BUFFALO URBAN DEVELOPMENT CORPORATION

AMENDED AND RESTATED
AUDIT AND FINANCE COMMITTEE CHARTER

The Board of Directors of Buffalo Urban Development Corporation (the "Corporation") hereby adopts
this Amended and Restated Audit and Finance Committee Charter ("Charter") of the Corporation as of the
Effective Date set forth herein.

ARTICLE 1
Purpose

The purpose of the Audit and Finance Committee (the "Audit Committee") shall be to: (1) assure that
the Corporation's Board of Directors (the "Board") fulfills its responsibilities for the Corporation's internal and
external audit process, the financial reporting process and the system of risk assessment and internal controls
over financial reporting; (2) provide an avenue of communication between management, the independent
auditors and the Board; (3) oversee the Corporation's capital requirements and its acquisition, management
and repayment of debt, and to recommend policies concerning the same; and (4) review and make
recommendations regarding budgetary matters.

ARTICLE 11

Powers

The Audit Committee shall have the power to: (1) conduct or authorize investigations into any matters
within its scope of responsibility; (2) seek any information it requires from Corporation employees, all of
whom should be directed by the Board to cooperate with the Audit Committee's requests; and (3) meet with
Corporation staff, independent auditors, experts, other advisors or Corporation counsel, as the Audit
Committee may deem appropriate. The Board shall ensure that the Audit Committee has sufficient resources
to carry out its duties under this Charter.

ARTICLE 111
Composition of the Audit and Finance Committee

A. The Audit Committee shall be appointed by the Board and shall be comprised of not less than
three (3) independent members, who shall constitute a majority of the Committee. In the event that the Board
has less than three (3) independent members, the Board may appoint non independent members to the Audit
Committee so long as the independent members constitute a majority of the Committee. The term "independent
member," as defined in Section 2825 of the New York Public Authorities Law, shall mean a member who: (i)
is not, and in the past two years has not been, employed by the Corporation or an affiliate in an executive
capacity; (ii) is not, and in the past two years has not been, employed by an entity that received remuneration
valued at more than Fifteen Thousand Dollars for goods and services provided to the Corporation or received
any other form of financial assistance valued at more than Fifteen Thousand Dollars from the



Corporation; (iii) is not a relative of an executive officer or employee in an executive position of the
Corporation or an affiliate; and (iv) is not, and in the past two years has not been, a lobbyist registered under
a state or local law and paid by a client to influence the management decisions, contract awards, rate
determinations or any other similar actions of the Corporation or an affiliate of the Corporation.

B. Appointees to the Audit Committee are required to possess the necessary skills to understand
the duties and functions of the Audit Committee and be familiar with corporate financial and accounting
practices. The Board shall designate one member of the Audit Committee to serve as Chair of the Audit
Committee. Each member of the Audit Committee shall serve for a term of one (1) year and until his or her
successor shall be appointed and qualified.

ARTICLE 1V
Committee Meetings

A. The Audit Committee will meet at least annually and as frequently as may be necessary or appropriate
in order to fulfill the functions outlined in this Charter. The Audit Committee may invite other individuals,
such as staff members, auditors or other technical experts to attend meetings and provide pertinent
information, as necessary.

B. Meeting notices will be prepared for each meeting and provided to Audit Committee members by
electronic or regular mail at least five (5) days in advance of the scheduled meeting. Meetings shall be held
in compliance with the requirements of the Open Meetings Law. Agenda materials will be provided in
advance of each meeting. A quorum of the Audit Committee shall consist of a majority of the members then
serving on the Audit Committee. The affirmative vote of a majority of the members then serving on the Audit
Committee shall constitute an act of the Audit Committee. Minutes of the Committee meetings shall be
recorded by the Secretary or, in his or her absence, an Assistant Secretary or any other person designated as
secretary of the meeting by the Chair of the Audit Committee.

ARTICLE V
Committee Responsibilities

The Board has delegated responsibilities to the Audit Committee in furtherance of the
committee's purposes. Those responsibilities include the following:

A. Independent Auditors and Financial Statements

The Audit Committee shall:

(1) Recommend to the Board the appointment of independent auditors, establish the compensation to be
paid to the auditors retained by the Corporation, pre-approve all audit services provided by the independent
auditor and provide oversight of the audit services provided by the independent auditor.

(1)  Engage independent auditors to provide permitted audit services, consistent with and in accordance
with the procurement policy of the Corporation. The Corporation's independent auditor shall be prohibited
from providing non-audit services unless having received previous written approval from the Audit



Committee. Non-audit services include tasks that directly support the Corporation's operations, such as (a)
bookkeeping or other services related to the accounting records or financial statements of the Corporation;
(b) financial information systems design and implementation; (c) appraisal or valuation services, fairness
opinions, or contribution in-kind reports; (d) actuarial services; (e) internal audit outsourcing services; (f)
management functions or human resource services; (g) broker or dealer, investment advisor, or investment
banking services; and (h) legal services and expert services unrelated to the audit function.

(ii1)  Review and approve the Corporation's audited financial statements, associated management letter and
all other auditor communications.

(iv)  Review significant accounting and reporting issues, including complex or unusual transactions and
management decisions, and recent professional and regulatory pronouncements, and understand their impact
on the financial statements of the Corporation.

(V) Meet with the Corporation's independent auditor at least annually to discuss the financial statements
of the Corporation, and on an as-needed basis to discuss any significant issues that may have arisen during
the course of the audit.

(vi) Review and discuss any significant risks reported in the independent audit findings and
recommendations and assess the responsiveness and timeliness of management's follow-up activities
pertaining to the same.

B. Internal Controls, Compliance and Risk Assessment

The Audit Committee shall review management's assessment of the effectiveness of the
Corporation's internal controls and review the actions taken by management on the independent accountants'
and auditors' suggestions for correcting weaknesses, if any, in the Corporation's internal controls, regulatory
compliance, organizational structure and operations, and if applicable, any weaknesses noted.

C. Special Investigations

The Audit Committee shall.

()Ensure that the Corporation has an appropriate confidential mechanism for individuals to report
suspected fraudulent activities, allegations of corruption, fraud, criminal activity, conflicts of interest or
abuse by the directors, officers or employees of the Corporation or any persons having business dealings
with the Corporation or breaches of internal control.

(1))  Develop procedures for the receipt, retention, investigation and/or referral of complaints
concerning accounting, internal controls and auditing.

(i11)  Request and oversee special investigations as needed and/or refer specific issues to the Board
or appropriate committee of the Board for further investigation.



(1)

(i)

(iii)

(1)

(i)

(iii)

(iv)

v)

(vi)

Annual Budget

The Audit Committee shall:

Review the Corporation's proposed annual operating budget as presented by Corporation
management for the upcoming fiscal year.

Recommend the annual budget to the Board for approval after incorporating any
modifications the Audit Committee deems appropriate.

Make recommendations to the Board regarding transfers of money under the budget, if
requested by the Board.

Capitalization. Financial and Procurement Requirements

The Audit Committee shall:

Assess the financial requirements of the Corporation's capital plans. The assessment is to
include current and future capital needs, a justification of why such capital expenditures are
required and a review and explanation of funding sources for capital projects such as grants,
bank loans and existing cash reserves.

Review the financial aspects of the Corporation's proposed projects, major transactions,
significant expenditures, new programs and services, as well as proposals to discontinue
programs and services, and make recommendations to the Board based on such reviews.

Review and recommend changes to the Corporation's procurement policy, including
thresholds for procuring commodities, equipment, goods or services with or without written
requests for proposals.

Review proposals for financing the Corporation's capital expenditures and other business
ventures, and make recommendations to the Board concerning such proposals and the level
and nature of debt that may be acquired by the Corporation. In connection with such reviews,
the Audit Committee shall consider such information as it determines to be consistent with
prudent borrowing practices, including, without limitation, the ability of the Corporation to
generate cash flow to support its debt obligations and other cash flow needs.

Review the Corporation's existing loan agreements and other debt facilities, and make
recommendations for repayment, consolidation and refinancing, if appropriate.

When requested by the Board, make recommendations to the Board concerning criteria that
should govern the Corporation's financings.



(vil) Review, at least annually, the Corporation's insurance policies and liability coverage, and
make recommendations regarding changes to each, if appropriate.

F.Other Responsibilities

The Audit Committee shall:

(i)  Obtain information and training needed to enhance the Audit
Committee members' understanding of the role of the independent auditor, the risk
management process, internal controls, budgeting, capitalization requirements, debt acquisition and an
appropriate level of familiarity in financial reporting standards and processes.

(1)) Review this Charter annually, reassess its adequacy and recommend to the Board any
proposed changes. This Charter shall be updated as applicable laws, regulations, accounting and
auditing standards change.

(ii1)) Conduct an annual self-evaluation of its performance, including the effectiveness of the
Committee, its compliance with this Charter, and how it has discharged its duties and met its
responsibilities as outlined herein.

ARTICLE VI
Committee Reports

The Audit Committee shall:

A. Report its actions and recommendations to the Board at each regular meeting of the Board
following a meeting of the Audit Committee and when otherwise requested by the Board.
B. At the Board's request, report to the Board regarding the status of and the Audit Committee's

recommendations for the Corporation's proposed and existing borrowing arrangements and other debt
facilities.

c. Report to the Board on a periodic basis, at least annually, the findings of its independent
auditors. These reports shall include careful consideration of the actions taken by management on the
independent auditors' suggestions for correcting weaknesses, if any, in the Corporation's internal controls,
regulatory compliance, organizational structure and operations. These reports may include the adequacy of the
audit effort by the Corporation's independent 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 Corporation, and the organization and quality of the
Corporation's system of management and internal accounting controls.

D. Report to the Board, at least annually, regarding any proposed changes to this Charter.



ARTICLE VIl
Amendments

This Charter shall be effective upon the affirmative vote of the Board of Directors of the Corporation
and may be amended upon affirmative vote of a majority of the Board of Directors of the Corporation.

Effective Date: April 7, 2009

Amended: March 2, 2010

Re-adopted: March 26, 2013

Re-adopted: March 14, 2014

Re-adopted: March 31, 2015

Re-adopted: March 29, 2016

Re-adopted: March 28, 2017

Amended and Restated: July 25, 2017 (Board of Directors)
Reviewed: March 15, 2018 (Audit & Finance Committee)
Reviewed: March 14, 2019 (Audit & Finance Committee)
Reviewed: March 19, 2020 (Audit & Finance Committee)
Reviewed: March 22, 2021 (Audit & Finance Committee)
Reviewed: March 29, 2022 (Audit & Finance Committee)
Reviewed: March 9, 2023 (Audit & Finance Committee)
Reviewed: March 14, 2024 (No Quorum Present)
Reviewed: March 13, 2025 (Audit & Finance Committee)
Reviewed: March 19, 2026 (Audit & Finance Committee)



