1.0

2.0

3.0

4.0

CHAIRMAN

¥ | (&

BUFFALO ECONOMIC

RENAISSANCE CORPORAT ION

Buffalo Economic Renaissance Corporation
Minutes of the Meeting of the Board of Directors

901 City Hall

April 29. 2008
Roll Call
Members Present Members Absent Staff Present
Clifford Bell Mayor Brown Donna Brown
Kevin Brady Steve Casey Divitta Alexander
Brian Davis Michelle Barron
Michael Kubala Bernadette Taylor
Thomas Kucharski Melanie Gregg
Frank Mesiah Lorrie Abounader
Carolyn Murray John Riccione
Miguel Santos Wayne Kwiatkowski
Richard Tobe Eric Gadley
Adam Walters Talisha Thompson

Michael Welch

Guests: None

Reading of the Minutes - Upon motion by Mr. Mesiah, seconded by Mr. Brady, and unanimously

carried, the waiving of the reading and acceptance of the minutes of March 3, 2008 was
approved.

A motion to accept two (2) late file items was made by Mr. Mesiah, seconded by Welch, and
unanimously carried.

Monthly Financial Report - Upon motion by Mr. Tobe, seconded by Mr. Kucharski, and
unanimously carried, the monthly financial report dated December 31, 2007 was approved.

President's Report -

A. Real Estate - Ms. Brown highlighted that BERC approved one (1 ) lease renewal,
as follows:
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Just Buffalo Literary (CEPA) - Utilizing space for office space and administrative
offices. Tenant is currently leasing 300 sq. ft. of space at the Market Arcade Building in
suite 201. The term of the extension is for eleven (11) months (so that it will terminate
with the CEPA master lease on 6/1/09).

Empire Zone - Ms. Brown stated that since the last report, eight (8) applications were
reviewed and approved by the Zone Administrative Board ("ZAB"), bringing the total
applications pending with Empire State Development ("ESD") to 34. The eight most
recent applications anticipate investment of over $92 million with job creation goals of
279 full time equivalent positions over the next five (5) years. A project of note is the
renovation of the former Federal Building on Delaware Avenue by Uniquest Delaware,
LLC, a joint venture of Uniland Development and Acquest Development. The
approximately $71 million project will transform the building into a mixed use of Class-
A office space, an Embassy Suites Hotel and condominiums. Another significant
investment is underway by West Genesee Hotel Associates, LP, owners of the Hyatt
Regency Hotel. The $16 million renovation of the full-service hotel is expected to bring
an additional 70 jobs to Downtown Buffalo.

Ms. Brown further stated that since the last board report, one new empire zone
certification was received for Rich Products Corporation for its facility on Dingens
Street, bringing the total certified companies for the current fiscal year to 26.

Ms. Abounader gave a brief overview of the status of the Empire Zone program.

Board members requested a map of the boundaries of the City of Buffalo Empire
Zones and expressed interest in developing a strategy to increase public awareness about
Empire Zone benefits.

Lending - Ms. Brown highlighted the following:

Loans Closed in February and March - Five (5) loans closed in the months of February
and March as follows: DS Brown Property Management, One Sunset, Office
Automation & Training, The Jenny Shop and Insty Prints of Buffalo, Inc., totaling
$155,000.

Loans Approved Pending Closing:

Business Name Expected Closing Date
Bethel Day Care Project Closed April 9, 2008
Mr. Bones Restaurant Closed April 8,2008
Environmental Specialty Contractor May, 2008

Fleet Feet Sports May, 2008

Ideal Bowling Lanes May, 2008

Snooty Fox Lounge April, 2008



Elmwood Market April, 2008
Chopafellaz April, 2008
Flashy Toppers April, 2008

Active Deals with Possible BERC Funding - There are currently ten (10) potential deals;
they are as follows: Caffe Aroma, Lenny's Charbroiled Hotdogs, Pano's Restaurant,
The Laundry Spot, Valentina Authentic Spanish Cuisine, Benchwarmers Sports
Bar, Celerity, LL.C, Jovino Property & Financial Management, Pellicano Meats &
Produce and Printing Prep, Inc. totaling $960,000 with job creation goals of forty (40)
full time equivalent positions.

Discussion ensued; several board members recommended developing a marketing
strategy to increase awareness of BERC products, "get more money on the street" and
maximize the opportunity to close approved transactions.

Business Development - Ms. Brown highlighted the following:

Care Area Revitalization Effort ("CARE'") Program - Ms. Brown stated that to date,
BERC received 265 applications for participation in the CARE Program, 129 were
awarded and 109 projects were completed.

Ms. Brown further stated that projects are currently out to bid for all CARE Program
areas. Work is currently underway on Jefferson Avenue with five (5) interior projects.

Live Zone Program

Delaware Sign & Storefront - One project is currently under review.

University Sign & Storefront - Two projects are currently under review.

Masten Sign & Storefront - Waiting to receive additional funding for the program.
Ellicott Sign & Storefront - Three projects received committee approval.

South & Connecticut Street Sign & Storefront Programs - Applications were distributed
to several business owners.

Small Business Resource Centers

Apollo Serviced 75 clients
South Buffalo Serviced 7 clients
West Side Serviced 25 clients

Entrepreneurial Assistance Program ("EAP") - The 13th session is currently
underway with 26 participants enrolled.



5.0 Action Items

5.1 Amendment of Previously Adopted Meeting Minutes - Submitted to the BERC Board
of Directors ("Board"), for approval, is a request for authority to amend the previously
approved BERC Board of Directors meeting minutes dated November 14, 2007. The
November 14, 2007 minutes incorrectly name the BERC corporate officers who were
duly elected at the November 14, 2007 BERC Board Meeting (the "Annual Meeting").
Specifically, Paragraph 5.1 of the "Action Items" Section of the November 14, 2007
minutes, entitled "Election of Officers" includes an erroneous list of the corporate
officers. As a result, BERC seeks authority from the Board to amend the previously
adopted November 14, 2007 meeting minutes by eliminating the aforementioned
Paragraph 5.1 and replacing it with the following paragraph which identifies the BERC
corporate officers actually elected:

"5.1. Election of Officers - Mr. Wanamaker presented the following slate of officers for

election:

President Timothy E. Wanamaker
Senior Executive Vice President Thomas Kucharski
Treasurer Kevin Brady

Secretary Carolyn Murray

Upon motion by Mr. Bell, seconded Mr. Mesiah and unanimously carried, the above item
was approved in its entirety.

52 Designated Developer - Catholic Health Systems - 32 and 50 River Reck Drive -
Submitted to the Board, for approval, upon recommendation by the BERC Real Estate
Committee, is a request for authority to name Catholic Health Systems ("CHS")
designated developer of 32 and 50 River Rock Drive in connection with the potential
construction of a new health care facility building, for a period of six months, and in
compliance with the requirements of the current BERC Designated Developer Policy.

Additionally, BERC seeks authority from the BERC Board of Directors to take all such
action, provide all such information, expend or apply such BERC funds, execute all
documents, and exercise all such decision making as is in the discretion of the BERC
President, reasonably necessary to facilitate the designated developer status of CHS.

Upon motion by Mr. Bell, seconded by Mr. Tobe with three directors abstaining due to
potential conflicts of interest (Mr. Walters, Mr. Santos and Ms. Murray), the above item
was approved in its entirety.



5.3

5.4

Designated Developer - Community Health Center of Buffalo, Inc. — 2235 Fillmore
Avenue and 55, 61 Chalmers Avenue - Submitted to the Board, for approval, upon
recommendation by the BERC Real Estate Committee, is a request for authority to name
Community Health Center ("CHC") designated developer of 2235 Fillmore Avenue and
55 and 61 Chalmers Avenue in connection with the potential construction of a new
primary health and wellness clinic, for a period of six months, and in compliance with the
requirements of the current BERC Designated Developer Policy.

Additionally, BERC seeks authority from the BERC Board of Directors to take all such
action, provide all such information, expend or apply such BERC funds, execute all
documents, and exercise all such decision making as is in the discretion of the BERC
President, reasonably necessary to facilitate the designated developer status of CHC.

Upon motion by Mr. Bell, seconded by Mr. Mesiah and unanimously carried, the above
item was approved in its entirety.

BERC Property Disposition Guidelines - Submitted to the Board, for approval, upon
recommendation by the BERC Real Estate Committee, is authority to adopt, by
resolution, the 2008 BERC Property Disposition Guidelines (the "Guidelines"), and to
appoint Wayne Kwiatkowski as the BERC Contracting Officer responsible for the
disposition of BERC property. A copy of the Guidelines and the resolution is attached
hereto as EXHIBIT A.

In addition, BERC seeks authority from the BERC Board of Directors to take all such
action, provide all such information, expend or apply such BERC funds, execute all
documents, and exercise all such decision making as is in the discretion of the BERC
President, reasonably necessary to facilitate compliance with the Guidelines.

Discussion ensued concerning the statutory requirement (pursuant to New York Public
Authorities Law) contained in the Guidelines, that BERC obtain an independent appraisal
for all real property prior to disposing of it. Additionally, discussion ensued concerning
the financial burden associated with obtaining the appraisals and the possibility of
requesting that the State of New York State Authority Budget Office (the regulatory body
for BERC on Public Authorities Law, hereinafter "ABO") review the appraisal
requirement and consider a waiver for BERC (at least in certain situations on the basis
that it presents a financial burden).

Upon motion by Mr. Kucharski, seconded by Mr. Bell and unanimously carried, the
above item was approved in its entirety, with the condition that BERC staff communicate
the Board's concerns regarding the independent appraisal requirement (and the cost
associated therewith) to the ABO, and inquire about the possibility of having the
appraisal requirement waived.



5.5

5.6

5.7

5.8

2007-08 Banking Resolution - Submitted to the Board for approval, is the annual
resolution for authorizing the opening and maintaining of various BERC bank accounts
and safe deposit vaults, a copy of which is attached hereto as EXHIBIT B.

Upon motion by Mr. Bell, seconded by Mr. Kucharski and unanimously carried, the
above item was approved in its entirety.

Resignation and Election of Secretary to the Corporation - Submitted to the Board for
approval, is authority to grant Carolyn Murray's resignation as BERC Secretary, and
appoint Divitta Alexander, BERC General Counsel, as BERC Secretary, effective
immediately.

Upon motion by Mr. Bell, seconded by Ms. Murray and unanimously carried, the above
item was approved in its entirety.

Neighborhood Micro Loan Program - Lending Limit - Submitted to the Board for
approval, is authority to increase the BERC Neighborhood Micro Enterprise Loan
("Micro loan Program") limit from $25,000 to $50,000 inclusive, and to increase the
maximum approval authority for the BERC Small Loam Committee ("Committee") from
$25,000 to $50,000 inclusive.

Additionally, BERC seeks authority from the Board to take all such action, provide all
such information, expend or apply such BERC funds, execute all documents, and
exercise all such decision making as is in the discretion of the BERC President,
reasonably necessary to facilitate increasing the lending limit of the Microloan Program,
increasing the approval authority of the Committee, and notify current and potential
borrowers of same.

Mr. Walters made a motion to approve the above item, in its entirety, with the condition
that if an existing borrower applies for additional funding within a six (6) month period
of obtaining previous funding (the "Seasoning Period"), and the total amount of the
previously funded loan plus the additional funding exceeds $50,000, then the additional
funding must be considered by the BERC Large Loan Committee (regardless of the
amount of the additional funding). The motion was seconded by Mr. Welch and
unanimously carried.

BERC Loan Application Fee - Submitted to the Board for approval, is a request to
eliminate the application fee ("Fee") for all BERC loans and to modify the BERC Loan
Fee Policy ("Fee Policy") accordingly.

Additionally, BERC seeks authority to take all such action, provide all such information,
expend or apply such BERC funds, execute all documents, and exercise all such decision
making as is in the discretion of the BERC President, reasonably necessary to facilitate
eliminating the Fee and changing the Fee Policy.



Mr. Davis made a motion to approve the item, in its entirety, with the requirement that
BERC staff deliver a written report outlining the impact of eliminating the Fee to the
Board at the next annual meeting. The motion was seconded by Mr. Bell and
unanimously carried.

5.9 First Wave - Action by Unanimous Written Consent - Submitted to the Board for
approval, is a request to execute an Action by Unanimous Written Consent of the
Directors of First Wave Technologies, Inc. ("Consent") which would permit First Wave
Technologies, Inc. ("First Wave") to issue an additional 83,333 shares of its non-voting
convertible preferred stock at a price of $3.00 per share in a private placement (so that
First Wave may raise additional capital to support and sustain its operations), and permit
the officers of First Wave to carry out the private placement in accordance with federal
and state law.

Upon motion by Mr. Tobe, seconded by Mr. Santos with two members abstaining (Mr.
Davis and Mr. Mesiah), the above item was approved, in its entirety, with the condition
that BERC's existing stock in First Wave will not be inferior to the stock issued in
connection with the Consent.

5.10 BERC/BUDC Deal - Steelfields and Hydroponics - Submitted to the BERC Board for
approval, is the resolution annexed hereto as EXHIBIT C, which contains the material
terms of the deal between BERC and Buffalo Urban Development Corporation (or a
single member limited liability company owned and or controlled by Buffalo Urban
Development Corporation) concerning the acquisition and redevelopment of
approximately 186 acres of the former LTV/Republic Steel plant brownfield site in South
Buffalo known as “Steelfields," and the connected marketing and planning of BERC-
owned real property located at 1140 and 1176 South Park Avenue known as
"Hydroponics."

Upon motion by Mr. Kucharski, seconded by Ms. Murray, and unanimously carried, the
above item was approved in its entirety.

Late File Items

1. Entrepreneurial Assistance Program/Congultant Contract Renewal - Submitted to
the Board for approval, is a request for authority to enter into a consulting agreement, in
substantially the form attached hereto as EXHIBIT D, on terms and conditions
acceptable to the President of BERC, with Maureen Pace ("Consultant"), for the
Consultant's performance of management, instruction and consulting services in
connection with the BERC Entrepreneurial Assistance Program for a total of 52 weeks
beginning May 1, 2008, in exchange for payment in the amount of $45,000.00 plus
$5,000 for all necessary reimbursable expenses (parking, postage, office supplies and
mileage).



Upon motion by Mr. Bell, seconded by Mr. Walters and unanimously carried, the above
item was approved in its entirety.

BERC Business Loan Program - Lending Limit - Submitted to the Board for approval,
is a request to modify the BERC Business Looan Program limit to $50,001 to $300,000
inclusive, and to modify the approval authority of the BERC Large Loan Committee
("Committee") to $50,001 to $300,000 inclusive.

Additionally, BERC seeks authority from the BERC Board of Directors to take all such
action, provide all such information, expend or apply such BERC funds, execute all
documents, and exercise all such decision making as is in the discretion of the BERC
President, reasonably necessary to facilitate increasing the lending limit of the Business
Loan Program and increasing the approval authority of the Committee.

Upon motion by Ms. Murray, seconded by Mr. Walters and unanimously carried, the
above item was approved in its entirety.

6.0 Committee Reports

6.1
6.2
6.3
6.4

Finance - No report
Audit - No report

Real Estate - No report
Governance - No report

7.0 Special Projects - There were no items.

8.0 Tabled Items - There were no items.

9.0 Executive Session — Waived

10.0  Adjournment — Upon motion made by Mr. Walters, seconded by Mr. Santos, and unanimously
carried, the meeting was adjourned at 1:50 p.m.

Respectfully submitted,

By:

Tallsha Thompson Recorng Secretary

Approved by: %/ &{/\ m/

Divitta M. Alexander, BERE Secretary
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