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Exhibit B

A true, correct and complete copy
of the Company’s Operating Agreement

Please see attached.
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AMENDED AND RESTATED OPERATING AGREEMENT
OF
ISKALO 2780 DELAWARE LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (the
"Agreement") is entered into as of the 29" day of May, 2009, by and between ISKALO 2780
DELAWARE UPPER TIER LLC, a limited liability company having an office address of 5166
Main Street, Williamsville, New York 14221 ("Iskalo"), and CARD MANAGEMENT LLC, a
limited liability company having an office address of 30 N. Union Road, Amherst, New York
14221 (**Card Management”) (Iskalo and Card Management are hereinafter collectively referred
to as "Members" and individually referred to as "Member"),

WHEREAS, Paul B, Iskalo, an individual having an office address of 5166 Main
Street, Williamsville, New York 14221 (*Paul Iskalo™) previously formed ISKALO 2780
DELAWARE LLC (the "Company") pursuant to the New York Limited Liability Company
Law and an Operating Agreement dated as of August ___, 2008 (the “Original Operating
Agreement”), with Paul Iskalo holding all the membership interests in the Company; and

WHEREAS, contemporaneously with the execution and delivery of this
Amended and Restated Operating Agreement the membership interests in the Company are
being restructured so that they will be held by Iskalo and Card Management; and

WHEREAS, the parties signing this Amended and Restated Operating
Agreement desire to establish their respective rights and obligations pursuant to the New York
Limited Liability Company Law in connection with the Company;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are acknowledged, the undersigned hereby agree as follows:

1. Name and Purpose. The Company shall be carried on under the name of
ISKALO 2780 DELAWARE LLC. The Company has been formed for the purpose of
acquiring, developing, managing, leasing, operating and otherwise dealing with the Company
Property (as hereinafter defined) and engaging in such other business and activities as may be
approved by a majority in interest of the Members from time to time. The Company may enter
into any and all transactions as may be necessary, incidental or convenient to carry out the
foregoing purposes of the Company.

2, Place of Business. The principal office of the Company shall be located
at Harbinger Square, 5166 Main Street, Williamsville, New York 14221, or at such other place
as shall be agreed upon by a majority in interest of the Members from time to time.

3. Members. The name and address of each of the Members are as follows:
Name Address
Iskalo 5166 Main Street

Williamsville, New York 14221
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Card Management 30 N. Union Road
Ambherst, New York 14221

4. Term. The term of this Amended and Restated Operating Agreement
shall commence on the date of this Amended and Restated Operating Agreement and shall
continue until terminated as provided in this Amended and Restated Operating Agreement.

5. Capital Contributions,

A. Each Member has contributed the amount set forth below as the initial
Capital Contribution (as hereinafter defined) to be made by such Member.

Percentage
Member Contribution Interest
Iskalo $80.00 80%
Card Management $20.00 20%

B. An individua} Capital Account (as hereinafter defined) shall be established
and maintained for each Member, who shall receive an interest in the Company and shall be
credited with the amounts of its Capital Contributions to the Company from time to time, A
Member shall not be entitled to interest on its Capital Contribution, or to withdraw any part of its
Capital Account, or to receive any distribution from the Company, except as specifically
provided herein.

6. Card Management Loan. Simultaneously with the execution of this
Amended and Restated Operating Agreement, pursuant to the tenns of the Promissory Note
attached hereto as Exhibit A, Card Management has loaned, or has agreed to loan, to the
Company the principal amount indicated in such Promissory Note (the “Card Management
Loan"), the repayment of which is subordinate to any first mortgage loan now or hereafier
encumbering the Company Property described on Exhibit B attached hereto ("Company

Property").
7. Distributions and Allocations,

A. The distribution of cash and the allocation of Profits and Losses (each as
hereinafter defined) at the end of each fiscal year shall be made to the Members in accordance
with their respective percentage interests in the Company.

B. The provisions of this Amended and Restated Operating Agreement
relating to the allocation of Profits and Losses and the maintenance of Capital Accounts are
intended to comply with Treasury Regulation 1.704-1 (b), and shall be interpreted and applied in
a manner consistent with such regulations.
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C. Subject to Paragraph 7D, after payment of, or other provision for, any
obligations owing to unrelated parties, payments and distributions by or from the Company will
be made in the following order of priority:

(1)  payment to the Manager of the compensation referenced in
Paragraph 9G;

(2)  payment of interest dug and owing on the Card Management Loan
and any other loans owing to Members, on a pro rata basis;

(3)  payment of principal, whether or not then due, on any loans owing
to Members other than the Card Management Loan, on a pro rata basis;

(4)  either (a) distributions to the Members on a pro rata basis or (b)
payment of ptincipal, whether or not then due, on the Card Management Loan. No distributions
pursuant to clause (a) of this subparagraph (4) of this Paragraph 7C shall be made to any
Member unless (i) each distribution has been approved by all Members and (ii) all installments
of principal and interest then due and owing on any Company debt (including, without limitation,
the Card Management Loan and any other loans owing to Members) have been paid.

8. Additional Funds and Adjustments.
A. Call for Funds for Conduct of Business. The Members recognize that

the Company may, from time to time, need additional funds in connection with the conduct of its
business. If additional funds are reasonably necessary for such purposes, the additional funds
shall be loaned or contributed by the Members as follows:

(1)  Iskalo shall loan the first of such funds up to a maximum of the
smallest of (a) $800,000, (b) four (4) times the then outstanding principal amount.of the Card
Management Loan or () an amount necessary to obtain favorable institutional mortgage
financing on the Company Property (the “Iskalo Loan Threshold Amount™). Such loans may be
in the form of cash or fees or expense reimbursements to which Iskalo or the Manager would
otherwise be entitled pursuant to this Agreement or the Management Agreement (as hereinafter
defined). All such conversions of fees and reimbursements to loans by Iskalo shall be reflected
in the books and records of the Company and shall be on the same interest and other economic
terms as the Card Management Loan. Unless and until Iskalo has made loans to the Company
aggregating the Iskalo Loan Threshold Amount, Card Management shall not be required to make
any additional loans or Capital Contributions to the Company.

(2)  Asto contributions beyond the amounts described in subparagraph
(1) of this Paragraph 8A,

Iskalo 80%
Card 20%
Management

(3)  Any contributions described in subparagraph (1) of this
Paragraph 8A shall be in the form of loans on terms parallel to those governing the Card
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Management Loan and, to the extent that there is consistency among the contributors, any
contributions described in subparagraph (2) of this Paragraph 8A may be in the form of equity
or loans on terms parallel to those governing the Card Management Loan.

B. Contributions for Defaylting Members. If any Member is unable or
unwilling to make any or all of its proportionate contribution (the "Defaulting Member"), then

the remaining Member who is able and willing to do so 1nay make contributions in excess of its
proportionate share,

C. Contributions by Nen-Defaulting Member. Any Member who makes a

contribution to the Company pursuant to Paragraph 8B above shall treat the contribution as a
loan to the Defaulting Member which shall accrue interest at the rate of ten percent (10%) per
annum. Thereafter, all distributions of cash from the Company due to the Defaulting Member
shall be paid to the Non-Defaulting Member until such time as the principal and interest of the
loan(s) are paid in full. Notwithstanding the foregoing, nothing herein contained shall prohibit
the Non-Defaulting Member from suing the Defaulting Member for the repayment of such loan,
in which case the Non-Defaulting Member shall be entitled to recover the amount of the loan and
all costs of collection including reasonable attorney's fees of twenty percent (20%) of the amount
recovered.

9. Manager,

A. Subject to the limitations of Paragraph 9F, the day to day affairs of the
Company shall be managed by a manager (the "Manager"). Initially, the Manager shall be Iskalo
Development Corp., and no change of the Manager shall be effective until a replacement
Manager is appointed with the approval of the majority in interest of the Members.

B. The Manager shall keep all Members reasonably informed concerning the
financial affairs of the Company and shall provide such other services to the operation of the
Company business as it shall deem proper and necessary.

C. The Manager shall keep or cause to be kept full records of each
transaction of the Company and shall maintain such records at the principal office of the
Company or at the principal office of the Company's accounting firm. Said records shall be open
for inspection and examination by all Members, or their duly authorized representative, at all
reasonable times. The Manager shall furnish, or cause to be furnished, to each Member
statements of financial condition of the Company (or in lieu thereof, copies of the current Federal
tax return) within ninety (90) days after the end of each fiscal year of the Company. The fiscal
year of the Company shall end on December 31,

D. The Manager shall cause the funds of the Company to be deposited in
such bank account as a majority in interest of the Members shall designate and withdrawals shall
be made upon such signatures as a majority in interest of the Members shall authorize.

E. The Manager shall not be liable to the Company or to any Member for any
mistake or error in judgment or for any act or omission believed in good faith to be within the
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scope of authority conferred by this Amended and Restated Operating Agreement, The Manager
shall be liable only for acts and/or omissions involving bad faith, gross negligence, intentional
wrongdoing or a breach of an express provision of this Amended and Restated Operating
Apgreement,.

F. Notwithstanding the foregoing, the following actions shall require the
approval of all of the Members before being undertaken by the Company:

(i) Engaging an any business or activity other than the acquisition,
development, management, leasing, operation or dealing with the
Company Property including, without limitation, the acquisition of real
estate other than the Company Property;

(i)  Any transaction between the Company and any person or entity
affiliated with or related to any Member or the Manager (whether by
common ownership, management, control or otherwise) or wherein any
Member derives a direct or indirect financial benefit not shared by the
other Member (other than any indirect benefit under the Management
Agreement between the Company and the Manager, a copy of which is
attached hereto as Exhibit C, as the same may be amended from time to
time (the "Management Agreement"));

(iii)  The filing of any bankruptcy petition or other insolvency
proceeding on behalf of the Company;

(iv)  Making any election under the Code; and
W) Amending this Agreement,

G. As compensation for its development and management services, the
Manager shall receive fees as set forth in the Management Agreement,

10.  New Members. Except as provided in Paragraph 12, new members may
be admitted into the Company upon approval of ail Members and only if such new members
agree to execute and acknowledge such instruments as are necessary or desirable to effect such
admission and to confirm their agreement to be bound by all the covenants, terms and conditions
of this Amended and Restated Operating Agreement, as the same may have been amended. Each
new member shall receive a Capital Account and share in the Profits, Losses, and distributions of
the Company in an amount to be determined by all other Members at the time of admission.

11, Amendments. Amendments to this Amended and Restated Operating
Agreement shall become effective only if in writing, signed by all of the Members.

12.  Purchase Option. At any time after the fifteenth (15") anniversary of the
date of this Agreement or at any time during which Card Management’s related business
(currently known as Primary Care of Western New York) is not a tenant occupying at least 5,500
square feet of the rentable square footage in the Building (as defined in the Management
Agreement), (A) Iskalo shall have the right, but not the obligation, to acquire Card
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Management's interest in the Company for the Fair Market Value 'of such interest as détermined
in accordance with Paragraph 14 hereof and (B) if such right arises from such non-occupancy,
so long as such non-occupancy does not result from a breach or early termination of lease by
tenant, Card Management shall have the right, but not the obligation, to cause Iskalo or the
Company to acquire Card Management’s interest in the Company for the Fair Market Value of
such interest as determined in accordance with Paragraph 14 hereof. Such option shall be
exercised by Iskalo or Card Management, as the case may be, in writing delivered in accordance
with Paragraph 16. The closing of such acquisition shall take place within sixty (60) days from
the date that the Fair Market Value of Card Managemient’s interest is determined. At such
closing, Iskalo shall pay the purchase price to Card Management by delivery of a promissory
note with the same terms as the Promissory Note attached hereto as Exhibit A except that such
promissory note will have a five year term and ten year amortization. Card Management shall
pay any transfer tax actually payable as a result of such closing, If the purchase option described
above is triggered by a non-occupancy of space by tenant as a result of a breach or early
termination of lease by tenant, there shall be an additional deduction in calculating the purchase
price for Card Management’s interest in the Company equal to the aggregate of all base rent that
would have been payable over the remaining term of the lease by the tenant in the absence of
such breach or early termination and without regard to the ultimate liability of tenant for such
base rent because of the operation of any applicable insolvency statute.

13, Transfer of Company Interest by Members whe are not Natural

Persons.

A, Prohibited Transfers. Each Member that is not a natural person shall not
pledge, cause a lien to be placed against or encumber its Company interest in any way. Such
Member shall not sell or in any other way transfer its Company interest without first offering
such interest for sale to the other Member by a writing addressed and delivered to such Member
in accordance with Paragraph 17. The notice shall set forth the name of the proposed
purchaser, the sales price and terms of sale. Thereupon, such Member shall have a period of
thirty (30) days to notify the selling Member of its intention to purchase the interest offered for
sale pursuant to the terms of that offer. If such Member timely elects to purchase the selling
Member's interest, then within forty-five (45) days after receipt by such Member of such offer to
sell, such Member shall purchase said interest at the price and upon the terms at which said
interest is offered for sale. If the interest is not purchased by such Member within said forty-five
(45) day period, then during the six (6) month period thereafter the selling Member may sell its
Company interest so offered for sale to the person designated in the notice to such Member;
provided, however, that said interest shall not be sold at a Jower price or on more favorable terms
than the price and terms set forth in the notice sent by the Member in accordance with this
Paragraph 13A without first re-offering said interest for purchase by such Member in
accordance with this Paragraph 13A. If the selling Member does not sell its Company interest
within the six (6) month period, it shall thereafter not sell or in any other way transfer such
interest without first re-offering such interest for sale to such Member, in the manner set forth in
this Paragraph 13A. In the event of a sale of the Company interest, the transferee shall become
a Member with all interest, rights and duties previously held by the transferor. Unless expressly
consented to in writing by the non-selling Member, no transfer of a Company interest shall in
any way alter or diminish the transferor's obligations with respect to any then unpaid additional
payments required to be made pursuant to Paragraph 8 above.

-6-
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B. At Dissolution of Member,

(1)  Successors Become a Member. After the dissolution of a
Member who is not a natural person, such Member's successors by operation of law shall become
Members with all the interests, rights and duties previously held by the dissolved Member.

(2)  Updating of Capital Accounts. After the dissolution ofa
Member who is not a natural person, the Capital Accounts of all the Members shall be updated

by charging or crediting thereto all Profits and Losses of the Company during the period
beginning on the later to have occurred of:

(@  January 1 of the Company's then current fiscal year; or

(b)  The date as of which such accounts were last updated by reason of
a Member's death or dissolution, and ending on the last day of the month
in which the Member's death or dissolution occurred.

(3)  ‘Purchase of Dissolved Member's Company Interest. At any

time after the dissolution of a Member who is not a natural person, and provided all loans owed
to the dissolved Member have been paid in full, the surviving Members (on a pro rara basis)
shall have the right to purchase the interest of the dissolved Member in the Company for its Fair
Market Value, as determined in accordance with Paragraph 14 hereof.

14. Determination of Fair Market Value of Company Property and Fair
Market Value of a Company Interest.

A. Wherever in this Amended and Restated Operating Agreement, a
Company interest is to be sold or purchased for its Fair Market Value and the Members cannot
agree upon the determination of Fair Market Value, the provisions of this Paragraph 14 shall
control.

B. Each Member shall appoint a real estate appraiser of recognized standing
in the appraisal of commercial Properties in Western New York for the purpose of determining
the Fair Market Value of the Company Property. The appraisers so appointed shall meet to
determine the Fair Market Value of the Company Property. In the event the two appraisers so
appointed are unable to agree upon the Fair Market Value of the Company Property, those
appraisers shall choose a third such appraiser whose decision as to Fair Market Value of the
Company Property shall be binding upon the Members. Any appraisals of the Fair Market Value
of Company Property shall not include any discounts or other similar reductions for minority
Member interests.

C. Once the Fair Market Value of the Company Property has been
determined in accordance with Paragraph 14B, the Fair Market Value of the Member's
Company interest shall be determined deducting from the Fair Market Value of the Company
Property the following and multiplying the result by the percentage interest of the Member in the
Company:

(1)  All Company liabilities;
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(2)  Six percent (6%) of the Fair Market Value of the Company
Property, which would have been the amount paid as a commission to a broker had the Company
sold the property to a third party; and

(3)  The amount of transfer tax that would have been paid by the
Company had the Company sold the Company Property.

15,  Termination of the Company. The Company shall be terminated and
dissolved only upon the vote of all Members. Upon the termination of the Company as herein
provided, a full and general accounting shall be taken of the Company business and the affairs of
the Company shall be wound up, The Manager shall wind up and liquidate the Company by
selling the Company assets and, after the payment of the Company liabilities, expenses and fees
incurred in connection with such liquidation, distributing the net proceeds therefrom in cash to
the Members in proportion to the positive balances in their Capital Accounts.

16.  Notices. All notices, consents and other instruments hereunder shall be in
writing and mailed by certified mail, return receipt requested, postage prepaid, and shall be
directed to the parties hereto at the addresses hereinabove set forth or at the last addresses of the
parties furnished by them in writing to the Manager.

17.  Binding Effect. This Amended and Restated Operating Agreement shall
inure to the benefit of and be binding upon the parties hereto and their respective next-of-kin,
legatees, administrators, executors, legal representatives, successors and permitted assigns.

18.  Approval of the Members. Whenever this Amended and Restated
Operating Agreement shall require the approval of the Members or all of the Members, such
approval shall mean the unanimous consent of all Members who are required to consent and
shall be obtained either (i) at a meeting at which all such Members shall be present or (i) by
written consent of all such Members. Whenever this Amended and Restated Operating
Agreement shall require the approval of a majority in interest of the Members, such approval
shall mean the consent of Members holding, in the aggregate, a majority of the percentage
interests in the Company of all Members who are required to consent and shall be obtained either
(i) at a meeting at which all such Members shall have been given reasonable notice present or (ii)
by written consent of such Members holding, in the aggregate, such majority.

19.  Governing Law. This Amended and Restated Operating Agreement shall
be governed by and construed in accordance with the laws of the State of New York. Every
provision of this Amended and Restated Operating Agreement is intended to be severable. If any
texm or provision hereof is illegal, invalid or in conflict with applicable provisions of law or the
purposes in this Amended and Restated Operating Agreement for any reason whatsoever, such
term or provision shall be ineffectual and void, and the validity of the remainder of the
Agreement shall not be affected thereby.

20.  Defined Terms. As used herein, the following terms shall have the
following meanings:

(A)  "Capital Account" shall mean the account to be maintained by the
Company for each Member in accordance with the following provisions:

-8-

030494/00053 Business 6508099vS





(1)  aMember's Capital Account shall be increased by the Member's
Capital Contributions, the amount of any Company liabilities assumed by
the Member (or which are secured by Company Property distributed to the
Member), the Member's share of Profit and any item in the nature of
income or gain specially allocated to the Member pursuant to the
provisions of this Amended and Restated Operating Agreement; and

(2)  aMember's Capital Account shall be decreased by the amount of
money and the fair market value of any Company Property distributed to
the Member, the amount of any liabilities of the Member assumed b y the
Company (or which are secured by property contributed by the Member to
the Company), the Member's share of Loss and any item in the nature of
expenses or losses specially allocated to the Member pursuant to the
provisions of this Amended and Restated Operating Agreement.

(B)  “Capital Contribution" shall mean the fair market value of any

contribution by a Member to the capital of the Company in cash or property other than loans
required to be evidenced by promissory notes for which the contributing Member is the maker.

(C)  "Code" shall mean the Internal Revenue Code of 1986, as

amended, or ény superseding federal revenue statute,

(D)  "Profits and Losses" shall mean, for each fiscal year (or other

period for which Profit or Loss must be computed), the Company's taxable income or loss
determined in accordance with Code Section 703(a), with the following adjustments:
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(I)  allitems of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in
computing taxable income or loss; and

(2)  anytax-exempt income of the Company, not otherwise taken into
account in computing Profit or Loss, shall be inicluded in computing
taxable income or loss; and

(3)  any expenditures of the Company described in Code Section
705(a)(2)(B) (or treated as such pursuant to Treasury Regulation Section
1.704-1(b)(2)(iv)(i)), not otherwise taken into account in computing Profit
or Loss, shall be subtracted from taxable income or loss; and

(4)  gain or loss resulting from any taxable disposition of Company
Property shall be computed by reference to the adjusted book value of the
property disposed of, notwithstanding the fact that the adjusted book value
differs from the adjusted basis of the property for federal income tax
purposes; and

(5)  inlieu of the depreciation, amortization, or cost recovery
deductions allowable in computing taxable income or loss, there shall be
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taken into account the depreciation computed based upon the adjusted
book value of the asset.

IN WITNESS WHEREOF the parties hereto have executed this Amended and
Restated Operating Agreement on the day and year first above written.

ISKALQ 2780 DELAWARE UPPER TIER LLC

By: Iskalo Development Corp., Manager

By: ‘% e
: Paul'B. Iskalo, President and Chief

Executive Officer

CARD MANAGEMENT LLC

Cary F. Vastola, D.O., Managing Member
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EXHIBIT A
NON-NEGOTIABLE NOTE

Buffalo, New York May 29, 2009

FOR VALUE RECEIVED, the undersigned, ISKALO 2780 DELAWARE LLC,
a New York limited liability company having its prineipal office c/o Iskalo Development Corp.,
Harbinger Square, 5166 Main Street, Williamsville, New York 14221 (the "Borrower") promises
to pay to CARD MANAGEMENT LLC, a limited liability company having an office address
of 30 N. Union Road, Williamsville, New York 14221 (the "Holder"), in lawful money of the
United States, the principal sum of TWO HUNDRED THOUSAND DOLLARS ($200,000) (or
such lesser amount as is loaned by the Holder to the Borrower pursuant to Section 6 of the
Amended and Restated Operating Agreement of the Borrower dated as of May 29, 2009) (the
"Principal Sum”), and interest on the unpaid portion of the Principal Sum in the manner
following:

The Borrower shall pay interest, until the Principal Sum is paid in full, on the
outstanding Principal Sumn from and including the date of this Note to but not including the date
such outstanding Principal Sum is paid in full at a rate per year which before or after maturity or
default in payment by the Borrower shall be equal to six percent (6%) and, in all events, in
arrears on the first day of each calendar month., The Borrower shall pay the Principal Sum and
all accrued but unpaid interest owing pursuant to this Note to the Holder on the tenth (10™)
anniversary of the date of this Note. Each payment pursuant to this Note shall be applied first to
interest that has become due pursuant to this Note and remains unpaid and then to the
outstanding principal sum of this Note.

All payments of principal and interest under this Note are to be made to the
Holder at 5166 Main Street, Williamsville, New York 14221, or at such other address as the
Holder may from time to time designate in writing.

The outstanding Principal Amount, at the option of the Borrower, may be prepaid
in whole or in part at any time; provided, however, that upon making any such prepayment in
full, the Borrower shall pay to the Holder all interest and other amounts owing pursuant to this
Note and remaining unpaid. All partial prepayments shall be applied on the installments of
principal and interest payable on this Note in the inverse order of their maturity.

This Note may not be pledged, negotiated, hypothecated, assigned or otherwise
transferred without the prior written consent of the Borrower, which consent shall be within the
sole discretion of the Borrower.

The payment of the Principal Sum and all interest and any other amounts owing
pursuant to this Note is subject and subordinate to the payment of (a) the principal amount of any
loan made to the Borrower, whether made before or after the date of this Note, which is secured
by a first mortgage on the Company Property (as defined in the Amended and Restated
Operating Agreement of the Borrower dated as of May 29, 2009) (hereinafter a "Mortgage
Loan") and (b) any interest and other charges owing pursuant to any Mortgage Loan. Without
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the prior written consent of the holder of any Mortgage Loan (the "Mortgagee"), the Holder shall
not (u) request, demand, accept or collect any amount owing pursuant to this Note or commence
or prosecute any action or other legal proceeding relating to this Note, provided, however, that
unless and until the Holder is notified by the Mortgagee that the Borrower has defaulted in the
payment of any Mortgage Loan, the Holder may receive scheduled payments of principal and
interest under this Note as and when they become due, (v) commence or join in commencing
against the Borrower any case or other proceeding pursuant to any bankruptcy or insolvency law,
(w) make, prove or vote any claim relating to this Note or any amount owing pursuant to this
Note pursuant to any bankruptcy or insolvency law, (x) accept any security or collateral for this
Note, (y) accept any instrument replacing this Note or (z) attempt to or agree to do any of the
foregoing. Any payment received by the Holder that is not permitted by the preceding sentence
shall be held in trust and promptly delivered to the Mortgagee, together with any necessary
endorsements for application by the Mortgagee to its Mortgage Loan, whether or not then due, as
the Mortgagee shall in its sole discretion, elect. Such subordination is unconditional and shall
continue in full force and effect until the payment in full of each Mortgage Loan and the
applicable Mortgagee shall be entitled to rely upon and enforce such subordination.

This Note may not be modified or terminated orally or by any course of conduct
but only by an agreement in writing duly executed by the Borrower and the Holder,

This Note is delivered in the State of New York and shall be governed by and
construed in accordance with the laws of that State.

ISKALO 2780 DELAWARE LLC

By: Iskalo Development Corp., Manager

By:

Paul B. Iskalo, President and Chief
Executive Officer
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EXHIBIT B

DESCRIPTION OF THE COMPANY PROPERTY

All that tract or parcel of land, situate in the Village of Kenmore Town of Tonawanda,
County of Erie, and State of New York, being part of Lot Number 37, Township 12, Range 8, of
the Holland Land Company's survey, being more particularly described as follows:

Beginning at the intersection of the west line of Delaware Avenue as a 66 foot wide right
of way, with the south line of Tremaine Avenue as a 50 foot wide right of way, said point being
the northeast corner of Sublot 3 of Mapcover 356 as recorded in the Erie County Clerk’s Office;
thence westerly along the south line of said Tremaine Avenue, a distance of 170.48 feetto a
point; thence southerly at right angles to the previously described line, a distance of 113.38 feet
to a point; thence easterly at right angles to the previously described line, a distance of 4.00 feet
to a point; thence southerly at right angles to the previously described line, a distance of 113.45
feet to a point in the north line of West Hazeltine Avenue as a 50 foot wide right of way; thence
easterly along the said north line of West Hazeltine Avenue, and at right angles to the previously
described line, a distance of 172.79 feet to the southwest corner of Parcel No.9 for the
reconstruction of Delaware Avenue - S.H. 9220; thence northerly along the said westerly line of
Parcel No.9 and along the westerly line of Parcel No.10, a distance of 113.49 feet to the
northwest corner of said Parcel No.10; thence easterly along the northerly line of said Parcel
No.10, a distance of 5.00 feet to a point in the said west line of Delaware Avenue as a 66 foot
wide right of way; thence northerly along the said west line of Delaware Avenue, a distance of
113.69 feet to the point or place of beginning, containing 0.90 acres more or less.





EXHIBIT C
MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (this "Management Agreement") is
made and entered into as of this 29" day of May, 2009, by and between ISKALO 2780
DELAWARE LLC, a New York limited liability company having its office and principal place
of business at Harbinger Square, 5166 Main Street, Williamsville, New York 14221 (the
"Owmer"), and ISKALO DEVELOPMENT CORP., a New York business corporation having
its office and principal place of business at Harbinger Square, 5166 Main Street, Williamsville,
New York 14221 ("Manager").

RECITALS

1. Owner is the owner of certain real property and improvements commonly
known as 2780 Delaware Avenue, Kenmore, New York (the "Property") on which it is
contemplated that one or more buildings and associated parking and other improvements will be
constructed (collectively the "Building", which, with the Property are hereinafter collectively
referred to as the "Premises").

2, Pursuant to Owner's Amended and Restated Operating Agreement dated
as of May 29", 2009 ( the "Operating Agreement"), the Owner is authorized to enter into this
Management Agreement with Manager and retain the services of Manager to acquire, develop,
design, construct, manage, operate, maintain and administer the Premises.

3. Owner desires to secure the services of Manager, and Manager desires to
perform certain services on behalf of Owner, upon the terms and conditions described in this
Management Agreement.

NOW, THEREFORE, for one dollar ($1.00) and other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, Owner and Manager
hereby agree as follows:

ARTICLE 1
AGREEMENT TO MANAGE

1.1. Appointment of Manager. Subject to the terms and conditions of this
Management Agreement, Owner hereby appoints Manager, and Manager hereby accepts such
appointment and agrees to assist Owner in acquiring, developing, designing and constructing the
Premises and to manage, operate, maintain and administer the Premises.

ARTICLE 2
GENERAL RIGHTS. DUTIES
AND OBLIGATIONS OF MANAGER

2.1.  Authority and Responsibility. Subject to the terms and conditions of this
Management Agreement, Manager shall have full authority in acquiring, developing, designing
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and constructing the Premises and full authority and complete responsibility for managing,
operating, maintaining and administering the Premises. Manager shall have all right, power, and
authority, both express and implied, to act on behalf of or as agent for Owner pursuant to this
Management Agreement. Manager shall perform its duties under this Management Agreement
consistent with the standards applicable to comparable properties located in Village of Kenmore
and the surrounding municipalities.

2.2. Compliance with Law. In performing its duties under this Management
Agreement, Manager shall comply with all laws and regulations applicable to Manager and the
Premises. All expenses incurred by Manager in effecting such compliance shall be for the
account of Owner.

2.3. Permits and Licenses. Manager shall obtain and maintain in effect, at
Owner’s sole cost and expense, any necessary license, permit or other authorization which
Manager is required to obtain in order to legally perform Manager's duties under this
Management Agreement.

2.4. Manager's Space. Owner shall make available to Manager, at no cost or
expense to Manager, sufficient space for Manager’s personnel and equipment to be used by them
in connection with Manager's performance of its duties under this Management Agreement.

2.5, Commercially Reasonable Manmer. In performing its duties under this
Management Agreement, Manager shall act in a commercially reasonable manner.

ARTICLE 3
EXPENSE OBLIGATIONS

3.1. Operating Expenses. As between Manager and Owner, all expenses of
acquiring, developing, operating, maintaining and managing the Premises shall be for the
account of Owner. Manager shall have no obligation to expend any of its own funds in order to
perform its duties under this Management Agreement.

ARTICLE 4
PERSONNEL

4,1. Personnel. Manager shall be responsible for staffing all personnel needs
in connection with the acquisition, development, management, operation, maintenance and
administration of the Premises, and all such personnel shall be employees of or independent
contractors of Manager. Manager shall be responsible for the hiring and firing of all such
personnel.

4.2. Personnel Expenses. The cost of wages, salaries and benefits of personnel
engaged by Manager under this Article 4 to perform direct labor or maintenance for the
Premises or to provide architectural, engineering or similar services directly for the Premises and
the expenses of payroll and personnel administration relating to such personnel (collectively
"Personnel Expenses") shall be reimbursed to Manager by Owner at Manager's promulgated
labor rates in effect from time to time.
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ARTICLE 5§

MAINTENANCE, REPAIRS
ALTERATIONS AND IMPROVEMENTS

5.1. Maintenance and Repairs. Manager shall keep and maintain the Premises
in good condition and repair, ordinary wear and tear excepted.

5.2. Alterations and Improvements. Manager shall not undertake or make, or
cause fo be undertaken or made, any single alteration or improvement to the Premises in excess
of $25,000 or any series of related alterations or improvements to the Premises which aggregate
more than $50,000 without the prior written approval of Owner in each instance, In the event
either party determines or receives notice that any alterations or improvements to the Premises
are required in order to comply with applicable laws, such party shall promptly so notify the
other party. Any alterations or improvements to be made to the Premises shall be carried out
under the supervision of Manager and in accordance with Owner's reasonable instructions.

ARTICLE 6
INSURANCE

6.1. Insurance Policies. Manager shall obtain and maintain policies of
insurance with the insurance coverage designated by Owner and issued by insurers approved by
Owner, Owner shall be the named insured or loss payee and Manager shall be an additional
insured or additional loss payee on each such policy of insurance. The cost of all insurance
obtained by Manager under this Paragraph 6.1 ("Insurance Costs") shall be for the account of
Owner.

6.2. Waiver of Subrogation Between Owner and Manager. Owner and

Manager hereby release each other, and their respective authorized representatives, from any
claims for personal injury or loss of or damage to any property covered by any insurance
maintained by Manager under Paragraph 6.1; provided, however, that this waiver of
subrogation shall not be effective with respect to any such policy of insurance if (a) such policy
prohibits, or if coverage thereunder would be reduced as a result of such waiver of subrogation,
or (b) Manager is unable to obtain insurance required under Paragraph 6.1 which, by special
endorsement or otherwise, permits such a waiver of subrogation.

6.3. Insurance to be Obtained by Third Parties. In the event Manager grants
any leases, licenses, concessions or similar arrangements applicable to the Premises or any
portion thereof, Manager shall obligate any tenants, licensees, concessionaires or other similar
parties thereunder to obtain and maintain such insurance coverage as is customary and
reasonable under the circumstances, and to deliver to Manager and/or Owner upon requires
satisfactory evidence that such insurance coverage is in force.

6.4. Investigation and Report of Losses. Manager shall promptly investigate or
cause to be investigated all accidents, damage, destruction and other losses with respect to any of
the Premises, and shall promptly notify Owner of any of the foregoing which are material and of
the estimated costs to repair, replace or correct the same. Manager shall also be responsible for
promptly preparing all reports required by any insurance company to process claims under
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applicable insurance policies, which reports shall be subject to review and approval by Owner
prior to delivery to the insurance company.

ARTICLE 7
CONTRACTS AND LLOANS

7.1. Contracts. Subject to Article 2 and the other provisions of this
Management Agreement, Manager may enter into any contract, on behalf of or as the agent of
Owner, for the benefit of the Premises, or the acquisition, development, management,
maintenance, operation and/or administration thereof.

7.2. Loans. With the prior approval of Owner in each instance, which approval
may be withheld by Owner in its sole discretion, Manager may obtain any secured or unsecured
loans in the name of Owner.

ARTICLE 8
LEGAL PROCEEDINGS

8.1. Legal Proceedings Regarding Insured Claims. In the event any legal
proceeding is brought against Owner or Manager by reason of any claim relating to the Premises,

or any fact or circumstance relating thereto, and such claim is covered under insurance policy
required to be maintained by Manager under Paragraph 6.1, Manager shall promptly tender the
defense of such claim to the appropriate insurer, cooperate with such insurer as may be required
in connection with such defense, and notify Owner of such claim and any material developments
in connection therewith,

8.2. Initiation of Legal Proceedings. Without the prior written approval of
Owner in each instance, Manager shall not initiate or commence any legal proceedings against
any third party, in the name of Owner or in the name of Manager, with respect to any matter
relating to the Premises, or any fact or circumstance relating thereto. Owner and Manager shall
coordinate with each other regarding any initiation or commencement of any legal proceedings
against any third party by Owner, or by Manager with the approval of Owner, with respect to any
matter relating to the Premises, or any fact or circumstance relating thereto.

ARTICLE 9
BUDGETS

9.1, Proposed Budgets. For each calendar year thereafter during the term of
this Management Agreement, Manager shall, by no later than December 1 of the preceding
calendar year, prepare and submit to Owner a proposed annual budget for the twelve (12) month
period commencing from the following January 1. Each such proposed budget shall be in a form
and format agreed to between Owner and Manager, and in any event shall show by calendar
month all anticipated items of income and expense and any anticipated items of income and
expense and any anticipated shortfalls in operating funds.

9.2. Approved Budgets. All proposed budgets shall be reviewed and approved
by Owner promptly following the submission thereof by Manager to Owner. Within thirty (30)
days of the submission by Manager to Owner of any proposed budget, Manager and Owner shall
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agree upon a final budget for the period covered thereby. In the event Manager and Owner fail
to agree upon a final budget by such thirtieth (30™) day, Owner shall have the right to make the
final determination with respect to any budget item or items as to which Owner and Manager
have not been able to reach agreement through good faith discussions. Bach budget established
under this Paragraph 9.2 is referred to as an "Approved Budget."

9.3, Information. Manager shall promptly inform Owner of any actual or
anticipated major increases in costs and expenses which are not provided for in the Approved
Budget for the period in which such major increase occurs or is expected to occur,

9.4. Compliance with Approved Budgets. Manager shall use all reasonable
efforts to ensure that the actual costs of acquiring, developing, designing, constructing,
managing, operating, maintaining and administering the Premises do not exceed the relevant
Approved Budget in the aggregate.

ARTICLE 10

BANK ACCOUNTS, SOURCES AND USES
OF FUNDS, RECORDS AND STATEMENTS

10.1. Operating Account. Promptly after the date of this Management
Agreement, Manager shall establish a bank account (the "Operating Account") with a bank
acceptable to Manager and Owner. Manager shall be the only authorized signatory on the
Operating Account. All income shall be promptly deposited in, and all expenses shall be
disbursed from, the Operating Account.

10.2. Operating Account Shortfalls. In the event Manager determines at any
time that any Operating Account shortfalls are anticipated or projected to occur within a
relatively shott period of time not to exceed thirty (30) days, then Manager shall promptly notify
Owner of any such anticipated or projected Operating Account shortfalls, and Owner shall
advance funds in sufficient time to meet such shortfalls, which funds shall be deposited into the
Operating Account. Owner and Manager shall cooperate together so that funds advanced are not
held for unduly long periods of time in the Operating Account at levels substantially in excess of
operating requirements, and acknowledge that such advances are likely to be made on a more or
less weekly basis, or with greater or lesser frequency as circumstances require or permit.

10.3. Books and Records. Manager shall keep or cause to be kept complete and
accurate accounting records of all matters and transactions relating to the acquisition,
development, management, operation, maintenance and administration of the Premises. Such
records shall be kept at Manager's principal place of business and shall be made available upon
reasonable advance notice for inspection and copying by Owner and Owner's authorized
representatives during normal business hours.

10.4. Statements and Reports.

10.4.1 Accounting Year. As used in this Management Agreement,
"Accounting Year" means the calendar year.
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10.4.2 Annual Statements. Within ninety (90) days after the end of each
Accounting Year, Manager shall cause to be prepared and delivered to Owner unaudited
financial statements (unless Owner's lender requires audited financial statements, in which case
Manager will provide copies of such audited financial statements), prepared by an accounting
firm acceptable to Owner showing the results of operations for the Premises for the Accounting
Year then ended.

10.5. Meetings. Owner and Manager shall meet as reasonably necessary to
discuss matters relating to the acquisition, development, management, operation, maintenance
and administration of the Premises.

10.6. Payments in U, S. Dollars. All payments to be made or funds to be
advanced by Owner to Manager hereunder shall be made or advanced in legal tender of the
United States of America.

ARTICLE 11
MANAGER'S COMPENSATION

11.1. Management Fee. Owner shall pay to Manager, as compensation for its
management services hereunder, each month a management fee equal to the greater of (a) $2,500
or (b) five percent (5%) of the total revenue collected during such month by Owner (or by
Manager on behalf of Owner) with respect to the Premises together with the aggregate dollar
amount of any rent concessions applicable to that month (the "Management Fee"). On or before
the fifteenth (15™) day of each calendar month, Manager shall furnish to Owner an invoice
setting forth the Management Fee for the preceding calendar month. If Owner does not notify
Manager in writing of any objection to the amounts shown on such invoice within seven (7) days
of its receipt thereof, Manager shall disburse to itself out of the Operating Account the
Management Fee reflected on such invoice. In the event Owner notifies Manager of any dispute
with respect to any such invoiced Management Fee, Owner and Manager shall endeavor in good
faith to promptly resolve such disputed amount. In the event any disputed Management Fee is
not fully resolved within thirty (30) days of Owner's notification to Manager, either party shall
have the right to commence arbitration in accordance with Paragraph 13.1 of this Management -
Agreement.

11.2. Leasing Fee. Owner shall pay to Manager, as compensation for its
services relating to the marketing and leasing of the Building, a leasing fee equal to: (a) five
percent (5%) of the base rental of any lease of space in the Building where Manager is the only
real estate broker involved in the transaction, unless the tenant under such lease is also a member
of the Owner, in which case such percentage will be reduced to two and one-half percent (24%);
or (b) two and one-half percent (244 %) of the base rental of any lease of space in the Building
where other real estate brokers in addition to Manager are involved in the transaction (and such
other broker or brokers are being compensated at "full market" commission, cwrrently five
percent (5%)) (such fee being hereinafter referred to as "Leasing Fee"). The Leasing Fee shall be
paid by Owner to Manager upon occupancy by each tenant of the Building. To the extent that
any lease of space in the Building includes a renewal term, the Leasing Fee due at the time of the
initial occupancy by the tenant shall be calculated solely upon the total base rental due during the
initial term. At the time each such renewal term is exercised, Owner shall pay to Manager an
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additional Leasing Fee for the period of such renewal in an amount equal to two and one-half
percent (214%) of the base rental with respect to such renewal term. Owner's obligation to pay
any such additional Leasing Fee relating to or arising out of a lease entered into during the term
of this Management Agreement shall survive the expiration or termination of this Management
Agreement.

11.3. Construction Management Fee. Owner shall pay to Manager, as
compensation for its services relating to the supervision and oversight of any construction at the
Premises, a construction management fee equal to ten percent (10%) of the total "hard" costs
related to such construction (the "Construction Management Fee"). The Construction
Management Fee shall be paid by Owner to Manager within thirty (30) days of invoicing
therefor by Manager. To the extent that any design or construction services are performed by
Manager or agents or employees of Manager, Owner shall compensate Manager for such
services, based upon Manager's promulgated direct labor and equipment rates in effect from time
to time. As used in this Management Agreement, the term “hard costs" shall mean any sums
expended by the Owner for materials or labor related to the alteration, repair, renovation or
improvement of the Premises and shall include, but not be limited to, sums paid to contractors,
subcontractors and material suppliers.

11.4. Acquisition Fee. Owner shall pay to Manager, as compensation for its
services relating to the acquisition of the Premises, an acquisition fee equal to six percent (6%)
of the contract purchase price related to such acquisition (the "Acquisition Fee"). The
Acquisition Fee shall be paid by Owner to Manager within thirty (30) days of invoicing therefor
by Manager.

11.5. Financing Fee. Owner shall pay to Manager, as compensation for its
services relating to any financing of the Premises, a financing fee equal to one-half of one
percent (.50%) of the total financing amount (the "Financing Fee"). The Financing Fee shall be
paid by Owner to Manager within thirty (30) days of invoicing therefor by Manager.

ARTICLE 12
TERM

12.1. Term. The term of this Management Agreement shall be for a period of
approximately ten (10) years commencing on the date hereof and continuing through June 1,
2019. Thereafter, this Management Agreement will renew for successive five (5) year terms
unless Manager delivers written notice to Owner of Manager's election not to renew the term of
this Management Agreement, or, not later than the ninetieth (90") day prior to the end of the
term than in effect, a majority in interest of the members of Owner deliver written notice to the
Manager of their election not to have the Owner renew the term of this Agreement.

ARTICLE 13
MISCELLANEOUS PROVISIONS

13.1. Arbitration. In the event that any controversy or claim arising out of this
Management Agreement cannot be amicably settled by the parties within thirty (30) days after
either party gives written notice of such claim or controversy to the other party, such controversy
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or claim shall be settled by arbitration in Buffalo, New York, in accordance with the then current
commercial arbitration rules of the American Arbitration Association. Judgment upon any
arbitration award may be entered in any court of competent jurisdiction.

13.2. Force Majeure. Neither party shall be liable to the other party for any
failure of or delay in performance of its obligations under this Management Agreement to the
extent such failure or delay is due to circumstances beyond its reasonable control, including
without limitation, act of God or acts of a public enemy, fires, floods, earthquakes, wars, civil
disturbances, sabotage, accidents, insutrections, blockades, embatgoes, storms, explosions, labor
disputes, or inability to obtain labor, materials, equipment or transportation. Both Manager and
Owner agree to act reasonably and exercise good faith with respect to any circumstances that
may constitute a force majeure event.

13.3. Assignment. Neither party's rights, duties and responsibilities under this
Management Agreement may be assigned, delegated, or otherwise transferred in any manner
without the prior express written consent of the other party in each instance.

13.4. Notices. Any notice, request, demand, statement, authorization, approval
or consent required or permitted under this Management Agreement shall be in writing and shall
be made by, and shall be deemed duly given upon, (a) deposit in the mail, postage prepaid,
registered or certified, return receipt requested, (b) personal delivery, or (c) delivery to an
international courier of recognized reputation, such as Federal Express, in each case effective
" upon actual receipt, as follows, or to such other address and/or such additional parties as either
party may specify by notice given in accordance with this Paragraph 13.4:

If to Manager: Iskalo Development Corp.
Harbinger Square
5166 Main Street
Williamsville, New York 14221
Attn: Paul B. Iskalo, President and Chief
Bxecutive Officer

If to Owner: Iskalo 2780 Delaware LLC
Harbinger Square
5166 Main Street
Williamsville, New York 14221
Atin: Paul B, Iskalo

with a copy to:

Primary Care of Western New York, LLP
30 N. Union Road

Amherst, New York 14221

13.5. Entire Agreement. This Management Agreement constitutes the entire
contract between the parties with respect to the subject matter covered by this Management
Agreement. This Management Agreement supersedes all previous representations,
arrangements, agreements and understanding by and between the parties with respect to the
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subject matter covered by this Management Agreement, and any such representations,
arrangements, agreements and understandings are hereby canceled and terminated in all respects.
This Management Agreement may not be amended, changes or modified except by a writing
duly executed by both of the parties hereto.

13.6. Severability. If any provision of this Management Agreement, or any
portion of any such provision, is held to be unenforceable or invalid, the remaining provisions
and portions shall nevertheless be carried into effect. .

13.7. Remedies. All rights and remedies of the parties are separate and
cumulative, and no one of them, whether exercised or not, shall be deemed to be to the exclusion
of or to limit or prejudice any other legal or equitable rights or remedies which the parties may
have. The parties shall not be deemed to waive any of their rights or remedies under this
Management Agreement, unless such waiver is in writing and signed by the party to be bound.
No delay or omission on the part of either party in exercising any right or remedy shall operate as
a waiver of such right or remedy or any other right or remedy. A waiver on any one occasion
shall not be construed as a bar to or waiver of any right or remedy on any future occasion.

13.8. Headings. The headings contained in this Management Agreement are for
convenience only and are not a part of this Management Agreement, and do not in any way
interpret, limit or amplify the scope, extent or intent of this Management Agreement, or any of
the provisions of this Management Agreement,

13.9. Counterparts. This Management Agreement may be executed in
counterparts, each of which shall constitute an original, but all of which together shall constitute
one and the same agreement.

13.10. Attomeys' Fees. In the event any action or arbitration proceeding is
initiated for any breach or default in any of the terms or conditions of this Management
Agreement, then the party in whose favor judgment shall be entered or an arbitration award shall
be made shall be entitled to have and recover from the non-prevailing party all costs and
expenses (including attorneys' fees) incurred in such action or arbitration proceeding and any
appeal therefrom.

13.11. Goveming L aw and Adjudication. This Management Agreement shall be
governed by and interpreted in accordance with the law (other than that body of law relating to
conflicts of law) of the State of New York.

13.12. No Third Party Beneficiary. This Management Agreement creates rights
and duties only between the parties, and no third party beneficiary.

13.13. Binding Effect. Subject to Paragraph 13.3, this Management Agreement
shall be binding upon and shall inure to the benefit of the parties and their respective successors,
assigns and legal and personal representatives,
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IN WITNESS WHEREOF, the undersigned have executed this Management
Agreement as of the date first above written.

OWNER:
ISKALO 2780 DELAWARE LLC

By: Iskalo Development Corp., Manager

By:

Paul B. Iskalo, President and Chief
Executive Officer

MANAGER:
ISKALO DEVELOPMENT CORP.

By:

Paul B. Iskalo, President and Chief

Executive Officer
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EXHIBIT B

Bylaws of the Agency

AMENDED AND RESTATED
BY-LAWS
of
ERIE COUNTY INDUSTRIAL DEVELOPMENT AGENCY

AS OF APRIL 20, 2009

ARTICLEI
THE AGENCY

Section 1. Name. The name of the Agency shall be "Erie County Industrial
Development Agency”. )

Section 2. Seal of Agency. The seal of the Agency shall be in the form of a
circle and shall bear the name of the Agency and the year of its organization.

Section 3. Office of the Agency. The office of the Agency shall be at
275 Oak Street, Suite 150, Buffalo, New York 14203, but the Agency may have other offices at
such other places as the Agency from time to time designates by resolution.

Section 4. Members of the Agency. The membership of the Agency shall
consist of those individuals designated as members, pursuant to Section 891-a of the General
Municipal Law of the State of New York, as the same may be amended from time to time. The
members who serve by virtue of their office, either private or public, shall enjoy a term of office
on this Agency congruent with the term of office by virtue of which they derive their
membership on this Agency.

ARTICLE I
OFFICERS

Section 1. Officers. The Officers of the Agency shall be: a Chair, a Vice-
Chair, the Chief Executive Officer, one or more Vice Presidents, the Chief Operating Officer, a
Secretary, one or more Assistant Secretaries, a Treasurer and one or more Assistant Treasurers.
The officers of the Agency shall enjoy a term of office of one (1) year or until their successors
are appointed. Notwithstanding the provisions set forth in this Article, the powers to perform
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and exercise the duties and functions of any of the Officers of the Agency may be limited from
time to time via resolution of the Agency.

Section 2. Chair. The Chair shall be a member of the Agency and preside at
all meetings of the Agency and its Executive Committee, The Chair shall have the authority to
sign all agreements, contracts, deeds and any other instrumenis on behalf of the Agency. The
Chair shall submit his/her recommendation and such information as he/she shall deem pertinent
concerning the business, affairs, and policies of the Agency at each meeting. In the event of a
vacancy on a commiittee of the Agency, the Chair will designate a successor to fill the unexpired
portion of the term, if the number of committee members is specified by these bylaws. In the
event of a vacancy on a committee of the Agency, the Chair may designate a successor to fill the
unexpired portion of the term, if the number of committee members is not specified by. these
bylaws. In the event of a vacancy in the chair of a committee of the Agency, the Chair will
designate a successor to fill the unexpired portion of the term.

Section 3. Vice-Chair. The Vice-Chair shall be a member of the Agency and
perform the duties of the Chair in the absence or incapacity of the Chair. In the event of the
resignation or death of the Chair, the Vice-Chair shall become acting Chair and perform the
duties of the Chair until such time as the Agency shall appoint a new Chair.

Section 4. Chief Executive Officer (CEOQ). The CEO shall be the chief
executive officer of the Agency. The CEO may not be a member of the Agency. He/She shall
attend all meetings of the Agency and its committees with the right to take part in discussions
and to recommend such measures as he/she may deem necessary or expedient, and he/she shall
perform such other duties and shall have such other powers as may be prescribed for him/her by
law or by the Agency. The CEO shall have the authority to sign all agreements, contracts, deeds
and any other instruments on behalf of the Agency. The CEO shall have all necessary incidental
powers to perform and exercise any of the duties and functions as specified above or lawfully
delegated to him/her.

Section 5. Chief Operating Officer (COQ). The COO may not be a mmember
of the Agency. He/She shall be hired by the Agency for such term of employment as the Agency
deems proper. He/She shall exercise supervision and control of all administrative functions of the
Agency, including personnel, budgeting, program and policy implementation. He/She shall be
responsible to the Agency for the implementation of all resolutions, orders, programs or projects
of the Agency. The COO shall have the authority to sign all agreements, contracts, deeds and
any other instruments on behalf of the Agency. He/She shall attend all meetings of the Agency
and its committees with the right to take part in discussions and to recommend such measures as
he/she may deem necessary or expedient, and he/she shall perform such other duties and shall
have such other powers as may be prescribed for him/her by law or by the Agency. The COO
shall have all necessary incidental powers to perform and exercise any of the duties and
functions as specified above or lawfully delegated to him/her. In the absence or inability of the

CEO to perform his or her duties or exercise his or her powers, the COO shall exercise the

powers and perform the duties of the CEO subject to the direction of the Agency.

Section 6. Vice Presidents. The Vice President or Executive Vice President
may not be a member of the Agency. The Executive Vice President shall have such powers and
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perform such duties as the Members may from time to time prescribe. In the absence or inability
of the CEO and the COO to perform their duties or exercise their powers, the Executive Vice
President, or, if there be more than one, a Vice President designated by the Agency, shall
exercise the powers and perform the duties of the CEO and COO subject to the direction of the
Agency.

Section 7. Secretary. The Secretary may or may not be a member of the

Agency. He/She shall keep all records of the Agency, shall act as a Secretary at the meetings of

the Agency, shall keep a record of all votes thereat. He/She shall record the proceedings of the

Agency in a journal of proceedings to be kept for such purpose. -He/She shall perform all duties

incident to this office. He/She shall have custody of the seal of the Agency, and shall have the

power to affix such seal to all contracts and other instruments authorized by the Agency to be
*executed.

Section 8. Assistant Secretary. The Assistant Secretary may or may not be a
member of the Agency. During the absence or disability of the Secretary, the Assistant
Secretary, or if there are more than one, the one so designated by the Chair, shall perform the
duties of the Secretary. In the event of the resignation or death of the Secretary, the Assistant
Secretary, or if there are more than one, the one so designated by the Chair, shall become the
Acting Secretary and perform the duties of the Secretary until such time as the Agency shall
appoint a new Secretary.

Section 9. Treasurer, The Treasurer may not be a member of the Agency.
He/She shall have the care and custody of all funds of the Agency and shall deposit all such
funds in the name of the Agency in such bank or banks as the Agency may designate. The
Treasurer shall sign all instruments of indebtedness, orders, and checks for the payment of
money by the Agency pursuant to the direction of the Agency. Except as otherwise authorized
by resolution of the Agency, all such instruments of indebtedness, orders and checks shall be
countersigned by the Chair, the CEQ, the COO, or a Vice President. The Treasurer shall keep
regular books of accounts showing all receipts and expenditures. He/She shall render to the
Agency at each regular meeting an account of the financial transactions and the current financial
conditions of the Agency. The Treasurer, as well as the Chair, Vice-Chair, the CEO, the COO, a
Vice President, or the Assistant Treasurer(s), shall also have the power to sign and execute on
behalf of the Agency all contracts, agreements, deeds, notes, bonds or other evidence of
indebtedness and to affix and attest to the seal of the Agency when it is so authorized by
resolution of the Agency. If the Treasurer, notwithstanding anything herein to the contrary, is
not a full time employee of the Agency, the aforementioned duties under this section may be
delegated to one or more of the Assistant Treasurers by a resolution of the Agency.

Section 10.  Assistant Treasurer. The Assistant Treasurer may not be a member
of the Agency. During the absence or disability of the Treasurer, the Assistant Treasurer, or if
there are more than one, the one so designated by the Chair, shall perform the duties of the
Treasurer. The Assistant Treasurer shall also have the power to sign and execute on behalf of the
Agency all contracts, agreements, deeds, notes, bonds or other evidence of indebtedness and to
affix and attest to the seal of the Agency when it is so authorized by resolution of the Agency. In
the event of the resignation or death of the Treasurer, the Assistant Treasurer, or if there are more
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than one, the one so designated by the Chair, shall become Acting Treasurer and perform the
duties of the Treasurer until such time as the Agency shall appoint a new Treasurer.

Section 11.  Additional Duties. The officers of the Agency shall perform such
other duties and functions as may from time to time be required by the Agency, by its by-laws, or
by ils rules and regulations.

Section 12.  Appointment of Officers. All officers of the Agency except the
first Chair shall be appointed at the annual meeting of the Agency. Officers shall hold office for
one (1) year or until their successors are appointed. Should thé term of an Agency member
expire, or should the term of employment with the Agency of an officer who is not a member of
the Agency expire, his/her term as an officer shall simultaneously expire.

Section 13. Vacancies. Should any office become vacant, the Agency shall
appoint a successor at the next regular meeting, and such appointment shall be for the unexpired
term of said office.

ARTICLE III
RESERVED

ARTICLE IV
COMMITTEES

Section 1. Executive Committee. There shall be an Executive Committee
which shall consist of the CEO, the COO, the Chair, the Vice-Chair, and at least three other
members of the Agency, designated by the Agency, plus the Mayor of the City of Buffalo and
the County Executive of the County of Erie as ex-officio voting members. The CEO and COO
shall be ex-officio non-voting members of the Executive Committee, and shall not be counted for
quorum purposes. The Executive Comumiittee shall function as a steering committee and shall
advise and direct the membership of the Agency in said Agency's accomplishment of its
purposes. A majority of the members shall constitute a quorum of the Executive Committee.
With the exception of the Mayor of the City of Buffalo, the County Executive of the County of
Erie, the CEO and the COO, the term of office for members of the Executive Committee shall be
one (1) year.

Section 2. Nominating Committee. There shall be a nominating committee
which shall consist of such members of the Agency selected by the Agency to nominate such
candidates as they deem appropriate for the offices of Chair, Vice-Chair, CEO, COO, Executive
Vice President, Vice President, Secretary, Assistant Secretary, Treasurer, and such other officer
positions as the Agency may establish, the other members of the Agency to serve upon the
Executive Committee, and such members of the Agency to serve upon its Committees, and the
Chairs of such Committees. Members of the Nominating Committee shall serve a term of one

(1) year.
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Section 3. Policy Committee,
(@  The Policy Committee shall be comprised of the following:

@) Not less than three (3) members of the Agency app;)i.nted by the
Chair with the consent of the Agency at its annual meeting, who shall serve for terms of onc (1)
year, and thereafter until their successors are appointed; and

(ii)  Such other individuals as the Agency may designate, from time to
time.

(b)  The committee chair for the Policy Committee shall be designated by the
Agency.
(© The Policy Committee shall:

@ have the power to call for such reports and documentation as it
deems necessary to properly monitor the Agency's operation;

(i)  propose to the Executive Committee policy guidelines and policy
statements appropriate to the Agency and its mission; and

(iii) perform such other duties as may be delegated to them by the
Agency, from time to time.

Section 4. Finance & Audit Committee,

(@  The Finance & Audit Committee shall be comprised of the following each
of whom, to the extent practicable, shall be familiar with corporate financial and accounting
practices:

@ Not less than three (3) Members appointed by the Chair with the
consent of the Agency at the annual meeting of the Agency, who shall serve for terms of one (1)
year, and thereafter until their successors are appointed; and

(ii)  Such other individuals as the Agency may designate from time to
time.

(b) The committee chair for the Finance & Audit Committee shall be
designated by a majority of the members of the Agency.

(¢)  The Finance & Audit Committee shall be responsible:
@ To provide assistance to the members of the Agency in fulfilling
its fiduciary responsibilities relating to accounting, reporting and regulatory compliance

practices; .

(i)  To maintain, by way of regularly scheduled meetings (at least once
prior to commencement and once after completion of the annual aundit process), a direct line of
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communication between the members of the Agency and the Agency’s independent accountants
and auditors to provide for exchanges of views and information;

(iii) To maintain, as appropriate, a direct line of communication
between the members of the Agency and the governmental authorities having audit authority or
fiscal oversight of the Agency;

(iv) To approve the budget of the Agency for submission to the
Agency; and

(v)  To approve and/or direct the transfers of moneys under the budget.

Particularly, and without limiting the generality of the foregoing, the Finance & Audit Committee
shall be responsible for recommending to the members of the Agency the level of cash reserves and
the level of fund balances, The Finance & Audit Committee shall also recommend to the Agency
the hiring of a certified independent accounting firm, establish the compensation to be paid to such
accounting firm, provide direct oversight of the performance of the independent audit performed by
the accounting firm hired for such purposes and receive reports from such accounting firm. The
Finance & Audit Committee shall report to the members of the Agency on a periodic basis, at least
annually, the findings of its independent accountants and auditors. These reports shall include
careful consideration of the actions taken by management on the independent accountants' and
auditors' suggestions for correcting weaknesses, if any, in the Agency’s internal controls, regulatory
compliance, organizational structure and operations. These reports may include the adequacy of the
audit effort by the Agency’s independent accountants and auditors, the financial and regulatory
compliance reporting decisions of management, the adequacy of disclosure of information essential
to a fair presentation of the financial affairs and regulatory compliance efforts of the Agency, and
the organization and quality of the Agency’s system of management and internal accounting
controls.

(d)  Each member of the Finance & Audit Committee must be an “independent
member” within the meaning of, and to the extent required by, Section 2825 of the New York
Public Authorities Law, as amended from time to time.

Section 5. Governance Committee.

() The Govemance Committee shall be comprised of the following:

)] Not less than two (2) members of the Agency appointed by the
Chair with the consent of the Agency at the annual meeting of the Agency, who shall serve for
terms of one (1) year, and thereafter until their successors are appointed; and

(ii)  Such other individuals as the Agency may designate, from time to
time,

(b)  The committee chair for the Governance Committee shall be designated
by a majority of the members of the Agency.

(c)  The Governance Committee shall be responsible to:
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@ Keep the Agency informed of current best governance practices;
(ii)  Review corporate governance trends;
(iii) Update the Agency’s corporate governance principles; and

(iv)  Advise those responsible for appointing members to the Agency of
the skills and experience required of potential Agency members.

(d)  Each member of the Governance Committee must be an “independent
member” within the meaning of, and to the extent required by, Section 2825 of the New York
Public Authorities Law, as amended from time to time.

Section 6. Special Committees. The Agency at any time, and from time to
time, by resolution, may create such special commitiees as may be deemed desirable, to serve at
the pleasure of the Agency, and members of which shall be appointed by the Chair with the
consent of the Agency. Such special committees shall have only the lawful powers specifically
delegated to them by the Agency. :

ARTICLEV
MEETINGS

Section 1. Monthly Meeting, Monthly meetings of the Agency shall be held
at such time and place as directed by the Chair. Written notice of each regular meeting of the
members shall be given, personally or by mail or by electronic mail, not less than ten (10) days
nor more than fifty (50) days before the date of the meeting, to each member. One such monthly
meeting per year shall be designated by the Agency as its Annual Meeting. The Secretary shall
tause to be mailed, via U.S. mail or electronic mail, not less than ten (10) days nor more than fifty
(50) days before the annual meeting, to every member in good standing, at his or her address as it
appears on the membership roll book of the Agency or his or her e-mail address, a notice stating the
time and place of the meeting,

Section 2. Special Meeting, The Chair of the Agency may, when he/she
deems it desirable, and shall, upon the written request of seven (7) members of the Agency, call a
special meeting of the Agency for the purpose of fransacting any business designated in the call.
The call for a special meeting may be given personally to each member of the Agency or may be
mailed to the business or home address of each member of the Agency, or sent via electronic
mail, not less than ten (10) days nor more than fifty (50) days prior to the date of special meeting.
Waivers of notice may be signed by any members failing to receive a proper notice. At such
special meeting no business shall be considered other than as designated in the call, but if all
members of the Agency are present at a special meeting, with or without notice thereof, and are
all agreeable thereto, any and all business may be transacted at such special meeting,

Section 3. Executive Sessions. When a subject falls within one of the
enumerated purposes for an executive session pursuant to Section 105 of the Open Meetings
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Law, the Agency may, upon its own motion, establish an executive session and exclude non-
members from such session, to the extent permitted by the Open Meetings Law.

Section 4. Quorum. At all meetings of the Agency a majority of the members
shall constitute a quorum for the purpose of transacting business; provided that a smaller number
may meel and adjourn 1o some other time when a quorum is obtained. The non-voting members
shall not be considered for the purpose of quorum requirements.

Section 5. Order of Business. At the regular meeting of the Agency, the
following shall be the order of business: :

(8 Rollcall

(b)  Reading and approval of the minutes of previous meeting.
(©)  Report of the Treasurer. .
(d) Reports of Committees.

()  Unfinished business.

® New business.

(&  Adjournment.

Notwithstanding the foregoing, the Chair shall have the authority to vary the order of business,
as the need arises. All resolutions shall be in writing and shall be recorded in the journal of the
proceedings of the Agency.

Section 6. Manner of Voting. The voting on all questions coming before the
Agency may be by roll call or voice vote, and yeas and nays shall be entered in the minutes of
such meeting, except as in the case of appointments when the vote may be by ballot. Unless
otherwise provided for in these Bylaws, any action of the Agency shall require the affirmative
vote of a majority of the members of the Agency.

ARTICLE VI
PURPOSES

Section 1. Purposes. Purposes of the Agency are as follows:

(a) to integrate and strengthen the planning and promotion of industrial,
commercial and economic development in Erie County, on a unified, county-wide basis; and to
that end to seek the cooperation and coordinate the operations of public and private organizations
to such planning and promotion;

(b) to advertise and promote industrial, commercial and economic
opportunities in Erie County, and to publicize the advantages of the County;

(c)  to conduct research into business and industrial conditions in the County,
to study the needs and conditions of the County, and to prepare plans or elements of plans
relating to the industrial, commercial and economic development of the County or any pait of the
County;

Exhibit B-8





(d) to study, recommend, plan, coordinate, and evaluate projects and
programs relating to industrial, commercial, and economic development in Erie County; and

(e)  to achieve the purposes set forth in Section 858 of the General Municipal
Law of the State of New York and in furtherance of those purposes, to execute, as necessary, the
powers set forth in Section 858 and Section 891-a(2), of the General Municipal Law of the State
of New York.
ARTICLE VI

POLICIES AND PROCEDURES

Section 1. Projects to be considered by this Agency. It is the policy of this
Agency that any project shall be considered by it which shall conform to the Laws of the State of
New York, Chapter 1030, Article 18-A, and the policy statements of this Agency as enunciated
from time to time by resolution of this Agency.

Section 2. Audit of Records and Accounts.

(@  Within ninety (90) days after the close of the Agency's fiscal year, the
Agency shall annually secure a certified audit of its financial records and accounts and shall file
a copy of such certified audit with the Legislature of the County of Erie within thirty (30) days
after its completion.

(b) The Agency may require any other operating statements which it shall
determine is required for daily operation.

Section 3. Conveyance of Property — Conduit Transactions. The Agency may
insert in a contract for a project that upon the payment in full of all notes, bonds and
indebtedness incurred in connection with a project that the Agency will convey the lands,
buildings and equipment involved in said project and so paid for to the tenant or operator of the
same upon terms set forth in such contract and that the additional consideration for such
conveyance may be nominal.

Section 4. The Agency by resolution may adopt such rules, regulations,
policies and procedures as it may deem necessary and appropriate to the operation so long as the
same shall not be contrary to these by-laws as they may be amended from time to time, nor to
any applicable State law.

ARTICLE VII
ETHICAT, STANDARDS

Section 1. Disclosure and Abstention. Any member of the Agency who is a
director, officer or employee of a corporation which is a party to a proposed contract with the
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Agency shall disclose his or her relation to such corporation in writing to the Agency and shall
abstain from voting and discussion in respect to such contract,

Section 2. The members of the Agency be bound by, and conduct themselves
in accordance with, any ethical standards imposed upon members of industrial development
agencies generally under the General Municipal Law of the State of New Youk, as the same may
be amended from time to time.

Section 3. In addition to any other ethical standards applicable to any member
of the Agency pursuant to these By-Laws or other applicable law, a majority of the members of
the Agency, other than those who serve by virtue of holding a civil office of the State of New
York, shall, to the extent required by law, be “independent members,” as defined in Section 2825
of the New York Public Authorities Law, as amended from time to time.

ARTICLE IX
INDEMNIFICATION OF MEMBERS AND OFFICERS

Section 1. Indemnification. Any person made a party to any action, suit or
proceeding by reason of the fact that he or she is or was a member or officer of the Agency, or
any corporation which he or she served as such at the request of this Agency, shall be
indemnified by this Agency against the reasonable expenses, including attorneys' fees, actually
and necessarily incurred by him or her in connection with the defense of such action, suit or
proceeding or in connection with any appeal therein, except in relation to matters as to which it
shall be adjudged in such action, suit or proceeding that (i) such member or officer acted in bad
faith, (ii) liability resulted from the active and deliberate dishonesty of such individual, or (iii)
such individual gained in fact a financial profit or other advantage to which he or she was not
legally entitled. Such right of indemnification shall not be exclusive of any other rights to which
such member or employee may be entitled to apart from the provisions of this Article.

ARTICLEX
AMENDMENTS

Section 1. Amendments to By-Laws. The by-laws of the Agency may be
amended with the approval of a majority of all members of the Agency at a regular meeting or a
special meeting called for that purpose; but no such amendment shall be adopted unless written
notice thereof has been previously given to all members of the Agency, via mail or electronic
mail, not less than ten (10) nor more than fifty (50) days before the scheduled date of the
meeting.
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ARTICLE XI
MISCELLANEQUS

Section 1. Compliance with Laws. It shall be the policy of the Agency to
adopt By-Laws, rules, regulations, policies, procedures and conduet its operations in accordance
with all applicable State, Federal and local laws.

240780 1220046,1
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Exhibit D

A Certificate of Good Standing/Subsistence Certificate of the Company

Please see attached.
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State of New York .
Department of State ) ss:

I hereby certify, that the Certificate of Incorporation of ISKALO
DEVELOPMENT CORP. was filed on 07/27/1989, with perpetual duration, and
that a diligent examination has been made of the Corporate index for
documents filed with this Department for a certificate, order, or record
of a dissolution, and upon such examination, no such certificate, order
or record has been found, and that gso far ag indicated by the records of
thig Department, such corporation is an existing corporation. I further
certify the following:

A Bilennial Statement was filed 06/22/1993.

A
A
A
A
A
A
A
A

I further certify, that no other documents have been filed by such
Corporation.

Biennial Statement was filed 08/25/1993.
Biennial Statement was filed 07/15/1997.
Biennial Statement was filed 07/20/1999.
Biliennial Statement was filed 07/23/2001.
Biennial Statement was filed 07/18/2003.
Biennial Statement was filed 08/31/2005.
Biennial Statement was filed 07/19/2007.

Biennial Statement was filed 07/07/2009.

*xk

Witness my hand and the official seal

o, of the Department of State at the City
& A of Albany, this 22nd day of September
H two thousand and ten.
"
o Daniel Shapiro
First Deputy Secretary of State
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