible, indemnify each of its 

Directors, members and Officers against all liabilities and expenses, including counsel 
fees, reasonably incurred by him or her in connection with the defense or disposition of 
any action, suit or other proceeding in which he or she may be involved, or with which he 
or she may be threatened while in office or thereafter, by reason of his or her being or 
having been such a Director, member or Officer, except with respect to any matter as to 
which he or she shall have been adjudicated in any proceeding not to have acted in good 
faith, provided however, that as to any matter disposed of by a compromise payment by 
such Director, member or Officer, pursuant to a consent decree or otherwise, no 
indemnification either for said payment or for any other expense shall be provided unless 
such compromise shall be approved as in the best interests of the Corporation, after 
notice that it involved such indemnification, (a) by a disinterested majority of the 
members then in office, or (b) by a majority of the disinterested Directors then in office, 
provided that there has been obtained in writing an independent legal counsel to the effect 
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that such Directors, members or Officers appear to have acted in good faith in the 
reasonable belief that his or her actions were in the best interests of the Corporation. 

 
ARTICLE XII 

 
SEAL 

 
The Board of Directors shall provide a corporate seal which shall be in the form 

of a circle, and shall have inscribed thereon the name of the Corporation and the words 
“Corporate Seal”, “New York”. 

 
ARTICLE XIII 

 
AMENDMENTS AND CONSTRUCTION 

 
Section 1. Amendments.  All By-Laws of the Corporation shall be subject to 

amendment or repeal and new By-Laws may be adopted, by vote of (y) at least two-thirds 
(⅔) of the Directors of the Corporation at any meeting of the Board of Directors, 
provided that the proposed change, or the substance thereof, shall have been inserted in 
the notice of meeting, and (z) at least two-thirds (⅔) of the members of the Town Board. 

 
Section 2. Construction.  The decision of the Board of Directors shall be 

conclusive on all questions of construction of these By-Laws. 
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16. 
On a motion of Supervisor Walters, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  the Town Board approve the Audit of Cash Disbursements as follows: 

 
 
TOWN BOARD April 19, 2010 

    AUDIT OF CASH DISBURSEMENTS 
 
     VOUCHER #'S 
OPERATING FUND: 
  

BATCH #39 $15,819.50 40705 
 BATCH #40 $96,466.85 40706-40786 
 BATCH #41 $48,341.16 UNPROCESSED 
 
TOTAL OPERATING FUND DISBURSEMENTS:   $160,627.51 
 
TRUST & AGENCY: 
 
 BATCH #4 $6,082.00 
 
TOTAL TRUST & AGENCY DISBURSEMENTS:   $  6,082.00 
 
CAPITAL FUND DISBURSEMENTS: 
 
TOTAL CAPITAL FUND DISBURSEMENTS:    $      0.00 
 
PAYROLL: 
 
 PR #P/R 8 $601,667.16 
 
TOTAL PAYROLL DISBURSEMENTS:     $601,667.16 
 
 
PETTY CASH 
 
 
TOTAL CASH DISBURSEMENTS SUBMITTED FOR AUDIT: $768,376.67 
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17. 
On a motion of Supervisor Walters, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  that the Town Board move into Executive Session at 6:13 p.m. on a 
personnel matter and public safety issue. 
 
 
 
18. 
On a motion of Supervisor Walters, seconded by Councilwoman Ziegler, the following 
resolution was  
ADOPTED  Ayes 5 Walters, Smardz, Collins, Gorman, Ziegler 
   Noes 0 
 
RESOLVED,  that the Town Board adjourn Executive Session at 6:45 p.m. 
 
 
 
 
 
      __________________________________ 
      Catherine A. Rybczynski, Town Clerk 
 
 
 


