THE HOoN. BYRON W BROWN
CHAIRMAN

BUFFAL.DO ECONOMIC .
renaissance corroraTion - Buffalo Economic Renaissance Corporation

Minutes of the Meeting of the Board of Directors
920 City Hall

December 16, 2009
1.0 Roll Call
Members Present Members Absent Staff
Clifford Bell Mayor Brown Dennis Penman
Kevin Brady Donna Brown Divitta Alexander
Michael Kubala Frank Mesiah Eric Gadley
Thomas Kucharski E. J. Walton
Carolyn Murray Geraldine Ford
Adam Walters Gina Granville
Richard Spula
Talisha Myles
Guest: Robert Biniszkiewicz, BERC Member

Gregory Dudek, BERC Member
Pat Lakamp, Buffalo News
Darryl McPherson, City Auditor — Comptroller’s Office

)
o

Reading of the Minutes- Upon motion by Mr. Kubala, seconded by Mr. Brady and
unanimously carried the waiving of the reading and acceptance of the minutes of October
21, 2009 was approved.

20 Monthly Financial Report- Upon motion by Mr. Bell, seconded by Mr. Walters and
unanimously carried the monthly financial report ending October 31, 2009 was approved.

4.0 President’s Report- Mr. Penman highlighted the following:

A. Real Estate- Mr. Kwiatkowski gave a brief presentation of the real estate
program. He stated that the BERC real estate committee recommended nine (9)
leases for board approval, six of which are lease extensions, two of which are the
exercise of existing options to extend, and one is a new tenant at the Market
Arcade Building.

. Page |
Q20 CHTY HALL (716) ga2-6923 WWW BERC DRG 2
BUFFALO MY 14202 FAX: (716) B42-5942




T

16-Dec-09

Lease Renewals

Design Department- Is a business office for web design firm. They are
currently leasing 1,282 sq ft space in the Can Am building in suite 201
and they renewed their lease for one (1) year extension.

Lifco Hydraulics- Is a Manufacturer and part supplier of hydraulic
pumps. They are currently leasing 2,530 sq ft space in the Can Am
Building in suite 205 and they renewed their lease for one (1) year extension.

Be A Friend —Big Bros./Sister- Space is used for administrative office
purposes. They are currently leasing 1,985 sq. ft. of space at the BFTC
in suites 107 and 117 and renewed their lease for a term of one (1) year extension.

Shop to Cook- Develops and manufacture in store shopping directory
kiosk and recipe kiosk. They are currently leasing 3,000 sq ft space at
River Rock IT in suite 100, and exercised an option in their lease.

Aries Transportation- Aries Transportation Inc. is a West Seneca ambulance
service company who employs six (6) employees. They are currently leasing
1,188 sq ft space at the Can-Am Building in Suite 203. The tenant will utilize the
suite for office space. They renewed their lease for a one (1) year extension.

Vitaly Dental- Company makes dental plates and other dental equipment. They
are leasing 2,958 sq ft space at the Buffalo Free Trade Complex (BFTC), suites
102 and 106, and renewed their lease for a one (1) year extension.

Upstate Minority Purchasing- Space is used for office space for
support staff. They are currently leasing 894 sq. ft. of space at the BFTC
in suite 113 and renewed their lease for a one (1) year extension.

Francisco Imports- Space is used for office space for production facility and
distribution for imported goods such as Greek and Spanish olives and peppers.
They are currently leasing 1,985 sq. ft. of space at RRII in suite 100 and exercised
2" option in their lease.

New Lease

Evolutionary Enterprise- Is a newly formed company. They are leasing 1,410
square feet of space MAC. Tenant is a 27 month lease payable over a 24 month
time period.

Upon motion by Mr. Walters, seconded by Ms. Murray and unanimously carried
the real estate report was approved.
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Empire Zone- Ms. Ford gave a brief presentation of the Empire Zone program.
She stated that since the last report, two applications were reviewed and approved
by the Zone Administrative Board (ZAB), bringing the total applications pending
with Empire State Development to 6. From those recently submitted applications,
an investment of over $21 million and job creation of 63 new positions is
projected over the next three years.

Concord Textile Care Products received approval on its application to qualify
for Regionally Significant Project (RSP) status.

In addition, Ms. Ford stated that on Tuesday December 15, 2009 the Empire Zone
Board approved six (6) additional applications — more information on those
applicants will be provided at the January 2010 board meeting.

Upon motion by Mr. Bell, seconded by Mr. Brady and unanimously carried the
Empire Zone report was approved.
Lending

Loan(s) Closed- One loan closed since the last board meeting, it is as follows:
Borrower Closing Date
Celerity, LLC 10/5/09

Loans Approved Pending Closing- There are two loans approved and not yet
closed. They are as follows: Cedar’s Bakery and Chima & Bains totaling
$175,000.

Active Deals in Underwriting- Six deals are active with possible funding. They
are as follows: Artvoice, Flexo Transparent, Inc., Industrial Support, Inc,
Wellness Family Practice, Ingenious, Inc. and McDonald’s-Grider/William
Street totaling $535,000.

Upon recommendation of the large loan committee, BERC is requesting board
approval for a loan to Flexo Transparent, Inc in the amount of $250,000.

a) Offer a $250,000 BERC loan with a 5 year term and amortization
which will fund permanent working capital. The loan will be priced at
5.00% for three years, increasing by 25 basis points for the final two
years. Our loan will be secured by a 4th lien on the business assets of
Flexo and the guarantees of the 92.5% owner, Ronald Mabry, and of
two real estate holding companies he mainly owns, Mabry Enterprises,
LLC (9.75%) and RSB Enterprises, LLC (92.5%). Mr. Mabry has also
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offered to assign a life insurance policy in the amount of this loan.
Also, we will require the subordination of all shareholder debt owed to
Mr. Mabry of approximately $229,000 and debt owed to Mabry
Enterprises, LLC by Flexo of approximately $172,000; and

b) To authorize the execution of all documentation required to
memorialize our collateral and credit arrangements with all involved
parties, as warranted.

Upon motion by Mr. Kucharski, seconded by Mr. Walters with Mr. Kubala
abstaining, the above described loan to Flexo Transparent was authorized.

BERC is requesting board approval for a loan to Industrial Support, Inc. in the
amount of $75,000.

a) Offer a $75,000 BERC loan with a 7 year term and amortization which
will fund permanent working capital. The loan will be priced at 5.00%
for three years, increasing by 25 basis points every two years
thereafter. Our loan will be secured by a 4th mortgage shared with the
RDC on 36 Depot Street, Buffalo, N, if they elect to record such an
instrument, and a 2nd blanket lien shared with the RDC on ISI’s
business assets. The guarantees of David Sullivan and of his 100%
owned real estate holding company, Sullivan Holdings, LLC
("Holdings") will be required. Also, we will require the subordination
of all shareholder debt (comprised of approximately $35,000 owed to
Mr. Sullivan. Currently, BERC has a 3rd shared mortgage with the
RDC on the property and a shared lien on the business assets; and

b) To authorize the execution of all documentation required to

memorialize our collateral and credit arrangements with all involved
parties, as warranted.

Upon motion by Mr. Walters, seconded by Mr. Bell and unanimously carried the
above described loan to Industrial Support, Inc. was approved.

D. Business Development — A written report was provided to the board in advance
of and at the December 16, 2009 meeting.

E. President’s Report — Miscellaneous Notifications

1. Resignation of Michael Welch — Effective October 30, 2009, Michael
Welch resigned from the BERC Board of Directors and Audit/Finance and
Small Loan/Grant Committees.

2. Upcoming/Ongoing Solicitations — BERC has solicited (or will solicit) for
the following services:

e
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a. Legal (Collections, Pensions, Employee Handbook,
Miscellaneous)

b. Insurance

c. 2008-2009 Independent Audit (Solicitation distributed
December 2, 2009)

d. Appraisals for marketable properties and properties for
which we received recent inquiries (Solicitation distributed
December 2, 2009)
3. The following contracts have been executed since the last meeting:
a. Time Warner — Telephone and Internet Service at 334 E.

Utica — 36 months of telephone and internet service at the
rates of $186.00 for installation and $450.86 per month for
service. BERC seeks Board ratification of this agreement as
it totals more than $10,000.00 over a 3 year period.

4. Annual Reports (2007-2008 and 2008-2009) - BERC expects to deliver a
2 year annual report covering the 07-08 and 08-09 fiscal years by March
2010. Timing will depend on completion of the 08-09 independent
financial audit.

5. Board of Directors and Subcommittee Meeting Schedule 2010 — See
attached calendar.

9.0  Executive Session - Mr. Bell made a motion to go into executive session to discuss
matters related to the credit and financial history and status of a private corporation. The
motion was seconded by Mr. Kucharski and unanimously carried.

Mr. Bell made a motion to end executive session and return to open meeting. The motion
was seconded by Mr. Kucharski and unanimously carried.

On motion by Mr. Walters, seconded by Mr. Kubala the Board voted not provide
additional financing to Innovative Chemical Corp at this time.

5.0 Action Items

5.3 Sale of 357 Ontario Street - Submitted to the BERC Board of Directors
(“Board”) is a request to authorize the assignment of the mortgage held by BERC
on 357 Ontario Street as well as the related money judgment to Allen Shubbuck
and/or Western New York Property Contractors in exchange for $500.00.

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 the
assignment of the above mentioned mortgage and judgment.
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Upon motion by Mr. Walters, seconded by Mr. Kubala and unanimously carried
the above item was approved.

5.4  Disposition of 660-Genesee Street- Submitted to the BERC Board of Directors
(“Board”) is a request authorize the disposition of 660 Genesee Street to Greater
Refuge Temple of Christ in furtherance of its community development project
known as “656-The Meeting Place” in exchange for $1 and that the Board
authorize the attached resolution in which it is acknowledged that the basis of this
negotiated sale is the purchaser’s intent to utilize the property in furtherance of a
public purpose (community economic development).

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 the
disposition of the property.

Upon motion by Mr. Kucharski, seconded by Mr. Brady and unanimously carried
the above item was approved.

5.6 Annual Appointment of Committee Members - It is recommended that the
below listed individuals and/or positions be appointed and/or reappointed
members (and Chair where noted) of the following BERC committees until the
2009 annual meeting.

Audit/Finance Committee:
1. Kevin Brady - Committee Chair
2. Michael Kubala
3. Frank Mesiah
Governance Conunittee:
1. Adam Walters - Committee Chair
2. Clifford Bell
3. Donna Brown
4. Frank Mesiah
Real Estate Committee:
1. Clifford Bell - Committee Chair
2. Donna Brown
3. Thomas Kucharski
4. Carolyn Munay
5. Adam Walters
BERC seeking the appointment and/or reappointment by the BERC Board of
Directors of the above named individuals to the above listed board subcommittees
effective immediately.
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